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

IN THE MATTER OF the Companies Credifors
Arrangement Act R.8.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

i, Liam Murphy, CA, CPA, CIRP, LIT, of the City of Halifax, Nova Scotia, make oath and
say as follows:
1. | am a Partner of Grant Thormton LLP and 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 Inferim Receiver of Canada
Fiuorspar 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 Honourabie Court

issued on the 18th of March 2022 attached hereto as Exhibit *B”.



4. On the 8th of March 2022, GTL applied fo the Honourable Supreme Court, in its capacity
as Interim Receiver, to have Canada Fluaorspar Inc., Canada Fluorspar (NL) Inc., and Newspar
placed info 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 o as the “ARIO").

5. On the 31 day of May 2022, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, fo 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 ARIC 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 fo 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- #27).

7. On the 12th day of October 2022, GTL applied to the Honourable Supreme Court, in ifs
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 1o 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, fo extend the stay pericd 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- #47).



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

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

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

111 CH’
"

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

applicant in these CCAA proceedings.

12. Between the period of June 7, 2023 to present, the Monitor has undertaken the following

work pursuant to the Amended ARIO- #6:

(a) The Monitor worked diligently with the Purchaser and the DI Lenders to close
the sales transaction approved by the ARVO (the “Transaction”), which included

but was not limited to:

(i) Confirming with the Purchaser the appointing of new Directors and Officers
of CFI;

(ii) Corporate resolutions from CFI approving the Transaction;

(iii) Confirming that the Purchaser and CFl were in good standing with their

respective jurisdiction of incorporation;
(iv) Confirmation that the Purchase Price was received;

(v) Issuance, and the filing with the Court, of the Monitor’'s Certificate;



(b)

(c)

(d)

(e)

{vi) Providing the Purchaser with outstanding share certificates on closing;

(vii)  Providing a copy of the electronic books and records to the Purchaser on

closing; and

(vii)y  Obtaining bring down certificates from CFl and the Purchaser on closing.

The Monitor attended to all corporate matters required to close the Transaction

onJune 13, 2023 (the “Closing Date”);

The Monitor made no material changes related to Cold Idle operations and
mainfained those operations until closing of the Transaction, maintained creditor
communications, paid employees and benefits, completed all statutory reporting,
maintained the insurance on all assets, confinued its environmental monitoring

and reporting in accordance with its Certificate of Approval during this period.

The Monitor continued fo fully fund payroll for the remaining employees to Ceridian
Canada Ltd. {"Ceridian”} and paid all ocutstanding wages up to the Closing Date.
Ceridian has remitted all applicable source deductions to the Crown on behalf of

the Monitor;

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

water monitoring charges up to the Closing Date;

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

Newspar:



(9)

(h)

o

(k)

i

(m)

(n)

The Monitor submitted to Canada Revenue Agency (‘CRA”") an amendment to the
2020 and 2021 T2 returns for Canada Fluorspar (NL) Inc. The amendment was to
correct an error on certain opening balances. CRA has not yet provided a notice

of assessment for these amended returns;

The Monitor finalized the withholding tax audit with CRA. The result was an

increase in the unsecured claim of CRA which was vested out to 92834,

The Monitor has completed and filed with the Department of Finance of
Newfoundland and Labrador the Return of Income Derived from Mineral Rights

and Return of Income Derived from Mining Operations for any years outstanding:

The Monitor maintained the proceeds from the sale of CFI in an interest-bearing

frust account;

The Monitor has continued to respond to queries from creditors, stakeholders

and other autherities.

The Monitor has continued fo pay all holding costs of the estate in the normal
course of the estate’s administration and in conjunction with the Purchaser,
completed the payment of all estate’s operating costs and transitioned the vendor

accounts to the Purchaser.

The Monitor has continued to review claims by creditors and other stakehoiders

and respond accordingly;

The Monitor has maintained the estates website (www.grantthornton.ca/cfi) and
updated as required in order to keep creditors and stakeholders updated on the

status of the proceeding;



{0) The Monitor obiained an independent legal opinion with respect to Bridging's

security position; and

(p) The Monitor has responded as appropriate to various legal proceedings.

EXTENSION TO STAY

13. Under the Amended ARIO- #6, the Stay Period will expire on Qctober 31, 2023. Additional
time is required to complete the Claims Identification Process, defined below, and seek court
approval for a final distribution of sale proceeds. An extension of the Stay Period is necessary to
provide the required time to complete these necessary steps and wind up these CCAA

Proceedings.

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

by the Court and distribute the remaining funds.

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

attached as Appendix “J” to the Monitor's Tenth Report.



CLAIM IDENTIFICATION PROCESS

16. The Monitor believes it appropriate at this time fo undertake a process {(“Claims
Identification Process”) to allow parties who believe that they have a claim in priority to the

secured creditors to assert such claim against the Company.

17. The commencement of a Claims Identification Process will provide the Monitor with
information and aliow the Monitor time to determine the appropriate distribution o be made to
creditors prior to applying to the Court for a final disfribution order. All creditors who anticipate
having a priority claim, or who are uncertain as fo the priority of their claim, will have an opportunity

to submit such documentation to the Monitor for review and consideration.

18. The Menitor is of the view that the Claims identification Process is appropriate in order to

ensure that the Monitor will be able to make a distribution to the appropriate creditors.
INTERIM DISTRIBUTICN

19. Al current funds held by the Monitor are held in trust for the Company. As at September
19", 2023 the Monitor held approximately $16,612,409.00 in its trust account after addressing

various fees and expenses,

20. Pursuant to the Interim Receivership Order, the Initial CCAA Order and the ARIO as
amended, the Monitor paid to the DIP Lenders, on June 21, 2023, the amount of $8,013,429.00

to repay the Interim Receivers Borrowing Charge and the DIP Loan.

21. The Monitor proposes to make an interim distribution of approximately $14,100,000.00
o Bridging Finance Inc., Bridging Income Fund L.P, Bridging Private Debt Institutional LP,
Bridging Mid-Mark Debt Fund LP, Bridging Private Debt Lending Master Fund LLP (Cayman),

Bridging SMA 1 LP., and Bridging SMA 2 LP (hereinafter collectively referred to as "Bridging”)



as outlined in the Monitor’s Tenth Report. Bridging is the first ranking secured creditor of the
Company. The Monitor is aware of eleven (11) claims that could potentially rank ahead of
Bridging. Based on the books and records of the Company, these claims have a total value of
approximately $1,962,371.00. The Monitor intends to holdback $2,500,000.00 to address these
potentiai priority claims and any other claims that may arise from the Claims |dentification

Process.

22. The Monitor proposes to maintain the holdback subject to the results of the Claims
Identification Frocess. After the Claims Bar Date, the Monitor intends to adjust the holdback
based on the actual claims received that may rank in priority to Bridging and distribute excess
funds (if any) fo Bridging, while maintaining a sufficient holdback amount to wind down the
CCAA proceedings. Any distribution to priority claims advanced in the Claims ldentification

Process will be subject to further order of this Honourable Court.

THE MONITOR’S FEES AND DISBURSEMENTS

23. A listing of the Monitot's accounts for the period of March 1, 2022 to August 29, 2023, is
attached as Appendix “K” to the Monitor's Tenth Report. To the best of my knowledge, the
Monitor's professional rafes, as well as its disbursements, are comparable to the rates charged
by ofher professional firms in Atlantic Canada for the provision of similar services regarding

complex commercial restructuring matters.

24.  As described in further detail in the Monitor's Tenth Report, the Monitor's legal counsel
has assisted and represenied the Monitor in all aspects of the CCAA proceedings during the
period of March 1, 2022 to August 31, 2023, as well as with respect to the Federal Court

application regarding the CFl barge.



25. | am aware that representatives of Mcinnes Cooper are filing a separate affidavit providing
additional details regarding such counsel's fees and disbursements during the CCAA

proceedings.

26. The account of Mcinnes Cooper has been reviewed and authorized for payment by me or
my Partner, Phil Clarke, for the Monitor and paid in the normal counsel since the commencement

of the CCAA proceedings as authorized by the Initial Order granted in the within proceedings.

27. Based upon the Monitor's review of the Mcinnes Cooper account, | believe that the
Mclnnes Cooper account reflects billings for services performed by the Monitor’'s legal counsel

consistent with the instructions given by the Meonitor to such legal counsel.

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

s \AY
SWORN BEFORE ME on this day N
of Odr'%f/\" 2023 in the City of Halifax in the

Province of Nova Scofia.
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This is EXHIBIT “A” of the AFFIDAVIT
OF LIAM MURPHY sworn before me
this _{71*day of October, 2023,

L Lo
. !

BENJAMIN R. DURNFORD
Notary Public in and for the
Province of Nova Scotia




SCHEDULE “?

2022 01G 0702
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
GENERAL DIVISION

BETWEERN:
PRICEWATERHQUSECOOPERS INC. in its
capacity as court-appointed receiver and
manadger of BRIDGING FINANCE INC. and
BRIDGING INCOME FUND LP

APPLICANT
AND:

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

RESPONDENTS

INTERIM RECEIVERSHIP OBDER

BEFORE THE HONOURABLE CHIEF JUSTICE RAYMOND P. WHALEN:

UPON The application of PricewaterhouseCoopers Ine., in lts "capacity as court-appointed
receiver and manager of Bridging- Finance Ine, and Bridging Income Fund LP tformerly Sprott
Bridging Income Fund LP) (the “Applicant"), for appointment of an Ihterim recalver in respect of

Canada Fluorspar (NL) Inc. and Canada Fluarspar Inc. {collectively, the “Debtor’;

AND UPON READING the Qriginating Application and the affidavit of Graham Page sworn
February 19, 2022, and the consent of Grant Thomton Limited to-act as Intetim recsivar {in such

capacity, the “Interim Receiver'} of the Debtor;

AND UPON HEARING counsel for the Applicant any other counse! or other interested parties

prasent;

Rb e e,
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IT IS HEREBY ORDERED THAT:
SERVICE

1. The time for service of the nolice of application and the material filed herein for this order
(the “Order") is hereby abridged and deemed good and sufficient and this application Is

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

APPOINTMENT

2 Pursuant to asction 47(1} of the Bankruptoy and insolvency Act, RSC 1988, ¢ B-3 (the
"BIA") Grant Thornton Limited Is hereby appointad Interim Recsiver, without security, of
all of the Dabtor's current and future assets, underiakings and properties of every nature
and kind whalsoever, and wheraver situate, including all proceeds thersof, save and

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

3. For greater certainty, the Interim Receiver will not take possession of the Preperty except

to the extent necessary to carry out its obligations heretinder,

DEFINED TERMS

4. Capltalized terms not otharwise deflned herein shall have the maaning ascribed to them

in Schedule “A”.
INTERIM RECEIVER'S POWERS

5. The Intetim Receiver is nof authorized or permitted to operate or conduct the business of
the: Debtor; provided, however, thal the Receiver is hereby empowered and authorized,

but not obligated, to take such steps as are necassary {(or cause thi Debtor fo take such

\
\

sleps as are necessary}Ho protect, preserve, and secure the Property.
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The interim Recelver is hereby empowasred and authorized, but not obligated, to act at

once in respect of the Property and, without in any way limiting the generality of the

foregoing, the Interim Recelver Is hareby expressly empowersd and authorized to do any

of the following where the Interim Receiver considers it necessary or desirable:

(a)

{d)

to exercise conlrol over the Properly and any and afl proceeds, receipls and

disbursemants arising out of or from the Property,;

lo Ea—cteive. praserve, iéxrotsai:!, and maintain control of the Propary, or any part or
paris theraof, ihcludﬁ;ﬁg‘ but not limitad to, the changing of locks and security codes,
tﬁa relocating of PerJE}Etf,; to safeguard it, the engaging of Indepandent security
personﬁel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable:

to manage, preserve and protect the assels of the Debtot, Including the power to
incur any obifigations in the ordinary course of business, and the powers to enter
into any agreemants, cease to carry on all or any part of the business, or cease to

perform any contracts of the Debtor;

lo retain or hire any emplayees an behalf of the Deblor for any period of time on
substantially the same terms and condltions as those oxisting between such

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

Receiver:

1o engage consullanis, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and-on whatever

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

Y



{h)

(i)
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Raceiver's powers and duties, including without limitation those conferred by this

Order;

{0 receive and collect all monies and accounis now owed of hereafter owing to the
Dettor and to exercise all remedies of the Debtor in collscting such monies,

including, without limitation, to enforce any securlty held by tha Debtor, For greater

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

to settle, extend or compramise any indebtadness owing 10 or by the Debtor,

" io execuls, assign, issue and endorse documants of whatever nature in regpect of

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

behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continus the prosacution of any énd all procesdings and
to defend all proceedings now pending or hereafter instiluted with respect to the
Debtot, the Property or the Interim Receiver, and {o settle or campromise any such
proceedings. The authorily hereby conveyed shall extend to such appeals or
applications for judicial review in respec! of any order or judgment pronounced In

any such proceeding;

to report to, meet with and discuss with such affected Persons (as defined below}
as lhe Interim Receiver deems-appropriate all matters relating to the Propertty and
the Interim receivership, and to share Information, subject to such terms as to

confldentiality as the interim Receiver deems advisable;

to ragister a copy of this Order and any other orders in respect of the Property

against title to any of the Property, and when submitted by the Intsrim Receiver for

L3

registration this Order shall-be immediately registered by the Registrar of Dee \)}% "
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for the Province of Newfoundland and Labirador or any other simitar governmant
authority, notwithstanding Section 7 of the Registration of Deeds Act, 2009, SNL
2009, ¢ R-10.01, or the provisions of any other similar legislation in any othaer
province o territory, and nolwithstanding that the appeal period in respect of this
Qrder has not elapsed and the Reglstrar of deeds shall acceptl all Affidavits of
Corporate Signing Authority subrmitted by the Interim Receiver in its capacity as

‘Interim Hecsiver of the Dabtor and not in its personal capacity;

N to apply for any permits, licences, approvals or permissions as may be required by
ény governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Interim Racelver, in the name of the Deblor;

fm}  toenter into agreamants with any tiustea in bankruptey appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into cccupation agreemeants for any property owned or leased by the Debtor;

{n} to exerclse any shareholdar, parinership, joint venture or other rights which the

Debtor may have;

{0} to commence proceedings for the Debior pursuant to the Bankruptey and

Insolvency Act or the Comparniss' Creditors Arrangement Act; and

{p}  to take any steps reasonably incidental to the exerciee of these powars or the

performance of any statutory obligations.

and In each case whare 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,

Ingluding the Debtor, and without interference from any other Person (as defined below).

@
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

7. (i The Debtor, (i) alt of its current and former directors, officers, employess, agents,
accountants, legal counsel and sharsholders, and all other parsons acting on its
instructions or bahalf, and (i) all other individuals, tirms, corporations, governmental
bodies of agencies, or other entilies having notice of this Order (all of the foregoing,
collestively, belng “Persons” and each baing a "Persan") shall forthwith advige {he Interhin
Heceiver of the existence of any Property in such Parson's possession or central, shall
grant immediate and.cohtinued access to the Property to the Interim Receiver, and shalf
deliver all such Property (excluding Property subject to liens the validity of which. is
depandent on maintaining possession) to the Interim Receiver upon tha Interim Recelver's

request.

8. All Persons shalfl forthwith advise the Interim Receiver of the existence of any books,
documents, securities, contracts, orders, corporate and accounting records (and all
transaction related thereof), and any other papets, records and Information of any kind
related fo the business or affairs of the Debtor, and any computer programs, computer
lapes, computer disks or other data storage media containing any such information (the
foragoing, collectivaly, the “Records”) in that Person's possession or control, and shall
provide to the Interlm Recelver or permiit the Interim Receiver to make, retain and take
away copies .thereof and grant to the interim Feceiver unfettered accass to and use of
accounting, computer, software and physical facilittes refating thereto, provided however
that nothing in this paragraph -or in paragraphs 7 and 9 of this Order shall requirg the
defivary of Records, or the granting of access to Records, which may not be disclosed or
provided to the Interim Heceiver due to the privilege atiaching to solicitor-client
communication of documents prepared in contemplation of litigation or dus to statugory

provisions prohibiting such disclosure. \‘\
\ L)
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8. it any Records are stored or othenvise contained on a camputer or other slactronic system
of information storage, whether by indspendent service provider or otherwise, all Persons
irt possassion or control of such Records shall forthwith give unfetterad access to the
Intarim Recelver for the purpose of allowing the Interim Recelver to recover and fully copy
all of the information containad tharein whether by way of printing the information ento

“paper or making copies of computer disks or such other manner of retriaving and copylng
the Information as the Interim Recelver In its discration deems expedient, and shall not
alter, erase or destroy any Records without the prior wrilten consent of the Interim
Receiver. Further, for the purposes of thls parageaph, all Persons shall provide the Intetim
Receiver with all such asslstance in galning immediate access to the information In the
Hacords as the Interim ﬁeceiver may In ils discretion require including providing the
Interim Receiver with instructions on the use of any computer or ather systam and
providing the Interim Recalver with any and all access codes, account names, and account

numbers that may be requirad o gain access to the information,

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER .

10.  Without leave of the Court no action lies against the interim receiver with respect to any

report made undet, o any action taken pursuant to BIA,
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

1. No Proceeding against or in respact of the Debtor or the Properly shalf be commenced or
continued except with the written consent of the Interim Receiver or with leave of this Count
and any and all Proceedings currently under way against or in respect of the Deblor or the
Property are hereby stayed and suspended pending further Order of this Court, provided,

however, ihat nothing in this Order shall: (i} prevenl any Person from commencing a

x

\b

procseding regarding a claim that might otherwise become barred by statute oran existing\Q ,
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agreament if such proceeding is not commenced before the expiration of the stay provided
by this paragraph; and (i) affact a Reguiatory Body's investigation in respect of the debtor
of an action, suit or proceeding that is taken in respect of the debtor by or before the
Hegulatory Body, other than the enforcement of a payment order by {he Regulatory Body
or the Court. "Regulatory Body” means a person or body that has powers, duties or
functions relating to the enforcemant or administration of an Act of Pariament or of the

legislature of a Provincs.

NGO EXERCISE OF RIGHTS OR REMEDIES

12,

13,

All righis and remedies of any Parson, whather judicial or extra-judicial, statutory or non-
slatutory (including, without limitation, set-off rights) against or in respect of the Debtor or
the Interim Recelver or affecting the Property are hereby stayed and suspended and shall
not be commenced, procesded with or continued except with leava of this Court, provided,

however, that nothing in this Order shall:

{a}  empower tha Debtor to carry on any business that the Debtor is not lawfully entitled

{o carry on,
fa)] prevent tha filing of any registration to preserve or perfact a security interast;
{c) prevent the registration of a claim for lien; or

{d}  exemptthe Dabtor from compliance with statutory or regulatory provisions relating

to health, safaty or the environment.

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

ordet to preserve their rights at faw, provided that no further steps shalt be taken by such | .

A
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party except in accordance with the other provisions of this Order, and nolice in writing of

such action be given to the Interlm Receiver at the first available opportunity.

14, . Nothing in this Order shall preveni HSBC from exercising any rights or remedias, laking
any enforcement sfeps, actions or commencing any proceedings against the Debtor with

respact to the Excluded Property,
NO INTERFERENCE WITH THE INTERIM RECEIVER

16. Mo Persan shall acceleraie, suspend, discontinug, fail to honour, alter, interfere with,
repudiate, terminate or cease to petform any right, renewal right, conltract, agreemant..
licence ot parmit in favour of or held by the Debtor, except with the written congent of the

Debtor and the Interim Recelver, or leave of this Court.
CONTINUATION OF SERVICES
16.  Ali persons having:
(a) statutory or regulatory mandates for the supply of goods andfor services; or

(b oral or written agreements or arrangemaents with the Debtor, including without
imitation all computer sofiware, communicafion amd other data services,
centralized barking services, payroll services, insurance, tranisportalion, services,

utllity or other services to the Deblor

are hereby restrained until further order of this Court frarm discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may
be required by the Debtor or exerclsing any ofher remedy provided under such
agresments or arrangsments, The Debtor shall be entitted to the continued use of its

current pramises, telephone numbers, facsimile numbers, internet addresses and domia® .
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names, provided in each case that the usual prices or charges for all such goods or
servicas received alfter the date of this Order are pald by the Debior in accordance with
the payment praclices of the Dabtor, or such other practices as may he agreed upon by
the supplier or service provider and each of the Debtor and the Interim Receiver, or as

ray be ordered by this Court.

" INTERIM RECEIVER TO HOLD FUNDS

17.

All funds, n;lt}nies; chegues, instruments, and other forms of payments received or
coliected by the Interim Receiver from and after the making of this Order from any source
whatsoaver, §nciuc§ing without limitation the sale of afl or any of the Property and the
collaction of any accounts recelvable in whole or in part, whather in existence on the date
of this Order or hereafter coming into existence, but excluding the Excluded Property, shall
be deposited into one or more now accourts lo be opened by the Interim Receiver (the
“Past Receivership Accounts™) and the monies standing to the credit of such Post
Receivership Accounts from time 1o time, net of any disbursements provided for herain,
shall be held by the Interim Receiver (o be paid in accordance with the terms of this Order

or afy furthar ordar of thls Courl,

EMPLOYEES

18,

19,

Subject to employees’ rights {o terminate their employment, alt employees of the Debtor
shall remain the employees of the Debtor until such time as the Interim Receiver, on the

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

Despite anything in fedarai or provineial lav, If the Interim Recelver, in that position, carries
on the business of the Debtot or continues the employment of a deblor's employees, the

interim receiver is not by reagson of that fact personally liable in respect of a liability,

\



Page 11

including one as a sugeessor employer, that ls in respact of the employaees or fotmer
employees of the debtor or a predecessor of the debtor or In respect of a pension plan for
i benefit of those employess and that exists before the Interim receiver fs appointed or

that is calculated by reference to a period before the appointment.

LIMITATION ON ENVIHONMENTAL LIABILITIES

20,

21,

Nothing hereln contained shall require the Interim Receiver to occupy of to take control,
care, charge, possession or management {separately and/or coliectively, "Possession")
of any of the Property t;ha_t might be environmentally contaminaied, might be a poliulant or
a conlaminant, or might cauze or contribute to a spill, discharge, releasa or deposit of &
substance contrary to any federal, provincial or other law respecting the protection,
conservalion, enhancement, remediation 0% rehabliitation of the environmeni or tlating to
the disposal of waste or other contamination (collectively, the "Environmental
Legislation®), provided however that nothing herein shall exempt the Interim Receiver from
any duly to report or make disclosure imposed by applicable Environmental Legislation,
The Interim Receiver shall not, as a result of this Order or anything done In pursuancs of
the Recsiver's duties and powers undar this Order, be desmed (o be in Possesslon of any
of tha Property within the meaning of any Environmental Legislation, unless it [s actually

in possession.

The Interim Recelver shall not be liable for any mine closure or snvironmental and fand
rehabilitation-related liabilities or obligations in respect of or in any way related lo the
Property {or caused by or resuiting from any matter or thing originating on or coming from

the Property). For greater cartainty:
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{a) Notwithstanding anything in any Environmental Legislation, the interim Receiver is not
personally liable in that position for any environmental condition that arose or

shvironmaerntal damage thal ocouread:
{fy before the Interim Recelvet's appointment; or

(i) after the Interin Recaiver's appointment unless It is established that the
eondition arose or the damagje ooctrred as a result of the Interim Receivar's

gross negligencs or wiliyl misconduct,

(&) Nothing in sub-paragraph (a) exempts the Interim Receiver from any duty to report or

make disclosure Imposed by a law referred to in thal sub-paragraph.

{c) Nolwithstanding anything In any Environmental Legislation, but subject o sub-
paragraph {(a} hereof, wharg an order Is made which has the effect of requiring the
Interim Recelver 1o remedy any environmantal condition or environmenta! damage
affecting the Property, the Interim Recelver is nol persenally liable for fallure to comply
with the order, and is not personally liable for any costs that are or would ba incurred

by any person in carrying out the terms of the order,

{iy If, within such time as is specifiad in the order, within 10 days after the order is
made if no time is 8o specified, within 10 days after the appointment of the
Interim Recelver, if the order Is in effect when the Interim Recelver is appoiriteci,

of during the period of the slay referred to in clause (i} below, the Interim

Receiver:

(A)  complies with the order, or
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(B  on notice o the parsan who issued the ordar, abandons, disposes
of or otherwise releases any inferes! In any real property affected

hy the conditlon 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 ciause (i} above, within 10 days
aftar the order is mads or within 10 days after the appointment of the Interim
Racelvar, If the order is in effect when the Interim Receiver Is appointed,

by,

(AY  the court or body having jurisdiction under the law pursuant to which
the order was made o enable the Interim Receiver to contest the

ordes; or

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

assessing the ecanormnic viability of complying with the order; or

)] if the Interim Receiver had, before the order was made, abandoned or
renounced or been divested of any interest in any real property affected by

the condition or damage,

LIMITATION ON THE INTERIM RECEIVER'S LIABILITY

22,

Excapt tor gross negligence or witful misconduct, as a result of its appointment or carrying
out the provisions of this Order the Interim Haecalvar shall incur no lability or obiigation
that excesds an amount for which it may oblain full Indemnily from the Property provided
that the interim recelver shall act honestly and in good faith and deal with the Property in

a commercially reasonable manner. Nothing in this Order shall derogate from any

@f
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limitation on llability or other prolection afforded to the Interim Receiver under any

applicable law,

INTERIM RECEIVER'S ACCOUNTS

23.

24,

25,

28,

The interim Receiver and counsel lo the Interim Receiver shall be paid their reasonable

fees and disbursemaents, In each case, incurred at their standard rates and charges.

The Interim Recaiver and counsel to the Interim Raceiver shall be antitled to the benefils
of and are hereby granted a charge ({the “Interim Recelvey‘s Charge”) on the Property,
which charge shall not exceed an aggregate amount of $250,000, as se;:uriiy for their
profassional fees and disbursements incurred at the normal rates and charges of the

Interim Receiver and such counsel, both before and after the making of this Order in

respect of thass proceedings, and the Interim Receiver's Charge shall form a first charge

on the Property In priority to all securlty interests, trusts, deemed trusts, liens, charges and
encumbrances, statutory of otherwise, in favour of any person but subject to sections

14.06{7}, 81.4(4} and 81.8(2} of the BIA.
The Interim Recelver and its legal cotinsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Interim Receiver shall be at liberty from {ime to
time to apply reasonable armounts, out of the monles in ts hands, agalnst ita fees and
disbursermnents, including the legal fees and dishuraements, Incurred at the normal rates
and charges of the Interim Receiver or its counsel, and such amounts shall constitute

advances against ils remuneration and disbursemants when and as approved by this

Court,

(10

™,

N
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FUNDING OF THE INTERIM RECEIVERSHIP

27.

28,

29,

30.

Subject to prior approval of the Applicant, tha Interlm Raceiver be alliberty and itis hereby
ampowerad to borrow by way of a revolving credit or otherwise, such manios from tima to
time as it may conslder necessary or deslrable, provided that the outstanding principal
amount doas not exceed $2,000,000 (or such greater amount ag this Court may by further
order authorize) at any time, at such ;ate or rates of interest as it deems advisab!'e tor such
period or periods of time as it may avrange, for the purpose of funding the exercise of the
powears and dutles conferred upon the Eﬁtarim Receivar by this Order, including interin
sxpenditures. The whole of the Property shall be and is hereby charged by way of a fixad
and speclfic charge (the “Interim Receiver's Borrowings Charge”) as security for the
payment of the monles borrowed, together with interest and charges thereon, in priority to
all security intevests, trusts, deemed trusts, fiens, charges and encumbrancas, statutory
or otharwise, in favour of any Person, but subordinate in priosity to the Intertm Receiver's

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

Naither the Interim Recelvar's Borrowings Charga nor any other security granted by the
Intetim Recelver in connection with its borrowings under this Order shall be enforced

without leave of this Gourt.

The Interim Receivar is at libarty and authorized to issus certificates substantially in the
form annexed as Schedule “B" hereto (the “interim Receiver's Certificates”) for any

amount borrowad by i pursuant 1o this Order,

The monies from time to time borrowed by the Interdm Recelver pursuant to this Order or
any further order of this Court and any and ail Interim Recelver's Cettificates evidencing

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

by the holders of any prior issued interim Racsiver's Certificates, q ® -
\\ ¢
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31, The Intetim Receiver shall be allowed to repay any amounts borrowed by way of Interim
Receiver's Certiticates out of the Property or any proceads, including any proceads from

the sale of any assets withaut further approval of this Ceurt,

ALLOCATION

32.  Any interested parly may apply to this Court on notice to any other party likely to be
affected, for an order allocating the interim Racaiver's Charge and Whe Interim Receiver's

‘Borrowings Charge amongst the various assets comprising the Propearty.

GENERAL.

33.  For greater cettainly, neither the Interim Receiver's Charge nor the Interim Receiver's

Borrowing Charge shall'apply or attach o the Excluded Property.

34, The Interim Receiver may from tme 1o time apply to his Court for advice and directions

in the discharge of its powers and duties hereunder,

85.  Unless otherwlse ordered by this Court, the Interim Recelver wdll report to the Court from
time to time, which repotting is not required to be in affidavit form and shall be considered
by this Court as evidence. The Interim Recelver's reports shall be filad by the registry

notwithstanding that they do not include an original signature.

38, Nothing 1 this Order shall prevent the Interim Receiver from acting as a receiver, a

recaiver and manager, a trustee in bankruptoy, or a monitor of the Debtor.

87.  This Court hereby requests the aid and recognition of any court, tribunal, regulatory of -
administrative body having jurisdiction In Canada or in any foreign jurisdiction to give effect
to thig Qrder and to assist the Interim Recsiver and its agents in carrying out the terms of

this Order. Al courts, Iribunals, regulatory and administrative bodies are herelly
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respactiully requested to make such orders and to provide such assistance to the interim
Recelver, as an officer of this Court, as may be necessary oy desirable to give effsct to
this Order, to grant representalive status to the Interim Recelver in any foreign proceeding,

or io assist the inlerim Recelver and its agents in carrying out the terms of this Order.

38.  The Intarim Receiver be at liberty and is hereby authorized and empowered to apply to
any court, tribunal, regulatory or administrative body, wherever located, for the recognition
of this Order and for assistance in carrying out the terms of this Order and that the Interim
Receiver is authorized and empaweréd to act as a representative in respect of the within

proceedings for the purpase of having these proceedings recognized in a jurisdiction

outside Canada,

39.  The Applicant shall have its costs of this application, up to and including entry and service
of this Order, provided for by the terms of the Applicant's security o, if not so pravided by
the Applicant's security, then on a subsiantial indemnity basis, including legat costs on a
solicitor-client full Indemnity basis, to be paid by the Interim Recelver from the Debtor's

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

40.  Any interested party may apply to this Court to vary or amend this Order on not less than
7 days' notice Io the interim Receiver and 1o any other party likely to be aflected by the

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

FILING

41, The Interim Receiver shall establish and maintain a websilz in respsct of thase

proceedings st www,grantthornton.ca/ofi (the “Interim Receiver's Websiie”) and shall

post there as soon as practicable:

{a)  all materials prescribed by stalue or ragulation to be made publicly avaliable;

!i\jﬁdé N
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(b} all applications, reports, affidavits, orders and other materlals filed In these
proceedings by or on behalf of the Interim Receiver, or served upon it, except such
materials as are confidenlial and the subject of a sealing order or pending

o application for a sealing order.
42, Service of this Order shall be deemed gaad and suffictent by;
a. setving the same on;

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

othérwise sarvad with notice of these procsedings;
(ii) any other person sarvad with notice of the dApplication for this Order;

{iiy any other partiss attending or represented at the application for this Order:;

and
b. posting a copy of this Order on the Interim Receiver's Website.
and service on any othar person is hereby dispensed with.

43.  Service of this Order may be effected by facsimile, electronic mail, personal defivery or

courler. Service is deemed to be effacled the next business day following transmission or

delivery of this Ordar.

DATED at 8t John's, in the Province of Newioundland and Labrador, this %\ _ day of

Febc-u,mw) , 2022,
W@“/ -COYRF—

U " OFFICER
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SCHEDULE “A”
Defined Terms

‘Excluded Property” means: {I) any and all Recaivables and / or Financed Receivables, as such
terms are defined pursuant to a Trade lnvolee Recowrse Financing Facility Agreement between
HSBC and Canada Fluorspar (NL) inc. dated May 25, 2018, as amended, together with all rights
and remedies arising thereunder, insurance policles and proceeds rasuling therelrom, and

proceeds generally, and (i) all Expon Development Canada insurance palicies or support in
favour of HSBG,

“HEBC" means HSBG Bank Canada.



SCHEDULE "B"

Interim Regeiver Cestificate

Cerlificate Mo.

Amount &

This is to certify that Grant Thomton Limited, the interim recelver (the "Interim Receiver") of the
assets, undertakings, and groperties 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 thereof (collectively, the “Property") appointed by order of the Supreme Court of
Newfoundland and Labrador (the "Court") datedthe  dayof February, 2022 (the "Order") made
i an action having court fils number 2022 016G 0709, has received as such Interim Receiver from

the holder of this certificate (the "Lender") the principal sum of § . baing part of the
total principal sum of $ which the Interim Receiver is authorized to borrow under and
pursuant to the Qrder.

The principal sum evidenced by this certificate is payable on demand by the Lender with intarest
thereon caloulated and compounded Emonthily/semi-annually/annually/other] not in advance on
the day of each month afier the daie hereof at a rate per annum equal to the rate of
pet cent above the prime commercial lending rate of from fime (o time,

Sucly principal sum with Interest thereon is, by the terms of the Crder, together with the principal
sums and inlerest thereon of all other certificates Issued by the Interim Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property (as deflined in
the Order), in priarity to the sacurity Interasts of any other person, but subjest to the priority of the
charges set out in the Order and in the Bankruptcy and Insolvericy Act, and the right of the Interim
Receiver to Indemnify itself out of such Property in respect of ils remuneration and EXpenses.

All sums payable in respect of principal and Interast under this certificate are payable at the main
office of the Lender at .

Unttil all Habiiity in respect of this certificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority to this certificate shall be issued by the Interim Receiver

to any person other than the holdet of this certificate without tha prior written consent of the holder
of this certificate,

The charge securing this certificate shall operate soas o permit the Interim Recsiver to daal with

the Property {as defined in the Order) as authorized by the Order and as authorized by any further
or other order of the Cout,

The Interim Recelver does not undertake, and it is not undet any personat fiability, to pay any sum
In respect of which Il may issue certificates under the terms of the Order,

[signature page to follow]



BDated the

day of

, 2022,
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Grant Thornton Limited, solely in its
capacity as Interim Receiver of the
Property, and not in its personal
capacly

Par:

Name;
Titte:



This is EXHIBIT “B” of the AFFIDAVIT
OF LIAM MURPHY sworn before me
this {7 ™"day of October, 2023.

\jL"

BENJAMIN R. DURNFORD
Notary Public in and for the
Province of Nova Scotia

ﬁx\jﬁ/(/‘.vf?n/\ k(/.iﬂzo




2022 MG @709
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an application of Canada
Fluorspar (NL} Inc., and Canada Fluorspar Inc., by
thelr Court Appointed Interim Receiver, Grant
Thornton Limited,

AND IN THE MATTER OF the Companijes’ Credilors
Arrangement Act, R.8.C. 1985, C. ¢-36, as amended

AMENDED AND RESTATED INITIAL ORDER
BEFORE THE HONOURABLE JUSTICE MACDONALD

THIS ARPLICATION, made by Grant Thornton Limited, in its capacity as Court-Appointed
Interim Receiver of Canada Fiuorspar (NL} Inc., and Canada Fluorspar Inc., (the “Interim
Receiver” or the "Applcant’} pursuant to the Companies' Creditors Arangsment Act, R.5.C.
1988, ¢, C-36, as amendad (the “CCAA") for an QOrder substantially In the form filed with the
Application was haard this 11" day of March, 2022

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

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

ON HEARING the submissions of counsel for the Applivant, legal counsel for the
Company (a5 defined herein), and such other counse! that were prasent, no one else appaaring
for any party although duly served as outlined In the affidevit of service dated the 10" day of
March, 2022, and on reading the consent of GTL to act as Monitor;

SERVICE

T

| _IFiiea Mcw%@;l Q.
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THIS COURY ORDERS that the time for service of the Notice of Motion and the Materials
filed, as set out in the affidavit of service is hereby deemed adequate nofice so that this
Application [s properly returnable today and hereby dispenses with further service thereof,

APPLIGATION

THIS COURT ORDERS AND DECLARES that Canada Fluorspar (NL) Inc.. Canada
Fluorspar fnc,, and Newspar (a General Parinership) (collectively the “Company”) Is a
company to which the CCAA applles,

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

PLAN OF ARRANGEMENT

THIS COURT ORDERS that the Monitor, on behalf of the Company, shall have the
authority to file and may, if deemed appropriate and subject to further order of this Court,
file with this Court & plan of compromise and arrangement {hereinafter referrad to as the
“Plarn’,

POSBESSION OF PROPERTY AND CPERATIONS

THIS COURT ORDERS that the Company shall remain in possession and controf of its
current and fulwre assets, underiakings and properties of every natwre and kind
whatsoever, and wherever situate inciuding all proceeds thereof, save and except the
Excluded Property (the "Property”}. Subject to further Order of this Honourable Court, the
Monitor on behalf of the Company, sha'ti‘ continue to carry on business in @ manner

consistent with the preservation of its business (the "Business") and Property. The

Monitor is authorized and empowered o continue to retain and employ the employess,
consultants, indapendent contractors, agents, experls, accountants, counsel and such
other persons (collectively "Assistants”) currently retained or employed by it, with liberty
to retaln such further Assistants as it deems reasonably necessary o desirable in the
ordinary course of its Business or for the carrying out of the terms of this Order.

g
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. THIS COURT ORDERS that the Monitor, on behalf of the Company, shall be entitied but
not required to pay the following expenses whether incurred priar to or after this Order:

(a) all outstanding and future wages, salarles, employee and pension bengfits,
vacation pay and expenses payable on or after the date of this Order, in sach case
incurred in the ordinary course of business and consistent with existing
compensation policies and arangemants;

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

(¢)  in consultation with the DIP Lender, amounts owing for goods and services
supplied to the Company, if i the opinion of the Manitor, the supplier or vendor of
such goods or services Is necessary for the operation and preservation of the
Business or Froperty. ‘

7 THIS COURT ORDERS that, except as otherwise provided to the cantrary herein, the
Monitor, on behalf of the Company, shall be entitled but not required to pay afl reasonable
expenses incurred by the Company in carrying on the Business in the ordinary course
after this Order, and in carrying out tha provisions of this Order, which expanges shall
nclude, 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 Insutance, maintanance end security services and lease payments for mining
equipment used in ihe operation of the Business; and

(b)  payment for goods of services actuzlly supplied to the Company following the date -
of thiz Order.

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

(a)  any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deductad from employees’ wages, including, without limitation, amaounts i respect

draft armendad and restated killal arder -updated march 16 2022 @'/
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of (i} employmeant insurance, (i} Canada Penslon Plan, (i) Quebec Pensian Plan,
and {Iv) income taxes;

{b)  all goods and services or other applicable sales taxes (collectively, "SBales Taxes")
requirad to ba remitted by the Company In contection with the sale of goeds and
services by the Company, but only where such Sales Taxes are aocrued or
colfected after the date of this Order, and

" (e} any.amount payable to the Crown in right of Canada or of any Province thereof or
any polilical subdiviston thereof or any other taxation authority In respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claima of secured
creditors and which are atiributable to or jn respect of the carrying on of the
Buslness by the Company.

g THIS COURT GRDéRs that uniit a real property lease is disclaimad In accordance with
the CCAA, the Monitor, on hehalf of the Company, shall pay all amounts constituting rent
or payable as rent under real property leases (including, for greater ocertainty, common
grea maintenance charges, ufilities and really taxes and any other amounts payable to the
landlord under the lease) or as otherwise may be negotlated between the Company and
the landlorg from time to time {"Rent™), for the period commencing from and including the
date of this Order. ‘The Monitor, on behalf of the Company, may pay such Rent twice
monthly in equal payments on the first and fiteenth day of sach month, in advarnce (but
not in arrears). On the date of the first of such payments, any Rent relating to the period
commenging from and including the date of this Order shall also be paid.

10,  THIS COURT ORDERS that, except ag specifically permitted herein, the Monitor, on
behalf of the Company, is hereby diractad, untit further Order of this Court: (a) fo make no
payments of prineipal, interest thereon or otherwlse on account-of amounts awing by the
Company to any of its creditors as of this date; (b) to grant no security interests, trust,
figns, charges or encurmbrances upon of In respect of any of its Property; and (¢} {o not
grant credit or incur liabilittes except in the ordinary course of the Business,

RESTRUCTURING

drafl amanted and restaled nitel order -updated mmtrch 16 2022
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11,  THIS COURT ORDERS that the Monitor, on behalf of the Company shall, subject to such
requirements as ara Imposed by the CCAA and such covenants as may be contained in
the Definitive Documents (as defined hereinafter), have the right to:

(a)  Permanently or temporatily cease, downsize or shut down any of its businsss or

Qgratmns and o dispose of redundant or non-_mgtanal assots nof exceeding

(b)

its employees as it deerns appropriate; and

(¢} Pursue all avenues of refinancing of its Business or Property, in whela or gaﬂ.
subject to prior approval of this Court bei in i
refinancing,

12.

relevant landlord shall be entitled to have a representative presegt tn the leaged pramizes
5 0 tes the Company's entitlernent to
remoye any such fixture under lhe provisions of the lease, such fbdure shall remain on the

preimises and shall be dealt with as agreed between anv applicable secured credilors,
1 landlord and the Monitor, on behalf of the Company. or by further Order of this Court

gg;; leaze panding re.solu'g on of any such disguie {other tnag Rent Qagahla for the nolice

Wawdad for in Section 32(6) of the CCAA), and the dtsqig;mgr of the lease shall be

13.  THIS COURT ORDERS that if 3 notice of disclaimer is defivered purguant to Seclion 32

of lhe CQAA, then (&) during the nolice period prior to the effective time of the disclaimer

draft amended and restated inflial ordar -updated march 162022 Q/



during normal business hours, on giving the Menitor 24 hours® pri

at the effective time of the disclaimer, the relavant fandlord ¢

possession of any such leased premises without waiver
rghts such landlord may have against the Company in respect of such lease or lsase
premises, provided that nothing herein shall refleve such landlord of iis obligation fo

mitigale any damadges claimed in connection therewith.

NO PROCEEDINGS AGAINST THE COMPANY OR THE PROPERTY

14,  THIS COURT ORDERS that until and [ncluding the 10" dav of July 2022 or such later
data as this Court may order (the "Stay Period”), no proceeding or enforcement process
ity any court or tribunal (sach, & ‘Procesding) shall be commenced or continued against
or in respect of the Company or the Monitor, or affecting the Business or the
Property,(save and except the Excluded Property), except with the writtan consent of the
Monitor and the Company, or with leave of this Court, and any and all Proceadings
currently under way against or In respect of the Company or affecting the Business or the
Properly (save and except the Excluded Property} are hereby stayed and suspended
pending further Order of this Counr,

NO EXERCISE OF RIGHTS OR REMEDIES

15.  THIS COURT ORDERS that during the Stay Period, alf rights and remedies of any
individual, firm, corporation, govemmantal body or agency, or any other sntities (all of the
foregoing, collectively being "Persons” and each being a "Person") against or in respect
of the Company or the Menitor, or affecting the Business or the Property, (save and except
the Excluded Proparly), are hereby stayed and suspended excapt with the written consent
of the Monilor and the Company, or leave of this Court, provided that nothing in this Order
shall (i} empower the Monitor, on behalf of the Campany, to carry on any business which
the Company is not lawfully entitlied to carry on, (i} affect such Investigations, actlons,
sults or proceedings by a regulatory body as are permitted by Ssction 11.1 of the CCAA,
{iiiy prevent the filing of any registration to preserve. or perfect a security interest, or {iv}
prevent the registralion of a claim for llen.

Ch
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16, THIE COURT ORDERS that nothing in this Order shall prevent HSBC from axerclaing any
righis or remedies, taking any enforcement steps, actions or commencing any
pracesdings against the Company with respect {o the Excluded Properly.

MO INTERFERENCE WITH RIGHTS

17. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, licence or parmit In favour of or heid by the Company, except
with the writtlen consant of the Monitor and the Company, or leave of this Court.

CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Periad, all Persons having oral or written
agresments with the Company or statutory or regulatory mandates for the supply of goods
andfor services, including without fimitation all computer soffware, communication and
othar data services, centralized banking services, payroll services, insurance,
transportation services, utllity or other services to the Business or the Company, are
hareby 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 behall of the Company, shall be entitled lo the
continued use of its current premises, tefephone numbers, facsimile numbers, internet
addresses and domaln names, provided 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,
an behaif of the Company, in accordance with normal payment practices of the Company
ot such other practices as may be agreed upen by the supplier c;r sarvice provider and
sach of the Monitor and the Company, or as may ha orderad by this Court,

NON-DEROGATION OF RIGHTS

18, THIS COURT ORDERS that, nofwithstanding anything else In this Order, no Person shall
ke prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration pravided on or after the date of this
Order, nor shall any Person be under any obligation on or after the date of thls Order to
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advance or re-advance any monies or otherwlse extend any credit to the Company.
Nothing in this Order shall deragate from the rights conferred and obligations Imposed by
tho CCAA.

APPOINTMENT OF MONITOR

THIS COURT ORDERS that Grant Thornton Limited Is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affalrs
of the Campany with the powers and obligations sef out in the CCAA, (save and except in
relation to the Excludad Propeity) or set forth herein and that the Company and its
sharsholders, officers, directors, and Assistants shall advise the Monitor of al matsriat
steps taken by the Company pursuant to this Order, and shall co-operate fully with the
Monitor Irt the exercise of its powers and discharge of lis obligations and provide the
Monitor with the assistance ihat is necessary to enable the Monitor to adeqguately carry
put the Monitor's functions,

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

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

{h) report to this Court at such times and intervals as the Menitor or Court may deem
appropriate with respect to matters refating fo the Property, the Business, and such
sther matters as may be relevant to the proceedings herein;

(¢)  assist, with consultation with the Company, inits dissemination of reports and other
infarmation to the DIP Lender (as defined hersin) and their respactive counsel,
pursuant to and in accordance with the Definitive Documents (as defined herein),
ar as may olherwise be reasonably requested by the DiP Lender,;

()  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 Deflinitive
Doouments, which information shall be reviewed with the Moriitor and delivered to

o
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thae DIF Lender and their respective counsel in accordance with the Definitive
Dosuments; :

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

{0} run the SISP pursuant fo the SISP Order;

(h)

amandments to the Plan, i applicable;

3} have full and complete access to the Property, including the premises, books,
racords, data, including data in elactronic form, and other financial documents of
the Company, to the extent that is necessary to adequately assess the Company's
business and financhal affairs or to perform s dudies arlsing under this Order;

)] be at iberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respsecting the exercise of its powers and
parformance of its obligations under this Order,

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

{H enter Into any agreements;
(m)}  exercise any rights of the Company;

{n) apply for any permits, licences, approvals or permissions as may be requirad by
any governmental authority and any renewals thereof for and on behalf of and in
the name of the Company,

(0}  take any and ali steps of the Company authotized by any QOrder made in these
proceedings, Including making distributions or payments;

{p) purchase or lease machinery, equipment, inventories, supplies, premises or other
assels to continue the Busingss, or any part or parts thereof; and
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{g)  perform such other dulies as are required by this Order or by this Court from time
fo tima,

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

23.  THIS COURT ORDERS that nathing herein contained shall require the Monitor to ocoupy
or to take confrol, care, charge, possession or management (separately andfor
collectively, “Possession”) of any of the Properly that might be environmentally
contaminated, might be a peliutant or a confaminant, or might cause or contribute to a
splll, discharge, release or deposit of a substance contrary to any federal, provinclial or
other law respecting the protection, consarvafion, enhancement, remediation or
rehabilltation of the enviranment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Frotection Act and ragulations
thereunder (the “Environmental Legislation”), provided howsver that nothing herain
shall exempt the Monitor from any duty to repart or ake disclosure imposed by applicable
Envirenmental Legislation. The Monitor shall not, as a result of this Order or anything done
in pursuance of the Menitor's duties and pawers under this Qrder, be deemed to be in
Possession of any of the Proparty within the meaning of any Environmental Legisiation,
untess it is actually in possession.

24, THIS COURT ORDERS that nothing herein contained shall make the Monitor liable for
any mine closure or snvironmental and land rehabilftation-related liabilities or obligations
it respect of or in any way related to the Property (or caused by or resulting from any
matter or thing originating on or coming fram the Property). For greater certainty:

(a)  Notwithstanding anything in any Environmental Legislation, the Monitor is not
' personally {iable in that position for any environmentat condition that arose or
envirorimental damage that occurred:

(i) bafore the Monitor's appointment; or

4.
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(i) after the Monitor's appointment unfess it is established that the condition
aruse or the damage occurred as a result of the Morniltor's gross negligence
or wilful misconduct,

(b}  Nathing in sub-paragraph (a) exempts the Monitor from any duty to report or make
disclosure imposed by a law referred to it that sub-paragraph.

(¢}  Notwithstanding anything in any Environmental Legislation, but subject to
subparagraph {a) hereof, where an order is made which has the effect of requiring
the Manitor to remedy any environmental condition or environmental damage
affecting the Property, the Menitor Is not personally liable for fallure to comply with
the order, and ie not personally liable for any costs that are or would be Incurred

by any person in carrying out the terms of the order,

(i if, within such time as is specified in the order, within 10 days after the order
is made if no time is so specified, within 10 days after the appointment of
the Manitor, if the order fs in effect when the Manitor is appointed, or during
the perlad of the stay referred to in clauss (fi) below, the Monitor:

(A}  complies with the order, or

(B)  on notice to the person who issued the order, abandans, disposes
of or otherwise releases any interest in any real propery affected
bsy the condition or damage;

{li) during the period of a stay of the order granted, on application made within
the time spacified in the order referred to in clause (f) above, within 10 days
after the order is made or within 10 days affer the appointment of the
Manitor, if the order is in effect when the Monitor is appointed, by,

{A}  the court or body having Jurisdiction under the law pursuant to which
the order was made lo enable the Monitor to contest the order: or

(B) the court having jurisdiction in bankrupicy for the purposes of
assessing the ecoromic viability of complying with the order; or

0
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(i} if the Monitor had, before the order was made, abandoned or renounced o
been divested of any Interest in any real property affected by the condition
or damage.

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

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

THIS COURT ORDERS that the Monitor, coungel to the Monitar, and counsel to the

Company shall be paid their reasonable fees and disbursements, in each case at their
standard rales and charges, by the Company as part of the costs of these proceadings.

The Company is hereby authorized and directed to pay the accounts of the Monitor,

counségl for the Monitor, and counsel for the Company on a weekly basis and, In addition,

the Company is hereby authorized to pay to the Monitor, counsel to the Monitor, and

counsel to the Company reasonable retainers to be held by them as security for payment

of their respective fees and disbursements outstanding front time to time. '

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

THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Company's
counsel shall be entitled to the benefif of and are hereby grantad a charge (the
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“Administration Charge™) on lhe Property, {save and except the Excluded Property and
Excluded inventory), which chargs shall not exceed an aggregete amount of $250,000.00
i ovided for in the Interim Recsivership Order), as security for

their professional faes and disbursements incurred at thelr respective standard rates and
chargss of tha Monitor and such counsel, both before and after the making of this Order
and the Amended and Restated Order in respect of these proceedings. The Acfmlmstraﬁnn
Charge shau have the priodty set out in paragraphs 41 and 43 herain.

ENHANCEMENT OF MONITOR'S POWERS

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

(8) takeany add ail actions and steps to manage, operate and carry on the Business,
Including, without in any way limiting the generallty of the foregoing:

@ ny actions or § e Monitor_conslders necessary_of desirable to

proceed with an orderly restructuring or lguidation of the Business;

(i permanently or temporarily ceasing, downsizing or shulting down any of
the Company’s operations,

()  terminating the employment of or temporarily laying off employees of the
Company,

(iliy pur gu}g all avenues of refinancing the Business or Property, except the
i .nt to prior approval of this Court

(iv)

(v}
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{vi)

_prosecuting_and continuing _the prosecution of any and all

prageedings and defepding all proceedings now pending or_hereafter
instituted with respect to the Company, the Business. the Property of {

(viiy  taking any and all corporate governance actions far the Company: and
{(vil)  providing instrustion and direction to the advisors of the Company,

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

- receive, collect and axercise control aver all monies and accounts held by
or owing to the Company; including any proceeds of the sale of any of the
Property (save and except the Excluded Property},

(ii) axercise all remedies of the Company in collecting monies owed or
hereafter owing to the Company and to enforce any securily held by the
Company;

(i)  execute, assign, issue and endorse documenis of whatever nature in
respect 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 pait or parts of the Property out
of the ordinary course of business; '

(A)  wilhout the approval of this Count, in respect of any one transaction
not axceeding $500,000 or $2 500,000 in the aggragate;

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

{C)  with the approval of this Court in respect of any other fransaction;
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{c) to report to, meet with and discuss with such affected persons as the Monitor
deems apprapriate on all matters relating to the Business and the Properly, and to
share information, subject to such terms as to confidentiality as the Monitor deems
advisabla; '

(&) oversee and direct the preparafion and dissemination of fimancial and other
information of the Company in thase proceedings, including cash flow statements;

{e) apply to the court for advice and direction or for any further orders in these
proceedings, including, without in any way limiting the generality of the foragoing,
sale approval and vesting orders and orders exterxling or termiinating the stay of
proceedings;

¢f) perform guch other dufies or take any steps reasonably incldental to the exercise
of these powers;

and in each case whete the Monitor takes any such sctions or steps, it shall be exclusively
authorized and empewered to do so, (o the exclusion of all other persons, Including the
Cormpany and without interference from any other person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MONTOR

31, THIS COURT ORDERS that the Company and all #s current and former directors,
officars, employees, agents, accountants, legal counsel and shareholders, and all other
parsons acting on their instructions or behalf shall fully co-operate with the Monitor in the
exarcise its powers under this Order or any other Order of the Court, including by:

(&) 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 fo any Praperty In such
party's possession or control;

(c) adviging the Monlter of the existence of any books, documents, securities,
confracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related {o the business or affairs of the
Company, and any computer programs, computer tapes, computer disks, or other
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dala storage media containing any such information ("Records") of which such
party has knowledge of; and

{d)  providing access to and use of the Records, Inctuding any accounting, computer,
software and physical fac/iiies retating thareto, and including providing the Monitor
with instructions on the use of any computer or ather system as requaested by lhe
Monilor and providing the Monitor wilh any and all access codes, account names
and account numbers that may be required to gain access to the Records,
provided however that nothing in this Order shalt require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to
the: Monitor due to the privilege atlaching to solicitor cllent communication or dues
to statutory provisions prohibiting such disclosure,

LIMITATION ON THE MONITOR'S LIABILITY

32, THIS COURT ORDERS THAT the Monitor is not and shall not, for any purposes, he
deemed {0 be a director, officer, employes, receiver, recelver-manager, or iquidator of the
Company,

33.  THIS COURT ORDERS THAT the Monitor is not and shall not for the purposes of the
Income Tax Act, R.5.C,, 1985, ¢. 1 (5th Supp.) be deemed to be a lsgal representative or
person to whom s. 160(3) of that Act applies.

34.  THIS COURT ORDERS THAT that the rights, protections, indemnitles, charges, priorities
and other provisions In favour of the Monilor set out in the Companjes' Credftors
Arrangement Act, R.8.C. 1985, ¢, G-36, any other applicable legislation, and any other
Order granted in these procesdings, all shall apply and extend to the Monilor in conhection
with the Monitor carrying out the provisions of this Order, amended as necessary o give
effect to the terms of this Order.

AP FINANCING

35, THIS COURT ORDERS that the Monitor, on behalf of the Company, is hereby autharized
and empowered to execute, enter into and deliver the DIFt Facliity Loan Agreement (the
“DIP Financing Agreement") dated the 7t day of March, 2022 between, the Campany,

as barrower, and Bridging Financs Inc., Bridging Income Fund LR, Bridging PW
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Institutional LP, Bridging Mid-Market Dabt Fund LP, Bridging Private Dabt Lending Master
Fund |, LP (Cayman), Bridging SMA 1 LP. Bridging SMA 2 LP, and Her Majesty in Right
of Newfoundland and Labrador, as represented by the Minister of Industry, Energy and
Technology as lender ( collectively the “DIP Lender”), and to borrow, in accordance with
the terms and conditions of the DIP Financing Agreement, up to Four Million Seven
Hundred Thousand ($4,700,000.00) {the *DIP Facility") to, among other things, fund the
Company's working capital requirements, the SISP and other general corporate purposes
of the Company during the Stay Period.

THIS COURT ORDERS that, in addition to the DIP Financing Agreement, the Company
is also hereby authorized and empowered to execute and deliver such other credit
agreements, morigages, charges, hypothecs and security documents, guarantees and
other definitive documents (collectively with the DIP Financing Agresment, 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 its
indebtedness, interest, fees, liabilities and obfigations to the DIP Lender under and
pursuant to the DIP Financing Agreement and the olher Definitive Doouments as and
whern the same become due and are {o be performed, notwithstanding any other provision
of thiz Qrder.

THIS COURT ORDERS that, as security for the Company's obligations under the
Definitive Documents, the DIP Lender shall be entitled to the henefit of and are hereby
granted a charge (the "DIP Lender's Charge®) on the Property, (save and axcept the
Excluded Property and Excluded Inventory), which DIP Lender's Charge shall not secute
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 foragoing, the
Intesim Receiver's Borrowing Charge contained in Paragraph 27 of the Interim
Receivership Order, being the 1.8 Million advanced pursuant to the Interim Recslvership
Order, shall continue to be in full force and effect duting the term of this Order, The Interim
Receiver's Borrowing Charge shall rank pari passu with the DIP Lenders Charge.

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

q-
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(@) the DIP Lender may take such steps from time to ime as it may deem nacessary
or appropriate o file, register, record or perfect the DIP Lender’s Charge or any of
the Dafinttive Documents;

(b}  upon the ocourrance of an event of default under the DIF Financing Agreement,
the other Definitive Documents or the DIP Lender's Charge, upon five {5} days
notice to the Monitor and the Company, the DIP Lender may exercise any rights
and remediss against the Company or the Property, (save and except the
Excluded Properly), under or pursuant to the DIP Financling Agresment, the other
Definitive Documents and the DIF Lender's Charge, including, without limitation,
to cease rmaking advances to the Company and set off and/or consoligate any
amounts that may be owing by the DIP Lender against the obligations of the
Gompany to the DIP Lender under the DIP Financing Agreement, the other
Definitive Documents or the DIP Lender's Charge, to make demand, accelerafe
payment and give other notices, or to apply to this Court for the appointment of a
recalver, recelver and manager or interim recelver, or for a bankruptcy order
against the Company and for the appointment of & trustee In bankruptcy of the
Company; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustes in bankruptay, interlm receiver, receiver or receiver and manager of
the Company or the Properiy (save and except the Excluded Property).

39, THIS COURT ORDERS AND DECLARES that the DIP Lender shali be treated as
unaffected in any plan of arrangament or compromise filed by the Company under the
CCAA, or any proposal filed by the Coh‘apany under the BIA, with respeact to any advances
made under the DIP Financing Agreement and the other Definitive Docurments,

40, THIS COURT ORDERS AND DECLARES that this Order is sublect to provisional
execution and that if any of the provisions of this Order In connection with the DIP
Financing Agreement, the other Definitive Documents or the DIP Lender's Charge shall
subsequently be stayed, modified, varied, amended, reversed or vacated in whole or in
part {auﬁecttvely, a "Varlation™) whether by subsequent order of this Court on or pending
an appeal from this Order, such Variation shall not in any way impair, limit or lessen the
priority, protections, rights or remedies of the DIP Lender, whether under this Order (as

s
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made prior to the Varation), under the DIF Financing Agreement or the other Definitive
Documents with respect to any advances made or obligations incurred prior to the DIP
L.endar baing given nolice of the Variation, and the DIP Lerider shall be entitled to rely on
this Order as issued (including, without limilation, the DIP Lender's Charge} for ail
advances so made and other obligations sef out in the DIP Financing Agreement and the
other Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

THIS COURT ORDERS that the 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 [nventory), (collectively, the “‘Charges”), as among
them, shalt be as follows:

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

Second= the DIP Lender's Charge and the Interim Receiver's Borrowing Charge,
on & pari passu basis,

THIS COURT ORDERS that the filing, reglstration or perfaction 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 inferest filed, registerad, recorded or perfected subsequent {o
the Charges coming into existence, notwithstanding any such failure to file, register, record
or parfect,

THIS COURT ORDERS that each of the Charges (all as constituted and defined herein)
shall constitule a charge on the Property, {save and except the Excluded Property and
Excluded Inventory), and such Charges shall rank in priority to all other security interests,
trusts, flieng, charges and encumbrances, claims of secured creditors, statutory or
otherwise (collectively, "Encumbrances") in favour of any Person, except for any secured
creditor of the Corpany who did not recelve notice of the application for this Order. The
Company shall be enlitled, on 2 subsequent motion on notice to those Persons likely to
be affected thershy, to seek priority of the Chargas ahead of any Encumbrances over
which the Charges have not abtained priorty pursuant to this Order.
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THIS COURT ORDERS that excapt as otherwise expressly provided for herain, or as may

be approved by this Court, the Company shall not grant any Encumbrances over any

Froperty that rank in priority to, or par passu with, any of the Charges, unless the

Company also oblaing the prior written consent of the Monitor and of the applicable
chargee(s) entifled to the benefit of the Charges (collectively, the "Chargees™), or further

Order of this Court.

THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the rights and remedias of the Chargees shall not otherwise be limited or impaired in
arty way by (a) the pendency of these proceedings and the declarations of insolvency
made herein; (b} any application(s) for bankruptey order(s) tssued pursuant o BIA, or any
bankruplcy order made pursuarit to such applications; (¢) the filing of any assignments for
the general benefit of creditors made pursuant to the BIA; (d) the provistons of any fedsral
ar provincial stafules; or (8) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, inc:urring debt or the creatlon of Encumbrances,
confained in any existing loan documents, lease, sublease, offer to lease or other
agresment (collectively, an "Agreemant”) which blnds the Company, and notwithstanding
any provision to the contrary in any Agreement:

(&} Neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Financing Agreement or the other Definitive
Documents shall create or be deemed to constitute a breach by the Company of
any Agreement to which it is a parly;

{b} None of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the Company entering
into the DIF Financing Agreemetit, the creation of the Charges, or the execution,
delivery or performance of the other Definitive Documents; and

(¢}  The payments made by the Company pursuant to this Order, the DIP Financing
Agreement or the other Definifive Documents, and the granting of the Chargss, do
not and wilt not constitute preferences, fraudulent conveyances, transfers at
undervalue, oppressive conduct, or other challengeable or voidable transactions
under any applicable law.

o
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THIS COURT QRDERS that any Charge crealed by this Order over ieases of real propery
in Canada shall oniy be a Charge in the Company's interest in such real property leases,

SERVICE AND NOTICE

THIS COURT ORDERS that the Monitor shall (A) make ttis Order publicly available in the
manner prescribed under the CCAA, {B) send, In the preseribed maniner by alectronic
means, a notice to every known craditor who has a elalm against the Company of more
than $1,000, and {(C) prepare a list showing the names and addresses of those craditors
and the estimated amounts of those olaims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made
ihereunder.

GENERAL

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

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

THIS COURT ORDERS that each of the Company and the Monitor be at libery and is
hereby authorized and empowsred to apply to any cour, tribunal, regulstory or
administrative bady, wherever located, for the recognition of this Order and for assistance
in carrying out the terms of thig Order, and that the Monitor is authorized and empowerad
to act as a representative in respact of the within proceedings for the purpose ¢f having
these proceedings recognized In a Jurisdiction outside Canada,

0 OFFICER
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Schedule “A"
Defined Terms
“Excluded Inventory” means inventory representing a value in the amount of USDZ 500,000

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

“HSBC” means HSBG Bank Canada; and

"RFA" means the Trade Invoice Recourse Financing Facility Agreement betwean HSEC and
. Canada Flugrspar (NL) Inc., dated May 25, 2018, as amended, ‘
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This is EXHIBIT “C” of the AFFIDAVIT
OF LIAM MURPHY sworn before me
this |7+ day of October, 2023.

%MMWM

BENJAMIN R. DURNFORD
Notary Public in and for the
Province of Nova Scotia
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IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTGY AND INSOLVENCY

IN THE MATTER OF an application of Grant
Thomton Limited, as Court-Appointed Monitor of

Canada Fitorspar (NL) Inc., Canada Fluorspar Inc.,
Newspar and CFl Newspar Holdings Inc.
(collectively, "CFI” or the "Company™),

* ANDINTHE MATTER OF the Companies’ Credifors
Arrangement Act, R.S.C. 1985, C. ¢-36, as amended

APPROVAL AND REVERSE VESTING ORDER

THIS APPLICATION, made by Grant Thornton Limited ("GTL" or the "Monitor”), In its
capacity as Couri-Appointed Monitor of Canada Fluerspar (NL) Inc., Canada Fluorspar Inc.
{(*GFY"), Newspar and CFl Newspar Holdings Inc., (collectively referred lo herein as the “Acquired
Enfities”, and individually as an “Acquired Entity”), pursuant to the Companles' Credifors
Arrangement Act, R.8.C. 1885, c. C-36, as amended (the "CCAA") for an order, Inter alla; (a)
approving the share purchase agreement entsred Into betwesn the Acquired Entities, as vendors,
and the new successful bidder, as purchaser (the "Purchaser”), made as of the 26" day of May,
2023 {the, "Share Purchase Agreement"), a copy of which iz attached as Exhibit "A" to the
Monitor's Third Confidential Report (as defined below), as amended and restated on the 50 day
of June, 2023 as well as the Transactlons contempisted theraln; (b) adding 92834 Newfoundland
and Labrador Inc., a company recently Incorporated by the Monltor ("ResidualCo") as an
applicant to these proceedings (the "CCAA Proceedings"); (c) vesting out of the Acquired
Entities and info ResidualCo alf Excluded Assets, Excluded Contracts and Excluded Liablitles
and discharging all Claims, Liabilities and Encumbrances agaihst the Acquired Entities (other than
Parmitted Encumbrances), including, without fimitation, any and all Agresments Affecting the
Shares/Parinership interests; (d} vesting into and to the Purchaser the Purchased Shares free
and clear from all Encumbrances (other than Permitted Encumbrances), including all
encumbrances and reglsirations outlined in Scheduls “B" (e} confirming that the transfer of the
Existing Interests to the Purchaser shall -be sifective notwithstanding the provislons of any
Agreement Affecting the Shares/Partnership Interests, and any and all Agreements Affecting the
Shares/Partnership [nterests shall be cancelled and of no further force and affect; {e) confirming
that any and all shares, securitles, warrants, options, equity interests and parthership interests In
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the Acquticed Entifies, if any, other than the Purchased Shares, the CFNL Equity Interests, the CFl
Newspar Equity Interasts, and the Newspar Partnership Interests, shall be cancelled and of ne
further force and effest, for no consideration such that the Purchased Shares, the CFNL Equity
Interasts, the CFl Newspar Equity Interasts, and the Newspar Parinership Interests shall
represent 100% of the ouistanding equity or parinarship interests, as applicable, in the Acquired

Eniifies as of the Closing Time; and {g} amending the 5™ Amended ARIO to extend the stay of
proceedings until October 31 2023,

ON READING the application of the Monitor, including the affidavit of Phil Clarke sworn
the 20" day of May, 2023 (the "Clarke Affidavit’) and the Exhibits thereto, the Monltor's Third
Confidential Report dated the 29t day of May, 2023 and the Monitor's Supplemental Third
Confidential Report dated the 5% day of June, 2023 (collectively the “Confidential Report"), the
Ninth Report of the Monitor dated the 28 day of May, 2023 and Ninth Supplemental Report of
tha Monitor dated the 5% day of June, 2023 (collectively the "Ninth Repert”), and on being advised
that the DIP Lenders and the senior secured creditbrs who are likely to be affected by this Order
herein, as well as the existing shareholders of CFl, were aach given notice of this Application;

UPON HEARING the submissions of counsel for the Monlter, counsel to the Purchaser,
and such other counsel as fhey may appsar,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notlce of Motion and matertal filed,
as set out in the affidavit of service is hereby deemed adequate notice such thal this Motlon is
properly returnable today and hereby dispenses with further service thereof,

DEFINITIONS

2. THIS COURT ORDERS that, unless otherwise indicated or defined herein, capitalized
terms usad in this Ordar shall have the meanings given to them in the Share Purchase Agreement,
the Initial Order and the ARIO {as amended),

STAY PERIOD

3 THIS COURT ORDERS that the Stay Perlod, as defined in the Initial Order granted by this
Court on 11 day of March 2022 {the “Initial Order") as alnended and restated on the 18" day of
March 2022 (the "ARIO"), the Amended ARIO-Amendment #1 daled the 10% day of June, 2022

-
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(the "Amended ARIO"), the Amanded ARIO-Amendment #2 dated the 30™ day of August 2022
(*2" Amended ARIO"), the Amended ARIO-Amendment #3 daled the 12" day of October, 2022
("3 Amended ARIO") and the Amended ARIO-Amendment #4 dated February 21, 2023 (“4!h
Amended ARIO") and the Amended ARIC-Amendment #5 dated May 18, 2023 (*5" Amended
ARIO ") is hereby extended unfll Qctober 31, 2023,

APPROVAL AND VESTING

4, THIS COURT ORDERS AND DECLARES that the Share Purchase Agreement and the
Transactions contemplated therein are hareby approved and the exacution ofthe Share Purchase
Agresment by the Monitor, on behalf of the Acquired Entities, Is hereby authorized and approved,
with sLich minor amendments as the Monitor, on behalf of the Acquired Entitles, and the Purchaser
fnay deem necessary or otherwise agree to, The Monitor, on behalf of the Acquired Entitles, is
hereby autharized and directed to perform the Acquired Entities’ obligations under the Share
Purchase Agreement and to take such additional steps and exscute such addifional documents
as may be necessary or desirable for the completion of the Transactions.

5. THIS COURT QRDERS AND DECLARES that notwithstanding any provision hereof, the
closing of the Transactions shall be deemed to nceur in the manner, order and sequence set out
in the Shate Purchase Agreement, with such alterations, changes of amendments a8 may be
agreed to by the Monitor, on behalf of the Acquired Entitles, and the Purchaser, provided that
such alterations, changes or amendments do not materlally alter or impact the Transactions or
the conslideration which the Acquired Entities andfor thelr applicable stakeholders will benefit from
as part of the Transactlons,

B. THIS COURT ORDERS AND DECLARES that this Order shall constifute the only
authorization required by the Monltor, and the Monitor on behalf of the Acguired Entities, to
* proceed with the Transactions and that no shareholder or other approval shall be raquired in
connecton therewith,

7. THIS COURT ORDERS AND DECLARES that, at the time of the delivery of the Monitor's
certiffcate (the "Monltor's Certificate”) fo the Acquired Entities and the Purchaser (the "Effective
Time"), substantially in the form attached as Schedule "A" hereto, the foliowing shall ocour and
shall be desmed to have occurred at the Effective Time, all In accordance with the Share
Purchase Agreement and the steps contbmplated thereundsr:

>
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the Monitor, on behalf of the Acquired Enfitles, shall he deemed to have fransferred
to ResldualCo the Cash Consideration , Excluded Assets, Excluded Contracts, and
Excluded Liabilities, which, for greater certainty, shall include any and all llability
relating to any change of control provision that may arise in connection with the
change of controt contemplated by the Transactions hereunder and to which ihe

®)

(c}

Acquired Enfiles may ba bound as at Closing, and any and all Habilities for
Employees, if any, whose employment with CF| or lts Affiflates is terminated on or
before Cloaing; '

the Acquirad Entities shall be released from all Excluded Liabilities, Claims and
Encumbrances {except for Permitted Encumbrances), including for greater
certalnty, and withou Himitation, all amounts and obligations owing by the Acaulred
Enfiiss under: () the Bridging Loans, including the principal amount of
indebtedness outstanding thereunder and interest accrued thereon as of the
Closing Date, plus any other fees owing by the Borrower under the Bridging Loans
or any other ancillary agreement or document related thersto; () the PNL Loan,
including the principal amount of Indebtednese oufstanding thereunder and
interast actrued thereon as of the Closing Date, plus any othier fees owing by the
Acquired Entities under the PNL Loan or any other ancillary agreement or
document thereto, and (ill) the DIP Financing Agreemert Including the principal
amount of indebtedness ouistanding thereunder and Interest acerued thereon as
of the Closing Dats, plus any other fees owing by the Acquired Entities under the
DIP Financing Agreement;

all of the right, title and intarest In and to the Existing Interests shall be transferred
to and vest absolutely in the Purchaser, and the Retained Assets will be refained
by the Acquired Entities, In each cass, as applicable, fres and clear of and from
any and all right or entitlement under any outstanding or authorized purchase
agresments, partne}ship Interests, options, warrants, convertible secwities 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 issue or sell any sheres or interests of, or any other interest in,
the Acquired Entities, any voting trusls or agreements, pooling agresments,
unaniméus shareholder agresments, other sharsholder agreements, partnership
agreaments, proxles or other agreements or understandings in effect with raspéot
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to the vating or transfer of any shares or interests of the Acquired Entities, or any
other like agreements that relate to the shares or Interests of the Acquired Entities
or that are exchangeable or convertible Into shates or interests of the Acquired
Enfitles {(collectively referred to herein as “Agreements Affecting the
Shares/Partnership [nferests”), or any other securlly Interests (whather

(4

contractual, statutory, of otherwise), hypothacs, mortgages, trusts or deemed
trusts (whether contractual, statutory, or ctherwise), llens (maritime or otherwise),
executions, levies, charges, or other financial or monetary claims, whether or not
they have aftached or been parfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") Including, without limiting the
genearafily of the foregoing: () any encumbrances or charges created by the Initlal
Crder or any other Order of the Court in these CCAA Proceadings; (if) all charges,

-secinity interests or claims svidenced by registrations pursuant to the Personal

Property Security Act (Newfoundland and Labrador), or any other personal
property registty system, or pursuant to the Registrafion of Deeds Act, 2009
(Newfoundiand and Laebrador) the Mechanics' Lien Act (Newfoundiand and

“Labradoer) of the Mineral Act (Newfoundland and Labrador) or any other real

properiy or real properly related registry 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 orders that all of the
Encumbrances affecting or relating to the Acquired Entlties, the Existing Interssis
and the Retained Assets, including, for greater certainty, any outstanding
Agreements Affecting the Shares/Parinership Interests, are hergby cancelled,
expunged and discharged as agalnist the Acquired Entities, the Existing Interests
and the Retalned Assets and shall be of no further force and effect;

any and all shares, securitles, equily inferests and partnership interests in the
Acquired Entities (for greater certainty, not Including the Purchased Shares, the
CFNL Equity Interests, the CFI Newsper Equity Interests, and the Newspar
Partnership Interests} that remain issued and outstanding immadiately after Steps
(a)-{c) ebove {If any) shall be cancelled and of no further force and effect, for no
consideration, such that the Pirchased Shares, the CENL Equity Interests, the CF)
Newspar Equity Interests, and the Newspar Parinership Interests shall represent

-
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——Equity_Interests, and.the NewsparParinership-Interests) that remain Issued.-and

"-P

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

any and all warrants ahd options In the Acquired Entities (for greater certainty, not
including the Purchased Shares, the CFNL Equity Interests, the CFl Newspar

(0

outstanding immediately after Step (a)-(c) above (f any), and any and ali
Agreements Affecting the Shares/Parinership Interests, shall be deemed
cancelled and extinguished without any Liabllity, payment or other compansation
in respect theraof, and any and all Clalms, Liabllities and Encumbrances with
respect to the equity and partnership interests of the Acguired Entities, or ary and
all Agreements Affacting the Shares/Partnership Interests, shall be fully, finafly,
Irrevocably and forever compromised, released, discharged, cancelled and barred
without any Liablity, payment or other compensation in respect thersof; and

tﬁé Acquired Entities shall be deemed to cease being Applicants in these CCAA
proceedings, and the Acquired Entities shall be deemed fo be released from the
purview of the Initial Order and all other Orders of this Court granted in raspect of
these CCAA proceedings, save and except for this Order, the provisions of which
(as they relate to the Acquired Entities) shall continue to apply in all respects.

THIS COURT ORDERS AND DIRECTS for greater cerainty, and without limiting the

generality of the foregoing that nothing contained herein shall bs dasmed to be a release of any
obligation of the Acquired Entities in relation to:

()] the Licenses and Leases and obligations arising (i) under any applicable
leglslation, including without fimitation, the Mineral Act (Newfoundland and
Labrador) or the Mining Act (Newfoundiand and Labrador); ot (il) pursuant
to the terms and conditions confained thereln, in each case arising sfier the
Closing Date;

i the Acquired Entitles rights to tha §8,084,865, financlal assurance currantly
held by the Government of Newfoundland and Labrador in relatlon to any
rehabilitation and closure plan as contemplated by the Mining Aot
{(Newfoundland and Labrador) of CFl in respect of the St. Lawrance

Ch
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Fluorspar Project located In St Lawrence, Newfoundland and Labrador,
Canada; or

{{ihy  any environmental liabilltles arlsing after the Closing Date.

2} THIS COURT ORDERS AND DIRECTS the Monltor o flle with the Cowrt a copy of the

Monitor's Centificate, forthwith after dellvery thereof in connection with the Transactions.

10.  THIS COURT ORDERS that the Monitor may rely on written notice from the Acquired
Entities and the Purchaser regarding the satisfaction of the Cash Consideration and satisfaction
or walver of conditlons to Closing under the Share Purchase Agreement and shall have no lizbility
with respect ta delivery of the Menitor's Certificate,

11.  THIS COURT ORDERS thal upon delivery of the Monlter's Certificate, and upon filing of
& copy of this Order, together with any applicable registration fees, all governmental authorities
and any other applicable reglstrar or government ministries or authorities exerclsing jurisdiotion
with respect to the Acquired Entities, the Purchased Shares, the Retained Asssts, or the Excluded
Assels and Excluded Contracts (collectively, the "Governmental Authorities”) are hereby
authorized, requested and directed {o accept dalivery of such Manitor's Certificate and a copy of
this Order as though they ware originals and to register, as applicable, such transfers, nterest
authorizetions, discharges and discharge statements of conveyance as may be required to give
effect to the terms of this Crder and the Share Purchase Agreement. Prasentment of this Order
and the Monitor's Cerlificate shall be the sole and sufficlent authodty for the Governmenta!
Authorities to make and register, as applicable, transfers of title or Interest and cancel and
discharge registrations against any of the Acquired Enfifles, the Purchased Shares or Refained
Assets of any Claims or Encumbrances, and the Monitor and the Purchaser are hereby
specifically suthorized to discharge the registrations agalnst any of the Acqulired Entities, the
Purchased Shares or Retained Assets, as applicable.

12.  THIS COURT ORDERS that no authorization, approval or other action by and no notice
to ar flling with any Governmental Authority or regulatory body exercising jurisdiction over the
Acquired Enfities, Purchased Shares or the Retained Assets is required for the due exscution,
delivery and performance by the Acquired Entitles of the Share Purchase Agreement.
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13.  THIS COURT ORDERS that for the purposes of determining the naturs and priority of
Claims, the net proceeds from the sale of the Existing Interests and the Financing Amount
(including, for greater certainty, the Deposit and the Gash Consideration) (the “Proceads”} shall
stand in the place and stead of the Acquired Entities, the Purchased Shares and the Ratained
Assets, and that from and after the dellvery of the Monitor's Certificate, all Claims and

Encumbrances shall attach to the Proceeds, Excluded Coniracts and Excluded Assets, with the
same priority as they had with respect to the Acquired Entlties, the Purchased Shares and the
Retalned Assets, as applicable, Immedlately prior to the sala.

14,  THIS COURT ORDERS that, pursuant fo dlause 7(3){c) of the Personal Information
Protaction and Efectronic Docurnents Act (Canada), as amended, the Acquirad Entitles or the
Monitor, as the case may be, Is authorized, permitted and directed to, at the Eifective Time,
disclose fo the Purchaser all human resources and payroll Irformation in the Acquired Entities
records pertaining fo past and current employees of the Acquired Entities. The Purchaser shall
maintain and cause the Acquired Entities, from and afler the Closing Date, fo maintaln and protect
the privacy of such infarmation in aceordance with applicable faw and shall be entitled to uss the
personal information provided fo It In @ manner which is In all material respects idsntical o the
prior uss of such infarmation by the Acquired Enfitles pri'cr fo the Closing Date,

18, THIS COURT QRDERS AND DECLARES that, at the Effective Time and witheut limiting
the provisions of paragraph 7 hereof, the Acquired Entlties, the Monitor and the Purchaser shall
be deemed released from any and all claitns, liabilities (direct, indirect, absolute or contingent) or
obligations with respect fo any Taxes (including penalties and Interest therson), as welf as
penalties for failure to file returns pursuant to section 182 of the Income Tax Act (Canada) {the
"Act”), or that relate to, the Acquired Entittes, Including without limifing the generality of the
foregoing all taxes, penalties and interest that could be assessed against the Acquired Entities or
the Purchaser (including its affiliates and any predecessor corparations) pursuant to seetion 160
of the Act, as amended, or any provinclal equivalent, In connection with the Acquired Entities
(provided, as it relates to the Acquired Enfities, such release shall not apply to (a) transaction
taxes, or (b) taxes in respect of tha business and operations conducted by the Acquired Entlties
after the Effective Time). For greater ¢eriainty, nothing in this paragraph shall release or discharge
any Claims with respect fo taxes or obligations in respect thereof that are transferred lo
Residua/Co.

-
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16.  THIS COURT ORDERS that except to the extent expressly contemplated by the Share
Purchase Agreement, all Contracts (with the: exception of any Agreements Affecting the Shares/
Partnership [nterssts) to which the Acquired Enlitles are a parly upon delivery of the Monitor's
Certificate will be and ramain in full force and effect upon and following delivery of the Monitor's
Certificate and no individual, firm, corporation, gavernmental body or agenay, or any oiher entity

{all'of the foregoing, collectively belng "Persons" and each being a "Person™ who is a party io
any such arrangement may accelarate, ferminate, rescind, refuse to perform or otherwise
repudiate its obllgations thereunder, or enforce or exercise any right (insluding any right of set-
off, dilution or other remedy) or make any demand under or in respect of any such arrangement
and no automatic termination will have any validity or effect, by reason of:

{a)  any event that cccurred on or prior o the delivery of the Monitor's Cerilficate and
is not continuling that would have entitled such Person to snforte those rights or
remedles (including defaults or events of default arlsing as a result of the
insolvency of the Acquired Entities);

{b)  any monetary defaults in relation to the Contracts incurred on or prior to the
dellvery of the Monltor's Cerlificate;

(c)  theinsolvency of the Acquired Entities or the fact that the Acquired Entities sought
or obtained relief under the CCAA;

{d) any compromises, releasss, dischérges, cancellations, transactions,
arrangements, reorganizations or other steps taken or sffected pursuant to the
Sheare Purchase Agreement, the Transactions or the provislons of this Order, or
any cther Order of the Court In these praceedings; or

{(g)  any transfer, assignment or change of control of the Acquired Entitles arising from
the implementation of the Share Purchase Agresment, the Transactions or the
provisions of this Order.

17.  THIS COURT ORDERS, for greater certalnty, that: (a) nothing In paragraph 18 hereof
shall walve, compromise ar discharge any ebligations of the Acquired Enfitles in respect of any
Retained Liabilities, and (b} the designation of any Claim as a Retaeined Liability is without
prejudice to the Acquired Enfities’ right to dispute the existence, valldity or quantum of any such
Retained Liahility, and (c) nothing in this Order or the Share Purchase Agreement shall affect or

o
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waive the Acquired Entiles’ rights and defences, both legal and equitable, with respect to any
Retained Liability, including, but not limited to, all rights with respect to entilements to set-offs or
recoupments against such Retalnad Liabliity.

18.  THIS COURT ORDERS that from and after the Effective Time, all Persons shall ba
desmed-to-have-walved.any.and-all. defaults-of the-Acquired-Entities-then existing-or-previously

committed by the Acquired Entltles, or caused by the Acquired Entifies, directly or indirectly, or

. .,uncmncomphance w:th any covenant, warranty, representaticn. undertaking, positive or negative

_pfedge, term prowsmn. condition or obiigation, expressed or implied, Ih any Contract, -existing
between such Person and the' Acquired Entitles (Including, for cerfainty, those Contracts
sonstituting Retained Assets or Retalned Liabillfies) arising directly or indirectly from the filing by
the Acquired Entilies under the CCAA and the implementation of the Transactions, including
without fimitation any of the matters or events listed in paragraph 16 heveof, and anﬁr and all
notices of default and demands for payment or any step or proceeding taken or commenced in
connaction therewith under a Gontraot shali be deemed to have been rescinded and of no further
force or effect, provided that nntﬁlng hersin shall be deamed to excuse the Acquired Entities from
performing thelr obligations under the Share Purchase Agreement or be a waiver of defaults by
the Acquired Entitles under the Bhare Purchase Agresment and the related documents,

18,  THIS COURT ORDERS that from and after the Effective Time, any and all Persons shall
be and are hereby forever barred, estopped, stayad and enjoined from commencing, téking,
applying for or Tssuing or confinuing any and all steps or proceedings, whether directly,
derivatively or otherwlse, and including without fimitation, administrative hearlngs and ordars,
dectarations and assessments, commenced, taken or proceeded with or that may be comimeanced,
taken or proceeded with agalnst the Acquired Entitles, the Purchased Shares, the Retained
Assets, or the Purchaser, relaling In any way to or In respect of any Excluded Assets, Excludad
Contracts or Excluded Lisbilites and any other clalms, obligatlens and other matters which are
walved, released, expunged or discharged pursuant fo this Order, including, for greater certainty,
the Claims and Encumbrances being diseharged pursuant to this Order.

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

(a)  the nature of the Retained Liabllities, including, without limitation, their amount and
thelr secured or unsecured status, shall ot be affected or altered as a resuit of the
Transactlons or this Order; '

(-




{b)

e)
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the nature 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 result of thelr transfer to ResidualCo;

any Person that prior to the Effective Time had a valid right or claim against the

21,

()

respect of any Excluded Contract or Excluded Liability (each an "Excluded
Liability Claim") shall no longer have such right or claim against the Acquired
Entities, the Purchased Shares or the Refained Assets, but wilt have an equivalent
Excluded Liability Claim against ResldualCo In respect of the Excluded Contract
or Excluded Liabilty from and after the Effective Time in ifs place and stead, and
nothing in this Order limits, lessens or extinguishes the Excluded Liabilty Claim of
any Parson as agginst ResidualCo) and

. the Excluded Liability Claim of any Person against ResidualCo following the

Effectlve Time shall have the same righis, priority and entitlement as such
Excluded Lizhility Claim had against the Acquirad Entities, the Purchased Shares
or the Retained Assats, prior to the Effective Time.

THIS COURT ORDERS AND DECLARES that;

(a}

(b)

as of the Effactive Timea, the Acquired Entities shall coase to be an applicant in
these CCAA Proceedings and the Acquired Enfities shall be deemed io be
released from the purview of the Initlal Order and all other Orders of this Cowt
granted in these CCAA Proceedings, save and éxcept for this Order the provisions
of which (as they relete to the Acquired Entities) shall continue to apply in all
respects;

as of the date of this Order, ResldualCo shall be a company to which the CCAA
applies, and ResidualCo shall be added as an applicant in thess CCAA
Proceedings and all references In any Qrder of this Court in respect of these CCAA
Proceedings to (i) an "Applicant” shall refer to. and include ResidualCo, mulatis
mutandis, (i) "Properdy", as defined in the Inifial Order, shall include the current
and fuure assals, licenses, undertakings and properties of every nature and kind
whatsoever, and wheraver sltuate including all proceeds thersof, of ResidualCo
{including the Cash Consideration) {collsctively, the “ResidualCo Proparty™), and,

-
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for greater certainty, each of the Charges (as defined In the Initfal Order) shalt
constitute a charge on the ResldualCo Praperdy.

22. - THIS COURT QRDERS that for grester certainty, hothing in this Order, including the
release of the Acquited Entities from the purview of these CCAA Proceedings pursuant to
paragr-aphu24-(&}nhameﬂand4h&additiaa--af--RasidualGa--as--appiisanﬂnihese-GGAA-F!rgseedings

shall affect, vary, derogate from, limit or amend, and GTL shall conlinue to have the bensfit of,.
any and all rights and approvals and protections in favour of the Monifor at law or pursuant o the
CCAA, the Initlal Order, this Order, any other Orders in these CCAA Proceedings or othierwise;
including all approvals, protections and stays of proceedings in favour of GTL in its capacity as
-Mcnitor, all of which are expressly continiled and confirmed.

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

{b}  any applications for a bankruptey order now or hersafter Issued pursuant to the
Bankruptey and Insolvency Act (Canada), as amended (the "BIA") in respect of the
Acquired Entities or ResiduaiCo and any bankrupicy order issued pursuant to any
such applications;

{c) any asslgnment in bankruptcy made in respect of the Acquired Entitles or
ResiduzlCe;

(dy  the provisions of any fedaral or provinoial statutes pertalning to fraudulent
preferences, assignments, fraudulent conveyances, transfers at undervalus, other
teviewable transactions, or oppressive or unfairly prejudicial conduct;

(e}  any negative covenants, prohibitions or other sirllar provisions with respect to the
Purchased Shares contained in any Agreements Affecting the Shares/Partnership
Interasts or other agreement which binds any of the Acquired Enllties, and
notwithstanding eny provision to the contrary in any such agreement;

the Share Purchase Agresmant, the implementation of the Transactions {including without
limitation the transfer and vesting of the Excluded Assets and Excluded Liabilities in and to
ResidualCo, and transfer of the Existirig Interests and Retained 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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Enfities, ResidualCo, or the Monitor authorized herein or pursuant to the Shara Purchase
Agresment shall be binding on any frustee In bankrupicy that may be appointed in raspect of the
Acquired Entities or ResidualCo, and shall not be vold or voidable by creditors of the Acquired
Entities or ResidualCo, as applicable, nor shall they constifute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, fransfer at undervalue, or other reviswable

transaction under the CCAA, the BIA or any other applicable faderal or provincial legislation, nor
shall they constitute opprassive or unfairly prejudicial conduet pursuant to any applicable federal
or provinial legislation.

RELEASES

24, THIS COURT ORDERS that effective upon the delivery of the Maonitor's Certificate to the
Acquired Entitles and the Purchaser, (a) the present and former directors, officers, employees,

legal counsel and advisors of Canada Fluorspar Inc., or ResidualCo, (b) the Monitor and its legal

counsel and advisors, and thelr respective present and former directors, officers, pariners,
employees and advisors, {c) the Purchaser, its directors, officers, employees, legal counssl and
advisors, (d) the DIP Lenders, its counsel, and thelr respective present and former directors,

officers, partners, employees and advisors (the Persons listed in (), (b), (c) and (d) being

collectively, the "Released Parties") shall be deemed to be forever irrevocably released and
discharged from any and all present and future claims whatsoever (including, without limitation,
claims for contribution or Inderanity), liabilities, indebtedness, demands, actions, causes of action,
counterclaims, sults, damages, judgments, executions, resoupments, debts, sums of money,
expenses, accounts, llens, taxes, recoveries, and obligations of any nature or kind whatsoever
{(whather direct or indirect, known or unknown, absolute or contingent, accrued or unaccrued,
Hquidated or unliquidated, matured or unmatured or dug or not yet due, in law or equity and
whether based in stafute or otherwise)} based in whole or in part on any act or omission,
transaction, offer, Investment proposal, dealing, or other fact, matter, occurrence or thing existing
or taking place prior to the delivery of the Menitor's Cerificats or completed pursuant to the ferms
of this Order and/or in connection with the Transactions in respect of the Acquired Entitles or its
assets, business or affalrs, prior dealings with the Acquired Entities (wherever or however
conducted or governed), or the administralion andf/or management of the Acquired Entitlies or
these proceedings (collectively, the "Released Claims"), which Released Clalins are heraby fully,
finally, lrrevocahly and forever walved, discharged, released, cancelled and barred as against the
Released Partlas, and are not vested nor transferred to ResldualCo or to any ather entity and are
extinguished, provided that nothing in this paragraph shalf waive, discharge, release, cancel or

®




-14-

bar any claim for fraud or wilful misconduct or any claim that is not parmitted to be released
pursuant to section 5.1(2) of the CCAA,

25. THIS COURT ORDERS that nothing in this Order waives, discharges or In any way
releases any person, Inciuding the Released Parfies, from any responsibility or obligation,

including any Encumbrance, that was, is or'may he owed fo of enforceable by the Province of
Newfoundland and Labrador ar any Ministry or agency thereof (vollectively, "Newfoundland and
Lahrador Governmental Authorities®), that Is not a "clalm” as defined In seation 2(1) of the
CCAA, including from any environmental Liahllity that was, is or may bs owed to or enforceable
by any Newfoundiand and Labrador Governmental Authority that Is not a "claim” as defined in
section 2(1) of the CCAA, and nothing In this order in any way bars, estops, stays or enjoins any
and all steps or procgedings by any Newfoundiand and Labraciur Governmental Authorlties or
any servant, agent or employee thereof in respact thereof; i belng understood that nothing In this
paragraph 25 shall Impact the protections in favour of the Monitor pursuant to paragraph 30
hereof, ’

28, THIS COURT ORDERS that, upon the Monitor paying Four Hundred Thousand Dollars
($400,000.00) to Newfoundland Fiuorspar Exploration Ltd., pursuant to a royalty agreement dated
November 23, 2015 (the "Royalty Agreement”), the Royalty Agreement shall be terminated and
removed from the Confidential Reglstry at the Registry Mines for the Province of Newfoundiand
and Labrador, and the Monitor and the Purchaser shall be authorized fo discharge 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 ORDERS that tha Ninth Repoit, the Confidential Report and the activities
of the Monitor set out in the Ninth Report and Cornfidential Report, are hereby approved, provided
however, that anly the Monitor, In its personal capacity and only with respect to its own lability,
shall be entitled to rely upon or utifize I any way such approval,

28.  THIS COURT ORDERS thaf the Monitor, its employees and representatives shall not be
deemed directors of ResiduaiCo, de facto or otherwise, and shali incur no liability as a result of
acting in accordance with this Qrder, other than any lisbility arlsing out of or In connsction with
the gross negligence or wilful misconduct of the Monitor.

(-
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28.  THIS COURT ORDERS that no actlon lles against the Monitor by reason of this Order or
the performance of any act authorized by this Order, except by leave of the Court followlng a
motion brought on not less than fitteen (15) days' notics to the Monltor and its legal counsel. The
entities related or affiliated with the Monitor or belonging to the same group as the Monitor
(including, without limitation, any sgents, employees, legal counsel or ofher advizors retained or

employed by the Monitor) shall benefit from the protection granted to the Monitor under the
present paragraph, '

30. THIS COURT ORDERS that the Monitor shalf not, as a result of this Order or any matter
contemplated hareby, (a) be deemed to have teken part in the managament or supervision of the
management of the Acqguired Entites or ResidualCo, or to have taken or maintained possession
or control of the business or property of any of the Acquired Enfities or ResidualCo, or any part
thereof, or (b} be deemed to be in Possession (as defined In the Initial Order) of any property of
the Acgulred Entities or ResiduaiCo within the meaning of any applicable Environmental
Legislation (as defined In the Initial Ordar) or otherwlse.

SEALING ORDER

31, THIS COURT ORDERS that the Third Confidentlal Report, the Supplemental Third
Confidential Report and the Share Purchase Agreement shall be sealed with the Court ] such
time as the Transactions are closed pursutant fo the Clesing as outlined it the Share Purchase
Agreament. '

GENERAL

32. THi8 COURT ORDERS that, following the Effective Time, the Purchaser shall be
authorized to {ake all steps as may be necessary to effect the discharge of the Claims and
Encumbrances as against the Acquired Entities, Furchased Shares and the Retained Assefs.

33.  THIS COURT ORDERS that, following the Effective Time, the titls 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




e - admiinlstrative-body,-whether in-Canada;-the-Unitod-States-or-elsewhere; for-orders which-ald
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34, THIS COURT DECLARES that this Order shall have full force and effect in all provinces
and territories In Canada,

35.  THIS COURT DECLARES that the Monitor and the Acquired Entities shall be authorlzed
to apply as they may consider necessary or dasirable, with or without notice, to any other court

and complement this Order. All courts and administrative bodles of all such jurisdlstions ara
hereby respectfully requested to make such ordars and to provide such assistance to the Acquired
Entities and the Monitor as may be deemed necessary or appropriate for that purpose.

36,  THIS COURT HEREBY REQUESTS the ald and recognition of any court, tribunal,
reguiatory or administrative body having jurisdiction in Canada or In the United States to give
affect to this Order and to assist the Acquired Enlities, the Monltor and thelr respective agents In
carrying out the terms of this Order, All courts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and to provide such assistance to the Acgulired
Entitles and the Monitor, as an officer of this Court, as may be necessary or desirable fo give
effect to this Order or to assist the Acquired Entities, the Monltor and thelr respective agents in

oairylng out the terms of this Order.

87.  THIS COURT ORDERS that this Order and alf of its provisions are effective as of 12:01
a.m. Newfoundland and Labrador Time on the date heraaf, provided that the Transaction steps
set out In paragraph 7 hereof shall be desmed to have occurred sequentially, one after the other,

in the order set out in therein.

a

COURT
DFFICER
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SCHEDULE A

Form of Certificate of Monitor

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

IN THE MATTER OF an application of Grant

e TOTRtoN. Limited,. as. Court-Appointed. Moniior..of

Canada Fluorspar (NL) Inc,, Canada Flusrspar Inc.,
Newspar and CFi MNewspar Holdings Inc,,
{collactivaly, "CFI" or the "Company™);

AND'IN THE MATTER OF the Compahies’credftors
Arrangemeit Act, R.S.C, 1985, C. ¢-36, as amendad

MONITOR'S CERTIFICATE

RECITAL

A Pursuant to an Inflal Order of the Newfoundland and Labrador Suprema Coud, in
Bankruptoy and Insolvency dated the 11" day of March 2022 (the "Inifial Order"), which was
amended and restated on the 18%day of March, 2022 (the "ARIO"), Amendment #1 of ARIO dated
June 108, 2022 (the *Amended ARIO"), Amandment #2 fo the ARIO dated August 30%, 2022
(2™ Amended ARIO"), 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)
Inc., Canada Fluorspar Inc., Newspar and CFl Newapar Holdlngs Inc., (collectively referred to
herein as the "Acquired Entities”, and Individually as an “Acquired Entity") were granted
creditor-protection pursuant to the Companies’ Creditors Arrangement Act (the "CCAAY) and
Grant Thornton Limited was appointed as court-appointed monitor of the Acquired Entitles (‘GTL”
ar the “Maonitor™),

B. Pursuant to an Crder of this Honourable Court dated the __ day of , 2023 {the
“‘Approval and Reverse Vasting Order”), the Court approved the Share Purchase Agreement
made as of the 26" day of May, 2028, a5 amended and restated on tha 5™ day of June, 2023 (the
"Share Purchase Agreement”) entered Into by and between the Acquired Entitles, as vendor,
and the new successful bidder, as.purchaser (the "Purchaser™), as well as the Transactions as
defined in the Share Purchase Agreement,

&
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Unless otherwise indlcated or definad hersin, capitalized terms used herein shall have the

meanings given to them in the Approval and Reverse Vesting Order.

THE MONITOR CERTIFIES as follows:

1.

The Monitor has received written confirmation from the Acquired Entitles and the

Purchaser, in form and substance satisfactory fo the Moniltor, that all conditions to closing

have been satisfled or waived by the parties to the Shate Purchase Agreement, including,.
‘without limitation, the payment of the Cash Consideration (as defined in the Share

Purchase Agreemaent) by tha Purchaser; and

" This Certificate was dellverad by the Moriltor at [TIME] on [DATE]L

Grant Thornton Limited, In its capacity as
Menitor of Canada Fluarspar {NL) Inc., Canada
Fiuorspar Inc, and Newspar, and not in ifs
personal capacity
Pep

Name:

Title:




-0~

Behedule “B"
{Non-Exhaustive List of Specific Encumbrances to ba Deleted)

Repistration in the name of the Acquired Entities registered at the Personal Propery Security
Regstry for the Province of Newfoundland and Lebrador, including but not limited to;

1. Registration Number 14986145 as amended by Amendmant Number 15667900 in favor of
Government of Newfoundland and Labrador, Department of Touwrism, Culture, Industry and
Innovation;

2. Registration Number 15980676 registered in favor of HSBC Bank of Canada;
3. Registration Number 15880618 registersd in favor of HSBC Bank of Canada;
4, Reglstration Number 17728072 reglstered in favor of Caterpillar Financlal Services Limited;
5. Registration Number 17788076 registered in favor of Calatpillar Financial Servicas Limited;

8. Registration Number 17938135 as amended by Amandment Number 179843606 in favor of
Meridian Onecap Credlt Carp,;

8, Reglstration Number 19074821 as amended by Amendment Numbers 18184646,192688622
and 19274877 in favor of Caterpillar Financial Services Limited;

9, Registration Number 18074847 in favor of Caterpillar Financial Services Limited;
12, Registration Number 14560824 in faver of Bank of Montreal,

13. Registration Number 15980345 in favor of HSBC Bank Canada;

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

15. Reglstration Number 15880600 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 Canads;

18. Registratlon Number 16483100 and amended by Renewal Numbar 19728280 in favor of
Komatsts International (Canada) inc.;

&
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19. Regishration Number 14667497 a5 amended by Amendment Numbers 14712368, 15199193,
15667934, 16737958, and Renewal Numbers 16737991, 17831833 and 19391762 in favot of
Bridging Finance Inc., as Agent:

20. Registration Number 14667521 as amended by Amendment Numbers 14712517, 15198189,

e 6667884, 16737986, ~and-Renewal-Numbers 16738007, 17931825 and-19381778-n-favor-of

Bridging Finanee inc., as Agent and Sprott Bridging Income Fund LP,
21. Reglstration Number 17133850 In favor of Komatsu internafional {Ganada) Inc,;

22. Reglstration Number 17203423 as amendsd by Amendment Number 172685760 in favor of
Komatsu Interpational {Canada) Inc.;

23. Registration Number 17542499 as amended by Amendment Number 17578708 in favor of
Hickman Leasing Limited;

24, Registration Numbert 17691288 In favor of Kematsu International (Canada) Inc,;
25. Registration Number 17821000 in favor of Bank of Montraal;

28. Reglstration Number 17840695 in favor of Ford Credit Canada Leasing, Division of Canadian
Road Leasing Gompany;

27. Registration Number 18204024 in favor of Ford Cradit Canada Leasing, Division of Canadlan
Road Leasing Company;

28. Registration Number 18585851 as amended by Amendment Number 18552025 in favor of
Komatsu Internationatl (Canada) ine.,;

29, Regislration Number 16691287 in favor of Komatsu Internationaf (Canada) Inc..

30. Reglstration Numbsr 18074805 as amended by Amendment Numbers 10194653, 16268614
and 19274869 in favor of Caterpiffar Financial Services Limited;

31. Registration Numbar 18129444 in favor of De Lage Landan Financial Services Canada inc.;

32. Regisiration Number 19219492 as amended by Amendment Number 18223015 in favor of
‘Komatsu International (Canada) Inc.;

@7
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33, Reglistration Number 19424100 in favor of omatsu International (Canada) inc,;
34, Reglsirafion Number 18432152 in favor of Kematsu international (Canada} Inc:;

3B. Reglstration Number 19433885 in favor of Komatsu International (Canada) inc.;

36. Registration Number 19434125 In favor of Komatsu [nternational (Canada) inc.
40. Reglstration Number 18605021 in favor of Komatst [nternational {Canada) Inc.;
Litigation Including but not limited to;

{a) Mikan Sclentiflc Incorporated vs. Canada Fluorspar (NL) Inc., Smali Claims
Diviglon 0122000085,

(b}  Arkema France vs. Canada Fluorspar (NL) Inc., et al Case Number
CV21008632470000; i

(] Canada Fluorspar Inc, Case Number CV140001054100CL, Business
Corporations Act NN;

{d)  Inaminka Marine Services vs. Canada Fluorapar (NL) Ina,, et al, Federal Gourt File
No, T-270-22

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

{H Labour Retations Board Flle Number 5761
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Schadule “C"
(Permitted Encumbrances)

. The obllgations set out in paragraph 8 of the Approval and Reverse Vesting Crder.

. Reservations, limitations, provisions and conditions, if any, expressed in any original
grant from the Crown,

3 Title defects or irregularities which are of minor nature, encroachments, easements,

rights-of-way, rights to use, servitudes or simifar interests provided that same does ot
materlally adversely aifect Vaiue, use or exploitation.

. Serviludes, easements, ﬁghts of way or similar rights In land granted to or reserved by
other persons inciuding minor title defecls sffecting real property such as reservations
and limitations expressed in any orlginal grant from the Crown or as a result of statutory
raservations and exceptlons to title,

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

. Encumbrances permitted In writing by the Purchaser,




