2022 01G 0709

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the Companies
Creditors Arrangement Act R.S.C., 1985 c. C-

36 as Amended (the "CCAA")

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

AND IN THE MATTER OF a Plan of

Compromise or Arrangement of the
Company;

SUMMARY OF CURRENT DOCUMENT

Court File Number {s): 2022 01G 0709
Date of Filing of Document: ___May, 2022

Applicant, Canada Fluorspar (NL) Inc., Canada Fluorspar
E:r";g::f Filing Party or Inc., and Newspar (collectively, "CFi” or the “Company™),

by their Court Appointed Monitor, Grant Thornton Limited

Application to which
Document being filed relates:

Re: Application to make changes to the Amended and
Restated Initial Order dated 18 March 2022 (the “ARIO™)
and the Order concering the Sales Investment and
Solicitation Process dated 18 March 2022, including the
procedures included therein (the “SISP Order”); and
seeking a declaration pursuant to s.5(5) of Wage Earners
Protection Program Act S.C. 2005, c.47, s.1 ("WEPPA")

Statement of purpose in filing:

To seek changes to the ARIO, SISP Order, and for a
declaration pursuant to section 5(5) of WEPPA,;

Court Sub-File Number, if any:

N/A

I, Phil Clarke, CA, CPA, CIRP, LIT,
follows:

AFFIDAVIT

of the City of Halifax, Nova Scotia, make oath and say as



1 am a Senior Vice President with Grant Thornton Limited (*"GTL"), the Monitor in the within
CCAA proceedings concerning CFl 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.

As set out in the within application, GTL was appointed Interim Receiver of the Company
pursuant to an Order of this Honourable Court dated the 21* of February 2022, attached
hereto as Exhibit "A”.

As set out in the within application, GTL was further appointed as Monitor for CFl pursuant
to an Amended and Restated Initial Order of this Honourable Court issued on the 18" of
March 2022 attached hereto as Exhibit “B”.

That in the face of the impending liquidity crisis facing the Coempany, and outlined in the
Interim Receivership filings, the Company began a mass termination on February 21,
2022. Starting on February 21, 2022, and ending February 24, 2022, the Company
terminated approximately 223 employees. Once appointed, the Interim Receiver did not
interfere with the mass termination underway. However, in the course of its duties as
Interim Receiver GTL caused the termination of two (2) executive employees on February
22, 2022. The Company’s mass termination was intended to terminate all employes's
other than those identified by CFI as critical to the wind down of the mine and to put the
mine into care and maintenance mode. GTL, as Monitor, considers these terminations to
be permanent. Following these terminations, the Monitor retained 51 employees’ pursuant
to our care and maintenance plan for the Company.

After the mass terminations, GTL in its capacity as Monitor ferminated a further 14
employees up to March 21, 2022. The Monitor, in conjunction with senior management of
CFl, determined that further reductions were prudent given the progress made in
transitioning from operations mode fo care and maintenance mode. In our view this is the
minimum number of employees required to safely care for and maintain the mine property
{the Company's main asset) as it winds down its operations pending & decision on how
the assets of the Company would be sold or liquidated.

The Monitor now has 37 individuals on payroll, having brought back an employee on leave
parnt time to assist with the SISP process.



As noted in the within application, on the 8" of March 2022, GTL applied to the Honourable
Supreme Court, in its capacity as Interim Receiver, to have the Company placed into
administration under the CCAA. That order was granted, as noted above, initially on the
8 of March 2022 and revised on the 18" of March 2022 (the Amended and Restated
Initial Order being referred to as the "ARIO").

Between the period of March 18", 2022, and present, GTL has undertaken the following
work pursuant to the ARIO and the Sales Investment and Solicitation Process (the "SISP")
that was approved by the Court by way of an order on the same date (the "SISP Order"):

{a) prepared and sent out solicitation letters along with NDAs to Potential Bidders;

(b) opened a VDR and coordinated with CFl management for the production of the
pertinent documents related to the SIPS and for the same to be uploaded to the
VDR;

(c) published a CIM, Template LOI and Template PSA and made it available to
Potential Bidders in the VDR;

(d) provided access to the VDR to the Potential Bidders and responded to inquiries as
necessary,

(€)  published newspaper notices and an online news article about the SISP;

(f) coordinated site visits for Potential Bidders;

{q) reviewed the non-binding letters of intents received with the DIP Lenders, the
Company, and qualified certain Phase 1 Bidders.

Further details regarding the Monitor's undertakings for the SISP process are described
in the Monitor's Third Report to Court dated May 30", 2022 filed contemporaneous
herewith (the “Monitors Third Report”). Capitalized terms used in paragraph 5 of this
affidavit are as defined in the SISP Procedures, unless otherwise noted.

The Monitor has executed on the SISP as approved in the SISP Order. The Menitor
extended the deadline to file non-binding LOI's from April 17, 2022, to April 20, 2022, to
avoid having a deadline that fell on Easter Sunday in Canada. The extension was
considered minor and did not have any impact on the cashflow of the estate. Notice of the
extension was circulated to the Service List on April 13, 2022. A copy of that notice is
attached hereto as Exhibit “C”.

Further details on the SISP process are contained in the Monitors Third Report.



10.

11.

12.

13.

That in connection with our duties as Monitor, GTL has also been responsible for dealing
with the WEPP filings on behalf of the Company. GTL's role is to report to Service Canada
on the status of the proceeding and that WEPP filings are forthcoming, calculate and
review the initial WEPP claims for each eligible employee as defined in the WEFP, and to
make the necessary WEPP forms available to those former employees of the Company
s0 they can make a claim under WEPP.

That | am informed and do verily believe that Service Canada, who are responsible for
processing WEPP claims for former employees of the Company, require a confirmation
from this Honorable Court confirming the facts surrounding the termination of employees,
in order for the Company's former employees to be eligible for WEPP under s.5(5) of the
Act, Attached hereto as Exhibit “D” are the email exchanges between GTL as Monitor
and Service Canada.

As noted above, | can confirm on behalf of the Monitor that substantially all of the
Companies employees were permanently terminated on or before March 21, 2022. All of
these employees, with the exception one (1) were Canadian citizens. The employee who
was not a Canadian citizen was terminated effec.tiva February 22", 2022, Any of the
remaining employees have been retained specifically to maintain the mine in a care and
maintenance mode and wind down operations during the period of the SISP process.

That in the course of my duties as Monitor, in running the SISP, | have had several
conversations with muliiple interested parties who submitted Phase | non-binding letters
of interest as per the agreed upon process outlined in the SISP.

That during my discussions with potential bidders it became clear that many of the
potential bidders and Phase | participants were having difficulty in putting together their
offers due to the fact the Company did not have a National Instruments 43-101 Technical
Report (a "43-101") completed or alternatively they made it a condition in their Phase 1
bids.

A 43-101 is a technical report that summarizes material scientific and technical information
concerning the mineral deposits at a given site (typically a mine), including the scope of
the proposed development and scope of proposed production activities at the site. In my
view, this report would be critical to a prospective purchaser in helping them to understand
the value of the mine and its deposits.
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15.
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20.

Prior to our appeintment as Monitor, the Company had engaged independent third-party
consultants to complete a 43-101, however it was never finalized, Since our appointment
as Monitor, we have confirmed that the consuitants are willing and able to finish the work
required to complete the 43-101 and can have the report issued to us on or before June
6, 2022,

That in my view, based on my conversations with potential purchasers, a 43-101 would
be of significant interest to potential purchasers and the information provided therein
would, most likely, would improve the offers for the assets than is presently contemplated
in the non-binding indicative offers we have received to date.

That in my view, as Monitor, and in accordance with the foregoing, | believe it would be
prudent to allow the consultants the time required to complete the 43-101. Also, in my
view, it would be prudent to extend the timeframes outlined in the SISP to provide a fair
opportunity to potential bidders to review the 43-101 and digest the information contained
therein. Cur proposed revisions to the SISP timelines are outlined in the attached revised
SISP Procedures found at Exhibit “E”.

The Monitor extended the deadline to file hihding offers from June 10, 2022, to June 17,
2022, o provide some additional time for potential bidders to incorporate the 43-101 into
their due diligence. The extension was considered minor and did not have any impact on
the cashflow of the estate. Potential bidders have advised that this minor extension is not
sufficient time to allow the incorporation of the 43-101 report into binding offers. The ARIO
and SISP Order require court approval of material changes to the SISP, The requested
extension to July 22, 2022, is considered material. Notice of the proposed extension was
circulated to the Service List on May 25, 2022. A copy of that notice is attached hereto as
Exhibit “F".

That in my view, the extension of time under the SISP and an extension to the stay of
proceedings issued under s.11 of the CCAA would be in the best interest of the Company
and its stakeholders, including the senior secured creditors, and it would not materially
prejudice any stakeholder or creditor.

Revised cash flow shows that we can cash flow the extension without increase to the DIP.
The revised cashilow is attached hereto as Exhibit “G".

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



SWORMN at, Halifax, Nova Scotia
on the 36" day of May 2022,
before me

E&um missioner, notary public, etc.

GAVIND.E
A Pubilio ineand fod the
of Nova Scotla

Phil Clarke, CA, CPA, CIRP, LIT




Tl-lis_is Exhibit #r to the affidavit of
il (loike sworn before me on the

ELdag of Hﬁt 2022

GAVIN D. E MACDONALD
A Notary Public inend for the
Province of Nova Scotia

EXHIBIT “A”



SCHEDULE *I”

2022 01G 0709
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
GEMERAL DIVISION

BETWEEMN:
PRICEWATERHOUSECOOPERS INC. in its
capacity as court-appointed receiver and
manager of BRIDGING FINANCE INC. and
BRIDGING INCOME FUND LP

APPLICANT
AND:
CANADA FLUORSPAR (NL) INC. and
CAMNADA FLUCRSPAR INC.

RESPONDENTS

IMTEFIIM RECEIVERSHIP ORDER

BEFORE THE HONOURABLE CHIEF JUSTICE RAYMOND P. WHALEMN:

UPOM The application of PricewaterhouseCoopers Inc., in its capacity as court-appointed
recei.ver and manager of Bridging Finance Inc. and Bridging Income Fund LP {formerly Sprott
Bridging Income Fund LP) (the “Applicant”), for appointment of an interim receiver in respect of

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

AND UPOMN READING the Criginating Application and the affidavit of Graham Page sworn
February 19, 2022, and the consent of Grant Thomton Limited to act as interim recelver (in such

capacity, the “Interim Receiver”) of the Debior;

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

present;
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IT IS HEREBY ORDERED THAT:
SERVICE
1. The time for service of the notice of application and the material filed hereln 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 hereby dispensed.

APPOINTMENT

2. Pursuant to section 47{1) of the Bankruptey and Insolvency Act, RSC 1985, ¢ B-3 (the
“BIA”) Grant Thornton Limited is hereby appointed Interim Receiver, without security, of
all of the Debtor's current and future assets, undertakings and properties of every nature
and kind whatsoever, and wherever situate, including all proceeds thereof, save and

except for the Excluded Property (the “Property”).

3. For greater certainty, the Interdim Recelver will not take possession of the Property except

to the extent necessary to carry out its obligations hereunder.

DEFINED TERMS

4, Capitalized terms not otherwise defined hersin shall have the meaaning ascribed to them

in Schedule “A™.
INTERIM RECEIVER'S POWERS

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

but not obligated, to take such steps as are necessary {or cause the Debtor to take such

\3%,

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

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

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

foregoing, the !nle.rim Heceiver is hereby expressly empowered and authorized to do any

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

(a)

(B}

()

(d)

(e}

o exercise control over the Property and any and all proceeds, receipts and

disbursements arising out of or from the Proparty;

to receive, preserve, protect, and maintain control of the Property, or any part or
parts thereof, including, but not limited to, the changing of locks and sscurity codes,
the relocating of Property to safeguard it, the engaging of independant security
personngl, the taking of physical inventories and the placement of suqh insurance

coverage as may be necessary or desirable;

0 manage, preserve and protact the assets of the Debtor, including the power to
incur any obligations in the ordinary course of business, and the powsrs o entsr
into any agreements, ceasa to carry on all or any part of the business, or ceass to

perform any contracts of the Debtor;

to retain or hire any employees on behalf of the Debtor for any period of time on
substantially the same terms and conditions as those existing between such

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

Receiver;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persens from time to time and on whatever

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

0
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Receiver's powers and duties, including without limitation those conferred by this

Order;

{f) to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in co'ilecting such monies,
including, without limitation, to enforce any security held by the Debtor. For greater

certainty, this provision shall not apply to the Excluded Property,
{q) to settle, extend or compromise any indebtedness owing to or by the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in respect 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;

{ih to initiate, prosecute and continue the prosecution of any Iand all proceedings and
to defend all proceedings now pending or hareafler instituted with respect to the
Debtor, the Property or the Interim Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

ary such proceeding;

0 to report to, meet with and discuss with such affected Persons (as defined below)
as the Interim Recelver deems appropriate all matlers relating to the Property and
- the interim receivership, and to share information, subject to such terms as to

confidentiality as the Interim Receiver deems advisable;

(k) to register a copy of this Order and any other orders in respect of the Property

agalnst title to any of the Property, and when submitted by the Interim Receiver for

registration this Order shall be immediately registered by the Registrar of Deﬁl\$ -
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for the Province of Newfoundland and Labrador or any other similar government
auihoriiy, notwithstanding Section 7 of the Regisiration of Deeds Act, 2009, SNL
2009, ¢ R-10.01, or the provisions of any other similar legislation in any other
province or territory, and notwithstanding that the appeal period in respect of this
Order has not elapsed and the Registrar of deeds shall accept all Affidavits of
Carporate Signing Authority submitted by the Interim Receiver in its capacity as

interim Receiver of the Debtor and not in its personal capacity;

iy to apply for any permits, licences, approvals or permissions as may be required by
any governmeantal authority and any renewals thersof for and on behalf of and, i

thought desirable by the Interim Receiver, in the name of the Debtor;

(m)  toenterinto agreaments with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into ccocupation agreements for any property owned or leased by the Debtor;

(n)  to exercise any shareholder, partnarship, joint venture or other rights which the

Debtor may have;

{o) to commence procesdings for the Debior pursuant to the Bankruptcy and

Insolvency Act or the Companies’ Creditors Arrangement Act, and

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

performance of any statutory obligations,

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

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

5\\«?
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DUTY TO PROVIDE ACCESS AND CO-QPERATION TO THE INTERIM RECEIVER

7. (i} The Debtor, {iiy all of its current and former directors, officers, employees, agents,
accountants, legal counsel and sharsholders, and all other persons acting on its
instructions or behalf, and (iii} all other individuals, firms, corporations, govemmantal
bodies or agencies, or other entities having notice of this Order {all of the foregoing,
collectively, being “Persons” and each being a “Person”) shall forthwith advise the Interim
Receiver of the existence of any Properly in such Person's possession or control, shall
grant immediate and continued access to the Property to the Interim Receiver, and shall
deliver all such Properly (excluding Property subject to liens the validity of which is

dependent on maintaining possession) to the Interim Receiver upon the Interim Receiver's

request.

8. All Persons shall 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 papers, records and information of any kind
related to the business or affairs of the Debtor, and any computer programs, computer
tapes, computer disks or other dala storage media containing any such information (the
foregoing, collectively, the “Records”) in that Person's possession or control, and shall
provide to the Interim Receiver or permit the Interim Receiver to make, retain and take
away copies .thereof and grant to the Interim Receiver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however
that nothing in this paragraph or in paragraphs 7 and 9 of this Order shall require the
delivety of Records, or the granting of access to Records, which may not be disclosed or
provided to the Interim Receiver due to the privilege attaching to solicitor-client
communication or documents prepared in contemplation of litigation or dus to statutpry

provisions prohibiting such disclosurs. _ §
\!
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9. if any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by independent service provider or otherwise, all Persons
in possession or control of such Records shall forthwith give uniettered access to the
Interim Receiver for the purpose of allowing the Interim Heceiver to recover and fully copy
all of the information contained therein whather by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying
the information as the Interim Receiver in its discrelion deems expedient, and shall not
alter, erase or destroy any Records without the prior written consent of the Interim
Raceiver. Further, for the purposes of this paragraph, all Persons shall provide the interim
Recelver with all such assistance in gaining immediate access to the information in the
Records as the Interim Receiver may in its discretion require including providing the
Interim Heceiver with instructions on the use of any computer or aother system and
providing the Interim Receiver with any and all access codes, account names, and account

numbers that may be required to 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 respact to any

report made under, or any action taken pursuant to BIA.
NO PROCEEDINGS AGAINST THE DEBTCR OR THE PROPERTY

11. Mo Proceeding against or in respect of the Debtor or the Property shall be commenced or
continuad éxcept with the written consent of the Interim Receiver or with leave of this Court
and any and all Proceedings currently under way against or in respect of the Debtor or the
Property are hereby stayed and suspended pending further Order of this Court, provided,
however, that nothing in this Order shall: (i) prevent any Person from commencing a

proceeding regarding a claim that might otherwise become barred by statute or an existin %
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agresment if such proceeding is not commanced before the expiration of the stay provided
by this paragraph; and (i} affect a Regulatory Body's investigation in respect of the debtor
or an action, suit or praceeding that is taken in respect of the debtor by or before the
Fir_=:gulatr:-'r5,lI Body, other than the enforcement of a payment order by the Regulatory Body
or the Courl, "Regulatory Body" means a person or body that has powers, duties or
functions relating to the enforcement or administration of an Act of Parliament or of the

lagislature of a Province.

MO EXERCISE OF RIGHTS OR REMEDIES

12. -

13,

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-
statutory {including, without limitation, set-off rights) against or in respect of the Debfor or
the Interim Receiver or affecting the Property are hareby stayed and suspended and shall
not be commenced, proceeded with or continued except with lzave of this Gou.rt, provided,

however, that nothing in this Order shali;

{a) empower the Debtor to carry on any business that the Debter is not lawfully entitled

to carry on;
(b} prevent the filing of any registration to preserve or perfect a security interest;
(c) prevent the registration of a claim for lien; or

(d) exempt the Debtor from compliance with statutory or regulatory provisions relating

to health, safety or the environment.

Mothing 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 limitations in

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

@%
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party except in accordance with the cther provisions of this Order, and notice in writing of

stich action be given to the Interim Receiver at the first available opportunity.

14,  MNothing in this Order shall prevent HSBC from exercising any rights or remedies, taking
any enforcement steps, actions or commencing any proceedings against the Debtor with

respect to the Excluded Property.
NO INTERFERENCE WITH THE INTERIM RECEIVER

15. No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renawal right, contract, agreament,
licence or permit in favour of or held by the Debtor, except with the written consent of the

Debtor and the Interim Receiver, or leave of this Court.

CONTINUATION OF SERVICES
16.  All persons having:
(=) statutory or regulatory mandates for the supply of goods and/or services; or

(b} oral or written agreements or arrangements with the Debtor, Including without
limitation all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transpottation, services,

utility or other services to the Debtor

are hergby restrained until further order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may
be required by the Debtor or exercising any other remedy provided under such
agreements or arrangements. The Debtor shall be entitled to the continued use of its

current premises, telephone numbers, facsimile numbers, internet addresses and domak % N
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names, provided in each case that the usual prices or charges for all such goods or
services received after the date of this Order are paid by the Deblor in accordance with
the payment practices of the Debtor, or such other practices as may be agreed upon by
the supplier or service provider and each of the Debtor and the Interim Receiver, or as

may be ordered by this Court.

INTERIM RECEIVER TO HOLD FUNDS

17.

All funds, monias, cheques, instruments, and other forms of payments received or
eollected by the Interim Recelver from and after the making of this Order from any source
whatsoever, Including without limitation the sale of all or any cﬂ the Property and the
collection of any accounts receivable in whole or in part, whether 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 new accounis to be opened by the Interim Receiver (the
"Post Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Interim Recelver to be paid in accordance with the terms of this Order

or any further order of this Court.

EMPLOYEES

18.

19.

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

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

Despite anything in federal or provincial law, if the Interim Receiver, in that position, carries
on the business of the Debtor or continues the employment of a debtor's employees, the

interim recsiver is not by reason of that fact personally liable in respect of a liability,
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including one as a successor employer, that is in respect of the employees or former
employees of the debtor or a predecessor of the deblor or in respect of a pension plan for
the benefit of those employees and that exists before the interim receiver is appointed or

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

LIMITATION ON ENVIRONMENTAL LIABILITIES

20.

21,

Mothing herein contained shall require the Interim Recelver to occupy or to take contral,
care, charge, possession or management {separately and/or collectively, "Possession”)
of any of the Property that might be environmentally contaminated, might be a poliutant or
a contaminant, or might cause or contribute to a spill, discharge, release or deposit of a
substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilifation of the @n‘l.fi.mnment or reiaiing to
the disposal of waste or other contamination (collectively, the "Erwircnmental
Leqgislation”), provided however that nothing herein shall exempt the Interim Receiver from
any duty to report or make disclosure imposed by applicable Environmantal Lagislation.
The Interim Receiver shall not, as a result of this Order or anything done in pursuance of
the Receiver's duties and powers under this Order, be deamed to be in Possession of any

of the Property within the meaning of any Environmental Legislation, unless it is actualiy

in possession.

The Interim Receiver shall not be liable for any mine closure or environmental and land
rehabilitation-related liabilities or obligations in respect of or in any way related to the
Proparty (or caused by or resulting from any matter or thing originating on or coming from

the Property). For greater certainty:
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(a) Notwithstanding anything in any Environmental Lagislation, the Interim Receiver is not
personally liable in that position for any environmental condition that arose or

environmental damage that occurred;
{iy before the Interim Receiver's appaintment; or

(i)  after the Interim Receiver's appointment uniess it is established that the
condition arose or the damage occurred as a result of the Interim Receiver's

gross negligence or wilful misconduct.

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

make disclosure imposed by a law referred to in that sub-paragraph.

{c) 'Nc;tw]thstan.ding anything in any Environmental Legislation, but subject to sub-
paragraph (a) hereof, where an order is made which has the effect of requiring the
Interim Receiver to remedy any environmental condition or environmental damage
affecting the Property, the Interim Racaiver is not personally liable for failure to comply
with the order, and is not personally lizble for any costs that are or would be incurred

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

(iy W, within such time as is spacified in the order, within 10 days after the order is
made if no time is so spacified, within 10 days after the appointment of the
Interim Receiver, if the order is in effect when the Interim Receiver is appointed,
or during the period of the stay refetred to In clause (i) below, the Interim

Receiver:

(A} complies with the order, or
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(B)  on notice to the person who issued the order, abandons, disposes
of or otharwlse releases any interest in any real properly affected

by the condition or damage;

(il during the period of a stay of the order grantad, on application made within
the time specified in the order referred to in clause (i} above, within 10 days
after the order is made or within 10 days after the appointrﬁent of the Interim
Receiver, if the order is in effect when the Interim Receiver is appointed,

. by,

{A) the court or body having jurisdiction under the law pursuant to which
the ordar was made to enable the Interim Receiver to contest the

order; of

(B)  the court having jurisdiction in bankruptey for the purposes of

assassing the economic viability of complying with the order; or

(i)  if the Intetim 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.

Except for gross hegligence or witful misconduct, as a result of its appointment or carrying
out the provisions of this Order the Interim Receiver shall incur no liability or obligation
that exceeds an amount for which it may obtain full indemnity from the Property provided
that the interim receiver shall act hcmestlf and in good faith and deal with the Property in

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

®§
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limitation on liability or other protection afforded to the Interim Receiver under any

applicable law.

INTERIM RECEIVER'S ACCOUNTS

23.

24,

25.

28.

The Interim Receiver and counsel to the Interim Recsiver shall be paid their reasonable

fees and disbursements, in each case, incurred at their standard rates and charges.

The Interim Heceiver and counsel to the Interim Receiver shall be entitled to the benefits
of and are hereby granted a charge (the “Interim Receiver’s Charge”) on the Property,
which charge shall not exceed an aggregate amount.of $250,000, as sscurity for their
professicnal fees and disburssments incurred at the normal rates and chargss of the
Interim Receiver and such counsel, both before and after the making of this Order in
raspect of these proceedings, and the Ilnterim Receivet's Charge shall form a first charge
on the Property in priority to all security interests, frusts, deemed trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any person but subject to sections

14.06(7), 81.4{4) and 81.6(2) of the BIA.
Ths Interim Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Interim Receiver shall be at liberty from time to
time to apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursaments, incurred at the normal rates
and charges of the Interim Receiver or its counsel, and such amounts shall constitute

agvances against its remuneration and disbursements when and as approved by this

Colit,
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FUNDIMNG OF THE INTERIM RECEIVERSHIP

27.  Subjectto prior approval of the Applicant, the Interim Hecaiver be atliberty and itis hereby I
empowerad to borrow by way of a revalving credit or otherwise, such monies from time to |
time as it may conslder necessary or desirable, provided that the outstanding principal
amount does not exceed $2,000,000 (or such greater amount as this Court may by further
order authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or pericds of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Interim Receiver by this Order, including interim
expenditures, The whole of the Property shall be and is hereby charged by way of a fixed
and specific charge (the “interim Receiver's Borrowings Charge”) as securily for the
payment of the monies borrowed, together with interest and chargas thareon, in prinﬁ_rg,r to
all security interests, trusts, deemed trusts, liens, charges and encumbrances, statutory
or atherwise, in favour of any Parson, but subordinate in priority to the Interim Receiver's

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

28.  Neither the Interim Receiver's Borrowings Charge nor any other security granted by the

Interim Receiver in connection with its borrowings under this Order shall be enforced

without leave of this Court.

28.  The Interim Receiver is at liberty and authorized to issue certificates substantially in the
form annexed as Schedule “B” hereto (the “Interim Receiver's Certificates”) for any

amount borrowed by it pursuant to this Order.

30.  The monies from time to time borrowed by the Interim Receiver pursuant to this Order or
any further order of this Court and any and all Interim Receiver's Certificates evidencing
the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed fo

by the holders of any prior issued Interim Receiver's Certificates. Q @ -
¥ ]
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31.  The Interim Receiver shall be allowed to repay any amounts borrowed by way of Interim
Receiver's Cerlificates out of the Property or any proceeds, including any proceads from

the sale of any assets without further approval of this Court.

ALLOCATION

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

Borrowings Charge amongst the various assets comprising the Property.

GENERAL

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

Borrowing Charge shall apply or attach to the Excluded Property.

34.  The Interim Receiver may from time to time apply 1o this Court for advice and directions

in the discharge of its powers and duties hereundet.

35.  Unless otherwise ordered by this Court, the Interim Receiver will report to the Court from
time to time, which ref:nurting is not required to be in affidavit form and shall be considered
by this Court as evidence. The Interim Recelver's reports shall be filed by the registry

notwithstanding that they do not include an original signature.

36.  Nothing in this Order shall prevent the Interim Receiver from acting as a receiver, a

recelver and manager, a trustee in bankruptey, or a monitor of the Debtor.

37.  This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction to give effect

to this Order and to assist the Interim Receiver and its agents in carrying out the terms of

this Order. All courts, tribunals, regulatory and administrative bodies are here \QS\
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respectfully requested to make such orders and to provide such assistance to the Interim
FReceiver, as an officer of this Court, as may be necessary or desirable to give effect to
this Order, to grant representative status to the Interim Receivar in any foreign proceeading,

or to assist the Interim Recelver and its agents in carrying out the terms of this Order.

38.  The Interim Receiver be at liberty and is hereby authorized and empowered to apply to
any court, tibunal, 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
Recelver is authorized and empowsred to act as a representative in respect of the within

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

outside Canada.

38. 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 or, if not so provided by
the Applicant's security, then on a substantial indemnity basis, including legal costs on &
solicitor-client full indemnity basis, to be paid by the Interim Receiver from the Deblor's

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

40.  Any interestaed parly may apply to this Court to vary or amend this Order on not less than
7 days' notice to the Interim Recelver and to any other party likely to be affected by the

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

FILING

41,  The Interim Recelver shall establish and maintain a webslte in respect of thess

preceedings at www.grantthornton.ca/ctl (the “Interim Receiver's Website") and shall

post there as soon as practicable:

{a}) all materials prescribed by status or regulation to be made publicly availablﬁnd
A
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{b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Interim Receiver, or served upon it, except such
materlals as are confidential and the subject of a sealing order or pending

application for a sealing order,
42, Service of this Order shall be deemed good and sufficient by:

a. - serving the same on;

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

otherwise served with notice of these proceedings;
(i) any other person served with notice of the application for this Order;

(i} any other par’ries'attanding 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 other person is hereby dispensed with.

43.  Service of this Order may be effected by facsimile, electronic mall, personal delivery or

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

delivery of this Order.

DATED st St. John's, in the Province of Newfoundland and Labrador, this f_-l:'l day of
Feboc Ay o ‘ch] , 2022,

w . '~ OFFICER
R

(m‘—/ COURT—
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SCHEDULE =47
Dafined Terms

“Excluded Property” means: (i) any and all Receivables and / or Finenced Receivables, as such
terms are defined pursuant to a Trade Invoice Recourse Financing Facility Agreement between
HSBC and Canada Fluorspar (NL) Inc. dated May 25, 2018, as amended, together with ali ights
and remedias arising thereunder, insurance policles and proceeds resufting therefrom, and

proceeds generally, and (i) all Export Development Canada insurance policies or support in
favour of HSBC.,

"HSBC" means HSBC Bank Canada.



SCHEDULE "B”

Interim Recelver Certificate

Certificate No.

Amourt §

This is to certify that Grant Thornton Limited, the interim receiver (the “interim Receiver") of the
assets, undertakings, and properties of Canada Fluorspar (NL) inc., and Canada Fluorspar Inc.,
(the “Debtors”) acquired for, or used in relation to, a business carried on by the Debtors, including
all proceeds thereof (collectively, the “Property”) appointed by order of the Supreme Court of
Newfoundland and Labrador (the "Court”) dated the  day of February, 2022 (the "Order") made
in an action having court file number 2022 01G 0708, has receivad as such Interim Receiver from

the holder of this certificate (the "Lender") the principal sum of $ , being part of the
total principal sum of $ which the Interim Receiver is authorized to borrow under and
pursuant fo the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest
thereon calculated and compoundsd  [monthly/semi-annually/annually/otherl not in advance on
the day of each month after the date hereof at a rate per annum equal to the rate of
per cent above the prime commercial lending rate of from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest 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 defined in
the Order}, in priority to the security interests of any other person, but subject to the priority of the
charges set cut in the Order and in the Bankruptey and Insolvency Act, and the right of the Interim
Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

All sums payable in respact of principal and interest under this certificate are payable at the main
office of the Lender at

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

to any person other than the holder of this certificate without the prior writien consent of the holder
of this certificate.

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

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

The Interim Receiver does not undertake, and it is not under any personal liability, to pay any sum
in respact of which it may issue certificates under the terms of the Order.

[signature page to follow]




Dated the

day of

, 2022,
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Grant Thorton Uimited, solely in its
capacity as Interim Receiver of the
Property, and not in its personal
capacity

Par:

MName:
Title:

J
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GAVIN D, F MACDOw
& MNotary Public Treend

Province of Nova Sootla-

EXHIBIT “B”



2022 01G 0709
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
their Court Appointed Interim Receiver, Grant
Thornton Limited. o

AND IN THE MATTER OF the Companies’ Credffors
Arrangement Act, R.8.C. 1985, C. ¢-38, as amended

AMENDED AND RESTATED INITIAL ORDER
BEFORE THE HONOQURABLE JUSTICE MACDONALD

THIS APPLICATION, made by Grant Thamton Limited, inits capacity as Court-Appointed
Interim Receiver of Canada Fluorspar (NL) Inc., and Canada Fluorspar Inc., (the “Interim
Receiver” or the "Applicant’) pur%uant to the bompan!es' Creditors Arrangement Act, R.S.C.
1885, ¢. C-38, as' amended ({ha “CCAA") for an Order substantially in the form filed with the
Application was heard this 11" day of March, 2022.

ON READIN'G the affidavit of Phil Clarke sworn the 8" day of March, 2022 (the “Clarke
Affidavit") and the Exhibits thereto, the consent of Grant Thornton Limited ("GTL") to'act as Court-
appointed monitor of Canada Fluurspér (NL) Inc. Canada Flucrspar Inc., and Newspar (a General
Partnership) {in such capacity, the “Monitor’), and the Pre-Filing Report of GTL as Interim

Receiver;

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

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

SERVICE

amended and restated Inltial order -updated March 15, 2022-
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Materials
filed, as sef out in the afﬁdavi_t of service Is hereby deemed adeguate notice so that this
Application is properly returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that Canada Fluorspar (NL) Inc.,, Canada
Fluorspar Inc., and Newspar (a General Partnership) (coliectively the "Company”) Is a
company to which the CCAA applies. .

3. Capital terms riot otherwise defined herein shall have the meaning ascribed to them in
Schedule "A* ' |
: 'PLAN OF ARRANGEMENT

4, THIS COURT ORDERS that the Monitar, 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 a plan of compromise and arrangement (hereinafter referred to as the
“Plan”. ’ '

PGSSESBIﬁN OF PRDFéRTY AND OPERATIONS

5. THIS COURT ORDERS that the Gompany shiall remain in possession and contro! of its
current and future asse_'ts. undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds therecf, save and except the
Excluded Property {the "Property"). Subject to further Order of this Honourable Court, the
Monitor on behalf of the Compariy, shall continué to carry on business in a manner
consistent with the preservation of its business (the "Business") and Property. The
Monitor is authorized and empowered to continue to retain and employ the employees,
consultants, independent contractﬁrs, agents, experts, accountants, counsel and such
other persons (collectively "Assistants") currently retained or employed by it, with liberty
to retain such further Assistants as it deems reasonably necessary or desirable in the
ordinary course of its Business or for the camrying out of the terms of this Order,

amended and restated inlilal order wpdated March 156 2022-
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THIS COURT ORDERS that the Monitor, on behalf of the Company, shall be entitled but
not required o pay the following expenses whather incurred prior to or after this Order:

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

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

(c) in consultation with the DIP Lender, amounts owing for goods and services
supplied to the Comipany, if in the opinion of the Monitor, the supplier or vendor of
such goods or services is hecessary for the operafion and preservation of the

Business or F*rupie:rt}r_.

THIS COURT ORDERS that, except as othetwise provided to the contrary herein, the

Monitor, on behaif of the Company, shall be entitied but not required to pay all reasonable
expenses Incurred by the Company in carrying on the Business in the ordinary course
after this Order, and in carrying out the provisions of this Order, which expenses shall
include, without limitation:

(a)  all expenses and capital expenditures reasonably necessary for the preservation
of the F'-"mpertypr_the Business including, without limitation, payments on account
of insurance, maintenance and security services and isase payments for mining
equipment used in the operation of the Business; and

(b) paymeht for goods or services actually supplied to the Company following the date
of this Order. '

THIS COURT GRDERS that the Mohitor; on behalf of the Company, shali remit, in
accordance with legal requirements of pay:

(@)  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
deducted from employees' wages, including, without limitation, amounts in respect

amended and restated Initial order -updéted March 15 2022~
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of (i) employment insurance, (ji) Canada Pension Plan, (i) Quebec Pension Plan,
and (lv} income taxes;

(b}  all goods and setvices or ofher applicable sales taxes (collectively, "Sales Taxes")
raquiréd to be remitted by the Gampény in connection with the sale of goods and
services by the Company, but only where such Sales Taxes areé accrued of
collected after the date of this Order, and

{-ﬁ} anfamuunt_ :r;rayahle to the Crown in right of Canada or of any Province thereof or
any political. subdivision thereof or ariy other taxation authority in respect of
municipal realtb',r, munidipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are atfributable to or in respect of the carrying on of the
Business by the Company.

THIS COURT ORDERS that until a real property lease Is disclaimed in accordance with
the CCAA, the Monitor, on behalf of the Company, shall pay all amounts constituting rent
or payable as rent under real property Iaa_aqs {including, for greater certainty, commeon
area maintenance charges, utilities and realty taxes and any other amounts payable to the
landlord under the lease) or as otherwise may be negotiated between the Company and
the landlord from time to time ("Rent”), fér 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 fifteenth déy of each month, in advance (but
not in arrears). On the date of thé first of such payments, any Rent relating to the period
commencing from and including the date of this Order shall also be paid.

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

RESTRUCTURING

amended and restated initfal order -updated March 15 2022
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11.  THIS COURT ORDERS that the Monitor, on behalf of the Company shall, subject to such
requirements as ‘are imposed by the CCAA and such covenants as may be contained in
the Definitive Documents (as defined hereinafter),-have the right to:

(|) Fefmgnentlv or temporarily 'anse, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding
$500.000 in_any one transaction or $2.500.000 in the aggreqate;

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

(c)  Pursue all avenues of refinancing of its Business or Property. in whole or part,

subiect to prior ap proval_of- this Court being agbtalhed before anv material
refinancing. : . : e '
All of the foregoing to permit the Monitor, on behalf of the Gompany. to proceed with an

orderly restructuring of the Business {the "Eestmgtgring"g.

i3, " THIS COURT ORDERS that the Monitor, on behalf of thie Company.Shall provide each of
the relevant landlords with notice of the Company's intention to remove any fixtures from
any leased premises at least seven (7) days prior to the date of the intended removal. The
relevant landlord shall be entltied to have a representative presentin the leased premises

to_observe such removal and. If lahdlord disputes the Company’s entitiement to

remove any such fixture under the provisions of the lease. such fixture shall remain on the
ises and shall be dealt with as agreed between any applicable secured i

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

upon application by the Monitor on at least two (2) days notice fo such landlord and any
such secured credim'[g If the Monitor digclaims the lease governing such leased premises
in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under
such lease pending resolution of any such dispute (other than Rent paya e notice

period provided for in Section 32{51'uf the CCAA), and the disclaimer of the lease shall be
without prejudice to the Company's claim to the fixtures in dispute.

13, THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective fime of the disclaimer
[or resiliation], the landlord may show the affected leased premises fo prospective tenants

amended and rastatad initlal order supdated March 15 2022-
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during normal business hours, on giving the Mlcr'nitar 24 hours' prior written notice, and (b)
at the effective time of the disclaimer, the relevant landlord_shall be eéntitled fo take
ssession of any such lease ises witho aiver of or prejudice io a aims or

rights such landlord may have against the Company in respect of such lease or leased
remises, provided that nothing herein shall relieve such landiord of its obligation to

mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE COMPANY OR THE PROPERTY

THIS COURT ORDERS that until and including the 10" day of July, 2022 or such later
date as this Court may order (the "Stay Period"), no procesding or enforcement process
in any court or tribunal (each, a “Proceeding”) 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 Exciuded Property), except with the written consent of the
Monitor and the Company,- or with leave of this Couri, and any and all Proceedings

“currently under way agalnst_oi' in respect of the Company or affecting the Business of the

Property (save and except the Excluded Property) are hereby stayed and suspended
pending further Order of this Court,

NO EXERCISE OF RIGHTS OR REMEDIES

THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities {all of the
foregoing, collectively being "Persons” and each he_iﬁg a "Person”) against or in respact
of the Company or the Monitor, or affecting the Business or the Property, (save and except
the Excluded Property), are hereby stayed and suspended except with the written consent
of the Monitor and the Company, or leave of this Court, provided that nothing in this Order
shall {i} empower the Manitor, on hehalf of the Company, to carry on any business which
the Company is not lawfully entitlied to carry on, {ii) affect such investigations, actions,
suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iii) prevent the filing of any registration to. preserve or perfect a security interest, or (iv)
prevent the registration.of a claim for lien.

amanded and restated inillal order -updaled March 15 2022-
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THIS COURT ORDERS that nothing in this Order shail prevent HSBC from exercising any
rights or remedies, taking any enforcement steps, aclions or commencing any

praceedings against the Company with respect to the Excluded Property.
) i

NO INTERFERENCE WITH RIGHTS

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 held by the Company, except
with the written consent of the Monitor and the Gompany, or leave of this Court.

CONTINUATION OF SERVICES

THIS COURT ORDERS that dursng the Stay Period, all Persons having oral or written
agreements with the Campany ar atatutoryr or regu]atcrry mandatea for the supply of goods
and/or services, including without limitation all computer software, communication and

ofher data services, centralized banking services, payroll services, insurance,

transportation services, utility or other services to the Business or the Company, are
hereby restrained until further Order of this Court from discontinuing, altering, interfering
with or terminating the supply of such doods or services as may he required by the
Company, and that the Monitor, on behalf of the Company, shall be entited to the
continued use of if:ja current premisaé,. telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges
for all such goods or services received after the date of this Order are paid by the Monitor,
on behalf of the Company, in accerdance with normal payment practices of the Company
or such other practices as may li_e agreed upon by the supplier or service provider and
each of the Manitor and the Company, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

THIS COURT ORDERS that, notwithstariding anything else In this Order, no-Person shall
be prohibited from requiring immediate f:raym&'nt for goods, services, use of lease or
licehsed property or other valuable consideration provided on or after the date of this
Order, nor shall any Person be under anﬁr abligation on or after the date of this Order to

amended and restated infial order -updated March 13 2022-
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advance or re-advance any monies or otherwise extend any credit to the Company.
Nothing in this Order shall derogate from the rights conferred and obligations imposed by
the CCAA., '

APPOINTMENT OF MONITOR

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

THIS COURT ﬁRDERB that the Monitor, in addition to its prescribed rights and obligations
under the CCAA, is hereby directed and smpaﬁered to:

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

H

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

(¢}  assist, with consultation with the Company, in its dissemination of reports and other
information to the DIP Lender (as defined herein) and their respective counsel,
pursuant o and in accordance with the Definitive Documents (as defined herein),

“or as may otherwise be reasonably requested by the DIP Lender,

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

(8) advise, in cansultation with the Company, in its preparation of the Company’s cash
flow statements and‘reporting required by the DIP Lender under the Definitive
Documents, which information shall bé reviewed with the Monitor and delivered to

amended and rastaied inftiai order -updated March 15 2022-
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the DIP Lender and their respective counsel in accordance with the Definitive
Documents; '

* execute ‘any and:all documentation, on behalf of the Company, as reasonably

necessary or required by the DIP Financing Agreément and the SISF;

run the SISP pursuant to the SISP Order;

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

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

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
perfﬂnnanca of its obligations under this Order; ’

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

]

enter into any agreements;

exerclse any rights of the Company;

apply for any permits, licénces, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and in
the name of the Gm‘i'lpany'.

take any and all steps of the Campany authorized by any Order made in these
prnnaedlngs including making distributions or payments;

purchase or lease machinery, equipment, inventories, supplies, premises or other
assets to continue the Business, or any part or parts thereof; and

amended and rastated inttlal order qwu‘latad March 15 2022-
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{q) perform such other duties as are required by this Order or by this Court from time
to time.

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

THIS COURT ORDERS that nothing herein contained shall require the Monitor to occupy
or to take contral, care, charge, possession or management {sepapately and/or
collectively, “Pnssassioh"] of any of the F'rope_rfy that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial ar

other law respecting the protection, conservalion, enhancement, remediation or

rehabilitation of the environment of relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmenial Profection Act and regulations
thereunder (the "Environmental Legislation®), prnvidad'hbwever that nothing herein
shall exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done
in pursuance of the Monitor's duties and powers under this Order, be desmed to be in
Possession of any of the Property within the meaning of any Environmental Lagi#iaticn,
unless it Is actually in possession. '

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

(a) Notwithstanding anything in any Environmental Legislation, the Monitor is not
personally liable in that position for any environmental conditicn that arcse or
environmental damage that occurred:

(i) before the Monitor's appointment; or
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(ii) after the Monitor's appointment unless it Is established that the condition
arose or the damage occlirred as a result of the Monitor's gross negligence
or wilful miscenduct.

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

(c) Nohnithsténd]ng anything in any. Environmental Legislation, but subject to
subparagraph () hereof, where an order is made which has the effect of requiring
the Monitor to remedy any environmental condition or environmental damage
affecting the Property, the Monitor is not personally liable for failure to comply with
the order, and is not 'ﬁersﬁnal[y liable for any costs that are or would be incurred
by any person in carrying out the terms of the order,

()] if, within such time as is specifled 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 Monitor, if the order s in effect when the Monitor is appointed, or during
tne period of tha stay referred fo In clause (ii} beiow, the Moniter:

{A)- Enrnp]ies with the order, or

(B)" on rotice to the person who issued the order, abandons, disposes
_ of or otherwise releases any interest in any real property affected
by thé condition or damage;

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

{Ay  the cdurt or body having jurisdiction under the law pursuant to which
the order was made to enable the Monitor to contest the order; or

(B) the court having jurisdiction in bankruptey for the purposes of
assessing the economic viability of complying with the order; or
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(iily  ifthe Mo_niiur had, before the order was macde, abandoned or renounced or
been divested of arly interest in any real property affected by the condition
or damage.

THIS COURT ORDERS that the Monitor shall provide any creditor of the Company and
the DIP Lender with information provided by the Company in response to reascnable
requests for informétiun made in writing by such creditor addressed to the Monitor. The
Monitor shall not have any responsibility or lability 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 c.red'ltora unless otherwise directed by this Court or on such terms as the
Monitor and the Company may agree.

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

THIS COURT DRDEﬁS that the Moenitor, counsel to the Monitor, and counsel to the
Company shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, by the Corhpany as pért of the costs of these proceedings.
The Company is hereby authorized and directed to pay the accounts of 'the Monitor,
counsel for the Monitor, and counsel for the Company on a weekly basis and, in addition,
the Company is hereby authorized to pay te 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 from time to time.

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

THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Company’s
counsel shall be entitled to the benefit of and are hereby granted a charge (the
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“Administration Charge") on the Property, (save and except the Excluded Property and
Excluded Inventory), which charge shall not exceed an aggregate amount of $250,000.00,
as security for their professional fees and disbursements incurred at their respective
standard rates and charges of the 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 Administration Charge shall have the priority set out in paragraphs 41
and 43 herein, '

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
necessary or desirable:

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

(i any actlons or steps the Monitor considers necessary or desirable io
proceed with an orderly restructuring of liguidation of the Business;

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

{ii) t_erh'ninating the employment of ar tne:rh1:u:.e_rs|ri[1.r laying off employees of the
Company; '

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

Excluded Property, in whole or part, subject to prior appraval of this Court
being obtained before any matedal refinancing:

*

(v)  preparing a Plan uf Compromise and Arrangement on behalf of one ar

mare of the &,Egiicant's‘ .
(v}  settling. extending or mmémmi;ing any indebmdnggg owing to or by the
Company:
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(vl)  initiating. prosecuting and continuing the prosecution of any and all
proceedings and defending_all proceedings now pending or_hereafter

instituted with respect to the Company. the Business, the Property or the
Mc-ﬁit-_:rr and to setile or compromise any such proceeding;

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

{o) prasarﬁé. protect and exercise control over the F;mperty, (with the exception of the
Excluded Property), or any parts thereof, including, without in any way limiting the
generality of the foregoing: '

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

(i)  exercise all remedies of the Company in collecting monies owed or
“hereafter owing to the Company and to enforce any securlty held by the
Company,

(iliy ~ execute, assign, Issue and endorse documents of whatever nature In
respect of any of the Property (save and except the Excluded Property) for
any purpose pursuant to this Order;

(iv)  to market, sell convey, transfer, [ease or assign the Property, including
running a gales solicitation process, or any part or parts of the Property out
of the ordinary course of business;

(A) - without the approval of this Court, in respect of any one transaction
not exceéding $500,000 or $2,500,000 in the aggregate; and

(B). . with the apﬁrwal of this Court in respect of any other transaction;

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

(d}  oversee and direct the preparation and dissemination of financial and other
information of the Company in these proceedings, including cash flow statements;

(e)  apply to the court for advice and direction or for any further orders in these
proceedings, including, without in any way fimiting the generality of the foregoing,
sale approval and vesting orders and orders extending or terminating the stay of

proceedings,

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

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

_...... DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MONITOR

THIS COURT ORDERS that the Camp;ny and all its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their instructions or behalf shall fully co-opérate with the Monitor in the
exercise its powers under this Order or any other Order of the Court, including by:

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

(b)  providing the Monitor with immediate and continued access to any Property in such
party's possession or control; ' '

{c} advising the Monitor of the existence of any books, documents, securities,
contracts, orders, corporate and -accounting records, and any other papers,
records and information of any kind _relatéd to the business or affairs of the
Company, and any cc-rhpdter programs, cnmputér tapes, computer disks, or other
data storage media containing any such information ("Records™) of which such
party has knowledge of; and
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(d) providing access to and use of the Records, including any accounting, computer,
software and physical facilities relating thereto, and including providing the Monitor
with instructions on the use of any computer or other system as requested by the
Monitor and providing the Monitor with any and all access codes, account names
and’ account n.umhers that may be 'réqﬂired to gain access to the Records,
provided however that nothing in this Order shall require the delivery of Records,
or the granting of access {0 Hemrﬂs, which may not be disclosed or provided to
the Monitor due to the privilege attaching to solicitor client communication or due
to statutory provisions prohibiting such disclosure.

LIMITATION ON THE MONITOR'S LIABILITY

THIS COURT ORDERS THAT the Monitor is not and shall not, for any purposes, be
deemed to be a director, officer, employee, receiver, receiver-manager, or liquidator of the
Compary. ' '

THIS COURT ORDERS THAT the Monitor is not and shall not for the purposes of the

~ Incorne Tax Act, R.5.C., 1585, c. 1 (5th Supp.) be deemed to be alegal representative or

person to whom s. 150(3) of that Act applies.

THIS COURT ORDERS THAT that the rights, protections, indemnities, charges, priorities
and cther provisions in favour of the Monitor set out in the Companies' Creditors
Arrangement Act, R.5.C. 1985, ¢. C-36, any other applicable legislation, and any other
Order granted in these proceedings, all shall apply and extend to the Monitor in connection
with the Monitor carrying out the provisions of this Order, amended as necessary to give
effect to the terms of this Order.

DIP FINANCING.

THIS COURT ORDERS that the Monitor, on behalf of the Company, is hereby authorized
and empowered to execute, enter into and deliver the DIP Facility Loan Agreement {the
“DIP Financing Agreement’) dated the __ day of March, 2022 between, the Company,
as borrower, and Bridging Finance Inc., Bridging Income Fund LP, Bridging Private Debt
Institutional LP, Bridging Mid-Market Debt Fund LP, Btidging Private Debt Laﬁding Master
Fund I, 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
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Technology as Iendér{ collectively the “DIP Lender"}, and to borrow, in accordance with
the terms and conditions of the DIP Financing Agreement, up to Feur Million_Seven
Hundred Thousand ($4.700.000.00) (the “DIP Facility”) to, ameng 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,.murtgagem charges, hypothecs and security documents, guarantees and
other definitive documents (collectively with_ the DIP Financing Agreement, the *Definitive
Documents"™, as are contemplated by the DIP Financing Agreement or as may be
reasonably required by the DIP Lender pursuant to the terms thereof, and the Monitor, on
behalf of the Company is hereby authorized and directed to pay and perform all of its
indebtédness, interest, fees, liabilities and obligations to the DIP Lender under and
pursuant to the DIP Financing Agreement and the other Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other provision
of this Order. . . - O

THIS COURT ORDERS that, as security for the Company's obligations under the
Definitive Documents, the DIP Lender shall be entitled to the benefit of and are hereby
granted a charge (the “DIP Lender's Charge®) on the Property, (save and except the
Excluded Propetty and Excluded Inventory), which DIP Lender's Charge shall not secure
an obligation that exists before this Order is made. The DIP Lender's Charge shall have
the priority set out in paragraphs 41 and 43 herein. Notwithstanding the foreg'uing, the
Interim Receiver's Borrowing Charge contained in Paragraph 27 of the Interim
Receivership Ordeér shall continue to be in full force and effect during the term of this Order.
The Interim Receiver's Borrowing Charge shall rank pari passu with the DIP Lender’s
Charge.

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

(a)  the DIP Lender may take such steps from t]ma to time as it may deem necessary
or apprapriate to file, register, record or perfect the DIP Lender's Charge or any of
tha Definitive Dncui;nents:
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(b) upon the occurrence of an event of default under the DIP Financing Agreement,
the other Definitive Documents or the DIP Lender's Charge, upon five (6) days
notice to the Monitor and the Company, the DIP Lender may exercise any rights
and remedies against the Company or the Property, (save and except the
Excluded Property), under or pursuant to the DIP Financing Agreement, the other
Definitive Documents and the DIP Lender's Charge, including, without limitation,
to cease making advances to the Company and set off and/or consolidate any
amounts that may be owing by the DIP Lender against the obligations of the
Company to the DIP Lender under the DIP Financing Agreement, the other
Definitive Documents or:the DIP Lender's Charge, to make demand, accelerate
payment and give other notmes orto apply to this Court for the appointment of a
receiver, recelver and manager or interim receiver, or for a bankruptcy order
againsi the Gompany and fer the appomtment of a trustee in bankruptcy of the
l::t:urr'q:rat'vyr1 and

(¢) the foregoing rights and remedies of the DIP Lender shall be enforceable against

“any trustee In bankruptcy, Interim recelver, receiver or receiver and manager of

the Company or the Property (save and except the Excluded Property).

THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in‘any plan of arrangement or campmmisa*;ﬁied by the Company under the
CCAA, or any proposal filed by the Company under the BIA, with respect to any advances
made under thé DiP Financing Agreement and the other Definitive Documents,

THIS COURT ORDERS AND DECLARES that this Order is subject to provisional
execution and that if any of the provisions of this Order in connection with the DIP
Financing Agreement, the other Definitive Cocuments or the DIP Lender’s Charge shall
subsequently be stayed, modified, variad, amended, reversed or vacated in whole or in
part {coliectively, a “Variation”) whether by subsequent order of this Court on or pending
an appeal from this Order, such Variation shall not in any way impair, limit or lessen the
priority, protections, rights or remedies of the DIP Lender.'whe{her under this Order (as
made prior to the Variation), under the DIF Financing Agreement or the other Definitive
Documents with respect to any advances made or obligations incurred prior to the DIP
Lender being given notice of the Variation, and the DIP Lender shall be entitled to rely on
this Order as issued (including, without limitation, the DIP Lender's Charge) for all
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advances so made and other obligations set out in the DIP Financing Agreement and the
other Definilive Docurnents.

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 Inferim Receiver's Borrowing Charge on the Property (save and except
the Excluded Property and Excluded Inventory), {cuﬂéétively, the “Charges”), as among
them, shall be as follows:

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

Second- the DIP Lender's Charge and the Interim Receiver's Borrowing Charge,
onh a pari passu basis.

THIS COURT ORDERS that the filing, registration or parfection of the Charges shall not
be required, and that the Charges shall be valid and enfnrceahie for all purposes, inciuding
as against any right, title or interest filed, registgred, recarded or perfected subsequent to
the Charges coming into existence, notwithstanding any such faflure fo file, register, record
or perfect,

B

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

THIS COURT ORDERS that except as otherwise expre'ssly provided for herain, or as may
be approved by this Court, the Company shall net grant any Encumbrances over any
Property that rank in.priority to, or- pari passu with, any of the Charges, unless the
Company also obtains the prior written consent of the Moniter and of the applicable
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chargee(s) entitled 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 remedies of the Chargees shall not otherwise be limited or impaired in
any way by (a) the pendenc].r of these proceedlngs and the declarations of insolvency
made herein; (b) any application(s) for bankruptc}.r ordar{s) issued pursuant to BIA, or any
bankruptcy order made pursuant to such applicaﬂnns (c) the filing of any assignments for
the general benefit of creditors made pﬁrsuant to the BIA; (d) the provisions of any federal
or prnvincial statutes; or (e) any negative cwanants: prohibitions or other similar
provisions with respec:t tc: borrawings, incurring debt or the creatien of Encumbrances,
contained in any exlstmg loan documents, lease, subleass, offer to lease or other
agreement (collectively, an "Agréement”) which bmds the Company, and notwithstanding
any provision to the contrary in any ﬁgreement

(@)  Neither the. creation of the Charges hor the :execuﬁon, 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 party;

(b} Mone of the Chargess shall have afw Iiat:;iiih_.r to any Person whatsoever as a result
of any breach of any Ag raément caused by or resulting from the Company entering
into the DIP Financing Agreement, the creation of the Charges, or the execution,
delivery or performance of the other Definitive Dﬁcumenw: and

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

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

SERVICE AND NOTICE
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THIS COURT ORDERS that the Monitor shall (A) make this Order publicly available in the
manner prescribed under the CCAA, (B) send, in the prescribed manner by electronic
means, a notice to every known creditor who has a claim against the Company of more
than $1,000, and (C) prepare a list showing the names and addresses of those creditors
and the estimated amounts ofthose clalmis; and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made
thereunder. | " |

GENERAL

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

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

'THIS COURT ORDERS that each of the Company and the Monitér 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 Menitor is authorized and empowered
to act as a representative in respect of the within proceedings for the purpose of having
these proceedings recognized in a jurisdiction outside Canada.
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Schedule *A"
Defined Terms
“Excluded Inventory” means inventary representing a value in the amount of USD2,500,000

“Excluded Property” means; (i} any and all Receivables and/or Financed Recelvables, as such
terms are defined pursuant to the RFA, fngether with all rights and remedies arising thereunder,
insurance bolfcias and proceeds _rasulting therefrom, and proceeds generally, and {ii) all Export
Development Canada insurance p@licies or suppart in favor of HSBC,

"HSBC" means HSBC Bank Canada; and

"RFA" means the Trade Invoice Recourse Financing Facility Agreement between HSBC and
Canada Fluorspar (NL) Inc., dated May 25, 2018, as amended.
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GrantThornton April 13, 2022

NEWFOUNDLAND AND LABRADOR
SUPREME COURT
(BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF THE COMPROMISE OR ARRANGEMENT OF
CANADA FLUORSPAR (NL) INC., CANADA FLUORSPAR INC. AND NEWSPAR (a
General Partnership) (collectively, (“CFI” or the “Companies”)

PHASE 1 BID DEADLINE EXTENSTION

TAKE NOTICE that regarding the Sales Investment Solicitation Process (SISP) for CFI.
The Monitor has extended the deadline to submit Phase 1 bids (delivery of non-binding
LOI's) to 5:00 PM Newfoundland Standard Time on April 20, 2022,

No other changes to the SISP are being made at this time.

If you have any questions or would like to discuss your intended LOI, please feel free to
contact the Mr. Jason Kanji, at 416-777-6136 (Jason Kanji@ca.gt.com) or Mr. Phil
Clarke, at (902} 420-7191 (Phil.Clarke@ca.gt.com}.

Nate caplialized terms within this document that are nof defined herein maintain their meaning es defined in the
Proceduras for the Sale and Investment Soficitation Process available on the Monifors case website

www GraniThomten.ca/CH
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to have an arswer for the team by the and of the day.

Thank you,

Ada

Ada Shahin | Senlor Associate

Grant Thamton LLP

A11h Fleor [ 200 King Slreed Wes! | Torenla | ON | MSH 374
T+1 418 BIT 4577 | F #1 418 360 4548

e
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me Hures, Caray WW
Sent: Friday, March 25, 2027 1;50 P

Ta: stephanie s feroux@serdcecanzda. Boos



Ce: Julie ) marte@eerirecanars po.os; Shabkin, Ada <adashahint Soa.st.oome; Kanli, Jason <lason Faniidcs gt oams
Subject: RE; WEFP ellgibility - Canada Fluorspar Ine ("CFY) — COAA - Terminsticn arnd Severanoe

Stephanie,

A discussad on the call, please see attached:
Interim Recehmrship Order
Affidavit of Phil Clatke dated Mareh B, 2023
Coad Initial Order dated March 11, 2022

Cur pasition i that the termination of the employess has slready been acknowladged by the Court in the follawitg way:
1] The Intarim Receivership Order is sttached far contest of the Affidavit of Phil Clarke.
21 Paragraph 13 of the Affidavit of PhH Clarke deseribes the termination of the employess ot the appolntment of the Interim Receiver

3} Perthe COAA Inital Order, the Court states that “ON REAIHNG the affidavit of Fhil Clarke sworm the &' day of March, 2022.." at the beginning of
the Order, Paragraph 2 Orders and Declares that CF1 B a company to which the CCAA applies.

Fleasa pass this along to vour labour team for review. If this doss not sobe the issue, we wiondd lika to request a call Morday morning with the labous
team to discims this kswe further.

Thariks,

Covey Hines, CPA | Benior Associate

Granik Thormlan Limited

Mowa Centre, Morth Tower ] Suls 1000 - 1675 Graflon Streat | Hallfed | NS | B33 0ES
T+1 902 481 7704 [ F +1 902 4201

¢ el Themien LUP 15 proud
B ¢ 4o ba racoonizad as oo of

I Camaci’s beal workpiaces for

1+ U Fsunizenth consecutive yaert

From: . - ) i

Sent: March 25, 2037 1:27 B

To Hines, Corey <Lorey Hines@ea.gloon

Ciet Shakini, Ada <fds Shahini@ca gt coms; s Laattefserdcecsrads gro

Subject: RE: \WEPF elimbility - Canade Fluorspar T {TFL) — S8, - Terminstion amd Sevarancs

ATTACHUMENTS YOU DD NOT TRUS

SEHEWSY DONOT ENTER YOUR GT PASSWORDON ANY EXTERMAL EMAIL REQUEST
Hi Corey,

Uinfortunately this would fot be sufficient as It is granting the right to termminate employeas but it doesn't state that the employees have actually baen
termingted, What we need is a court docurment to confinm that the criteria & rmet Inorder to trigger WEFF.

If wou want, you can draft up some wording 2nd we can ren §8 by Labour to see if they feel the wording meets the new Regulations, Then onca the court
signs off on t, we know it will meet, Here & some of the blurk that speaks to the new Regulations that may assist in the wordlng:

Oy Movemnber 10, 2021, Section 5 of the WERP act was amendsd o stale that an Individuzl can
be eligible to receive a WEPF payviment if:

(Shbliv) the farmer emplaver is the sulfect of procesdings wnder Division ! of Part M of
tive Bonkruptoy and insplvency Act or under the Compontes” Credlitors Arrangement Aot
and g court determines uinder sihsection (5] that the criterio presoribed by reguiotion
are et

Dnce in farce, the legistative change and new saction 2.2 of the WEPP Regulations will allow the
WEPP to be triggered when the former employer subjected to specific BLA or DOAA proceedings
has terminated all of its smplovess, except for emplovess that have been retained to wird
diwn business operations. Specifically, ssction 3.2 reads:

3.7 For the purpases of subsection 505) of the Act, o court moy determing whether e



Jarmer amplayer s the former emploger all of whose employees in Canoda hdve been
terminated otier than ony retained to wind down e blsiness operptioas,

Subsection 5(5) of the WEFP Acl siaten that any person can ash the caurt to determing ifa
preceeding under Divisian | af Part 1 of the BIA oF under the TCAR mests the condition of
sectian 37 of the WEPF Raqulations, The WEPP Act slates:

(5] O application by any persoi, @ court may, i proceedings oader Siviston §of Part (i
of the Bankruptey ond fmsoiiency Act o under the Covnpanies” Credifors Arroagement
Ack, determing thot the farmer employer imeets the crlterla presoribed By regulation,

Gaction 5 of the WEPP Act therefpre allows "any persen” to seek a court determination for the
Iriggering of WEPP eligibility urder section 2.2 of the WEPP feguletions, once a proceeding
under the BLA or CCAA is underersay, To slnplify triggering of the WEFP, the refarence to “any
passen® is droad, It could indude a wide range of ladividuals such 23 a former employes, 3
ueeicen, counsel, et

Hopefully this helps &

Slephanie Leroux

Progreen Mdvisor, Banellts and Integrated Sersoes Branch
Wage Earnar Proteclion Proegram (WVEPF)

Servige Cansda § Govemnmant of Canada

glephane.s leroyun@sendoncanadigo.ca | Tel 7055238460

Conseiléne en rreatibre de programmes, Direction générale des prestations ot serdces intéprés
Programme de proleciisn des salaids [PPE)
Eernrn;a Cinaﬂ ! Guu'.-arrbemenl du Caneda

eandcenanada.puca [ Tél: T05-520-5480

From: Hines, Corey <Copey Hines/®on gt ooms

Sast: harch 25, 2022 11:05 AM

To: Lercaux, Stephanie 81 [NC] estenhsnieaerpuiisecdracanaga,ge cge; Matte, Julie ] [NC] <julis Lmatted senceranads gr.oax
oz Shahird, Ada <Adashahinl s gtooms

Subject: RE: WEPP eligiblity - Canada Fluorspar Inc {“CF1") — CCAS - Terrmination end Severance

Stephanie and Julie,
Passbreg this along if this may belp with the issue reganding the new standards and documentation from Caurt,

fittached & 2 eopy of the COAA Amended snd Reinstated Initi| Order deted fMarch 18, 2022, Faragraph 11 (b) detalls the right granted from the Court
allowing the Monitor to terminats any employess.

Would this be sufficlent commentarny from the Court to sccept our application?
Thartks!

Cotey Hines, CPA | Senior Associate

3rant Thoméon Limited

Mowa Cendre, Morth Tower | Sulte 1000 - 1875 Graflon Slreed | Halilax | ME | B2J 0ED
T 41 902 43 F704 | F +1 902 420 1068

| | Grant Thormaan LLP is proud
L b b b recagrized ag eoe of

L | Caneds's besl workplaces for
| our fourieandh consecuthea vaar]

Sent: harch 35, 2022 17:17 PM
Tat Shahini, Ada <Ads Shahinl@cg ghoorms; Hires, Corsy <LorayHineses ghopme

Co: julbe | matte@servicecanadagros
Subject: WERP efigihility - Canada Fluorspar Inc {"CFF) = CCAA - Termination and Severance

CAUTION EXTERNAL EMALL: DO'NOT CLICK ON LINKE OR OPEN ATTACHMENTS YOU DO NOT-TRUS



=*NEVI™ DO NOT ENTER YOUR GTPASSWORD ON ANY EXTERNAL EMAIL REQUEST
Hi #da and Corey,

W hive reseived clarification on termination and severanoe for those employees wha will still be working to wind=down operations.

The WEPP aligitility period will sl be the &-manth period before the COA% (0SB shows the CCAR on March 11, 2022). Even though you will use this &
month period to determine ronies owad to the cient, they will onfy ba eligible for WEPP when they too have stopped working.

Please use the first 7 dights of the CEAA number as the Estate 0 on TIF's and applications: 00005648-2022-NF
H you hawe any othar guastions or concerns, please feel free to reach out 1o us,
Have 3 wonderful weeksnd &

Stephania Leroux

Frogram Sdvisor, Benelils and Integrated Sandoss Branch
Wimge Earner Protection Program (WEFF)

Sanios Canada 7 Governmend of Cansda
slephanieaberowaFeendcecanads go.ca § Tel: 7058255468

Conseilire en matiere de programemes, Dreclon généraba des prastations of services inégras
Progresrme de protecton des saleias (PPS)
Sardce Canada § Goinmemarment du Cenada

Braapdoecangds go g f TER TOS-525-5460

LD e At O L Sy S
Fromy Leroux, Stephanie SLINC]

Senky March B, 2023 1:50 PM

To: 'Shahind, Ada" <Ade Shahlni@ca gt coms

Co: Matte, Julie § [NC] <juli Liratte Bsardeecanada.grcas; Hinas, Coray <Corey Hives@ cael.ooms
subject; RE: WEFF ligibiity - Canada Fluorspar Ing {"0FY) — 0084

Hi Ada,
Thank yoe very rmuch for not only providing this infermation, but alse for making it so clear and well organized|

W wiould be Rappy to mestwith you to discuss this further, Julie and | are free tomomow between Sam-1:00pm and again betvweaen 2-3:00pm EST, Let
mie know & tims that works bast and Lwill sat the meeting up,  IF tomormoe et good we can certainly ook &t nawt week too,

Thard you &

Stephanie Laraux

Progrem Advisor, Benefits and Imegraled Sendees Branch
Winge Earner Proteciion Program (WEPF)
Sardoe Canada / Govemment of Caneda

staphenisabrows@asndeeconadapres / Tel 7O5-023-2459

Coneeiire en matiéne de progranmmes, Direclion péndrale dae prestetlons et sandoes inbdgris

Programme di profecion des selarkée (FPS)

Serviee Capsda §f Souvernamend du Ganada
sphiansa. 5.l Srsandorsanmianc.os f TAL 705-023-0485

SRR S T A LS B

Sent: March 24, 2027 11:37 A

Tor Leroux, Stephanie 5L [NC] <staphaniag lerown@eenicacarada g oas

Cet Matte, julle § [NC] =jufiz.l matte@sendceranada,.goaes; Hines, Corey <Corev Hines@ca gl.onmms
Subjectt WEPF eligibility - Canzda Huorspar Inc ["CFI™) — oAl

Gond morning Stephanie and hufe,
| g yioks are having 3 good waekl &s mentioned on iy peevious email | have recefved some sdditioral infarmation from our team in Halifae about the
Canada Fluarspar Ing [“CF) = COAAL
Corey and b are available for a ol to go over the detalls on the court orders and to discuss the employes eligibility IF it k= easier to disouss aver the phone.
Here are as background detsils on tha file that might help with the determination of eligibifity of the employess.
1} Most smployess were terminatad during the Interim Recsivership, with 2 handful baing termineted during the COAS. During this procass, CFI
management has been terrinating employees with only the esception of 2 terminated by Grant Thornton in its capacity &s interim Recelver
{both directors of CF[who are net be eligible for WEFFL
2 Allterminated employaes were tarminated as a rasult of the wind down of operations required during CFT's “Care and Maintenance Mods"
wibvere we are prasening ssets and protecting the environment whike the Woniter pursses a sales process for the business, Terminated



employees have not been offered to be rehired once the sale of the business has ccoured, their terminaticn 15 considerad final.

5} | am attaching a copy of the following documerts and will forward two more emalls as they sre larger files {the court orders are also availakle an

o wskesite: wore GrantTharmton.ca /TP
A, COad, nitial Crder [attached)

coad amended and Reinstated Initia] Order (sttached)

b,
o Interim Recetved Order [s=parate emai}
d.

fample termination etter far ermployees (separate amail)

‘Wi are also currently still warking with the 058 in obtaiming an estate number and this process has proven to be s litte showvar, Once it B determined
that the ermployees ara aligibbe for WEPF and that the CUAS will be considerad as an event 15 it possible to perhaps set Up an estate number with WEPE
anvd then replece oncs we heve recefved the correct one from Q58 or we have compbeted the work on the fike, [ We had taken 2 similar route ona

pravious file as welll.

Plasse feel free to reach out o me 415-507-4577 or Corey Hires S02-451- 7704 from our Halifax office and we will gladly go over sny questions.

[ truby appreciate yeur help in this matter.
Regards,

Bl Shakini | Senlor Associnte

Grant Thomion LLP

11t Floor | 200 King Street West | Toronds | OM | MSH 3T4
T =1 4168 807 4577 | F +1 416 360 4843

I & :
S —
i Grant Thomion LLF i praud
E | o ba recogrixed s ot of
| Canada's besl workplaoas for
| awr fourleanth consecUAe yearl
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From: Shahin, ada
Sent: Fridey, March 18, 2022 530 Ph
To: ateohanie s lerouxiserviecanads, gros
Cetjulie Lmatted@rsendceranada ge.ca

Subject: RE: WEFF changes and update on file work and extensions

Hello Stepharie,

Thank you s rch for your response, | apolagize for not getting back te you earlier. It has been a busy Friday aftarnoon.
1, You ate eserect on the Mike's Technology Corp — 11-2812518 estate- we will likely not require and eedengion & of yet,

2, On the Canada Flugrspar lne = CCAA: [ arn still waiting to hear from the team on thie poanrt report, | Enow that we were incourt today as waell 5o |
arm ot sure iF wee Ravee this order vet, | will advise as soon a5 | have an answer.
| truly apgreciata your help and you have a fabudous weekend as welll

Take care,
Ada

Ada Bhahini | Senkor Associate

Grant Thomton LLP

14th Floos | 200 King Streat West | Toronte | OM | MEH 3T4
T+1 416 GOT 4577 | F +1 41 330 4048

E .

- T

| 1 Grant Thomion LUP is proud
i | o be recognized as ane of

| | Canas el workplaces for

i 1 ourfeuraenth consacutive yeart

-~ - e .

Sent: Friday, March 18, 2022 1:57 PM
To: Shahind, Ade <tda.Shahini s gt.ooms
e il ;

Subject: RE: WEFF changes and update on file work and extersions

o

KTERNAL EMAIL-DG NOT CLICK ON LINKS DR OPEN |

.ﬂiﬂHi‘LﬂNTﬁ'?ﬁU DO NOT.TRUS



SENEWSS DONOT ENTER YOUR GT PASSWORD ON ANY EXTERNAL EMAIL REQUEST
Hi &dda,
Thank you for reaching out and providing us this update. 1tz wery much appreciated &

Mike's Technology Corp = 11-2812618: Benkruptoy date is showing as March 15, 2022 in 0SB, There iz an automatic 45 day perlod from the date of
event ta allow the TIF'S @ arive, IFL understand correctly, vou are not asking for an extension at this time, 1 st any point you Teel yvou reed mora time,
please do not Besitate to contact me as [woukd be bappy to grant an extansion.

Canada Fluorsgar Ine — CCAA: Under the rew WEPP regulations, the COA% will only be considerad a WEPP aligible avent when the court hies determined
that the foemer employar hes terminated all of iTs emplovees In Canada, other than any retzined to wind down s business operations, Canyou confirm
If this court determination has already happenedy i 5o, could you please provide the Court documents in order for us to validate these proceedings
Onee | kraw the date the court detarmined the CCA% is 2 WEPP aligible svent 1 can book at the extenslon, 1 it is still in the very esrly stages and the
courts have not made the deterrmitnation, we wouldm't need to add anextension just vet, i this s the siustion, plesse keep me Informed and as soon as
we ave a date we can go ahead and add the astensien,

Feel frea to reach out to me at amy point ifyou have any guestions or conoarrs,
Have a fabudous weakend &

Stephania Lerowx

Proprarn Advisor, Benelils and Inlagreted Sendces Branch
‘Wage Emar Probaalion Program (WEPP)

Sandos Canada 7 Governmeant of Ganada
slephaniealeroitzendcacanada go.gg / Teb TOS-922-04508

Consedtérs an matitre de programimas, Direction générale das presialions =f services ntégras
Progreseme de prolechon des salarés (PPE)

Sanvdoe Cemada § Gouvemement du Ganada

slephaniedferousieardescanads gooa { Tl TOR-G21-6440

Froo: Shehini, Ada <Ada Shabimi@ca gt sime=
SSenl: March 1%, 2032 12:03 P

Taos Seriith, Sarah S [NC) <sarehs sopith@zendicecanads gooas

Coz Miatte, Julie | [MC] <julis Lmatte@eeriiceranada oo cax; Larou, Stephanie 5L [MC] <taphane g leroun@sencecanads oroys
Subject: RE: WEPF chanpes and update on file work and extensions

Hi Sarah,
Thank you so much for your king words, | will miss cur Interactions and your continues suppost with our files, | wishoyou all the best as well and | hope
our pratha will oross again,

Thank you for forwardieg my request to Julle and Stephenie, very nice to virtuzally meet vou ladies, although [ am pot sure 1fwe right have spoben or
comrmarsceted vie amail before. | ook forward toworking withyou in our future files and look forward to bearing back on our reguest for the extension
of the second file.

Thank you again all theee and hope you have a graat rest of the day and weekend]
Take cars,
Al

Ada Shahind | Senfor Associsle

Grand Tharmton LLF

11th Floor | 200 King Street West | Torarlo | DN ] MEH 3T4
T +1 418 GOT 4577 | F +1 418 350 4948

| W Dl arantioon b,

! ! Grant Thormdan LLP i prowd
& | b b recagritned as one of
. 1 Cansde's basl werkpleoas for
i aur fourieenih congecubve year

Sent: Friday, BMarch 18, 2022 11:33 &M

Tas Shahinl, Ade <fda Shahlri@cs gtoom>

Cer julia ] matte@saryicecanarls g0 stephaniaa lerouscervicacanans So.
Subject: RE: WEPF changes and update on file work and extensions



SENEWS DO NOT ENTER YOUR GT PASSWORD ON ANY EXTERNAL EMAIL REQUEST

Hi Adat
[ haapies o and your famély are doing well, Lovely te sae you are backl

At the beginning of Decerber, 1 left the WEPP team and while still in Service Canada, am doing differant work now. | have OC'd my ameaeing coflagues,
Jubie and Steph wio can definitely Bl vou with your reguest. You sre in good hands with them @,

o & personal note, it his been e pleasure working with you and [want to thank you for always being so focused on helping our cllants, | slso greatly
appreniate how organitzed you have always been and really loved our intesaetions §3 1 wish you the best in the future,

Best regards,

Banad St
[She/HerElle)

Af Business Sirategies Consullant
Integrated Senices Management (1SM) | Benefitz and Infegrated Services Branch
Service Canada | Government of Canada

i SR

Consuitants des siratégles opérabionnelles p.i
Gesfion intégrée des serdces (315} | Direction générale das prestatiens et des services intégrés
Service Canada | Gouwvernement du Canada

£l G

Fram: Shahind, fda <A, Shabiniica.gt oo

Sant; March 18, 3022 10205 A

To: Smith, Sarah 5 [NC<garab.s sinilbitsenitecanadagr on-
Sublect: WEPP changes and update onfile work and extensions

Good merning Sarah,

It haz bean @ whila that we have not been in touch, | hopa vou are daing well, | have been back since January But | have been busy and Just never got a
chanee to towch base, The WEPP program mads & ot of changes back in Movermber 2021 and b am still updating alt of our docurmentation for employess
arvd iy general for our team

I just weanted to give vou a heads U on & coupla of WEPR fifings that we will be handling. We wera recently sppointed as trustes in bankruptoy on one of
the files out wast for Mike's Technology Corp. Estate §f 11-2812618 [roughly 26 moes or less employees) and are having troubls In getting access to the
premizes of the business, we hope to get sooess rext week inorder for us to collect the physical and electronic records 10 review the employes details
provided by the ernplever. Hoping thet we might not need to file bite, | have started working on the file decurnentation alraady and might be sble to it
ontime, Twill keap you pasted,

Wi also got appeinted a3 interim recsiver and monitor on & CCAA proceading for Canada Fluorspar Ing, aut east {roughly ever 200 employees] and will
weoudd [ to sme 1 we can get an extension 3s to swoid to have 1o file the trustes information forms twice, ance to file the total amounts owed to the
emplovees and then to conficm the proaf of clalim receipt. We are still working on & responss for 2n estate number but were planning on using the
following steps in order to avoid higher costs for the fike i it is possible to get an axtersion:
1] Frepare ernpleyes packages advising the total amounts owed and asking employvees to file a proof of claim and the WEPP application online
within a set date
7} A few virtuzl teams sasslons will be held for the employess to ask thelr questions and to help guide them with the proof of daim and WEPP filing
{datalls of the meetings will be included in the package, 2 mass email will be sant out te employees as well 23 the detalts will be posted on our
creditor website) Oree the proof of daims are received by aur affice we will then file the trustes infermation forms with WEPP
3} IFall proof of daims are not received by the deadiine we will enter all of the remainlng claims for the employees that have not filed their lzims
with our office without confirmation of the preof of clalm receipt
|2 it possibie perkaps to get the axtanslon on this file for a coupbe of months to allow us to prepare the packages and hold these meetings with the
ermployzes and flle thess claims anly once,
1 lock forward to hearing back from vous and hope you have & great weekend, fael free to call me at 416-607-4577 if you are not clear on arything.
Take tare,
Ads

Ada Bhahinl | Senior Associaie

Grani Thoméon LLP

111k Flaar [ 200 King Streat Wesl | Toronte | ON | MBH 3T4
T1 416 607 4577 | F +1 416 260 4548

E e Shahini@saaloom | W iRt grendbomion.c
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EXHIBIT “E”

Thig s Extibit £ _to the affidavit of

ub | e gworn before me on the

30 dayof Maxy 2022,

GAVIN D. F MACDONALD
A Notary Public tremd fiot the:
Province of Nova Sootia



Revised Procedures for the Sale and Investment Solicitation Process

On March 7, 2022, Canada Fluorspar Inc., and Canada Fluorspar (NL) Inc., by their Interim
Receiver, Grant Thornton Limited, and Newspar {a General Partnership) (collectively the
“Company” or the “Applicant”) commenced proceedings (the “CCAA Proceedings”™) under the
Companies’ Creditors Arrangement 4ct (Canada) (the “CCAA”) before the Supreme Court of
Newfoundland and Labrador (in Bankruptcy and Insolvency) in the City of St. John's, in the
Province of Newfoundland and Labrador (the “Court™) pursuant to an order granted by the Court
on March 11, 2022, Said order was amended and restated by the Court on March 18, 2022
(collectively, as further amended or restated from time to time, the “Initial Order™).

Pursuant to the Initial Order, Grant Thornton Limited was appointed as monitor in the
CCAA Proceedings (in such capacity, the “Monitor™).

On March 18, 2022, the Court granted an order (the “Bidding Procedures Order”),
authorizing the Applicant to undertake a sale and investment solicitation process (“SISP”} for the
sale of the Company’s business, property, assets and undertakings (collectively, the “Business™).
The SISP shall be conducted by the Monitor, supported by the Company as required, in the manner
set forth herein.

Among other things, the Bidding Procedures Order authorizes and directs the Monitor and
the Company to conduct the SISP in accordance with the bidding procedures set out herein (the
“Bidding Procedures”) governing the solicitation of offers or proposals (each a “Bid”) for the
acquisition of the Business or some portion thereof.

Defined Terms

L. Capitalized terms used in this SISP have the meanings given thereto in Appendix A.

Bidding Procedures
Opportunity

2. The SISP is intended to solicit interest in, and opportunities for: (i) one or more sales or
partial sales of all, substantially all, or certain portions of the Business; and/or (ii) for an
investment in, restructuring, recapitalization, refinancing or other form of reorganization
of the Company or its Business. Bids considered pursuant to the SISP may include one or
more of an investment, restructuring, recapitalization, refinancing or other form of
reorganization of the business and affairs of the Company as a going concern or a sale (or
partial sales) of all, substantially all, or certain aspects of the Business, or a combination
thereof (the “Opportunity™).

3. All interested parties are encouraged to submit bids based on any form of Opportunity that
they may elect to advance pursuant to the SISP, including as a Sale Proposal or an
Investment Proposal.

4. The Bidding Procedures describe the manner in which prospective bidders may gain access
to due diligence materials concerning the Company and the Business, the manner in which



-2

bidders may participate in the SISP, the requirement of and the receipt and negotiation of
bids received, the ultimate selection of a Successful Bidder and the requisite approvals to
be sought from the Court in connection therewith. The Monitor shall conduct the SISP in
the manner set forth herein.

The Monitor, in consultation with the Company and the DIP Lenders, may at any time and
from time to time, modify, amend, vary or supplement, whether material or immaterial the
SISP or the Bidding Procedures, if necessary or useful in order to give effect to the
substance of the SISP, the Bidding Procedures and the Bidding Procedures Order.

The Monitor shall post on the Monitor’s website, as soon as practicable, any such
modification, amendment, variation or supplement to the Bidding Procedures and inform
the bidders impacted by such modifications.

In the event of a dispute as to the interpretation or application of the SISP or Bidding
Procedures, the Court will have exclusive jurisdiction to hear and resolve such dispute.

5. No bidder may request or receive any form of bid protection as part of any bid made
pursuant to the SISP.

As more particularly set out herein, a summary of the key dates pursuant to the SISP are as
follows:!

1. Solicitation Letter By no later than March 20 2022, at 5:00 p.m.

Monitor to distribute Solicitation Letter, to (Newfoundland Standard Time)
potentially interested parties

2. CIM and VDR By no later than March 23, 2022, at 5:00 p.m.
Monitor to prepare and have available for ﬂqﬂ‘-"ft:ﬂUﬂdlﬂ“d Stam_iard Time), or at such
parties having executed the NDA (Potential later time as the Monitor, in consultation with
Bidders) the CIM and VDR the Company, deems appropriate

3, Phase 1 Qualified Bidders & Bid By no later than April 17, 2022, at 5:00 p.m.
Deadline {Newfoundland Standard Time)

Phase 1 Bid Deadline (for delivery of non-
binding LOIs by Phase 1 Qualified Bidders in
accordance with the requirement of
paragraph 14 of the Bidding Procedures)

1 Ali capitalized terms not already defined are defined further below. Titles in the chart are for presentation purposes
only.




4. Phase 1 Successful Bid

Monitor to notify each Phase 1 Qualified
Bidder in writing as to whether its bid
constituted a Phase 1 Successiul Bid

By no later than April 24, 2022, at 5:00 p.m.
(Newfoundland Standard Time)

5. Phase 2 Bid Deadline & Qualified
Bidders

Phase 2 Bid Deadline (for delivery of
definitive offers by Phase 2 Qualified Bidders
in accordance with the requirement of
paragraph 21 of the Bidding Procedures)

By no later than Jure322July 22, 2022, at
5:00 p.m. (Newfoundland Standard Time)

6. Auction
Auction Commencement Date (if needed)

By no later than June-49July 29, 2022

7. Selection of final Successful Bid

Deadline for selection of final Successful Bid -

By no later than June-39August 5, 2022, at
5:00 pan. (Newfoundland Standard Time)

8. Definitive Documentation

Deadline for completion of definitive
documentation in respect of Successful Bid

By no later than Jure-26August 12, 2022

9. Approval Motion — Successful Bid

Deadline for filing of Approval Motion in
respect of Successful Bid

By no later than July3August 19, 2022

10. Closing — Successful Bid

Anticipated deadline for closing of Successful
Bid being the Target Closing Date

JulyH0September 2. 2022 or such earlier date

as is achievable

11. Outside Date — Closing

QOutside Date by which the Successful Bid
must close

JubyH0September 16, 2022




Solicitation of Inferest: Notice of the SISP

6. As soon as reasonably practicable after the granting of the Bidding Procedures Order:

(a) a notice of the SISP and such other relevant information which the Company, in
consultation with the Monitor and the DIP Lenders, considers appropriate shall be
published in the National Post, the Telegram (NL) and The Globe & Mail and such
other publications as may be considered appropriate;

(b)  apress release setting out the notice and such other relevant information regarding
the Opportunity as may be considered appropriate, shall be issued with Canada
Newswire designating dissemination in Canada; and

(c) any parties that have already reached out to the Monitor expressing their interest.

7. The Monitor shall send a letter describing the Opportunity (a “Solicitation Letter™),
outlining the SISP and inviting recipients of the Solicitation Letter to express their interest
pursuant to the SISP, for distribution to potential bidders as soon as practical.

Virtual Data Room

8. A confidential virtual data room (the “VDR™) in relation to the Opportunity will be made

available by the Company or the Monitor to Potential Bidders that have executed the NDA
(ds defined below) in accordance with paragraph 9 herein, The VDR will be made available
as soon as practicable. Following the completion of “Phase 17, but prior to the completion
of “Phase 2", additional information may be added to the VDR to enable Phase 2 Qualified
Bidders to complete any confirmatory due diligence in respect of the Company and the
Opportunity. The Monitor, in consultation with the Company and the DIP Lenders, may
establish or cause the Company to establish separate VDRs (including “clean rooms”), if
the Monitor reasonably determines that doing so would further the Company’s and any
Potential Bidders” compliance with applicable antitrust and competition laws, or would
prevent the distribution of commercially sensitive competitive information. The Monitor
may also, in consultation with the Company and the DIP Lenders, limit the access of any
Potential Bidder to any confidential information in the VDR where the Monitor reasonably
determines that such access could negatively impact the SISP, the ability to maintain the
confidentiality of the information, the Business or its value.

PHASE 1: NON-BINDING LOIS

Phase 1 Qualified Bidders and Delivery of Confidential Information Memorandum

9,

In order to participate in the SISP, and prior to the distribution of any confidential
information to an interested party (including access to the VDR), such interested party must
deliver to the Monitor at the address specified in Appendix B hereto (including by email)
a Non Disclosure Agreement (an “NDA™) which shall enure to the benefit of any
Successful Bidder that closes a transaction contemplated by the Successful Bid, Pursuant
to the terms of the NDA to be signed by a potential bidder (each potential bidder who has
executed an NDA with the Monitor, a “Potential Bidder™), each Potential Bidder will be
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11.

13.

14,

5.

prohibited from communicating with any other Potential Bidder regarding the Opportunity
during the term of the SISP, without the consent of the Monitor, Prior to the Monitor
executing an NDA with any potential bidder, any potential bidder may be required to
provide evidence, reasonably satisfactory to the Monitor, in consultation with the
Company, of its financial wherewithal to complete a transaction in respect of the
Opportunity (either with existing capital or with capital reasonably anticipated to be raised
prior to closing) and/or to disclose details of their ownership and/or investors. For the
avoidance of doubt, a party who has executed an NDA or a joinder with a Potential Bidder
for the purpose of providing financing to a Potential Bidder in connection with the
Opportunity (such party a “Financing Party”) shall not be deemed a Potential Bidder for
purposes of the SISP, provided that such Financing Party undertakes to inform the Monitor
in the event that it elects to act as a Potential Bidder.

A Potential Bidder that has executed an NDA and provided any additional information
required pursuant to paragraph 9, will be deemed a “Phase 1 Qualified Bidder™ and will
be promptly notified of such classification by the Monitor.

The Monitor with the assistance of the Company and the DIP Lenders, as required, will
prepare and send to each Phase 1 Qualified Bidder a confidential information
memorandum providing additional information considered relevant to the Opportunity
(a “CIM™) as soon as practicable. The Monitor, the Company, the DIP Lenders and their
respective advisors make no representation or warranty as to the information contained in

. the CIM or otherwise made available pursuant to the SISP. .

The Monitor shall provide any person deemed to be a Phase | Qualified Bidder with access
to the VDR. The Monitor, the Company, the DIP Lenders and their respective advisors
make no representation or warranty as to the information contained in the VDR. The VDR
shall contain a template letter of intent (the “Template LOI”) and a template purchase and
sale agreement (“Template PSA™).

If a Phase 1 Qualified Bidder wishes to submit a bid, it must deliver a non-binding letter
of intent (an “LOTI”) (each such LOI, provided in accordance with paragraph 14 below,
a “Phase 1 Qualified Bid™), to the Monitor at the address specified in Appendix B hereto
(including by email) so as to be received by the Monitor not later than 5:00 p.m.
(Newfoundland Standard Time) on April 17, 2022, or such other date or time as may be
agreed by the Monitor in consultation with the Company and the DIP Lenders
(the “Phase 1 Bid Deadline™). To the extent possible, the Phase 1 Qualified Bid should
follow the format as set out in the Template LOL

An LOT submitted by a Phase 1 Qualified Bidder will only be considered a “Phase 1
Qualified Bid” if the LOI complies at a minimum with the following:

(a)  ithas been duly executed by all required parties:
(b)  itisreceived by the Phase 1 Bid Deadline;

(c) it provides written evidence, satisfactory to the Monitor, in consultation with the
Company and the DIP Lenders, of the ability to consummate the transaction within
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the timeframe contemplated by the SISP and to satisfy any obligations or liabilities
to be assumed on closing of the transaction, including, without limitation, a specific
indication of the sources of capital;

it identifies all proposed material conditions to closing including, without
limitation, any internal, regnlatory or other approvals and any form of agreement
or other document required from a government body, stakeholder or other third
party, and an estimate of the anticipated timeframe and any anticipated
impediments for obtaining such approvals;

it: (i) identifies the Qualified Phase 1 Bidder and representatives thereof who are
authorized to appear and act on behalf of the Qualified Phase 1 Bidder for all
purposes regarding the contemplated transaction; and (i) fully discloses the
identity of each entity or person that will be sponsoring, participating in or
benefiting from the transaction contemplated by the LOI;

an outline of any additional due diligence required to be conducted in order to
submit a binding offer;

it clearly indicates:

(i) that the Phase 1 Qualified Bidder is seeking to acquire all or substantially
~ all of the Business whether through an asset purchase, a share purchase or

- a combination thereof (either one being, a “Sale Proposal™) or some other
portion of the Business (a “Partial Sale Proposal™); and/or

(ii)  whether the Phase 1 Qualified Bidder is offering to make an investment in,
restructure, recapitalize, reorganize or refinance the Company or their
business (an “Investment Proposal™);

it contains such other information as may be reasonably requested by the Monitor,
in consultation with the Company and the DIP Lenders:

it does not provide for any break fee or expense reimbursement;

in the case of a Sale Proposal, it identifies or contains the following:

(i) the purchase price or price range and key assumptions supporting the
valuation and the anticipated amount of cash payable on closing of the
proposed transaction;

(if)  any contemplated purchase price adjustment;

(i)  a description of the specific assets that are expected to be subject to the
transaction and any assets or obligations expected to be excluded:;

{iv)  a description of those liabilities and obligations (including operating
liabilities, obligations to employees, and reclamation ebligations) which the
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Phase 1 Qualified Bidder intends to assume and which such liabilities and
obligations it does not intend to assume;

(v)  information sufficient for the Monitor, in consultation with the Company
and the DIP Lenders, to determine that the Phase | Qualified Bidder has
sufficient ability to satisfy and perform any liabilities or obligations
assumed pursuant to subparagraph {iv) above; and

(vi)  any other terms or conditions of the Sale Proposal that the Phase 1 Qualified
Bidder believes are material to the transaction; and

(k)  inthe case of an Investment Proposal, it identifies the following:

(i) a description of how the Phase 1 Qualified Bidder proposes to structure the
proposed investment, restructuring, recapitalization, refinancing or
reorganization;

(i)  the aggregate amount of the equity and/or debt investment to be made in the
Company or their business:

(iii)  the underlying assumptions regarding the pro forma capital structure;

(iv)  a description of those liabilities and obligations (including operating
liabilities, obiigations w employees, and reclamation obligations) which the
Phase 1 Qualified Bidder intends to assume and which such liabilities and
obligations it does not intend to assume;

(v}  information sufficient for the Monitor, in consultation with the Company,
to determine that the Phase 1 Qualified Bidder has sufficient ability to
satisfy and perform any liabilities or obligations assumed pursuant to
subparagraph (iv) above; and

(vi)  any other terms or conditions of the Investment Proposal that the Phase |
Qualified Bidder believes are material to the transaction.

15.  Notwithstanding the foregoing, the Monitor in consultation with the Company and the DIP
Lenders may waive compliance with any one or more of the requirements in paragraph 14
and deem any such non-compliant LOI to be a Phase 1 Qualified Bid, provided that doing
so shall not constitute a waiver by the Monitor of the requirements of paragraph 14 or an
obligation on the part of the Monitor to designate any other LOI as a Phase 1 Qualified
Bid. The Monitor will be under no obligation to negotiate identical terms with, or extend
identical terms to, each Phase 1 Qualified Bidder;

Assessment of Phase 1 Qualified Bids and Subsequent Process

16.  The Monitor, in consultation with the Company and the DIP Lenders, may, following the
receipt of any LOI, seek clarification with respect to any of the terms or conditions of such
L.O1 and/or request and negotiate one or more amendments to such LOI prior to
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determining if the LOI should be considered a Phase 1 Qualified Bid or a Phase 1
Successful Bid (as defined below).

Following the Phase 1 Bid Deadline, the Monitor shall determine, in accordance with the
requirements of paragraph 14 and in consultation with the Company, the LOI(s) that are
selected as the most favourable Phase 1 Qualified Bid{s), which Phase 1 Qualified Bid(s)
shall be deemed a “Phase 1 Successful Bid(s)” and which Phase 1 Qualified Bidder(s)
accordingly shall be deemed a “Phase 2 Qualified Bidder(s)”. For greater certainty, there
can be more than one Phase 1 Qualified Bid that may be determined as being a Phase 1
Successful Bid, and more than one Phase 1 Qualified Bidder that may be determined as
being a Phase 2 Qualified Bidder.

Only Phase 2 Qualified Bidders — being those that have submitted a Phase 1 Successful
Bid — shall be permitted to proceed to Phase 2 of the SISP.

The Monitor shall notify each Phase 1 Qualified Bidder in writing as to whether its Phase 1
Qualified Bid constituted a Phase 1 Successful Bid — such that it is a Phase 2 Qualified
Bidder — within five (5) Business Days of the Phase 1 Bid Deadline, or at such later time
as the Monitor deems appropriate, in consultation with the Company.

Without limiting the provisions governing amendment of the SISP set out in paragraph 32
below, and notwithstanding the process and timeline for Phase 1, the process to identify

and designate Phase 2 Qualified Bidders and the terms upon which Phase 2 may be

continued as described below, the Monitor may at any time before or after the Phase 1 Bid
Deadline, determine that Phase 2 is not required and may proceed to execute a definitive
agreement (which shall be subject to Court approval) with respect to a transaction
contemplated in a Phase 1 Qualified Bid submitted at any time on or before the Phase 1
Bid Deadline.

PHASE 2: FORMAL OFFERS AND REMOVAL OF CONDITIONS

Formal Binding Offers

21.

Any Phase 2 Qualified Bidder that wishes to make a formal offer with respect to his/her/its
Sale Proposal or Investment Proposal shall submit a binding offer (a “Binding Offer™):
(a) in the case of a Sale Proposal, in the form of the Template PSA provided in the VDR,
along with a marked version showing edits to the original form of Template PSA provided
in the VDR; or (b) in the case of an Investment Proposal, a plan or restructuring support
agreement in form and substance satisfactory to the Monitor, in consultation with the
Company and the DIP Lenders (each, such Binding Offer submitted in accordance with
paragraph 22 below, a “Phase 2 Qualified Bid™) in each case to the Monitor, at the address
specified in Appendix B hereto (including by email) so as to be received by the Monitor
not later than 5:00 p.m. (Newfoundland Standard Time) on Juned2July 22 2022, or such
other date or time as may be agreed by the Monitor in consultation with the Company and
the DIP Lenders (as may be extended, the “Phase 2 Bid Deadline™).
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A Binding Offer will only be considered as a Phase 2 Qualified Bid if the Binding Offer:

(a)
(b)

©

d
(®)
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(2)

(h)
(1

has been received by the Phase 2 Bid Deadline;

is a Binding Offer: (i) to purchase all, substantially all, or a portion of the Business;
and/or (ii) to make an investment in, restructure, recapitalize, reorganize or
refinance the Company or their business, on terms and conditions reasonably
acceptable to the Company and the DIP Lenders;

identifies all executory contracts of the Company that the Phase 2 Qualified Bidder
will assume and clearly describes, for each contract or on an aggregate basis, how
all monetary defaults and non-monetary defaults will be remedied, as applicable;

is not subject to any financing conditionality;

is unconditional, other than upen the receipt of the Approval Order(s) (as defined
below) and satisfaction of any other conditions expressly set forth in the binding
offer;

includes acknowledgments and representations of the Phase 2 Qualified Bidder that
it: {i) has had an opportunity to conduct any and all due diligence regarding the
Opportunity prior to making its Binding Offer; (ii) has relied solely upon its own
independent review, investigation and/or inspection of any documents and/or the
Business in making its Binding Offer; (iii) did not rely upon any written or oral
statements, representations, warranties, or guarantees whatsoever, whether express,
implied, statutory or otherwise, regarding the Opportunity or the completeness of
any information provided in connection therewith, other than as expressly set forth
in the Binding Offer or other transaction document submitted with the Binding
Offer; and (iv) promptly will comimence any governmental or regulatory review of
the proposed transaction by the applicable competition, antitrust or other applicable
governmental authorities;

the Binding Offer must be accompanied by a letter that confirms that the Binding
Offer: (i) may be accepted by the Monitor by countersigning the Binding Offer,
and (ii) is irrevocable and capable of acceptance until the earlier of (A)two
business days after the date of closing of the Successful Bid; and (B) the Outside
Date:

does not provide for any break fee or expense reimbursement;

is accompanied by a deposit in the amount of not less than 5% of the cash purchase
price payable on closing or total new investment contemplated. as the case may be
(the “Deposit™), along with acknowledgement that if the Phase 2 Qualified Bidder
is selected as the Successful Bidder (as defined below), that the Deposit will be
non-refundable subject to approval of the Successful Bid (as defined below) by the
Court and the terms described in paragraph 31 below;
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)] contemplates and reasonably demonstrates a capacity to consummate a closing of
the transaction set out therein on or before JelyH0September 2, 2022, or such earlier
date as is practical for the parties to close the contemplated transaction, following
the satisfaction or waiver of the conditions to closing (the “Target Closing Date™)
and in any event no later than Julyw—10September 16, 2022 (the “Outside Date™);
and

(k)  contains an agreement that the Phase 2 Qualified Bidder submitting such bid, if not
chosen as the Successful Bidder, shall serve, without modification to such bid, as a
Backup Bidder (as defined below), in the event the Successful Bidder fails to close.

The Monitor shall not purport to waive strict compliance with any one or more of the
requirements specified above (for greater certainty, other than paragraph 21(c) above and
paragraph 32 below and deem any such non-compliant Binding Offer to be a Phase 2
Qualified Bid.

Selection of Successful Bid

24,

25.

26.

27.

The Monitor, in consultation with the Company and the DIP Lenders, may, following the
receipt of any Binding Offer, seek clarification with respect to any of the terms or
conditions of such Binding Offer and/or request and negotiate one or more amendments to
such Binding Offer prior to determining if the Binding Offer should be considered a
Phase 2 Qualified Bid.

The Monitor, in consultation with the Company and the DIP Lenders, will: (a) review and
evaluate each Phase 2 Qualified Bid; and (b) identify the highest or otherwise best bid
(the “Successful Bid”, and the Phase 2 Qualified Bidder making such Successful Bid,
the “Successful Bidder”) pursuant to the paragraphs below. Any Successful Bid shall be
subject to approval by the Court.

In the event there is at least two Phase 2 Qualified Bids, the Successful Bid shall be
identified through an Auction.

Auction: In the event that an auction {the “Auction™) is required in accordance with the
terms of this SISP, it shall be conducted in accordance with the procedures set forth in this

paragraph:

(a) The Auction shall commence at a time to be designated by the Monitor, no later
than Jene—0July 29, 2022, and may, in the discretion of the Monitor, be held
virtually due to the COVID-19 pandemic via videoconference, teleconference or
such other reasonable means as the Monitor deems appropriate, The Monitor and
the Company shall work in good faith with the parties entitled to attend the Auction
to arrange for the Auction to be so held. The Monitor reserves the right to cancel or
postpone the Auction in the consultation with the DIP Lenders.

(b}  The identity of each Phase 2 Qualified Bidder participating in the Auction will be
disclosed, on a confidential basis, to each other Phase2 Qualified Bidder
participating in the Auction.
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Except as otherwise permitted in the Monitor’s discretion, only the Company, the
Dip Lenders, the Monitor and the Phase 2 Qualified Bidders, and, in each case, their
respective professionals shall be entitled to attend the Auction. Only a Phase 2
Qualified Bidder is eligible to participate in the Auction.

Phase 2 Qualified Bidders shall appear at the Auction, or through a duly authorized
representative.

Except as otherwise set forth herein, the Monitor, in consultation with the Company
and the DIP Lenders, may waive and/or employ and announce at the Auction
additional rules, including rules to facilitate the participation of parties participating
in an aggregated bid, that are reasonable under the circumstances for conducting
the Auction, provided that such rules are: (i) not inconsistent with the Initial Order,
the SISP, the Bidding Procedures, the DIP, the CCAA, or any order of the Court
entered in connection with the CCAA Proceedings; (ii) disclosed to each Phase 2
Qualified Bidder; and (iii) designed, in the Monitor’s business judgment, to result
in the highest and otherwise best offer.

The Monitor will arrange for the actual bidding at the Auction to be transcribed or
recorded. Each Phase2 Qualified Bidder participating in the Auction shall
designate a single individual to be its spokesperson during the Auction.

Fach Phase 2 Qualified Bidder participating in the Auction must confirm on the
record, at the commencement of the Auction and again at the conclusion of the
Auction, that it has not engaged in any collusion with the Company or any other
person regarding the SISP that has not been disclosed to all other Phase 2 Qualified
Bidders.

Prior to the Auction, the Monitor shall identify, in consultation with the Company
and the DIP Lenders, the highest and best of the Phase 2 Qualified Bids received
and such Phase 2 Qualified Bid shall constitute the opening bid for the purposes of
the Auction (the “Opening Bid”). Subsequent bidding will continue in minimum
increments valued at not less than $[250,000] cash in excess of the Opening Bid.
For the purposes of facilitating bidding, the Monitor may ascribe a monetary value
to non-cash considerations, including by way of example, to different levels of
conditionality to closing. Each Phase 2 Qualified Bidder shall provide evidence of
its financial wherewithal and ability to consummate the transaction at the increased
purchase price, if so requested by the Monitor. Further, in the event that an
Aggregated Bid qualifies to participate in the Auction, modifications to the bidding
requirements may be made by the Monitor to facilitate bidding by the participants
in the Aggregated Bid.

All Phase 2 Qualified Bidders shall have the right to, at any time, request that the
Monitor announce, subject to any potential new bids, the then-current highest and
best bid and, to the extent requested by any Phase 2 Qualified Bidder, use
reasonable efforts to clarify any and all questions such Phase 2 Qualified Bidder
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may have regarding the Monitor’s announcement of the then-current highest and
best bid.

{{ Each participating Phase 2 Qualified Bidder shall be given reasonable opportunity
to submit an overbid at the Auction to any then-existing overbids. The Auction shall
continue until the bidding has concluded and there is one remaining Phase 2

" Qualified Bidder that the Monitor, in consultation with the Company and the DIP
Lenders, determine has submitted the highest and otherwise best Phase 2 Qualified
Bid of the Auction. At such time and upon the conclusion of the bidding, the
Auction shall be closed and the final remaining Phase 2 Qualified Bidder shall be
the Successful Bidder.

(k)  Upon selection of a Successful Bidder, the Monitor shall require the Successful
Bidder to deliver as soon as practicable an amended and executed transaction
document that reflects its final bid and any other modifications submitted and
agreed to during the Auction, prior to the filing of the application material for the
hearing to consider the Approval Motion (as defined below).

(O The Monitor shall not consider any bids submitted after the conclusion of the
Auction.

The final Successful Bid and the Backup Bid (as defined below) shall be selected by no
later than June—9August 5, 2022 and the definitive documentation in respect of the
Successful Bid must be finalized and executed no later than Fere26August 12, 2022, which
definitive documentation shall be conditional only upon the receipt of the Approval
Order(s) and the express conditions set out therein and shall provide that the Successful
Bidder shall use all reasonable efforts to close the proposed transaction by no later than the
Target Closing Date, or such longer period as shall be agreed to by the Monitor in
consultation with the Company, the DIP Lenders and the Successful Bidder. In any event,
the Successful Bid must be closed by no later than the Outside Date, unless with the
authorization of the DIP Lenders, acting reasonably.

Notwithstanding anything in the SISP to the contrary, if an Auction is conducted, the
Phase 2 Qualified Bidder with the next highest or otherwise best Phase 2 Qualified Bid at
the Auction, as determined by the Monitor will be designated as the backup bidder
(the “Backup Bidder™). The Backup Bidder shall be required to keep its initial Phase 2
Qualified Bid (or if the Backup Bidder submitted one or more overbids at the Auction, the
Backup Bidder's final overbid) (the “Backup Bid”™) open until the earlier of: (A) two
business days after the date of closing of the Successful Bid; and (B) the Outside Date.

Approval of Successful Bid

30.

The Monitor shall apply to the Court (the “Approval Motion™)} for one or more orders:
(i) approving the Successful Bid and the Backup Bid (as applicable) and authorizing the
taking of such steps and actions and completing such transactions as are set out therein or
required thereby; and (ii) granting a vesting order and/or reverse vesting order to the extent
that such relief is contemplated by the Successful Bid or the Backup Bid, as applicable, so
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as to vest title to any purchased assets in the name of the Successful Bidder or the Backup
Bidder (as applicable) and/or vesting unwanted liabilities out of one or more of the
Company (collectively, the “Approval Order(s)”). The Approval Motion will be held on
a date to be scheduled by the Monitor and confirmed by the Court upon application by the
Monitor, who shall use their best efforts to schedule the Approval Motion on or before Fuly
3August 19, 2022, subject to Court availability. The Approval Motion may be adjourned
or rescheduled by the Monitor without further notice, by an announcement of the adjourned
date at the Approval Motion or in a notice to the service list of the CCAA Proceedings
prior to the Approval Motion.

31.  All Phase 2 Qualified Bids (other than the Successful Bid) shall be deemed rejected on and
as of the date of the closing of the Successful Bid, with no further or continuing obligation
of the Monitor to any unsuccessful Phase 2 Qualified Bidders.

Deposits

32.  The Deposit(s):

(a)  shall, upon receipt from the Phase 2 Qualified Bidder(s). be retained by the Monitor
and deposited in a non-interest-bearing trust account.

(b)  received from the Successful Bidder, shall:

(1) be applied to the purchase price to be paid by the applicable Successtul
Bidder whose Successful Bid is the subject of the Approval Order(s), upon
closing of the approved transaction; and

(i)  shall otherwise be held and refundable in accordance with the terms of the
definitive documentation in respect of any Successful Bid, provided that all
such documentation shall provide that the Deposit shall be retained by the
Monitor and forfeited by the Successful Bidder, if the Successful Bid fails
to close by the Outside Date, and such failure is attributable directly to any
failure or omission of the Successful Bidder to fulfil its obligations under
the terms of the Successful Bid;

(c) received from the Backup Bidder, unless it is subsequently selected as the
Successful Bidder, shall be fully refunded, to the Backup Bidder on or before the
earlier oft (1) two (2) Business Days after the date of the closing to the Successful

Bid; or (ii) Juby37September 16, 2022; and

(d)  received from the Phase 2 Qualified Bidder(s) that are not the Successful Bidder or
the Backup Bidder shall be fully refunded, to the Phase 2 Qualified Bidder(s) that
paid the Deposit(s) as soon as practical following the selection of the Successtul
Bidder and in any event no later than Jaly3-7September 16, 2022.
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Amendment

33.

The Monitor shall have the right at any time, in consultation with the Company and the
DIP Lenders, to: (i} make material amendments to the SISP (including by extending the
Phase 1 Bid Deadline or the Phase 2 Bid Deadline); and (ii) make non-material
amendments to the SISP, in each case if, in the Monitor’s reasonable judgment in
consultation with the Company and/or the DIP Lenders, such material or non-material
amendment will enhance the procedure for conducting the SISP or maximize the value of
a transaction pursuant to the SISP. The Monitor shall advise the Service List in the CCAA
Proceedings of any material amendment to the SISP. Without limiting the foregoing and
notwithstanding the process and timeline for Phase 1 and the continuation of the SISP into
Phase 2, the Monitor may at any time during Phase 1 or Phase 2: (i) subject to Court
approval, enter into a stalking horse agreement involving a transaction with respect to some
or all of the Business with a party identified through the SISP or otherwise; or (ji) subject
to Court approval, enter into a definitive agreement with respect to a transaction involving
some or all of the Business with a party identified through the SISP or otherwise and
suspend or terminate the SISP.

Where is”

Any sale (or sales) of the Business will be on an “as is, where is” basis except for
representations and warranties that are customarily provided in purchase agreements for a

. company subject to CCAA proceedings and any such representations and warranties

‘provided for in the definitive documents shall not survive closing.

Free of Anv and All Claims And Inferests

35.

In the event of a sale, to the extent permitted by law, all of the rights, title and interests of
the Company in and to the Business to be acquired will be sold free and clear of all pledges,
liens, security inferests, encumbrances, claims, charges, options, and interests thereon and
there against (collectively, the “Claims and Interests”) pursuant to section 36(6) of the
CCAA, such Claims and Interests to attach to the net proceeds of the sale of such Business
(without prejudice to any claims or causes of action regarding the priority, validity or
enforceability thereof), except to the extent otherwise set forth in the relevant transaction
documents with a Successful Bidder.

Credit Bidding

36.

Any party or parties holding a valid, enforceable, and properly perfected security interest
in the Business may, subject in all respects to such party’s compliance with the Bidding
Procedures, credit bid the amount of debt secured by such lien as part of any transaction
contemplated by the Bidding Procedures; provided, however, that such transaction shall
also provide for the indefeasible and irrevocable repayment in full in cash on the date of
closing of any such transaction of any and all obligations: (i) owing to the DIP Lenders;
(ii) owing pursuant to any charges granted by the Court in the CCAA Proceedings; and
(iii) secured by a security interest in the Business that is to be acquired under such
transaction that is senior to the security interest held in such Business by the party
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submitting such credit bid unless the holder or indenture trustee or agent of any such senior
security interest otherwise agrees. Nothing contained in this paragraph 34 is intended to,
or shall, alter or amend the rights, terms or obligations under any intercreditor agreement
or other form of agreement in respect of existing indebtedness of the Company.

Confidentiality

37.  For greater certainty other than as shall be required in connection with any Auction or
Approval Motion, neither the Company nor the Monitor will share: (i) the identity of any
Potential Bidder, or Phase 1 Qualified Bidder; or (ii) the terms of any bid, LOI, Phase 1
Qualified Bid, Sale Proposal, Investment Proposal or Phase 2 Qualified Bid, with any other
bidder without the consent of such party (including by way of email).

Further Orders

38.  Atany time during the SISP, the Monitor may apply to the Court for advice and directions
with respect to any aspect of this SISP and the Bidding Procedures including, but not
limited to, the continuation of the SISP or with respect to the discharge of its powers and
duties hereunder, .

Additional Terms
39.  In addition to any other requirement of these Bidding Procedures:

(a) The Monitor, as applicable, shall at all times prior to the selection of a Successtul
Bid use commercially reasonable efforts to facilitate a competitive bidding process
in the SISP including, without limitation, by actively soliciting participation by all
persons who would be customarily identified as high potential bidders in a process
of this kind or who may be reasonably proposed by any of the Monitor, the DIP
Lenders or the Company’s stakeholders as a high potential bidder.

(b)  Any consent, approval or confirmation to be provided by the Company and/or the
Monitor is ineffective unless provided in writing and any approval required
pursuant to the terms hereof is in addition to, and not in substitution for, any other
approvals required by the CCAA or as otherwise required at law in order to
implement a Successful Bid. For the avoidance of doubt, a consent, approval or
confirmation provided by email shall be deemed to have been provided in writing
for the purposes of this paragraph.

(c}  All Phase | Qualified Bidders and Phase 2 Qualified Bidders shall at all times be
granted information, access and facilitation that is no less complete and timely than
is granted by the Monitor, or their representatives, to other Phase 1 Qualified
Bidders and Phase 2 Qualified Bidders pursuant to the SISP. This shall include,
without limitation, reasonable access to the Company’s books, records, financial
information, management, advisors and business partners. The Monitor shall
review all information and materials provided by the Company or its
representatives to the DIP Lenders or their representatives pursuant to the DIP and,
to the extent that the Monitor, in consultation with the Company, is of the view that
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any such information or materials are materially relevant to a Potential Bidder or
Phase | Qualified Bidder or Phase 2 Qualified Bidder, then such information or
materials shall be promptly posted to the VDR or otherwise made available to all
Potential Bidders, Phase 1 Qualified Bidders and Phase2 Qualified Bidders.
Nothing in this paragraph creates binding obligations of third parties.

Nothing in this SISP shall require that a Successful Bid, Backup Bid or any other
bid must be approved by the Court. The Court at all times retains the discretion to
direct the clarification, termination, extension or modification of the SISP and
Bidding Procedures on application of any interested party.

Prior to the seeking of Court approval for any transaction or bid contemplated by
this SISP, the Monitor will provide a report to the Court on the SISP process, parts
of which may be filed under seal, including in respect of any and all bids received.



APPENDIX A
DEFINED TERMS

“Applicant” shall have the meaning set forth in the preamble.
“Approval Motiun” shall have the meaning set forth in paragraph 29,
“Approval Order(s)” shall have the meaning set forth in paragraph 29.
“Auction™ shall have the meaning set forth in paragraph 26.

“Backup Bid” shall have the meaning set forth in paragraph 23.
“Backup Bidder” shall have the meaning set forth in paragraph 28.
“Rid” shall have the meaning set forth in the preamble.

“Bidding Procedures” shall have the meaning set forth in the preamble.
“Bidding Procedures Order” shall have the meaning set forth in the preamble.
“Binding Offer” shall have the meaning set forth in paragraph 20.
“Business” shall have the meaning set forth in the preamble.

“Business Day” means a day on which banks are open for business in St. John’s, Newfoundland
and Labrador but does not include a Saturday, Sunday or statutory holiday in the Province of
Newfoundland and Labrador.

“CCAA” shall have the meaning set forth in the preamble.

“CCAA Proceedings” shall have the meaning set forth in the preamble.
“CIM?” “shall have the meaning set forth in paragraph 11.

“Claims and Interests” shall have the meaning set forth in paragraph 33.
“Court” shall have the meaning set forth in the preamble,

“Deposit” shall have the meaning set forth in paragraph 21(i).

“DIP” means the DIP Financing Agreement dated March 11, 2022 among Grant Thornton
Limited, as the Monitor/Interim Receiver of the Company and the lenders party thereto from time
to time providing for DIP financing.

“DIP Lenders” means, collectively, Bridging Finance Inc. and/or an affiliate to be named, and
Her Majesty in Right of Newfoundland and Labrador, as represented by the Minister of Industry,
Energy and Technology, each in its capacity as lender under the DIP.
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“Financing Party” shall have the meaning set forth in paragraph 9.

“Initial Order” shall have the meaning set forth in the preamble.

“Investment Proposal” shall have the meaning set forth in paragraph 14(g)(ii).

“LOI” shall have the meaning set forth in paragraph 13,

“Monitor” shall have the meaning set forth in the preamble.

“NDA” shall have the meaning set forth in paragraph 9.

“Opening Bid” shail have the meaning set forth in paragraph 26(h)26(h).
“Opportunity” shall have the meaning set forth in paragraph 2.

“Outside Date” shall have the meaning set forth in paragraph 21(j).

“Partial Sale f'ropusal” shall have the meaning set forth in paragraph 14(g)(i).

“Phase 1” shall have the meaning set forth in paragraph 8.

“Pha.se 1 Bid Deadline” shall have the meaning set forth in paragraph 13.
“Phase 1 Qualified Bid” shall have the meaning set forth in paragraph 13.
~“Phase 1 Qualified Bidder” shall have the meaning set forth in paragraph 10,
“Phase 1 Successful Bid” shall have the meaning set forth in paragraph 17.
“Phase 27 shall have the meaning set forth in paragraph 8,

“Phase 2 Bid Deadline” shall have the meaning set forth in paragraph 20.
“Phase 2 Qualified Bid” shall have the meaning set forth in paragraph 20.
“Phase 2 Qualified Bidder” shall have the meaning set forth in paragraph 17.
“Potential Bidder” shall have the meaning set forth in paragraph 9.

“Sale Proposal” shall have the meaning set forth in paragraph 14(g)(i).
“SISP” shall have the meaning set forth in the preamble.

“Successful Bid” shall have the meaning set forth in paragraph 24.
“Successful Bidder” shall have the meaning set forth in paragraph 24.

“Target Closing Date” shall have the meaning set forth in paragraph 21(j).

-------
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“Solicitation Letter” shall have the meaning set forth in paragraph 7.
“Template LOT” shall have the meaning set forth in paragraph 12.
“Template PSA” shall have the meaning set forth in paragraph 12.

“VDR" shall have the meaning set forth in paragraph 8.



APPENDIX B

TO the Company:
Canada Fluorspar Ine., Canada Fluorspar (NL) Ine, and Newspar (a General Parinership}

with a copy to:

Cox-&Palmer

O’Keefeand Company
Attention: Darren O'Keefe and-Allison-Philpott
Email: darrenf@okeefeandcompany.com  -end
TO THE MONITOR:

Grant Thornton Limited

Attention: Phil Clarke and Jason Kanji
Email; phil.clarke@ea.gt.com and jason.kanjif@ica.gt.com

with a copy to:

McInnes Cooper

Attention: Meghan King and Geoff Spencer
Email; meghan kingf@meinnescooper.com and geoff.spencer@meinnescooper.com



EXHIBIT “F”

This is Exhibit F__ to the affidavit of

Fhit Uerke sworn before me on the

30 _ day of | m:-:] 2022

T

GAVIN D. k.

A Motary Public freend
Prewvince of Mova Sootia



GrantThornton

May 25, 2022

NEWFOUNDLAND AND LABRADOR
SUPREME COURT
{BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF THE COMPRCMISE OR ARRANGEMENT OF
CANADA FLUORSPAR (NL) INC., CANADA FLUORSPAR INC. AND NEWSPAR (a General
Partnership) (collectively, (“CFI” or the “Companies”}

TENTATIVE PHASE 2 BID DEADLINE EXTENSTION

TAKE NOTICE that regarding the Sales Investment Solicitation Process ("SISP") for CFI, the
Monitor is bringing forth an application to Court to extend the deadlines contemplated in the original
SISP. The requested changes are significant and material, as such, they require court approval.

Below are the new SISP deadlines being submitted to the Court for approval by the Monitor. They
are subject to Court approval. The DIP Lenders have advised they support the requested

exiension. The Monitor will send another communication on receipt of the Court’s decision.

5, Phase 2 Bid Deadline alified
Bidders

| Phase 2 Bid Deadline (for delivery of definitive
offers by Phase 2 Quallfied Bidders in
accordance with the requirement of
paragraph 21 of the Bidding Procedures)

By no later than July 22, 2022, at 5:00 p.m.
{Newfoundlend Standard Time}

6. Auction
Auction Commencement Date {If needad)

By no later than July 28, 2022

7. Selection of final Successful Bid

Deadline for selection of final Successful Bid

By no later than August 5, 2022, at 5:00 p.m.
{Newfoundland Standard Time}

8. Definitive Documentation
Deadline for completion of definitive
documentation in respect of Successful Bid

By no later than August 12, 2022

roval Motion — sful Bid

Deadline for filing of Approval Motion in
respect of Successful Bid

By no later than August 19, 2022

10. Closing — Successful Bid
Anticipated deadline for closing of Successful
Bid being the Target Closing Date

September 2, 2022 or such earlierdate as is
achievable




May 25, 2022

11. Dutside Date — Closing September 16, 2022
Quiside Date by which the Successiul Bid
must close

Mo other changes to the SISP are being made at this time.

If you have any guestions, please feel free lo contact Mr. Jason Kanji at 418-777-8136
{Jason Kanji@ca.gt.com) or Mr. Phil Clarke, at (802) 420-7191 (Phil.Clarke@ca gt.com).

Node capifalized terms within this documeant fthat ara naf defred heratt rrainfai thelr meaning a5 defined in fhe Frocedunes for the Bale and
Imvagiment Soficfisfon Process available on the Moriors case websife o, Grand Thamibon, cadCF,



_This is Exhibit &2 to the affidavit of
Vesk Clevke sworn before me on the

2% day ufij‘-&_.: 2027,

k1

EXHIBIT “G” o é g '
GAVIN D. k.
A Notary WWM

Provinee of Nova Sootls
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