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INTRODUCTION

1. On February 21, 2022, upon the application of PricewaterhouseCoopers Inc., in its
capacity as court-appointed receiver and manager of Bridging Finance Inc. and Bridging
Income Fund LP (collectively referred to as “Bridging”), Grant Thornton Limited (“GTL”)
was appointed as Interim Receiver (the “Interim Receiver”) of all the current and future
assets, undertakings and properties (the “Property”) of Canada Fluorspar (NL) Inc. and
Canada Fluorspar Inc. by Order of the Supreme Court of Newfoundland and Labrador (the
“‘Court”).

2. The Interim Receivership Order authorized the Interim Receiver, among other things, to:
a) receive, preserve, protect and maintain control over the Property;
b) to retain or hire any employees on behalf of the Company;

c) to report to, meet with and discuss with such Affected Persons (as defined in the

Interim Receivership Order) as the Interim Receiver deems appropriate;

d) to utilize monies on hand or borrowed by the Interim Receiver to fund payments of
employee payroll obligations, rent, insurance, utilities, and other obligations

determined by the Interim Receiver to be integral to the preservation of the Property;

e) to commence proceedings for the Company pursuant to the Bankruptcy and

Insolvency Act (“BIA”) or the Companies’ Creditors Arrangement Act (“CCAA”); and

f) to report to the Court and the creditors of CFI regarding the status of the business
and financial affairs of CFl, including its assets, liabilities, accounts payable and

other matters deemed relevant by the Interim Receiver.

3. On March 8, 2022, the Interim Receiver made application to commence proceedings
pursuant to the CCAA and the Court issued an order (“Initial Order”) on March 11, 2022.

Grant Thornton Limited was appointed Monitor (“Monitor”).

4. The Initial Order imposed a stay of proceeding against Canada Fluorspar (NL) Inc.,
Canada Fluorspar Inc., and Newspar (a General Partnership) (collectively referred to as

the “New Entities”).
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5. The Initial Order granted an initial stay of proceedings and authorized the Monitor, among

other things, to:

a)

b)

c)

d)

Preserve and protect the Business and Property of the New Entities excluding
certain property in favour of HSBC Bank of Canada (“HSBC”);

Providing the Monitor with certain enhanced powers;

Approving the debtor in possession financing to allow the New Entities to continue

to operate in the ordinary course pending the comeback hearing; and

Setting down the comeback hearing for March 18, 2022 at 10am NL Time.

On March 18, 2022 (Court order is dated March 21, 2021), the Court issued an Amended

and Restated Initial Order (“ARIO”) which affirmed the terms of the Initial Order and

authorized the Monitor, among other things:

a)

b)

)

Authority to file, if deemed appropriate, a plan of compromise and arrangement on
behalf of the New Entities;

Authority to implement operational changes and pursue restructuring opportunities

on behalf the New Entities;

Authority under s. 32 of the CCAA to disclaim or rescind agreements for real
property;

Granted an extension of the stay of proceedings to July 10, 2022;

Empowered to run a Sales and Investment Solicitation Process (“SISP”), with the

terms being outlined in the SISP Process on behalf of the New Entities and

approved by the Court via a SISP Order;

Provided enhanced powers within the CCAA due to the directors of the New Entities

resigning and there being no officers;

Authorized an increase to the DIP Financing Agreement to borrow on behalf of the

New Entities in accordance with the DIP Financing Agreement.

On June 10, 2022, the Monitor made application to the Court to extend the stay of

proceedings and extend the SISP process. The Court issued an Order regarding the SISP,

an extension of the stay of proceedings and, among other things:
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10.

a) Approved of the Monitor’s activities to the date of the Third Report of the Monitor of
May 30, 2022;

b) Granted an extension of the stay of proceedings to September 2, 2022;

c) Granted and declared that pursuant to section 5(5) of the Wage Earners Protection
Program Act (“WEPPA”) the Company’s former employees meet the criteria
prescribed by section 3.2 of the Wage Earner Protection Program Regulations,
SOR/2008-222 and are individuals to whom the WEPPA applies as of March 18,
2022;

d) Granted approval of amendments to the SISP Order; and
e) Granted approval of amendments to the ARIO Order.

On August 24, 2022, the Monitor made application to the Court for, amongst other things,
an extension of the stay of proceedings and to extend the SISP process. The purpose of
the second extension was to provide additional time for the Monitor to finalize the Definitive
Agreements as required by the SISP Order. The Court issued an Order that, among other
things:

a) Approved the Monitor’s activities to the date of the Fourth Report of the Monitor of
August 24, 2022;

b) Granted approval of amendments to the SISP Order;

c) Granted approval of amendments to the ARIO Order; and,

d) Granted an extension of the stay of proceedings to October 17, 2022.

On October 6, 2022, the Monitor made application to the Court for, amongst other things,
an extension of the stay of proceedings to February 28, 2023. The purpose of the third
extension was to provide additional time for the Monitor to close the proposed transaction
and proceed to terminating these CCAA proceedings as contemplated in the Fifth Report
of Grant Thornton Limited in its Capacity as Monitor (the “Fifth Report”). However, as a

result of a Material Adverse Change (“MAC”) this application was withdrawn.

On October 12, 2022, the Monitor filed with the Court a MAC as described in the Sixth
Report of Grant Thornton Limited in its Capacity as Monitor (the “Sixth Report”) as the
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11.

12.

previously selected successful bidder had not provided the Monitor a top up of the deposit
as contemplated in the proposed transaction in the Fifth Report. The purpose of the
application or an extension to February 26, 2023, was to determine next steps in
consultation with the DIP Lenders. On the same date, the Court issued an Order that,

amount other things:
a) Approved the Monitor’s activities to the date of the Fifth Report;
b) Granted approval of amendments to the ARIO Order; and
c) Granted an extension of the stay of proceedings to February 26, 2023.

On February 16, 2023, the Monitor made application to the Court for, amongst other
things, an extension of the stay of proceedings. In addition, the Monitor disclosed to the
Court that it had finalized a binding letter of intent (“LOI”) with a new successful bidder
(“Purchaser”). The purpose of the third extension of the stay of proceedings was to allow
the Monitor and the Purchaser to conduct due diligence and finalize Definitive Agreements
for a Transaction (“Transaction”) as required by the SISP Order. On February 21, 2023,

the Court issued an Order that, among other things:
a) Approved the Monitor’s activities to the date of the Seventh Report;
b) Granted approval of amendments to the ARIO Order;
¢) Granted an extension of the stay of proceedings to May 31, 2023; and

d) Granted approval for the sealing of the Monitor's Second Confidential Report until

the earlier of:

i.  The closing of the Transaction for the sale of all of the assets or shares of the

Company;
ii. The conclusion of the CCAA; or
iii. Further order of this Honourable Court.

On May 12, 2023, the Monitor made application to the Court for, amongst other things, a
short extension of the stay of proceedings and to add CFI Newspar Holdings Inc. to these
CCAA proceedings (together with the New Entities, “CFI”"). The purpose of the short

extension was to allow the Monitor additional time to finalize Definitive Agreements for the
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13.

14.

15.

16.

Transaction with the Purchaser, while the addition of CFl Newspar Holdings Inc. into these
CCAA Proceedings was to properly allow for the Purchaser the ability to acquire 100% of
Newspar as part of the Transaction contemplated by the Definitive Agreements. On May

18, 2023, the Court issued an order that, among other things:
a) Approved the Monitor’s activities to the date of the Eighth Report;
b) Granted approval of amendments to the ARIO Order;
c) Granted an extension of the stay of proceedings to June 16, 2023; and
d) Approval to include CFI Newspar Holdings Inc. into these CCAA proceedings.

A copy of the Amended and Restated Initial Order — Amendment #5 dated May 18, 2023

is attached hereto as Appendix “A”.

The preceding reports of Grant Thornton Limited as Interim Receiver and Monitor, and all
other information in respect of the interim receivership, and all other information in respect
to the CCAA proceeding, are posted on the Interim Receiver's and Monitor's website at

www.GrantThornton.ca/CFI. Readers are encouraged to read all previous reports of Grant

Thornton Limited, the materials filed with the court in relation to the applications, and all

orders of the Court to provide additional information.

On March 25, 2022, on application by HSBC Bank Canada, the Court appointed Deloitte
Restructuring Inc. (“Deloitte”) as receiver over the accounts receivable of the Company.
Stakeholders wishing additional information on that proceeding are encouraged to contact
Deloitte.

This is the Ninth Report of the Monitor.

PURPOSE OF THE REPORT

17.

The purpose of this report (the “Ninth Report”) is to advise the Court with respect to the
following:

a) The activities of the Monitor since May 12, 2023, the date of the Eighth Report;

b) Advise the Court as to the completed and executed Definitive Agreements for the

Transaction with the Purchaser;


http://www.grantthornton.ca/CFI
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c) Seeking approval from this Honourable Court of the approval of the Second
Proposed Transaction with the Purchaser, which contemplates closing in the form
of a Reverse Vesting Order (“‘RVO”); and

d) Seeking the following Orders:
i.  Approving this Ninth Report, the activities of the Monitor and its counsel;

ii.  Approving the Third Confidential Report of the Monitor (“Third Confidential
Report”);

iii.  Granting a Sealing Order of the Third Confidential Report;
iv.  Granting an Order approving the Transaction and RVO, as contemplated in

the Definitive Agreements with the Purchaser that has the effect of replacing

CFl in these proceedings with Residual Co (defined below);

v.  Granting the Monitor enhanced powers over ResidualCo and, amongst other
things, authorizing the Monitor to assign ResidualCo into bankruptcy, as well
as granting releases in favour of the Company’s management, the Monitor

and respective counsel; and

vi.  Extending the stay of proceedings for ResidualCo until October 31, 2023.

TERMS OF REFERENCE

18.

In preparing this Ninth Report, the Monitor has relied upon unaudited financial information,
certain Company’s records, financial information and projections, and discussions with the
Management of the Company, and its legal advisors. While the Monitor reviewed various
documents provided by the Company and its legal advisors (including, among other
things, unaudited internal financial statements and financial projections) and believes that
the information therein provides a fair summary of the transactions as reflected in the
documents, such work does not constitute an audit or verification of such information for
accuracy, completeness or compliance with Generally Accepted Accounting Principles
(“GAAP”) or International Financial Reporting Standards (“IFRS”). Accordingly, the
Monitor expresses no opinion or other form of assurance pursuant to GAAP or IFRS with

respect to such information.
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19.

20.

21.

22.

Some of the information used in preparing this Ninth Report consists of financial
projections, including the Cash Flow Forecast. The Monitor cautions that these forecasts
are based upon assumptions about future events and conditions that are not
ascertainable. The Company’s actual results may vary from the Cash Flow Forecast, even
if the Hypothetical and Probable Assumptions (defined herein) contained therein
materialize, and the variations could be significant. The Monitor’'s review of the future
oriented information used to prepare this Ninth Report did not constitute an audit of such

information under Generally Accepted Auditing Standards, GAAP or IFRS.

In the course of its mandate, the Monitor has assumed the integrity and truthfulness of the
information and explanations presented to it by the Company, its Management and other
stakeholders, within the context in which such information was presented. To date,
nothing has come to the Monitor's attention that would cause it to question the
reasonableness of these assumptions, or accuracy of the information. The Monitor has
requested that Management bring to its attention any significant matters which were not
addressed in the course of the Monitor’s specific inquiries. Accordingly, this Ninth Report
is based solely on the information (financial or otherwise) made available to the Monitor

by the Company and its Management.

This Ninth Report has been prepared for the use of this Court and the Company’s
stakeholders as general information relating to the Company and to assist the Court in
determining whether to grant the relief sought by the Company. Accordingly, the reader is
cautioned that this Report may not be appropriate for any other purpose. The Monitor will
not assume responsibility or liability for losses incurred by the reader as a result of the
circulation, publication, reproduction or use of this Ninth Report contrary to the provisions

of this paragraph.

All references to dollars are in Canadian currency unless otherwise noted.

ACTIVITIES OF THE MONITOR

23.

Since the date of the Eighth Report, the Monitor has continued to work diligently with the
Purchaser and the DIP Lenders to advance the Definitive Agreements for the proposed

Transaction and RVO.
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24.

25.

The Monitor notes no material changes related to Cold Idle operations, creditor

communications, employee or payroll matters, statutory reporting, insurance or third-party

assets since the Monitor’s discussion of same in the Eighth Report. Further, the Monitor

notes that the Company continues its environmental monitoring and reporting in

accordance with its Certificate of Approval and there are no environmental matters to

report.

Other activities since the date of the Eighth Report include:

a)

b)

d)

The Monitor has continued to fully fund payroll for the remaining employees to
Ceridian Canada Ltd. (“Ceridian”) and has paid all outstanding wages. Ceridian

has remitted all applicable source deductions to the Crown on behalf of the Monitor;

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

water monitoring charges;

The Monitor, with assistance from CFI Management, has filed all outstanding tax
and GST/HST returns for Canada Fluorspar Inc., Canada Fluorspar (NL) Inc. and

Newspar:

i.  The Monitor will submit to CRA an amendment to the 2020 and 2021 T2
returns for Canada Fluorspar (NL) Inc. The amendment was to correct an
error on certain opening balances. CRA has not provided a notice of

assessment for these amended returns.

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

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

i. The Monitor has not received a response from the Department of Finance of
Newfoundland and Labrador since submission of the returns on May 5, 2023;

and

10
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ii. The returns as filed by the Monitor do not calculate to any tax payable. If any
taxes or penalties were to be assessed, this amount would be an unsecured

claim and have no effect on the Transaction.

SALES AND INVESTMENT SOLICITATION PROCESS (“SISP”)

26.

27.

28.

29.

30.

The Monitor outlined its extensive activities pursuant to the SISP in paragraphs 46 to 71
of the Fifth Report and in the First Confidential Report, which lead to the initial Successful
Bidder and Proposed Transaction (as defined in the Monitors 5" Report). Efforts
undertaken by the Monitor, in consultation with the DIP Lenders, to generate additional
offers for CFI pursuant to the SISP after the Proposed Transaction failed are outlined in

paragraphs 86 to 103 of the Seventh Report and in the Second Confidential Report.

As detailed in the Eighth Report, the Monitor accepted a binding LOI from the Purchaser
on February 13, 2023, that was generated pursuant to the SISP. The binding LOI
contemplated an exclusivity period up to and including March 17, 2023, for Definitive
Agreements to be executed and an outside closing date of no later than April 30, 2023,

unless otherwise agreeable in writing by the parties.

The Monitor, in consultation with the DIP Lenders, has made several amendments to the
exclusivity period with the Purchaser to advance a transaction for the benefit of CFI’s
stakeholders. The most recent amendment of the exclusivity period provided an extension
until May 24, 2023, for the execution of Definitive Agreements and an outside closing date
of June 9, 2023.

As discussed below, the Monitor and Purchaser executed the Definitive Agreements on
May 26, 2023, to advance a Transaction for CFl that was generated from the extensive
SISP undertaken by the Monitor and the Company. The Monitor is of the view the
Purchaser and all stakeholders are working in good faith and with due diligence to
complete the Transaction. The Monitor and DIP Lenders continue to be supportive of the

Transaction with the Purchaser.

The Monitor has disclosed details of the SISP and any revisions to the SISP on its website

at www.GrantThornton.ca/CFl.

11
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MONITOR’S VIEW ON THE SISP

31. The Monitor is of the view that the SISP was fair and reasonable, given that:

a) The SISP was well defined and transparent, consistent with similar Court approved
sales processes for properties of this nature, and was facilitated by the Monitor to

maintain the SISP’s integrity as an officer of this Court;

b) The Monitor has significant and recent experience with sales mandates for

properties in insolvency proceedings;

c) The phased approach of the SISP provided each bidder with sufficient time to
proceed with due diligence, facilitated by the Monitor and the Company, and multiple
extensions were provided to ensure parties had all information required to advance

an informed offer in a highly competitive process;

d) The opportunity was widely marketed, canvassing parties across the country and
internationally that included industry participants, competitors, private equity
sponsors, strategic players and parties who had expressed interest to the Company

and Monitor directly; and

e) The DIP Lenders who financially supported the Company during the SISP and who
are the Company’s fulcrum stakeholders were apprised and provided input into the
working out of the SISP.

32. The Monitor is of the view that the Transaction with the Purchaser was derived from an
extensive sales process which represented a reasonable balance between the Company’s
circumstances and the time required to market and solicit bids to complete a transaction
for assets of this nature. The SISP was extensive, created competitive tension through
multiple phases, thoroughly marketed CFI's assets, considered the interest of all parties
and was conducted by an officer of the Court that ensured the efficacy and integrity of the

process by which the Transaction was derived.

33. The Transaction represents the highest and best executable offer received for CFI

pursuant to the SISP.

12
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THE TRANSACTION

34.

35.

On May 26, 2023, CFI entered into a share purchase agreement (the “SPA”) with the

Purchaser setting out the detailed terms and conditions of the Transaction.

The Transaction is structured in the form of a reverse vesting order and effected through
a SPA and a subscription agreement, pursuant to which the Purchaser will acquire all of
the issued and outstanding shares of CFl, will be issued the Subscription Shares, and will
retain the equity interests in Canada Fluorspar (NL) Inc. and CFI Newspar Holdings Inc.,
as well as the partnership interest in the Newspar General Partnership as Retained
Assets, and all other outstanding equity or partnership interests in the Acquired Entities
(as defined in the SPA) will be cancelled for no consideration (with the except of the equity
and partnership interests being acquired by the Purchaser in the Transaction), such that,
upon closing, the Purchaser will be the sole registered and beneficial owner of the
Purchased Shares (defined in the SPA), with good and valid title thereto, fee and clear of
all Encumbrances (other than Permitted Encumbrances), and CFI shall be wholly owned,
directly or indirectly, by the Purchaser free and clear of all Encumbrances, and the
Excluded Assets and Excluded Liabilities (as defined in the SPA) are vested out of CFI
into a new company to be incorporated by the Monitor (“ResidualCo”). Pursuant to the

SPA, a redacted version attached hereto as Appendix “B”, among other things:

a) The Purchaser will acquire the existing shares of CFI (the “CFI Shares”) free and
clear of any claims and encumbrances, except Retained Liabilities for a nominal
amount. CFI will then issue new shares (“New Shares”) to which the Purchser will

subscribe, for a subscription amount equal to the purchase price;

b) Immediately after the transfer of the CFl Shares and the issuance of the New Shares

to the Purchaser, the Purchaser will become the sole shareholder of CFl;

c) The Excluded Assets, Excluded Liabilities and Excluded Contracts (as outlined in
the SPA) would be removed from CFl and vest in ResidualCo pursuant to the RVO.
For certainty, the definition of Excluded Assets includes the purchase price, which

would also be transferred to ResidualCo;

13
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36.

37.

38.

d) All claims and encumbrances attached to the Excluded Assets transferred to
ResidualCo (which claims and encumbrances are defined as Excluded Liabilities)
will continue to attach to the Excluded Assets and will similarly be transferred to

ResidualCo and become obligations of ResidualCo; and

e) ResidualCo would replace CFl as the applicant in these CCAA Proceedings, and
CFIl would exit CCAA. Subject to this Court’s approval, the Monitor would then seek
the Court’s approval for a distribution order for the net proceeds, and then assign

ResidualCo into bankruptcy in order to wind up the estate.

Per the SPA, the CFI Shares, Subscription Shares, and Retained Assets are acquired by
the Purchaser on an “as is where is” basis with no representation or warranty thereon,
subject only to the stipulations of the SPA and RVO.

On or before the Closing date, CFl along with the Purchaser will take certain steps (the
‘Implementation Steps”) to permit the Transaction to proceed in a tax-efficient manner
for the Purchaser, which is a condition of the SPA. The Monitor understands the
Implementation Steps include the acquisition of the CFI Shares and subsequent
subscription of the Subscription Shares to maintain the current corporate structure. The
Monitor has discussed the Implementation Steps with its counsel, the Company and the
Purchaser and understands the rational for such steps, which are primarily tax driven and

not unreasonable in the circumstances.

The commercial terms of the Transaction and further confidential details have been

disclosed to this Court in the Monitor’s Third Confidential Report, discussed further below.

PROPOSED APPROVAL AND REVERSE VESTING ORDER

39.

The Monitor is seeking approval from the Court of the Transaction pursuant to the SISP.
The Transaction includes the purchase of CFl as a going concern, with a view from the
Purchaser to continue investing in and operating the mine for the benefit of CFl's
stakeholders, including trade creditors, PNL and employees. The specific details of the
Transaction, including the executed Definitive Agreements, schedules of retained
assets/liabilities and excluded assets/liabilities, are disclosed to the Court in the Third

Confidential Report, and non-confidential details in Appendix”B”.

14
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40. The Transaction by the Purchaser is proposed to be effected through an RVO, as
disclosed by the Monitor in its Seventh Report and Eighth Report. As of the date of this

Ninth Report, the Monitor has received no objection or communication from creditors or

stakeholders related to the proposed use of an RVO in the Transaction.

41. The Monitor understands that an RVO is similar to typical approval and vesting orders in

that it provides the purchaser of assets from an insolvent estate the ability to obtain the

debtors interests “free and clear”, however varies from typical vesting orders by including

a series of steps whereby:

a)

b)

d)

the purchaser becomes the sole shareholder of the debtor company;

the debtor company retains its assets, including key contracts, capital structure,

licenses and leases, and tax attributes;

the liabilities not assumed by the purchaser are vested out and transferred, together
with any excluded assets, into a ResidualCo that takes the place of the debtor in the

insolvency proceeding; and

CF1 exits the CCAA Proceedings.

42. The proposed RVO in these CCAA Proceedings includes the approval of the SPA and the

Transaction, as well as various additional relief to implement the Transaction. This

additional relief includes, among other things:

a)

c)

The RVO shall constitute the only authorization required by CFl and ResidualCo to
complete the Transaction and no further authorizations, approvals or filings will be

required,;

ResidualCo will be added as an applicant to the CCAA Proceedings and CFI will
cease being an applicant. As part of the Implementation Steps of the Transaction,
ResidualCo will assume all the Excluded Assets, Excluded Liabilities and Excluded
Contracts, which substantially exceed $140,000,000, and ResidualCo will be

insolvent; and

A release in favor of the employees, legal counsel and advisors of CFI and
ResidualCo, the Monitor and its legal counsel, the Purchaser and its legal counsel,

and the DIP Lenders and their legal counsel and advisors (each a “Released Party”)

15
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43.

in each case in respect of claims relating to the Transaction or matters completed

pursuant to the terms of the RVO.

The Monitor understands that the proposed reverse vesting structure is necessary in the
circumstances to achieve the benefits to CFI's stakeholders from the Transaction. The

Monitor’s view on the proposed RVO is outlined below.

MONITOR’S VIEW ON APPROPRIATENESS OF THE RVO

44.

45.

The Monitor understands that RVO’s are relatively novel in insolvency proceedings and
that courts across the country have cautioned their use except in unusual or extraordinary
circumstances, and not simply because it is more convenient for a purchaser. The Monitor
further understands that RVO’s have been previously employed in CCAA proceedings to
affect the transfer of mineral and mining licenses held by insolvent mining companies in
the Harte Gold Corp. CCAA proceeding, and to similar effect in the Just Energy Group

CCAA to transfer energy related licenses.

The Monitor understands that RVO’s have been approved in circumstances wherein,

among other things:

a) The debtor operated in a highly regulated environment where the transfer of existing
permits, licenses, leases or other contracts would be practically impossible to
transfer to a purchaser in an expeditious manner. The RVO structure in these
circumstances provided a timely and efficient resolution to this issue, such that the
purchaser would not be exposed to the material risks, delays and costs associated
with the transfer of such permits, licenses etc. that would otherwise make a

transaction uneconomical;

b) The maintenance of the existing legal entities would preserve certain tax attributes
that would otherwise be foregone in a traditional vesting order, and the
consideration offered by potential purchaser’'s reflected the value in such tax

attributes; and

c) No party was materially prejudiced by the use of an RVO structure, relative to

another means of completing a transaction.

16
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46.

Outlined below are the Monitor's considerations in respect of whether the use of an RVO

is appropriate for the Transaction.

Necessity and Characteristics of the RVO

47.

48.

49.

50.

51.

CFl, operating in a highly regulated industry, is the owner of numerous mineral licenses,
mine leases, surface leases, a crown lands lease, water-use licenses and various
operating permits. The transfer of these permits, licenses and leases to the Purchaser
through a traditional vesting order would create material uncertainty around the timing,
cost, and acceptance for each transfer. The permits, licenses and leases are critical to the
ability for the Purchaser to restart operations at the mine, and the uncertainty around
timing and acceptance would materially impact the restart of operations and therefore the

economics of the Transaction.

The Monitor understands the historical environmental indemnity previously granted to
Newspar is critical to the offer proposed by the Purchaser, the transfer of which would not
be practicable in a timely manner in a different transaction structure. The Monitor
understands that PNL, who granted the historical environmental indemnity and is a primary
stakeholder and DIP Lender in these proceedings, is supportive of the RVO for this issue,

amongst other things.

The Monitor is advised that the tax attributes are critical to the Purchaser’s valuation of
CFl, and such tax attributes can only be preserved through an RVO, and not possible
through a traditional vesting order. The Purchaser has advised that the tax attributes are
an important feature of this transaction and that the consideration in the SPA is reflective
of this.

The Purchaser has requested the Transaction be an RVO. Every bid in the SISP, except
the liquidation bids, contemplated an RVO as the form of transaction. This was not
unexpected as RVOs are frequently used in acquisitions of mines in insolvent transactions

and is reflective of the complicated regulatory environment in which the mine operates.

The proceeds from the Transaction are such that secured creditors will realize a
substantial loss, and there will be no funds available for unsecured creditors. As such the
proposed RVO does not disadvantage the unsecured creditors in the CCAA Proceedings

as they would not receive any distribution in a traditional vesting order.
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52.

53.

Further, submitting a plan of arrangement within the CCAA Proceeding is not an option as
it would further reduce recovery to the secured creditors who are already realizing a
substantial loss. It would unnecessarily add additional cost and uncertainty to the
Transaction as it would take time and resources, which the Monitor does not have, to

execute.

The Monitor, in consultation with its legal counsel, considered if the above characteristics
could be preserved through alternative transaction structures, such as a traditional vesting
order or plan of arrangement. The Monitor is of the view that an RVO would provide the
most timely and expedient transfer of the above characteristics of CFl to the New
Successful Bidder, and mitigate the operational risk associated with trying to transfer such
characteristics through other transaction structures. The Monitor therefore considers that

an RVO is necessary to close the Transaction for the benefit of CFI’s stakeholders.

Environmental Impact of the RVO

54.

The Transaction and RVO does not “vest out” environmental obligations. The SPA
contemplates that these liabilities and obligations will remain with the Purchaser as noted
in the defined term Retain Liabilities of the SPA — meaning any (a) any and all Liabilities
relating to the Licenses and Leases incurred or arising after closing; and (b) any and all
Liabilities relating to the Retained Assets incurred or arising after the Closing; and

confirmed in paragraph 8 of the RVO.

Economic and Stakeholder Impact of the RVO

55.

56.

The Monitor is of the view that the RVO is favourable to any other alternative transaction
structure, such as an approval and vesting order, plan of arrangement or liquidation within

a Bankruptcy.

The Monitor is further of the view that the Transaction is the best offer received during
Phase 4 of the SISP and represents the true market value of the assets of CFl after the
extensive marketing completed by the Monitor. The Monitor has provided all offers
received to the Court in its Second Confidential Report. Offers consisted of both intentions

to operate as well as liquidate.
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57.

58.

59.

60.

61.

Although the Transaction through an RVO does not result in a return to unsecured
creditors, the Monitor notes that a traditional approval and vesting order would not result

in a different outcome to the unsecured creditors.

The Senior Secured Creditors are incurring a substantial loss should this Court approve
the Transaction and would incur a further substantial loss if any of the other offers were

accepted.

Similarly, a plan of arrangement would require the support of the Senior Secured
Creditors, who are already taking a substantial loss on their security and who would be
better off exercising their security through a receivership to culminate a sale of CFl than
supporting a plan of arrangement that would divert funds away from their security. The
Monitor understands that the additional time and cost to run a plan would impact the
Purchaser’s proposed timelines to restart operations and therefore create additional

closing risk.

While no distribution is contemplated to unsecured creditors under the Transaction, the
Monitor is of the view that an RVO would provide an expedient and efficient transfer of
CFI’s intangible assets to the Purchaser. This would result in a timelier restart of CFI's
operations, providing an opportunity for stakeholder and the unsecured creditors to

engage in new business with the Purchaser which will be beneficial to the local economy.

The Monitor is therefore of the view that no stakeholder is worse off under the RVO
structure than they would have been under any other viable structure for the sale of CFl,
and that the RVO structure produces an economic result at least as favourable as any

other alternative.

Consideration for CFI’s Intangible Assets

62.

63.

Commercially sensitive terms of the Transaction have been disclosed to this Court in the
Monitor’'s Third Confidential Report.

The Purchaser has advised the Monitor of its intention to invest a significant amount of
capital resources prior to restarting operations at CFl to, among other things, operate the
mine more efficiently and maximize value from its reserves. This intention is consistent

with feedback received by the Monitor from various other bidders throughout the SISP.
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64.

65.

While the consideration being provided by the Purchaser will not result in a distribution to
unsecured creditors, a restart of operations will achieve the objectives of the CCAA by
preserving the value in the business, avoiding the economic hardship to stakeholders from
a liquidation, and create an opportunity for local communities and employees to realize

future economic benefit from restart costs and future operations.

Given the offer from the Purchaser and the Monitor’s understanding of the market value
of CFl resulting from the SISP, and reasonable operational restart costs, the Monitor is of
the view that the consideration provided reflects the value of CFI's intangible assets being
preserved under the RVO structure. The preservation of the permits, licenses and leases
is critical to being able to operate CFl as a going concern, and the Monitor notes that a
transaction through an RVO structure was contemplated by the majority of the competing
offers received in the final stages of the SISP, as the various bidders recognized the RVO
as the optimal structure to preserve the permits, licenses, leases, tax attributes, and

intangible assets of CFl moving forward.

Notice of RVO Application to All Known Creditors

66.

67.

68.

69.

The Monitor intends to serve all known creditors, including unsecured creditors, and
shareholders of this Ninth Report and its application materials by no later than May 30,

2023, providing at least 4 clear business days of notice.

The Monitor’s legal counsel will be providing notice to stakeholders previously registered

for prior court applications, in either electronic or ordinary mail.

The Monitor will also be providing notice to all other known creditors by way of mail and
email consistent with the notice requirements of the Initial Order in the CCAA Proceedings.
Email addresses were retrieved from the Company’s books and records, and also verified
with the Monitor’s various email correspondence with creditors throughout these CCAA

proceedings.

Notice is being provided to all known creditors so that no prejudice is perceived to have
occurred by creditors being unaware of the Monitor’s application. The Monitor will publish
an affidavit of mailing to its website, proving that notice has been served and will also

provide this to the Court, or any other stakeholders, prior to the hearing on June 6, 2023.
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70.

The Monitor will also publish this Ninth Report, and all other relevant application materials

to its website, www.GrantThornton.ca/CFl, by no later than May 30, 2023.

Releases

71.

72.

73.

74.

The proposed RVO includes releases in favour of the Released Parties. The full scope of
the release provisions are set out in the proposed RVO and should be read in conjunction
with this Ninth Report.

The Released Parties will be released by any and all persons from any and all present
and future claims of any nature or kind whatsoever based in whole or in part on any act or
omission, transaction or dealing or other occurrence existing or taking place or prior to the
closing of the Transaction in respect of CFl and its business, operations and administration
and the CCAA proceedings or the Definitive Agreements and related documents

pertaining to the Transaction.

Notwithstanding the extensive listing of the releases in the proposed RVO, the Released
Parties shall not be released for any claim against the Released Parties for fraud or willful
misconduct or any claim that is not permitted to be released pursuant to section 5.1(2) of
the CCAA.

The Monitor is of the view, in light of the nature of the facts and within the context of these
CCAA proceedings, each Released Party has contributed to the Transaction and the
success of these CCAA Proceedings. Further it is the Monitors understanding, in
consultation with its counsel, that it is customary to include such releases in RVOs.
Accordingly, the Monitor is of the view that the proposed releases are just and reasonable

in these circumstances.

Monitor’s View

75.

76.

The Monitor is of the view that, in consideration of the factors outlined above, the RVO

contemplated by the Transaction is fair and reasonable in the circumstances.

The DIP Lenders, who are also the senior secured creditors, support the structure of the
RVO and the Transaction. Accordingly, the Monitor is of the view that, with respect to the
Transaction, there are significant benefits that are reasonable, justified, and appropriate

in the circumstances through the reverse vesting structure as compared to a traditional
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asset sale or a plan of arrangement. The RVO structure provides an economic result at
least as favourable as any other viable alternative and reduces costs to the estate as an
RVO can be finalized much more efficiently than a traditional asset sale or plan of

arrangement, which is critical to the Purchaser’s ability to continue the operations.
77. In light of the factors above and the Monitors consideration to factor set out in section
36(3) of the CCAA, the Monitor supports the Transaction and RVO.
IMPACT OF THE TRANSACTION ON CREDITORS
78. The Transaction, should it be approved, will have the following impact on the creditors of
CFl:
a) The DIP Loan will be repaid in full;

b) Proceeds will be sufficient to satisfy priority claims advanced by certain creditors,

once determined, including:

i. Canada Revenue Agency on account of non-resident

withholding taxes for an estimated amount of $76,438;

ii. Service Canada on account of a priority WEPP claim for an
estimated amount of $60,000;

iii. The Town of Port Blanford;

iv. Inaminka Marine Services Limited who has filed a maritime lien

on the barge owned by CFI; and

v. Richard Spellacy, MM who has filed a caveat release on the

barge to advance a secured claim.

c) The royalty owned by Newfoundland Fluorspar Exploration Ltd. will be purchased
from the proceeds for the contractual amount of $400,000 and discharged, as
required by the Transaction. A copy of the royal agreement is attached hereto as

Appendix “C”.

d) The first ranking secured creditor will receive the balance of the cash proceeds less

any costs required to wind down the estate.

22



Ninth Report to the Court submitted by Grant Thornton Limited
In its capacity as Monitor of CFI
May 29, 2023

e) The first ranking secured creditor and the Purchaser have also entered into a
participation agreement whereby Bridging has an opportunity to participate in a
share of future cash flow generated by CFI. Details are included in the Monitor’s
Third Confidential Report and it is the Monitor’s view that such agreement does not

prejudice any other creditor or stakeholder of CFI.

f) Subordinated secured creditors, and unsecured creditor will not receive any
distribution. They may benefit, either directly or indirectly, through the return of

activity at CFI.

ADDITIONAL RELIEF SOUGHT BY THE APPLICANTS

79.

80.

81.

Further relief as outlined in the RVO and the Monitor's Enhanced Powers Order, include
the enhancement of powers of the Monitor as it relates to ResidualCo. As mentioned
above, upon closing of the Transaction, all Excluded Assets and Excluded Liabilities will
be transferred to and vest in ResidualCo, and ResidualCo will replace CFl as an applicant
in the CCAA Proceedings. The orders therefore expand the authority and power of the

Monitor so it can assist with the wind down of the ResidualCo.

The orders will ensure that the Monitor has the requisite authority to deal with the winding-
down of ResidualCo in an orderly and efficient manner, including the ability to assign

ResidualCo into bankruptcy to complete the wind down.

As a result, the Monitor is of the view that the relief request is appropriate in these

circumstances.

THIRD CONFIDENTIAL REPORT

82.

The Monitor is of the view that the details regarding the Purchaser and the Transaction as
outlined in the Third Confidential Report are commercially sensitive in nature, and the
dissemination of that information could materially prejudice CFI’s interests, including the
ability to remarket the business in the event that the Transaction does not close, if

approved by this Honourable Court.
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83.

The Monitor is of the view that the sealing of the Third Confidential Report and continued
sealing of the First and Second Confidential Reports is and continues to be appropriate

and is therefore requesting the Court's approval of same.

NO MATERIAL ADVERSE CHANGE

84.

85.

The Monitor is not aware of any issue or condition that could be considered a Material

Adverse Change pursuant to s.23(1)(d), or the DIP Financing Agreement.

The Monitor continues to be of the opinion that s.23(1)(h) does NOT apply and it would be
more beneficial to the Company’s creditors to continue with the closing of the proposed

transaction within the CCAA proceeding.

CASH FLOW UPDATE

86.

Given the short period from the date of the Monitor’s Eighth Report, the Monitor has not
prepared an updated cash flow forecast and still estimates that it has sufficient liquidity to
close the proposed Transaction, as outlined in Appendix M of the Monitors Eight Report.
The Outside Closing Date is June 9, 2023, and the Monitor forecasts it has sufficient
liquidity through to June 17, 2023. The Monitor notes that CFl has sufficient liquidity to
close the Transaction. On closing, as a result of the cash consideration, the Monitor will
have sufficient liquidity to wind up the CCAA Proceedings. A cash flow forecast to support
an extension to the stay of proceedings to October 31, 2023 is enclosed in the Monitors
Third Confidential Report.

EXTENSION TO THE STAY OF PROCEEDINGS

87.

88.

89.

On closing, because of the cash consideration, ResidualCo will have sufficient liquidity to

wind up the CCAA Proceedings.

After closing, the Monitor intends to evaluate possible priority claims, and make application

to the Court for a distribution.

As such the Monitor is supportive of the extension of the stay of proceeding to October
31, 2023.
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RECOMMENDATION
90. For the reasons set out in this Ninth Report, the Monitor respectfully recommends that this
Honorable Court:

(a) Approve the actions, conduct and activities of the Monitor and its legal counsel to
the date of this Ninth Report;

(b) Approve the Transaction and RVO;

(c) Grant the Monitor enhanced powers over ResidualCo;

(d) Grant the requested relief for the Released Parties;

(e) Grant an extension to the Stay of Proceedings to October 31, 2023;
(f) Approve the Third Confidential Report; and

(g) Grant a Sealing Order of the Third Confidential Report.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 29th day of May 2023.

GRANT THORNTON LIMITED,
SOLELY IN ITS CAPACITY AS MONITOR
OF THE COMPANY, AND NOT IN ITS PERSONAL CAPACITY

Per: z <

Phil Clarke, CPA, CA, CIRP, LIT

Senior Vice-President
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2022 01G 0709
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

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

AND IN THE MATTER OF the Companies’ Creditors
Arrangement Act, R.S.C. 1985, C. ¢c-36, as amended
{the “CCAA")

ORDER

Before the Honourable Justice MacDonald;

THIS APPLICATION, made by Grant Thornton Limited {“GTL" or the “Monitor”}, in its capacity as Court-
Appointed Monitor of the Company, pursuant to the CCAA for an Order substantially in the form filed with
the Application heard on this 18" day of May, 2023.

ON READING the affidavit of Phil Clarke sworn on the 9" day of May 2023 {the “Clarke Affidavit”), the
Exhibits thereto and the Monitor's Eighth Report;

UPON HEARING Counsel for the Monitor and other counsel as they may appear;

IT IS HEREBY ORDERED:

1. THAT the time for service of the within Notice of Motion and materials filed, as set out in the
affidavit of service is hereby deemed adequate notice so that this Application is properly

returnable today and this Court hereby dispenses with further service thereof.

2. THAT all terms not otherwise defined herein shall have the meaning ascribed to them in the
Amended and Restated Initial Order of this Court dated March 18™, 2022 (the “ARIO"},
Amendment #1 to ARIO dated June 10", 2022 (the “Amended ARIO"), Amendment #2 to the ARIO

Rule 7 Application- add CFl Newspar Holdings Inc.:41085804 _1
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dated August 30", 2022 (“2™ Amended ARIO”), Amendment #3 to the ARIO dated October 12t
2022 (“3™ Amended ARIO”), Amendment #4 to the ARIO dated February 21%, 2023 (“ath
Amended ARIO"), the Clarke Affidavit and the Eighth Report of the Monitor filed on May 12, 2023;

ADDING OF PARTY

3. THIS COURT ORDERS pursuant to Rule 7.04(2){b} of the Rules of the Supreme Court, 1986, that
CFl Newspar Holdings Inc., be added as a debtor company to which the CCAA applies and to
these proceedings styled 2022 01G 0709 ;

4. AND IT IS FURTHER ORDERED THAT the 5" Amended ARIO be filed with this Honourable Court.

EXTENSION TO THE STAY OF PERIOD

5. THIS COURT ORDERS that the current Stay Period under the CCAA be and is hereby extended to
and including the 16™day of June 2023.

AMENDMENTS TO THE 4™ AMENDED ARIO

6. THIS COURT ORDERS that the amendments to the 4" Amended ARIO as proposed by the

Monitor, attached hereto as Exhibit “A”, are hereby approved.

7. THIS COURT ORDERS that in carrying out the terms of this Order, the Monitor whether in its

personal capacity or in its capacity as the Monitor:

a. shall have all the protections provided to it as an officer of the Court, including the
protections granted pursuant to the CCAA and other orders granted in these CCAA

proceedings, including the stay of proceedings; and

b. shall incur no liability or obligation as a result of carrying out any duties or work in
connection with this Order, save and except for any gross negligence or willful

misconduct on its part.
APPROVAL OF THE MONITOR'S EIGHTH REPORT
8. THIS COURT ORDERS that the Monitor’s Eighth Report and the activities of the Monitor and its

counsel referred to therein be and are hereby approved; provided, however, that only the

41220402_1
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Monitor, in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.

DATED at St. John's, in the Province of Newfoundland and Labrador, this _\....8 day of ___pAOU L ;

2023. 6‘
_Sm}mmggme
COURT
OFFICER



EXHIBIT 4"

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.

AND IN THE MATTER OF the Companies' Creditors
Arrangement Act, R,S.C. 1985, C. c-36, as amended

AMENDED AND RESTATED INITIAL ORDER — AMENDMENT #5

BEFORE THE HONOURABLE JUSTICE MACDONALD

THIS APPLICATION, made by Grant Thornton Limited, in its capacity as Court-Appointed
Interim Receiver of Canada Fluorspar (NL} Inc., and Canada Fluorspar Inc., {the “Interim
Receiver” or the "Applicant’} pursuant to the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the "CCAA") for an Order substantially in the form filed with the
Application was heard this 11" day of March, 2022.

ON READING the affidavit of Phil Clarke sworn the 8™ day of March, 2022 (the “Clarke
Affidavit”) and the Exhibits thereto, the consent of Grant Thornton Limited ("GTL") to act as Court-
appointed monitor of Canada Fluorspar (NL) Inc. Canada Fluorspar 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 READING the affidavits of Phil Clarke sworn the 30" day of May, 2022 (the "Clarke
Affidavit") and the Exhibits thereto, and of Melissa Spearns sworn on the 26" day of May, 2022
(the "Spearns Affidavit') and the Exhibits thereto, and the Monitors First Second and Third
Reports;

ON READING the affidavit of Phil Clarke sworn the 24th day of August, 2022 (the “Clarke
Affidavit") and the Exhibits thereto, and the Monitor's Fourth Report;
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ON READING the affidavits of Phil Clarke sworn the 6" day of October 2022 and the 11%
day of October 2022 (collectively the "Clarke Affidavit’) and the Exhibits thereto, the Monitor's
First Confidential Report and the Monitor's Fifth Report;

ON READING the affidavit of Phil Clarke sworn the 16" day of February, 2023 (the “Clarke
Affidavit”) and the Exhibits thereto, and the Monitor's Seventh Report and Second Confidential
Report;

ON READING the affidavit of Phil Clarke sworn the 9 day of May, 2023 (the “Clarke
Affidavit") and the Exhibits therete, and the Monitor's Eighth Report,

ON HEARING the submissions of counse! 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 outlined in the affidavit of service dated the 10" day of
March, 2022, and on reading the consent of GTL to act as Monitor;

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Materials
filed, as set out in the affidavit of service is hereby deemed adequate 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., Newspar (@ General Parinership) and CFlI Newspar Holdings Inc.,
(collectively the "Company”) is a company to which the CCAA applies.

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

PLAN OF ARRANGEMENT

4, THIS COURT ORDERS that the Monitor, on behalf of the Company, shall have the
authority to file and may, if deemed appropriate and subject to further order of this Court,
file with this Court a plan of compromise and arrangement (hereinaiter referred to as the
“Plan”.
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POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that the Company shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever sifuate including all proceeds thereof, save and except the
Excluded Property (the "Property"). Subject ta further Order of this Honourable Court, the
Monitor on behalf of the Company, shall continue to carry on business in a manner
consistent with the preservation of its business (the "Business") and Property. The
Monitor is authorized and empowered to continue to retain and employ the employees,
consultants, independent contractors, agents, experts, accountants, counsel and such
other persons (collectively "Assistants") currently retained or employed by it, with liberty
fo retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of its Business or for the carrying out of the terms of this Order,

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

(a) all outstanding and future wages, salaries, employee and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing
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 Company, if in the opinion of the Monitor, the supplier or vendor of
such goods or services is necessary for the operation and preservation of the
Business or Property.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Monitor, on behalf of the Company, shall be entitled 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:

41185848_1.docx
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(b)
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ail expenses and capital expendilures reasonably necessary for the preservation
of the Property or the Business including, without limitation, payments on account
of insurance, maintenance and security services and lease payments for mining

equipment used in the operation of the Business; and

payment for goods or services actually supplied to the Company following the date
of this Order.

8. THIS COURT ORDERS that the Monitor, on behalf of the Company, shall remit, in

accordance with legal requirements, or pay:

(@)

(b)

(©)

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
of (i) employment insurance, (ii) Canada Pension Plan, {iii) Quebec Pension Plan,
and (iv) incoime taxes,

all goods and services or other applicable sales taxes {collectively, "Sales Taxes")
required to be remitted by the Company in connection with the sale of goods and
services by the Company, but only where such Sales Taxes are accrued or
collected after the date of this Order, and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the
Business by the Company. '

9. 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 leases (includ.ing. for greater certainty, common

area maintenance charges, utilities and realty taxes and any other amounts payable to the

landlord under the lease) or as otherwise may be negotiated between the Company and

the landiord from time to time ("Rent"), for the period commencing from and including the

date of this Order. The Monitor, on behalf of the Company, may pay such Rent twice
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monthly in equal payments on the first and fifteenth day of each month, in advance tbut
not in arrears). On the date of the first of such payments, any Rent relating to the period
commencing from and including the date of this Order shaill aiso be paid.

10. THIS COURT ORDERS that, except as specifically permilted herein, the Monitor, on
behalf of the Company, is hereby directed, until further Order of this Court: (a) to make no
payments of principal, interest thereon or otherwise on account of amounts 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 except in the ordinary course of the Business.

RESTRUCTURING

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:

{a) Permanently or temporarily cease, 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 aggregate;

(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 Properly, in whole or part,
subject to prior approval of this Court being obtained before any material
refinancing.

All of the foregoing to permit the Monitor, on behalf of the Company, to proceed with an
orderly restructuring of the Business (the “Restructuring”).

12. THIS COURT ORDERS that the Monitor, on behalf of the Company, shalil 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 entitled to have a representative present in the leased premises
to observe such removal and, if the landlord disputes the Company's entitlement to
remove any such fixture under the provisions of the lease, such fixture shall remain on the
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premises and shall be dealt with as agreed between any applicable secured creditors,
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 to such landlord and any
such secured creditors. If the Monitor disclaims the lease governing such leased premises
in accordance with Seclion 32 of the CCAA, it shall not be required to pay Rent under
such lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the 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 time of the disclaimer
{or resiliation], the landlord may show the affected leased premises to prospective tenanis
during normal business hours, on giving the Monitor 24 hours' prior writen notice, and (b)
at the effective time of the disclaimer, the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any claims or
rights such landlord may have against the Company in respect of such lease or leased
premises, provided that nothing hersin shall relieve such landlord of its obligation to
ritigate any damages claimed in connection therewith,

NO PROCEEDINGS AGAINST THE COMPANY OR THE PROPERTY

14.  THIS COURT ORDERS that until and including the 16™ day of June, 2023 or such later
date as this Court may order (the “Stay Period"), no proceeding 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 Excluded Property), except with the written consent of the
Monitor and the Company, or with leave of this Court, and any and all Proceedings
currently under way against or in respect of the Company or affecting the Business or 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
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156. THIS COURT ORDERS that during the Stay Pericd, 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 being a "Person") against or in respect
of the Company or the Monitor, or affecting the Business or the Property, (save and except
the Excluded Property), are hereby stayed and suspended 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 Monitor, on behalf of the Company, to carry on any business which
the Company is not lawfully entitled to camry 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.

16.  THIS COURT ORDERS that nothing in this Order shall prevent HSBC from exercising any
rights or remedies, taking any enforcement steps, actions or commencing any
proceedings against the Company with respect to the Excluded Property.

NC INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewai
right, contract, agreement, licence or permit in favour of or held by the Company, except
with the written consent of the Monitor and the Company, or leave of this Court.

CONTINUATION OF SERVICES

18. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Company or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and
other data services, centralized banking services, payroll services, insurance,
{ransportation services, utility or other services to the Business or the Company, are
hereby restrained until further Order of this Court from discontinuing, altering, interfering
with or terminating the supply of such goods or services as may be required by the
Company, and that the Monitor, on behalf of the Company, shall be entitied to the
continued use of its current premises, telephone numbers, facsimile numbers, internst
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,
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on behalf of the Company, in accordance with normal payment practices of the Company
or such other practices as may be agreed upon by the supplier or service provider and
each of the Monitor and the Company, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person shall
be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this
Order, nor shall any Person be under any obligation on or after the date of this Order to
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

20.  THIS COURT ORDERS that Grant Thornton Limited is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial 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 Order, and 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.

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

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

(b) report to this Court at such times 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;

(c) 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,
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pursuant to and in accordance with the Definitive Documents {as defined herein),
or as may otherwise be reasonably requested by the DIP Lender;

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

Company,

advise, in consultation with the Company, in its preparation of the Company's cash
flow statements and reporting required by the DIP Lender under the Definitive
Documents, which information shall be reviewed with the Monitor and delivered to
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 Agreement and the SISP;

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 exient that is necessary to adequately assess the Company'’s
business 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

performance of its obligations under this Order;

engage consultants, 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;

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

(o) take any and all steps of the Company authorized by any Order made in these
proceedings, including making distributions or payments;

(p) purchase or lease machinery, equipment, inventories, supplies, premises or other

assets to continue the Business, or any part or parts thereof; and

(q) perform such other duties as are required by this Order or by this Court from time

to time.

22.  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 shali not, by fulfilling its obligations hereunder, be deemed to have taken or
maintained possessian or control of the Business, or any part thereof.

23.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to occupy
or to take control, care, charge, possession or management (separately and/or
collectively, "Possession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute fo a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Act and reguiations
thereunder (the "Environmental Legislation”), provided however 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 deemed to be in
Possession of any of the Property within the meaning of any Environmental Legisiation,

unless it is actually in possession.

24.  THIS COURT ORDERS that nothing herein contained shall make the Monitor liable for
any mine closure or environmental and land rehabilitation-related liabilities or obligations
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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 Property). For greater certainty:

(a) Notwithstanding anything in any Environmental Legislation, the Menitor is not
personally liable in that position for any environmental condition that arose or

environmental damage that occurred:
(0 before the Monitor's appointment; or

(i) after the Monitor's appointment unless it is established that the condition
arose or the damage occurred as a result of the Monitor's gross negligence

or wilful misconduct.

{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) Notwithstanding anything in any Environmental Legislation, but subject to
subparagraph (a) 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 o comply with
the order, and is not personally liable for any costs that are or would be incurred
by any person in carrying out the terms of the order,

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

(A) complies with the order, or

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

(ii) 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
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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,

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

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

assessing the economic viability of complying with the order; or

(iii) if the Monitor had, before the order was made, abandoned or renounced or
been divested of any interest in any real property affecied by the condition
or damage.

25.  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 reasonable
requests for information made in writing by such creditor addressed to the Monitor. The
Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In ihe case of information that the Monitor
has been advised by the Company is confidential, the Menitor shall not provide such
information to creditors unless otherwise directed by this Court or on such terms as the
Monitor and the Company may agree.

26. 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 excepl for any gross negligence or wilful misconduct on its part. Nothing in this
Order shall derogate from fhe protections afforded the Monitor by the CCAA or any
applicable legislation.

27.  THIS COURT ORDERS that the Monitor, 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 Company as part 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 to the Monitor, counsel to the Monitor, and
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counse! 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.

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

29. 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 granied a charge (the
"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
{which includes the amount provided for in the Interim Receivership Order), 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 foregoing:

() any actions or steps the Monitor considers necessary or desirable to
proceed with an orderly restructuring or liquidation of the Business;

(i) permanently or temporarily ceasing, downsizing or shutting down any of
the Company's operations;

(ii) terminating the employment of or temporarily faying off employees of the
Company;
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pursuing all avenues of refinancing the Business or Property, except the
Excluded Property, in whole or part, subject {o prior approval of this Court
being obtained before any material refinancing;

preparing a Plan of Compromise and Arrangement on behalf of one or
more of the Applicants;

settling, extending or compromising any indebtedness owing to or by the
Company,

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
Monitor and to settle or compromise any such proceeding;

taking any and all corporate governance actions for the Company; and

providing instruction and direction to the advisors of the Company;

preserve, protect and exercise control over the Property, (with the exception of the

Excluded Property), or any parts thereof, including, without in any way limiting the

generality of the foregoing:

(i)

(i)

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

exercise all remedies of the Company in collecting monies owed or
hereafter owing to the Company and o enforce any security held by the
Company,

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;
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(iv) to market, sell convey, transfer, lease or assign the Properly, including
running a sales solicitation process, or any parn or parts of the Property out

of the ordinary course of business;

(A)  without the approva! of this Court, in respect of any one transaction
not exceeding $500,000 or $2,500,000 in the aggregate;

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

(C)  with the approval of this Court in respect of any other transaction;

(c) to report to, meet with and discuss with such affected persons as the Monitor
deems appropriate on all matters relating fo the Business and the Property, and to
share information, subject to such terms 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 limiting 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 each 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

31.  THIS COURT ORDERS that the Company and all its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other
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persons acting on their instructions or behalf shall fully co-operate with the Monitor in the
exercise its pawers 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 related to the business or affairs of the
Company, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information ("Records™ of which such
party has knowledge of; and

(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 numbers that may be required to gain access to the Records,
provided however that nothing in this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to
the Monitor due to the privilege attaching to solicitor client communication or due
to statutory provisions prohibiting such disclosure.

LIMITATION ON THE MONITOR'S LIABILITY

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

Company.

33. THIS COURT ORDERS THAT the Monitor is not and shall not for the purposes of the
Income Tax Act, R.S.C., 1985, ¢. 1 (5th Supp.) be deemed to be a legal representative or
person to whom s. 150(3) of that Act applies.
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34, THIS COURT ORDERS THAT that the rights, protections, indemnities, charges, priorities
and other provisions in favour of the Monitor set out in the Companies' Credilors
Arrangement Act, R.S.C. 1985, ¢. C-38, any other applicable legislation, and any other
Order granted in these proceedings, all shall apply and extend to the Monitor in connection
with the Manitor carrying out the provisions of this Crder, amended as necessary to give
effect to the terms of this Order.

DIP FINANCING

356. THIS COURT ORDERS that the Monitor, on behalf of the Company, is hereby authorized
and empowered to execute, enter into and deliver the DIP Facilily Loan Agreement (the
“DIP Financing Agreement”) dated the 7% 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, Bridging Private Debt Lending Master
Fund |, LP (Cayman), Bridging SMA 1 LP. Bridging SMA 2 P, and Her Majesty in Right
of Newfoundland and Labrador, as represented by the Minister of Industry, Energy and
Technology as lender ( collectively the "DIP Lender”), and to borrow, in accordance with
the terms and conditions of the DIP Financing Agreement, up to Four Million Seven
Hundred Thousand ($4,700,000.00) (the "DIP Facility") to, among other things, fund the
Caompany’s working capital requirements, the SISP and other general corporate purposes
of the Company during the Stay Period.

36. 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, mortgages, 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
indebtedness, 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.
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37. 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 Property 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 foregoing, the
interim Receiver's Borrowing Charge contained in Paragraph 27 of the Interim
Receivership Order, being the 1.8 Million advanced pursuant to the Interim Receivership
Order, shall continue to be in full force and effect during the term of this Order. The Interim
Receiver's Borrowing Charge shall rank pari passu with the DIP Lender's Charge.

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

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

{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 (5) days
notice to the Monitor and the Company, the DIP Lender may exercise any rights
and remedies against the Company or the Properly, {(save and except the
Excluded Property), under or pursuant to the DIP Financing Agreement, the olher
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 nolices, or to apply to this Court for the appointment of a
receiver, receiver and manager or interim receiver, or for a bankruptcy order
against the Company and for the appointment of a trustee in bankrupicy of the
Company; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of
the Company or the Property (save and except the Excluded Property).
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39 THIS COURT ORDERS AND DECLARES that the DiP Lender shail be treated as
unaffected in any plan of arrangement or compromise filed by the Company under the
CCAA, or any proposal filed by the Company under the BIA, with respect to any advances
made under the DIP Financing Agreement and the other Definitive Documents.

40, 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 Documents or the DIP Lender's Charge shall
subsequently be stayed, modified, varied, amended, reversed or vacated in whole or in
part (collectively, a "Variation”) whether by subsequent arder of this Court on or pending
an appeal from this Order, such Variation shall not in any way impair, limit or lessen the
priority, protections, rights or remedies of the DIP Lender, whether under this Order (as
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 fo the DIP
Lender being given notice of the Variation, and the DIP Lender shali be entitled fo rely on
this Order as issued (including, without limitation, the DIP Lender's Charge) for all
advances so made and other obligations set out in the DIP Financing Agreement and the

other Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

41, THIS COURT ORDERS that the priorities of the Administration Charge, the DIP Lender's
Charge, and the Interim Receiver's Borrowing Charge on the Property (save and except
the Excluded Property and Excluded Inventory), (collectively, 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,

on a pari passu basis.

42. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, inciuding
as against any right, title or interest filed, registered, recorded or perfecied subsequent to
the Charges coming into existence, notwithstanding any such failure to file, register, record
or perfect.
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43. THiIS 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 shall rank in priority to all other security interests,
trusts, liens, charges and encumbrances, claims of secured creditors, stalutory or
otherwise (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 subseguent motion on notice to those Persons likely to
be affected thereby, to seek priority of the Charges ahead of any Encumbrances over
which the Charges have not obtained priority pursuant to this Order.

44,  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may
be approved by this Court, the Company shall not 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 Monitor and of the applicable
chargee(s) entitled to the benefit of the Charges (collectively, the "Chargees"), or further
Order of this Court.

45.  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 pendency of these proceedings and the declarations of insolvency
made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any
bankruptcy order made pursuant fo such applications; (¢) the filing of any assignments for
the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal
or provincial statutes; or {e) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances,
contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (collectively, an "Agreement") which binds the Company, and notwithstanding
any provision to the contrary in any Agreement:

(a) Neither the creation of the Charges nor the execution, delivery, perfection,
reglistration 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;
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(b None of the Chargees shali have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the Company entering
into the DIP Financing Agreement, the creation of the Charges, or the execution,
delivery or performance of the other Definitive Documents; and

(c) The paymenis made by the Company pursuant to this Order, the DIP Financing
Agreement or the other Definitive Documents, and the granting of the Charges, do
not and will not constitute preferences, fraudulent conveyances, transfers at
undervalug, 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 properly leases.

SERVICE AND NOTICE

THIS COURT ORDERS that the Monitor shall (A) make this Order publicly avaifable 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 of those claims, 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 shali 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 Monitor 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
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in carrying out the terms of this Order, and that the Monitor 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 inventory representing a value in the amount of USD2,500,000

“Excluded Property” means:; (i) any and all Receivables and/or Financed Receivables, as such
terms are defined pursuant {o the RFA, together with all rights and remedies arising thereunder,
insurance policies and proceeds resulting therefrom, and proceeds generally, and (ii) all Export
Development Canada insurance palicies or support 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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CANADA FLUORSPAR INC.
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SHARE PURCHASE AGREEMENT

This Agreement dated May 25, 2023 is made
BETWEEN
Canada Fluorspar Ine. (“CFI”)
Canada Fluorspar (NL} Inc.
Newspar, a general partnership
CF1 Newspar Holdings Inc.
{collectively, the “Acquired Entities” and each an “Acquired Entity™)

-and -

(the “Purchaser”)

RECITALS

A, On February 21, 2022, Grant Thornton Limited (“GTL”) was appointed as interim
receiver and manager of the current and future assets, undertakings, and properties of CFI and
Canada Fluorspar (NL) Inc., (in such capacity, the “Interim Receiver”) by Order of the
Supreme Court of Newfoundland and Labrador (the “Court”).

B. On March 8, 2022, the Interim Receiver commenced proceedings (the “CCAA
Proceedings”) in respect of CFI and Canada Fluorspar (NL) Inc., pursuant to the Companies’
Creditors Arrangement Act (the “CCAA”) and obtained on March 11, 2022 an initial order
under the CCAA (the “Initial Order”) granted by the Court which appointed GTL as Court-
appointed Monitor (the “Monitor™) of CFI, Canada Fluorspar (NL) Inc. and Newspar, a general
partnership, who was added to the proceedings by the Monitor, (CFI, Canada Fluorspar (NL) Inc.
and Newspar, a general partnership, are collectively referred to as the “Original Entities” in the
CCAA Proceedings) and provided the Monitor with enhanced powers under the CCAA,
including the power to take any and all corporate governance actions for the Original Entities
(among other powers).

C. On March 18, 2022, the Monitor on behalf of the Original Entities applied for and
obtained an amended and restated Initial Order (the “ARIO™), which, among other relief,
authorized the Monitor to market and sell the Original Entities, subject to approval of the Court.
The ARIO has been further amended on June 10, 2022, August 30, 2022, October 12, 2022 and
February 21, 2023, and may be further amended and restated from time to time. At ail material
times, GTL was confirmed as Court-appointed Monitor of the Original Entities.
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D. The Monitor commenced the CCAA Proceedings in order to, infer alia, allow the
Original Entities to seek creditor protection and for the Monitor to pursue a sale of the Original
Entities, their business, assets, or shares, with a view to implementing a transaction which will
allow the continuation of the business and operations of the Original Entities, as a going
concern.

E. On February 10, 2023, the Monitor and the Purchaser executed a binding letter of intent
(the “LOT”) that, among other things, contemplated the possible acquisition by the Purchaser of
100% of the equity interests of the Original Entities, free and clear of all Encumbrances,
conditional upon, among other things, the Court issuing the Approval and Reverse Vesting Order
(the “Transactions™).

F. On May 18, 2023, the Monitor applied for and obtained an order to add CFI Newspar
Holdings Inc., as a party to the CCAA proceedings with the Original Entitles (CFI Newspar
Holdings Inc., and the Original Entities are hereinafter collectively referred to as the “Acquired
Entities™).

G. The Purchaser and the Monitor, on behalf of the Acquired Entities, has agreed that the
Transactions will be implemented pursuant to the terms of this Agreement, to be approved
pursuant to the Approval and Reverse Vesting Order granted by the Court in the CCAA
Proceedings.

NOW THEREFORE, in consideration of the covenants and agreements herein contained and for
other good and valuable consideration, the receipt and sufficiency or which are hereby
acknowledged, the Parties (as defined below) agree as follow:

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

1.1 Definitions

Whenever used in this Agreement the following words and terms shall have the meanings set out
below:

“Acquired Entity” and “Acquired Entities” have the meaning given to them in the
preamble of this Agreement.

“Acquisition Proposal” means, other than the transactions contemplated by this
Agreement, any written or oral offer, proposal, inquiry or request for discussions or
negotiations from any Person or group of Persons "acting jointly or in concert” (other
than the Purchaser and its Affiliates) which contemplates, relates to or could reasonably
be expected to lead to (in either case in one transaction or a series of transactions):

(a) any direct or indirect acquisition or purchase (or any lease, long-term supply
agreement or other arrangement having the same economic effect as a purchase)
of: (i) any Retained Assets; or (ii} any voting or equity securities or partnership
interests of any of the Acquired Entities (or rights or interests therein or thereto);
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(b)  any direct or indirect take-over bid, issuer bid, exchange offer, treasury issuance
or similar transaction that, if consummated, would result in a Person or joint
actors beneficially owning any class of voting or equity securities or any other
equity interests (including securities convertible into or exercisable or
exchangeable for equity interests) of any of the Acquired Entities;

{c) a plan of arrangement, merger, amalgamation, consolidation, joint venture,
partnership,  share  exchange, business combination, reorganization,
recapitalization, liquidation, dissolution or other similar transaction involving any
of the Acquired Entities;

(d)  any other transaction or series of transactions, the consummation of which would
or could reasonably be expected to prevent, impair, or materially interfere with,
impede, or delay the transactions contemplated by this Agreement or which would
or coujd reasonably be expected to materially reduce the benefits to the Purchaser
under this Agreement; or

(e) any announcement or other disclosure of an intention to do any of the foregoing;

“Administration Charge” means the charge granted by the Court in the Order dated
March 11, 2022.

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly
conirols, is controlled by, or is under direct or indirect common control with, such
Person, and includes any Person in like relation to an Affiliate. A Person shall be deemed
to “control” another Person if such Person possesses, directly or indirectly, the power to
direct or cause the direction of the management and policies of such other Person,
whether through the ownership of voting securities, by contract or otherwise; and the
term “controlled” shall have a similar meaning.

“Agreement” means this share purchase agreement and all the Exhibits and the
Schedules attached hereto.

“Agreement Affecting the Shares/Partnership Interests” means, other than the rights
of the Purchaser under this Agreement, any outstanding or authorized purchase
agreements, options, warrants, convertible securities or other rights, agreements,
arrangements or commitments of any character relating to any shares or partnership
interests in the Acquired Entitics or obligating the Acquired Entities to issue or sell any
shares or interests of, or any other interest in, the Acquired Entities, any voting trusts or
agreements, pooling agreements, unanimous shareholder agreements, other sharcholder
agreements, proxies or other agreements or understandings in effect with respect to the
voting or transfer of any shares or interests of the Acquired Entities, or any other like
agreements that relate to the shares or interests of the Acquired Entities or that are
exchangeable or convertible into shares or interests of the Acquired Entities.

“Applicable Law” means, with respect to any Person, property, transaction, event or
other matter, (i} any foreign or domestic constitution, treaty, law, statute, regulation,
code, ordinance, principle of common law or equity, rule, municipal by-law, Order or
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other requirement having the force of law, (ii) any policy, practice, protocol, standard or
guideline of any Governmental Authority which, although not necessarily having the
force of law, is regarded by such Governmental Authority as requiring compliance as if it
had the force of law (collectively, the “Law”) relating or applicable to such Person,
property, transaction, event or other matter and also includes, where appropriate, any
interpretation of the Law (or any part thereof) by any Person having jurisdiction over it,
or charged with its administration or interpretation.

“Approval and Reverse Vesting Order” means an order of the Court in form and
substance satisfactory to the Purchaser and Monitor, acting reasonably, in all material
respects, substantially in the form of the draft order attached hereto as

Schedule 1.1(a) and otherwise acceptable to the Monitor on behalf of the Acquired
Entities, and the Purchaser, each acting reasonably, which order shall, among other
things, (i) authorize and approve this Agreement and the Transactions, (ii) vest out of the
Acquired Entities and into ResidualCo all Excluded Assets, Excluded Contracts, and
Excluded Liabilities and discharge all Claims, Liabilities and Encumbrances against the
Acquired Entities (other than Permitted Encumbrances), including, without limitation,
any and all Agreements Affecting the Shares/Partnership Interests; (iii) vest in and to the
Purchaser the Purchased Shares free and clear of all Encumbrances (other than Permitted
Encumbrances); (iv) confirm that the transfer of the Existing Interests and the issuance of
the Subscription Shares to the Purchaser shall be effective notwithstanding the provisions
of any Agreement Affecting the Shares/Partnership Interests, and any and all Agreements
Affecting the Shares/Partnership Interests shall be cancelled and of no further force and
effect; and (v) confirm that any and all shares, securities, warrants, options, equity
interests and partnership interests in the Acquired Entities, if any, other than the
Purchased Shares, the CFNL Equity Interests, the CFI Newspar Equity Interests, and the
Newspar Pattnership Interests, shall be cancelled and of no further force and effect, for
no consideration, such that the Purchased Shares, the CFNL Equity Interests, the CFI
Newspar Equity Interests, and the Newspar Partnership Interests shall represent 100% of
the outstanding equity or partnership interests, as applicable, in the Acquired Entities as
of the Closing Time.

“Books and Records” means the Financial Records and all other books, records, files
and papers of the Acquired Entities including (i) drawings, engineering information,
manuals and data, sales and advertising materials, sales and purchase correspondence,
trade association files, research and development records, lists of present and former
customers and suppliers, personnel, employment and other records, (ii) the minute and
share certificate books of the Acquired Entities, (iii) all records, data and information
stored electronically, digitally or on computer-related media including all emails related
to the Business, and (iv) all passwords and other log-in information related to the
Business.

“Business” means the business carried on by the Acquired Entities at the time of
commencing the CCAA Proceedings of exploration, acquisition, development, and
production of the project referred to as the St. Lawrence Fluorspar Project located in St.
Lawrence, Newfoundland and Labrador, Canada.
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“Business Day” means any day, other than a Saturday or Sunday or any day on which
banks are generally not open for business in the City of St. John’s, in the Province of
Newfoundland and Labrador.

“Cash Consideration” has the meaning set out in Section 3.3.
“CCAA” has the meaning set out in Recital B.

“CCAA Charges” means the Administration Charge, the DIP Lender’s Charge and the
Interim Receiver’s Borrowing Charge as defined in the Interim Receiver Order, the [nitial
Order and ARIO .

“CCAA Proceedings” has the meaning set out in Recital B.

“CFI” has the meaning given to it in the preamble of this Agreement.

“CFI Equity Interests” has the meaning set out in Section 7.1(11)(a).

“CFI Newspar Equity Interests” has the meaning set out in Section 7.1(11)(c).
“CFNL Equity Interests” has the meaning set out in Section 7.1(11)(b).

“Claim” means any claim, chose in or cause of action, demand, suit, debt, obligation,
Legal Proceeding, Liability, Damages, losses, costs, and expenses (including attorneys’
fees) of every kind or nature whatsoever, known or unknown, actual or potential,
suspected or unsuspected, fixed or contingent.

“Closing” means the completion of the purchase and sale of the Purchased Shares in
accordance with the provisions of this Agreement.

“Closing Date” means the Target Closing Date, which the Parties are expecting to be on
June 9, 2023, or such earlier or later date as may be agreed to in writing by the Parties.

“Closing Sequence” has the meaning set out in Section 2.2.

“Closing Time” means the time of Closing on the Closing Date provided for in
Section 6.1.

“Confidential Information” means, in relation to the Acquired Entities or a Party (the
“Discloser™):

(a) all information, in whatever form communicated or maintained, whether orally, in
writing, electronically, in computer readable form or otherwise, that the Discloser
discloses to, or that is gathered by inspection by a Party (the “Recipient”) or any
of the Recipient’s Representatives in the course of the Recipient’s review of the
Transactions contemplated by this Agreement, whether provided before or after
the date of this Agreement, including information that contains or otherwise
reflects information concerning the Discloser or its businesses, affairs, financial
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condition, assets, liabilities, operations, prospects or activities, and specifically
includes financial information, budgets, business plans, ways of doing business,
business results, prospects, customer lists, forecasts, engineering reports,
environmental reports, evaluations, legal opinions, names of venture partners and
contractual parties, and any information provided to the Discloser by third parties
under circumstances in which the Discloser has an obligation to protect the
confidentiality of such information;

all plans, proposals, reports, analyses, notes, studies, forecasts, compilations or
other mformation, in any form, that are based on, contain or reflect any
Confidenttal Information regardless of the identity of the Person preparing the
same (“Notes™); '

the existence and terms of this Agreement, except as may be required by the
Monitor for review by the DIP Lenders and its advisors and senior secured
creditors and its advisors or to be included in the motion materials to be filed in
the CCAA Proceedings in support of the Approval and Reverse Vesting Order,
provided, however, that if a copy of the Agreement is to be included in the motion
materials it shall be redacted to protect such terms the Purchaser and the Monitor,
acting reasonably, deems to be confidential in its sole discretion, acting
reasonably;

the fact that information has been disclosed or made available to the Recipient or
the Recipient’s Representatives; and

the fact that discussions or negotiations are or may be taking place with respect to
the Transactions, the proposed terms of the Transactions and the status of any
discussions or negotiations under this Agreement;

but does not include any information that:

is at the time of disclosure to the Recipient or thercafter becomes generally
available to the public, other than as a result of a disclosure by the Recipient or
any of the Recipient’s Representatives in breach of this Agreement;

is or was received by the Recipient on a non-confidential basis from a source
other than the Discloser or its Representatives if such source is not known to the
Recipient to be prohibited from disclosing the information to the Recipient by a
confidentiality agreement with, or a contractual, fiduciary, or other legal
confidentiality obligation to, the Discloser; or

was known by the Recipient prior to disclosure in connection with the
Transactions contemplated by this Agreement and was not subject to any
contractual, fiduciary, or other legal confidentiality obligation on the part of the
Recipient.

“Consent” means any consent, approval, permit, waiver, ruling, exemption or
acknowledgement from any Person (other than the Acquired Entities) which is provided
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for or required: (i) in respect of or pursuant to the terms of any Contract; or (ii} under any
Applicable Law, in either case in connection with the sale of the Purchased Shares to the
Purchaser on the terms contemplated in this Agreement, to permit the Acquired Entities
to carry on the Business afler Closing, or which is otherwise necessary to permit the
Parties to perform their obligations under this Agreement, but does not include a
Regulatory Approval.

“Contracts” means all pending and executory contracts, agreements, leases, and
arrangements (whether oral or written) to which an Acquired Entity is a party or by
which an Acquired Entity or any of its properties or assets or the Business is bound or
under which an Acquired Entity has rights, including Premises Leases including, without
limitation, those contracts, agreements, leases and agreements listed in Schedule "A".

“Contribution Agreement” means the contribution agreement in the form as set out in
Exhibit “C”.

“Court” has the meaning set out in Recital A.

“Damages” means any loss, cost, Liability, claim, interest, fine, penalty, assessment,
damages available at law or in equity (including incidental, consequential, special,
aggravated, exemplary or punitive damages), expense (including reasonable costs, fees,
and expenses of legal counsel on a full indemnity basis, without reduction for tariff rates
or similar reductions and reasonable costs, fees and expenses of investigation) or
diminution in value.

“Deposit™ has the meaning set out in Section 3.1.

“DIP Lenders” means Bridging Finance Inc., Bridging Income Fund LP, Bridging
Private Debt Institutional LP, Bridging Mid-Market Debt Fund LP, Bridging Private Debt
Lending Master Fund I, LP (Cayman), Bridging SMA 1 LP. Bridging SMA 2 LP, and
His Majesty in Right of Newfoundland and Labrador, as represented by the Minister of
Industry, Energy and Technology.

- “DIP Lender’s Charge” means the charge granted by the Court in the Order dated
March 11, 2022,

“Discloser” has the meaning set out in the definition of Confidential Information.

“Distribution Order” means an order of the Court to be sought by the Monitor in the
CCAA Proceedings that, among other things, authorizes the Monitor to distribute the net
proceeds of the Cash Consideration to the creditors of the Acquired Entities in
accordance with their relative priorities.

“Employee” means an individual who is employed by an Acquired Entity, whether on a
full-time or part-time basis.

“Encumbrances” means all Claims, security interests (whether contractual, statutory, or
otherwise), hypothecs, charges, pledges, mortgages, liens, trusts or deemed trusts
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(whether contractual, statutory or otherwise), reservations of ownership, easement,
encroachment, servitude, royalties (including the Royalty Agreement), options, right of
first offer or refusal, or similar right, restriction on voting, right of pre-emption, right or
entitlement under any Agreement Affecting the Shares/Partnership Interests, privileges,
interests, assignments, actions, judgements, executions, levies, taxes, writs of
enforcement, charges, or other adverse or legal or equitable claims, whether contractual,
statutory, financial, monetary or otherwise, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise, including,
without limiting the generality of the foregoing: (i) any encumbrances or charges created
by the Initial Order or any other Order of the Court, including the CCAA Charges; and
(ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act of Newfoundland and Labrador or any other personal
property registry system, but which, for greater certainty, excludes the Permitted
Encumbrances.

“Environment” means:

(a) land, including without limitation, surface land, sub-surface strata, sea bed and
river bed under water (as defined in paragraph (b)) and natural and man-made
structures;

(b) water, including, without limitation, coastal and inland waters, surface waters,
aquatic sediment, ground waters, and water in drains and sewers;

(c) air, including, without limitation, air inside buildings and other natural and man-
made structures above or below ground; and

(d)  any living systems or organisms supported by the media set out in (a), (b), or (c)
above.

“Environmental Indemnity” means the Environmental Indemnity dated September 22,
2011 among Her Majesty the Queen in Right of Newfoundland and Labrador, Canada
Fluorspar (NL) Inc. and Arkema Spar NL Limited Partnership.

“Environmental Law” means all national, state, federal, regional, provincial or local
laws, common law, statutes, ordinances, directives, regulations, notices, standards having
force of law, relevant clean-up standards, judgements, decrees or orders, codes of
practice, the requirements and conditions of all Environmental Permits, both express and
implied covenants, agreements, circulars, guidance notes (statutory or otherwise), judicial
and administrative interpretations of each of the foregoing concerning (without
limitation) the protection of human health or the Environment or the conditions of the
work place and process safety, or the generation, transportation, storage, treatment or
disposal of any Hazardous Substances, as enacted, amended, replaced or supplemented
from time to time.

“Environmental Permits” means any permits, consents, licences, certificates, notices,
filings, lodgements, agreements, directions, declarations, exemptions, variations,
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renewals and amendments and other authorisations and approvals required or provided
under Environmental Law .

“Excluded Assets” has the meaning set out in Section 4.1,
“Excluded Contracts” has the meaning set out in Section 4.1.
“Excladed Liabilities” has the meaning set out in Section 2.3(1).

“Existing Interests” means all of the common, preferred and any other shares or
securities, options, rights or equity interests of all classes, including any convertible or
exchangeable securities into such shares of CFI that are issued and outstanding
immediately prior to the Closing Time, including, without limitation, the CFI Equity
Interests.

“Filing Date” means March 11, 2022.

“Financial Assurance” means any and all rights to the $8,084,965 financial assurance
currently held by the Government of Newfoundland and Labrador in relation to the
current  rehabilitation and closure plan, as contemplated by the Mining Act
(Newfoundland and Labrador), of CFI in respect of the St. Lawrence Fluorspar Project
located in St. Lawrence, Newfoundland and Labrador, Canada.

“Financial Records” means all of the Acquired Entities’ books of account and other
financial data and information, and includes all records, data and information stored
electronically, digitally or on computer-related media.

“Governmental Authority” means:

(a) any domestic or foreign government, whether national, federal, provincial, state,
territorial, municipal or local (whether administrative, legislative, executive or
otherwise);

(b) any agency, authority, ministry, department, regulatory body, court, central bank,
bureau, board or other instrumentality having legislative, judicial, taxing,
regulatory, prosecutorial or administrative powers or functions of, or pertaining
to, government;

{c) any court, commission, individual, arbitrator, arbitration panel or other body
having adjudicative, regulatory, judicial, quasi-judicial, administrative, or similar
functions; and

(d) any other body or entity created under the authority of or otherwise subject to the
jurisdiction of any of the foregoing, including any stock or other securities
exchange or professional association.

“GTL” has the meaning ascribed to it in Recital A.
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“Improvements” means all buildings, fixtures, sidings, parking lots, roadways,
structures, erections, fixed machinery, fixed equipment and appurtenances situate on, in,
under, over or forming part of, any real property.

“Imcome Tax Act” means the Income Tax Act, R.S.C. 1985, 5th Supplement, as
amended, and the regulations thereunder.

“Information Technology” means the computer hard drives, and any other computer and
information technology equipment and systems owned, used, licenced or held by an
Acquired Entity including all emails, back-ups, software and applications.

“Initial Order” has the meaning set out in Recital B.

“Intellectual Property” means, as set out in Schedule "B”, all rights to and interests in:

(a)

(b)

(d)

(e)

()

(2)

all business names, trade names, corporate names, telephone numbers, domain
names, domain name registrations, website names and worldwide web addresses
and other communications addresses used by an Acquired Entity in the Business;

all inventions, patents, patent rights, patent applications (including all reissues,
divisions, continuations, continuations-in-part and extensions of any patent or
patent application) used by an Acquired Entity in the Business;

all industrial designs and applications for and registration of industrial designs,
design patents and industrial design registrations used by an Acquired Entity in
the Business;

all trade-marks (whether used with wares or services and including the goodwill
attaching to such trade-marks) and registrations and applications for registration
of trade-marks and all trade dress, logos, slogans and brand names used by an
Acquired Entity in the Business;

all copyright in all works (including software programs and databases) and
database rights and registrations and applications for registrations of copyright
used by an Acquired Entity in the Business;

all rights and interests in and to processes, lab journals, notebooks, data, trade
secrets, designs, know-how, product formulae and information, manufacturing,
engineering and other drawings and manuals, technology, blue prints, research
and development reports, agency agreements, technical information, technical
assistance, engineering data, design and engineering specifications, and similar
materials recording or evidencing expertise or information used by an Acquired
Entity in the Business;

all other intellectual property rights throughout the world used by an Acquired
Entity in carrying on, or arising from the operation of, the Business;
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(h) all licenses granted by an Acquired Entity of the intellectual property listed in
items (a) to (g) above;

(1) all future income and proceeds from any of the intellectual property listed in items
(a) to (g) above and the licenses listed in item (h) above; and

M all rights to damages and profits by reason of the infringement of any of the
intellectual property listed in items (a) to (g) above and the licenses listed in
item (h) above.

“Interim Period” means the period from the date of execution of this Agreement to the
Closing Time.

“Interim Receiver” has the meaning set out in Recital A.

"Knowledge of the Monitor” means where any representation or warranty contained in
this Agreement is qualified by knowledge of the Monitor, it will be deemed to refer to the
actual knowledge of the Monitor, without making inquiries into maiters that are the
subject of the representation and warranties.

“Law’” has the meaning set out in the definition of “Applicable Law”.

“Leased Premises” means all real property that is leased, subleased, licensed, or
otherwise occupied or used by a Person, including all Improvements thereon, therein or
thereunder

“Legal Proceeding” means any litigation, action, application, suit, investigation, hearing,
claim, deemed complaint, grievance, civil, administrative, regulatory, or criminal,
arbitration proceeding or other similar proceeding, before or by any court, tribunal or
Governmental Authority, and includes any appeal or review thereof and any application
for leave for appeal or review.

“Liability” means, with respect to any Person, any debt, liability or obligation of such
Person of any kind, character or description, whether known or unknown, absolute or
contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated,
secured or unsecured, joint or several, due or to become due, vested or unvested,
executory, determined, determinable or otherwise, and whether or not the same is
required to be accrued on the financial statements of such Person.

“License” means any license, permit, authorization, approval, or other evidence of
authority issued or granted to, conferred upon, or otherwise created for, an Acquired
Entity by any Governmental Authority related to the Business.

“Licenses and Leases” means any and all Licenses, leases (including all mining, mineral
and surface leases), and authorizations issued by the Honourable Minister of Innovation,
Energy and Technology and/or His Majesty the King in Right of Newfoundland and
Labrador and/or the Lieutenant Governor in Council for the Province of Newfoundland
and Labrador and/or The Honourable Minister of Government Services and Lands and/or
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Department of Fisheries and Oceans, Environment Canada and Climate Change Canada
or any other Governmental Authorities and in the name of the Acquired Entities related to
the Business as of the date hereof, including, without limitation, those Licenses and
Leases listed in Schedule “A”.

“LOI” has the meaning set out in Recital E.

“Material Adverse Change” means, with respect to the Acquired Entities any fact or
state of facts, circumstance, change, effect, occurrence or event that individually or in the
aggregate is, or would reasonably be expected to be, material and adverse to the condition
(financial or otherwise), assets, liabilities (contingent or otherwise) or capitalization of
the Acquired Entities, or will, or would reasonably be expected to, prevent, materially
delay or materially impair the ability of the Acquired Entities to consummate the
Transactions, other than any fact, state of facts, circumstance, change, effect, occurrence
or event relating to or resulting from: (a) conditions affecting the mining industry
generally in Canada, including, without limitation, changes in commodity prices,
royalties, applicable Laws or Taxes; (b) any matter which has been publicly disclosed
prior to the date hereof (including in any materials publicly filed by the Acquired
Entities, including any materials filed as part of the CCAA Proceedings); or any changes
in generally accepted accounting principles from time to time approved by the Chartered
Professional Accountants of Canada, or any successor institute. '

“Monitor” means GTL or any other Person appointed by the Court, solely in its capacity
as monitor of the Acquired Entities, and shall include, as the context so requires GTL, in
its capacity as monitor or trustee in bankruptey of ResidualCo if appointed by the Court,

“Monitor’s Certificate” means a certificate signed by the Monitor to be filed with the
Court following Closing substantially in the form attached as Schedule “A” to the
Approval and Reverse Vesting Order confirming that (i) the Purchaser has paid, and the
Monitor, for and on behalf of the Acquired Entities, has received payment of, the
Purchase Price in relation to the purchase by the Purchaser of the Purchased Shares; and
(ii) the Monitor has received written confirmation from CFI and the Purchaser that the
conditions to be complied with at or prior to the Closing Time as set out in Sections 7.1
and 7.2, respectively, have been satisfied or waived by CFl or the Purchaser, as
applicable, pursuant to Section 7.3.

“Newspar Partnership Interests” has the meaning set out in Section 7.1(11)(c).

“Non-Capital Losses” means the aggregate non-capital losses for the purposes of
paragraph 111(1)(a) of the Income Tax Act of the Acquired Entities which arose from
carrying on the Business prior to the Closing Time;

“Notes” has the meaning set out in paragraph (b)r of the definition of Confidential
Information.

“Order” means any order, directive, judgment, decree, injunction, decision, ruling,
award, or writ of any Governmental Authority.
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“Qutside Date” means June 9, 2023 or such later date as the Parties may mutually agree
in writing.
“Party” means a party to this Agreement and any reference to a Party includes its

successors and permitted assigns and “Parties” means every Party.

“Participation Agreement” means the Positive Free Cash Flow Sharing Agreement in
the form set out in Exhibit B attached hereto.

“Permitted Encumbrances” has the meaning given to it in the Approval and Reverse
Vesting Order.

“Person” is to be broadly interpreted and includes an individual, a corporation, a
partnership, a trust, an unincorporated organization, a Governmental Authority, and the
executors, administrators, or other legal representatives of an individual in such capacity.

“Post-Filing” means the period after and inchiding the Filing Date.
“Post-Filing Tax Obligations™ has the meaning given to it in Section 8.3.

“Premises Lease” means a lease, an agreement to lease, a sublease, a license agreement
and an occupancy or other agreement under which an Acquired Entity has the right, or
has granted another Person the right, to use or occupy any Leased Premises.

“Purchased Shares” means the Existing Interests and the Subscription Shares purchased
and subscribed for, respectively, by the Purchaser pursuant to the terms of this
Agreement.

“Purchaser” has the meaning given to it in the preamble of this Agreement.
“Purchase Price” has the meaning set out in Section 3.2.

“Receiver’s Borrowing Charge” means the charge granted by the Court in the Order
dated February 21, 2022,

“Recipient” has the meaning set out in the definition of Confidential Information.

“Regulatory Approval” means any approval, Consent, ruling, authorization, notice,

- permit or acknowledgement that may be required from any Person pursuant to Applicable
Law or under the terms of any License or the conditions of any Order in connection with
the sale of the Purchased Shares to the Purchaser on the terms contemplated in this
Agreement, to permit the Acquired Entities to carry on the Business after Closing or
which is otherwise necessary to permit the Parties to perform their obligations under this
Agreement.

“Representative” when used with respect to a Party, including the DIP Lenders, means
each director, officer, employee, agent, consultant, adviser, and other representative of
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that Party who is involved in the Transactions contemplated by this Agreement,
including, without limitation, potential financiers of the Purchaser.

“ResidualCo” means a corporation to be incorporated by the Monitor in advance of
Closing, to which the Excluded Assets, Excluded Contracts and Excluded Liabilities will
be transferred to as part of the Closing Sequence.

“Resource-Related Tax Attributes” means the cumulative Canadian exploration
expense for purposes of section 66.1 of the Income Tax Act and the cumulative Canadian
development expense for purposes of section 66.2 of the Income Tax Act of the Acquired
Entities which arose from carrying on the Business prior to the Closing Time.

“Retained Assets” means all assets of the Acquired Entities that are not Excluded Assets
or Excluded Contracts, including, without limitation, the following:

(@)

(b)
(©)
(d)
(€
)

()
(h)

@

the CFNL Equity Interests, the CFI Newspar Equity Interests, and the Newspar
Partnership Interests;

any Coniracts to be retained as set out in Schedule “A”
Books and Records;

the Tradename;

the Environmental Indemnity;

all deposits of the Acquired Entities with any supplier, public utility, or lessor
under any lease;

the Information Technology;

all property, plant, machinery, equipment, motor vehicles, furnishings, furniture,
displays and signage, parts, dies, molds, tooling, tools, computer hardware,
supplies, accessories, office equipment and other tangible personal and moveable
property (other than inventory) owned by the Acquired Entities for use in or
relating to the Business and, to the extent transferable, all rights of the Acquired
Entities under warranties, indemnities, licenses, and all similar rights of the
Acquired Entities with respect o the equipment, fixed assets and tangible assets
referenced herein;

any claims, refunds, causes of action, rights of recovery, rights of set-off,
subrogation and rights of recoupment of the Acquired Entities as plaintiff related
to the Business;

all legal and title opinions relating to the Business including all legal advice and
correspondence related to the Business;
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k) all claims, actions or other rights the Acquired Entities may have for insurance
coverage under any past or present policies and insurance contracts or agreements
insuring the Business;

)] the Tax Returns;

(m)  all Tax attributes of the Acquired Entities including, for greater certainty, the
Non-Capital Losses and the Resource-Related Tax Attributes;

(n)  the Financial Assurance;
(o)  the Licenses and Leases;

(p)  title to and all rights, leases, permits, easements, usage and any other rights
related to the Blue Beach marine terminal;

(q)  the Intellectual Property;

(x) all other assets required in connection with or related to the operation of the
Business;

(s) the non-exhaustive list of assets listed in Schedule C;

(t) any and all assets not included as Excluded Assets or Excluded Contracts or rights
related to the Excluded Liabilities; and

(u) any other asset designated by the Purchaser and Monitor, acting reasonably, as a
Retained Asset prior to the delivery of the Monitor’s Certificate.

“Retained Liabilities” means (a) any and all Liabilities relating to the Licenses and
Leases incurred or arising after the Closing; and (b) any and all Liabilities relating to the
Retained Assets incurred or arising after the Closing.

“Royalty Agreement” means the Option Agreement dated November 23, 2015, as
amended, between Newfoundland Fluorspar Exploration Ltd. and Canada Fluorspar (NL)
Ine. and the resulting royalty granted under such agreement.

“Subscription Agreement” means the form of subscription agreement set out in Exhibit
A.

“Subscription Amount” has the meaning set out in Section 2.2(2).
“Subscription Shares™ has the meaning set out in Section 2.2(2),

“Target Closing Date” means the third Business Day following the issuance of the
Approval and Reverse Vesting Order.

“Tax” or “Taxes” means taxes, duties, fees, premiums, assessments, imposts, levies and
other similar charges imposed by any Governmental Authority under Law, including all
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interest, penalties, fines, additions to tax or other additional amounts imposed by any
Governmental Authority in respect thereof, and including those levied on, or measured
by, or referred to as, income, gross receipts, profits, capital, transfer, land transfer, sales,
goods and services, harmonized sales, use, value-added, excise, stamp, withholding,
business, franchising, property, mining, development, occupancy, employer health,
payroll, employment, health, social services, education and social security taxes, all
surtaxes, all customs duties and import and export taxes, countervail and anti-dumping,
and all employment insurance, health insurance and governmental pension plan
premiums or contributions.

“Tax Returns” means all returns (including information returns), reports, declarations,
elections, notices, filings, forms, statements, and other documents in respect of Taxes
(whether in tangible, clectronic or other form) and including any amendments, schedules,
attachments, supplements, appendices and exhibits thereto, made, prepared or filed by an
Acquired Entity.

“Terminated Employees” means those individuals employed by the Acquired Entities
whose employment will be terminated by the applicable Acquired Entity prior to Closing.

“Threatened” when used in relation fo a Legal Proceeding or other matter, means that a
demand or statement (oral or written) has been made or a notice (oral or written) has been
given that a Legal Proceeding or other matter is to be asserted, commenced, taken or
otherwise pursued in the future or that an event has occurred or circumstances exist that
would lead a reasonable Person to conclude that a Legal Proceeding or other matter is
likely to be asserted, commenced, taken or otherwise pursued in the future.

“Tradename” means the exclusive right to have and use the name "Canada Fluorspar
Inc." and any variations thereot.

“Transactions™ has the meaning set out in Recital E.

“Transaction Documents” means all legally binding agreements, including this
Agreement, the Subscription Agreement, the Participation Agreement, and the
Contribution Agreement, to be entered into by the Parties and other Persons prior to the
Acquired Entities seeking the Approval and Reverse Vesting Order from the Court.

Certain Rules of Interpretation

In this Agreement:

(a)  Accounting Principles. Whenever in this Agreement reference is made to
generally accepted accounting principles, or to GAAP, such reference shall be
deemed to be to generally accepted accounting principles in effect from time to
time as set forth in the CPA Canada Handbook — Accounting for an entity that
prepares its financial statements in accordance with Accounting Standards for
Private Enterprises, at the relevant time, applied on a consistent basis.
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Currency and Payment Obligations. Except as otherwise expressly provided in
this Agreement:

(1) all dollar amounts referred to in this Agreement are stated in Canadian
Dollars (CAD);

(ii)  any payment contemplated by this Agreement shall be made by wire
transfer of immediately available funds to an account specified by the
payee, by cash, by certified cheque or by any other method that provides
immediately available funds; and

(iii)  except in the case of any payment due on the Closing Date, any payment
due on a particular day must be received by and be available to the payee
not later than 2:00 p.m. on the due date at the payee’s address for notice
under Section 10.5 or such other place as the payee may have specified in
writing to the payor in respect of a particular payment and any payment
made after that time shall be deemed to have been made and received on
the next Business Day.

Action on Non Business Days. If any payment is required to be made or other
action (including the giving of notice) is required to be taken pursuant to this
Agreement on a day which is not a Business Day, then such payment or action
shall be considered to have been made or taken in compliance with this
Agreement if made or taken on the next succeeding Business Day.

Calculation of Time. In this Agreement, a period of days shall be deemed to begin
on the first day after the event which began the period and to end at 5:00 p.m.
Newfoundland and Labrador time on the last day of the period. If any period of
time is to expire hereunder on any day that is not a Business Day, the period shall
be deemed to expire at 5:00 p.m. Newfoundland and Labrador time on the next
succeeding Business Day.

Gender and Number. Unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all
genders.

Headings and Table of Contents. The inclusion in this Agreement of headings of
Articles and Sections and the provision of a table of contents are for convenience
of reference only and are not intended to be full or precise descriptions of the text
to which they refer.

Section References. Unless the context requires otherwise, references in this
Agreement to Sections, Schedules or Exhibits are to Sections, Schedules or
Exhibits of this Agreement.

b 1

Words of Inclusion. Wherever the words “include”, “includes” or “including” are
used in this Agreement, they shall be deemed to be followed by the words
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“without limitation” and the words following “include”, “includes” or “including”
shall not be considered to set forth an exhaustive list.

(1) Document References. All references herein to any agreement (including this
Agreement), document or instrument mean such agreement, document or
instrument as amended, supplemented, modified, varied, restated or replaced from
time to time in accordance with the terms thereof and, unless otherwise specified
therein, includes all schedules and exhibits attached thereto.

() References to this Agreement. The words “hereof”, “herein”, “hereto”,
“hereunder”, “hereby” and similar expressions shall be construed as referring to
this Agreement in its entirety and not to any particular Section or portion of it.

(k)  No Strict Construction. The language used in this Agreement is the language
chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against any Party.

(1) Statutory References. A reference to a statute includes all regulations and rules
made pursuant to such statute and, unless otherwise specified, the provisions of
any statute or regulation which amends, supplements, or supersedes any such
statute ot any such regulation.

1.3  Entire Agreement

This Agreement, and the agreements and other documents required to be delivered pursuant to
this Agreement, constitute the entire agreement between the Parties and set out all the covenants,
promises, warranties, representations, conditions and agreements between the Parties in
connection with the subject matter of this Agreement and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written, pre-contractual or
otherwise with respect to the subject matter of this Agreement including the LOL There are no
covenants, promises, warranties, representations, conditions, understandings or other agreements,
whether oral or written, pre-contractual or otherwise, express, implied or collateral, whether
statutory or otherwise, between the Parties in connection with the subject matter of this
Agreement except as specifically sct forth in this Agreement, and any document required to be
delivered pursuant to this Agreement. This Agreement constitutes the complete and exclusive
statement of its terms and no extrinsic evidence whatsoever may be introduced in any
proceedings involving this Agreement.

1.4 Schedules and Exhibits

The following are the Schedules and Exhibits attached to and incorporated in this Agreement by
reference and deemed to be a part hereof:

SCHEDULES
Schedule “A” Licenses and Leases / Contracts
Schedule “B” Intellectual Property
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Schedule “C” Retained Assets
Schedule “D” Corporate Chart CFI
Schedule 1.1(a) Approval and Reverse Vesting Order

Schedule 2.2(1) Excluded Liabilities

Schedule 4.1 Excluded Assets & Excluded Contracts
‘Schedule 5.1(5) Environmental Permits
Exhibit “A” Subscription Agreement
Exhibit “B” Participation Agreement
Exhibit “C” Contribution Agreement
| ARTICLE 2

PURCHASE OF PURCHASED SHARES
2.1  Agreement to Purchase and Sell Purchased Shares

Subject to the terms of this Agreement and the Approval and Reserve Vesting Order, the Parties
agree that CFI shall sell, and the Purchaser shall purchase, the Purchased Shares, free and clear
of any and all Encumbrances (other than Permitted Encumbrances).

2.2 Closing Sequence

At the Closing Time, the Closing shall take place in the following sequence (the “Closing
Sequence”):-

(1)  Payment of Cash Consideration: The Purchaser shall pay the unpaid balance of the Cash
' Consideration to be held in escrow by the Monitor, on behalf of the Acquired Entities,
and the aggregate Cash Consideration shall be dealt with in accordance with this Closing
Sequence, s '

(2)  Contribution of Subscription Amount: The amount of -(the “Subseription
Amount”) shall be contributed to CFI by way of a subscription by the Purchaser of

additional common shares of CFI (the “Subscription Shares”).

(3)  Reverse Vesting: The Acquired Entities shall be deemed to transfer to ResidualCo the
Subscription Amount, Excluded Assets, Excluded Contracts and Excluded Liabilities, in
accordance with the Approval and Reverse Vesting Order.
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Acquisition of the Existing Interests: The Purchaser shall acquire the Existing Interests
free and clear of all Encumbrances (other than Permitted Encumbrances), which transfer
shall be effective notwithstanding the provisions of any Agreement Affecting the
Shares/Partnership Interests for consideration equal to the Purchase Price.

Issuance of Subscription Shares: CFI shall issue to Purchaser, and Purchaser shall
subsctibe from CFI the Subscription Shares, free and clear of all Encumbrances (other
than Permitted Encumbrances), which issuance shall be effective notwithstanding the
provisions of any Agreement Affecting the Shares/Partnership Interests for consideration
equal to the Subscription Price.

Cancellation of the remaining Equity Interests: Any and all shares, securities, equity
interests and partnership interests in the Acquired Entities (for greater certainty, not
including the Purchased Shares, the CFNL Equity Interests, the CFI Newspar Equity
Interests, and the Newspar Partnership Interests) that remain issued and outstanding
immediately after Steps 3-5 (if any) shall be cancelled and of no further force and effect,
for no consideration, such that the Purchased Shares, the CFNL Equity Interests, the CFI
Newspar Equity Interests, and the Newspar Partnership Interests shall represent 100% of
the outstanding equity or partnership interests, as applicable, in the Acquired Entities as
of the Closing Time.

Warrants and Options Extinguished. Any and all warrants and options in the Acquired
Entities (for greater certainty, not including the Purchased Shares, the CFNL Equity
Interests, the CFI Newspar Equity Interests, and the Newspar Partnership Interests) that
remain issued and outstanding immediately after Step 3-5 (if any), and any and all
Agreements Affecting the Shares/Partnership Interests, shall be deemed cancelled and
extinguished without any Liability, payment or other compensation in respect thereof,
and any and all Claims with respect to the equity and partnership interests of the
Acquired Entities, or any and all Agreements Affecting the Shares/Partnership Interests,
shall be fully, finally, irrevocably and forever compromised, released, discharged,
cancelled and barred without any Liability, payment or other compensation in respect
thereof.

Termination of Employees. The Monitor shall terminate all Employees but one (1) prior
to closing, The remaining employee shall be

Distribution of Cash Consideration. The net proceeds of the Cash Consideration shall be
released from escrow, but shall continue to be held by the Monitor on ResidualCo’s
behalf. Upon filing of the Monitor’s Certificate, the Monitor shall cause the proceeds of
the Cash Consideration to be distributed in accordance gwith-the .Distribution Order, or
further order of the Court. '

The Purchaser and the Monitor, acting reasonably, may amend the Closing Sequence provided
that such amendment to the Closing Sequence does not materially alter or impact the
Transactions or the consideration which the Acquired Entities and/or its applicable stakcholders
will benefit from as part of the Transactions.
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The Parties agree that the Closing Sequence, payment of the Cash Consideration, and the
structure of the Transactions contemplated by this Agreement shall be structured in a tax
efficient manner mutually agreed upon by the Parties, each acting reasonably.

23

(1)

2)

Treatment of Retained Assets and Retained Liabilities; and Excluded Liabilities,
Excluded Assets and Excluded Contracts

Pursuant to the Approval and Reverse Vesting Order on the Closing Date:

(a)

(b)

©

(d)

(&)

the Purchased Shares shall be transferred and issued to the Purchaser free and
clear of all Encumbrances (other than Permitted Encumbrances);

the Acquired Entities shall: (i) retain all of the Retained Assets, and (ii) retain all
of the Retained Liabilities and remain liable in respect of the Retained Liabilities
following the Closing Time;

all debts, obligations, Encumbrances (except for Permitted Encumbrances) of any
kind or nature whatsoever (whether direct or indirect, known or unknown,
absolute or contingent, accrued or unaccrued, liquidated or unliquidated, matured
or unmatured or due or not yet due, in law or in equity and whether based in
statute or otherwise) of or against the Acquired Entities or relating to any
Retained Assets as at the Closing Time, including, infer alia, the non-exhaustive
list of Liabilities set forth in Schedule 2.2(1) and all Liabilities relating to or under
the Excluded Assets and Excluded Contracts, any and all liability relating to any
change of control provision that may arise in connection with the change of
control contemplated by the Transactions hereunder and to which the Acquired
Entities may be bound as at Closing, and any and all liabilities for Employees
whose employment with CFI or its Affiliates is terminated on or before Closing,
including the Terminated Employees (collectively, the “Excluded Liabilities™)
shall be excluded and will no longer be binding on the Acquired Entities or the
Retained Assets following the Closing Time;

the Excluded Liabilities shall be transferred and assigned to and assumed in full
by ResidualCo in accordance with and as further described in Article 4, and the
Acquired Entities and its assets, undertakings, Business and properties shall be
discharged of such Excluded Liabilities; and

all Claims attaching to the Excluded Liabilities, if any, shall continue to exist
against ResidualCo and the Cash Consideration and the Excluded Assets and
Excluded Contracts, if any, shall be available to satisty such Claims and there
shall be no recourse in any manner against the Purchaser and the Acquired
Entities in respect of such Claims.

Pursuant to and in accordance with the Approval and Reverse Vesting Order and for the
avoidance of doubt, at the Closing Time and after completion of the Closing Sequence,
the Purchaser will be the sole registered and beneficial owner of the Purchased Shares,
with good and valid title thereto, free and clear of all Encumbrances (other than Permitted
Encumbrances), and Canada Fluorspar (NL) Inc., Newspar, a general partnership, and
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CII Newspar Holdings Inc. shall be wholly owned, directly or indirectly, by the
Purchaser, free and clear of all Encumbrances (other than Permitted Encumbrances).

2.4  Right to Modify Designations with Consent of the Monitor

(1) At any time on or prior to the day that is two (2) day prior to the Closing Date, or if
otherwise directed by the Court, the Purchaser may, with the consent of Monitor, such
consent not to be unreasonably withheld or delayed, elect to:

(a) exclude any assets, properties, or undertakings of the Acquired Entities from the
Retained Assets, and add such assets, properties or undertakings to the Excluded
Assets or Excluded Contracts, and vice versa; and/or

(b) exclude any Liability from the Excluded Liabilities and add such Liability to the
Retained Liabilities, and vice versa,

provided that no changes to the Retained Assets, Refained Liabilities, Excluded
Liabilities, Excluded Assets and Excluded Contracts pursuant to this Section shall modify
the Purchase Price.

ARTICLE 3
PURCHASE PRICE AND SUBSCRIPTION AMOUNT

3.1  Deposit

The Purchaser has, prior to the execution of this Agreement, paid or caused to be paid by way of
wire transfer to the Monitor, the sum of S M- s 2 good faith non refundable deposit to be
applied against the Cash Consideration required at Closing (the “Deposit”) and the Monitor
acknowledges receipt and payment of such Deposit.

3.2  Purchase Price and Subscription Amount

(1)  The Subscription Amount is the amount payable by the Purchaser to the Monitor, on
behalf of CFJ, for the subscription of the Subscription Shares.

(2)  The aggregate consideration payable by the Purchaser to the Monitor, on behalf of CFI,
for the Existing Interests is an amount equal to {§JJJJR (the “Purchase Price™).

3.3  Payment of the Subscription Amount and the Purchase Price

The Subscription Amount and the Purchase Price shall be satisfied at the Closing Time by (i) the
Deposit; (ii) the payment in cash by the Purchaser by wire transfer, certified cheque, bank draft
or other means of immediately available funds in the amount of "N and (i) the
delivery of $1.00 to the Monitor, on behalf of CFI, in cash (together with (i) and (ii), the “Cash
Consideration™), all which shall be held by the Monitor on behalf of the Acquired Entities.

In addition to the Purchase Price, the Participation Agreement will be entered into for the benefit
of Bridging Finance Inc.
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ARTICLE 4
TRANSFER OF EXCLUDED ASSETS, CONTRACTS AND LIABILITIES

4.1 Transfer of Excluded Assets and Excluded Contracts to ResidualCo

On the Closing Date, the Acquired Entities shall retain all of the Retained Assets, with the
exception of the excluded assets (the “Excluded Assets™) and excluded contracts (the “Excluded
Contracts™) each as set out and defined in Schedule 4.1 which shall be transferred and assigned -
to and assumed by ResidualCo or shall be vested in ResidualCo on or before the Closing Time,

in accordance with the Closing Sequence and pursuant to the Approval and Reverse Vesting
Order,

4.2 Transfer of Excluded Liabilities to ResidualCo

At or before the Closing Time, the Excluded Liabilities shall have been transferred and assigned
to and assumed by ResidualCo, in accordance with the Closing Sequence and pursuant to the
Approval and Reserve Vesting Order. Notwithstanding any other provision of this Agreement,
neither the Purchaser nor the Acquired Entities shall assume or have any Liability for any of the
Excluded Liabilities, Excluded Assets or Excluded Contracts, and all Excluded Liabilities shall
be discharged from the Acquired Entities and its assets, undertakings, Business and properties
from and after the Closing Time.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1  Representations and Warranties of the Acquired Entities

Subject to the issuance of the Approval and Reverse Vesting Order and the Knowledge of the
Monitor, the Acquired Entities and the Monitor hereby represent and warrant to and in favour of
the Purchaser as set out below, and acknowledge that, as of the Closing Time, the Purchaser is
entering into this Agreement in reliance upon the representations and warranttes of the Acquired
Entities set out in this Section 5.1:

(1) Authority; Incorporation-and Power. The Monitor is authorized pursuant to the Initial
Order, the ARIO (including any amendments thereto) and subject to the granting of the
terms of the Approval and Reverse Vesting Order to execute and deliver this Agreement
and all other agreements and instruments to be executed by it as contemplated herein and
to perform its other obligations hereunder and under all such other agreements and

" instruments.

(2)  Existence and Good Standing. Within three Business Days prior to Closing, the Monitor
shall cause the Acquired Entities to be validly existing and in good standing under the
laws of the jurisdictions of their incorporation or organization,

(3)  Enforceability. Subject to the Approval and Vesting Order having been issued, this
Agreement constitutes a legal, valid, and binding obligation of the Acquired Entities and
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the Monitor enforceable against each Acquired Entity and the Monitor in accordance with
its terms.

Legal Proceedings. There is no Legal Proceeding in progress, pending, or, to the
Knowledge of the Monitor, Threatened against or affecting the Acquired Entities, and
there are no grounds on which any such Legal Proceeding might be commenced and there
is no Order outstanding against or affecting the Acquired Entities which, in any such
case, affects adversely or might affect adversely the ability of the Monitor and the
Acquired Entities to enter into this Agreement or to perform its obligations hereunder.

Absence of Conflict. The execution, delivery and performance of this Agreement by the
Monitor and the Acquired Entities and the completion of the Transactions contemplated
by this Agreement do not and will not result in or constitute any of the following:

(a) a default, breach or violation or an event that, with notice or lapse of time or both,
‘ would be a default, breach, or violation of any of the terms, conditions or
provisions of the articles or by-laws of the Acquired Entities; or

(b) the violation of any Applicable Law.

Consents, Regulaiory Approvals. No Consent or Regulatory Approval or filing with,
notice to, or waiver from any Governmental Authority is required to be obtained or made
by the Monitor or Acquired Entities in connection with the execution and delivery of, and
performance by the Monitor and Acquired Entities of their obligations under, this
Agreement or the consummation of the Transactions contemplated hereby.

Value of Assels. —

Authorized and Issued Capital and Title to Existing Interests. Immediately prior to the
Closing Time, all the issued and outstanding equity shares and interests in the capital of
the Acquired Entities shall be as set out in Section 7.1(11) and, after the Closing Time,
the Purchaser will be the sole registered and beneficial owner of the Purchased Shares,
with good and valid title thereto, free and clear of all Encumbrances (other than Permitted
Encumbrances), pursuant to and in accordance with the Approval and Reverse Vesting
Order, and Canada Fluorspar (NL) Inc., Newspar, a general partnership, and CFI
Newspar Holdings Inc. shall be wholly owned, directly or indirectly, by the Purchaser.

Corporate Chart. Attached as Schedule “D” is a corporate chart setting out all of CFI's
direct and indirect wholly-owned subsidiaries on Closing.

Employees. As per the Closing Sequence the Monitor shall terminate all Employees but
one (1) prior to closing. The remaining employee shall be Darrin Kitchen.

Environmental Permits. The Monitor has set out all Environmental Permits issued to the
Acquired Entities in Schedule 5.1(5).
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5.2  Representations and Warranties of the Purchaser

The Purchaser represents and warrants to the Acquired Entities and acknowledges that the
Acquired Entities are relying upon the representations and warranties in connection with the
Transaction as follows:

(1) Incorporation and Corporate Power. The Purchaser is a corporation incorporated,
organized, and subsisting under the laws of the jurisdiction of its incorporation. The
Purchaser has the corporate power, authority, and capacity to execute and deliver this
Agreement and all other agreements and instruments to be executed by it as contemplated
herein and to perform its obligations under this Agreement and under all such other
agreements and instruments,

- (2)  Authorization by Purchaser. The execution and delivery of this Agreement and all other
agreements and instruments to be executed by it as contemplated herein and the
completion of the Transactions contemplated by this Agreement and all such other
agreements and instruments have been duly authorized by all necessary corporate action
on the part of the Purchaser.

(3)  Enforceability of Obligations. This Agreement constitutes a valid and binding obligation
of the Purchaser enforceable against the Purchaser in accordance with its terms.

(4)  Legal Proceedings. There is no Legal Proceeding in progress, pending, or, to the
knowledge of the Purchaser, Threatencd against or affecting the Purchaser, and there are
no grounds on which any such Legal Proceeding might be commenced and there is no
Order outstanding against or affecting the Purchaser which, in any such case, affects
adversely or might affect adversely the ability of the Purchaser to enter into this
Agreement or to perform its obligations hereunder.

(5)  Absence of Conflict. The execution, delivery and performance of this Agreement by the
Purchaser and the completion of the Transactions contemplated by this Agreement do not
and will not result in or constitute any of the following:

(a) a default, breach or violation or an event that, with notice or lapse of time or both,
would be a default, breach, or violation of any of the terms, conditions or
provisions of the articles or by-laws of the Purchaser; or

(b)  the violation of any Applicable Law.

(6)  Consents, Regulatory Approvals. No Consent or Regulatory Approval or filing with,
notice to, or waiver from any Governmental Authority is required to be obtained or made
by the Purchaser in connection with the execution and delivery of, and performance by
the Purchaser of its obligations under, this Agreement or the consummation of the
Transactions contemplated hereby.
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N Value of Purchaser Assets. The Purchaser does not have assets or annual gross revenues
from sales in Canada as determined in accordance with the Competition Act (Canada) and
the regulations thereunder.

(8)  Investment Canada Act. The Purchaser is a “non-Canadian” within the meaning of the
ICA.

53 Commissions

Each Party represents and warrants to the other Party that such other Party will not be liable for
any brokerage commission, finder’s fee or other similar payment in connection with the
“Transactions contemplated by this Agreement because of any action taken by, or agreement or
understanding reached by, that Party.

5.4 As is, Where is

The representations and warranties of the Acquired Entities and the Monitor shall survive the
Closing Time on the Closing Date, provided, however, that the Purchaset’s recourse for any
breach or inaccuracy for such representation and warranties shall be against ResidualCo. The
Purchaser acknowledges, agrees and confirms that, at the Closing Time, the Purchased Shares
- shall be sold and delivered to the Purchaser on an “as is, where is” basis, subject only to the
representations and warranties contained herein. Other than those representations and warranties
contained herein, no representation, watranty or condition is expressed or can be implied as to
title, description, fitness for purpose, merchantability, condition or quality or in respect of any
other matter or thing whatsoever. The Purchaser has conducted to its satisfaction and has relied
on such independent searches, investigations, reviews and inspections of the Acquired Entities,
the Purchased Shares, the Retained Assets and the Retained Liabilities as it deemed appropriate,
and based thereon, has determined to proceed with the Transactions. The obligations of the
Purchaser under this Agreement are not conditional upon any additional due diligence. The
provisions of this section 5.4 shall survive and not merge on Closing.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1  Pre-Closing

The Purchaser and the Monitor on behalf of the Acquired Entities shall work cooperatively and
use commercially reasonable efforts to prepare, before the Closing Date, all documentation
necessary and do such other acts and things as are necessary to give effect to the Closing. The
Partics shall cooperate with each other and shall use their commercially reasonable efforts to
effect the Closing on or before the Outside Date.

6.2  Closing

The Closing shall take place virtually whereby required executed closing deliverables are
circulated by electronic mail in pdf format on the Closing Date, in accordance with the Closing
Sequence, and released at such time and pursuant to.such protocols and confirmations as the
Parties may agree.
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6.3  Acquired Entities’ Closing Deliveries

At the Closing, the Acquired Entities shall deliver or cause to be delivered to the Purchaser the |
following documents:

(a)

(b)

()

(d)

()

ey
@)

()

a true copy of the Approval and Reverse Vesting Order, as issued and entered by
the Court;

an executed copy of the Monitor’s Certificate, to be held in escrow by the
Purchaser pending confirmation from the Monitor that the Closing Time has
occurred;

one or more share certificates duly executed by the Monitor on behalf of Acquired
Entities, or other satisfactory evidence such as a notice of uncertified securities,
representing, in aggregate, the Purchased Shares registered in the name of the
Purchaser and/or its nominee(s) as directed by the Purchaser;

the Books and Records and corporate seal of the Acquired Entities, to the extent
applicable, which shall include (i) share certificate representing the CFNL Equity
Interests, and (ii) share certificate in respect of the CFI Newspar Equity Interests;

a bring-down certificate executed by each of the Acquired Entities dated as of the
Closing Date, in form and substance satisfactory to the Purchaser, acting
reasonably, certifying that (i) all of the representations and warranties of each of
the Acquired Entities and the Monitor hereunder remain true and correct in all
material respects as of the Closing Date as if made on and as of such date or, if
made as of a date specified therein, as of such date, and (ii) all of the terms and
conditions set out in this Agreement to be complied with or performed by each of
the Acquired Entities at or prior to Closing have been complied with or performed
by the Acquired Entities in all material respects;

duly executed Subscription Agreement;

confirmation that the Monitor shall apply $400,000.00 from the Cash
Consideration in order to pay out and terminate the Royalty Agreement within 5
Business Days after Closing;

all such other assurances, consents, agreements, documents and instruments as
may be reasonably required by the Purchaser to complete the Transactions.

6.4  Purchaser’s Closing Deliveries

At the Closing, the Purchaser shall deliver or cause to be delivered to the Acquired Entities the
following documents and payments:

(a)

the payment referred to in Section 3.3, which shall be made to the Monitor;
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(b)  acertificate of status, compliance, good standing or like certificate with respect to
the Purchaser issued by the appropriate Governmental Authority of its jurisdiction
of incorporation;

{c) a bring-down certificate executed by a senior officer of the Purchaser dated as of
the Closing Date, in form and substance satisfactory to the Acquired Entities,
acting reasonably, certifying that (i) all of the representations and warranties of
the Purchaser hereunder remain true and correct in all material respects as of the
Closing Date as if made on and as of such date or, if made as of a date specified
therein, as of such date, and (ii) all of the terms and conditions set out in this
Agreement to be complied with or performed by the Purchaser at or prior to
Closing have been complied with or performed by the Purchaser in all material
respects

(d) duly executed Participation Agreement, Subscription Agreement and Contribution
Agreement; and '

(e) all such other assurances, consents, agreements, documents and instruments as
may be reasonably required by the Acquired Entities to complete the Transactions
provided for in this Agreement, all of which shall be in form and substance
satisfactory to the Acquired Entities, acting reasonably.

ARTICLE 7
CONDITIONS OF CLOSING

Purchaser’s Conditions

The Purchaser shall not be obligated to complete the Transactions pursuant to this Agreement
unless, at or before the Closing Time, each of the conditions listed below in this Section 7.1 has
been satisfied, it being understood that the said conditions are included for the exclusive benefit
of the Purchaser and may be waived by the Purchaser in whole or in part. The Monitor on behalf
of Acquired Entities shall take all such actions, steps and proceedings as are reasonably within
their control as may be necessary to ensure that the conditions listed below in this Section 7.1 are
fulfilled at or before the Closing Time.

(0

)

()

Court Approval. The Approval and Reverse Vesting Order shall have been issued and
entered by the Court, shall not have been appealed, set aside, varied or stayed within the
applicable appeal period, or if the Approval and Reserve Vesting Order has been
appealed within the applicable appeal period or if any motion has been commenced to set
aside, vary or stay the Approval and Reserve Vesting Order, all such appeals and motions
shall have been finally dismissed.

Deliverables. The Monitor on behalf of the Acquired Entities shall have executed and
delivered or caused to have been executed and delivered to the Purchaser at the Closing
all the documents contemplated in Section 6.3.

Representations and Warranties. Except as such representations and warranties may be
affected by the occurrence of events or transactions specifically contemplated by this

333525.00001/121669821.26




4)

)

(6)

(7

(8)

©)

(10)

(11)

29.

Agreement, the representations and warranties of the Acquired Entities and the Monitor
in Section 5.1 shall be frue and correct in all material respects: (i) as at the Closing as if
made on and as of such date; or (i) if made as of a date specified therein, as of such date.

Closing Sequence. The Acquired Entities shall have completed the Closing Sequence that
is required to be completed prior to Closing, in form and substance reasonably acceptable
to Purchaser, acting reasonably.

No Agreements Affecting Shares/Partnership Interests. There shall be no outstanding or
authorized Agreement Affecting the Shares/Partnership Interests.

No Royalty Agreements: There shall be no outstanding royalty or option agreements
related to the Business, and the Purchaser shall have received evidence in writing from
the Monitor that the Royalty Agreement has been terminated.

Compliance. The Acquired Entities shall have performed and complied with all of the
terms and conditions in this Agreement on their part to be performed or complied with at
or before the Closing Time and shall have executed and delivered or caused to have been
executed and delivered to the Purchaser at the Closing all the documents contemplated in
Section 6.3 and elsewhere in this Agreement.

Litigation. No legal or regulatory action or proceeding shall be pending or Threatened by
any Governmental Authority to enjoin, restrict or prohibit the Transactions.

Injunctions. There shall not be in effect, pending or Threatened any injunction against
closing the Transactions. ‘

Monitor’s Certificate.  The Monitor shall have provided an executed copy of the
Monitor’s Certificate confirming that all other conditions to Closing have either been
satisfied or waived by both the Purchaser and the Acquired Entities.

Authorized Capital. The authorized capital of the Acquired Entities immediately prior to
the Closing Time shall consist of:

(a) Unlimited number of common shares of CFI, of which302,521,179%common
shares have been validly issued and are outstanding as fully paid and non-
assessable, as follows: (i) CF Investments S. arxl is the registered holder of
301,646,179 common shares (i1) Stifel Nicolaus & Co., Inc. as custodian of IRA
#75368057 FBO Lindsay Gorrill is the registered holder of 475,000 common
shares; (iii) Bill Dobbs is the registered holder of 100,000 common shares, (iv)
Casey Walsh is the registered holder of 100,000 common shares, (v} George
Furey is the registered holder of 25,000 common shares, (vi) Leo Power is the
registered holder of 100,000 common shares and (vii) Dr. Andrew Furey
Professional Medical Corporation is the registered holder of 75,000 common
shares (the “CFI Equity Interests”);

® Unlimited number of common shares of Canada Fluorspar (NL) Inc., of which
57,555,751 common shares have been validly issued and are outstanding as fully
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paid and non-assessable, as follows: (i) CF1, is the registered holder of 57,555,751
common shares (the “CFNL Equity Interests”);

(¢)  Unlimited number of common shares of CFI Newspar Holdings Inc., of which
one (1) common share has been validly issued and outstanding as fully paid and
non- assessable, as follows; (i) Canada Fluorspar (NL) Inc., is the registered
holder of one (1) common share (the “CFI Newspar Equity Interests”); and

(d)  100% partnership interest in Newspar, a general partnership, of which 100% has
been validly issued and are outstanding, as follows (i) Canada Fluorspar (NL)
Inc., the registered holder of 99.999% interest in the partnership and (ii) CFI
Newspar Holdings Inc., the registered holder of 0.001% partnership interest in the
partnership (the “Newspar Partnership Interests™).

(12)  Executed Agreements. The Purchaser shall have received a duly executed and binding
Contribution Agreement and Participation Agreement from the respective counter-
parties.

(13)  No Material Adverse Change. Between the date hereof and the Closing Time, there shall
not have occurred and be continuing any Material Adverse Change with respect to the
Acquired Entities or the Business.

(14)  Terminated Employees. The Acquired Entities shall have terminated the employment of
the Terminated Employees, and all liabilities owing to any such Terminated Employees
in respect of such terminations, including all amounts owing on account of statutory
notice, termination payments, severance, vacation pay, benefits, bonuses or other
compensation or entitlements, shall be Excluded Liabilities which, pursuant to the
Approval and Vesting Order and the Closing Sequence, shall be discharged as against the
Purchaser and transferred to ResidualCo.

7.2 Acquired Entities’ Conditions.

The Monitor on behalf of each Acquired Entity shall not be obligated to complete the
Transactions contemplated by this Agreement unless, at or before the Closing Time, each of the
conditions listed below in this Section 7.2 has been satisfied, it being understood that the said
conditions are included for the exclusive benefit of the Acquired Entities and may be waived by
the Acquired Entities in whole or in part. The Purchaser shall take all such actions, steps and
proceedings as are reasonably within the Purchaser’s control as may be necessary to ensure that
the conditions listed below in this Section 7.2 are fulfilled at or before the Closing Time.

(1) Court Approval. The Approval and Reverse Vesting Order shall have been issued and
entered by the Court, shall not have been appealed, set aside, varied or stayed within the
applicable appeal period, or if the Approval and Vesting Order has been appealed within
the applicable appeal period or if any motion has been commenced to set aside, vary or
stay the Approval and Reverse Vesting Order, all such appeals and motions shall have
been finally dismissed.
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(2)  Purchaser’s Deliverables. The Purchaser shall have executed and delivered or caused to
have been executed and delivered to the Monitor on behalf of the Acquired Entities at the
Closing all the documents contemplated in Section 6.4.

(3)  Representations and Warranties. The representations and warranties of the Purchaser in
Section 5.2 shall be true and correct at the Closing.

(4)  Purchaser’s Compliance. The Purchaser shall have performed and complied with all of
the terms and conditions in this Agreement on its part to be performed or complied with
at or before the Closing Time and shall have executed and delivered or caused to have
been executed and delivered to the Acquired Entities at the Closing all the documents
contemplated in Section 6.4 and elsewhere in this Agreement.

7.3 QOutside Date

The Closing Date shall occur on or before June 9, 2023 (the “Outside Date™), provided that prior
to such date the Purchaser may elect to extend the Outside Date by providing nofice to the
Acquired Entities and the Monitor if any of the conditions to closing set out in Section 7.1 are
not satisfied or waived by the Purchaser and the Parties are working in good faith to satisfy such
conditions. The Outside Date may also be extended by mutual written agreement of the Parties.
The Parties acknowledge that an extension of the Outside Date may result in an increase to the
Deposit. '

7.4 Non-Satisfaction of Conditions

Subject to Section 7.3, if any condition set out in Section 7.1 and 7.2 is not satisfied or performed.
prior to the Outside Date, the Party for whose benefit the condition is inserted may:

(1)  in writing, waive compliance with the condition in whole or in part in its sole discretion
by notice to the other Parties and without prejudice to any of its rights of termination in
the event of non-fulfilment of any other condition in whole or in part; or

(2)  elect to terminate this Agreement, in which case none of the Parties shall be under any
further obligation to the others to complete the Transactions, except that if this
Agreement is terminated by a Party because of a breach of this Agreement by another
Party or because a condition for the benefit of the terminating Party has not been satisfied
because another Party has failed to perform any of its obligations or covenants under this
Agreement, the terminating Party's right to pursue all legal remedies will survive such
termination unimpaired and except with respect to provisions remaining in effect
pursuant to Section 9.2.

7.5 Monitor’s Certificate.

The Parties acknowledge and agree that the Monitor shall be entitled to deliver to the Purchaser,
and file with the Court, an executed Monitor’s Certificate without independent investigation,
upon receiving written confirmation from both Parties (or the applicable Party’s counsel) that all
conditions of Closing in favour of such Party have been satisfied or waived, and the Monitor
shall have no Liability to the Parties in connection therewith. The Parties further acknowledge
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and agree that upon written confirmation from each Party that all conditions of Closing in favour
of such Party have been satisfied or waived, the Monitor may deliver the executed Monitor’s
Certificate to the Purchaser’s counsel in escrow, with the sole condition of its release from
escrow being the Monitor’s written confirmation that all such funds have been received. Upon
such confirmation being given, the Monitor’s Certificate will be released from escrow to the
Purchaser, and the Closing shall be deemed to have occurred.

8.1
(1)

2)

€)

ARTICLE 8
COVENANTS

Covenants Regarding Non-Solicitation

Subject to the Orders and the discretion of the Court, the Monitor on behalf of the
Acquired Entities shall immediately cease and cause to be terminated all existing
solicitations, discussions and negotiations (including, without limitation, through any of
its Representatives), if any, with any third parties other than the Purchaser, initiated on or
before the date of this Agreement with respect to any actual or potential Acquisition
Proposal. The Monitor shall immediately discontinue, and shall cause its Representatives
to discontinue, access to any of their Confidential Information and not allow or establish
access to any of their Confidential Information, or any data room, virtual or otherwise,
other than with respect to Excluded Assets, Excluded Contracts, and Excluded Liabilities.

The Monitor on behalf of the Acquired Entities shall not, directly or indirectly, do or
authorize or permit any of its Representatives to do any of the following:

(a) solicit, initiate, encourage or facilitate any inquiries, proposals or offers, whether
publicly or otherwise, regarding an actual or potential Acquisition Proposal,

(b)  encourage or participate in any negotiations or discussions with any other person
regarding an actual or potential Acquisition Proposal, or furnish information or
provide access to any other person any information with respect to the Acquired
Entities’ securities, business, properties, operations or condition (financial or
otherwise) in comnection with, or in furtherance of, an actual or potential
Acquisition Proposal; or

(c) accept, recommend, approve, agree to endorse or propose to accept, recommend,
approve, agrec to endorse or enter into an agreement to implement any
Acquisition Proposal or otherwise take any action that could reasonably be
expected to lead to an Acquisition Proposal.

Subject to the Orders and the discretion of the Court, the Acquired Entities shall ensure
that its Representatives and the Monitor are aware of the provisions of this Section, and
any violation of or the taking of any action which is inconsistent with any of the
restrictions set forth in this Section by any Representative or the Monitor shall be deemed
to constitute a breach of this Section by its Representatives or the Monitor, as applicable.
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Motion for Approval and Reverse Vesting Order

The Monitor shall bring a motion for the Approval and Reverse Vesting Order as soon as
practicable after the execution of this Agreement. The Monitor shall diligently use its
commercially reasonable efforts to seek the issuance and entry of the Approval and
Reverse Vesting Order and the Purchaser shall cooperate with the Monifor in its efforts to
obtain the issuance and entry of the Approval and Reverse Vesting Order.

The Monitor shall provide the Purchaser and its counsel with a copy of the form of
Approval and Reverse Vesting Order, and all non-confidential court materials to be filed
in the CCAA Proceedings in connection with this Agreement and the Transaction
contemplated hereunder, ,

The Monitor shall inform and provide the Purchaser with copies of responses or
objections received by it relating to this Agreement or the Transactions contemplated
hereunder as soon as reasonably practicable in the event the Monitor or its counsel have
reason to believe the Purchaser has not already received copies of the same.

Without limiting the provisions of Article 8 hereof, if the Approval and Reverse Vesting
Order, or any other Orders of the Court relating to this Agreement or the Transactions
contemplated hereunder shall be appealed, or a motion seeking to set aside or vary such
Orders or seeking a stay or injunction preventing the consummation of the Transactions
contemplated hereunder shall be filed, the Monitor agrees to take all action as may be
commercially reasonable and appropriate to defend against such appeal, petition or
motion and the Purchaser agrees to use its commercially reasonable efforts to cooperate
in such efforts.

Tax Matters

The Acquired Entities shall be responsible for all Taxes owed or owing or accrued due by
the Acquired Entities in respect of the period commencing on the Filing Date and ending
on the Closing Date (the “Post-Filing Tax Obligations™), if any.

All Taxes owed or owing or accrued due by the Acquired Entities prior to the Filing
Date, and which remain unpaid as of the Closing Time, shall be transferred to, assumed
by, and vested in ResidualCo as Excluded Liabilities.

Prior to Closing, the Acquired Entities shall provide evidence to the Purchaser that all
such Post-Filing Tax Obligations have been paid in full to the relevant Governmental
Authority or that sufficient cash reserves will be held by the Acquired Entities at Closing
to pay all such Post-Filing Tax Obligations in full post-Closing. To the extent that any
Post-Filing Tax Obligations remain outstanding and the Acquired Entities will have
insufficient cash reserves to cover such obligations at Closing, the Acquired Entities shall
provide an irrevocable direction to the Purchaser (the “Tax Direction™) authorizing and
directing the Purchaser to pay a portion of the Cash Consideration to the relevant
Governmental Authorities to satisfy any such amounts, For certainty, the Post-Filing Tax
Obligations include, but are not limited to, any and all income taxes, withholding taxes,
property taxes, and excise taxes. For greater certainty, any audits or reassessments by the
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Canada Revenue Agency or other Governmental Authority that occur after the Filing
Date but relate to a time period occurring, or facts arising, prior to the Filing Date are not,
and shall not be considered to be, Post-Filing Tax Obligations but shall be transferred to
and assumed by ResidualCo as Excluded Liabilities'.

(4)  The Parties acknowledge and agree that the Monitor may retain a copy of the Books and
Records, The Purchaser shall provide the Monitor with reasonable access during normatl
operating hours so as to not interfere with the operation of the Business to information in
respect of the Acquired Entities as reasonably requested by the Monitor, as may be
required by the Monitor to comply with applicable Law or in connection with the
completion of the CCAA Proceedings.

(5) Within 30 days after Closing, the Monitor shall use its best efforts and take such actions
as required by the Purchaser to rectify the following tax issues in respect of prior tax
filings by the Acquired Entities including, without limitation, by amending prior tax
returns of the Acquired Entities, at the sole cost and expense of the Monitor:

{(a) Canada Fluorspar (NL) Inc., Amendment of the FY2020 and FY2021 T2 tax

returns.
8.4  Investigations

During the Interim Period, the Acquired Entities shall give, or cause to be given, to the Purchaser
and its Representatives reasonable access during normal business hours to the Business and the
property and assets of the Acquired Entities, including the Books and Records, the Contracts and
the property to conduct such investigations, inspections, surveys or tests thereof and of the
financial and legal condition of the Acquired Entities as the Purchaser deems necessary or
desirable to familiarize itself with such properties, assets and other matters. Without limiting the
generality of the foregoing, the Purchaser shall be permitted complete access during normal
business hours to all documents relating to information scheduled or required to be disclosed
under this Agreement. Such investigations, inspections, surveys and tests shall be carried out
during normal business hours and without undue interference with the operations of the Acquired
Entities and the Business and the Acquired Entities shall co-operate fully in facilitating such
investigations, inspections, surveys and tests and shall furnish copies of all such documents and
materials relating to such matters as may be reasonably requested by or on behalf of the
Purchaser. The Acquired Entities shall execute and deliver any authorizations required to permit
such investigations, inspections, surveys and tests.

8.5 Confidentiality

(1)  Information To Be Confidential. Each Party shall treat confidentially and not disclose,
and shall cause each of its Representatives to treat confidentially and not disclose, other
than as expressly contemplated by this Agreement, any Confidential Information of the
other Parties.

I Monitor to confirm.
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Use Of Confidential Information. Each Party may disclose Confidential Information only
to those of its Representatives who need to know such Confidential Information for the
purpose of implementing the Transactions contemplated by this Agreement. No Party
shall use, or permit its Representatives to use, Confidential Information for any other
purpose nor in any way that is, directly or indirectly, detrimental to the other Parties.

Required Disclosure. If any Party or any of its Representatives receives a request or is
legally required to disclose all or any part of the Confidential Information, such Party
shall (a) immediately notify the other Parties of the request or requirement, (b) consult
with the other Parties on the advisability of taking legally available steps to resist or
narrow the request or lawfully avoid the requirement, and (c) if requested by the other
Parties, take all necessary steps to seek a protective order or other appropriate remedy. If
a protective order or other remedy is not available, or if the other Parties waive
compliance with the provisions of this Section 8.5(3), (i) the Party receiving the request
for disclosure or its Representatives, as the case may be, may disclose to the Person
requiring disclosure only that portion of the Confidential Information which such Party is
advised by written opinion of counsel is legally required to be disclosed, and (ii) such
Party shall not be liable for such disclosure unless such disclosure was caused by or
resulted from a previous disclosure by such Party or its Representatives not permitted by
this Agreement.

Return or Destruction. Tollowing the termination of this Agreement in accordance with
the provisions of this Agreement, each Party shall (and shall cause each of its
Representatives to) (a) return promptly to the other Parties all physical copies of the
Confidential Information, excluding Notes, then in such Party’s possession or in the
possession of its Representatives, (b) destroy all (i) electronic copies of the Confidential
Information, and (ii) Notes (including electronic copies thereof) prepared by such Party
or any of its Representatives, including electronic back-ups of the foregoing in a manner
that ensures the same may not be retrieved or undeleted by such Party or any of its
Representatives, and (¢) deliver to the other Parties a certificate executed by one of its
duly authorized senior officers indicating that the requirements of this sentence have been
satisfied in full.

Risk of Loss

If before the Closing all or any substantial portion of the property or assets of the Acquired
Entities are lost, damaged or destroyed or are expropriated or seized by any Governmental
Authority or any other Person in accordance with Applicable Law or if notice of any such
expropriation or seizure shall have been given in accordance with Applicable Law, the
Purchaser, in its sole discretion, shall have the option, exercisable by notice to the Acquired
Entities given prior to the Closing Time: '

(a)  to terminate this Agreement by notice to the Acquired Entities, as provided in
Section 9.1(3); or

(b)  to complete the Transactions contemplated by this Agreement and require the
Acquired Entities to reduce the Purchase Price by the amount of the cost of repair
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of the property and assets which were damaged or destroyed or, if lost or
damaged beyond repair or seized or expropriated, by the replacement cost of the
property and assets so lost, damaged, expropriated or seized, such reduction in
price to be net of all proceeds of insurance or compensation for expropriation or
seizure actually received by the Acquired Entities.

Action During Interim Period

Operate in Ordinary Course. Except: (1) as contemplated or permitted by this Agreement
(ii) as necessary in connection with the CCAA Proceedings; (iii) as otherwise provided in
any other court Orders, prior to the Closing Time; or (iv) as consented to by the
Purchaser and the Acquired Entities, such consent not to be unreasonably withheld,
conditioned or delayed, during the Interim Period, the Acquired Entities and the Monitor
shall maintain the Business in its current condition as of the date of this Agreement,
which the Purchaser acknowledges is “Cold Idle” mode.

Negative Covenants. Except; (i) as contemplated or permitted by this Agreement (ii) as
necessary in connection with the CCAA Proceedings; (iii) as otherwise provided in any
other court Orders, prior to the Closing Time; or (iv) as consented to by the Purchaser
and the Acquired Entities, such consent not to be unreasonably withheld, conditioned or
delayed, during the Interim Period, save and except as otherwise specified herein, each
Acquired Entity and the Monitor shall ensure that it does not:

(a)  amend any articles, by-laws or other constating document adopted or filed in
connection with the creation, formation or organization;

(b)  dispose of any of the Retained Assets of the Acquired Entities;

(c) enter into any contract or any other transaction;

(d)  terminate, cancel, modify or amend in any material respect which would entitle
any party to terminate, cancel, modify or amend any Contract or any Licence and
Lease;

(e) purchase or otherwise acquire any asset;
(H enter any contract, agreement or commitment to hire any Employee; or

(g)  agree, commit or enter into any understanding to take any actions enumerated in
paragraphs (a) to (g) of this Section 8.7.

ARTICLE %
TERMINATION

Grounds for Termination

This Agreement may be terminated on or prior to the Closing Date:
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subject to Section 7.3, by either Party upon written notice to the other Party if: (i) the
Approval and Reverse Vesting Order has not been obtained by the Outside Date, or (ii)
the Court declines at any time to grant the Approval and Reverse Vesting Order; in each
case for reasons other than a breach of this Agreement by the Party proposing to
terminate the Agreement;

by the mutual written agreement of the Monitor on behalf of the Acquired Entities and
the Purchaser;

by written notice from the Purchaser to the Monitor on behalf of the Acquired Entities in
accordance with Section 8.6 (Risk of Loss);

by written notice from the Purchaser to the Monitor on behalf of the Acquired Entities if
there has been a material breach by the Acquired Entities of any representation, warranty
or covenant contained in this Agreement, which breach has not been waived by the
Purchaser, and such breach is not curable and has rendered the satisfaction of any
condition in Section 7.1 impossible by. the Outside Date, provided that at the time of
providing such notice of termination, the Purchaser is not in breach of any of its
obligations under this Agreement;

by written notice from the Monitor on behalf of the Acquired Entities to the Purchaser if
there has been a material breach by the Purchaser of any representation, warranty or
covenant contained in this Agreement, which breach has not been waived by the Monitor
on behalf of the Acquired Entities and such breach is not curable and has rendered the
satisfaction of any condition in Section 7.2 impossible by the Outside Date, provided that
at the time of providing such notice of termination, the Monitor on behalf of Acquired
Entities is not in breach of any of their obligations under this Agreement; and

by the Purchaser, on the one hand, or by the Monitor on behalf of the Acquired Entities,
on the other hand, upon written notice to the other Party if the Closing has not occurred
by the Outside Date, provided, however, that the right to terminate this Agreement
pursuant to this Section 9.1(6) shall not be available to any Party whose breach hereof has
been the principal cause of, or has directly resulted in the Closing not occurring by the
Outside Date.

Effect of Termination.

If this Agreement is terminated pursuant to Section 9.1, all further obligations of the Parties
under this Agreement will terminate and no Party will have any Liability hereunder, except as
contemplated in Section 1.3 (Entire Agreement), Sections 9.2 (Effect of Termination), 10.5
(Notices), 10.9 (Amendment), 10.11 (Severability), 10.13 (Attornment), 10.14 (Governing Law),
10.16(Successors and Assigns) and 10.17 (Assignment), which shall survive such termination.
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ARTICLE 10
GENERAL

10.1 Payment of Taxes

Except as otherwise provided in this Agreement, the Purchaser shall pay all Taxes applicable to,
or resulting from the Transactions contemplated by, this Agreement (other than Taxes payable by
the Acquired Entities under Applicable Law, including Post-Filing Tax Obligations) and any
filing, recording or transfer fees payable in connection with the instruments of transfer provided
for in this Agreement.

10.2  Preparation of Tax Returns

After Closing, the Purchaser shall cause to be prepared and filed on a timely basis all Tax
Returns for the Acquired Entities for (a) any period which ends on or before the Closing Date
and for which Tax Returns have not been filed as of such date and (b} for any period that begins
prior to the Closing Date and ends after the Closing Date for which Tax Returns are required to
be prepared and filed.

10.3 Monitor’s Capacity

The Purchaser acknowledges and agrees that the Monitor, acting in its capacity as the Monitor in
the CCAA Proceedings, will have no liability except for gross negligence and willful misconduct
in connection with this Agreement or the Transactions, and that the Monitor will have no liability
whatsoever, in its personal capacity or otherwise, and that the representations, covenants,
obligations and agreements of the Acquired Entities pursuant to this Agreement and any related
or ancillary document shall be those of the Acquired Entities exclusively and shall not
constitute, or be deemed to constitute, representations, covenants, obligations or agreements of
the Monitor. Nothing herein shall alter or derogate from the protections in favour of the Monitor
pursuant to the Initial Order, any other Order or the CCAA,

10.4 Public Announcements

Except to the extent otherwise required by Applicable Law or with the prior consent of the other
Party, neither Party shall make any public announcement regarding this Agreement or the
Transactions contemplated by this Agreement.

10.5 Notices

1) Mode of Giving Notice. Any notice, direction, certificate, consent, determination or other
comumunication required or permitted to be given or made under this Agreement shall be
in writing and shall be effectively given and made if (i) delivered personally, (ii) sent by
prepaid courier service or mail, or (iii) sent by e-mail or other similar means of electronic
communication, in each case to the applicable address set out below:
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(a) if to the Acquired Entities or to ResidualCo, to:
Grant Thomton Ltd.
As Court Appointed Monitor of the Company
Nova Centre North, Suite 1000
1675 Grafton Street,
Halifax, NS, B3J OE9
Attention: Phil Clarke
E-mail; phil.clarkei@ca.gt.com

(b) if to the Purchaser, to:

and

Fasken Martineau DuMoulin LLP
P.O. Box 20, Suite 2400

Bay Adelaide Centre

333 Bay Street

Toronto, Ontario M5H 2T6

Attention: Grant McGlaughlin and Dylan Chochla
Email: emeglaughlin@fasken.com
dchochla@fasken.com

(c) and in either case, with a copy to the Monitor, to:
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Grant Thornton Limited

As Court Appointed Monitor of the Acquired Entities
Nova Centre North, Suite 1000, 1675 Grafton Street,
Halifax, NS, B3J OE9

Attention: Phil Clarke
Email; phil.clarke@ca.gt.com

with a copy to:

Mclnnes Cooper
10 Fort William Place
St. John’s, NL. A1C 5X4

Attention: Meghan M. King and Geoffrey Spencer
Email; meghan.king@mcinnescooper.com
geoffrey.spencer{@mceinnescooper.comm

Deemed Delivery of Notice. Any such communication so given or made shall be deemed
to have been given or made and to have been received on the day of delivery if delivered,
or on the day of sending by other means of recorded electronic communication, provided
that such day in either event is a Business Day and the communication is so delivered or
sent before 4:30 p.m. on such day. Otherwise, such communication shall be deemed to
have been given and made and to have been received on the next following Business
Day. Any such communication sent by mail shall be deemed to have been given and
made and to have been received on the fifth Business Day following the mailing thereof;
provided however that no such communication shall be mailed during any actual or
apprehended disruption of postal services. Any such communication given or made in
any other manner shall be deemed to have been given or made and to have been received
only upon actual receipt.

Change of Address. Any Party may from time to time change its address under this
Section 10.5 by notice to the other Party given in the manner provided by this
Section 10.5.

Expenses

Each of the Parties shall pay their respective legal, accounting, and other professional advisory
fees, costs and expenses incurred by them in connection with this Agreement and the
Transactions, including in connection with the review, negotiation, preparation, execution and
performance of this Agreement.

10.7

Time of Essence

Time shall be of the essence of this Agreement in all respects.
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10.8 Further Assurances

Each Party shall from time to time promptly execute and deliver or cause to be executed and
delivered all such further documents and instruments and shall do or cause to be done all such
further acts and things in connection with this Agreement that the other Party may reasonably
require as being necessary or desirable in order to effectively carry out or better evidence or
perfect the full intent and meaning of this Agreement or any provision hereof.

10.9 Amendment

No amendment of this Agreement shall be effective unless made in writing and signed by the
Parties.

10.10 Waiver

A waiver of any default, breach or non-compliance under this Agreement shall not be effective
unless in writing and signed by the Party to be bound by the waiver. No waiver shall be inferred
from or implied by any failure to act or delay in acting by a Party in respect of any default,
breach or non-observance or by anything done or omitted to be done by the other Party. The
waiver by a Party of any default, breach or non-compliance under this Agreement will not
operate as a waiver of that Party’s rights under this Agreement in respect of any continuing or
subsequent default, breach or non-observance (whether of the same or any other nature).

10.11 Severability

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction will, as
to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and will be
severed from the balance of this Agreement, all without affecting the remaining provisions of
this Agreement or affecting the validity or enforceability of such provision in any other
jurisdiction.

10.12 Remedies Cumulative

The rights, remedies, powers and privileges herein provided to a Party are cumulative and in
addition to and not exclusive of or in substitution for any rights, remedies, powers and privileges
otherwise available to that Party.

10.13 Attornment

Each Party agrees (i) that any Legal Proceeding relating to this Agreement must be brought in
the Court, and for that purpose now irrevocably and unconditionally attorns and submits to the
jurisdiction of the Court; (ii) that it irrevocably waives any right to, and shall not, oppose any
such Legal Proceeding in the Province of Newfoundland and Labrador on any jurisdictional
basis, including forum non conveniens; and (iii) not to oppose the enforcement against it in any
other jurisdiction of any Order duly obtained from the Court as contemplated by this Section
10.13. Each Party agrees that service of process on such Party as provided in Section 10.5 shall
be deemed effective service of process on such Party.
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10.14 Specific Performance

Each Party acknowledges and agrees that each other Party would be damaged irreparably in the
event a Party does not perform its respective obligations under this Agreement in accordance
with its specific terms or otherwise breach this Agreement, so that, in addition to any other
remedy that a Party may have under law or equity, each Party shall be entitled, without the
requirement of posting a bond or other security or proving damages, to injunctive relief to
prevent any breaches of the provisions of this Agreement and to enforce specifically this
Agreement and the terms and provisions hereof.

10.15 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province
of Newfoundland and Labrador and the laws of Canada applicable in such Province and this
Agreement shall be treated, in all respects, as a Newfoundland and Labrador contract.

10.16 Successors and Assigns

This Agreement shall enure to the benefit of, and be binding on, the Parties and their respective
successors and permitted assigns. Neither Party may assign or transfer, whether absolutely, by
way of security or otherwise, all or any part of its respective rights or obligations under this
Agreement without the prior written consent of the other Party.

10.17 Assignment

Prior to the issuance of the Approval and Reverse Vesting Order, the Purchaser may assign all of
its rights and obligations under this Agreement to an Affiliate, provided that (i) the Purchaser
shall remain liable to perform all of its obligations hereunder, and (ii) the Purchaser and its
assignee execute and deliver to the Monitor on behalf of the Acquired Entities an assignment and
assumption agreement, in form and substance satisfactory to the Monitor, evidencing such
assignment. Other than in accordance with the preceding sentence, the Purchaser may not assign
or transfer, whether absolutely, by way of security or otherwise, all or any part of its rights or
obligations under this Agreement.

10.18 Counterparts

This Agreement may be executed in counterparts, cach of which shall be deemed to be an
original and both of which taken together shall be deemed to constitute one and the same
instrument. To evidence its execution of an original counterpart of this Agreement, a Party may
send a copy of its original signature on the execution page hereof to the other Party by electronic
transmission and such transmission shall constitute delivery of an executed copy of this
Agreement to the receiving Party.

[remainder of page left intentionally blank]
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above

written.

ACQUIRED ENTITIES:

PURCHASER:
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CANADA FLUORSPAR INC., by the
Monitor

By:
Name:
Title:

CANADA FLUORSPAR (NL) INC,, by the
Monitor

By:
Name:
Title:

CFI NEWSPAR HOLDINGS INC., by the
Monitor

By:

Name:
Title:

NEWSPAR, A GENERAL PARTNERSHIP
by the Monitor

By:

Name:

By:

Name:
Title:




SCHEDULE A
LIST OF LICENSES AND LEASES AND CONTRACTS
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Schedule A - SPA

MINERAL LICENSES

License
License No. License Holder Claims Issuance Date Renewal Date
018023M Canada Fluorspar Inc. (NL) 8 21-Oct-10 21-Oct-25
022721M Canada Fluorspar Inc. (NL) 27 19-Feb-17 19-Feb-27
024837M Canada Fluorspar Inc. (NL) 47 9-Dec-10 9-Dec-25
023139M Canada Fluorspar Inc. (NL) 81 18-May-95 18-May-23
023140M Canada Fluorspar Inc. (NL) 37 18-May-95 18-May-23
021055M Canada Fluorspar Inc. (NL) 27 19-Feb-07 19-Feb-27
021479M Canada Fluorspar Inc. (NL) 19 11-Jan-10 13-Jan-25
022121M Canada Fluorspar Inc. (NL) 11 22-Feb-07 22-Feb-27

Identification

MINE LEASE RENTALS

Ownership

Location

Issuance

Expiry Date

213 (11590M) Canada Fluorspar Inc. (NL) Tarefare 27-May-12 27-May-37
214 (11590M) Canada Fluorspar Inc. (NL) Blue Beach 27-May-12 27-May-37
150 (4610) Canada Fluorspar Inc. (NL) Grebes Nest 1-Aug-97 1-Aug-27
212 (11590M) Canada Fluorspar Inc. (NL) Director 5-May-12 5-May-37
236 (23140M) Canada Fluorspar Inc. (NL) AGS 1-Apr-16 1-Apr-26

Identification
130

SURFACE LEASE
Ownership
Canada Fluorspar Inc.

RENTALS
Location
Tarefare

Issuance
27-Mar-12

Expiry Date
27-Mar-37

(NL)
131 Canada Fluorspar Inc. (NL) Blue Beach 27-Mar-12 27-Mar-37
133 Canada Fluorspar Inc. (NL) TMF (SCP) 5-Mar-12 5-Mar-37
127 Canada Fluorspar Inc. (NL) Grebes Nest 1-Mar-12 1-Aug-27
126 Canada Fluorspar Inc. (NL) Director 5-Mar-12 5-Mar-37
128 Canada Fluorspar Inc. (NL) BB Wharf WL 1 5-Mar-12 5-Mar-37
129 Canada Fluorspar Inc. (NL) BB Wharf OS 1 5-Mar-12 5-Mar-37
148 Canada Fluorspar Inc. (NL) AGS 1-Apr-16 1-Apr-26
149 Canada Fluorspar Inc. (NL) Haul Road 3 1-Apr-16 1-Apr-26
150 Canada Fluorspar Inc. (NL) Haul Road 2 1-Apr-16 1-Apr-26
151 Canada Fluorspar Inc. (NL) Haul Road 1 1-Apr-16 1-Apr-26
153 Canada Fluorspar Inc. (NL) By-Pass Road 1 1-Apr-16 1-Apr-26
154 Canada Fluorspar Inc. (NL) By-Pass Road 2 1-Apr-16 1-Apr-26
155 Canada Fluorspar Inc. (NL) By-Pass Road 3 1-Apr-16 1-Apr-26
152 Canada Fluorspar Inc. (NL) John Fitzpatrick Pond 1-Apr-16 1-Apr-26
158 Canada Fluorspar Inc. (NL) BB Wharf OS 2 1-Apr-19 1-Apr-26
159 Canada Fluorspar Inc. (NL) BB Wharf WL 2 1-Apr-19 1-Apr-26
161 Canada Fluorspar Inc. (NL) | AGS Explosives Magazine 1-Apr-19 1-Apr-26

Identification

CROWN LANDS
Ownership

LEASE
Location

Issuance

Expiry Date

E-110124 Parcel A & B Burin Minerals Ltd. Minworth Mill & Mine Site 1997-08-13 2047-08-13
E-11024 Parcel B . .
(Amendment to E-110124 Parcel A&B) Canada Fluorspar Inc. (NL) Minworth Mill Site 2016-05-05 2047-08-13
WATER USE LICENSES

Identification Ownership Location Issuance Expiry Date
WUL-22-12853 Canada Fluorspar Inc. (NL) John Fitzpatrick Pond 17-Nov-22 17-Nov-27
WUL-22-12852 Canada Fluorspar Inc. (NL) TMF 17-Nov-22 17-Nov-27
WUL-23-12987 Canada Fluorspar Inc. (NL) Upper Island Pond 9-Mar-23 9-Mar-28
WUL-19-10639 Canada Fluorspar Inc. (NL) Tarefare Shaft 6-Sep-19 6-Sep-24
WUL-19-10246 Canada Fluorspar Inc. (NL) Near St. Lawrence 7-May-19 7-May-24




SCHEDULE B
INTELLECTUAL PROPERTY
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Canada Fluorspar (NL) Inc.
Pending Patent Applications for the COLD WATER MINERAL FLOTATION COLLECTOR BLEND

Case Number Country Filing Date Application Serial No. Comments

20081ACA Canada 4/19/2021 3115528 Annuity due 04/19/2023. Request for
examination due 04/19/2025.

20081ACN China 4/19/2021 202110420402.7 Request for examination due 04/17/2023.

20081ACZ Czech Republic  14/19/2021 PV 2021-197 Request for examination due 04/17/2024.

20081ADE Germany 4/19/2021 DE102021109746.0 Annuity due 04/30/2023.

20081AMX Mexico 4/16/2021 MX/a/2021/004481 No outstanding due dates. Pending
examination.

20081AZA South Africa 4/19/2021 2021/02559 Annuity due 04/19/2023. Acceptance due
date is 01/19/2023, which may need to be
extended.

20081AUS us 4/16/2021 17232468 No outstanding due dates. Pending

examination.



SCHEDULE C
NON-EXHAUSTIVE LIST OF RETAINED ASSETS
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Schedule C.1 - Buildings and Contents

Retained assets include all property and contents contained within, and around, the below listed

buildings.
Buildings and Contents

Description General Location
Admin Building Mine/Mill Area
Health, Safety and Security Department Trailer Mine/Mill Area
Mill Building Mine/Mill Area
Mill Office/Dry Building Mine/Mill Area
Mine Office/Dry Building Mine/Mill Area
Mine Welding Workshop Mine/Mill Area
Mine Maintenance Building Mine/Mill Area
Warehouse Building Director Drive

Security Front Gate Kiosk

Entrance to Mine/Mill Area

Security Front Gate Trailer

Entrance to Mine/Mill Area

Clarke's Pond Office Building Clarke's Pond Road
Clarke's Pond Core Shed Clarke's Pond Road
Clarke's Pond Core Cold Storage Clarke's Pond Road
Old Lab Clarke's Pond Road
Old Mill Clarke's Pond Road
Concentrate Storage Facility Mega-Dome Mine/Mill Area
Unfinished Concentrate Storage Facility Mega-Dome Mine/Mill Area
Metal Reagent/Low Grade Concentrate Storage Building Mine/Mill Area
Crusher Trailer Mine/Mill Area
Sky Dome Mine/Mill Area
Primary Crushers and Systems Mine/Mill Area

Several C-Cans

Various




Schedule C.2 - Moveable Equipment

Moveable Equipment
Equipment Serial Number
2016-HM400-5 articulated truck 10427 40T KMTHMO016JGD010427
2016-HM400-5 articulated trucks 10426 40T 41825
2017-HD605-8 Rigid Haul Truck 30011 70T KMTHD046KGD030011
2017-HD605-8 Rigid Haul Truck 30017 70T KMTHDO046HGD030017
2017-HD605-8 Rigid Haul Truck 30019 70T 00018
GR PAH6A60-6090H - 10" diesel pump RG6090L.120466
Vmac Raptair compressor
2019 - JLG 800AJ Manlift 300261968
Generac MLT4080 light plant 3004554426
Generac MLT4080 light plant 3004554422
Generac MLT4080 light plant 3004554427
Generac MLT4080 light plant 3004554428
Generac MLT4080 light plant 3004554421
Generac MLT4080 light plant 3004554420
Generac MLT4080 light plant 3004554425
Generac MLT4080 light plant 3004554423
Generac MLT4080 light plant 3004554429
Generac MLT4080 light plant 3004554424
FrostFighter 350K btu Heater 1201391285
FrostFighter 350K btu Heater 11020663
8FGU255K Toyota CB Forklift 52496
ETR340 Electric Stand-up Reach Forklift 6JR3090021
8.5'x 20' deck trailer 2NEB420B2KN014574
Atlas Copco XAS88 175CFM Air compressor WUX665049
6" GR PA6D60-4045T Diesel pump 1669557
6" GR PA6D60-4045T Diesel pump 1669558
2004 Hutchinson Tanker trailer 2H9AE12G140002158
GR PAH6B60 - Diesel Pump #1 PE60681.249275
GR PAH6B60 - Diesel Pump #2 1552227
FrostFighter 350K btu Heater 1201363313
FrostFighter 350K btu Heater 1201563056
FrostFighter 350K btu Heater 1201563888
WACKER 55KVA Generator 24506043
WACKER 55KVA Generator 24507898
WACKER 55KVA Generator 24507248
WACKER 55KVA Generator 24503416
FrostFighter 350K btu Heater 1201363077
FrostFighter 350K btu Heater 08091473-11
FrostFighter 350K btu Heater 1201363086
FrostFighter 350K btu Heater 1201364671
FrostFighter 350K btu Heater 1201563219
FrostFighter 350K btu Heater 1201563220
FrostFighter 350K btu Heater 32420
FrostFighter 350K btu Heater 1201364544
FrostFighter 350K btu Heater 1201867111
FrostFighter 350K btu Heater 1201364672
FrostFighter 350K btu Heater 1201866586
FrostFighter 350K btu Heater 1201867408
FrostFighter 350K btu Heater 1201364790
FrostFighter 350K btu Heater 1201363308




Schedule C.2 - Moveable Equipment

Moveable Equipment

Equipment Serial Number
FrostFighter 350K btu Heater 1201867155
FrostFighter 350K btu Heater 1201867427
FrostFighter 350K btu Heater TBA
MLT3060 Light plant 1504887
MLT3060 Light plant 1309536
MLT3060 Light plant SAJLS1411EB413315
2012 Carry on - 7 x 20 Enclosed trailer 4YMCL2020CN003616

2013 Thompson 6V-DDS-4-D2011 6" diesel pump

6V-1303 - UR10179397

MLT3060 Light plant UR#10376283 - S/N1504031
MLT3060 Light plant UR#10391741 - S/N1504857
MLT3060 Light plant UR#10387241 - S/N1504889
MLT3060 Light plant UR#10366689 - S/N1501742
2017-PC800LC-8EO Excavator KMTPC186LFC065206
2017-PC390LC-11 Excavator KMTPC256TFWA30439
CAT 323 Excavator RAZ10565

CAT H120ES Hammer HHE10028

CAT H120ES Hammer HHE10045

CAT 349FL Excavator HPD20619
PC200LC-8 - Excavator 26692951
2017-Tracked Dozer (Komatsu D155AXI-8) 100119
2017-D37EX-24 Tracked dozer 85072 1003
D155AX6 Dozer 80807
2017-Komatsu WA600-8 KMTWA132HGDO080050
2017-Komatsu WA600-8 KMTWA132AGD080062
CAT259D Skidsteer CATO0259DPFTK00458
Toro Dingo TX1000 403344008
CAT259D Skidsteer FTL23072
CAT259D Skidsteer A4192BK21699
CAT259D Skidsteer FTL23069

Metso LT106 Jaw 38290

Metso LT300HP - cone LUHPIMAC4494
Metso ST620 Screener 78002

QE440 Sanvik Screener 1886SW11179
Eagle 30x50 stacker 31260

Eagle 30x50 stacker 31258

Eagle 30x50 stacker 31268

Eagle 30x50 stacker 31267

JXT Jaw crusher JXT-F-AD2790

CST Cone crusher AD2791

2015 -CAT 14M Grader CATO0014MJR9J01438
2019 JLG 1055 telehandler 160098665

2011 CHEV SILVERADO 1GCRKREA6BZ340162
2015 CHEV SILVERADO 3GCUKREC3FG111472
2012 GMC SIERRA 1GTR2UEAXCZ205433
2015 FORD ESCAPE 1FMCU9G96FUC49913
2015 FORD F150 FFC00291

2014 CHEV SILVERADO 3GCUKREC9EG500616
2010 GMC SIERRA 3GTRKVEA4AG138198
2009 FORD F150 9FB42920

2013 FORD F150

IFTFX1EF9DFD70780




Schedule C.2 - Moveable Equipment

Moveable Equipment
Equipment Serial Number
2014 FORD F150 IFTFX1EF1EKD22134
2014 FORD F150 IFTFWI1EFXEFA39484
2017 FORD F250 CC ( DIESEL) WHITE IFT7W2BTOHEE76277
2017 FORD F250 CC ( DIESEL) BLACK 1IFT7W2BT1HEES88891
2017 FORD F250 CC ( DIESEL) WHITE IFT7W2BT7HEE10499
2017 FORD F250 CC ( DIESEL) WHITE 1IFT7W2BT3HEE88892
2018 FORD F250 CC ( GAS) BLUE IFT7W2B67JEC22758
2018 FORD F150 CC ( GAS) White IFTFWI1ES1JFB75715
2018 FORD F250 CC ( GAS) Grey 1FT7TW2B65JEC22757
2019 FORD F250 CC ( DIESEL) BLACK 1IFT7W2BTOKEC85188
2019 FORD F250 CC ( DIESEL) BLACK IFT7W2BT3KEE48254
2000 - 72 Pass BB Bus (international) 1HVBBABN61H392979
2002 GMC 7500 Lube Truck 1GDL7H1CX2J509716
2008 Kenwoth Tractor 1XKDP4TX39J236120
2012 Dodge 3500 service truck 3C63DRALSCG172427
2004 International Fuel Truck ITHTMKAARO5H122965
2004 Peterbuilt water Truck 2NPLL09X95M886897
72 Pass BB Bus (international) 1HVBBAAP6YH337834
2020 Kenworth T370 Steam truck 2NKHHJI8X3LM960048
2013 CAT 660 Dump truck (FLYER) ITHTJGTKTXDJ145851
2009 - 72 Pass BB Bus IBAK6CPH99
2009 - 72 Pass BB Bus FBBCV30129260
2020 - International fuel truck 3HAEKTATXLL081490
2012 Dodge 3500 service truck 3C63DRAL3CG237782
2005 F350 Service Truck 1FDSF35P35EB72298
2009 - 72 Pass BB Bus
TEREX ALS000 LIGHT PLANT ALS512-449
2013 Thompson 6V-DDS-4-D2011 6" diesel pump 6V-1301

2000 Freightliner FL80 Water Truck and Tank

1FV6JFBB3YHF75920 & 88 7096

TRIO Engineering Coarse Washer (TCW3618) 333

TRIO Engineering Coarse Washer (TCW3618) 331

TRIO Engineering Coarse Washer (TSW3625) 542

Fuel Tank J2094-1-1

Fuel Tank J2313-1-1

Eagle 30x50 stacker 31259

GMC Sierra 1GTR2UEA8BZ394839
Flatbed Trailer 7FSPG1923HB732027

Ford F150 IFTRX14W28FA11694
Arctic Cat Alterra (Plate: VGV 463)

Gas Pump KEAT043227

Gas Tank C05557845

Gas Tank C05557866

Gas Pump ATO00000865

Gas Tank C05557870

Gas Pump ATO00005115

2007 Blue Bird Bus 1BAKGCKH57F238078
Foam Fire Extinguisher B-10166636

Tire Manipulator TSW 4W27064

Light Plant 832173

Pioneer Pump Diesel 21C311100019A




Schedule C.2 - Moveable Equipment

Moveable Equipment

Equipment Serial Number
The Tank Shop - Tank for Flammable Liquids A61587492
The Tank Shop - Tank for Flammable Liquids A61587510
The Tank Shop - Tank for Flammable Liquids A61587511
The Tank Shop - Tank for Flammable Liquids A61587499
Arctic Cat Alterra 4UF17ATVI1HT200451
Rotary Screw Air Compressor D212567
JohnBean EHP Systemm III - Tire Changer T30MP0OO7
Jungheinrich 67600 Forklift 192934
Curtiss Wright - Pump Control CA13000437A2
Benshaw - Pump Control 2104779-001
DV 13HP Piston Compressor (IS13-5530) DS11834
2017 Nissan NV200 3N6CMOKN6HK 717739
CEMCO Impact Crusher 22595-7
BMI - Above Ground Tank for Flammable Liquids C78113942
BMI - Used Oil Tank 2328

BMI - Above Ground Tank for Flammable Liquids C05557863
BMI - Above Ground Tank for Flammable Liquids C05557862
Haugland All-Terrain Truck

IM 360 Advanced Equipment Simulator

Barge - CFI Pontoon I 19557-91-1
Ship Loading Equipment - Conveyor 42" x 50' TY4250E-2020
Ship Loading Equipment - Conveyor 36" x 80' ST800HE
Ship Loading Equipment - Conveyor 36" x 100 89101
Light Towers

Security Kiosk

Mooring Bollards in Cribs

Barge Mooring Bollards

Chain Link Fences/Gate

Access Ramp and Infill

SDX150 Loader 90402
Truck Unloader 50'

Fuel Tank E34809015




Schedule C.3 - Software Subscriptions

Software

Software Subscriptions

Term Start Date End Date
Sage Software Renewal - Silver Plan Annual - Monthly Payments 2022-06-28 2023-06-27
GEMS License 1 Perpetual N/A N/A
Adobe Acrobat PRO DC Annual 2022-07-20 2023-07-19
Microsoft Office Licenses Monthly 2023-05-15 2023-06-14
ESET Antivirus Annual 2022-09-08 2023-09-07
Veeam Annual 2022-08-24 2023-08-23
Watchguard Security Annual N/A N/A




Schedule C.4 - Taxes

_m__EEsQ _ Corporate Tax Corporate Tax HST HST Payroll Payroll
RC RC RT RT RP RP
Pre Insolvency Post Insolvency / Pre Closing Pre Insolvency Post Insolvency / Pre Closing Pre Insolvency Post Insolvency / Pre Closing
Business Number 21-Feb-22 February 22, 2022 - June 9, 2023 21-Feb-22 February 22, 2022 - June 9, 2023 21-Feb-22 February 22, 2022 - June 9, 2023

Canada Fluorspar Inc. 83297 1568 Retained Asset Retained Asset Excluded Liability Excluded Asset Excluded Liability Excluded Liability
Canada Fluorspar (NL) Inc. 89811 4087 Retained Asset Retained Asset Excluded Liaility Excluded Asset Excluded Liability Excluded Liability
Newspar 85178 5105 Retained Asset Retained Asset Excluded Liaility Excluded Asset Excluded Liability, if any Excluded Liability
CFI Newspar Holdings Inc. 70724 8126 Retained Asset Retained Asset Excluded Liaility Excluded Asset Excluded Liability, if any Excluded Liability

Further details on the retained tax assets are as follows:

Canada Fluorspar Inc. Operating non-capital losses 1,187,348 Non-Capital Losses as of December 31, 2021
Canada Fluorspar (NL) Inc. Operating non-capital losses 118,689,950 Non-Capital Losses as of December 31, 2021
Capital losses 59,805,027 Capital Lossess as of December 31, 2021
ucc 154,161,107 Undepreciated Captial Cost at December 31, 2021 (various classes)
CEE 65,861,549 Canadian Exploration Expenses as of December 31, 2021
CDE 96,001,961 Canadian Development Expenses as of December 31, 2021
Newspar All corporate tax assets, if any

CFI Newspar Holdings Inc. All corporate tax assets, if any



Schedule C.5 - Financial Guarantees to DFO Authorizations

Cash collateral for DFO letter of credit - Composite
Number associated with the letter of credit is

DFO Authorization

1 |BMO Bank of Montreal C11100343149 No. 17-01-001 S 125,204.43
Guarantee provided to the HSBC letter of credit No.
SDNHTDO012857. EDC guarantee Account PSG DFO Authorization

2 |Export Development Canada No.78219, EDC Reference No. PSG-05-076260E-000 |No. 2020-105-00022. | $ 177,539.00
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2022 01G 0709
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

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

AND IN THE MATTER OF the Companies’ Creditors
Arrangement Act, R.S.C. 1985, C. ¢-36, as amended

APPROVAL AND REVERSE VESTING ORDER

THIS APPLICATION, made by Grant Thornton Limited (“GTL" or the “Monitor”), in its
capacity as Court-Appointed Monitor of Canada Fluorspar (NL) Inc., Canada Fluorspar Inc.

(“CFI”), Newspar and CFI Newspar Holdings Inc.,(collectively referred to herein as the “Acquired
Entities”, and individually as an “Acquired Entity”), pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an order, inter alia: (a)
approving the share purchase agreement entered into between the Acquired Entities, as vendors,
and the new successful bidder, as purchaser (the "Purchaser"), made as of the __ day of May,
2023 (the "Share Purchase Agreement"), a copy of which is attached as Exhibit “A" to the
Monitor’s Third Confidential Report (as defined below), as well as the Transactions contemplated
therein; (b) adding a company to be incorporated by the Monitor ("ResidualCo") as an applicant
to these proceedings (the "CCAA Proceedings"); (c) vesting out of the Acquired Entities and into
ResidualCo all Excluded Assets, Excluded Contracts and Excluded Liabilities and discharging all
Claims, Liabilities and Encumbrances against the Acquired Entities (other than Permitted
Encumbrances), including, without limitation, any and all Agreements Affecting the
Shares/Partnership Interests; (d) vesting into and to the Purchaser the Purchased Shares free
and clear from all Encumbrances (other than Permitted Encumbrances), including all
encumbrances and registrations outlined in Schedule “B”; (e) confirming that the transfer of the
Existing Interests and the issuance of the Subscription Shares to the Purchaser shall be effective
notwithstanding the provisions of any Agreement Affecting the Shares/Partnership Interests, and
any and all Agreements Affecting the Shares/Partnership Interests shall be cancelled and of no
further force and effect; (e) confirming that any and all shares, securities, warrants, options, equity

interests and partnership interests in the Acquired Entities, if any, other than the Purchased
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Shares, the CFNL Equity Interests, the CFlI Newspar Equity Interests, and the Newspar
Partnership Interests, shall be cancelled and of no further force and effect, for no consideration
such that the Purchased Shares, the CFNL Equity Interests, the CFI Newspar Equity Interests,
and the Newspar Partnership Interests shall represent 100% of the outstanding equity or
partnership interests, as applicable, in the Acquired Entities as of the Closing Time; and (g)

amending the 5" Amended ARIO to extend the stay of proceedings until October 31 2023;

ON READING the application of the Monitor, including the affidavit of Phil Clarke sworn
the [x] day of May, 2023 (the "Clarke Affidavit") and the Exhibits thereto, the Monitor's Third
Confidential Report dated the 29th day of May, 2023 (the “Confidential Report”), the Ninth
Report of the Monitor dated the 29th day of May, 2023 (the “Ninth Report"), and on being advised
that the DIP Lenders and the senior secured creditors who are likely to be affected by this Order

herein, as well as the existing shareholders of CFl, were each given notice of this Application;

UPON HEARING the submissions of counsel for the Monitor, counsel to the Purchaser,

and such other counsel as they may appear;
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and material filed,
as set out in the affidavit of service is hereby deemed adequate notice such that this Motion is

properly returnable today and hereby dispenses with further service thereof.
DEFINITIONS

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

STAY PERIOD

3. THIS COURT ORDERS that the Stay Period, as defined in the Initial Order granted by this
Court on 11" day of March 2022 (the “Initial Order”) as amended and restated on the 18" day of
March 2022 (the “ARIO”), the Amended ARIO-Amendment #1 dated the 10" day of June, 2022
(the “Amended ARIO”), the Amended ARIO-Amendment #2 dated the 30" day of August 2022
(“2" Amended ARIO"), the Amended ARIO-Amendment #3 dated the 12t day of October, 2022
(“3 Amended ARIO”) and the Amended ARIO-Amendment #4 dated February 21, 2023 (“4th
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Amended ARIO") and the Amended ARIO-Amendment #5 dated May 18, 2023 (“5*" Amended
ARIO ”) is hereby extended until October 31, 2023.

APPROVAL AND VESTING

4, THIS COURT ORDERS AND DECLARES that the Share Purchase Agreement and the
Transactions contemplated therein are hereby approved and the execution of the Share Purchase
Agreement by the Monitor, on behalf of the Acquired Entities, is hereby authorized and approved,
with such minor amendments as the Monitor, on behalf of the Acquired Entities, and the Purchaser
may deem necessary or otherwise agree to. The Monitor, on behalf of the Acquired Entities, is
hereby authorized and directed to perform the Acquired Entities’ obligations under the Share
Purchase Agreement and to take such additional steps and execute such additional documents

as may be necessary or desirable for the completion of the Transactions.

5. THIS COURT ORDERS AND DECLARES that notwithstanding any provision hereof, the
closing of the Transactions shall be deemed to occur in the manner, order and sequence set out
in the Share Purchase Agreement, with such alterations, changes or amendments as may be
agreed to by the Monitor, on behalf of the Acquired Entities, and the Purchaser, provided that
such alterations, changes or amendments do not materially alter or impact the Transactions or
the consideration which the Acquired Entities and/or their applicable stakeholders will benefit from

as part of the Transactions.

6. THIS COURT ORDERS AND DECLARES that this Order shall constitute the only
authorization required by the Monitor, and the Monitor on behalf of the Acquired Entities, to
proceed with the Transactions and that no shareholder or other approval shall be required in

connection therewith.

7. THIS COURT ORDERS AND DECLARES that, at the time of the delivery of the Monitor’'s
certificate (the "Monitor’s Certificate") to the Acquired Entities and the Purchaser (the "Effective
Time"), substantially in the form attached as Schedule "A" hereto, the following shall occur and
shall be deemed to have occurred at the Effective Time, all in accordance with the Share

Purchase Agreement and the steps contemplated thereunder:

(a) the Monitor, on behalf of the Acquired Entities, shall be deemed to have transferred
to ResidualCo the Cash Consideration , Excluded Assets, Excluded Contracts, and

Excluded Liabilities, which, for greater certainty, shall include any and all liability



(b)

(c)
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relating to any change of control provision that may arise in connection with the
change of control contemplated by the Transactions hereunder and to which the
Acquired Entities may be bound as at Closing, and any and all liabilities for
Employees whose employment with CFI or its Affiliates is terminated on or before

Closing, including the Terminated Employees;

the Acquired Entities shall be released from all Excluded Liabilities, Claims and
Encumbrances (except for Permitted Encumbrances), including for greater
certainty, and without limitation, all amounts and obligations owing by the Acquired
Entities under: (i) the Bridging Loans, including the principal amount of
indebtedness outstanding thereunder and interest accrued thereon as of the
Closing Date, plus any other fees owing by the Borrower under the Bridging Loans
or any other ancillary agreement or document related thereto; (ii) the PNL Loan,
including the principal amount of indebtedness outstanding thereunder and
interest accrued thereon as of the Closing Date, plus any other fees owing by the
Acquired Entities under the PNL Loan or any other ancillary agreement or
document thereto, and (iii) the DIP Financing Agreement including the principal
amount of indebtedness outstanding thereunder and interest accrued thereon as
of the Closing Date, plus any other fees owing by the Acquired Entities under the

DIP Financing Agreement;

all of the right, title and interest in and to the Existing Interests shall be transferred
to and vest absolutely in the Purchaser, and the Retained Assets will be retained
by the Acquired Entities, in each case, as applicable, free and clear of and from
any and all right or entitlement under any outstanding or authorized purchase
agreements, partnership interests, options, warrants, convertible securities or
other rights, agreements, arrangements or commitments of any character relating
to any shares or partnership interests in the Acquired Entities or obligating the
Acquired Entities to issue or sell any shares or interests of, or any other interest in,
the Acquired Entities, any voting trusts or agreements, pooling agreements,
unanimous shareholder agreements, other shareholder agreements, partnership
agreements, proxies or other agreements or understandings in effect with respect
to the voting or transfer of any shares or interests of the Acquired Entities, or any
other like agreements that relate to the shares or interests of the Acquired Entities

or that are exchangeable or convertible into shares or interests of the Acquired
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Entities (collectively referred to herein as “Agreements Affecting the
Shares/Partnership Interests”), or any other security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed
trusts (whether contractual, statutory, or otherwise), liens (maritime or otherwise),
executions, levies, charges, or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the
generality of the foregoing: (i) any encumbrances or charges created by the Initial
Order or any other Order of the Court in these CCAA Proceedings; (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Newfoundland and Labrador), or any other personal
property registry system, or pursuant to the Registration of Deeds Act, 2009
(Newfoundland and Labrador) the Mechanics’ Lien Act (Newfoundland and
Labrador) or the Mineral Act (Newfoundland and Labrador) or any other real
property or real property related registry or recording system (all of which are
collectively referred to as the "Encumbrances", which term shall not include the
permitted encumbrances listed on Schedule “C” hereto (“‘Permitted
Encumbrances”), and, for greater certainty, this Court orders that all of the
Encumbrances affecting or relating to the Acquired Entities, the Existing Interests
and the Retained Assets, including, for greater certainty, any outstanding
Agreements Affecting the Shares/Partnership Interests, are hereby cancelled,
expunged and discharged as against the Acquired Entities, the Existing Interests

and the Retained Assets and shall be of no further force and effect;

in consideration for the Subscription Amount, CFI shall issue the Subscription
Shares to the Purchaser and all of the right, titte and interest in and to the
Subscription Shares shall vest absolutely in the Purchaser, free and clear of and
from any and all Claims and Encumbrances of any kind and in favour of any party
and, for greater certainty, this Court orders that all of the Claims and
Encumbrances of any kind affecting or relating to the Acquired Entities, the
Subscription Shares and the Retained Assets, including, for greater certainty, any
outstanding Agreements Affecting the Shares/Partnership Interests, are hereby
cancelled, expunged and discharged as against the Acquired Entities, the

Subscription Shares and the Retained Assets;
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(e) any and all shares, securities, equity interests and partnership interests in the
Acquired Entities (for greater certainty, not including the Purchased Shares, the
CFNL Equity Interests, the CFI Newspar Equity Interests, and the Newspar
Partnership Interests) that remain issued and outstanding immediately after Steps
(a)-(d) above (if any) shall be cancelled and of no further force and effect, for no
consideration, such that the Purchased Shares, the CFNL Equity Interests, the CFlI
Newspar Equity Interests, and the Newspar Partnership Interests shall represent
100% of the outstanding equity or partnership interests, as applicable, in the

Acquired Entities as of the Closing Time;

(f) any and all warrants and options in the Acquired Entities (for greater certainty, not
including the Purchased Shares, the CFNL Equity Interests, the CFI Newspar
Equity Interests, and the Newspar Partnership Interests) that remain issued and
outstanding immediately after Step (a)-(d) above (if any), and any and all
Agreements Affecting the Shares/Partnership Interests, shall be deemed
cancelled and extinguished without any Liability, payment or other compensation
in respect thereof, and any and all Claims, Liabilities and Encumbrances with
respect to the equity and partnership interests of the Acquired Entities, or any and
all Agreements Affecting the Shares/Partnership Interests, shall be fully, finally,
irrevocably and forever compromised, released, discharged, cancelled and barred
without any Liability, payment or other compensation in respect thereof; and

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

8. THIS COURT ORDERS AND DIRECTS for greater certainty, and without limiting the
generality of the foregoing that nothing contained herein shall be deemed to be a release of any

obligation of the Acquired Entities in relation to:

(i) the Licenses and Leases and obligations arising (i) under any applicable
legislation, including without limitation, the Mineral Act (Newfoundland and

Labrador) or the Mining Act (Newfoundland and Labrador); or (ii) pursuant
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to the terms and conditions contained therein, in each case arising after the

Closing Date;

(i) the Acquired Entities rights to the $8,084,965, financial assurance currently
held by the Government of Newfoundland and Labrador in relation to any
rehabilitation and closure plan as contemplated by the Mining Act
(Newfoundland and Labrador) of CFl in respect of the St. Lawrence
Fluorspar Project located in St. Lawrence, Newfoundland and Labrador,

Canada; or
(iii) any environmental liabilities arising after the Closing Date.

9. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor’s Certificate, forthwith after delivery thereof in connection with the Transactions.

10. THIS COURT ORDERS that the Monitor may rely on written notice from the Acquired
Entities and the Purchaser regarding the satisfaction of the Cash Consideration and satisfaction
or waiver of conditions to Closing under the Share Purchase Agreement and shall have no liability

with respect to delivery of the Monitor’s Certificate.

11. THIS COURT ORDERS that upon delivery of the Monitor’s Certificate, and upon filing of
a copy of this Order, together with any applicable registration fees, all governmental authorities
and any other applicable registrar or government ministries or authorities exercising jurisdiction
with respect to the Acquired Entities, the Purchased Shares, the Retained Assets, or the Excluded
Assets and Excluded Contracts (collectively, the “Governmental Authorities”) are hereby
authorized, requested and directed to accept delivery of such Monitor’s Certificate and a copy of
this Order as though they were originals and to register, as applicable, such transfers, interest
authorizations, discharges and discharge statements of conveyance as may be required to give
effect to the terms of this Order and the Share Purchase Agreement. Presentment of this Order
and the Monitor's Certificate shall be the sole and sufficient authority for the Governmental
Authorities to make and register, as applicable, transfers of title or interest and cancel and
discharge registrations against any of the Acquired Entities, the Purchased Shares or Retained
Assets of any Claims or Encumbrances, and the Monitor and the Purchaser are hereby
specifically authorized to discharge the registrations against any of the Acquired Entities, the

Purchased Shares or Retained Assets, as applicable.



12. THIS COURT ORDERS that no authorization, approval or other action by and no notice
to or filing with any Governmental Authority or regulatory body exercising jurisdiction over the
Acquired Entities, Purchased Shares or the Retained Assets is required for the due execution,

delivery and performance by the Acquired Entities of the Share Purchase Agreement.

13. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Existing Interests and the issuance of the
Subscription Shares (including, for greater certainty, the Deposit and the Cash Proceeds) (the
“Proceeds”) shall stand in the place and stead of the Acquired Entities, the Purchased Shares
and the Retained Assets, and that from and after the delivery of the Monitor’s Certificate, all
Claims and Encumbrances shall attach to the Proceeds, Excluded Contracts and Excluded
Assets, with the same priority as they had with respect to the Acquired Entities, the Purchased

Shares and the Retained Assets, as applicable, immediately prior to the sale.

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act (Canada), as amended, the Acquired Entities or the
Monitor, as the case may be, is authorized, permitted and directed to, at the Effective Time,
disclose to the Purchaser all human resources and payroll information in the Acquired Entities
records pertaining to past and current employees of the Acquired Entities. The Purchaser shall
maintain and cause the Acquired Entities, from and after the Closing Date, to maintain and protect
the privacy of such information in accordance with applicable law and shall be entitled to use the
personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Acquired Entities prior to the Closing Date.

15. THIS COURT ORDERS AND DECLARES that, at the Effective Time and without limiting
the provisions of paragraph [6] hereof, the Acquired Entities, the Monitor and the Purchaser shall
be deemed released from any and all claims, liabilities (direct, indirect, absolute or contingent) or
obligations with respect to any Taxes (including penalties and interest thereon), as well as
penalties for failure to file returns pursuant to section 162 of the Income Tax Act (Canada) (the
“Act”), or that relate to, the Acquired Entities, including without limiting the generality of the
foregoing all taxes, penalties and interest that could be assessed against the Acquired Entities or
the Purchaser (including its affiliates and any predecessor corporations) pursuant to section 160

of the Act, as amended, or any provincial equivalent, in connection with the Acquired Entities



-9-

(provided, as it relates to the Acquired Entities, such release shall not apply to (a) transaction
taxes, or (b) taxes in respect of the business and operations conducted by the Acquired Entities
after the Effective Time). For greater certainty, nothing in this paragraph shall release or discharge
any Claims with respect to taxes or obligations in respect thereof that are transferred to
ResidualCo.

16. THIS COURT ORDERS that except to the extent expressly contemplated by the Share
Purchase Agreement, all Contracts (with the exception of any Agreements Affecting the Shares/
Partnership Interests) to which the Acquired Entities are a party upon delivery of the Monitor’s
Certificate will be and remain in full force and effect upon and following delivery of the Monitor’s
Certificate and no individual, firm, corporation, governmental body or agency, or any other entity
(all of the foregoing, collectively being "Persons" and each being a "Person") who is a party to
any such arrangement may accelerate, terminate, rescind, refuse to perform or otherwise
repudiate its obligations thereunder, or enforce or exercise any right (including any right of set-
off, dilution or other remedy) or make any demand under or in respect of any such arrangement

and no automatic termination will have any validity or effect, by reason of:

(a) any event that occurred on or prior to the delivery of the Monitor’s Certificate and
is not continuing that would have entitled such Person to enforce those rights or
remedies (including defaults or events of default arising as a result of the

insolvency of the Acquired Entities);

(b) any monetary defaults in relation to the Contracts incurred on or prior to the

delivery of the Monitor’s Certificate;

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

(d) any compromises, releases, discharges, cancellations, transactions,
arrangements, reorganizations or other steps taken or effected pursuant to the
Share Purchase Agreement, the Transactions or the provisions of this Order, or

any other Order of the Court in these proceedings; or

(e) any transfer, assignment or change of control of the Acquired Entities arising from
the implementation of the Share Purchase Agreement, the Transactions or the

provisions of this Order.
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17. THIS COURT ORDERS, for greater certainty, that: (a) nothing in paragraph 16 hereof
shall waive, compromise or discharge any obligations of the Acquired Entities in respect of any
Retained Liabilities, and (b) the designation of any Claim as a Retained Liability is without
prejudice to the Acquired Entities’ right to dispute the existence, validity or quantum of any such
Retained Liability, and (c) nothing in this Order or the Share Purchase Agreement shall affect or
waive the Acquired Entities’ rights and defences, both legal and equitable, with respect to any
Retained Liability, including, but not limited to, all rights with respect to entitlements to set-offs or

recoupments against such Retained Liability.

18. THIS COURT ORDERS that from and after the Effective Time, all Persons shall be
deemed to have waived any and all defaults of the Acquired Entities then existing or previously
committed by the Acquired Entities, or caused by the Acquired Entities, directly or indirectly, or
non-compliance with any covenant, warranty, representation, undertaking, positive or negative
pledge, term, provision, condition or obligation, expressed or implied, in any Contract, existing
between such Person and the Acquired Entities (including, for certainty, those Contracts
constituting Retained Assets or Retained Liabilities) arising directly or indirectly from the filing by
the Acquired Entities under the CCAA and the implementation of the Transactions, including
without limitation any of the matters or events listed in paragraph 16 hereof, and any and all
notices of default and demands for payment or any step or proceeding taken or commenced in
connection therewith under a Contract shall be deemed to have been rescinded and of no further
force or effect, provided that nothing herein shall be deemed to excuse the Acquired Entities from
performing their obligations under the Share Purchase Agreement or be a waiver of defaults by

the Acquired Entities under the Share Purchase Agreement and the related documents.

19. THIS COURT ORDERS that from and after the Effective Time, any and all Persons shall
be and are hereby forever barred, estopped, stayed and enjoined from commencing, taking,
applying for or issuing or continuing any and all steps or proceedings, whether directly,
derivatively or otherwise, and including without limitation, administrative hearings and orders,
declarations and assessments, commenced, taken or proceeded with or that may be commenced,
taken or proceeded with against the Acquired Entities, the Purchased Shares, the Retained
Assets, or the Purchaser, relating in any way to or in respect of any Excluded Assets, Excluded
Contracts or Excluded Liabilities and any other claims, obligations and other matters which are
waived, released, expunged or discharged pursuant to this Order, including, for greater certainty,

the Claims and Encumbrances being discharged pursuant to this Order
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THIS COURT ORDERS that, from and after the Effective Time:

(a)

(b)

(c)

(d)

the nature of the Retained Liabilities, including, without limitation, their amount and
their secured or unsecured status, shall not be affected or altered as a result of the

Transactions or this Order;

the nature of the Excluded Contracts and Excluded Liabilities, including, without
limitation, their amount and their secured or unsecured status, shall not be affected

or altered as a result of their transfer to ResidualCo;

any Person that prior to the Effective Time had a valid right or claim against the
Acquired Entities, the Purchased Shares or the Retained Assets, under or in
respect of any Excluded Contract or Excluded Liability (each an "Excluded
Liability Claim") shall no longer have such right or claim against the Acquired
Entities, the Purchased Shares or the Retained Assets, but will have an equivalent
Excluded Liability Claim against ResidualCo in respect of the Excluded Contract
or Excluded Liability from and after the Effective Time in its place and stead, and
nothing in this Order limits, lessens or extinguishes the Excluded Liability Claim of

any Person as against ResidualCo; and

the Excluded Liability Claim of any Person against ResidualCo following the
Effective Time shall have the same rights, priority and entitlement as such
Excluded Liability Claim had against the Acquired Entities, the Purchased Shares

or the Retained Assets, prior to the Effective Time.

THIS COURT ORDERS AND DECLARES that:

(a)

(b)

as of the Effective Time, the Acquired Entities shall cease to be an applicant in
these CCAA Proceedings and the Acquired Entities shall be deemed to be
released from the purview of the Initial Order and all other Orders of this Court
granted in these CCAA Proceedings, save and except for this Order the provisions
of which (as they relate to the Acquired Entities) shall continue to apply in all

respects;

as of the date of this Order, ResidualCo shall be a company to which the CCAA
applies, and ResidualCo shall be added as an applicant in these CCAA

Proceedings and all references in any Order of this Court in respect of these CCAA
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Proceedings to (i) an "Applicant" shall refer to and include ResidualCo, mutatis
mutandis, (ii) "Property", as defined in the Initial Order, shall include the current
and future assets, licenses, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof, of ResidualCo
(including the Cash Consideration) (collectively, the "ResidualCo Property"), and,
for greater certainty, each of the Charges (as defined in the Initial Order) shall

constitute a charge on the ResidualCo Property.

22. THIS COURT ORDERS that for greater certainty, nothing in this Order, including the
release of the Acquired Entities from the purview of these CCAA Proceedings pursuant to
paragraph 21(a) hereof and the addition of ResidualCo as applicant in these CCAA Proceedings
shall affect, vary, derogate from, limit or amend, and GTL shall continue to have the benefit of,
any and all rights and approvals and protections in favour of the Monitor at law or pursuant to the
CCAA, the Initial Order, this Order, any other Orders in these CCAA Proceedings or otherwise,
including all approvals, protections and stays of proceedings in favour of GTL in its capacity as

Monitor, all of which are expressly continued and confirmed.
23. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these CCAA Proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada), as amended (the “BIA”) in respect of the
Acquired Entities or ResidualCo and any bankruptcy order issued pursuant to any

such applications;

(c) any assignment in bankruptcy made in respect of the Acquired Entities or

ResidualCo;

(d) the provisions of any federal or provincial statutes pertaining to fraudulent
preferences, assignments, fraudulent conveyances, transfers at undervalue, other

reviewable transactions, or oppressive or unfairly prejudicial conduct;

(e) any negative covenants, prohibitions or other similar provisions with respect to the
Purchased Shares contained in any Agreements Affecting the Shares/Partnership
Interests or other agreement which binds any of the Acquired Entities, and

notwithstanding any provision to the contrary in any such agreement;
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the Share Purchase Agreement, the implementation of the Transactions (including without
limitation the transfer and vesting of the Excluded Assets and Excluded Liabilities in and to
ResidualCo, and transfer of the Existing Interests and Retained Assets, and the issuance of the
Subscription Shares, to the Purchaser free and clear of all Claims and Encumbrances) and any
payments by or to the Purchaser, the Acquired Entities, ResidualCo, or the Monitor authorized
herein or pursuant to the Share Purchase Agreement shall be binding on any trustee in bankruptcy
that may be appointed in respect of the Acquired Entities or ResidualCo, and shall not be void or
voidable by creditors of the Acquired Entities or ResidualCo, as applicable, nor shall they
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the CCAA, the BIA or any other
applicable federal or provincial legislation, nor shall they constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.
RELEASES

24, THIS COURT ORDERS that effective upon the delivery of the Monitor’s Certificate to the
Acquired Entities and the Purchaser, (a) the employees, legal counsel and advisors of the
Acquired Entities or ResidualCo, (b) the Monitor and its legal counsel and advisors, and their
respective present and former directors, officers, partners, employees and advisors, (c) the
Purchaser, its directors, officers, employees, legal counsel and advisors, (d) the DIP Lenders, its
counsel, and their respective present and former directors, officers, partners, employees and
advisors (the Persons listed in (a), (b), (c) and (d) being collectively, the "Released Parties") shall
be deemed to be forever irrevocably released and discharged from any and all present and future
claims whatsoever (including, without limitation, claims for contribution or indemnity), liabilities,
indebtedness, demands, actions, causes of action, counterclaims, suits, damages, judgments,
executions, recoupments, debts, sums of money, expenses, accounts, liens, taxes, recoveries,
and obligations of any nature or kind whatsoever (whether direct or indirect, known or unknown,
absolute or contingent, accrued or unaccrued, liquidated or unliquidated, matured or unmatured
or due or not yet due, in law or equity and whether based in statute or otherwise) based in whole
or in part on any act or omission, transaction, offer, investment proposal, dealing, or other fact,
matter, occurrence or thing existing or taking place prior to the delivery of the Monitor’s Certificate
or completed pursuant to the terms of this Order and/or in connection with the Transactions in
respect of the Acquired Entities or its assets, business or affairs, prior dealings with the Acquired
Entities (wherever or however conducted or governed), or the administration and/or management

of the Acquired Entities or these proceedings (collectively, the "Released Claims"), which
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Released Claims are hereby fully, finally, irrevocably and forever waived, discharged, released,
cancelled and barred as against the Released Parties, and are not vested nor transferred to
ResidualCo or to any other entity and are extinguished, provided that nothing in this paragraph
shall waive, discharge, release, cancel or bar any claim for fraud or wilful misconduct or any claim

that is not permitted to be released pursuant to section 5.1(2) of the CCAA.

25. THIS COURT ORDERS that nothing in this Order waives, discharges or in any way
releases any person, including the Released Parties, from any responsibility or obligation,
including any Encumbrance, that was, is or may be owed to or enforceable by the Province of
Newfoundland and Labrador or any Ministry or agency thereof (collectively, "Newfoundland and
Labrador Governmental Authorities"), that is not a "claim" as defined in section 2(1) of the
CCAA, including from any environmental Liability that was, is or may be owed to or enforceable
by any Newfoundland and Labrador Governmental Authority that is not a "claim" as defined in
section 2(1) of the CCAA, and nothing in this order in any way bars, estops, stays or enjoins any
and all steps or proceedings by any Newfoundland and Labrador Governmental Authorities or
any servant, agent or employee thereof in respect thereof; it being understood that nothing in this
paragraph 25 shall impact the protections in favour of the Monitor pursuant to paragraph 30

hereof.

26. THIS COURT ORDERS that, upon the Monitor paying Four Hundred Thousand Dollars
($400,000.00) to Newfoundland Fluorspar Exploration Ltd., pursuant to a royalty agreement dated
November 23, 2015 (the “Royalty Agreement”), the Royalty Agreement shall be terminated and
removed from the Confidential Registry at the Registry Mines for the Province of Newfoundland
and Labrador, and the Monitor and the Purchaser shall be authorized to discharge any
registrations against any of the Acquired Entities, the Purchased Shares or Retained Assets, as

applicable, in accordance with paragraph 11 above.
THE MONITOR

27. THIS COURT ORDERS that the Ninth Report, the Confidential Report and the activities
of the Monitor set out in the Ninth Report and Confidential Report, are hereby approved, provided
however, that only the Monitor, in its personal capacity and only with respect to its own liability,

shall be entitled to rely upon or utilize in any way such approval.
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28. THIS COURT ORDERS that the Monitor, its employees and representatives shall not be
deemed directors of ResidualCo, de facto or otherwise, and shall incur no liability as a result of
acting in accordance with this Order, other than any liability arising out of or in connection with

the gross negligence or wilful misconduct of the Monitor.

29. THIS COURT ORDERS that no action lies against the Monitor by reason of this Order or
the performance of any act authorized by this Order, except by leave of the Court following a
motion brought on not less than fifteen (15) days’ notice to the Monitor and its legal counsel. The
entities related or affiliated with the Monitor or belonging to the same group as the Monitor
(including, without limitation, any agents, employees, legal counsel or other advisors retained or
employed by the Monitor) shall benefit from the protection granted to the Monitor under the

present paragraph.

30. THIS COURT ORDERS that the Monitor shall not, as a result of this Order or any matter
contemplated hereby, (a) be deemed to have taken part in the management or supervision of the
management of the Acquired Entities or ResidualCo, or to have taken or maintained possession
or control of the business or property of any of the Acquired Entities or ResidualCo, or any part
thereof, or (b) be deemed to be in Possession (as defined in the Initial Order) of any property of
the Acquired Entities or ResidualCo within the meaning of any applicable Environmental

Legislation (as defined in the Initial Order) or otherwise.

SEALING ORDER

31. THIS COURT ORDERS that the Third Confidential Report and the Share Purchase
Agreement shall be sealed with the Court until such time as the Transactions are closed pursuant

to the Closing as outlined in the Share Purchase Agreement.

GENERAL

32. THIS COURT ORDERS that, following the Effective Time, the Purchaser shall be
authorized to take all steps as may be necessary to effect the discharge of the Claims and

Encumbrances as against the Acquired Entities, Purchased Shares and the Retained Assets.

33. THIS COURT ORDERS that, following the Effective Time, the title of these proceedings

is hereby changed to:
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
RESIDUALCO

34. THIS COURT DECLARES that this Order shall have full force and effect in all provinces
and territories in Canada.

35. THIS COURT DECLARES that the Monitor and the Acquired Entities shall be authorized
to apply as they may consider necessary or desirable, with or without notice, to any other court
or administrative body, whether in Canada, the United States or elsewhere, for orders which aid
and complement this Order. All courts and administrative bodies of all such jurisdictions are
hereby respectfully requested to make such orders and to provide such assistance to the Acquired

Entities and the Monitor as may be deemed necessary or appropriate for that purpose.

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

carrying out the terms of this Order.

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

in the order set out in therein.
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SCHEDULE A
Form of Certificate of Monitor

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

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

AND IN THE MATTER OF the Companies’ Creditors
Arrangement Act, R.S.C. 1985, C. ¢-36, as amended

MONITOR’S CERTIFICATE

RECITAL

A. Pursuant to an Initial Order of the Newfoundland and Labrador Supreme Court, in
Bankruptcy and Insolvency dated the 11" day of March 2022 (the "Initial Order"), which was
amended and restated on the 18" day of March, 2022 (the “ARIO"), Amendment #1 of ARIO dated
June 10™, 2022 (the “Amended ARIO”), Amendment #2 to the ARIO dated August 30", 2022
(2" Amended ARIO”), Amendment #3 to the ARIO dated October 12t 2022 (“3" Amended
ARIO") Amendment #4 to the ARIO dated February 21, 2023 (“4"" Amended ARIO”) and
Amendment #5 to the ARIO dated May 18" 2023 (“5"" Amended ARIO”), Canada Fluorspar (NL)
Inc., Canada Fluorspar Inc., Newspar and CFl Newspar Holdings Inc., (collectively referred to
herein as the “Acquired Entities”, and individually as an “Acquired Entity”) were granted
creditor-protection pursuant to the Companies’ Creditors Arrangement Act (the "CCAA") and
Grant Thornton Limited was appointed as court-appointed monitor of the Acquired Entities (“GTL”

or the “Monitor”).

B. Pursuant to an Order of this Honourable Court dated the ___ day of , 2023 (the
“‘“Approval and Reverse Vesting Order”), the Court approved the Share Purchase Agreement
made as of the [@] day of May, 2023 (the “Share Purchase Agreement") entered into by and
between the Acquired Entities, as vendor, and the new successful bidder, as purchaser (the

"Purchaser"), as well as the Transactions as defined in the Share Purchase Agreement.

C. Unless otherwise indicated or defined herein, capitalized terms used herein shall have the

meanings given to them in the Approval and Reverse Vesting Order.
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THE MONITOR CERTIFIES as follows:

1. The Monitor has received written confirmation from the Acquired Entities and the
Purchaser, in form and substance satisfactory to the Monitor, that all conditions to closing
have been satisfied or waived by the parties to the Share Purchase Agreement, including,
without limitation, the payment of the Cash Consideration (as defined in the Share

Purchase Agreement) by the Purchaser; and
2. This Certificate was delivered by the Monitor at [TIME] on [DATE].

Grant Thornton Limited, in its capacity as
Monitor of Canada Fluorspar (NL) Inc., Canada
Fluorspar Inc., and Newspar, and not in its
personal capacity

Per:

Name:
Title:
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Schedule “B”

(Non-Exhaustive List of Specific Encumbrances to be Deleted)

Registration in the name of the Acquired Entities registered at the Personal Property Security

Registry for the Province of Newfoundland and Labrador, including but not limited to;

1. Registration Number 14986145 as amended by Amendment Number 15667900 in favor of
Government of Newfoundland and Labrador, Department of Tourism, Culture, Industry and

Innovation;

2. Registration Number 15980576 registered in favor of HSBC Bank of Canada;

3. Registration Number 15980618 registered in favor of HSBC Bank of Canada;

4. Registration Number 17728072 registered in favor of Caterpillar Financial Services Limited;
5. Registration Number 17788076 registered in favor of Caterpillar Financial Services Limited;

6. Registration Number 17938135 as amended by Amendment Number 17943606 in favor of
Meridian Onecap Credit Corp.;

8. Registration Number 19074921 as amended by Amendment Numbers 19194646,19268622
and 19274877 in favor of Caterpillar Financial Services Limited;

9. Registration Number 19074947 in favor of Caterpillar Financial Services Limited;
12. Registration Number 14560924 in favor of Bank of Montreal;

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

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

15. Registration Number 15980600 in favor of HSBC Bank Canada;

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

17. Registration Number 16028888 in favor of HSBC Bank Canada;

18. Registration Number 16483109 and amended by Renewal Number 19729250 in favor of

Komatsu International (Canada) Inc.;
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19. Registration Number 14667497 as amended by Amendment Numbers 14712368, 15199193,
15667934, 16737959, and Renewal Numbers 16737991, 17931833 and 19391762 in favor of

Bridging Finance Inc., as Agent;

20. Registration Number 14667521 as amended by Amendment Numbers 14712517, 15199169,
15667884, 16737986, and Renewal Numbers 16738007, 17931825 and 19391770 in favor of
Bridging Finance Inc., as Agent and Sprott Bridging Income Fund LP;

21. Registration Number 17133950 in favor of Komatsu International (Canada) Inc.;

22. Registration Number 17203423 as amended by Amendment Number 17265760 in favor of

Komatsu International (Canada) Inc.;

23. Registration Number 17542499 as amended by Amendment Number 17578709 in favor of

Hickman Leasing Limited;
24. Registration Number 17691296 in favor of Komatsu International (Canada) Inc.;
25. Registration Number 17821000 in favor of Bank of Montreal;

26. Registration Number 17840695 in favor of Ford Credit Canada Leasing, Division of Canadian

Road Leasing Company;

27. Registration Number 18204024 in favor of Ford Credit Canada Leasing, Division of Canadian

Road Leasing Company;

28. Registration Number 18585851 as amended by Amendment Number 19552025 in favor of
Komatsu International (Canada) Inc.;

29. Registration Number 18591297 in favor of Komatsu International (Canada) Inc.;

30. Registration Number 19074905 as amended by Amendment Numbers 19194653, 19268614
and 19274869 in favor of Caterpillar Financial Services Limited;

31. Registration Number 19129444 in favor of De Lage Landen Financial Services Canada Inc.;

32. Registration Number 19219492 as amended by Amendment Number 19223015 in favor of

Komatsu International (Canada) Inc.;
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33. Registration Number 19424100 in favor of Komatsu International (Canada) Inc.;
34. Registration Number 19432152 in favor of Komatsu International (Canada) Inc.;
35. Registration Number 19433895 in favor of Komatsu International (Canada) Inc.;
36. Registration Number 19434125 in favor of Komatsu International (Canada) Inc.;
40. Registration Number 19605021 in favor of Komatsu International (Canada) Inc.;

Litigation

(a) Mikan Scientific Incorporated vs. Canada Fluorspar (NL) Inc., Small Claims

Division 0122C00055;

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

CV21006632470000;
(c) Canada Fluorspar Inc., Case Number CV140001054100CL,
Corporations Act NN;

(d) Inaminka Marine Services vs. Canada Fluorspar (NL) Inc., et al, Federal Court File

No. T-279-22

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

(f) Labour Relations Board File Number 5761
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Schedule “C”

(Permitted Encumbrances)

The obligations set out in paragraph 8 of the Approval and Reverse Vesting Order.

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

Title defects or irregularities which are of minor nature, encroachments, easements,
rights-of-way, rights to use, servitudes or similar interests provided that same does not
materially adversely affect value, use or exploitation.

Servitudes, easements, rights of way or similar rights in land granted to or reserved by
other persons including minor title defects effecting real property such as reservations
and limitations expressed in any original grant from the Crown or as a result of statutory
reservations and exceptions to title.

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

Encumbrances permitted in writing by the Purchaser.
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Schedule 2.2(1) - Service Agreements

Supply Agreements

Ownership Supplier Start Date End Date Extensions Description

Canada Fluorspar Inc., Canada Fluorspar

Warehouse space in Rotterdam - the Monitor has been unable to

(NL) Inc. or Newspar RoBuLog unk. N/A N/A attain the original lease agreement
Canada Fluorspar Inc. Immersive Technologies 2021-06-17 2024-06-30 N/A Haul truck simulator software
Canada Fluorspar (NL) Inc. Modern Business unk. N/A N/A Repair and supply services of printers
Canada Fluorspar (NL) Inc. Peter Kiewit Sons ULC 2017-01-01 2022-12-31 N/A Wharf lease in Marystown
Canada Fluorspar Inc. Quadra Chemicals Ltd 2020-07-14 2023-07-14 N/A Reagent supplier

Canada Fluorspar (NL) Inc. Shred-It 2020-06-04 N/A N/A Paper shredding services

Canada Fluorspar Inc. GFL Environmental 2018-01-04 N/A N/A Hazardous waste removal

Canada Fluorspar (NL) Inc. Eastlink unk. N/A N/A Internet

Canada Fluorspar (NL) Inc. Bell Mobility unk. N/A N/A Cell phone plans

Canada Fluorspar (NL) Inc. Box L Mining and Ranching LLC 2021-03-24 N/A N/A Consultant - General Manager
Canada Fluorspar (NL) Inc. Western Petroleum unk. N/A N/A Fuel delivery

Canada Fluorspar (NL) Inc. Vision33 unk. N/A N/A IT services

Canada Fluorspar (NL) Inc. NewCo Metal and Auto Recycling Limited unk. N/A N/A Waste Removal

Canada Fluorspar (NL) Inc. Brenton Investments Limited unk. N/A N/A Waste Removal

Canada Fluorspar Inc. Microsoft unk. N/A N/A Software licensing




Schedule 2.2(1) - Vendor Leases

Financing
Agreements

Financing
Agreements

Vendor Leases

Lease Start Lease End
Ownership Equipment Serial No. Date Date
Canada Fluorspar Inc. 104-50006760 Caterpillar Financial Services Limited | 2019 Caterpillar 950M Medium Wheel Loader CAT0950MPJ1S01994 17-Mar-20 | 17-Mar-23
2019 Caterpillar 349 FL Large Hydraulic
Canada Fluorspar Inc. 104-50006760 Caterpillar Financial Services Limited Excavator CATO0349FLHPD20437 17-Mar-20 | 17-Mar-23
2019 Caterpillar 349 FL Large Hydraulic
Canada Fluorspar Inc. 104-50006760 Caterpillar Financial Services Limited Excavator CAT0349FCHPD20619 17-Mar-20 | 17-Mar-23
Canada Fluorspar Inc. 104-50006760 Caterpillar Financial Services Limited | 2019 Caterpillar 323-07 Hydraulic Excavator CAT00323CRAZ10565 17-Mar-20 | 17-Mar-23
2016 Caterpillar CS66B Vibratory Single Drum
Canada Fluorspar Inc. 104-50007164 Caterpillar Financial Services Limited Soil Compactor CATCS66BC48700145 03-Jun-20 | 03-Jun-23
Canada Fluorspar (NL) Inc. 9110808001 Bank of Montreal 2020 International Truck HV 607 SBA 4x2 3HAEKTATXLLO081490 | 27-May-20 | 27-Apr-26
Canada Fluorspar (NL) Inc. 9110808001 Bank of Montreal 2020 Tremcar 1000LT Tank TC406 21434 27-May-20 | 27-Apr-26
Canada Fluorspar Inc. 627097 Meridian OneCap Credit Corp. 2019 Takeuchi TB235-2CR Mini Excavator 123601111 15-Jun-20 | 15-Jul-24
Canada Fluorspar (NL) Inc. 8020 Komatsu International (Canada) Inc. 2018 Komatsu WA470-8 KMTWA129VINA49394 | 19-Nov-18 | 19-Sep-22
Canada Fluorspar (NL) Inc. 8540 Komatsu International (Canada) Inc. 2019 Komatsu PC800LC-8EO 65412 15-Sep-19 | 15-Aug-24
Canada Fluorspar (NL) Inc. 8917 Komatsu International (Canada) Inc. 2019 Komatsu PC200LC-8 C78336 01-Apr-20 | 01-Mar-24
Canada Fluorspar (NL) Inc. 9598 Komatsu International (Canada) Inc. 2016 Komatsu HM400-5 KMTHMO16HGDO010323 | 01-Mar-21 | 01-Feb-24
Canada Fluorspar (NL) Inc. 9597 Komatsu International (Canada) Inc. 2015 Komatsu HM400-5 KMTHMO16HJD010975 | 01-Mar-21 | 01-Feb-24
De Lage Landen Financial Services
Canada Fluorspar (NL) Inc. 729842 Canada Inc. 2021 Takeuchi TLSCRWH 408000069 21-Sep-21 | 01-Jun-24
De Lage Landen Financial Services
Canada Fluorspar (NL) Inc. 729842 Canada Inc. 2021 Takeuchi TLSCRWH 408001563 21-Sep-21 | 01-Jun-24
Canada Fluorspar (NL) Inc. 9937 Komatsu International (Canada) Inc. 2021 Komatsu PC800LC KMTPC186T02065077 19-Sep-21 | 19-Aug-25
De Lage Landen Financial Services
Canada Fluorspar (NL) Inc. 001-0273646-000 Canada Inc. Sharp MX3071 30-Sep-21 | 30-Aug-26
De Lage Landen Financial Services
Canada Fluorspar (NL) Inc. 001-0273643-000 Canada Inc. Sharp MX4071 30-Sep-21 | 30-Aug-26
Canada Fluorspar (NL) Inc. 10183 Komatsu International (Canada) Inc. 2018 Komatsu HD465-8 KMTHDO046EGD030004 | 27-Nov-21 | 27-Oct-25
Canada Fluorspar (NL) Inc. 10080 Komatsu International (Canada) Inc. 2018 Komatsu HD465-8 KMTHDO046EHD030151 14-Feb-22 | 14-Jan-26
Canada Fluorspar (NL) Inc. 10081 Komatsu International (Canada) Inc. 2022 Komatsu HD605-8 KMTHD046CMDO030573 | 22-Dec-21 | 22-Nov-25
Canada Fluorspar (NL) Inc. 10298 Komatsu International (Canada) Inc. 2022 Komatsu HD605-8 KMTHD046TMD030583 | 14-Feb-22 | 14-Jan-26
Canada Fluorspar (NL) Inc. 10299 Komatsu International (Canada) Inc. 2022 Komatsu HD605-8 KMTHD046VMDO030588 | 14-Feb-22 | 14-Jan-26
Canada Fluorspar (NL) Inc. 10222 Komatsu International (Canada) Inc. 2009 Komatsu WD600-6 KMTWA097P29055003 19-Dec-21 | 19-Nov-23
Canada Fluorspar (NL) Inc. 8489 Komatsu International (Canada) Inc. 2019 Komatsu HD465-8 KMTHDO046FJD030172 | 11-Aug-19 | 11-Jul-24
Canada Fluorspar (NL) Inc. 8489 Komatsu International (Canada) Inc. 2019 Komatsu HD465-8 KMTHDO046CJD030187 | 11-Aug-19 | 11-Jul-24
Canada Fluorspar (NL) Inc. 8489 Komatsu International (Canada) Inc. 2019 Komatsu HD465-8 KMTHD046VID030201 11-Aug-19 | 11-Jul-24
Canada Fluorspar (NL) Inc. 8489 Komatsu International (Canada) Inc. 2019 Komatsu HD465-8 KMTHDO046KJD030209 | 11-Aug-19 | 11-Jul-24
Canada Fluorspar (NL) Inc. 16575151 Ford Credit Canada Leasing 2019 Ford F250 IFT7W2BTOKEC85188 | 21-Dec-18 | 21-Dec-21
Canada Fluorspar (NL) Inc. 16575169 Ford Credit Canada Leasing 2019 Ford F250 IFT7W2BT9KEC85187 | 21-Dec-18 | 21-Dec-21
Canada Fluorspar (NL) Inc. 19594647 Ford Credit Canada Leasing 2019 Ford F250 IFT7W2BT9KED44853 01-Feb-22 | 01-Feb-23
Canada Fluorspar (NL) Inc. 17840695 Ford Credit Canada Leasing 2020 Ford F250 1FT7W2B65LEC95159 19-May-20 | 19-Jun-23
Canada Fluorspar (NL) Inc. 18204024 Ford Credit Canada Leasing 2020 Ford F150 IFTFWI1ES8LKE83314 04-Sep-20 | 04-Sep-23




2.2(1) - Secured Creditors, Capital Leases, Employees, Service Canada, Unsecured Creditors

Secured Creditors
Bridging Finance Inc. as of October 17, 2022 plus accruing interest and costs

73,128,742.00

HSBC

5,559,752.22

Province of Newfoundland and Labrador Principal as of July 6, 2022, plus accruing interest and costs

18,170,904.00

Total 96,859,398.22
Capital Leases

BMO for Harvey & Company 140,748.90
CAT Financial Credit 852,454.17
Hickman Motors 56,273.81
Mitsubishi HC Capital Canada Leasing Inc. 224,085.33
Ford Credit 217,948.98
De Lage Landen Financial 53,666.71
Komatsu International (Canada) Inc. 8,667,601.98
Quadra Chemicals Ltd. 1.00
United Rentals 47,456.44
Meridian Financing 29,155.94
Total 10,289,393.26

Employees

Amount

Total owing to employees

3,961,783.13

Less: Amount covered by WEPPA

1,803,302.10

Total

2,158,481.03

Service Canada

WEPP

1,803,302.10

Total

1,803,302.10




Unsecured Creditors Amount

A. Harvey & Co. LTD 132,904.21
Acklands - Grainger Inc. 22,658.89
Adaptive Marine Solutions Inc. 45,198.26
AGAT Laboratories 8,132.81
Aggregate Equipment (Prepayment Balance) 1.00
Agilent Technologies Canada Inc. 22,049.03
AGP Mining Consultants Inc. 45,499.75
Air Liquide Canada Inc. 94,356.66
Akita Equipment & Auto Transfer 55,545.00
Alkeemia SpA 1.00
Alltech Consulting Inc. 18,146.54
Ameritrol, Inc. 1,107.68
Andrew Moores 2,180.00
Argentia Freezers & Terminals (Division of A. Harvey) 2,819.73
Arkema France 1.00
Arkema Inc. 1.00
Arthur Hann 2,691.58
Asgco Manufacturing Inc. 26,835.06
Aslan Technologies Inc. 267.09
Atlantic Canada Opportunities Agency 5,000,000.00
Atlantic Crane & Material Handling Limited 7,808.43
Atlantic Explosives Limited 1,993,939.22
Atlantic Purification Systems 17,825.18
Aylward's Home Centre - Marystown 13,183.59
Aylwards Home Centre - St. Lawrence 3,382.44
Baird & Associates 139,998.23
Bank of Montreal 1.00
Bank of Montreal - Navistar Capital 143,826.66
Basil Fearn (93) Limited 75,394.25
Battlefield Equipment 23,784.71




Unsecured Creditors Amount

Bay View Apartments 34,615.00
BDI a division of Bell Mobility Inc. 1,720.23
Bell Mobility 2,984.67
Belzona Atlantic Canada 37,356.67
Bluewater Newfoundland Ltd. 1.00
Box L Mining and Ranching LLC 72,692.63
Brandt Tractor Ltd. 52,378.87
Brenco High Voltage Solutions 58,079.03
Brenton Industrial 6,771.60
Brenton Investments Limited 33,558.31
Brenton Rentals & Sales Ltd. 109,243.46
Bretagne Canada Inc. 1.00
Bridging Finance Inc. 3,618.41
Bruce Sutherland Associates Limited 136.44
Burin Peninsula Chamber of Commerce 130.00
Butland Communications 16,732.72
Cahill Fabrication Structural 43,121.55
Cahill Technical Services 2,029.75
Canadian Manufacturers & Exporters 862.50
Canadian Tire 6,439.99
Caraustar Industrial 66,451.97
Carl Spaeter GmbH 1.00
Caterpillar Financial Services Limited 1.00
CDW Canada Corp. 58,710.32
Century2K Inc 4,887.50
Ceridian Canada Ltd. 3,392.50
The Chemours Company 1.00
Chromalox 16,396.87
City Electric Supply 5,932.50
Cole Parmer 5,616.51
Colin Pittman Photography 2,472.50




Unsecured Creditors

Amount

Concur Technologies Inc 368.46
Core Engineering Inc. 1.00
Cox & Palmer 6,097.72
Control Pro Distributors Inc. 10,623.98
Deloitte LLP 1.00
Dallas Mercer Consulting Inc. 15,439.90
Dassault Systemes Canada Inc. 1,978.00
Davies Ward Phillips & Vineberg LLP 47,130.73
Davis Industrial Hygiene 4,600.00
De Lage Landen Financial Services Canada Inc. 2,383.33
D.F. Barnes Service Limited 1.00
DocuSign Inc. 8,326.99
Donaldson Company, Inc. 746.11
Dormody Engineering Incorporated 151,662.00
Dunphy's Transport Inc. 13,938.00
Eagle Crusher 1,000.95
Easy-Kllen Pressure System Ltd. 1,409.78
East Coast Hydraulics Nfld Ltd. 11,247.28
East Coast Metal Fabrication (2015) Inc. 1,035.00
Eastern Analytical Ltd. 27,517.10
Eastern Composite Services Inc. 73,560.17
Eastlink 2,655.24
Edward Kelly 1,569.97
Eddie Bauer LLC 48.467.60
Eggerding B.V. 18,380.70
Eggerding Industrial Minerals 1.00
Electronic Centre Limited 535.22
Emberley's Transport Ltd. 54,820.70
EMCO Corporation 1.00
Emco Waterworks 89,641.55
Export Development Canada 14,036.16




Unsecured Creditors

Amount

Farrell's Excavating Ltd. 619,383.19
Farrell's Fuels Ltd. 1.00
Federal Express Canada Ltd. 31.70
FILTERFAB COMPANY 862.96
FLS Transportation Services 15,181.80
FLSmidth Inc. - Salt Lake City Operations 63,554.17
Fluorchemie Stulln GmbH 1.00
Fluorsid 1.00
Fortis Concrete 1.00
Ford Credit Canada Leasing 1.00
Fuze Logistics Services Inc. 10,010.75
GCR Tires & Service - Div. of Bridgestone Canada Inc. 2,168,074.44
General Auto & Industrial 537,926.19
GFL Environmental Services, Inc. 4,328.89
Golden Gate Capital 25,309.27
Golder Associates Ltd. 9,810.45
Government of Newfoundland and Labrador - Health and Post-Secondary Education Tax 1.00
Graham Tobin 12,650.00
Graybar Canada Limited 2,483.03
Greif Packaging LLC 66,451.97
Groeneveld Lubrication Solutions Inc. 6,102.36
Gujarat Fluorchemicals Limited 1.00
Guy J. Bailey Ltd. 1,725.00
H2FLOW Equipment Inc. 2,697.46
Hamilton Equipment Company, Inc 499.62
Head, Johnson, Kachigian & Wilkson, PC 31,915.80
HERCULES SLR INC. 102,314.87
Hi- Tech Scales LTD 22.477.56
Hi-Tech Communications Ltd. 1.00
Hi-Point Industries 16,656.03
Hickman Leasing Limited 1.00




Unsecured Creditors

Amount

Hiscock's Spring Service 4,592.20
Hitech Communications Ltd. 27,634.55
Honeywell International Inc. c/o Adams and Reese LLP 1.00
Horsburgh & Scott 4,152.65
Hoskin Scientific 552.00
Hotsy Water Blast Manufacturieng 1,045.81
Hubert Beck 1,800.00
Immersive Technologies, Inc. 1.00
Imprint Speciality Promotions Limited 20,196.30
Inaminka Marine Services Ltd. 130,081.02
Inspectorate America Corporation (Bureau Veritas) FX 1.25 104,625.00
ICS Wear Group Inc. 5,078.33
IRL Supplies 706.69
Jenike & Johanson Ltd. 16,706.50
Jewer Bailey Consultants Ltd. 25,766.90
JMT of New York Inc. 747.50
K&D Pratt 1,202.89
Kal Tire 185,808.61
Ken Palko 3,406.18
Kiewit Offshore Services, a div of PKSU 132,283.06
Komatsu International (Canada) Inc. 1.00
Knight Piesold 14,531.59
Knightsbridge Robertson Surrette 94,231.00
Lanxess Deutschland GmbH 1.00
Laurentide Controls Ltd. 81,400.16
LGL Limited 31,259.83
Liftow Limited 384.76
LSW Wear Parts Ltd. 6,203.29
M&M Quick Copy 11,718.62
Major's Contracting Ltd 754,028.58
Mallay's Industrial Services Ltd. 61,189.30




Unsecured Creditors

Amount

Manulife Financial 63,409.25
Maples and Calder 1,457.30
Marystown Ford Sales 1,532.31
Meridian OneCap Credit Corp. 29,155.94
Metso Outotec Canada Inc. 2,102.09
Mid-Ship Group LLC 5,679.68
Mikan Scientific Inc. 13,749.29
Mitsubishi HC Capital Canada Leasing, Inc. 1.00
Modern Business Equipment 7,181.43
Modspace Financial Services, Canada 1.00
Montreal Tractor Inc. 1,788.27
Morrison Hershfield 20,102.00
M-Roc Ltd. 1,333,479.86
Multotec Canada Ltd. 51,750.98
Newfound Forming Limited 5,750.00
Newfound Mechanical Limited 146,323.13
Newfoundland Distributors Ltd. 5,629.86
Newfoundland Marine Surveys Inc. 2,781.08
Newfoundland Power 566,847.84
Noord Nederlandche P&I Club 1.00
Norman Marine Services 56,064.80
Norman Wilson 9,395.00
North Atlantic Systems Inc. 3,953.77
OK Tire - B&W Property Enterprises (2013) Ltd. 86,723.44
Orkin Canada 2,962.40
Ormac Industrial Supply Inc. 86,039.47
OSlIsoft LLC 100,968.96
OSlIsoft Canada LLC 8,050.00
Oxford Instruments America Inc. 20,483.60
Palko Mining & Materials Consulting Ltd. 125,086.00
Pardy's Recreation & Marine Ltd. 28,638.05




Unsecured Creditors

Amount

Pardy's Waste Management and Industrial Services Limited 205,209.00
Parts for Trucks, Inc. 4,748.84
PBA Industrial Supplies Ltd. 10,815.75
PEAK Design Limited 2,300.00
Peninsula Castle 4,192.07
Peninsula Glass & Tire 957.95
Pennecon Grand Banks Warehousing 486,953.27
Pennecon Technical Services Limited 108,912.12
Peter Kiewit Sons ULC 18,669.86
Pike's Building Centre 110.91
Price Waterhouse Coopers LLP 5,045.05
Provall Parts Ltd. 1.00
Provincial Fence Products Limited 87.98
Puglisevich Crews & Services Limited 2,277.00
Quadra Chemicals Inc. 144,424.33
Ray Quinney & Nebeker 402.50
R&E TRANSPORTATION 13,786.75
R. Pittman Enterprises 8,625.00
Receiver General 27,632.19
Renu Industries Canada 488.75
Richard A. Spellacy, MM 252,900.00
Rideout Tool and Machine Inc. 21,484.22
Riverside Aggregate Solutions Inc. 15,063.24
Rio Tinto Canada Management Inc. 1.00
RJG Construction Limited 226,100.10
RoBulog, Rotterdam Bulk Logistics 19,500.00
Rock Safety Industrial Ltd. 31,322.76
Rothlochston Subsea Inc 6,546.72
Russel Metals Inc. 8,422.60
RYKE Reliability Inc. 117,069.30
S&S Supply 2,852.00




Unsecured Creditors

Amount

S.E. International 97.46
SANSOM Equipment Ltd. 99,726.35
Scandinavian Fittings & Flanges Canada Inc. 15,277.75
Scheruhn Industrie-Mineralien GmbH & Co. 1.00
Seabulk Inc 15,480.94
Sea Hawk Limited 1.00
Sepor, Inc 594.43
Sepro Mixing & Pumping Corp. 48,202.76
SGS Nederland BV 10,236.89
SGS North America, Inc. 1,708.29
Shred-it International ULC 1,947.11
Siebtechnik Tema 76,861.59
Slack Technologies, LLC 32,363.76
SLR Consulting 1.00
SMS Equipment Inc. 4,775,232.96
SRF Ltd. 1.00
Solvay GmbH 1.00
Soutex Inc. 78.,244.83
SP Excavating Inc. 20,527.50
Spartan Industrial Marine 607.09
St. Lawrence Clover Farm 7,989.37
St. Lawrence Pharmacy 2,200.00
St. Lawrence Area Trail Association 1.00
Staples Advantage/Corporate Express 18,964.95
Stellar Industrial Sales Ltd. 4,044.02
Summit Mechanical Services (2020) Limited 46,405.43
T R Excavating Inc. 270,908.73
Tag Team Mechanical 6,563.97
Tamal Industrial Rubber Limited 1,706.90
Tanfac Industries Ltd. 1.00
Tank Connection LLC 2,299.71




Unsecured Creditors

Amount

Tega Industries Canada Inc. 88,943.67
TEMA ISENMANN, Inc. 9,202.80
Thermo Fisher 4,973.28
Tiller Engineering Inc. 17,250.00
Tobin's Efficiency Units 7,590.00
Toromont CAT 274,467.67
Town of St. Lawrence 462,000.00
trajectorE Engineering Inc. 11,500.00
Transport Canada 17,011.20
United Rentals of Canada Inc. 172,160.74
UPS Canada 197.45
Vallen Canada Inc 75,532.89
Valmin Fire Protection Ltd 91,592.44
Vipond Inc. 2,760.00
Vision 33 11,258.67
Wagenborg Shipping B.V 1.00
Wajax Industrial Components 48,513.00
Wally Drake's Trucking 28,076.77
Walter Loder 12,132.50
Wamic Holdings Inc. 1,444.25
Water Blast Manufacturing LP 860.60
Weir Minerals Canada Inc. 353,298.16
WESCO Distribution Canada LP 119,854.98
Western Alliance Logistics 5,554.50
Western Petroleum Newfoundland Limited 2,559,283.86
Westlund, a Division of EMCO 14,797.40
Williams Scotsman 11,531.66
Wiscombe's Cleaning 8,029.73
WorkplaceNL 220,107.50
Youngs Industrail Refrigeration Ltd. 1.00

Total

29,298,967.55




Schedule 2.2(1) - Security Registrations

Security Registrations

Serial Number

File Number

Ownership

cured Parties

Registration Number

Expiry Date

Canada Fluorspar (NL) Inc. Meridian OneCap Credit Corp. 17988551 2014 JLG G10-55A 0160065042 2026-07-03 AVS13779528

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2010 BobCat S185 Skidsteet Loader w/ Cab A31938724 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2007 Ford LCF S/A Boom Truck 3FRMLS55Z57V632753 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a IHTGLA2T8PH48173

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 1993 12T Boom Truck 2 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 1BAKGCPH69F25646

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2009 Blue Bird Vision 30 FT Bus 9 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 1992 RT760 Crane 76203 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2004 Welding Truck - Ford Truck IFTNW21P34EC66519 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2005 Mechanic's Utility Truck - Ford 350 | 1FDSF35P35B72298 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2008 Ford F150 Crew - RED 1IFTPW14V48FB80357 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 1IFTRX14W28FA1169

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2008 Ford F150 4 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2008 Ford F150 IFTRX14809FB42920 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2009 Ford Ranger 1FTZR45E49PA26050 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a IFTEX1EM9BFB0711

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2011 Ford F150 5 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a IFTEX1EM2BFB0711

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2011 Ford F150 7 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 1GTR2UEA8BZ39483

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2011 GMC Sierra 1500 EXT Cab 9 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2011 Ford Ranger IFTKR4EE6BPA3603 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 3GCUKREC9EG50061

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2014 Chevy Silverado 6 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2015 Ford F150 4x4 IFTFWIEF3FFC00291 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 3GCUKREC3FG11147

general partnership) & Newspar Holdings Inc. Government of Newfoundland and Labrador 15667900 2015 Chevy Silverado 1500 4WD Crew LT 2 2023-05-31 30021449-19

Canada Fluorspar (NL) Inc. HSBC Bank Canada 15980345 General Security Agreement N/A 2023-05-30 20170463

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. HSBC Bank Canada 15980584 General Security Agreement N/A 2023-05-30 20170463

Canada Fluorspar (NL) Inc. HSBC Bank Canada 15980600 Accounts Receivable N/A 2023-05-30 20170463

Assignment to Canada Fluorspar Inc from

Canada Fluorspar (NL) Inc. & Canada Fluorspar Inc. HSBC Bank Canada 15980618 Canada Fluorspar (NL) Inc N/A 2023-05-30 20170463

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a Assignment to Newspar from Canada

general partnership) & Newspar Holdings Inc. HSBC Bank Canada 15980626 Fluorspar (NL) Inc N/A 2023-05-30 20170463

Assignment of Insurance Proceeds (selected

Canada Fluorspar (NL) Inc. HSBC Bank Canada 16028888 policies) N/A 2023-06-11 20170463

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19729250 2018 Komatsu WA470-8 Wheel Loader A49394 2023-11-23

Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2010 BobCat S185 Skidsteet Loader w/ Cab A31938724 2024-02-02 SM036684.8

Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2007 Ford LCF S/A Boom Truck 3FRMLS55Z57V632753 2024-02-02 SM036684.8
IHTGLA2T8PH48173

Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 1993 12T Boom Truck 2 2024-02-02 SM036684.8




Schedule 2.2(1) - Security Registrations

Security Registrations

Ownership cured Parties Registration Number Serial Number Expiry Date File Number
IBAKGCPH69F25646
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2009 Blue Bird Vision 30 FT Bus 9 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 1992 RT760 Crane 76203 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2004 Welding Truck - Ford Truck IFTNW21P34EC66519 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2005 Mechanic's Utility Truck - Ford 350 | 1FDSF35P35B72298 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2008 Ford F150 Crew - RED 1IFTPW14V48FB80357 2024-02-02 SM036684.8
IFTRX14W28FA1169
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2008 Ford F150 4 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2008 Ford F150 IFTRX14809FB42920 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2009 Ford Ranger 1FTZR45E49PA26050 2024-02-02 SM036684.8
IFTEXIEM9BFBO0711
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2011 Ford F150 5 2024-02-02 SM036684.8
IFTEX1EM2BFB0711
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2011 Ford F150 7 2024-02-02 SM036684.8
IGTR2UEA8BZ39483
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2011 GMC Sierra 1500 EXT Cab 9 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2011 Ford Ranger IFTKR4EE6BPA3603 2024-02-02 SM036684.8
3GCUKREC9EG50061
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2014 Chevy Silverado 6 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2015 Ford F150 4x4 IFTFWIEF3FFC00291 2024-02-02 SM036684.8
3GCUKREC3FG11147
Canada Fluorspar (NL) Inc. Bridging Finance Inc. 19391762 2015 Chevy Silverado 1500 4WD Crew LT 2 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2010 BobCat S185 Skidsteet Loader w/ Cab A31938724 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2007 Ford LCF S/A Boom Truck 3FRMLS55Z57V632753 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a IHTGLA2T8PH48173
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 1993 12T Boom Truck 2 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 1BAKGCPH69F25646
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2009 Blue Bird Vision 30 FT Bus 9 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 1992 RT760 Crane 76203 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2004 Welding Truck - Ford Truck IFTNW21P34EC66519 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2005 Mechanic's Utility Truck - Ford 350 | 1FDSF35P35B72298 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2008 Ford F150 Crew - RED 1IFTPW14V48FB80357 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a IFTRX14W28FA1169
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2008 Ford F150 4 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2008 Ford F150 IFTRX14809FB42920 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2009 Ford Ranger 1FTZR45E49PA26050 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a IFTEX1EM9BFB0711
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2011 Ford F150 5 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a IFTEX1EM2BFB0711
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2011 Ford F150 7 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 1GTR2UEA8BZ39483
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2011 GMC Sierra 1500 EXT Cab 9 2024-02-02 SM036684.8
Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a
general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2011 Ford Ranger IFTKR4EE6BPA3603 2024-02-02 SM036684.8




Schedule 2.2(1) - Security Registrations

cured Parties

Security Registrations

Serial Number

File Number

Ownership

Registration Number

Expiry Date

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 3GCUKREC9EGS50061

general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2014 Chevy Silverado 6 2024-02-02 SM036684.8

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a

general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2015 Ford F150 4x4 IFTFWIEF3FFC00291 2024-02-02 SM036684.8

Canada Fluorspar (NL) Inc., Canada Fluorspar Inc. & Newspar (a 3GCUKREC3FG11147

general partnership) & Newspar Holdings Inc. Bridging Finance Inc. 19391770 2015 Chevy Silverado 1500 4WD Crew LT 2 2024-02-02 SM036684.8

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 17133950 2019 Komatsu HD465-8 Rigid Truck 30201 2024-07-23

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 17133950 2019 Komatsu HD465-8 Rigid Truck 30209 2024-07-23

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 17133950 2019 Komatsu HD465-8 Rigid Truck 30172 2024-07-23

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 17133950 2019 Komatsu HD465-8 Rigid Truck 30187 2024-07-23

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 17265760 2019 Komatsu PC800LC-8EO 65412 2024-08-15

Canada Fluorspar (NL) Inc. Hickman Leasing Limited 17578709 2018 Chevrolet Silverado 3500 1GC4KZEY 1JF280556 2023-12-19 25901

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 17691296 2019 Komatsu PC200LC-8 Excavator C78336 2024-03-03
3HAEKTATXLLO08149

Canada Fluorspar (NL) Inc. Bank of Montreal 17821000 2020 International Truck HV 607 SBA 4x2 0 2027-05-11 304014

Canada Fluorspar (NL) Inc. Bank of Montreal 17821000 2020 TREMCAR 1000LT TANK TC406 21434 2027-05-11 304014

Canada Fluorspar (NL) Inc. Ford Credit Canada Leasing 17840695 2020 FORD F250 IFT7W2B65LEC95159 2023-05-19 16909395

Canada Fluorspar (NL) Inc. Ford Credit Canada Leasing 18204024 2020 FORD F150 1IFTFWIESSLKE83314 2023-09-04 18332531

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19552025 2018 Komatsu HM400-5 10975 2024-02-02

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 18591297 2016 Komatsu HM400-5 10323 2025-02-04
CAT0972MEA8P0093

Canada Fluorspar (NL) Inc. Caterpillar Financial Services Limited 19274869 2015 Caterpillar 972M 6 2026-07-15 AVS16698871

Canada Fluorspar (NL) Inc. De Lage Landen Financial Services Canada Inc. 19129444 2021 Takeuchi TLSCRWH 408001563 2025-08-03 1073279-DL1

Canada Fluorspar (NL) Inc. De Lage Landen Financial Services Canada Inc. 19129444 2021 Takeuchi TLSCRWH 408000069 2025-08-03 1073279-DL1

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19223015 2012 Komatsu PC800LC 65077 2025-09-02

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19424100 2018 Komatsu HD465-8 30004 2025-11-18

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19432152 2009 Komatsu WD600-6 55003 2023-11-22

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19729276 2022 Komatsu HD605-8 30573 2023-11-23

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19434125 2022 Komatsu HD605-8 30573 2025-11-23

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19605021 2022 Komatsu HD605-8 30588 2026-02-04

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19605021 2022 Komatsu HD605-8 30583 2026-02-04

Canada Fluorspar (NL) Inc. Komatsu International (Canada) Inc. 19605021 2018 Komatsu HD465-8 30151 2026-02-04

Canada Fluorspar Inc. HSBC Bank Canada 15980576 General Security Agreement N/A 2023-05-30 20170463

Canada Fluorspar Inc. Caterpillar Financial Services Limited 17728072 2019 CATERPILLAR 950M CAT0950MPJ1S01994 2024-03-18 AVS13154381

Canada Fluorspar Inc. Caterpillar Financial Services Limited 17728072 2019 CATERPILLAR 349FL CATO0349FLHPD20437 2024-03-18 AVS13154381

Canada Fluorspar Inc. Caterpillar Financial Services Limited 17728072 2019 CATERPILLAR 349FL CATO0349FCHPD20619 2024-03-18 AVS13154381

Canada Fluorspar Inc. Caterpillar Financial Services Limited 17728072 2019 CATERPILLAR 323-07 CATO00323CRAZ10565 2024-03-18 AVS13154381

Canada Fluorspar Inc. Caterpillar Financial Services Limited 17788076 2016 CATERPILLAR CS66B CATCS66BC48700145 2024-04-25 AVS13328825

Canada Fluorspar Inc. Meridian OneCap Credit Corp. 17943606 2019 TAKEUCHI TB235-2CR 123601111 2025-06-18 AVS13678558
CAT0972MEA8P0093

Canada Fluorspar Inc. Caterpillar Financial Services Limited 19274877 2015 CATERPILLAR 972M 6 2026-07-15 AVS16698873

General Security Over Assets Purchased
Canada Fluorspar Inc. Caterpillar Financial Services Limited 19074947 from Caterpillar Financial Services Limited N/A 2031-07-15 AVS16698926
Canada Fluorspar (NL) Inc. Bank of Montreal 14560924 Pledge of cash collateral N/A 2023-12-13 942437-BM44




Schedule 2.2(1) - Customer Commitments

Ownership

Customer Commitments

Start Date

End Date

Extensions

Quantity

Canada Fluorspar Inc. & Canada Fluorspar (NL) Inc. Arkema France 1-Apr-20 31-Dec-31 N/A 40,000 DMT
Canada Fluorspar (NL) Inc. The Chemours Company FC, LLC 01-Jan-18 31-Dec-22 | Option to 31-Dec-27 45,000 DMT
Canada Fluorspar Inc. & Canada Fluorspar (NL) Inc. Fluorsid S.p.A. 01-Jan-22 31-Dec-22 N/A 25,000 DMT
Canada Fluorspar Inc. & Canada Fluorspar (NL) Inc. Lanxess Deutschland GmbH 01-Jan-22 31-Dec-22 N/A 8,000-10,000 DMT
Canada Fluorspar (NL) Inc. Rio Tinto Canada Management Inc. 01-May-19 31-Dec-23 N/A 25,000 DMT
Canada Fluorspar Inc. & Canada Fluorspar (NL) Inc. Solvay S.A. 01-Jan-22 31-Dec-22 N/A 9,000 DMT
Canada Fluorspar (NL) Inc. SRF Ltd. 18-Oct-21 31-Mar-22 N/A 30,000 DMT
Canada Fluorspar Inc. & Canada Fluorspar (NL) Inc. Tanfac Industries Ltd 30-Nov-21 31-Mar-22 N/A 5,000 DMT
Canada Fluorspar (NL) Inc. Scheruhn Industrie-Mineralien GmbH & Co. KG 30-Nov-21 Unknown N/A 15,000 DMT
Canada Fluorspar (NL) Inc. Carl Spaeter Unknown Unknown Unknown Unknown
Canada Fluorspar (NL) Inc. Alkeemia SPA Unknown Unknown Unknown Unknown
Canada Fluorspar (NL) Inc. Eggerding International Minerals Unknown Unknown Unknown Unknown
Canada Fluorspar (NL) Inc. Fluorchemie Unknown Unknown Unknown Unknown
Canada Fluorspar (NL) Inc. Gujarat Unknown Unknown Unknown Unknown
Canada Fluorspar (NL) Inc. Sea Hawk Unknown Unknown Unknown Unknown




|Summary

Canada Fluorspar Inc.
Canada Fluorspar (NL) Inc.
Newspar

CFI Newspar Holdings Inc.

Further details on the excluded tax liabilities are as follows:

Canada Fluorspar Inc.

Canada Fluorspar (NL) Inc.

Newspar
CFI Newspar Holdings Inc.

Corporate Tax Corporate Tax HST HST Payroll Payroll
RC RC RT RT RP RP

Pre Insolvency Post Insolvency / Pre Closing Pre Insolvency Post Insolvency / Pre Closing Pre Insolvency Post Insolvency / Pre Closing
Business Number 21-Feb-22 February 22, 2022 - June 9, 2023 21-Feb-22 February 22, 2022 - June 9, 2023 21-Feb-22 February 22, 2022 - June 9, 2023
83297 1568 Retained Asset Retained Asset Excluded Liability Excluded Asset Excluded Liability Excluded Liability
89811 4087 Retained Asset Retained Asset Excluded Liability Excluded Asset Excluded Liability Excluded Liability
85178 5105 Retained Asset Retained Asset Excluded Liability Excluded Asset Excluded Liability, if any Excluded Liability
70724 8126 Retained Asset Retained Asset Excluded Liability Excluded Asset Excluded Liability, if any Excluded Liability
HST $Nil Taxes owing, pentalties and interest, if any, are Excluded Liabilities

CRA completed a deemed trust audit (payroll) and determind no amounts payable. Should there

Payroll $Nil be any balances owing they are Excluded Liabilities
Non-resident Withholding taxes $Nil Taxes owing, pentalties and interest, if any, are Excluded Liabilities
Form T106 - Information Return for Non-Arm’s Length Transactions with Non-Residen 20,000.00 Taxes owing, pentalties and interest, if any, are Excluded Liabilities
HST 4,020,621.71 CRA has Reassessed the pre-filing HST liability
Payroll $Nil Taxes owing, pentalties and interest, if any, are Excluded Liabilities
Non-resident Withholding taxes 28,128.25 Unsecured portion of prefiling liability.
Non-resident Withholding taxes - deemed trust 76,438.26
Form T106 - Information Return for Non-Arm’s Length Transactions with Non-Residen 20,000.00 Taxes owing, pentalties and interest, if any, are Excluded Liabilities

All taxes owing, penalties and interest, if any, are Excluded Liabilities
All taxes owing, penalties and interest, if any, are Excluded Liabilities



SCHEDULE 4.1
EXCLUDED ASSETS & EXCLUDED CONTRACTS

333525.00001/121669821.26



Schedule 4.1 - Excluded Assets

Owner

Excluded Assets

Location

Canada Fluorspar (NL) Inc.

Description
500 Common Shares (100%) holding in CFI AZ Holdings Inc. (NL)

N/A

Grant Thornton Limited, Monitor for CFI, CFI (NL), CFI Newspar and Newspar

The Deposit

Grant Thornton Limited, Monitor for CFI, CFI (NL), CFI Newspar and Newspar

The Cash Consideration

Grant Thornton Limited, Monitor for CFI, CFI (NL), CFI Newspar and Newspar

Any cash on hand with the Monitor at Closing

Atlantic Explosives Limited

Magazines for explosives

Mine/Mill Area

Brenco High Voltage Solutions

Line truck (VIN# 1FVHBXBS01HJ46927)

Mine/Mill Area

HSBC Bank Canada (Court Appointed Receiver) Trade accounts receivable to February 21, 2022 N/A
GFL Environmental Inc. Garbage Bins (Hazardous Waste) Various
HST Refunds owing from the Canada Revenue Agency to CFI, CFI (NL), CFI
Newspar and Newspar from November 1, 2022 to Closing (est. $153,310.30 to
Grant Thornton Limited, Monitor for CFI, CFI (NL) and Newspar March 31, 2023) N/A
Prepaid Insurance in the amount of $272,580.95 (June 9, 2023 to November 30,
Canada Fluorspar (NL) Inc. 2023 N/A
NewCo Metal and Auto Recycling Limited Garbage Bins (Scarp Metal) Various
Brenton Investments Limited Garbage Bins Various




SCHEDULE 5.1(5)
ENVIRONMENTAL PERMITS
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Identification

Schedule 5.1(5) - Environmental Permits

Ownership

PERMITS

Description

Issuance

AA22-085691 Canada Fluorspar Inc. (NL) Certificate of Approval 17-Aug-22| 17-Aug-27
ML-CFI-01 Canada Fluorspar Inc. Mill License 31-Jul-17 | 1-Jul-22
COR-2022-1499 Canada Fluorspar Inc. Explosive Magazine Permit 22-Aug-22 | 22-Aug-23
22-03-03348 Canada Fluorspar Inc. (NL) Commercial Cutting Permit 2022 13-Jan-22 | 31-Dec-22
17-01-001 Canada Fluorspar Inc. (NL) DFO - Fisheries Act Authorization 9-Feb-17 | 31-Dec-29
13582 Canada Fluorspar Inc. (NL) Fuel Station - Diesel Fuel Storage Tank (WP) 15-Jul-16 n/a
ALT8578-2016 Canada Fluorspar Inc. (NL) Culvert Replacement 18-Apr-16 n/a
ALT8618-2016 Canada Fluorspar Inc. (NL) Temporary Culvert 29-Apr-16 n/a
ALT8604-2016 Canada Fluorspar Inc. (NL) Mill Site Event Pond 29-Apr-16 n/a
ALT8728-2016 Canada Fluorspar Inc. (NL) Fish Barrier 29-Jun-16 n/a
SS17-051272 Canada Fluorspar Inc. (NL) Permit to Construct - Sewage Treatment Plant 19-May-17( 19-May-19
CL-UOG22-07001 | Canada Fluorspar Inc. (NL) Used Oil Certificate of Registration 7-Jul-22 n/a
CL-UOG22-07002 | Canada Fluorspar Inc. (NL) Used Oil Certificate of Registration 7-Jul-22 n/a
ML-CFI-02 Canada Fluorspar Inc. (NL) Mill License 31-Aug-22 | 31-Aug-27
14701 Canada Fluorspar Inc. (NL) Fuel Station - Diesel Fuel Storage Tank 26-Sep-17 n/a
14702 Canada Fluorspar Inc. (NL) Fuel Station - Diesel Fuel Storage Tank 26-Sep-17 n/a
14882 Canada Fluorspar Inc. (NL) Oil Storage Tank - Maintenance Shop - T0O1 13-Mar-18 n/a
14883 Canada Fluorspar Inc. (NL) Oil Storage Tank - Maintenance Shop - T02 13-Mar-18 n/a
14936 Canada Fluorspar Inc. (NL) Oil Storage Tank - Maintenance Shop - T0O3 13-Mar-18 n/a
14937 Canada Fluorspar Inc. (NL) Oil Storage Tank - Maintenance Shop - T04 13-Mar-18 n/a
SS18-081295 Canada Fluorspar Inc. (NL) Permit to Construct - Septic Field (Mine Dry) 14-Aug-18 n/a
2020-201620 Canada Fluorspar Inc. (NL) Navigable Waters Permit - BBMT 14-Jul-20 n/a
2020-105-00022 | Canada Fluorspar Inc. (NL) DFO - Fisheries Act Authorization 4-Sep-20 n/a
HS-2020 109658 00 | Canada Fluorspar Inc. (NL) | Certificate of Approval - Septic Field (Mobile Maintenance) | 26-Nov-20 n/a
28796 Canada Fluorspar Inc. (NL) Fuel Tank - Blue Beach Marine Terminal 2-Sep-21 n/a
010709577-003 | Canada Fluorspar Inc. (NL) Radio License 27-Oct-20 | 31-Mar-24
ALT12186-2021 Canada Fluorspar Inc. (NL) Permit to Alter a Body of water - Temp Bridge Install 9-Nov-21 | 9-Nov-23




EXHIBIT A
FORM OF SUBSCRIPTION AGREEMENT
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Fxecution Version

SUBSCRIPTION AGREEMENT
CANADA FLUORSPAR INC.

(A corporation incorporated under the laws of Ontario)
SUBSCRIPTION AGREEMENT FOR COMMON SHARES

1. Definitions. Whenever used in this Subscription Agreement, the following terms and
phrases shall have the meanings indicated. Other terms with initial capitals used in the
Subscription Agreement shall have the meaning herein that are ascribed to them therein,

"ARIO” means the amended and restarted imtial order of the Supreme Court of Newfoundland
and Labrador, in Bankruptey and Insolvency dated March 18, 2022, in respect of Canada
Fluorspar Inc., Canada Fluorspar (NL) Inc., and Newspar pursuant to the Companies’ Creditors
Arrangement Act and the amendments dated June 10, 2022, August 30, 2022, October 12, 2022,
February 21, 2023 and May 18, 2023,

"Business Day" means a day other than a Saturday, Sunday or any other day on which the
principal chartered banks located in St. John’s, in the Province of Newfoundland and Labrador
are not open for business.

"Common Shares" means common shares in the capital of the Company.

“Initial Order” means the order of the Supreme Court of Newfoundland and Labrador, in
Bankruptcy and Insolvency dated March 11, 2022, in respect of Canada Fluorspar Inc., Canada
Fluorspar (NL}) Inc., and Newspar pursuant to the Companies’ Creditors Arrangement Act,

“Knowledge of the Monitor” means where any representation or warranty contained in this
Agreement is qualified by knowledge of the Monitor, it will be deemed to refer to the actual
knowledge of the Monitor, without making inquiries into matters that are the subject of the
representation and warranties.

"Offering" means the offering for sale by the Company of the Common Shares as set out in this
Subscription Agreement,

"Person" means any individual (whether acting as an executor, trustee, administrator, legal
representative, agent or otherwise), corporation, firm, partnership, sole proprietorship, syndicate,
joint venture, trustee, trust, unincorporated organization or association.

“RVO” means an approval and reverse vesting order as defined in the share purchase agreement
dated the éﬂ; day of May, 2023 between Canada Fluorspar Inc., Canada Fluorspar (NL) Inc.,
Newspar and CFI Newspar Holdings Inc., as the Acquired Entities and

' as Purchaser.

"Securities" has the meaning as set out Section 2.
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"Securities Laws" means, as applicable, the securities laws, regulations, rules, rulings and orders
in each of the provinces of Canada, the applicable policy statements issued by the securities
regulators in in the provinces and territories of Canada.

2. Subscription. Subject to the terms and conditions hereof, the undersigned Subscriber
irrevocably subscribes for and agrees to purchase from the Company 250,000,000 Common
Shares at a price of (M@ per Common Share (the “Securities”) for aggregate subscription
proceeds of

3. The Closing. The closing of the purchase and sale of the Securities (the "Closing") shall
take place on the date of this Subscription Agreement (the "Closing Date"), or at such other time
and place as the Company and Subscriber may agree to.

4. Payment for Securities. Payment for the Securities shall be received by the Company
from the Subscriber by: (i) certified cheque, bank draft or wire transfer of immediately available
funds or other means approved by the Company at or before the Closing, in the amount of

. and (ii) {SNSEEMMEIA v hich has been previousty delivered to the Monitor,
on behalf of the Company. The Company shall deliver certificates electronically representing the
Securities subscribed for to the Subscriber at the Closing.

5. Representations and Warranties of the Company. As of the Closing, the Company
represents and warrants that, to the Knowledge of the Monitor, and subject to the Initial Order,
the ARIO ( as amended) and the RVO:

5.1 The Company is incorporated and is validly existing under the laws of Canada,
with full power and authority to conduct its business as it is currently being conducted and
to own ifs assets and carry out its obligations under this Subscription Agreement.

5.2 The Company has full corporate power and authority to undertake the Offering of
the Securities contemplated hereby.

53 The Company will have, on the Closing Date, taken all corporate steps and
proceedings necessary to approve the transactions contemplated by this Subscription
Agreement, including the execution and delivery of this Subscription Agreement.

5.4 The Securities have been duly authorized and, when issued, delivered and paid for
in the manner set forth in this Subscription Agreement, will be validly issued, fully paid and
non-assessable.

5.5 The Subscription Agreement is a legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, subject to the
customary limitations with respect to bankruptcy, insolvency or other laws affecting
creditor's rights generally and to the availability of equitable remedies.

5.6 The execution and delivery of this Subscription Agreement and the compliance by
the Company with the terms hereof will not result in any breach or be in conflict with or
constitute a default under or create a state of facts that after notice or lapse of time or both
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would constitute a default under any term or provision of the Company's constating
documents, by-laws or resolutions of the directors of the Company.

5.7

The Company has taken or will take all necessary actions for it to comply with the

requirements of applicable Securities Laws in connection with the Offering, and the
Company is entitled to avail itself of the applicable prospectus exemptions available under
the applicable Securities Laws.

6. Acknowledgements, Representations, Warranties and Covenants of the Subscriber. The

Subscriber hereby acknowledges, represents, warrants to, and covenants with the Company as
follows and acknowledges that the Company is relying on such acknowledgements,
representations, warranties and covenants in connection with the transactions contemplated

herein:

6.1

()

(b)

()

()

(e)

M

(General

The Subscriber is incorporated and is validly existing under the laws of its
jurisdiction, with full power and authority to conduct its business as it is
currently being conducted and to own its assets and carry out its obligations
under this Subscription Agreement.

The Subscriber has full corporate power and authority to undertake the
Offering of the Securities contemplated hereby.

The Subscriber is subscribing for the Securities as principal for its own account
and not for the benefit of any other person.

The Subscriber is purchasing the Securities for its own beneficial account, for
investment purposes only and not with a view to or for resale in connection
with any distribution of all or any of the Securities.

This Subscription Agreement and all other necessary documentation in
connection with the Offering has been duly authorized, executed and delivered
by, and constitutes a legal, valid and binding agreement of, the Subscriber.
This Subscription Agreement is enforceable in accordance with its terms
against the Subscriber.

The execution and delivery of this Subscription Agreement, the performance
and compliance with the terms hereof and the subscription for Securities and
the completion of the transactions described herein by the Subscriber will not
result in any material breach of, be in conflict with, constitute a material
default under, or create a state of facts which, after notice or lapse of time, or
both, would constitute a material default under any term or provision of the
constating documents, by-laws or resolutions of the Subscriber, the Securities
Laws or any other laws applicable to the Subscriber, any agreement to which
the Subscriber is a party, or any judgment, decree, order, statute, rule or
regulation applicable to the Subscriber.
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7. Assignability. Neither this Subseription Agreement nor any right, remedy, obligation or
liability arising hereunder or by reason hereof shall be assignable by either the Company or the
Subscriber without the prior written consent of the other party.

8. Governing Law. This Subscription Agreement shall be governed by and construed in
accordance with the laws of the province of Newfoundland and Labrador and the laws of Canada
applicable therein.

[SIGNATURE PAGE FOLLOWS]

333525.00001/122456634.1




The offer to purchase Securities as set forth above is confirmed and accepted by the Company

and agreed to by the Subscriber as of , 2023.
COMPANY: CANADA FLUORSPAR INC.,, by the
Monitor
By:
Name:
Title:
SUBSCRIBER:
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EXHIBIT B
FORM OF PARTICIPATION AGREEMENT

[Redacted]
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EXHIBIT C

FORM OF CONTRIBUTION AGREEMENT

[Redacted]
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EXHIBIT D CORPORATE
CHART CFI
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Exhibit D - Corporate Organizational Chart

Canada Fluorspar
Inc. (Ontario)

57,555,751 Class A Common
Shares (100%)

Canada Fluorspar
3 99.999% (partnership)
(NL) Inc. (NL) Newspar (NL)
500 Common Shares (100%) 1 Common Share (100%)
0.001% (partnership)
CFl1 AZ Holdings CFIl Newspar
Inc. (NL) Holdings Inc. (NL)

Acoustic Zoom
4703 Common Shares (20%) Inc. (NL)
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7 "'R' MENT

';52( Newfluorex )

" OF THE FIRST PART o

- the Iaws of the Province of Newfoundland and Labrador L

oy
‘OFTHESECOND p‘;{ﬁ% |
WHEREAS o
| A:':': - Newfluorex is the legal holder of certain mineral Ircenee‘s‘ as more partrcularly set

forth and descnbed in Schedute “A™ herefo (the "Property )

BN

B Newfluorex has agreed to grant an: optlon to purchase aII rrght, trtle and mterest m'

::BETWEEN- o '-NEWFOUNDLAND FLUORSPAR EXPLORATION LTD‘” 'fa

AND: ' E CANADA FLUORSPAR (NL) INC., ‘a corporatton existing: under

NOW THEREFORE THIS AGREEMENT WITN ESSES that in consrderatlon of the mutual

- covenants and agreements hereln contarned Newfluorex and CFI agree as follows: ..

1.1 Definitions: In this agreement and in any schedule hereto, - unless the context

:::_otherwrse reguires, the: words and expressrons set forth in thrs Sectlon 1.1 shall have the
--meanmgs respectrvely assugned to them as follows R

_:?.“Arbltratlon Act means the Arbrtratron Act RSNL 1990 c. A-14 and all regulatmns made
--thereunder' e :




recovery of Products mc!udlng the construction or mstallatjon of a mill .or- any other
|mprovements 1o be used for the munmg, handl:ng, mullmg. benef ciation or- other processing ST
of Products . G

enemy, war declared or undeclared blockade revolutjon not, msurrectlon civil commotlon -
lightning, fire, stcrm earthquake explosron governmental restraint, embargoes inability to+ .-+
obtaln or delay |n obtaming approvals permlts llcenses or allontlons from any s

enumerated_ a_bove or othemrlse_ whlch is beyon_d the vreasonable ‘control of the partyf S
affected ‘but & party’s Iack of funds shall not be considered to be such a‘cause; :

, ,,“Exerclse Date” means the date dunng the Optlon Penod cn which CFl elects to exercise
the Opt|on by notlce to Newfluorex in accordance wrth the provisions of Sectlon 2.6

*Exploration” means. all’ geetechnlcal work exped:ent to ascertain the exlstence location,

~ extent .or quantity- and quality of any. -deposit of minerals on the Property employing L
geological, geochermcaland geophysncal techmques,.... Co _._‘.7_::':': : EREEEE
:"Exploratlon & Development Expendltures means aII ccsts expenses, obllgatlons

" and liabilities of whatever kind or naturé spent.or incurred in connectlon with Exploration or
Development which were expended on or for the beneﬁt of the Property, computed in
accordance with generally accepted accountlng prmc:p!es consustently applied; prowded that

S ”“Golden Dory Agreement means the Optaon Agreement dated October 12 2010_:. L
. between Golden Dory Resources Corp and Newﬂuorex as amended, ‘a: copy ‘of which |s_.i. R
L g : _attached atSchedule “cT hereto C _ R Co o

"Governmental Body ‘means any - multmatlonal natlonal federal, -state, prowncual s




limits or |mposes a condltlon on the. use ‘or possessron of the Property, mcludlng any
restriction on the ownershlp, use, transfer, possession,. receipt of i lncome or other exercise of FAREEIS
any attnbutes of ownershlp of the Property (whether tanglble. mtanglble or personal)

“Mineral Act” means the Mrneral Act RSNL 1990 C. M- 12 and all regulatsons made ‘
thereunder T B . '1.“:_:: B .

| -“min‘erais" has t]te'meaningascribed th'er'eto;in the M’ineral'ACt;" ﬁ i s
“Mining” means the mlmng extractlng, producmg, handling, mlllmg, or. other processmg of :_ ST .
Products N ¥ :

"Option ‘means the option to acquire a 100% Iegal and beneficia mterest in and to the
‘ Property pursuant to the provisions of Sectlon 2.1; j;_::-:. . Tl

0 «Option ‘Period” means the :period of time commencmg on the Effective Date and SRE
C terminating on the earlier of the Exermse Date ‘and the date whrch is not fmore than 5 years .
 from the Effective Date. : B .;: s

. “party” means a party to thls agreement or the successor or a assngnee of a. party to thls e
N agreement and partles means all partles to thrs agreement, S i

_“Products means naturally occumng mlnerals whlch are mined from the Property’-:‘E
' In¢ltiding without limitation, all ores and concentrates derived: from: benefi iclating or other L
' mmeral processmg havmg payable metal. content precrprtates. bullron ‘doré -and other . ... .

treatment or sale ‘or stockp:led for further processing, mclud:ng any tarlmg,s residues or other S
- materials derived from operations on the Property and reprocessed; provided, however, that
if such ores, concentrates, precipitates, bullion, doré and other materiais or solutions-are to .. ... . . .

be subjected to further on-site treatment as part of normal operations on- the Property, then -
.such ores, concentrates, premprtates bultion, dore and other matenals -or soluﬁons shal! not -
“ constitute Products unt;l such further treatment has occurred """""""

_.amendments extensrons modif cations, re_:ssuances replacements and substitutlons"'
]thereof“ : . B Do




by the Government of Newfoundland and Labrador and

“Underlying Royalty means the royalty payable pursuant to the Golden Dory Agreement,

or in respect-of the Property pursuant to the provrsrons of Subsectlons 2. 2 2 2 2. 4 2 26,2
28 and 2.2, 10 . ¥ . :

L 2 Headrngs Headrngs are mserted for convenrence only and do not form a part of this
agreement nor is it intended 1o interpret, definé or limit the scope, extent of intent of this .= .. .
agreement or any portion thereof. The division of thrs agreement into articles, sections and’ | | . _

' subsections shall not affect the construction or interpretation of :this .agreement. Theterms oo
“this agreement”, “héreof”, “herein”, “hereunder” and similar expressions refer to this o
Option Agreement and not to any particular article; section, or sub-section: or other portion . .. -
hereof and include any agreement supplemental hereto. Unless something in the subject ' -

“matter or context is inconsistent therewith, references herein ‘to articles, sectrons or sub- REERIIEE

. sectrons are to articles, sections or sub-sectlons of thlS agreement. :

1.3 Extended Meanings - In’ thrs agreement words rmportrng the srngular number only
:shall include the plural and vice versa, and words - importing pérsons shall include mdl\rlduals
~_partnerships, associations, trusts, unincorporated organizations and corporations. The terms

“provision” and provlsions refer to terms, conditions, provisions, covenants obligations, - .. . .,
”undertaklngs warrantres and representatlons in this. agreement. , Ny

'14 Ambrgurtres The Partres hereto agree that each of them has partrcrpated in the ‘

'?agreement R o REE o

. 15 Accountrng Pnncrp!es - Wherever in th|s agreement reference is - made toa
o - .: __calculation to be ‘made in accordance with generalty accepied. accountrng principles, such - - -
STERIE " reference shall be deemed to be to the generally accepted accountmg principles from: time to
" time approved by the Chartered. Professronal Accountants of -Canada, or any successor .. ...

k :?55-_*' ~ institute, applicable as at the date on which such calculation is made or. requrred to be made .
L in accordance with generally accepted accountrng prrncrples

»1 6 -Schedules - The following are. the Schedules annexed hereto and rncorporated by . .-

reference and deemed to be part hereof S ‘ L
Schedule “A" - Property Descnptlon ; S
Schedule “B” - Gross Sales Proceeds Royalty

‘-1-.-7:21 Currency All references to currency mean Canadran currency unless spech cally
" noted otherwrse ; T : ‘ p




18  Statutes - Except as otherwise ‘expressly provided or- uniess the context otherwise T

-i"reqmres a reference. to a statute includes all regulations- ‘made under that statute, alI G

amendments to such statute or regulations in force from time to time, an_d any statute or =" i
regulation whlch suppiements or supersedes such statute or regulatlons :

19 Approva!s Auth'onzatrons and Consents Except as otherwnse expressly prowded or
unless the context otherwise: requires, a reference to “approval”, “authorization” or. ..
consent” ‘means wntten approval authonzatlon or consent. o

1 10 Interest on Overdue Amounts - Interest shall be chargeable under this agreement on _ o
all unpard aid overdue amounts payable by CFl to :Newfluorex hereunder at:the Prime Rate - .. |
plus 2%'pe’r annum calculated'dally and compounded on the last day of eac’h calendar -

: - in Canada, belng a variable rate per. annum reference rate adjusted automatrcally upon .
AN rg'change by the bank. For greater certainty, the daily interest.rate chargeable will be the
specmed per annum rate dmded by the number of days in that calendar year

“'Option”) to acquire a 100% Iegal and benef‘cra! mterest m and to the Property, free andf R )
iclear of afl Liens. :

SREHE 22 Exercise of the Optron Subject to Subsection 2. 6, to exercise the Optlon and earn a
RS L 100% legal and benefrmal mterest inand to the Property CFI must.

:2,2.1 'pay to Newfluorex on the Effectwe Date in cash the sum of $10 000 00

,2t2.2 ~incur on or before the first anmversary of the. Effectwe Date not less than

$50,000.00 in Exploranon & Deveiopment Expendrtures on orin respect of
the Property :

223 payto Newﬂuorex on or before the f‘ rst annlversary of the Effect:ve Date ml

1 cash the sum of $10, 000 00 ‘

224 incur on or before the second annlversary of the Effective Date not less than
~ anadditional $100,000.00 in Expioratron & Development Expendltures onor

G S mrespectoftheProperty




225 payto Newﬂuorex on or befere the second annwersary of the Effecttve Date :

" in cashthe sum of $10, 000 00 c .
2.2.6 - incur on or before the thrrd anniversary of the Effective Date not less than CLEE
" - additional $150,000.00 in Exp!oratlon & Development Expendttures on or in

respectofthe Property, . . ESEIL o

2.2.7 . pay to Newfluorex:on or before the thlrd annwersary of the: Effectwe Date rn-‘
" cash the sum of $10, 000 00; :
""" ) 2.2.8 incur on or before the fourth anniversary of the: Effectwe Date not |ess than
- an additional. $150,000. 00 in Exploratxon & Development Expendltures on or Do
in respect of the Property, -

229 pay to Newfluorex on or before the fourth annwersary of the Effectwe Date n
o cash the sum of. $10 000.00; . B -

AT - © 2,210 incur on.or before the fifth anhivereary of the Effective Date not less than an
: C additional $200,000.00 (for an aggregate of $650,000.00) in Exploration &
R Development Expendltures onorin respect of the Property, and . I

2211 pay’ to Newﬂuorex on or before the f fth anmversary of the Effectlve Date in o

provided that, the con5|derat|on payab!e to Newfluorex by CFI pursuant to the Subsectlonl.-
"2.21 is a firm commrtment of CFl, but the consideration payable to Newfluorex by CFI
‘_,pursuant to the provisions.of Subsectrons 2.2.3,2.25,22.7,2.29 and 2.2.11 inclusive are
optional in the sole discretion: of CFl; and provided further that, CFl at any:time during the ' :ii."
- Option Period may acceleraté. its obhgatlon to pay consideration to Newfluorex pursuant to’..
- the provisions of Subsectrons 223, 2. 2. 5 22 7 229 and 2. 2 11 mc!usrve in accordance
w:th Subsectron 2.6.-

23 Work Commrtment If CFI shaII mcur more than the minimum amount requ1red from -

7 succeeding minimum aggregate expenditure Ievei provided that, subject 1o Subsectron 26,
. .7 - the Option shall not be exercisable unless and until the Work Commrtment has been fulflled o
SR 7 prrortothedateofexercrseoftheOptron R R S

all Operanons in‘a good, workmanhke and efficient : manner in accordance with sound.”
; mrnmg, enwronmental and other appllcable mdustry standards and practlces N

2.5' Defau!ted Work Commrtments CFI s failure to tlmely mcur the apphcabie mmrmum.; R




exercnse of the Option to Newﬂuorex and CFI shall thereby be. deemed to have mdefeasrbly

- period, CFi shall be entitled to pay one~half of the amount of such deﬁc:ency to Newfluorex in s
cash to remedy the default : }

earned all right, title and intefest in the Property, subject to the Royaity. For greater certainty, . .
should CF| elect to accelerate’its payment obligations to Newfluorex pursuant to Subsections -

. 2.2.3,2.25,2.2.7,2.2:9 and 2.2.11 inclusive, CFl shall not be required to complete:the any

Work Commitment obligations after the Exercise Date. Except as specifically otherwise

provided herein, nothing herein contained shall be construed as obligating CFl to exercise’ -

the Option or to do any act or make any payment which has not yet accrued due. If the

Option is not exercised within the Option Period Newfluorex shall:be entitled to retain any
payments whrch have been made or accrued due pnor to explry of the 0pt|on Penod

27 Transfer of Title - Within 30 days of the Exercrse Date Newﬂuorex shall execute and .

deliver a Transfer of the Property, in the approved form, to CFI conveying the legal and

_beneficial title of Newfluorex i in the Property to CF1 free and clear of all Llens

2.8 Equrtable Remedies Avauable for Faifure of Trtle -If Newfluorex fall to convey Iegali.:-f. '

" and beneficial title 1o the Property to CFl in @&ccordance with: thé provisions of Section 2.7, o
" _then CFI shall be’ entitled to injunctive refief; specific performance or other -equitable ..

remedies: ln accordance with the prowsrons of Sectlon 9.6.

that CFi shall have the pre-emptive right for a period of 10 years from the Effective Date to

‘ 2 9 Newﬂuorex to be pard the Royalty ‘CFl shall pay to Newﬂuorex the Royafty prowded ,

purchase:from:Newfluorex the: Royalty by paying to Newfluorex $400,000: 00 sard Royalty tof,f' '

be free and-clear of all l_|ens

312 itis. not aware of any agree'rnent or adverse clalm relatmg to the use of the

restrict in any way whatsoever, or cause lnterference with CFl's rlght to carry S

out prospectlng, exploration, development and/or other m:mng work thereon

313 it has the full and undlsputed nght to enter |nto th:s agreement and to




transfer the Property to CFI'
314 it has not entered into any other agreement wrth respect to the Property that
RIS . is currently valid .and outstanding, and they have  not transferred or: i
" encumbered, or agreed to transfer or encumber all or any of rts beneficial -
interest’ in the Property, and noe person, firm, corporatron or other entity
(except hereunder) has any agreement or optron or. any right or pnwlege o
- - capable of becominig an agreement or optron or right or pnwlege to purchasei S
© the Property from it § L

- . o 3.15 there are no actlons surts cialms proceedings or Irtrgatlon agamst it

3.16 it is not aware . .of :any pendlng or. threatened Irtlgation or adverse clarms S
agalnst or challenges

(i) E'to rts ownership. of the Property by any person whatsoever nor is. 1t _
o aware of any basis therefore, nor is it aware of:any third party who-_:gif;f:
clarms to own.or have any beneficial rnterest in the Property, o -

(ii) - made by any Governmental Body in respect to the Property, nor is |t .
‘ aware of :any action or proc_eedlng by a Governmental Body or of any -
__other fact. or condition, which would materially limit access to, or. .. S
. ‘which would resuit in a termination, cancellation or forfelture of, the RS
Z.Property, or . S

(iii) to any actlvmee conducted on or tn-the Property by'or on its behalf'
. 347 itis not a non-re5|dent for the purposes of and pursuant to Sectlon 116 of .
Ce "the income TaxAct(Canada) s SRR

:3.18 it has delwered to CFI cop|es of all geo—techmcal reports data and matenals
- 1n its - possessron or control (“Geo-technicai Data” )relatrng to the Property, .

. be matenaliy significant - in lndlcatmg whether the Property mlght or mrght not
have potential for economic mmeralrzatron

~3.1.9 al con'sents approvals permrts author:zatlons or orders necessary to




' agreement

3.1.11 nelther the execution and de!wery of this agreement nor the performanoe of
_ its terms results in‘a breach of or creates a state of facts which, after notice -
or lapse of time or both, will result in-a breach of, or conflict with, any of the

terms, oondmons or provrsrons of its constating : documents or by—laws or any

other mstrument to which itis'a party or by which |t is bound

3. 1 12 |t has the capacrty and is duly quallfred to carry on mmeral expioratlon and o -
mining: operatlons in the Provmce of Newfoundland and Labrador; = . -

3.1:13 Schedule “A” .|scorrectandcompiete.':-:: . SR

.32 CFI represents -and warrants to Newﬂuorex thaL

3. 2 1 it has the capacity and is duly quallfed to-carry on mineral expioratlon and SR
mlnmg operatlons in the Provmce of Newfoundiand and Labrador 7

:3.2.2 the execution and dellvery hereof and the performance from time to tlme of
" its obligations hereunder are within its- corporate power and authority, and ..
S - this agreement has been duly authorlzed by all necessary corporate action -
Gini S and constitutes a valid and binding obligation of CFI enforceable in
' ~ accordance with its terms; and . -

323 the execution and delwery of this agreement and the performance from time
HEE to time of CFI's obligations hereunder do not and will not conflict with the
~ terms of its constating. documents or bylaws’or any other agreement or
. instrument to whnch |t is a party or by whlch itis bound. : R
3.8 The partles agree that each of ‘the other parties :s enterlng into thlS agreement
relying  upon the representations and warranties made to it herein, and the correctness of . =
each such:representation and warranty is a condition ‘upon which the party to whom such - - - -
. - .. representation is made is entering into this agreement. -each of which conditions may be
SHEE waived in whole or in. part solely by such party It is also agreed that all such representations
- ! -and warranties shall survive the execution and delivery of this agreement and the execution .
and delivery of a Transfer of the Property to CFI. Notwithstanding any investigation made by :
_oron behalf of a party, nor any knowledge of a party, all such representatlons and warrantles
B shall continue in full foroe and effect wrthout nmrtatlon , :

' ARTICLE 4""COVENANTS OF NEWFLUOREX

AT - ii’ CFI Entrtted to Exciusrve Access Newfluorex covenants and agrees that CFI its




: advisable;

'4.1.2 toremove from the Property reasonable quant:tles of ores for the purposes of

T sampling, assaymg, testing, analysns or evaluation, rncludrng test mining and -

the takmg a bulk: sample for metallurgrcal testmg.

dlscretlon m the Development and Mmmg of the Property, |nc|ud|ng w:thout limitation, -

-’ compléte authority, :control and discretion ‘with respect to opérations (including the scale of
“ “initial mining operations and modifications and/or expansron of plant and equrpment), -

product marketing and sales, and cessation or suspension of operations or abandonment or ST

sale of the: Property Nothing herein contalned nor the doing of any act or thing hereunder,
- shall obligate CFl to conduct Exploration Development or Mmmg of the Property. or to

- maintain commercial production or to cause any ores, of concentrates WhICh may be

produced frorn the Property to be treated and/or so!d

4.3 No lnterference by Newfluorex - Newﬂuorex covenants and agrees wrth CFl that it will

" not do any act or thing that would or mrght interfere with, prevent or. obstruct in any way, the
right of CFi to exercise to the fuiiest its rights under this agreement. If Newfluorex shoutd: =5 .-
breach its obllgatlons to CFl by ln any manner whatsoever mterfenng with, mterruptmg or....

~ Damages would be an inadequate remedy due to the umque nature of the Property, and

therefore CFl shall be entitled to ‘specific performance of other similar equrtable remedies in ;-

accordance with the provrsmns of Section 9.6 for Newfluorex's obngatlons

4.4. : St_.-_ryryai of.Covenants -The covenants in thlS Article 4 shall- survw_e_the execution and L

delivery of this agreement and the execution and delivery of a Transfer of the Praperty to CFI.
. Notwithstanding any mvestngatlon made by or on behatf of CFI nor any knowledge of CFI such

ARTICLE 5- conrrosnmurv ‘:

:.‘5 547 Conf' denttal !nformatron The terms and condmons of thls agreement together with
-any information concerning the . Property {collectively, the “Confidential Information™), ..

which may be disclosed by either party and received by.the other party shall be kept strictly.”

. confi dentnal in accordance with the prowsuons of thIS Article 5

53 Damages for Breach - The recipient of Conf deritial Information hereby acknOWIedgeS- L

that'it is of a propnetary nature to the drsclosmg party and that Damages could result if the
information- oontalned therein or derrved therefrom is disolosed to any third party. B :




® S .

5.4 - - Disclosure Authorized on a Need to Know Basis - The . recipient of Confidential
Information will restrict disclosure of it only to those whose duties justify the need to know
such Confidential Information and will advise all such .persons of the: stnct obligations of i

conf‘ dentiality hereunder

5'._5_ Except:ons The prowsmns of thas Artlcle 5 shall not apply to Conf' dentlal Informatlon :
which: ot ST SR

' 5 6 1 is or becomes known to the public generally through no wrongful act of the
recipient; . : _ _

5.6.2 is received by thé recipient from a-third party who is ot urder any obilgatqon P
: of conf identiality to the dlsclosmg party;

5.6.3. .is approved for release by wrrtten authorrzation of the diScloétng party; ' g
S 5.6.4 wa's:in' the recipient"s poséessidn?prior to the tirhé?of disclosure hereuhder'.;

'5.6.:5 -8 requured to be: dlsclosed by appllcable law or order of a court of competentf':i"if‘
: Junsdlctlon or recognized stock exchange or. Governmental Body, :

;57676‘ may be reqmred by a fmanc;al institution or Iender in connectlon W|th a .
. .- financing reqmred for purposes ofthls agreementor otherwise: - '5_f5:;;-

567 may reasonably be requrred ‘by:a prospectwe thrrd party purchaser of an EEE
_ undwnded mterestln the Property; or S

other legal prooeedlngs = _ . G
REHHE prowded ‘that, in ‘the case of.. dlsclosure of any ‘Confidential Informat:on pursuant to::'
: - paragraphs 5.6.6 10 5.6.8 inclusive, the third party-disclosee of the. Confidential Information -
 agrees to receive and hoid such Confi dentlal Informatron in confi dence and not to use it for
"_any other purpose T :

. o - 5.7 . Commg into Effect & Termmatron The prowsnons set forth in thrs Artlcle 5 shall be' i
T binding and shall take effect-from and as of the Effective Date and shall cease to-have any
' : further force and effect-at the later of one year following expiry of the Optlon or one year .. ..

followmg the termlnatlon of thlS agreement, as appncable

 ARTICLE 6 - CFI'COVENANTS




" environmental laws and regulatrons, mciudrng without - limitation, the
' preparation and filing of closure plans to rehabilitate and remediate all
advanced exploratron actrvrtres on or in respect cf the Property, if requrred in

6.1.2 remarn sc!ely responsrble -for’ recIarmrng all. surface drsturbances on the
Property caused by CFl 10! the extent requrred by taw, and if CFI does not _
-assume responsibility’ for such reclamation CFl shall sndemnn’y and hold . . .
~ harmless Newfluorex against any Damages relatrng to or arrsrng frorn CFI s

actwrtlesonorrnrespectoftheProperty S i g TR

6.2 Newﬂuorexs Access to__Rroperty During the. Optron Perrod ‘Newfluorex shall be
permitted to have reasonable access to the Property at its sole risk and ‘expense to review .
work being carried out :thereon; provrded however, that such:.access shall not; unduly
'interfere with or disrupt the activities of CFl,.and CFl shall be indemnified and saved
harmless by Newfluorex for any mrshap that may occur or.be incurred by Newﬂuorex dunngi i
theccurseofsuchvrsrts B R

63  Newfluorex Entitied to Reports of Operatrons CFI covenants and agrees that priorte

SR the commencement of commercial production it shaii furnish to Newfluorex annually each’ ' .-
year, wrthrn 60 days of the annrversary of the . Effectrve Date a. written summary of . -

2 at all reasonable times to the:records of CFl respecting -Mining being carried out on the 7 -
: . Property and the results obtained therefrom. Where réquested by Newfluorex, CFl wili provide - - - -~
" Newfluorex with copies. of the relevant governmental reports prepared and filed by CFl-in R
respect of the Property. All such information furnished to Newfluorex written or oral, shall be . ... . .-
treated as Confidential lnformatrcn in accordance with the provisions of Article 5 hereof. ,:- RS

6. 4 Marntenance of the Property Durmg the Option Perrod CFI covenants and agre&s to
R o mamtarn the Property in good standing, to pay alt taxes and assessments thereon and not to R
Do o permit any Liens for unpaid wcrk to be attached tc the Property except such as CFl is i.i;'?*'
L : Irtrgatrng in good faith. : L

| 6 5 CFrs Covenants Surwve Termrnatron The provrsrcns of Sections 6.1 and- B 4shail. ... .

- agreement is false or inaccurate in any materral respect and contrnues to be so for a penod
“of  not Iess than 30" consecutrve days followrng the grvmg of wrrtten notrce of same =




7 .3 Termmatron for Cause by Newﬂuorex Newfluorex shall be entrtled to termlnate thls
agreement for cause if any material breach or default under any provision of this agreement: .-/
. by CFloccurs which continues in effect for 30 consecutwe days following the giving of written -
e notice of same {specrﬁcally referrmg to this Sectmn 7.3) by Newfluorex, or such longet perlod
© as may reasonably be necessary to remedy such breach or defautt provrded CFI' proceeds
diligently to do so throughout such period. R .

T.4: Non-Waiver - The farlure of any party to termrnate this agreement for any of the
reasons specified in this Article 7 shall not in any way be deemed a waiver of siich party's

rights in- respect thereof or othenmse limit its rrghts to:enforce the obhgatlons ‘of the otheri';'” .
party hereunder : : '

7 5 Consequences of Termination - If thrs agreement is vahdly termrnated

7 5 1 all payments made to Newfluorex shali be forfeited, and Newfluorex shall...{”:" ;

S o retain the same save if the termination is under Section 7.2; LR

7.5:2::: CFI shall ensure that all recfamatlon environmental ahd ‘safety measures? EEEEI

' required by the Mineral Act and all’ other applicable Iaws and reguiatlons aré ... ..
complled with in r&spectofthe Property' R SRR e

R 7.5.3.5 CFt shall indernnify and save harmless Newfluorex and its réspective officers,
S : : directors, employees, agents . and. ' shareholders. (coliectively the -

“Indernnified Part!es") in such capacities {for whom Newfluorex holds RO
such. mdemnrty in trust andas agent therefor) from and agarnst

753 1any damage to the Property beyond damage: ansmg out of the - -
exercise of the right to conduct Exploration and Development on the
Property in accordance with good exploratlon and mrmng practices;
and - SHTE

S 7. 5 3.2 any -Damages whlch Newﬂuorex may IEUr in- raspect of the Property
"~ by reason of any claim of 2 any thlrd party,

7.54 . CFI shall remain sorely responsrb'le for reclalmlng all surface drsturbance on -




_14-

7.5.5 CFl shall surrender possession of the Property; provided that, CF] shall have
the right of free entry into and upon the Property for a period of 12 months
after the date of such termination for the purpose of removing from the
Property all buitdings, equipment, machlnery and tools which it may have
erected or placed thereon;

7.5.6 CFl shall deliver one copy of all Geotechnical Data in its possession or
control relating to the Property and all diamond drilt core recovered from
drilling on the Property;

7.5.7 the bro‘visions of this Section 7.5 shall survive the termination of this
agreement.

ARTICLE 8 - ARBITRATION

8.1 Any'disputes hereunder, including without limitation, any disputes related to the
calculation of the Royalty, shall he referred to arbitration under the Arbitration Act in
accordance with the following provisions:

8.1.1 the matter shall be determined by a single arbitrator to be appointed by the
parties hereto;

8.1.2 the arbitrator shall be a suitably qualified person who is experienced in the
Canadian mining industry;

8.1.3 if the parties cannot agree on a single arbitrator, the arbitrator shall be
designated by a judge of the Supreme Court of Newfoundland and Labrador
(General Division);

8.1.4 the arbitrator shall have the right to award costs (including legal fees and the
costs of the arbitration} and interest;

8.1.5 any arbitration shall take place at a mutually agreeable location, provided
that if the parties are unable to agree on such location, acting reasonably and
in good faith, then the arbitration shall take place in the Toronto at such time
as the arbitrator may fix; no later than 10 business days after hearing the
representations and evidence of the parties, the arbitrator shall make his or
her determination in writing and deliver one copy to each of thé parties:

8.1.6 the law apphcable to the arbitration shall be the law of Newfoundiand and
Labrador and the laws of Canada applicable in Newfoundland and Labrador;

81.7 the arbitration proceedings shall be conducted in the English language;

8.1.8 the written decision of the arbitrator shall be final and binding upon the
parties in respect of all matters relatmg to the, arbitration, the procedure, the

4



s

conduct of the parties during the proceadings and the final determination of -
the issues in the arbitration; there shall be no appeal from the determination

R of the arbitrator to any court under the Arbitration Act; judgment upon any
... award rendered :by the arbltrator may be entered in any court having: :: "
- jurisdiction; G

8 1.9 the costs of any arbltratlon shali be borne by the parttes in the manner
specrf‘ ed by the arbrtrator in his determmatlon and e

81 10 insofar. as they do not conflict with the terms of this. Artrcle 8 the rules for the
oonduct of arbltration of the ADR Instztute of Canada (or any successor

'ARTICLE 9- GENERAL

R N Further Assurances Each of the’ ‘parties hereby covenants and agrees that, : at any L
time and from time to time either he or it will upon the request of another party do, execute, .-
acknowledge and deliver or cause to.be done, executed, acknowiedged ‘and delivered all & i
such further acts, deeds, assrgnments transfers, conveyances powers of attorney and ...~ . .
" ‘assurances as may’ be requrred for the better urrylng out and performance of all the térms
of this agreement.

< 9.2 Notrces Any notlce drrectlon or other commumcatlon_ _r_e_qu1red or. permrtted to be ..
L _given under this agreement shall be in writing and shall besufficiently given if delivered
' _ personally, by courieror sent by electronlc mail confirmed by return. email by the intended
recipient _(not attomatic reply) or fa_t_:ssmnle transmission, directed as follows:” '

0 921 IftoNewfliorex i
SR ©  Address: 51035 Boychuk Drive: i = - ik - E
L S Saskatoon SK STH 582 - T

- . _Attention:. A.VHarns,President o R

_________ 'Terephone- 3067150209

Emarl ~ alexh.newfluorex@gmail.com -

gzszmCH TP

- ,_Address | ‘,SuiteBOS,:-"r[:)PIace : SRR
T 140 Water Street AR o
S St.-John's, NL' A106J4 s S

Attehtibn: ,Chlef F nancrat Off' icer-




tlme shall again be of the essence

l16-

' Telephone: 709—873’-3331‘- o RTINS
 Facsimife: 7094373 3335 o

Emai_l:'f?i. ‘ pcoombs@canadafluorsparoom.ggf_i_ - '

Any notice, d:rectlon or other cornmumcatron shail if: delivered, be deemed 10 have been.{:ifi;iz' ¥
guven and recewed on the day it was dellvered and if sent by etectromc mail, facsrmnie'

. ‘ recelved on the next busmess day followmg the day on which: it was S0 sent. Any party may at
any time give to any other party notice in writing of any change of address of the party giving : ..

such notice, and from and after the giving of such notice, the address therein specified shall’

' be deemed 10 be the address of such party for the purposes of giving notice hereunder. Any
~ change of address notice. shall include a contact number for_ the sendmg of notices. by

telecommumcation hereunder o ;f :

93 Successors and Assrgns ThIS agreement wnt be blndlng ‘upon and enure to the

. ‘benefit of the parties hereto. Except as expressly set forth herein, nothing herein is mtended o
to confer upon:any person other than the parties hereto, any rights, remedies, obhgatlons or;E i

ilabrhtles under or by reason of this agreement. .

9. 4 Time of the essence: Time shall. be of the essence hereof Notwathstandmg that time

is of the essence, If the parties shall fix new dates for. the completion of any ‘of its obhgatmns '

c 9 5 . Unavordabre Delays If the performance of this agreement, or of any obi:gatlon

hereundér, is.interfered with by an’ event of force majeure; notwithstanding anything to the,

_contrary. contained herein, the failure or delay in. performance by either party shall be’
- excused on a day to day. basis to the extent of such mterference and the other party will
~likewise be excused from performance of its obligations on a day to- day .basis to: the extent .. .

- such party's ‘obligations relate to the performance so interfered with, prowded that the party_ S
. _so affected uses its reasonable efforts to remove such causes of non—performance ST

i:-9 6 Rrghts and Remedres .Each of the partles agrees that |ts fallure to. comply with the ..

covenants and ‘restrictions set out herem wouid constitiite an injury and damage to the other.” ~

be- entltled to InJunctwe relief, specific performance or.other equnable remedies, restralmng, -
enjoining ‘of specifi ically enforcing any acquisition,’ sale, transfer, charge or encumbrance .
_:save |n accordance wuth the prowswns of thrs agreement A party in- breach of the prowsrons

and restrictions set. out herein. There ‘shail be no recourse to the courts, except as

contemplated in Artlcie 8, to seek a. remedy not wuthm the powers of the Arbitrator or foran = @ : = o




uncontested declaratory judgment, in wh|oh case the party may seek rehef from any court off '

competent jurisdiction.: Notwrthstandlng anything to the contrary’ herein contained; all rights

‘Aand remedies of each of the parties under this agreement shall be cumulatlve and may be o

exercised: smgularly or concurrently

97 Severability - If a court or other lawful athority of competent jurisdiction declares any
:'pro\'risi_on, Article, Section or Subsectiory of this agreement invalid, illegal or unenforceable,
this agreement will continue in full force and efféct with respect to all other provisions, -
Articles, Sections and Subsections and all rights and_remedies accrued under such other:
‘ prowsrons Articles, Sectlons and Subsectlons w:II survive any such declaration.

”9 8 Ent:re Agreement . This agreement and the Schedules hereto constrtute the entire

agreement between the partles hereto with respect to the subject matter hereof and cancels . -

and supersedes any prior understandmgs and agreements between the parties hereto with

© respect the Property. ancludlng any and ali other prior negotlatlons representations, offers.or

understandmgs between the partles relatlng to the Property whether wntten ofr oral.

9:9° Govermng Law This agreement shail be governed by and construed in aocor'dance

with the laws of the' Provmce of Newfoundland and Labradér and the Iaws of Canada L

apphcabfe thereln without reference toits conﬂlct-of Iaw rules

i 9.-10 Amendments:T: No modrﬁcatlon of or amendment to t_h_ls Eaéreement shall be valid-or
" binding unless set.out.in wr'rting and duly executed by both of the parties and no waiverof

: prowded shall be I|m|ted to the specrf c breach walved

9 11 Warver The failure of a party to insist on the stnct performance of any provision of '

. this, agreement or to exercise any right, power or remedy upon. a breach hereof shall not
~ constitute a waiver of any provision of this agreement or {imit such party s right therea'fter to
- enforce any prowsnon or exercrse any nght .

'SIGNED ‘ SEALED - ..AND. . NEWFOUNDLAND FLUORSPAR
DELIVERED by Newﬂuorex in’ the a EXLORATION LTD.

presence of:

5 tary Pub| d‘(aff‘xseal) . e

e} -

- 942 Counterparts This agreement may be executed in counterparts each of .which so - }
E executed shall be deemed to be an original and such counterparts together shall be but one
~ and the same mstrument .




‘_ . ::'.7: ' L ; :-;:.{8—

__&IPTPM
Title:

SIGNED, SEALED AND DELIVERED - CANADA FLUORSPAR (NL) INC.
by CFl in the presence of : S

'NotaryPubllc{afo eal) . ': _ -N ?mu (“M\OJ —
" William T. Cahill . . Tit :
o B . ewo :
" ‘Barrister & Solicitor (NL) o

This I\ S;@UME?& is hereby aa: roved

e S is Al oy of Co2015 by .
O WURCRESOIRES

i E ]  reGiSTERED: tis 2 davof Qe 205, s
R L S acccrdancewnhsqcGmeM;:;eraIMRSNUBQQ e

L] m?ﬁcaspths._ﬂlﬁ IR




SCHEDULE “A*
PROPERTY

‘Licence No.

Issiied to

Issued on

No. of Claims

Location .

021055M

Newfluorex

2007

[February 19, -~ [ 27

T Little St.

Lawrence,

Burin Peninsula

021475M

1 January 11,

HET

'_i:_;S't.La\-.vfer-i-cé,-
". -| Burin Peninsula | .-

| February 22,
| 2007 o

-Area, Burin

~ | Peninsula




SCHEDULE “B* I
FORM.OF ROYALTY ' S

.1: . In consideration of the exercise of the Option by and the sale of the Property to CFl, CFI
© ~ hereby covenants and agrees with Newfluorex that Newfluorex shall have and receive N
a continuing gross sales proceeds royalty of. One.Half (0.5%) Percent:of any and alf: ... .
proceeds received by CFI from the sale of minerals produced from the Property after N -
- the Option has been exercised and ownershlp of the Property has been transferred to S
CFl (the “Royalty“} : x : a

2. CFI shall account for and remlt to Newﬂuorex, ona monthly basis or. on such sooner or

o later frequency-as the parties may agree. the Royalty owed:to Newfluorex on: the Bross
sales proceeds-that have actually heen recewed by Newfluorex for the pre\uous month, .
mthoutdeductron TR . _ D o L

"3, The Royalty shall survive terrﬁinatieh of.this 'a'greement.‘




dated the 12% day of Octobér2010° .
‘Between
‘GOLDENDORY RESOURCES CORP.

and |




THIS OPTION AGREEMENT is midé effégtive as of the 12m day of Octabet, 2010 (the “Effective

Date™),

BETWEEN:
' GOLDEN DDRY RESOURCES CORP—-- a .__oom
Bnt:sh Co bia, liaving' ii !

OF THE FIRST PART,

.NEWFOUNDLAN]) FLUORSPAR EXPLORATION LTD, & corporation

mcorporated undef: the laws:of Newfoundland gnd Iabmdor . having a busiriess- address
of #51~ 1035 Boychuk Dnve, Saskntoon, SK, S7H SB2

(the “Optionce™) - L
: OF THE SECOND PART

e'gﬁl ‘anid ‘bernieficial holder of ‘the mitiéral’ licenses more particiilarly
.-descnbed i Schedule “B” attached "hereto: (the “Pm eriy™);

C.. The @ onee wishés 10 2
Optidn Agreernent.

NOW THEREFORE THIS- OPTION AGREEMENT WITNESSES THAT the parties hereto dgree: as
follows ' R . Egtee as

1.01 Déﬂﬁiiiﬁns

Wheie used herem of it any schedule oramendinent | un]ess the conitext otherwise: requires, éach
of the words: and\lg\hrases set out i, Schedu[e “A%shal] _aire ﬂ)e meanings set forﬂrtﬁerem '

. \\
.02 MJQ \

Schedule A  Defined Teiris
Schedu]e B- Propert},nr




Schedule € - Gross Salés Proceeds Roya!{y

193 Goversing Law

i dnd the validity;

shill not i any.veay be affected tr inipaired thefeby.

1.05  Piitiesin s

leemed o include the plural of

Thi¢ headings to the Seation.and paragraphs of dii
and shiall 16t %ffect the éonstruction herest!

108 References

2 GRANTOF OPTION AND OFTION TERMS

2:01 Gmetﬂf-@;ti@ﬁ
The Optidfior hers
dates referred.fo in-
in favour of th¢ Optionor, : B

T

TR




2.0%

This: Optlon Agreement-and the: Opnon shiall termninate if thé Optionee Fails to-compléte thie :?bllbWingfg
within'the time {iiiit as. follows; ‘

(@)

makmg the followmg cash payiients (in ﬂle form of: bank draﬁ, certified chequié of soliditor’s

trusticheqie payable o the- Optxonor) and: share Issuatices to the Opuonor'

1) upon: ‘exectition of thig ngmement the issuance” of 250 000 common shares of the

Op, . eem_th iamme of the

i), 1e Optiones b"_: in4 Afy. évent w:thm six {6).
o $10; 000 0 Optlonor

1ii) e i

)

), of the Effét

sham of the: Opt:onee in. tbé nam jofﬂlc Optl

The Optionor represents 4iid waktanits tothé Optionee that'

®
(b)

©

~and

the.Op 'onor is ﬂae_recorded htle holder of the Pr

-e prmnsmns hereof cotistitii
the Optlonor enforceable in accordance with' ﬂacu‘ terms -

condmons or pmu smns of any: agree ent ¢
judgrieiit, order, 14w or g5 \

there areé: no actions; suits, clatms, pmceedmgs, lmgahon or mvesttganons pendmg OO, the b@st
of the Ophonor [ mwledge after diie mvesﬂgauon ﬂlr&atened, or judgments ontstandifig - and



@

®

;]

@

®

(k)

0f

(m)

o

0. the best of the Ophonor s lmowledge and behef tbere has been n

unsatisfied agins or affecting i Optionor, any prtof o i of the Property, or this-Option
Agtéement; '

) matenall ,splll dlscharge 5.
. t kl-:n'

ect]h

16 the best of the Opt:onor’s hmwledge and befief, vo Wikic. or hazardous substance or waste his
been- dlsposed of ‘or is'Tocated on the Pro CIty 48 a résult of activities of the Optionor’s or fiis
predecéssors i m’mterest;

- to the best of the Optmnor $ lcnowledge and belief, no toxic o7 hazardous substance o wiste has
Been trested on oi i fiow stored on ﬂnc Pmpe‘ny-

es,feesormom&spayab]eorrequuedtobepmdtoanypemonvmhre@rdm

{h Properly ottie thidh the GSP Royaliy;

: _.. £ mplct]on Of perfoﬂnmce by
i .'Amcnt' Or t-he el
Opuonor |

tothe best of the Optionor’s lmowledge fofimat
thie: ‘Propeity was conductid ifi comphan




épresntitions and Warranties

The Optionee represents and warratits to ttie Optionor thaf: |

@ & Optiones is & corporation duly-iacsipofati and is validly. existing corpdrition in good
standing undef the laws of its jurisdiction of incorporation;

(6)  hils Option Agréemeiit has'besn validly and efféctivelyapfproved and authoriz d by ali riécessaiy

. Corporite actiom on the part of the Optionos.aid has been duly sexetutsd sind délivered by the
Optioniee; : -

() the Optionee. has

£ Tog

_go0d and suffiient right; power, and autliority 1o eitet iito and deliver this

0t and to pertomm he -transactions cofifefnplated ‘hereby wnd this: Oiof
' isions. heteof constibite lega and binding obligations of the

@

i gonditior  6f the consiating documents o iy Girectors”‘or sharohiolders
feetion of the Qpticnee or.any Option Agiehieit or instrament o which the Oftionee is a

3.03

ot oo 814 shall include.alf rights held or excrcisable-by the Optionor which, g 1oe iy
but are 1iot liffited 1o, the right to: - Frewsibe: Honor which rigt




r.tpon or- appurtenant to the Property
uired ifi-the clrcumstances, and to'use all
_,____wrthtmpecttooﬂ'ner Property-i

n of any such rights & may
reciprocal Fights which any of the Pmpeﬁy iizy h

{e) apply for all pcnmts, licénses: and oﬂmer approvals deemed

necessa:y or appropnate by the:
Optionée in Connection withthe: conduét of: exploratlon Aagtiviti

&s; dnid

() do.all things whick are incidental to of. Which may be uséful, desirablé.or convenient in: the
€xercise of. nghts or in‘the ‘performiance of obllgatmns granted 1o the Optionee heréiinder..

D u"“g the Term, the Optionee shall have's trol of:all explorationi

ivities on“or for thie: beneﬁt ofithe
pirchased oroﬂmemse cquired

| pay. 6r Ealuse to be paid the coiéts of
wty By it of it its request.

i mg in any
ed m'tius Sechon, provided.

not apply to enwmnmmml matters
is Opnon ',greement. The Opt:




Option o rethove from the Propmty all buildmgs, plant equipment, machmery, tools, appliances ‘and
supplles that have: been brought onito the Pro; erty by the Optivhee,

T the Term of ﬂus Optaon Agreqnqlt, and ‘i
e,no n t; tltl"' ¢ { in it unless it is produqed is-aiby-
'-,‘such event- the Opnonee anid ‘the Optiorior shall

iniii; ‘discovered by etther ‘patty durmg
equal sh.arcs. Any mmemls oF oﬂ:gr

P 06 Prohibltmn_on _' position of P

Except. as. provided iii: paﬁ@rafph 4:04 'hen
disj 1-all .or any portio '
‘Optionee, which ‘consent may be withhe

eréof, L.the Op AOT S hall not asslgn, sel[, transfer of otherwise
g the Térm v j ‘prior witten: conisent of the
inthé sole’ dlscret:on ofﬂ:e Optionee;

'S TERMAND TERMINATION
501 Term

The térm of: this: Optnon Agreement (the “Term”) sha]l bé thét period. commencing on -the date of
execution of thig Opticn- Agreemcnt' and. endirig oii. the earher of:

@) ﬁ';aa@ meOpnon ¢ exercise

5,02 'Termmatlon bx Ntiee

The Ophonee shal] have ﬂienght tD s ,?... Lo ,—:, \
of such te:i"r_: . ey

503 Defanii

No party will:be in defau]t of a any ofi lts obllgahons under thls

' nghts hereunder il notice: of the lie ive

. not been remed:ed or such oihelj
default ki e

Vh capacity or ﬂu-ough thm:l parties; to conductlt_:éramum ‘

fEecheninr



6.  ASSIGNMENT

6.01

As;n_!!" _',t"_i_f_m; ﬂtb_ﬁ:i"fﬁaag

(2)

eres 1o ‘péiform all the obligations of the" @ptlonee to_be perfonned
e mresmctofthemtefééttobeaoqu”'ﬁ_; y

fer-or other d:spcmnon of all ‘or.diy portion of
: it to the restiictions contame& in pa.mgmph (1)

No party wull be hable for ats‘fallure to

perform any of its nbhgatlons under this  Option. Agteement due,to
se ¢au byltsown lack:of fiinds) inc i

A pefmit ; Vrule and I € ,;“
_govemmental auﬂwmy, or unavaxlabxhty of’ matenals of tinspoTta 101 (each

Al time linits: -ifposed by this- Opnon Agrwment will be

extended by s penod equivalent fo the penod
‘of detay resultmg from an. Intérvening  Event.

1mposg|ble




9. ARBITRATION

‘ The partles agnee that all questions of matters in dlspute shall bé submitted:to and seﬁled by arbitration
pursiat to the ferms hereof .

9.02 ‘thié'e.-

s initgiit 'n_to do 50 t6 lhe_oth f party. together with ééméulars of the

% ) the ex nof su ﬂae 'party whio. gave. such’notice fndy proceed
to. refer Ihe d:spute to. albltrahon as pmvnded'm '

9.03 ‘Aﬂii'ira"ﬁbn.

¥

Lrariter i oy

< party desumg arbmanon shall gppomb

dehver one -co;ry thereof to mh of the pamts The

The partleS‘ag:ree that the award of & majority of the arbitrators, or in ifie’ cass of & single arbitrator, of
 such. arbitraior; sall be firial and bmdmg upon; eachof them. K S g]e ADIROR o

10; GENERAL PROVISIONS

10.01 No Partnemhlg

. mtoconstrtuie Aty panythe pertiier, 4
fi duclary relauonshlp betweeh the parties.




- this; Sectlon ]0 03

10:02: -Géiii‘p"ﬁhhce[WitH Laws

_ Op'tionaif: Gilded Dory Reso pm.ﬁofp;

50 MeCiirdy: Dnve, ‘
Gander Newfotmdland
,AlV 1A2

Optioies.

N shal gwen b3 pe;§onal delwery, of prepaid reg(stered ‘mail, return feceipt requested. All
Notices sha]] be; effecnve'_ ind:shail. be decined delivered as follows

@) by persomal defivery; on ihie date: ofdellvm'y if deliverod during normal
‘ot delivered difing normal busitiess: hitrs; gii'the next busine:

i bisifiess hours, and, if
dayfollowmg delm:y-

any time change its address:for fiiture Notices hereunder by Notice in accordance with

1004 mm

10.05: nConﬁdenuahg;
'I'he Optlonor and the Optlonee will, sub_;ect 1o regulatory.:’réij HEEMEnts: maintad

conﬁdentxahty wrth respect. to tlns Opuon Am( and ‘the Fopéry

o

€T | eV, agreenwms with
laced hy #d no modtﬁmuon or alieration of this
iting. exemnedsubsequmttoﬂnedahehe;-eofbyboﬂ: of




the parties: No prior writtén or contemporaneous oral proiiises; representations of agréements shall be
bmdmg upon the parties. S ' .

1007 M |

The Optionor shali, at.fits option, have the:fight to nppoml one PErsoi 1o the board of directors of the
'Opnonee : :

1008 (‘?;ﬁhj::’zgm' Dakts

) ; jtiginal and’ all such countmpmm when read togetber
const:tute one and the <ame mstmmenl. '

IN WITNESS- WHEREOF, the parties heréto have éxecuted ﬂus@phonhgrecmentmofmeﬁﬁgcuye

) JAMES £ HINCHEY

Thls‘- NSFER 1§ hereby approved

‘;g

e ment may bé: cxeeuhd in: oounterp;;ts, whlch m.ay be delxvered by: faes:mde Each;




a)

b)

ey

a.

DEFINED TERMS

For the purposes of tis Option Agrecment; the following words aid phrises shall have the foilowing

"Exchange” means the TSX Venture Exchange;
“Effective Date” shall mean the 8% day of October, 2010

“GSP: Royalty” shall hiave the definifion contaified i Schedule. “C attacked to this Opfion

Agréement;

"“Option™ means the option grinifed by tie Optionot to the. Optidhies under. paragraph 2.01 of tiis

“Party” niéans a party to this Optioiy Agieement; and.

described in Schedule “B™ hereto, i any parts thicfeof, tgether with the miieral Fights,
personsl groperty afid pesimits: associated dhierowith; diid shall include iy refieival thereof and any
other fofin of suiccessor or substitute titlg thirets, | : .




SCHEDULE “B”

2 metns, ﬂzmce North 1,500 mems, lheame th 500 metres;
thenee. East 1,000 metres to the point of begii
ZoneZl" NADZ‘I

A coordinates 65 201 (00 N, 635-

ﬂ;eneethlODOmtbmeeNonhZ,OOO.
North'500'; \mmernQSOOmmmthepomtof-

I A“"m
.begmmng.AlI beanngsare mfmadmﬂer’IMmd, Zone2l NAD27..




In eons:derahon of the exermse of thef Optwn by and the saie of the’ Propeny 1o the Optlonee the

1 5 sales: procseds “of One Half (0.5%) Petocir ‘of ay and all procseds
received. by the Op the sale of nunerals' [n'oduced fmmth:e - Property aftér the' Option
has. bgep exerc:sed and owuershnp of:the Property has been transferred to the Opticnee (the: “G‘SP

Royalty™):

The Opnonee shall accoum for and rem:tto the Iptiofor; o

: nthly basis or on such sooiiér
' ’___'"_owedtoﬂseOpmomronthegmss
Opnonor for the previous month, without

proceeds that have actiilly been' reccived by thie
dédisction, :

The GSP Roxﬂltyshall survive (ermination otiﬂiig.,opt_@_ﬁ Agreer

ent.




AMENDING AGREEMENT
This Amending Agrecmient is made effective the 24% day of March, 2011.

BETWEEN:

BrmshCo mﬂbla,havmgabusmcss addnsg SGMcCurdthve,Gander, N_q_:wfoundlhnd;

(the “Optionor™)

& corporation
iness address of

(thie “Optiones?)

WHEREAS:

1, ‘the Optlonorand thié Optionee enteredb red tiit5 it Option: Agreement mide effecti ective the 127 '('l'ag of
Octobier;2010 {the“Option Agreesicit?): - :

2. the parties:desire to ainend the ‘terms of thie. Optiv: Agreement mr‘&q)ect of time limits:and: thie

3. the: parties: herets have agise:

| fo-enter it this: AmendmgAgreementto amernd, the, Gpﬁﬁn

Agreenieiit a5 providsd for herein.

it of Ten Dollars ($10.00)- by each,

sieration, the roceipt:
€0, ‘the parties. hereby

by -acknowledjied by -each o

1. Section 3102 of the Optin Agreement i heréby, deleted-in its eiitréry and replaced with the
following; - o ' ‘

“2.02

This Optioh Agreement and the Opti

-ption Agreement and the O hall temiiihate if the Opfionee fails to complete
thie folloVring within dhetifie linjt " B

s follows:

(2 making ihé following cach payments, {in- the foriy. of bank drafl, ceftified
- cheque !téit@"r‘i’-s;ﬁizro‘t..;-ch@q;@':epay&blé:;tb:ﬂié-Oﬁﬁbno'rj and:shiire issuances

53 ey

D upon exgsiitioh of ihis Agreemeit . issuance of 250,000 cotiimon

Shafes'of the Option f the Optiorior

Amendiment to Ontion Asraisivient (Geildon Py & NasioflyiFirinn§




ich is eighteen. (18) ioriths fmmiﬁﬂae Effective
ce.onSOOOO cmnmm_:sh B¢ it th

V) ; on or befom‘ﬂl e-daté’ wlnch lsaforty-two (42) months ﬁ'om the aEﬂ'wtwe

o and for the beneﬁt of the Optmnor that the jiwill. iake -all
t0: _fam the” Prope: A vhil

Schedule “B” of the: Opt:on Agreémeii is ‘bere
Schedule “B” -attached to thls Amenj T

' ene eOpu e ] .
,a:e,he:eby hﬁed, conﬁrmed and approved

,not omemse deﬁned herein' shail- havg ﬂne‘ﬁlegmngsrwpechvely

' Authonzad Slgnat ry

Amendment to {ntion Asrsrieit {Galden D B Nawliigsan N




Amiendiment to Otian Aereiinent (Galdén DS, Newftianmis

orthi- SO0 metres; thelice’ East'2,000 metres
..refertedjto the UI'M gnd, Zone 21. NAD37.




	INTRODUCTION
	PURPOSE OF THE REPORT
	TERMS OF REFERENCE
	ACtivities of the Monitor
	Sales and investment solicitation process (“SISP”)
	Monitor’s View on THE SISP
	THE TRANSACTION
	PROPOSED APPROVAL AND REVERSE VESTING ORDER
	Monitor’s View on Appropriateness of the RVO
	IMPACT OF THE TRANSACTION ON CREDITORS
	ADDITIONAL RELIEF SOUGHT BY THE APPLICANTS
	Third confidential report
	No MATERIAL ADVERSE CHANGE
	CASH FLOW UPDATE
	EXTENSION TO THE STAY OF PROCEEDINGS
	RECOMMENDATION
	Appendices - all.pdf
	Appendix A - ARIO #5
	Appendix B - Share Purchase Agreement (redacted)
	Appendix C - CA_V032_F087




