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

IN THE MATTER OF an application of Grant
Thornton Limited, as Court-Appointed Monitor of
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc.,
and Newspar (collectively, “CF1” or the “Company”};

AND IN THE MATTER OF the Companies’ Creditors

Arrangement Act, R.5.C. 1985, C. c-36, as amended
{the “CCAA")

AFFIDAVIT OF PHIL CLARKE

|, Phil Clarke, Kstd, CPA, CA, CIRP, LIT, of the Halifax, in the Province of Nova Scotia, make
oath and say that:
1 | am a Senior Vice President with Grant Thornton Limited {"GTL”), the Monitor in the
within CCAA proceedings concerning CFl and am authorized to glve this affidavit in support of the
within application. The Information set out In the within application is true to the best of my

knowledge, information and belief,

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

as Exhibit “A”,

\

3, As set out In the within application, GTL was further appointed as Monitor for CFi
pursuant to an Amended and Restated Initlal Order of this Honourable Court issued on the 18th

of March 2022 attached hereto as Exhibit “B”,



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

being referred to as the “ARIO"),

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

referred to as the “Amended ARIO"),

6. As noted In the with application, on the 24" day of August 2022, GTL applied to this
Honorable Court, in Its capacity as Monitor, to extend the dates of the 5ISP, the SISP Order and
to extend the stay perlod until the 17 day of October 2022. That order was granted on the 30t

day of August 2022 (the”2"™ Amended ARIO"),

7. As noted in the with application, on the 12% day of October 2022, GTL applied to this
Honorable Court, In Its capacity as Monitor, to extend the stay perlod untll the 26% day of
February 2022. That order was granted on the 12% day of October 2022 (the"3rd Amended

ARIO”).



8, As noted In the with application, on the 16% day of February 2023, GTL applied to this

Honorable Court, in Its capacity as Monitor, to extend the stay perlod until the 31% day of May

2023. That order was granted on the 21% day of February 2023 (the “4th Amended ARIO”).

9, Betwsaen the period of February 21st, 2023, to present, GTL has undertaken the

following work pursuant to the 4% Amended ARIO:

(a)

(b}

(c)

(d)

()

{g)

Continued to protect and preserve the property and assets of CF(;

Continue to pay all holding costs of the estate In the normal course of the

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

Continue to review claims by creditors and other stakeholders and respond

accordingly;

Maintain the estates webslte (www.grantthornton.ca/cfl) and update as
required in order to keep creditors and stakeholders updated on the status of

the proceeding;
Respond to creditor and stakeholder queries In a timely fashlon;

Manage the SISP In accordance with the SISP Order and the Revised SISP Order
as outlined In the affidavit of Phil Clarke, CPA CA, CIRP, LIT dated October 6,

2022;



(h} Finalize all statutory filings to the Canada Revenue Agency, Workplace NL,
Department of Industry, Energy and Technology, Department of Environment
(Federal and Provinclal), Department of Fisherles and Oceans in the normal

course;
{1} Respond, as appropriate to varlous legal proceedings; and

)] Dealing with the Purchaser to complete due diligence and the Definitive

Agreement.

10.  Further details regarding the Monitor’s undertakings for the SISP process are described
in the Monitor’s First Confidential Report dated October 5, 2022, and the Monltor’s Fifth Report
to Court dated October 6, 2022. Capitalized terms used in paragraph 10 of this affidavit are as

defined in the SISP Procedures, unless otherwise noted.

11,  That In the course of my dutles as Monltor, in running the SISP, | have had several
conversations with the Successful Bidder and discussed my recommendation with the DIP

Lenders who had consented to the Proposed Transaction,

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

outlined in the SISP.

13.  That as a result of the Material Adverse Change, the transaction with the Successful

Bidder was terminated,




14, That since termination, the Monitor has been working diligently to solicits bids, from
parties that previously submitted proposals during the SISP, for the purchase of the assets

and/or shares of CFl,

15.  That a new Successful Bldder {the “Purchaser”) was selected and approved by the DIP

Lenders such that a Letter of Intent was entered into on February 13, 2023,

16.  That during the due dillgence perlod and while negotiating and preparing the Definitive
Agreement, It became apparent to all parties that CFl Newspar Holdings Inc,, {“CFI Newspar”)

should be added to the CCAA proceedings as a debtor company to which CCAA applies.

17.  CFl Newspar Is one of the partners In the Newspar general partnership, The other
partner being Canada Fluorspar (NL) Inc. Newspar currently holds key assets the Purchaser
would like to acquire Including an environmental indemnity from the Province of

Newfoundiand and Labrador and certain mining and surface rights.

18, In order for Newspar to remain a general partnership it requires two (2) partners.
Therefore, the acquisition of CFI Newspar by the Purchaser is necessary to complete the
transaction. In additlon, the Purchaser has advised that it would like to keep the corporate

structure of the Company and in order to do so it requlres CFl Newspar,

19,  To the best of my knowledge, Information and belief, the only asset held by CFl Newspar
is Its 0.001% partnership Interest in Newspar and it does not carry on any other buslness. 1am
not aware of any liabilities, other than it belng a signatory and co-covenantor to a guarantee

signed by Newspar in favor of one of the senior secured creditors being Bridging Finance Inc,



The guaréntee executed is for an amount of $73,128,742 as of October 17, 2022, an
indebtedness well over the Five Million Dollars ($5,000,000.00) threshold. Further details are

outlined in the Monitors First Report. In addition, Bridging Finance Inc., had demanded on the

debt back in February 2022.

20. CFI Newspar has no independent employees, bank accounts, or management. All the

operational support required was provided by Canada Fluorspar (NL) inc.

21. That Canada Fluorspar (NL} Inc., and Newspar have already been determined to be

debtor companies to which the CCAA applies.
22, That to the best of my knowledge, information and belief, CFl Newspar is insolvent.

23. That the Monitor is in support of adding CFl Newspar to the proceedings in order to
complete the transaction with the Purchaser. In my view there will be no prejudice to any

stakeholder by adding CFI Newspar to the proceedings.

24.  That the Monitor and the Purchaser need additional time complete the Definitive

Agreement, to obtain court approval and close the transaction.

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

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

26. Further details regarding CFI, the transaction and the extension to the stay of

proceedings are outlined in the Monitors Eighth Report dated May 12, 2023.



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

28. The Revised Cashflow shows that the Monltor has sufficient cash to allow for the

extension without an Increase to the DIP, or any additional barrowing, The revised Cashflow is

attached as Exhibit “D”.

W
SWORN BEFORE ME on this <t day of \kaq‘ 5
2023 In the City ofﬁéz&gﬂ-_ in the Province of

w_-s_%.&c.ol‘m ?/Mrﬁl Clarke

A YE— ’
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This is EXHIBIT “A" of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this_&“ day of May, 2023,

—
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2082 (1€ Q708
INTHE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR ‘
GENRRAL DIVIGION

BETWEEN:
PRICEWATRRHQUSECQOPERS INC, In its
capacity a8 oolrt-appolnted repelver and
managey of BRIDGING FINANGE (NG, and
BRIDGING INCOME FUND LP

APRLICANT
ANt

CANADA FLUORSPAR (NL) INQ, and
CANADA BLUCRSPAR ING,
RESPONDENTS

INYERIN RECEIVERSHIP ORDER,

BEFORE THE HONOURABLE CHIER JUSTICE RAYMOND P. WHALEN;

UPQN The applivation of PHeswaterhouseCoopers fno, In lte cupsclly.as courkappolnted
tacelver and manager of Bridging Finanoe In¢, and Bridging moome Fund LR {formerly Sproft
Bridging Income Fund LP) (the “Applioant™, for appolrtment of an Intarlm racelver In respact of

Canada. Fluorepar (NL) Inc, and Oacada Fluarspar Ina. {(coliselively, the "Debtoe");

AND UPON READING the Orlginating Applicatlon and the affidayit ol Araham Page swom
Fabtuary 19, 2022, and the vonsant of Gtant Thamton Limited to actas Intarlm revalver {in suah-

capaolly, thig “Interlm Repsfvar) of the Debtor;

AND UPON HEARING aounasl for the Applicant any other couhse) or other Intarestad parties

predent;

o

e vy ro BEEAS
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IT 5 HEREBY QRIERED THAT:
SERAVIGE .

t. The ima for sarvios of te notice of application and the matertal fited-keraln for this arder
{tha "Ordar") s hareby abrldged and deemed gaod and suffidlent and s appilcation Is

properly retursiable today and any furiher sarvios thereof ls hereby dispensed,

APPOINTMENT

2, Purattant 1o ssolien 47(1) of the Bankeiplay and Insolvenay Acl, REG 1986, ¢ B-3 (ihe
"BIA") Granl Thornidh Limitad s hareby appointed Interhn Reaelver,' without seouilly, of
alf of thg Deblory curen and fulire asaets, undarlaldnge and propeitles of evary nalure
and kind whatsoever, and wherever alfvate, inoluding all pronseds therent, gave and

axoapl for the Exolided Proparly (tha "Property),

B For greater sertalnty, the intertm Recsiver will nol take porsession of the Properly exoept

fa the extent newessary to outey ol its obligations heteunder,

DEFINED TERMS

4, Capltalized terms not otherwise defined hateln shall have the eaning aaotibed to tham

in Spheduls "A”,

INTERIM REQEIVER'S POWERS

5, The Iterlm Racelver le not authorlzed ar permitied to aperate or conduat the husiness of
the Dehtor; provided, however, thal the Recelver |8 hateby empowerad and authodzed,
but tiot abligatad, to take slich steps a¢ ars hecesaary (of vause the Debtor to take auch

slops as are necessary) to protect, praserve, and sseure Lhe Properly.

7 | Q\@
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The Interim Recalvar Ts heteby empowestad and authorizad, but not obligated, to aet at

onag In respact of the Proparly and, without In any way lmittng the penerality of the

faregolng, the Inferim Reoslvar i hareby exprassly empowered and authbrzed to do any

of the {ollowihg where the (nterim Racalver consldets It nacessary or desirable:

{8)

(b)

{dl)

o oxarclss contrel over the Properdy and any and all proveads, raselpls and

dishursemanta arising wut of or from the Propeity;

T racelve, presaive, protaal, and malalaln aontrst of the Propetly, or any part ar
parts thaveol, inalucing, but net imited to, the changing of locks and seourlty ondas,
the reloqating of Froperly to saleguard I, the engaging of ndepandent secudly
perachniel, the taldng of physleal Invehtoties ahd the placemant.of stsh Inatranes

aovarage ae nay he nacessaty ordesirable;

to manage, preserve and proteot the assaty of the Dabtot, indleding the powsr to
[now any obligations jn the ordinary vourge ot busingss, and the powsrs to enter
Into any agraements, cadass 1o sany on all of gny pert of the busiheas, ar cerse to

petfarm aty contracty of the Deblor

1o reliln or hire rny employses on behall of the Debtor for any parlod of time on
substaitially the same lerms and ¢ondifions a5 those exfsling belween auoh
amployasg and the Deblor, il applloakle, prior to the appoitment of the interim
Reveiver

{0 atgage vonsultanls, appralsers, agente, aexperts, audilers, accountants,
managers, colinael and such othar pergoiis froin ms o time and on whatevey

bagls, noluding o & temparary basly, to assist with the éxerdlse of the Intaelir

e



Page 4

Racelvar's powara and dutias, ineluding witiaut limitation those conferrad by thig
Ordar;

{f to reoelve and collent atl maniss and acoounts how owed or hareatter owling b the
Datlor and 1o exarcles all remadies of the Dubtar in collectng suoh mohled,
fngluding, without limitation, 1o sntoree any sacurity hald by tha Dablor, For greatar

perlakaly, (his provigion shafl not apply to e Exoluded Property;
@y to seltle, axtand o compratnise any indebtedness awing ta or' by the Debtar;

) loexvoute, assigh, Isaue and endores documents of whatever netute In respact ol
any of the Property, whathiar in the intedm Reselver's nama or In tha hame and on

behaif of the Debtor, for any purpoge pursuant to thls Order;

1) 1o Initiate, progesute and vontintie the prosacution of any 'and all procesdings and
to defend all pradeadings now panding of hereafter instituted wilh respsct to the
Dabiar, the Property ot the Interin Feoolvar, and to sellie or compromise any euch
praceetings, The authorlty hereby gunveyad shalt extend o suoh appesls or
applications for judiclal raview In respeni of any order ar jJudgment pronounced In

any such procseding;

d o reportto, meat wiih and discuss with such affected Parsons (as defined befov)
as the interim Revelver deema appropriale all matters relaiing to the Propatly and
the Interim recsivership, and fo shara Information, subjest B such ietms aa to

oonfldanttallty ae the Inferitn Reabiver daeme advisdhle;

) o raplster & sapy of this Order and ahy aliter orders In teapeot of the Fropery
againotiile to any of tha Proparty, and wher submilted by the intario Reoelver for

reglstration This Order shall be Immedialely ragisterad by (e Reglslear of 0371\}‘“% !

¥
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for the Fravinee of Newfoundiand and Latwador or any other simitar government
authotity, uotwnhslandlnd “action 7 of the Reglsiration of Daeds Act 2008, 8NL
2009, ¢ R10,01, of the pravisions of any other gimitar leglslation In aty otier
peavinee or tarrdiory, and notwillstanding that the appaeal pe:ffad in respeot of this
Order hag nol alapssd and lhe Reglalrr of deeds shall sooept 4l Aftidavits of
Corpotats Signing Authorlty submitted by the Interlm Recelver in It capaolly &

~ Intarim Macaiver af the Debiat and not in fis personel oxpaolty;

{ to apply for any parmits, leenoss, approvals or permiasions ax may be tequired by
any gavarhmental awthority and any rerawaly thersot for and on behall of and, If

thought deslrable by the Intedm Racalver, I {ha hame of the bebtor;

(m)  toanter ko agrsemians with any lustas In banktuptoy appointed lu regpect of the
Dehtor, including, without limifing e gensrality of the foragoing, the abllity to entar
Intlo oodupation agreements fof any proparty owned of leased by the Deblot;

S

i) lo oxarclse any sharsholder, parlnarship, joint vanturo ar oftar rights wileh the

Debtor may havs,

{0} lo commence proosedings for the Dablor pursuant 1o the Bankmploy and

Inselvengy Acf or the Companiea’ Cteditors Arrangemient Act; and

{0}  to ke any steps reasohably ncidental fo the exarvise of thess powers o the

parformange of any statutory obllgations.

and Iy sach cage whetd the Intetlm Racelver lakes any stoh actions or steps, [t shall be
sxolusively suthorized and empoweted to do so, 1o the exdusion of all other Parsons,

Ineluding the Debtor, and Withaut Intarfarencs from any ofiter Ferson (4s delined bolow).

N



Page 6

DUTY O FROVIDE ACCESS AND CO-OFERATION TQ THE INTERIM RECEIVER

() The Dablor, () al of s ourrent and {srenar direclors. oflicers, employass, agents,
agcotinlanty, lapal counsel and shateholdars, and all othar persong aaling on ita
Instruglions or behall, and (i} all other Indivicuede, fleme, oorporallons, govemnienlal
borfles or agencles, of other entilles having notioe of thta Order (@R of the foragalng,
eotlpatively, baing *Persons” and eaeh betng a "Paraon™) shall forthwith advize the Interim
Receiver of lhe oxistenae of any Praperly In such Parson's possesalon of eontrol, shal
grapt mmediate and oontinuad acsess to the Propetty to the Interm-Retelvet, and shall
dsliver all auch F’r‘ope‘rty {excluding Property subject to feha tha validity of whiolt
dagendant on maintalning possaeasion) to the Intedm Recelvar upan tha Interim Revelver's

requsst,

All Parsong shall forthwith advise the Interiro Recelvar of the existencs of dny hooks,
dootimenty, saolrillas, oontracly, orders, oorporale and actounling records (and all
anagution telated (harsal), and any ofngt papars, ragords and infdehation of any king
relalad fo the businesa or affalrs of the Beblor, and any compuiler programs, computer
lapes, computer disks or other data etorage medla contalning any such Informatlon (the
foragolng, vollsctively, the ‘Records") In that Petsun's possassion of conirol, and ehall
pravida {o tha Interim Fecalver or pertalt the ln'terlm Recelver to makes, retain and take
Ay aopias'lhereuf and grant o the Interln Recalvar unfetiered asares 16 and use of
aooounting, domptter, soflwara and physica) fadifillas relating thersto, providad however
that hothing In this paragraph or In paragraphs 7 and § of this Order shall require the
dalivery of Reards, or the granting of ancest t6 Rucords, which may not be disoloaed ot
provided to the [nferm Fecelver dus to the privilege atlaching to solielior-ollent

pehmunication of documents prapared In sontamplation of iigation or due to st
provislans prohibiting sweh discloaure, \
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I any Renorda are stored or othwiwles containad on & computer or other glacirenlosyslem
of Intotmation storage; whelher by indepatidsnl aervics provider of olherwlse, all Parsans
I posgassion of oonlroel of shiel Readrda shell forthwith give tinfellered acuses 1o the
bttsrim Reoalver for e purposs of allowling the Inferim Rocelver 10 reaover and fully copy
alt of the Information contalned tharsin whelher by way of printing the Infarmatlon onto
paper ar making coples of computer disls of guah aier manner of retrlaving and sapying
{he information as the Tnterlm Redalver In lte disoretion deame expedient, and shalt nof
dller, atapa or desiroy any Records without the prior willten consent of fre interim
Reoslver. Rurther, for the purposes of Hile paragraph, &l Pérgons shall provids the Interim
Reosiver with all such asslstanpe n ganing Immadials acsass to the Inlormaton i the
Regorde as the Interim Reoalver may In la disoretlon réquire ingluding praviding the
nterim Recelvar with tnetructions on the wee of any computer or other eyslem and
proviting the Interim Recatver with any and all socess codas, actount hames, and account

numbors that may be raquired to gain acoass Lo the Infermation.

NO PROCEEDINGS AGAINST THE INTERIM REGEIVER

10,

Withaut leave of tha Court no aclion ies agalnst the interim reaelver Wilh respedt to any

repart made undet, ot any aetion talken prstiant ki SIA,

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

.

Mo Procasding against or in feapaat of the Debtor o the Proparty shall s commenaad or
continued axoapt with the written consant of he nferim Recslvar or vdth leave of this Cour
ahd any and all Proceetings carrently under way zigalnsi ok ln re"s‘p"aet of the Uebtar or the
Propatty are hereby slayed and suspsiided panding further Order of this Courg provided,
hawever, that nothing in this Order shall: () prevent any Person from commending a

prooseding regarding & claim that might atharwlse become barred by stalule or arkexistin

N

\
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agraement if euch procssding fe ot commerosd bufere thes explrmlon'af the slay pravided
by this paragraph; and {if) affact 2 Ragulatoty Body's invesligalion in respect of the debtor
or an aition, ault o proossading that Is taken In raspact of the debter ﬁy o¢ bafore the
Regulatory Bady, other than the enloreinent of a payovent ardet by tha Ragulatory Body
ot tho Gm:rf. ‘Regulatory Body" means a perseh or body that has powars, dullss or
funetions relatlyg to the enforeeinent or aduirsiration ol 4w Act ot Pardiamant ot of e

legiglature of a Provinge,
NO EXERCISE OF RIGHTS QR REMEDIES

12, Allvighle and remedios of any Pergon, whether judiotal ot extra-judicial, statutory ot hon.
slatutary (Including, withott niliation, set-off rights) agalhst of i1 respact of the Deblor or
e Intarlm Racelver of affealing the Properly are hereby stayer] and auspended and shall
hel be cammahaadd, procasded with or tontinyied excapt with leave of this Coutt, provided,

howavar, thal nothing ln this Ordar shell:

&Y empower the Deblor to carry an any buglness {hal the Deblot s nol lawtully entitiad

lo carry on;
by prevent the fling ol any reglsteation to preseive or perfect & seaurity iierast; |
{6)  prevanttha raglstration of a claim for lew; or

@)  exemptths Debtar from nomplianos with slatutory or ragulatory proviglons relating

10 healthy satety of the environment,

18,  Nothing In tis Orcdar shall prevant any patty from lakiig an dotlon figalnsl the Applivant
whers auch an sotion must be taken in ordet ko comply with atatutory time Hritationa [

order o presmiva thalr Hohts at law, provided that no further stepe shall be taken by sush
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parly ax¢ept in ascordanas With the ather provisions of thls Order, and noflos in wiiling of

such aclon be given 1o lhe Interim Hecalver at the flrst avaliabla oppottunliy.

14, Nothing In His Order shall prevant HEBO from exerclaing any rights or remediag, teking
any enforcement steps, actions or carmmenoing any proseedings gyaingl the Dabior with

tospagt to the Exaludad Fropsity.
NO INYERPERENCE WITH THE INTERIM RECEIVER

16,  No Porson shall socelamte, suspend, discontinug, fall to hohowr, altar, intgrfera with,
rapudiats, 1arminate or osase to parlarm any fight, renewat Aghl, contract, agresment,
lisence or paryit in favour of or hold by the Deblor, excapt with the wilten consent of the

Dehior and e Interim Reoelver, of lsave of this Court,
OONTINUATION OF BERVIOES
i@, Al persons having:
(8)  stalutory of regulatory mandates for the supply of goods andfor serviges; ar

)  oral or wrllen agraements or arangormants with the Deblot, Inolucing without
lvdtation &l computsr software, communicatiors and other data sericas,
centralized banking setvices, paroll senices, Insuratics, transportation, servioes,

utity o offer sarvicas to the Deblo

are hereby restralned unti further osder of this Oourl from discontinuing, akering,
Intarfating with, suspending or tarminating tha supply of sush goods or servivas as may
be raculred by the Dabtor or exargleling any oiher ramedy providarl under suoh
agresménta ar artangaments, The Deblor shall be entitied {0 the ’oonnnued usa of iy

olrtrent pramiaas, telsphone numbers, faosimile riumbars, 1termel addfenssn and domew '
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names, provided In canh oases thel the wsual prices or ohearges for &0 such goads or
servites recaived after he date of this Qrder ate pald by the Debtor' Iy ansordanos with
iha paymoent prantioss of the Deliler, o sush olher praclides se may be sgread Upon by
the suppliet or savica proviter and sach of the Debtor and the Inlerim Reoslver, of as

ey be ordsred by this Couet.

INTERIM REGEIVER TO HOLD FUNDS

17, Al funds, monlse, cheques, instrtuments, aiid otivar for#ns of payments raoaivad or
aollectad by tha Interim Recelver trom and aftar the making of this Order from any souron
whataoaver, Including without mitation the sale of all or eny of the Praparty and the
collaction of any Rocounts recelvabla In whola of In part, whailtet I axistancs on the dals
of this Order or herealter coriing Inlo axistenae, bt axchiding (he Exeludad Properly, shall
bis deposlted Iito one or mare new aposunls fo ke opaned by the fnterim Recelver {tha
“Pogt Recsivershlp Aosounta) avd (he monfes standng fo the credit of eush Post
Redslvershlp Accounts from tima to me; niat of any disbursarnents provided for fraretn,
shall be halel by the (ntavim Recalver to be pald in acsordanae with the terms of ihis Order

ot any further order of thia Gourl,

EMPLOYEES

18, Sublect to amployess' rights fo terminate thelr employment, all employaes of the Debtor
shall retaein the employees af the Deblor until sugh time as the Intétim Bevelver, on the

Dablors bahalt, may terminate the smployment of such arployess.

16, Daspll anything in fedaral or proviriolal law, i the IFibtieh Wetotiver, In that posttian, cartles
on the business of tha Dabtor ar wpinues the empfoyrment of & deblor's emplayess, the

itkariny redslver Is nat by reason of thal fact personally fiable In resjrect ol a fiability,

Q§l
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. 'inoludlhg ons ma & aligcessor employer, that ls in respect of the employees of former

amployuss of the debtor or & predecassor of the debtor or Ih respeat of a panaion plan for
It banetlt of those amployess and that exlsts befora the Interim recslver i appointed ot

{hat s onloulatad by reference to a patiod tisfors the appalniment,

LIMITATIOM ON ENVIRONMENTAL LIABRITIES

20,

21,

Nothing heraln contained shall require e Interim Recelver to otoupy at te lake osnlrol,
care, charge, passesslon or management (separately and/or eoftactivaty. 'Possesslon“l)
of any of tha Praperty that might ba envirsamentelly contaminafad, might be & poffutant or
a soplaminers, or might cause ar aanitibuls t & splll, dlscharge, ralease or depasit of &
substancs cordrary lo any fedatal, provindlal or other Inw respecting the proleotion,
consetvalien, enhandament, remediation of rahabllitation of the envirenment of mlating (o
the disposal of waste or other coniaminalion (solleclively, }ha "Enviroomental
Lagletation®), pravided howevet that nathing harein shall sxemptthe Intatim Reselver from
any duly to repart or make dlanjosute Imposed by applivable Environmental Leglstation,
Tha Interlim Reasiver shall hot; as & result of this Order of anything done In pursuance of
e Reuslver's dutles and polsts under this Ordar, be daamad ta be I Possossion of any
uf the Propatty within e meaning of a?\y Environmental Leglstalion, unless It o astually

In possession,

Tha Interim Regelvar ahall nat ba llabls 1or any mine olostite or environmental and lnd
rehablilation-related flabiitlas or abligailona In respsct of ar in any way ralated lo the
Property (or ¢auaesd by of resulting fram any matsr or thing odgtnattr}g oh or coming from

the Property). For greater cattalniy:
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(2) Notwiihalanding enything in any Environmenial Leglslation, the Intadm Racsiver Iis ol
personally Hable in that postion for any environmental condifton that arese oF

anvironmental damege thal oosurrad;
{y balare the Interiny Reoelvei's appolntiment; ar

{y after ha Interlnr Regsivers appolntment unieas |t by astablighed (hat the
gandition Brose of the damags ocourred s & result of the Inlerim Recelver's

gross negligenas or wilful misconduat. -

{b) Nothing In subparagraph {a) sxempte the Intarim Recelver (rom uny duty to report or

ake disolosurs thposed by r law refarred to i hal sub-paragraph.

{6) Notwithataridlg anything In any Environmental Leglslation, but sulijact © sub-
peragraph (a) hareof, where an ordes Is made which has the sffoct of requltiag the
Irterim Beaalver fo remedy any shvironmental sohdlflen or envlrormental damage
affacting the Praperty, fa interim Recelvet I viot parsonally llabie for faliura ta samply
with the order, aid ts not parsonally llable ter any sosts that are or would be Inolrrad

by any persen In earrying oul the tatme of the order,

() I, withir such tme B ls spacified In the order, wittin 10 dgya aftar the order s
made i 1o Une [s 40 speoiffed, within 10 days after the apbointment of the
Intarim Recelver, It the order i in effestwhan the Infetim Recelverts appointed,
ot during the petlod of the slay raferrad to In olauge () below, the fntarim

Becalvar

(A} omnplies with the order, or
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(B  on motiee 1 e porsen who lsaiad tha order, abaidons, disposas
af of otarwise roleases any intarest i any real properly sfteated

Isyt the oenditton or damage;

durlng the parlod of a stay of the order granted, on application made within
the time apacHiad In the oidor referted to In olauge () above, withits 10 days
aftor the order s made or withi 10 days after the appointment of the Intetim

Raoalver, If the ordar is Tn elfsel when the Interint Reoelver 18 appolnied,

by,

(A} the aburtor body having jurlsdinlion under the law pursusnt to whieh
the order was mada Lo anable the tterint Rscelver to contest the

order: or

(B the sourt having Jutisdiclion In bankrupiey for the purposes of

assessing he guoniomio viabillty of complylag witl the order; of

i the Interim Raceiver had, belors tha order was made, abandonpd or
renounagd or been divested of any interast in anyr raal property affeated by

{he candition or damags,

LIMITATION QN THE INTERIM RECEIVER'S LIABILITY

a2, Exoup fof grose negligenoe or wilful ttsgonduol, as & result of s appointmant or camying

out the provislons of this Ordet the Interiim Reaoiver shatl neuy no Yability or obfigakon

fhat axasuds un amount for which it may obtain tull indesmnity from the Property provided

thal the lnterim racelver shall rot honastly ans in good feith and desl with the Propery in

& commsiclally réasonaile mannar, Nothing In this Order shalt derogate from eny

@(@
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{mitation on Hahllty or other protwction afforded to (e Infstim RBacaivet under any
appligable law,

INTERIM RECEIVER'S ACGOUNTS

28,

24,

28,

28,

The Interim Reasiver and counagl {6 the intetlim Recalver shall ba pakd their ressonakie

ford and disburesmants, I asch tasa, ndurrad al thelr standard tates and charges.

Tha Interim Aocalver and sounset to the Intartn fapelver shall he snlilled to the beneflts
of andd arg heraby gratted & charge ((hs "Interitn Recslver's Charge®) on the Proparty,
which eharge shall not exceed an aggregate ameun] af $250,000, ag securlly for thelr
profeasiona) faas and disbuysemans iroured al the normal raled and charges of the
Intatin Reoasivar and stoh ¢ounasl, hoth halore and after the mak.tng of this Qrder In
respect of these prooeadinga, and the L:ntarlm Raocelver'a Charge shil form 8 firat charge
o the Property n priority to all seaurity inlerasts, trusts, daemead trusts, llens, chargys and
encurbrances, statutory or otharwiae, In favour of any person but sublect to seations
14,08(7), B1.4(4) and 81,8(R) of the BIA,

The Inferlm Beceiver and its logal oounse) shalk pags thalr aosounts from time to tire.

Pilot lo the passing of lts aucounis, the interim Reoalver shall be &1 ety fratt fime to
i o apply reastnable amounts, put of the montes it s hands, againat s {ees and
disbursements, Ineluding the legel foes and disbursementy, noured af the normal rates
and charges of the Interim Revalvar o His cottdsel, and such amounts shalt constitute
advarioes against Ite remuneration ani dishirseinbnts wiién dnd as approved by this

Cout,

A
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FUNDING OF THE INTERIM RECEIVERGHIP

21

28,

29,

a0.

Sublect s prior approval of the Applioant, the Interhn Regeiverbe al liverty and [tis hereby
empowerat! to bomow by way of & revalving credit or otherwiss, such tionles trom fima o
\me a3 1t tiay condldar necessary ar cdaaliable, provided that the outstandldy principal
amount doay nal exoead 2,000,000 (or suak praater amount ag tis Gouit ray by forthar
orcler qutiorlza) at any Hime, at guch mie or rates of interest us it doetng atvisable for sush
petiod or perlods of thwe as it may arrange, for the purpose of funding the exorclae of the
pawars and dutios sonferrad upen e interim Reosivar by this Ordar, (reluding interim
expenditures, The whole of fhe Property shell be and is hersby charged by way of fixad
gnd spadific charge (e "lnterim Recalver's Borrowings Chargs”) as seourlly for the
payment of the manies borrowed, logsther with ntarsst and oharges theraon, in priorty to

ull security Interests, trusts, deemed trusts, ltane, aharges and ensumbrances, statutory

or ottiarwise, it favour of any Peraon, but aubardinate In priofy 1o the hnterint Reoelver's

¢harge and the oharges aet out In sections 14.08(7), 81.4(4) end 81.8(2) of the BIA,

Neliher the Intedm Fecelvar's Borowlngs Chavge nar any athar sequily granted by (he
intorins Reaalvar in sonieetion wib fle borrowinge under this Order shall he enforaed

without teave of this Oourt,

The fnorm Racalver ls at ety and authotized to [ssus cerlificatas subatantlally in the
form annexed as Schedule VB hereto {the “intettrn Aatelver's Qattifloates’) for any

amauni borrawed by It pursuant to tis Order,

The monles from Hme to time borrowed by fhé Intaim ﬁ‘ebéi‘xiiar‘ﬁ&réuam 16 this Owder or

any furher order of thle Cowrt and any and aft fellerlm Recelvsrs Qertitivates svidancing

" the same or any part tharacf shalt rank on a pari pasau basls, unless otherwise agreed to

by the holdars of any ptior lssued interim Recelvar's Certifloatas.

b
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81.  The Inlarin Reseiver ahall be allowed to repay any smounts borrowed by way of interim
Macalver's Cartiflostas out of tha Properly or any prosestls, ioludlng any proceads trarm
the aale of any essta without futther approval of this CGoun, '

ALLOGATION o

a2, Any Interested parly gy apply o thls Colrt b notica to any other pady Hkely 1o be
affactad, for an order allovating the infedm Fiecalver's Oharge and (e nerim Regaivet's
Botrawlngs Churgs anongst the variows nassta comprising the Properly.

GENERAL

33,  For greater cerlalnly, neithar the Mntetlm Mevslver'’s Charge nor the Intarlm Reoslver's
Botrowing Charge shall apply or attash to the Exoluded Properly,

84, 'The Inledm Raoelver may from Nme lo time apply to this Cowrt for advice and dirscttons
in the disoliarge of #e powers and dutles hiereunder, ,

a8 Unless atherwize ardered by this Oour, the Interdm Reoalvar witl report to the Court fram
fime Yo tme, Which reporting ls not reruired to be In affidavit form arnd shall be conaldared
by thia Caurt as evidenves, The Intertm Recelver's ropotls ehall bie filed by the registry
notwithstanding that they do ol inotude an orlginal slignalure.

86, Naothing In this COrader shall pravent the Interim Reoelvar from aoting as a racelves, &
racalver and tmanager, a trustea n bankruptay, of ¢ monftor of the Debtor,

a7,  This Court hareby requasts the aid and recognition of eny anurl, Wbunal, regulatory of

adiminletrative body having furisdiotion Is Canada o In any forsign Jurlsdiotian fa give sffect
to thia Order and to assist tha Inferlny Resalver and its agenls tn carrylng out the tems of
tis Order, Al courts, tribunals, tegulatory and administrative bodles are here@:&\'
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respeotfully requoatat! to mals such orders and 1o provide such esslatance to the Intatim
Raecelver, az an offloar of thils Cout, &g may be nepesary ot dralrgble ta giva atfect to
s Ordar, to grant repraesntaiive slatus to the Interim Recslver In any forsign procesding,

or o aaslat the [riarim Regelver and lls agante In tarrying out the tefma of this Ordat,

38, The inlorin Revelver ba at Hhatly and s hereby authotlzed and em;ﬁowerad (& apply to
sy cours, tribuna), regulelory ar adminisirative hody, whersver looated, fut the vecognition
of this Order and lor asslatanes in cartylnyg out the terms of this Qrder and that the Tnteri
Ranelvar fs authorlzad ahd empowsrsd to act ae a repressntalive in respect of the within
moceadings for the purpose of having these procesdings recognized In o jurisdiction

cutside Ganada,

39, The Applkzar{l shall have Its dosls of hia applioation, up to and Including entry and garvice
of this Ordet, provided for by the terms of the Applisant's security or, if not ao pravidad by
the Applloants security, then on & eubsiantal indemnity basls, including legal coats on «
aollolor-elient full Indemnity basls, 1o ba pald by the fotarin Racelver from the Beblor's

eolale With suoh pricrlly aod at auch tima as this Gourl may delerming,

40,  Any Interestad party may apply to this Court to vary o amend this Ofdor on not lees than
7 days natioa to the s Flerelver and to any olter party lkely to he affected by the
orclar sought o upan such other nollos, if any, &a this Court may order.

FILING

41.  The Inletlm Recelver shalf establish and malntaln a websie In respeot of these

procaadinge & wyargnitomionoalefl (the “ntatm Heoslver's Webslte") and shall

post {hote as subn aa practiable!

§

(@  alfmaterials prosoribed by statie of tagtlalion to be made publialy ﬂwaﬂabz‘.ﬂ\d
\
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() all applications, repotls, affidavits, ordars anet olher matarlals lsd In theae
proveadings By or on behalf ol the litedm Recalver, of seived upon I, except stich
materlals as are confldentiat and the sublesl of & sealing otder or pensing

appilcation for a eealing ordet,
42, Servive of this Ordar shall be deemad goad and sufficlent by

4, aspving the same on

{Iy the persona lsted on the sarvice list vreated in theas procesdings ar

otharwlee satvad with nollos of thess proceedings;
(). any other parson servad with hatlde of the applicalier for this Order

(il any other parties altending or represented al the application far thia Order;
and

b, posting a copy of thie Ordst on the nterim Recelver's Websita,
and garvice on any othay person Is hareby disperised wilh,

43, Servies of this Qreler ruay ha effeoted by facsimila, efectronic math parsonal dativery or
aauriet. Servioa s deemed to be effécled the next bliainess day following kransmlaslon ot

delivery of thle Ordat.

DATED at 8t Jolm's, in the Provinca of Newfoundland and Labrador, this E_\L.. day of
W_Ep_bs:smm,._, 2022, -

(l\/(é“-—w—'” " JoTo oo —

OFPFIGER
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BOHEDULE *A*
Rofined Terme .

Wxoludad Properly” means: (I} any and all Facelvables and / o Finanged Recaivabiles, as stoh
tenma are definest purauant to & Trada lavoles Resolrss Financing Facility Agresrment helween
HEBG atiel Cenada Fluargpar (NL) Ina! dated May 25, 2018, ag amendad, togethet with ail dghte
and remedles atising Thereunder, Inswrance pollcles and procecsds resulling theratrom, and
provseds genaraly, and () all Export Qevatopmaent Oanada Insutanos policies or support In
favour of HSEQ,

“HSBO" means HSRO Bank Danada,



SCHEDULE g

tntartm Hevelver Ceartltinate
Geartffleate No.

Amournt $

Thia Is to oarlfy thet Grant Thomlon Limited, the nterlm recelver (the “Interim Reoslvet} of the
aesele, undertaldngs, and properties of Canada Fuarspat {NL) no., and Canads Flusrspr ino,,
(the “Bablora”) aoquived for, of used I relation to, a business carded an hy the Debtors, iholuding
all progeeds hereof (colisatively, the “Properfty") appolnted by ordst of the Suprema Court of
Newfounciand and Labrador {the "Court") dated the  day of February, 2022 (ths "Qrder') mada
th an aoflon having eourd file ntimbar 2023 016 0709, has recsived us such Intetdm Beceivarirom

the holder of thls certifioata {the "Lendar) the prindipal surm of § - ybelng part of the
iolal principal el of § whiotht the Interim Reoslver (8 authorlzed to hortow tnder and
purstiant {o the Ordar,

The principal sum evidanced by this cettliteats fs payable on demand by the Lender with ntaras
1hareon calaulaled and eompounded  [monthiysemi-annually/annually/othed oot i advanee on
the day of assh month after the date heraof &t & vate per anmum erusl to the ralo of
per cent above the prime commeralal landing rate of fran tire o e,

8uoh principal sum with intereat thereon i, by the tetms of the Qrdar, tegather wilh the prinolpat
sums and inlerest thetaan of all other certificates lssusd by the Interim Reoeiver pursuant 1o the
Ordsior to any Rirther order of the Gotirt, a sharge upon the whole of the Property {as deflned in
tha Ordet), In priofly to tha securlty Interasts of aty olhet psteon, bl subjest & the prority of the
chenges et oul In the Order and fn the Bankiupiey sid nselvenay Aot and the ight of the lnterim
Revelver to indemiify Htaslf out of suoh Froparly in reapeat of Ha remuneratfon and expunsas,

All sumg payable In tespeat of prinoipal end interest under this cettlfioate are payabla at the maln
office of ihe Lendar at . .

Untll all ttablfly In reapact of this certifloals hae baen tarminated, no certiioated crouting charges
raiking or purporting to rank Th priority to thia cettificate shall be lasued by the Intetlm Heseiver
tt? ?hrl\y parsc?nwlherthan-tha hedder of this pariificats without tha prlor writtan conaent of the holder
of thiz certifloats,

The sherge securng this veitifloate shall oparate so &8 to petmit e interlm: Ressivar to daal with
the Property (as delined in the Order) & suthorized by the Order and as aulhorized by any furthar
oy othar order of the Courl, :

The Interim Raoslver dows not undertake, and Itla not under any pereonal llabilty, o pay any sum
{n reapect of which It may leste cartifldalss tndar the fems of he Oder,

{alnaturs page fo follow]

R



Pated tha

day of

. 2022,

Page 2

Grant Thornton Limied, solely In He
capdoltly as Interird Revelver of the
Praperty, and nel In s pemonal
papaclly

Pat;

Name:
Tl
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This is EXHIBIT “B” of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this _& ™~ day of May, 2023,

Cp—"

g\a\:w \Z‘» 3&41“* 5
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2092 016 0708
i THE SUPREME COURT OF NEWFGUNDLAND AND LABRAROR
N BANKRUPTOY AND INBOLVENCY

IN THE MATTER OF an applivation of Ganada
Flusrapar (NL) (ne., and Canady Fluatspar [ng, by
their Coud Appofnted Interim Raocetver, Grand
Tharntn Liraitad,

ANDINTHE MATTER O8 the Companles’ Crediiore
Arvangemant Aok, K.8.G, 1048, C, 084, se amaendad

AMENDED ANR RESTATED INITIAL ORUER
BEFORE THE HONOURABLE JUBTICE MAGDONALD

THI® APRLICATION, meds by Grant Thoraton Wmited, In lta sapastly &g Court-Appoltited
Inderim Racelver of Canada Fluotspar (NE) Inpy, and Osnada Fldotspar Ing, (he “haterli
Recetver of tha "Applicant’) purstant 1o the Qompentes' Creditors Arangament Ad, R.8.0,
10686, o, 538, as emended (he *GOAA") for gn Order substattially tn the torm filad with the
Application was heard this 1% dey of March, 2022,

ON READING the affidavit of Phit Olarke awarn thee B day of Maroh, 2042 (the ‘Clarke
Afficdavit”) and the Exhibiis therate, thia sonsent of Grant Thotnton Lirfted (*3TLY) ta act i Courte
appulrted mohltor of Canada Fluorapar (NL) ne. Canade Fluoreper Ino, wid Newspar (s General
Partnatship) (Ih such capaclly, the “Monlor’), and the Pre-Fliing Kepart of GTL as ntetlm
Racslvel;

N HEARING the eubmisalons of aoungsl for the Applloant, legal counsel for the
Corapany (ay defined Beteln], and stioh other aounss! that were prezent, no-one else appearing
for any parly although duly sarved ae oullined I the affidavit of servios dated the 10Y day of
Marah, 2022, and oh seading the ¢ongent of TL 10 ot a8 Monitor;

BERVIOE

4 ’ TH-2dny
J J Fljed Mf"ﬂ'h&]ﬁ&_@y @*—~
isft eriendad and matalos (Al sudds -lpdalad murch 16 2022,
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THIZ COURT DROERS that the tive for service of the Nolus of Motion and the Materlals
flled, de sat out [ the afidavit of servics i imrehy destmed adaquate hotlee g that this
Appliaation lo proporly relurtable today and hereby dspensan with Juther servioe thatasf,

APPLICATION

THIS COURT cau&n% AND) DECLARES thal Canada Pluorspar (NL) Ine, Cansela
Floarspar lae., and Newspar (2 Gensrs! Partrsrehip) (coflsctively the "Gompany”) 1s 2
company to whinh the COAA applies. )

capitai tatme nok otenwlse defined hareln shall have the meaning scribad to them In
eoh&'dul-g_nﬁ‘lv R .
N 3EME]

THI® COURT ORDERS thal the Menlter, an bahalf of the Campany, shall huve the
aulhority o filé and may, If deemed) appropriate and subject to fintfwee order of this Court,
fife with fhiix Giourt & plan of dompromise and smangstrent (hersinaftar refeimd (o 26 the
Aplan®,

FOSSESSION QF PROPERTY AND OFERATIONS

THIS GOURT ORIERS thwat the Gompany shall ramaln i possassiun and oontedf of te
ouratt and Tulwe messty, undertakings and propatties of every natire and Mnd

‘whalsoevet, énd whersver sifuate ncluding it proceads thereof, gave and exost the

Exeticled Fraperty (e "Rropey”). Bubject to Airther Qrder of this Honaurable Court, the
Mahftor tit behalf of the Gompacsy, shall sanlitue o carty e Busingse Ik g manner

panslstend with the pressrvation of s husiness {the "Bueinses") ahd Propaity. The,

Montlor [s suthorized snd smpowared to conlintis to retainy and employ tha emplaydes,
consultante, ndependant sontractors, sgents, expetts, scoountants, counesl and slch
other parsona (tollectively "Asslstents") curantly retatned of eaiployad by i, with ety
1o retain such further Asslstanta as It destwe reasonably wesessary o destrable I the
stdlnary course af b Budlneey or for fe oartylng oul of e terms of thifs Order, '

O

el wendod and raaialsd (el nrdes ypdalad march 16 2087,
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B, THIS GOT:IRT ORDERS that the Mordior, on behslf of the Curapany, il e enififed but
ok raquired ty pay tha follawing: expares whelhar fnouried prioe 1o or after this Orders

()  all outstanding wnd future weges, salafies, erployes and panslos henshte,
vacstion pay and axpersss payable on or after the dals obitis Order, In #ash ouge
nourred T the ordery course of bustiess and conslblent with axdsting
sompengalion policies and arrangerents;

) the fees and disburssments of any Assistants veteinmd Gr amployed by e
Gorapany i reapack of these procesdings, &t thelr standari ey and charges;
and

-

@  In comsuitation with the DIP Lenden amounty owlng far pands and services
sigppliad ta tha Company, 1 nthe oplnion uf tha Mordter, the suppller ar vepidor of
auich gootis or senvioss I nevessmy for the aparsiion and gresatvation of fha
Business or Fropesty,

7. 'THIS GOURT GRDERS that, exaspt ae ofherwiss provided to the confrary hersin, the
Monitor, an hatwlf oF the Gempatry, shell be entiiled but tot requited {0 pay al reusonable
axgeness incurrad by the Gampany It caiying ot the Businese I the ordinary covese
aftr this Otdor, &nd ity oatrying out the provisiens of thls Order, which sxpanges shalk
incitds, without limitation:

{a) il expenses and onpital axpandiures rersonably neqaasary for the preaarvation
of tie Foperly of the Business foolding, without irmitklo. paymanta sh acount
of Tiaurenas, meintenancs and seoully sarvices and legue pagmsnte for tining
aquipment vawc It the wperation of the Business; and

(k) paymantfor goods or sanoss sofually supplied to he Coimpany falowhg the date
of {his Crdladt

g fHIB COURT QRDERS that the Monltor, on hehalf of the Gamphny, shall remlt, In
socordanee with lagal requireraattts, of phy:

{a}  sny stelutory dewmad tist amounts in favaur of the CGrawn in fight of Canada ar
of any Provice thereof ar any ather taxalion Authorly which re retjulred to ba
daducted from amployees' Wages, Inciuding, without Iimftatian, amotints In reapeot

i sinandod sd tstated inlilal grjer supilated soarsh G2, @d‘“’
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of {1y smployment Insutance, §1) Canads Pansian Plan, () @uebes Feneion Plan,
ane v} insarte kaxes,

@y ol goeds and sarvicss orofiier applivable sales taxes (qollactvely, "Sates Yaxas')
cenulrec! to b ramiited by the Gompany fu connaction Wit the sale of govds and
gervioes by the Gompany, hut only whare such Buafes Texes are guerdsd or
coflected after e date of this Ordsr, and

(¢} any amount payable to-the Orawn In fght of Gatada or of any Provineé thereof or
any pofifes! sulsdivieton thareof or say other taxation autherity in respect of
mutcipal realty, raurliipal business or other taxes, Asnsnsments or levies of any
s o ki which sre erttlad at tsw to ba paid i priaeity to clalme of secied
orclitors and which are siibulatle o or i respest of the caprying on of thy
Bualnass by the Campany.

1 HHIS COURE ORDERS that untl 8 teal preparly lase la dizclalmad Tn acoordancs with
the GOAA, tha Masnitor, an behalf of the Gempany, shalt pay &l amelnts consfiuting rent
or payable 44 rent undar roal property leases (inoluging, for grenter serainty, comemnart
aren malnenanas chasges, Willen and raglty tazes And any other anioukts payabia to the
{andiord tmder e lease) o 28 oiherwise may he negollated belween the Carnpany 2hd
f1a b Sy v {o tme (“Rent”), forthe perlod commending froi and Ingdudirg the
data of (s Order. The Moniter; on batwf of the Company, may pay alich Rant twica
meantly In-equal payments o the frst wnd (aenth day of each menth, T sdvance (bub

ot In arrears), O the date of the first of such payments, Any Rent ralating lo tha period
sommenglng frots and indluding the dale of il Ondar shall alke be jsatd,

0, THIG COUKT ORDERS thal, exvept 4y Apecifoghy permiitad hebein, the Montisr, oh
hahalf of the Certpsany, ls hereby direted, uniil further Order of this Oourt: (aj to make no
paymants of principa), Titerast iharena or athenvise on gnoountal areunts awing by the
Gampany to any of tr oredifors a8 of this date; {b) to grant to sspurly intatests, tust,
Fone, chargas or enoumbranads upon or i respact of any of fie Praparty; and (o} to et
yeant arasit o fnear flabiitise exeept in the ordivary course of the Busnass,

STRUBTUR
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THIS COLIRT ORDERS {hat the Monltor, on behalf of the Qorapany shalh aublect to such
raquirernatits & ate Imposed by the COAA and such covenanly as ray be vontaiied
Ihe Definitive Donvrients (ar defirad herelnatier), have the right lo:

Ihu
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! ping to perti ltor,.an hehalt of the Gompany, o procead With. 4




ND FROCEEDINGS ABAINST THE COMPANY OR THE PROPERTY

W4, THIS COURT OROERS that anll snd Jnoluding. e 109 day of duly, 2022 or stk later

date ay this Court may aedar (o ‘Stay Parlad"), ne proseeing or enforamant prooess
Ynany caurt or bisunaf (asch, 8 Prodeading”) hall be sommenced or continued agalast
of In regpect of tha Compady of the Menitor, or aRecting the Business of the
F'mpany,(ww and uxeept the Excluded Properly), except with lha writan consant of the
Wankor aced the Company, or willr lsave of this Court, erd dny and alf Proveadings
surtantly undar way agalnet orin respact of the Loritparty oF uffecting the Buslneee ar the
Properly (save and axcapt tha Excluded Proparty) are herehy siayecr arld euspendad
pending further Qrdar of this Court,

NG BXERDIGE OF RIGHTS OR REMEDIES

18,  THI® COURT ORDERS hat during the Sy Patiod, alt righta and remadles of ahy
tncliviiual, e, eorporation, governmentsl body af agensy, of sy athar antitien (aff of the
foragolng, solleciivaly beirg "Persans” and ¢doh bﬁing # "Pergon’) ayainst or In respect
of the Company or the Manitor, or affedting the Huainess orifie Propetty, (adve und excapt
Wi Excludad Fropary), are haraby stayed and swependad axasptwith the witten consent
of the Kianilar and the Conpany, arleave of thie Sourt, provided that nothing In thls Drder
shall i) smpowar the Monitar, on kihalf of the Company, i sarey an any busiidre Whidh
the Gotmpany ia not lawfully antified to carry an, () effect sueh ivostigations, aatlond,
aultg or proveedings by s regulatory hody as are permittad by Saclion 111 of the COAA,
(il pravent the filiag of any tegletration to preserve of parlect & aaaurly Intersst, or évy
prevent the reglstralion of & cleim for than, .

G
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THIB COURT OROERE that nefhing in this Qrder shall prevent HBEC from sxerlaing any
fgivs or ramedies, faking any snforcernent steps, scfions or cermanclng ey
procesdings agalnet tha Sorpany with respsot to the Bxaluded Peaperty.

NG INTERFERENCE WITH RIGHTS

THISE COURT URDERS that tulng the Biay Parlod, no Persun shelf diseontinug, i i
honour, Blter, Intstere with, csprucdiats, lerminate o ssase 1o parform any sighl, rendwal
sight, confrast, agresmant. flaencs or pandt In favour of or teld by the Gompany, exaept
with the written consant of (e Munliotahd the Gorapany, ot feave of this Qourl,

CONTINUATION OF SERVIGHES

THIS COURT ORDERS that during the Stay Peried, alf Parsans having aral o wiitety
agrepmenty with the Conpany or statetary ot ragulatory mandates-for the supply of goods
andiar sshvices, Hohiding witheut Iteton il cormputer software, commeuivation and
ofier dnta sarvioes, venirsiized banking services payroll  services, | Insuratoe,
transposiation servioss, utlity or other mviges o the Bualnses ot the Qowmpany, afé
heneby restraiied untll further Order of tids Court from discontinuing, siteing, lerfuing
with or termingting the eupply of sieh good or servioes aa may bit fetulred by the
Gompany, and thet the Monftor, o bohalf of the Oampuny, shel be enilfled W the
continued use of Ile curment prentlses, tetepione numbers, faosimile numbers, iemet
addraases and domalny ames, provided In eech oase that the noral prines. or eharpes
for alb suoh goods or services wdelved altel the date of this Cirdsr afe paid by the Manftar,
otk iehalf of the Gompany, In secardues with astimal paymant practices of the Company
ot wugh phar prociioss #4 ey e ggreed upon by fhe suppiler o sevies provider and
wach of tite Menffar anti tha Company, of as may be ondered by thie Court,

NONDERDGATION OF RIGHTS

THIS COURY ORDERS Hal, nobwiietanding anything slbe i Orelit, 1o Poraor shell
ha prohlbitad from recuidny Inmediste payrment T goods, gariioes, Ly of ledse of
linsnsad propsety ar ofher valusbls consideration providdd dn or after the dale of this
Qrder, Ror ghall any Peragn be undar dmy sisfication on or after He dale of this Ordsr to

AR e vt rasted klad ordés supdatert marol 14 2028, ' Qﬁ/
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sdvanoa br Fa-advanoe any morise or chwwiss extend any oredit 1o the Company.
Nasthing fn thies Order shalt derigats from the Aghts sonfermd and obligations inposed by
tha GCAA, .

APROINTMERT OF MONITOR

THIS GOURT GREERS that Grant Thomton Linted ts hareby appolntad pursant ta the

QOAA a8 the Maritor, an oifiger of this Cautt, tomeiitor the husinass and fnanchal wffale

of tha Gompany with the powats ard obligations satoul In e A, (save dndl sxsopt

relation 1o the Bxouded Froparty) or set forth heraln end Hiat the Goropary nd tty
sharshalders, offivers, dinsttars, and Assistants shalt advise the Menttor of all oaterak
slops taken by the Company pursuant to this Order, and shall so-operate ully with the

Monitor it the uxerdlee df s powers and dissharee of lte obflgations and provids the

Monlter With the aswialane thet Is nptessary o endble tha Monitor to atequately carry

out e Monftars funitisne. '

1418 COURT ORDERS et the Monifor, i addilion 15 ils premorihed rights arid stilgatlors
unde this CCAA, Ts herghy diracted and erspowsrad Yor

{a)  monifor the Company's revalpte and digburesmarnds;

(o)  raportto thle Gourt et aush tities s Tnarvala its tre Monitor of Ciurt may deom
apprapriata with respect te etiers ralatingtoihe Propony, tha Buslness, and atch
ottt Inattate me may he'ralevint to (he proceenlings haraln :

(&  esalebwih constitationwith the Company, Inlis dissemntinatlon of repeets and other
miormation to tha BtP Lender (as defived herein) and thelr raspective otuhasl,
puvanant to and n accordanes with the Defnitive Dbeumants (o definad hereln),
or aa Ty ofterwles e reagtnmbly radussted by the DIP Landen

€@  execde the OIF Flnansitg Agteetngnt (as defined heteln) an nehalf of {he
Campany; ’

()  mulvive, in notsultation with the Cetipany, il praparation ol the Company's cash
flow statements and reporting eduirad by te DIR Londist under the Defintive
Busimants; whish infarration shall be reviswad with the Moartites and deliversd to

(B

t
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the DIP Lender and their respettive cobinwel I accardafios with the Definitive
Josumants; ’

pmoute any and alf desumetitation, on behalf of the Cotrpany, &e reassnyably
raogseary o requited by the LIP Finaaeing Agtesment and the SIS

have fuft and complete aonesa fo ihe Froperly, Including the pramises; books,
ravords, date, ncludiag date tn etevtronie form, and othier finarclal doournants of
the Crarmpany, to 1 sxtert thakls neceasary 1 adegualely augess the Company’s
busiheas and fanatal affalis of to parform ita dutles 2etatig wnder tls Orden

b df oy to engage independant legat courtasl of such wther petsons aa the
Moriitar dagme necadeaty or advieabls respenting ke exprgise of Ha powers fhe
performancs uf fts obligations ander ihle COrden

anguge  conatdlanta, dppralsers, agents, eApane, ‘audilor,  acoountents,
managers, oounest and sueh oltwt Persons (8 definad balow) from fitne to tme
and on whatever baate, ltefuding on & temporary bagia, fo asaist wih the exerdloe
of the Manitor's powsrs and dufes, neiidig thess confarvad hy this Onders

enter Into any Agresrmatis;
axaroles any tighta withe Sompany;

apply far any pamlts, luences, sppravals or permlesions as may be rguirad by
ary gevemnmental aplodty atid any renewals theraoi for and on behsif of and I
the name of the Gompany

tale any ahel all stapy of the Gompany authortzed by any Qe made In thess
proosacings, tnaiudng making disbibutions or peymentar

pofciians or lors machinory, afudpmant, Tvantorles, supplies, promizes or other
asgala to gantinus ihe Business, or any patt or parte tharaof; and

drals amendad nd mytaksd infarorder wpdilod mary 16 2022, m‘" )
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la)  parfotin suals other dutiss as are required by this Qrder or by this Cotek from Hme
ko Hwe,

THIS COURT GRUERS that the Monltor shall not fake poseessipn of tha Proparly bt ag
Moruter shall take wast in he managetment or supervision of the managament of {he
Eusiness end shall nat, by fuflliing its okfigations hersundsr, be dasmed to have taken or .
meintained posséssion or oantrel of fhe Busineas, or any par tharadf,

THIS COURT OREERS that nothing herelh contalned shiall requir the Monltor té aasupy
or lo take corirel, care, charge, possesslon or managsment {separately andiy
collectively, “Pogsession”) of sy of the Properly thet might bs envitsnmentslly
contarvinated, otgit He A polleant or 8 cuntavinant, or might sauke o dontribute 1o &
spill, disghargs, reloase oF deposl of a gubstance auntrary lo any federal, provinekal or
other faw respecing the protection, tonseivafion, aohansement, remadiation o

tahuhiitation of the.opvivonthant or refating o fhe disprval ofwasts ar ather contamination

inoluding, without lmitation, the Canadien Bnvironmenital Profantion Aot and ragulitiona
thereundar (the “Bnviconmontal Lagislatian®, provided howsver that nofting hereln
shatl ekenipt the Minftat frata sy duty to reporl or niake discloars itspused by applioable
Envirstimertal Leglshation, The Monlior shaflnat, 23 a result of thie Ovdar pr anything chre
I purstanos of thi Manltor's duties and powers ynder this Onder, be desmed to be In
Poupession of any of the Propury withls the mesning of any Sivirenmental Leghilatian,
utlass It Is sotuelly In possesalon,

THIB DOUIRY ORDERS that noffing herain contalned shall muks the Morttor Tiable Tor
BNy tifts efowune of envirormsntal and land rehabiitativn-ralated Fabiliies or obilyalions
lrv respaat of of i any way related o the Propedy (or caltssd by er resilting from any
inatior ar ihing ariinaling on-or soming fram the Property), Far greatar cartainty:

(& Notwithstanding arything In any Eoviranmaiial Lagletation, the Monitor 3 tot
personafly {fablo in thet positlon for ey enviommental conditlan that aroea o
arvirenmmental damage that ocokirad:

{} - beforp the Monltor's appoinimant; or

q
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) after the Morftor's sppolntmant usless [t is astablishid that the senditon
arose or the damage otuured ae & resull of the Mankors grosa negligents
ot WitUL sy ondtiot,

iy Noliing s sub-paragrapgh (o) exempts the Montor framh any duty to report or make
diaolsure Ipasad by & lew referrad to inthat sub-paragraph,

@) Wowlistandiag anything In ey Envionmental Legletatien, “hut subjedt to
subparagraph () haveef, whers an arder (s mada whish ies the effect of requiring
1he Montior t6 ramsdy any anviranmental candiion or envisonmental demage
aifeoting the Frapstty, e Morttor s frat persemslly Hable for fallure to comply with
the ordar, s i not personaly akle for any cosls that ars-or would b Inoutred
by &y persor i oareying aul the terms of the order,

@ ¥ withinguch tine a8 ls spociier T the ordar, within 10 days after the order
T8 enadia Jt i tme 6 80 spesited, withi 10 days after the appoiniment of
thea Monitor, iFtha ardar s th effact when the Marttor Ie appolnted, of duting
tha pariod of the etay refetrad to i olause () halow, the Mondtor:

(A)  aomphus withthe erder, or

(B)  on nodos tothe parsar who fasiied the order, sbanduns, disposes
of or otherwiie releasas any intarsst iy any real proparty affscted
by 1t cancition or damagas ' )

iy during the paried of  slay of the azder grantad, o0 application made-within:
{iva Uit epecifiad in the erder raferred o Tt alasss () aliove, within 10 deys '
aftar e order o made of witihln 10 dagy after the appeintment of the
- Mt 1¥ the orderis in affect when the Moniter b appolnted, by,

Ay theaourt or hody braving jurisdiction uhder the law pUirguanttawhich
tha arder waa made Lo enable the Mantbor to sontast the ordes; or

(@) the court heving Juslaciotlon Jn hadkupick o8 the purperds of
ngsesslng this sachuinte viablity &GRS Witk ihe ider; or

g
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(i i the flonitor had, before the order was meda, shandaned or rerounsed or
baan divasted of any Interest v wriy real property affegted by the eumelition
of Yatnage. ‘

THIB SOURT ORDIERS that the Monitor shall provide any erediter of the: Company arcd
tHa DI Latder witth Information provided by the Company I fespines o tqesoable
rayueats for ntarmativn mude In woling by eteh eraditor aedresstd te the Manited, “fhe
Motttor shall not hava sy responsitilly or Hablity with respect to. the information
dissaminated by kpuwreusnt ta this paragraiph. in the case of infermation it the Muniter
htss Ueeapt givtived by e Cortipany Iy oneflcantiel, the Monltar shed not grovide suuh
Information o akeditars unless afherwlon dirsotedt by this Court oF on such terms as the
Monitar ane the Qumpany hay ayrae, '

THIS COURT ORDERS that, In sldlflon to tﬁe rlghts and protections afforded the Monitor
under tha COAA ar 58 an officer of this Gour, the Monlor shall inowr no lebiiy or
obfigation as a result of s Appointmen or the camrying out of the pravialens of this Ordar,
eave and wxcapt for any grase negligancs or wilul miscsnduct on it part, Nothiag in thdy
Order shall derogate fram the proteiions aftarded the Montior by e GCAA or sy
apploabla lsglelaion, )

FHIS GOURT -QRDERS fhval the Monlior, covnge! fo the Monller, s sounsel B the
tompany shall be pald thelr reasonable feas snd dlebtrsementy, iry sich gase «f thelr
atandard rales and chiargas, By the Qaltpany e part of this toald of thess brovestings,
The Company fa harshy authorzed and directad to pay the accounts of the Monttor,
rouneal for this Mopitar, and sounae] tor the Totnpany na weskly bisis gnd, In additipn,
thi Comyrany Is hereby authorized 10 pay {o the Manilter, sauagsl Lo the Manifor, and
couhesl to e Company ressonghls relainers to he held by them as securlty for paynart
oftheir raspeotive faes and disbursoments outstantding from fime to tima,

THIS GOURT ORDERS thet tha Montor ard fle lagal counsef shall pass thelr scvourts

. fram tme 1o fima, aad for this prrpose, the acoounta of tha Menltor and fis legal counest”

ara heraby relerrad to 2 judgs of the Supreme Cowit of Newfoundland dnd Labradar fo
Bunkeuptey and Insoivency.

THIE GOURT ORBERS that the Monftor, aquhest i ok Moniter, ang the Gompany's
collnsel ahalt ba entithed to the henellt of end sra hereby granted % charge (the

i, antndad dnd restaled oklal prdgr supdaled match 16 2642, - j
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Adiministration Ghargs") an the Fropsry, fseve and sxeept the Exoluded Peaparly ahd
$xoluded 1oventory), which sharge shall ot axpesd an sfipregate anyount sf §280,000.00

thelr professional faas and disburaements incurred at Ihalr respantive standard rates and
sharges of ths Monltor and sueh sunsel, watty lefors snd after tha making of this Ordey
ani e Amended and Rastated Order in raspact of these praceedings. The Administralion
Charga shell have the priority set outin prratraphs 41 and 43 haragfrc :

ENHANCERENT OF MONITOR'R POWERS

A THIS COURT CRUERS [hat, without i any Wiy Isitg Bie powers and dubias of the
Mofiltor, the Muslier s harshy smpawerad and authrized, bt trot ohiigated, 1o do any of
itsa followlng In e mata and on behaif of the Company, whare the Monftor sonsidars it
pemasaary of degiratis:

()  taks any undd all aotions and sheps 1o mansgd, opsrate anet carry qn s Business,
Ineluding, Wittt i any way Imiting the generality of thaforagalng

0 saly, ok Qeslrable fo

M permanently of fevwasadlly caasing, downslzieg pr shutling devm mey of
- e Qanpany's operetions;

@ termipating fhe smployment of or temporarly laying off senployass of the
Company

(v}

i
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iy laking sny and alf corporate govarnance acflans for the Compaty; ahd
iy providing Instruotion and dirention to the advisurs of the Campany;

(b} proseve, protact and exarcise contral oval the Proparty, {v'ullh 1 apeaption of the
Exoluded Proparty}, ar any parts thereof, Tnaluding, withewl In ary way lmiing the
generatity of fhe foragoing:

() revelva, cdllect and axereise sontrel over Al rrronles At asseunly hald By
o owing to the Campany; Ineluding any pracegds of (e tald of wy of the
Progerly (8ave snd exvep! the Exoludst Propsry);

)  exercle afl remedies nf the: Company In callecting monlad vwad ar
hereafter owlng (o the Campany and fe enforod any saoully held by the
company:

iy exeoute, ssign, levua and endorse dodumants of whatever ngturs tn
vaapect of any of the Property (pava and except ihe Exaluded Praparty} for
any purpose puratisht to this Order

(W) lo market, sall ounvey, ranafir, lenes or assion the Propery, ndhding
weiriring & salos sofictation procass, ur any part or parts of the Propasty out
gt the arditery course of business;

Ay without the appoval of this Gour, I raspaot of any one transaation
piol axeaading $800,000 or $2,600,000 b the aggrogate;

(8 without the avnroval affhls Gourt n respect of the sale nf Eluptsbar
igvanton; and

' @) with the approval of this Court In vaspact of any ether tansseton;

Wrafl armendad and rvtaledinialomer apdalid marl 152023, @
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o} ta repont to, meet with and disetiss With sund sifacted persons as the MonHoe
deens appropriate on all mattate reluting o fhe Buklhess and the Proparty, and to
shurs inforeation, aubject ta suh tarms ag in aonfidanttality as the Manltor deems
ativigable; '

(@ oversee and ditsot the preparation anﬂ,‘ disasndbation of Mol and athar
Information of the Company in these procsetdings, including cash fluw statemants;

{8} apply to the courl for advios and diresfion ot for dny Rurthet ardats in theee
procesdings, inciuding, without I sy way lmitig the generality of the foragaing,
stle approvirf and vesting orders and grders extending of tarminating the stay of
prooaedings; . '

M petiotm sugh other dufies o take ainy sleps reasanably eldantal o the exerolss
oF thede powars:

nnd Iy el tase whera the Monltor takes any such atiions or steps, [t shall be exnlusively
quthorized and erapowstad i to 8oy fo the explusion of all othar porsony, eluding the
Company ard without infetfernos from wny ther person. :

BUTY 10 FROVIDE AGGESS AND GO-OPERATION T8 THEE MONITOR

3, THIS COURY ORDERY that the Gompany and abl iy qumant and former dirsotors,
affioats, employess, agenls, seusurianty, legak oounael and sharehaliers, and alf other
pareons aoting on thelr instruations or behglk shall fully ca-uperate with the Monitar in the
exarnlaa fts powars trddar (s Crder ur ny other Lrdar of the Qoud, ineluding by:

) wvlsing the Monitor of the exlstence of any Bropedy of whicts such parly hag
krowlisdge oft

() providing the Monltor wilt immedlate and continuad acuess {aanyPraperty 1y By
party's poasesaion ar enlral;

(8 mdvishy the Monlter of lhe existence of any benke, dooumatils, securliies,
sontracts, ordate, corporals and eccounting reaorde, and ahy other papars,
rapoids wnd fnfolmation of any Kind related to e business or affis of the
Siompary, and any noragkter progeams, sinputer tepes, compuiet tisks, or ather

draft arvordse ot roulatod el drder upgiled macoh YR 2023 . @‘/
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dala slorage medie conlelning any augh formation ("Receords”) of whidh suat
paly hew knowledge of) and

{d)  providing nocess ta and bee of i Resords, Inoluding any aeoourting, compuler,
eoftware and physical facililies rafiing tharale, amd including seeviding the Monifut
with inslructions on the yes of any someuter or alier syslem ay requestad by the
Maonitor and providing e Monitor with dny and & accass sodes, aventint nares
and astoutl numbees thal may be rssulnet (o gain asesss o e Records,
frovided howaver Itk nothing by e COnder ahall racuire the délivery of Retords,
ar the grantiog: of stpeve lo Razords, Witkh may riot be dlecloxed of provided o
Ihe Ménllor due fo the privilsge atiaching (o solliStor allanl gommuniostion or due
fo slatulory provisions prohibiting auch dissloaups.

LIMETATION ON THE MONITOR'S LIABILITY

THIG COURT ORDERS THAT the Moniier i not snd shasl rot, for any purposas, be
deaimad (o be » direstor, vifloer, emploves, ravelvar, reculver-menager, of lquidator af tha
Compariy,

THl8 GOURT OROERS THAT tha Monitor e mot and shall nat for the purgusas of the
fneome Tax Act, .86, 1988, 6. 1 (5 Bupp.) be dasmed lo be a legal fepreganiativa or
parson (o Whom ¢, $80{8)Y of that At applles,

THIE COURT DRRERS THAT that the rights, protactlang, Indemnities, chargas, prioritiss
antl other provisions fn Favout of the Monlior sat otit I the Companlgs' Craditors
Arrangament Ach R&.Q. 1985, o, C-86, any athar spplicable lagislalion, and sy ather
Ordar granted inthese procusdings, =it shall apply ard extent to the Monitor iy sonneelion
witkt the Manttor dartying out the provisiang of Iig Qrdsr, amnanded ay necasuary {6 glva
it To the terms of this Qrdar,

DIP FINARGING

THIS GOURT DROERS that the Monllor, nn hahalf of #w Company, ty hareby suthorbad
ahd empowersd 1o exatule, antet ifte and delivar the DIF Faoliily boan Agreamant {tha
"D Financing Agraoniand’) dafad the 7% duy of March, 2022 betwass, 1he Gurmpany,

a8 borrawer, and Heldging Finange ne, Bridging fncome Fund L%, Brldglng P@%@/bt’/

Uraft smended and reafsted imtel srdar-pdaermaroy W28 Aok
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Taetitutioral LR, Bidging MideMarket Dalt Fund LI, Bidging Private Dabt Lending Master
Bund 1, L# (Cayman), Bridging 8MA 1 LR, Biidging $MA 2 LR, and Her Mefasty In Right
of Newfoundlans end Lalirador, a8 represented by the Mintkler of Industry, Energy and
Teohriology &5 lander ( vellaatively the BB Lende®), wie to Borrow, I accordanss with
tire (eena andt conditions of the DIP Finanelng Agreswment, oy fo Four Milon Seven
Hundred Thousand (84.700,060.085 (the "DIF Faslttyy®} to, ariong other things, fusd the
Gompany'a wirking oapital requiremants, the BIEP and other ganeral sorporate purpeses
st e Corapasy dufing the Stay Ferod,

THIS CGOURT GRDERS that, In additfon to the DIF Financing Agrsersnt, the Company
Is dlea hereby authorzed and smpuwered to exasule and deliver aboh ofhsr aredt
syreaments, raogages, charges, hypolhety and sscUtlly doeuments, guarantess dnd
piher dafinitive dosuments (Sollectivaly with tha BIP Finaneing Agresmant, the "Deffaitive
Bocuments™y, @ are contemplalad by the DIR Finantlng Agrasriant or es may be
ranguhably required by the DIP Lendar pusuant b the tenmae thereof, and the Monftar, on
bakalf of tha Companty Ts hereby suthorized and divsated {o pay and parforys all of iis
fndektedneas, intetest, feay, llabiiles snif obligations to the DI Lender tider and
pumaiant t the QIR Fhaaing Agresment and the oftier Defintlve Doouments as and
whit the same besome Sus and are to be parfomed, notwithstanding any other provision

, otihle Qrder.

THIS COURT ORDERS that, a8 securily for the Company's gbilgatiors under the
Definitivs Doounenty, the BIP Lender shall ba entitfed t the baraft of and are hersby
granted & chacge (the “DIP Lender's Charge®) on the Propady, (save and akeept the

. Bxoluded Rrepedy and Exehudad loventory), whish DIF Lenter's Charge shafl not secure

an olitgation That extety bafore thie Order Ts made. The DIF Lender's Ghargs shall have
fhe prigrity st vtk in paragiephs &1 and 43 hersln, Notwithebanding the. foragalng, tha
interiit Reoelvars Borrowlng Charge eottalved In Pamgraph at nf the leterim
Racalvarship Order, el fhe 1.8 Millon advencar £ -‘Ragnivaty
Qrdar, shall panlinue te bein dull forcs and effact clurins; the tgnrm ﬂﬂhlﬁ C\rden m Int&ﬁm
Rsoafvarg Borrowing Oharge shall vk pan passh with the DIP Lendar's Gharga,

THIB SOURY ORDERS That, netwithstanting asy othar provisten of fhfs Qrders

9
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{6y b OV Londer may taka sush stops Tom e lo Bmes as it may deans Noveseary
tr aparapriate it e, reglater, ravard of parfoct the DIP Lendm r's Ghiarge orany of
e Detinitve t‘)oaumanta'

o) upen the oattmaros of an evant of default under e DIF Fleneing Agreement,
the allwr Dafinltive Documents o the DIP Lender's Chargd, upon five (8) days
notioe to the Matiltor snd the Qompady, e DIP Lender ey exsraies any Hghty
and remedies agalnst the Company ar the Property, '(sava s exospt the
tixeluded Frapary), unider or purscant to-the DIF Fingnalng Agrestisst, tha ather
Definitive Repumarnis and e DIF Lendar's Ohurge, insluding, withow tittation,
in coase making advanues to the Compuny and set off andlot sonsolidate any
smotints 1hat may be owlng by the DIF Lender against the ebligations of the
Comppay T the O Lendar under the DIP Financlng Agresrdent, the olher
Definfive Dopuents or the DIP Lender's Gharge, 1o make dertand, actalerate
payiment and give tier nolicas, or to apply t iy Gourt for the nppoltment of a
recalver, paoelyer snd manager oF Mbstim recelvar, of for & Bankiuptay otder
ageinet the Ootnpany and for the appoinimant of ¢ tustes In bankrupley of fhe
Campany; ant

(o) the foregulng rights and remedies of the DIP Lender shall o enforapmble sgalst
any tueasfoe i ankraptay, intetim receiver, recelver or renelver and munages of
the Bompany of the Propery (seve tnd exoupt he Exoludett Property)

49, THIS COURT ORDERS AND DECLARES Ihat the DIF Lender shall be trested as
wrafipoted Tn gny plait of arcangament or gompnmise fed by The Dompany under the
GQAR, or sty proposel filed by the Qoﬁipw undes the BIA, with taspaat to any advanoes
rmegs under e HIF Finenclng Agresment and the-other Definliive Documents,

A0, THIR COURT ORUERS AN BECLAREE thet thia Qrder I subjest fo provisional
execution und that # mhy of the provislans of this Order i conneotion with the QIR
Firnanoing Aprasinent, the ether Dellzfive Dueuments of the BIF Lander's Charge shall
gubsaguantly be stayed, modified, varled, smanded, revetaed or vanataed fn whols or 1y
pat {ooliaatively, n “Variation®) whether by subsequant ordiy offhis Sourt an o panding
atr appeal fom this Order, such Varation ehult aot i any way lrnpmr, fioft oF lerash the
portty, protsetions, righte of ramedles of the IR Lander, whethet under this Ordee (2o

o
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mads prior to the Variatien), under the DIF Finanding Agresment or the other Beflnitive
Boctments with respack to any advanges mads o obligalions Tneurred prior to the DI
Eander belnge plvan notice of the Varaiion, ard the DIF Lakder slall be enbifedito rely oiy
twia Order ms lesued (moluding, without limltatlon, the DIP Lender's gharga) for all
advanoan xe made and othar obligations st sut it the BIP Financing Agreemant and-Jfe
athir Defirive Documents,

VALIBITY AND PRIGRITY OF CHARGES CREATED BY THIZ ORDER

44, THIS COUKT ORDERS that the prinrities of the Administratlon Shargs, ths BIP Lender's
Charge, and the Interdm Recslvar's Bomowing Churge on the Property (dave and exoept
the Bxeludad Property and Excluded Inventary), (colfeatively, the “Charngas®), &8 amphy
thestn, shalk b ad follows;

First ~ the Adminlstration Charge (to the maxiiun anatmt of $260,000.00);

Bagond= the D Lendsrs Charge and the Infatim Racelvar's Barrowing Chisrge,
on & parl passis basla,

A2, THIS COURT ORDERS that ite filay, raglatration ot partection of the Charges shall ot
hesraquirad, and Hat the Ohiarges shalk be veid amd enforadits far 2l purpases, inoludlng
aa against any dght, He or Interast fited, reglstand, revtkdad or perfactsd subsaguent (o
tha Otrarges ooming nto exlstencs, notwithe landing sny such fallure & fils, regisier, redard
of perfact,

43, THID COURY ORDERS that each of the Chatges (all s conutituted and defined heraln)
' shah constitule a ohargs ot the Propdy, (save and except the Exeludedt Properly and
Exslutied tnventary), atd such Charges shall rank in privty to all gther seocity interests,
frusts, llons, oliges dnd engmbrances, oldime of secured creditars, stafutory or
atharwise {collagtivaly, "Bastmbitancea") In faveur of any Peraort, exeept for any seoured
craditor of the Gompany who did ot iwealve: notioe of the apphication for this Ordar. The
Gompany stiel} e antitad, on & subsequent motion on nolfoa ks these Patsons Tkely 1o
be affacterd tharaby, to gesk prionty of the Gharges ahead of any Enoumbrances over

Whicls the Ghiarges have not thtatist Frtonty pursusant to s Order.

sraft erendad and restated inlas ardae -updalud marek 18 2022, a“/
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44, THID COURT ORDERS fhat exsept as vtterwise sxpracely pravided far harsin, oF a8 miay
be approved by thie Cowt, the Caripany shall pot grant any Enaumbrarioss over any
Property thet rank (n prioty to, o parl paesy with, any of the Chargas, unless the
Coiipary slat oblsing the prior witen conssnt of the Momlior ard of the applioatle
chargee(s) sotitlad 10 the Benefit of the Charges (oulfectively, the “Bhargues"), or further
Oirder of thi Goust, '

45, THIS QOURT ORDERS that the Charges shall not bia rendered nvalld er unenforcealbia
and the dghts end remadias of the Chargeas shall not athamwlaa be Bfiud or Imgaired in
any way by () T pandency of thess procpedings and tha dackaraions of Insolvency
reiade hareln; (b} any application(s) for barkauptoy order(s) fasusd pursuant to BIA, or any
bankruptey order made purauant tn such apphoations; (&) the filng of any assigniments for
the genaral haneft of oretitons rade pursuant t the BLA; (d) the previstons ol any fedaral
ar provinelel statiles; or (@) any negative covenants, prohibiions or other gmitar
provisione with respact to borrowlngs, incurring debt or the areation of Encumbianoss,
fertdingd h any exiafing ipan documents, teass, aublesse, offer (o loase ar ether
agragment {sollactively, an "Aqrasment”) which birds the Company, and netwitlelanding
any pravision fa the santrary In any Agteemenl

(6}  Melther the creatlon of the Charges nor the sxecufion, delivery, parfastion,
registration ar performanns of e DIP Pinancing Agreement or tha other Definlive
Dogumanis ghall create or he deematl i sonstifule a Braash by the Gompany of
any’ Agrasmand to which it s & paily; -

(B}  Noneofthe Ghargass shall ave any labRily tyany Person whalsuever se A resit
of any braach of any Agresment causad by of restltlng from the Campany entering
Into fhe DIF Enanoing Agresment, the orsation of the Charges, or tha assdttion,
delivery or perormance of the ofher Definitva Dugimznis; And

() The payments made by the Company pursuaht tn this Orler, the DIP Fladnalng
Agrarnent or tha atier Definliive Doouments, snd this grarding ofthwe Cliarges, de
not gt will mat conatihute prefarencas, Taidulent eonveyanses, transfers at
Wdarvalee, bppressive conduct, of other shalfangaaits or valdabla fransantiong
undst-dny applicehle taw.

{ e
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THIS CGOURT QROERS that any Charge craated by (ke Crdar over leages of raal proparty
in Qanads shaft only ba & Charge In tha Company's intarest fn such real proparty leases,

SERVIGE AND NOTIOE

THIE SOURT ORDERS that the Monlter shell (A) meke tivis Ordsr pubiicly avaiiable In the
matihar pradoribed urder the CQAA, (B) asnd, In the prescribed manner by alecironie
mearty, o riotide lo svety khown dreditor who has & slalin agelngt the Campany of more
than §1,000, and (0) prapere e llat showing the nemes and addressss of those cradiiors
ahd the estimated smaunts 4fthoss nldime, ehd make § publloly avaliable in the presorilsed
manner, all in accordancs with Beclion 23{1)(a) of lhe CEAA and the regulations made
ihereundear, '

GENERAL

THIB QOURT YRDERE that the Monitor, on bahelf of the Company, may fom Hme to
time epply fothis Cowt for advice and ditectiane In the disoharge of e powem and dutles
heteunder,

THIS GOURT QORPRERS that nothing In this Orgar 5h§Il pravent dhe Manltar feorn
subinguently setihg as an interlm receiver, & regalvel; u recelver and manager, oF &
trustes T bankruptey of the Company, thi Business ar the Praperty,

THIS COURT GRBERS {hat aath of the Qompany and the Mbnltor be at fibarty and is
Reraby authorizid and empowerad ‘to apply to any oot tibunal, regulatory or
admintstialive kady, wharaver (voated, for the resognition ef ks Srdar and for asslstanos
In careying out the tarms of this Order, and that the Monilor s authorized and ampowsred
to aut A% a reprasentaliva In reanact of the within proceedings for the purppsa of having
thara proceedings resegnized in a jurladiotion autalde Canada,




Hehadula A"
Defitisd Tarrng
"Exoludad lnumiary" manng fnvantary eaprasenting a valus In the smounl of B6(32,800,000

“Exofudad Propardy” means: §§ any and aif Reoslvables andfor Finaneed Regglvables, #8 stoh
{arme ata defired purdtant fo the RISA, together with aff righta and refmedies arisihg theraundet,
« ineuranaz poliakes dnd procesdy resulling theteiom, and pracsads generally, and (i} sl Expon
Development Cunada tngaranos poliglas of support I favor of HERG,

YHEEL" means WAE0 Bank Canada; and

*REA* maang the Trade lvolce Recourss Flusnsing Faclity Agresmant betwestt HSRG and
Ganads Fluosspar (NL) ino., dated May 28, 2018, ua amended, -

Atett wraendad snd sentatod Inftial orcdot -updatd miarmh 19 2024
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This is EXHIBIT “C” of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this 4™ _day of May, 2023,
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Grant Thornton

Oataber 11, 2022 Grant Tharnten Ltd

Nova Cenlie, North Tawer
Sults 1000, 16756 Grafton Streat

PricewatsrhousaGoapers Ing, Halifax, N§
PwC Tower , B3 OE9
18 York Strest, Buite 2600 T 41 902 421 1734

Toronlo, Ontarie F +1 802 420 1008
Attention: Miohaiel nctaggen@pwe.oom .

Governmant of Newfoundland and Labrador
Dapariment of ihdusiry, Energy and Technology
PO Rox 8700

80 Efizabsth Avenua

5, John's, NL.A1B 4J8

Altentlon; Minister

Facalmile! 708.720-2766

Al

We write fo you In our capaclly as the Court Appoinied Monitor of Canada Fluarapar Ino., Canada Fluarspar (NL) Inc., and
Newspar (a General Parthership) (collectively *GFI" or the "Companies") In respact of lis progeeding under the Companles’
Craditors Arrangement Act ("CCAAM,

CFPs gashfiow forscast altached to the Monlfor's 8 Repart as Appendix B8 coverling the perlod of September 19, 2022, :
through to February 26, 2023 contemplated that the Sucoeseful Bidder as defined In the Sales Solicitation and Investment
Process ("S13£") iaving pald {o tha Monitor an addiflonal $1,400,000, being the agreed upon top up of the deposit requirad by :
the BISP, to be racelved hy the Montior print to the Oclober 12, 2022 hearing to approve the Praposad Tranasstion,

The Sucdessful Bldder has NOT, patd the required top up of the deposit,

Afler the braach of numerolie deadlines provided by tha Monitor, and desplts the Moriltor's affort ta avold delays In clostng the
Praposed Transadtion, and the fallure of the Successful Bldder to meel multiple cammitted deadiines to provide the top up of
the de{:oslt, o provide definitive evidence the funds have bean wired to the Monlfor, the Succeasful Bidder has nol made the
“deposit top up. .

We undersiand that the suppott of the Proposed Transaction by the DIP Lendsrs, who are alen CFI's the senlor secured
(&nders, |Is confingent on tha recelpt of the top Up of the daposlt prior to the Oolober 12, 2022 hearing fo approve the Proposed
Transaation. ’

Glvan the forgoing, tha Monttor's view ls hat materlal adverse change hag ocourrad In respeot of the GEl's Proposed
Trangaction and therefore the go forward cashilows which are based on the assumption ihe Proposad Transaction will close
no later than Nevembar 30, 2022, As required by 2.23(1)(d)(}) of the CCAA, the Monitor Intends on flling a report with fhe Court
regarding this chiange withou( delay,

Your truly,

Grant Thornton Limited
Jn Hz capacity as Court-Appointad Monttor of Court Appointed Moniltor of Canada Fluorspar Ine., Canade Fluorspar (NL) Ing,

and Newspar (a General Partnership)

#hil Glarke, GPA, CA, GIRP, LIT
Ssnior Vies Prasident

‘oa, Supreme Courl of Newfoundiand and Labrader, Darren O'Kesfe (zounset to CFI), Servios List In tha Prooeeding
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This {s EXHIBIT #“D” of the AEFIDAVIT
OF PHIL CLARKE sworn before me
this T+ _day of May, 2023,
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Canada Fluorspar Inc. (CFI)

Cash Flow Prc}'jectinn (CCAA - Care and Malntenance - Sale and Investor Solicitation Process)
For the Period of Mar 7, 2022 to June 24, 2023

(in 000s CAD)

Week No, Notes 64 65 66 ﬁ
Week Start Q7-May-23  14-May-23 21-May-23
Week Ending 13-May-23  20-May-23  27-May-23
Cash Inflows
Collectlon of Recelvables - - - .
Other- Sale of Inventory - - - 5,760
Other - Sale of Equipment - - - 175
Non-refundable deposit from SISP - - - 1,750
Offer from Corporate Assets - - - B
Other - - - 937
Total Cash Inflows - . - 8,622
Cash Outflows
Payroll 45 - 45 3,468
Snow clearing - - - 14
Maintenance Costs 10 - - 216
Fue) - 10 - 243
Freight - - - 5
Utilities a 3 3 497
Insurance - " - 1,384
Materlals/Supplies 1 1 1 108
Professlonal Fees - Restructuring 20 - 20 2,856
Other/Miscellaneous 5 - - a2
Inventory Sale Costs - - - 517
HSBC Inventory Sale Agresment - - - 2,732
Telephone/Communications 5 - - 143
Environmental - - 11 195
Loglstics/Warehousing - - - 7
Contingency 5 - - 11
Equipment Lease Payments/Buyouts - - 1 220
Barge . - - 62
Mining Leases / Licenses 1 - 66 35§ 413
SLR/AGP - N| 43-101 Mining Report - - - 372
Total Cash Outflows 94 80 186 13,495
Net Cash Flow {94) (80) {186) (4,875)
Cash Balance
Openlng Cash Balance 570 476 321
DIP Financing - Bridging Finance (Recelver) 1,450
DIP Financing - Prov. of Newfoundland 3,250
Priority Chatges - - (136)
Net Cash Flow (34) {80) {4,875)
Closing Cash Balance 476 396 10




