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

IN THE MATTER OF the Companies Creditors
Arrangement Act R.S.C., 1985 c. C-36 as Amended
(the “CCAA")

AND IN THE MATTER OF an application of Grant
Thornton Limited, as Court-Appointed Monitor of
92834 Newfoundland and Labrador Inc. (“92834” or
the “Company”); and

AND IN THE MATTER OF a Plan of Compromise or
Arrangement of the Company;

AFFIDAVIT OF LIAM MURPHY

[, Liam Murphy, CA, CPA, CIRP, LIT, of the City of Halifax, Nova Scotia, make oath and
say as follows:
1. | am a Partner of Grant Thornton LLP and a Senior Vice President of Grant Thornton
Limited (“GTL"), the Monitor in the within CCAA proceedings concerning 92834 and am
authorized to give this affidavit in support of the within application. The information set out in the

within application is true to the best of my knowledge, information and belief.

2. As set out in the within application, GTL was appointed Interim Receiver of Canada
Fluorspar Inc., and Canada Fluorspar (NL) Inc., pursuant to an Order of this Honourable Court

dated the 21st of February 2022, attached hereto as Exhibit “A”.

3. GTL was further appointed as Monitor for Canada Fluorspar Inc., Canada Fluorspar (NL)
Inc., and Newspar pursuant to an Amended and Restated Initial Order of this Honourable Court

issued on the 18th of March 2022 attached hereto as Exhibit “B”.
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4. On the 8th of March 2022, GTL applied to the Honourable Supreme Court, in its capacity
as Interim Receiver, to have Canada Fluorspar Inc., Canada Fluorspar (NL) Inc., and Newspar
placed into administration under the CCAA. That order was granted, as noted above, initially on
the 11th of March 2022 and revised on the 18th of March 2022 (the Amended and Restated Initial

Order being referred to as the "ARIO").

5. On the 31% day of May 2022, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, to extend the dates in the Sales Investment and Solicitation Process (the
“SISP”), the SISP order and to extend the stay period until the 2™ day of September 2022. That
order was granted, on the 10th of June 2022 (Amendment #1 ARIO being referred to as the

“Amended ARIO”).

6. On the 24" day of August 2022, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, to extend the SISP, the SISP order and to extend the stay period until the
17" day of October 2022. That order was granted, on the 30" day of August 2022 (Amendment

#2 being referred to as the “Amended ARIO- #27).

7. On the 12th day of October 2022, GTL applied to the Honourable Supreme Cour, in its
capacity as Monitor, to extend the stay period until the 26th day of February 2023. That order
was granted, on the 12th day of October 2022 (Amendment #3 being referred to as the “Amended

ARIO- #3").

8. On the 16th day of February 2023, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, to extend the stay period until the 31st day of May 2023. That order was
granted, on the 21t day of February 2023 (Amendment #4 being referred to as the “Amended

ARIO- #4").
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9. On the 18th day of May 2023, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, to extend the stay period until the 16th day of June 2023 and to add CFl
Newspar Holdings Inc., to these proceedings. That order was granted, on the 18th day of May

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

10. On the 7" day of June 2023, the court issued the Approval and Reverse Vesting Order
(“ARVO”) (i) approving the sale to the Purchaser and (ii) issuing the 6" Amended ARIO extending

the CCAA stay period until the 315t day of October, 2023., as outlined in Exhibit “C”.

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

in these CCAA proceedings.

12. On the 25" day of October, 2023, the court issued (i) the Claims Identification Order, (ii)
the 7" amendment to the ARIO extending the stay of proceedings until the 31 day of March,
2024 (“Amended ARIO — #7), (iii) the interim distribution of funds by the Monitor in an amount of
$14,112,409.00 as set out in the Monitor's Tenth Report; and (iv) approval of the activities, fees

and disbursements of the Monitor and its Legal Counsel.

13. On the 25" day of January, 2024, the court issued an order (the "Distribution Order”)
providing for the following: (i) 8" amendment to the ARIO extending the stay of the proceedings
until the 30" day of June, 2024 (“Amended ARIO- #8”), (ii) a distribution of funds by the Monitor
to the priority claimants in an amount of $272,892.76 and to Bridging in an amount of $500,878.46,
and (iii) that upon the final distribution of funds by the Monitor, the stay of proceedings be lifted to

allow the Monitor to make an assignment into bankruptcy of 92384,
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14. Claimants were given, pursuant to the Distribution Order, until the 15" day of February

2024 to appeal any claim determination or the Monitor's proposed distribution of the funds.

15. The Monitor received 6 notices of disputed claims, with a total claims value of

$1,813,643,01.

16. On the 15™ day of May, 2024, this court issued an order providing the following; (i) that
the Monitor remit $1,230,700.00 into this Honourable Court, as funds representing the amount of
the disputed claim of the Town of St. Lawrence, (ii) that the Monitor remit $123,078.05 into this
Honourable Court, as funds representing the amount of the disputed claim of Box L. Mining and
Ranching LLC, and (iii) that any determinations subject to an unresolved dispute between the

Monitor and the claimant shall be submitted for adjudication to this Honourable Court

17. The disputed claims of the Town of St. Lawrence and Box L. Mining and Ranching LLC

were subsequently resolved.

18. At a Case Management Meeting held on April 17, 2024, this court scheduled September
19, 2024, as the hearing date for the appeals filed by Inaminka Marine Services Limited and

Richard Spellacy (the “Appeals”).

19. The Appeals were heard by this Honourable Court on the 19th day of September 2024, at

which time the court reserved its decision. An order was issued;

(a) Granted approval of Mr. Spellacy's appeal, with costs being awarded to Mr.
Spellacy from the Monitor on a Column 3 basis of the Rule of the Supreme Court,
1986, S.N.L. 1986, c. 42, Sch. D (“Column 3”), and a direction to the Monitor to

provide to the Court with a redetermination of Mr. Spellacy’s claim considering;

(i) How long Mr. Spellacy was master of CFI's barge;
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(ii) What should the Monitor pay Mr. Spellacy for his services while he was the

master of CFI's barge; and

(iii) Dismissing the appeal of Inaminka, with costs being awarded to the Monitor

from Inaminka on a Column 3 basis.

20. On December 13, 2024, the Court granted an order for, amongst other things;

(a) Extending the Stay of Proceedings to June 30, 2025;

(b) A deadline to appeal the Monitor's redetermination of Mr. Spellacy’s claim,
discussed above herein paragraph 20(a), being 14 days from the date of the issuance of the

Monitor's redetermination; and

(c) Approval of the Monitor's seventeenth report and its activities, along with that of its

counsel.

21. On May 26, 2025, the Monitor issued its redetermination of Mr. Spellacy’s claim, which
was subsequently appealed by Mr. Spellacy on June 6, 2025 (the “Second Appeal of Mr.

Spellacy”).

22. On July 25, 2025, the Court held a case management hearing with respect of the Second

Appeal of Mr. Spellacy, ordering that:

(a) The Second Appeal of Mr. Spellacy was to be heard on November 18, 2025 (the

“Second Appeal Hearing”);

(b) The filing dates of materials for both Mr. Spellacy and the Monitor to be as follows:

(i) On or before August 29, 2025- Mr. Spellacy to file his application;
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(ii) On or before September30, 2025- Mr. Spellacy to file his briefs with respect

to this application and Second Appeal of Mr. Spellacy; and

(iii) On or before November 7, 2025- Monitor to file its reply brief with respect

to Mr. Spellacy’s application and Second Appeal of Mr. Spellacy.

23. Prior to the Second Appeal Hearing, the Monitor and Mr. Spellacy came to settlement of

Mr. Spellacy’s claim. Accordingly, the Second Appeal Hearing was withdrawn.

24. Between the period of June 5, 2024, to the present, the Monitor has undertaken the

following work:

(a) corresponded with counsel to Mr. Spellacy and Bridging regarding the Second

Appeal of Mr. Spellacy;
(b) finalizing a settlement of the claim of Mr. Spellacy;

(c) prepared and filed the statutory documents for the assignment in bankruptcy of
92834 pursuant to s. 49 of the BIA through the authority granted to the Monitor by
the Court in the Distribution and Appeal Period Order,;

(d) completed the administration of the bankruptcy estate of 92834 and proceeding to

seek the Trustee’s discharge;
(e) completed the distributions to Bridging; and

() preparation of the Eighteenth Report.

25. Following the payment of the settlement of the Second Appeal of Mr. Spellacy, the

monitor filed an assignment in bankruptcy of 92834 on November 7, 2025.

26. The Monitor has prepared and provided notice to all known creditors of 92834 of the

bankruptcy proceedings.
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2T. All the assets of the 92834 taken in possession and control by the trustee have been

sold pursuant to the orders of this Honourable Court.

THE MONITOR’S FEES AND DISBURSEMENTS

28. A listing of the Monitor's accounts for the period of February 21, 2022, to May 20, 2026,
is attached as Appendix “D” to the Monitor's Eighteenth Report. To the best of my knowledge,
the Monitor's professional rates, as well as its disbursements, are comparable to the rates
charged by other professional firms in Atlantic Canada for the provision of similar services

regarding complex commercial restructuring matters.

29. As described in further detail in the Monitor's Eighteenth Report, the Monitor's legal
counsel has assisted and represented the Monitor in all aspects of the CCAA proceedings during
the period of September 1, 2023 to May 19, 2026, as well as with respect to the Federal Court

application regarding the CFIl barge.

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

proceedings.

31. The account of McInnes Cooper has been reviewed and authorized by Senior Vice
Presidents of Grant Thornton Limited as the Monitor, including Phil Clarke and myself, and paid

in the normal course.

32. Based upon my review of the Mclnnes Cooper account, | believe that the Mclnnes Cooper
account reflects billings for services performed by the Monitor’s legal counsel consistent with the

instructions given by the Monitor to such legal counsel.

TERMINATION OF THE CCAA PROCEEDINGS
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33. Upon payment of the final distribution, the only known remaining activities that will be

required to be undertaken in the CCAA proceedings are;

a) Seek the approval of the Court for the fees of the Monitor and its legal counsel;
b) Seek approval of the Court to terminate the CCAA proceedings;
c) Distribute residual funds to Bridging, if any; and

d) File Form 3 with the Office of the Superintendent of Bankruptcy.

34. On winding up of the bankruptcy proceedings of the Company, there will be no further
requirement for the CCAA proceedings to continue in respect of the Company. There are no
further recoveries available for distribution to creditors in these CCAA proceedings, the Monitor

is of the view that the CCAA proceedings may be terminated.

35. Accordingly, an order terminating the CCAA proceedings, to be effective upon service by

the Monitor of the CCAA Termination Certificate, is now sought.

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

SWORN BEFORE ME on this 4™ day of

Juwne , 2026 in the City of Halifax in the ‘ //
Province Scotia. . /

Nova : e )
>‘/ /LIAM MURPHY
%/ b
o7 sl WA AN ; )

\_// (/‘ /

&

AsCOLIN J. Boyp

r of the Sy
Court of Nova cht??n ©
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This is EXHIBIT “A” of the AFFIDAVIT of LIAM MURPHY
sworn to before me this 19f"day of June, 2026

COLIN J. BOYD
A Barister of the Supreme
Court of Nova Scotia




SCHEDULE “I"

2022 oG a7aa !
IN THE SUPREME COURAT OF NEWFOQUNDLAND AND LABRADCQR
GENERAL DIVISION

BETWEEN:
PRICEWATERHOUSECOQOPERS INC, In Its
gapacity as court-appolnted receiver and
manager of BRIDGING FINANCE INC, and
BRIDGING INCOME FUND LP

APPLIGANT
AND:

GANADA FLUDRSPAR (NL) INC. and
CANADA FLUORSPAR ING,

RESPONDENTS

INTERIM REGEIVERSHIP ORDER

BEFORE THE HONOURABLE CHIEF JUSTICE RAYMOND P, WHALEN:

UPON “The appllcalion ol PrlcewalerhouseCoopers Inc., In lis capaclly as courl-appolnled
vacelver and manager of Bridglng Finance Ine. and Bridging Income Fund LP (formarly Sprolt
Bridglng Incoma Fund LP) (the “Applieant’), for appolnlment of an Inlerdm recelver in respeot of

Genada Flugrspar (NL) Inc. and Ganada Fluorspar Inc. (eallgctively, ha "Deblor”);

AND UPON REARING lhe Originaling Applicallon and the alfldavil of Graham Page swom
February 19, 2022, and the consant of Granl Thornlon Limited to act as Interiin recalver (in such

capaoity, the "Intetim Recelver”) of the Deblor;

AND UPON HEARING counsel for ne App.licanl any othar counsal or olhar Inleresled parties

presenl;
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IT 1S HEREBY ORDERED THAT!
SERVICE

1, Tha llime for service of the nolics of application and the matetl! filed hereln for thls order
{lha “Qrder") Is heteby abridged and deemad good and sufllglent end this application s

properly returnable loday and any furlher service thareof 18 hereby clspensad,
APPOINTMENT
2. Purguan| lo aaslion 47(1) ol the Bankrupley and Insolveney Ast, MSG 1966, ¢ B-3 (lhe
“BIA") Grant ‘Thornton Limied [s heraby appointed Interlim Racelver, wilhout ecourly, of
all of tha Deblol's current and future assels, undarlakings and propariles ol every nalure

and kind whalsoever, and wherever sliuate, Including all proveeds thersol, save and

sxoapl for the Excludad Properly (lhe "Property”).

3, For grealor cettalnty, the Interim Reseiver will nol take possesslon ol the Properly excepl

lo the exlent necessary to curry oul Its obligations hereunder,

DEFINED TERMS

q, Gapllalized terma not olherwise dellned heraln shall have lhe meaning ascrlbed lo them
In Schedule "A",

INTERIM RECEIVER'S POWERS

5, Tha Interim Recelver Is nol aulhordzed or permitted to operate or conduct he business of
the Dablor; provided), howevar, thal the Regelver is hareby ompowered and authorlzed,

bul 1ot abligaled, lo leke such sleps as are necessary (or cause the Debtor to lake such

@d

Sleps as are naceasaty) to protecl, preserve, and secure the Properly.

X
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The Inlevim Recelver is hereby empowsred and authorlzed, but not oblligated, to act at

onag in teapeat of the Properly and, wilhout In any way limlling the generallly of the

foregolng, the Interln Facelver la hareby expressly empowerad and authorlzad to do any

of Iha [ollowing where the Inlerlm Recelver conslders L nacessary or doslrable;

(@)

(©)

(d)

(8)

lo exarcise conlral ovat lhe Proporly and any and all proceeds, recelpls and

dlshursamants arising oul of or from the Properly;

lo ra.celvag Proseve, iarotuhl. and malulaln conlrol of the Proparly, or any par or
parls tharaol, Including, but nol limited fo, the changing of locks ahd securily codes,
the rolocaling of Properlsi to saleguard (I, the engaging of Indapendent securily
parson'nel, the taking of physleal Inventaries and the placemen) of such Ineurance

covelrage ae may be necassary or rleslrable;

lo manage, preserve and prolect the assals of the Dabtor, including the power to
Iheur any obllgations In the ordinary course of business, and (ha powers lo enler
Inlo any agreemants, ceasa lo carry on all o any part of he business, or ceass to

perform any contracts of (he Deblar;

{0 ralaln or hite any employees on behalf of (he Dabter for any period of tlme on
substanlially the same lerms and condllions as hose aexisling belween such

employees and the Deblor, il applieable, prior lo the appointment of the interim

Raseiver;

lo engage consullanls, appralsers, agents, oxperls, audilors, accouniants,
managers, counsel and such olhar pareone from time to time and on Whatever

basls, including on a temporary basls, o assist with the exerclse of (he Interim

e
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Reselver's powers and dulles, including witheul limllallon those canlerred by lhls

Ordar;

{n to recelve and collael all monies and aceounts now awWad or hareaftar owWing 10 the
Deblor and lo sxarclse all remaedles of lhe Deblor in eollecling such monles,
including, without llmllation, lo enforce any sacurlly held by tha Debler, For graaler

carlalnly, this pravision shall not epply lo he Excludad Proparty,
(@)  losslle, exlend or compromise any Indebledneas owing lo or by the Rablor;

() - loexecuts, asslgn, lssua and endorse documenls of whalever nalura in rospect of
any of the Propedy, whether In the Inlétim Receiver's name or In (he namae and on

behalf of the Dablor, for any purposs pursuant to this Order;

() 1o inlilate, proseculo and continua the prosacution of any .s\hd all procpedings and
to defend all prageedinga now pencing or hereafier inslliuled with respect o the
Dabtor, the Property or the Interlm Recelver, and (o sellle or compromise any such
proceedings, The authotlly hereby conveyad shall extend lo such appeals or

appllcations for judicial review In respect of any order or judgment pronounced In

any such procesding;

)] lo report to, meet with and discuss with such affected Persons (as delined below)
aa |he Interim Recalver deems appropriale all malters relaling to tha Praperly and
the Inlerim recelvership, and to share Inlormation, subjecl lo such terms as to

vonlidenlialily as the Interlm Reoeiver deems advisable,

(k) lo raglster a copy ol this Order and any olher orders ln cespect of tha Proparty
agalns! Ulle to any of the Properly, and whan submilled by the Inlerim Recelver for

raglalration 1hls Order shall be immeadialely reglstered by the Feglsirar of Dx?d\)’\§ ’
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for the Province of Nawfoundland and Labrador or any other slrilar government
aulharlly, notwithetanding Secifon 7 of the Regletratlon of Deeds Act, 2008, SNL
2009,-¢ R+10.01, or the provislons of any olher slmilar leglslaton In any other
provinee o lerfitory, and noliwlihstanding that the appeal period in raspest of this
Order has nol elapsed and the Reglsirar of desds shall accepl all Affidavits of
Corporate Signing Authorlly submitted by the Interlrn Recelver In Ita capaclly as

‘Intatlm Facsiver of the Dablor and not in ils personal oapacily;

h to apply for any permits, licences, approvals or psrmissions as may be required by
ziny governmental authority and any renewals thereol for and on behalf of and, ff

thought desirabla by the Interim Recalver, In the nama of the Dablor;

(m)  lo enler Into agraements with any Yruslee In bankuplay appeinted In respect of the
Debtor, Including, without limlting the geheralily of the foregolng, lhe abliity to enter

Into oceupation agraements for any property owned of leased by the Dablor;

) to axorclse any shareholdet, parinership, joint venture or olher rghts which the

Debtor may have;

)  to commence prooeedings for the Debtor pursuant to tha Bankruplcy and

[nsolvaney Act or the Companies’ Creditors Arrangemenl Act; and

B tolake any sleps reasonably |ncidenlal to the exerclse of these powets or the

performance of any statutory obligations.

and In each case where the Interim Recelver lakes any such actions or steps, [t shall be
sxclualvely authotizad and empowarad {o do so, to Ihe exclusion of all olher Persans,

Including the Debtor, and without intarferanca (rom any othar Person (as delined below).

Sf
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DUTY TO PHROVIDE AGCESS AND CO-OPERATION TO THE INTERIM REGEIVER

i () The Deblor, (1) all ol s current and former diredlors, oflloars, employaes, agents,
accounlants, fegal colnsal and shareholders, and all olhar porsons wcling oh la
nstruellons or bahall, and (i) all olher Individualy, inme, corporalions, goverimanlal
bodies or agencles, or other enlllles having nolloe of thia Order (4l of the foregulng,
collaslively, belhg "Persans” and each being & "Person”) shall forlhwlth advlso Whe Inlerim
Recelver of lha axlslence of any Prapacly In such Parson's possesslon or contral, shall
grant Immediala and'ooniinund acoess to the Property to tha Inlerim Recalver, and shall
dellver all auch Prqperlty (excluding Property subject to liena tha validity of which s
dependent on malntalning poeaaesion) o (he Intarim Raocalvar upon the Interlin Recelvar's

requesl,

B, All Persons shall forlhwith advlse l4e Interim Receiver of (he exlstence of uny books,
documenls, securilles, conlravly, orders, corporaly and accounling records (and all
\ansaollon relaled thareal), and any olher papers, records and Informallon of any kind
relalorl {6 {he business or aflalig ol lhe Deblor, and any compular piograms, compuler
lapes, compuler disks or athor dala storage metlla contalnlng any such inlormallon (lhe
foragolng, collectively, the "Racords") in thal Person's possession or conlral, and shall
provide to the Interlm Racalver ar permit lha Inlerim Reoelver (o make, relaln and take
eway coples thereol and grant fo tha (nterlin Raceiver unlallered acosss lo and use-of
accounting, compulat, software and physical facilllles relaling lharelo, piovided however
thal nothing in this paragraph or in paragraphs 7 and 9 af thls Order shall raqulra Lhe
dallvaty of Reoords, or the granting of accesa to Records, which may nol be disclosed or

provided to the Interlm Feceiver due to tha privilege aflaching to solicitor-cllent

communloation o documents prepared In conlemplation of lillgation or due to statufory
provislons prohlbiting such disclogUre. \S\
\!
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9. I['Etny Records are slorad or ollierwlse coltalned an i campular of olher elactronle syslem
of Intormalion slorage, wWhelhar by Indapeiitlent servlca providet or olharwisa, all Parsona
I possesslon or control of such Records shall forthwith give unfultared acooss 1o the
Interlm Reoalver for tho purpoae of allowing (ha Inleilm Recelver lo recover and fully copy
all of e Informatlon contaimad harain whether by way of prinling the infarmalion onlo

*paper or mMaking copies of computar dlsks of such olher manner of relrlaving and copylng
the hiormatlon as the Inlerim Recelver In lis diserallon desms expedient, and ehall nol
aller, erase or deslroy any RAecords withoul the prior willlen consent of the Intetim
Receiver, Furlhor, for the purposes of Whls paragraph, all Persons shall provide the (nterim
Receiver wlih all such assistance In galning immediale access lo the Information fn tho
Records as tha Inlerlm haeeiver may In e disereilon require ncluding provlding tho
Interlin Recelver wiih Inslructions on the use of any computer or other systom and
providing 1ha Intarim Flacelver will aty and all access codes, rocount namas, and aceolinl

nurnbers thal may ba required to gain acceas lo the Information,

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

10, Withoul leave of the Gourl no aclion lies agalnst the intorlm recalvar wilh respecl to any

reporl made under, o any aotion talken pursuant lo BIA,
NO PROCEEDINGS AGAINGY THE DEBTOR OR THE PROPERTY

11, No Procseding egalnst or In raapect ol Ihe Dablor or tha Properly shall be commenced o
continued excepl with the wiltten consent ol the Interim Recelvar or with leave of 1hls Gourl
and any and all Proceedings currently under way agalnst or In rospect of the Debtlor or the
Praperty are hereby slayed and suspended pending 1urther Order of this Courl, pravided,
howevet, \hat nothing In this Order shell: (i) provent any Petson from commencing a

proosading regarding & claim thal might atharwlse become barred by statule ar an axlstlng\Q

W
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agresmentif auoh praceeding Is not commencad briore {he expiration of the alay provided
hy this paragraph; and () affect & Regulalory Body's Invesligalion in respect of Ihe debtor
ot an astion, sull or proceading thal ls taken I respect of the deblor by or belora the
Regulatory Bady, olher than the enforcement of a payment order by the Regulatory Body
of lha Court. "Regulatovy Body" means a person of body thal has powers, dullas or
functlons relaling to the enforcement or administrallon of an Act of Parllament or of the

legislalure of & Province.
NO EXERCISE OF RIGHTS OR REMEDIES

12, Allrlghls and remedies of any Petson, whethar |udiclal of sxlra-Judicial, statulory or non-
slatutory (Including, withoult limitation, set-oif rlghls) agalnet or in respect of the Dablor of
the Inlerlm Recalver or affecling the Properly are haraby stayed and suspondad and shall
nol be commencad, proseeded with or canlinuad excepl wiih [save of this Coud, provided,

however, (hal nolhing In this Order shall;

@  empower (e Deblor lo carfy on ey business thal the Deblor [s nol lawiully enlitlact

lo carty an,
() prevent the flling of any reglstratlon to praserve or pertect a sacudly Inlaresl;
&) prevent tha ragistrallon of a clalm [or len; or

(&)  exemptthe Debtol from compllance Wilh stalutery or regulalory provislons relating

lo health, eafely or he envionmanl.

18, Nathing In thie Order ahall pravent any party from laking an aclion agalnst the Applioan!
whera such an actlop must be taken In order lo comply with slalulory time limiiatlons in

otclet lo preserva thelr rights at law, provided lhal no further steps shall be taken by such

A
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parly exoept In accardance with the other provisions of this Order, and nolloe in wrlling of

such actlon be glven lo the Inladin Recelver at the first available apportunity.

- Nothing In this Qrder shall prevent HSBC from exercising any rghte ar remedias, taking

any enforogmant steps, actiens or commenalng any proceadings agalnsl the Debtor with

tespect to the Excluded Property.

NO INVERFERENGE WITH THE INTERIM RECEIVER

15,

Mo Parson shall accelerale, auspend, disconlinue, fail lo honour, alter, Inlerlere with,
repudiate, lerminate or cansa lo perlorm any right, renewal righl, conlrael, agteement,
lleence or parmit In favour of or held by the Deblor, sxcept with the wrilten consent of the

Dabtor and the Interlm Recelvar, ar leava ol lhis Courl,

CONTINUATION OF SERVICES

16,

All persons having:
(1)  slalulory or regulatory mandalee for the supply of goods and/or services; or

(b  oral or wrillen agreemenls or arrangoments with the Debtoe, Inclucing withoul
limltation all compular softwarg, communlcalion and other data services,
cehlrallzed banking services, payroll servicas, Insurance, ransportalion, services,

ulllity or other sesvices lo Ine Deblor

aro hereby restralned until furthor order of this Courl from disconlinuing, altering,
nlerfering wilh, suspending or lerminating (ha supply of such goods or services as may
bo requited by tha Dabtor or exarclging any other remedy provided under such

agreemenis ar arrangements, The Deblor shall be entlled to the conlinued use of is

surtent promlaes, lalsphons numbers, facelinile numbers, Intemol addresses and dom Tl& :

-
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names, provided in each cass thal the usual prices or charges for all such goods or
selvices teceived allar (he dale ol this Order ara pald by (he Deblor I eceardance with
thes payment practices of the Delblor, or such olher pruclices as ray be agresd upon by

the supplier or setvice provider and each of lhe NDeblor and the Inlerlm Feoelver, or as

ety ba ordered by thls Gourt,

| INTERIM RECEIVER TO HOLD FUNDS

Al funds, monles, cheques, nslruments, and olher forma of paymenls recelved of
callected by the Interlm Recelvar from and after (he making of Ihls Order fom any source
whatsoaver, lm:lur:!lng without limitallon the sale of all or any of the Properly and lhe
collecilon of any aceounts recelvable In whole or In parl, whether Ih exlslence on lhe dale
of this Order or hereafler comlng Inlo exlstenca, bul excluding the Excluded Proparly, shall
be deposlted into oha or more new accounls lo ba opened hy the Inlerim Recelver (the
“Post Recejvership Accounts") and lhe monies stlanding lo the credil of such Post
Recelvershlp Accounls from time lo lime, net of any disbutsamenla provided for heraln,
shall ba held by tha Inlerim Receiver 1o be pald In accordance with the terms of this Order

or any further order of his Courl,

EMPLOYEES

8.

18,

Subjecl to emplayees' rights lo lenninate Ihelr smployment, all employees of ihe Deblor
shall remain the employees of tho Debter unlll such lime as the Inlerim Recelver, on the

Deblor's behall, may lerminate the employment of such employaes,

Desplle anylhing inecleral or provinolal faw, If the Interlin Recelver. In thal position, carries
on the busingss of the Debior or conlinuas (he employmenl of a deblar's emplayees, the

Inletim recelver ls nol by reason of thal facl personally fiable in respect of a llabllity,
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including one as a successor employey, thal la in respect of lhe employees of former
amplayees of ihe debtor or a predecassor of {he debtor or In respaot of & panslon plan for
1he benellt of thosa employees and that exlsts belors tho Inlarim recelver Is appolnied ar

thal Is caloulaled by reference ta a perlad befors lhe appointiment.

LIMITATION ON ENVIRONMENTAL LIABILITIES

20,

24

Mothing hereln conlalned shall raquite (he Inlerim Racelver to accupy or lo lake conlrol,.
care, chalge, possession or managemenl {separately and/or collectivaly, "Passeasion")
of any of fhe Property tlha_t might be anvironmentally eontaminaled, might be a poliulant or
a conlaminanl, or might cause or conlribnde to a splll, discherge, ralease or dapoall of «
substance tonfrary to any federal, provinclal or other law respacting he protection,
conservallon, snhancement, remediation or rehabllitation of the envlronment or relaling lo
lhe disposal of waste or other contamination (collecllvely, the “Environmental
Leglelallon"), provided hawever thal nothlng herein shall exempt the Interlm Recalver froin
any duly to report or make dlsolesure Imposed by applicable Environmenlal Laglslation,
The Interim Recalver shall not, as a result of Ihia Order or anylhing done I pursuarice of
(he Heceivers dulles and powers under this Order, be doemed to baln Possesslon of any -

of the Propeily wlihin the meaning of any Envivonmenlal Leglslation, unless |t Is actually

In possesslon,

The Interim Recelver shall nol be liable lor any mine olosure ar environrnental and land
rehabllilalion-talated llabillles or obligalians in respect of or In any way relaled lo the

Praperty (or caused by or resulting from any matter or thing orginating on or eotnlng from

the Properly). For greater cerlainly:
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() Nolwlihsianding anyliing in any Environmantal Leglelation, (he Intarlm Recelvar s not

peraonally fable I thal positlon for any environmanlal condilon thal arose or

ahvironmental damage that occurnred:
()  balvre the Interim Recalver's appolnlment; or

() after the Inletln Reomiver's appeintment unless Il s oslablished hal tha
condillon arose or the damage occhired as a reaull of the Inlerdm Recelver's

uress negligence or willul miscondual,

(b) Nathing In sub-paragraph () exempts he Interlm Recelver from any duly le reporl or

make disclosure Impased by a law referred 1o n thal sub-paragraph,

(c) Nolwilhstancing anything In any Environmental Loglslation, but subjecl (o sub-
paragraph (a) hereof, whare an order Is made which bas the sifec! of requirlng the
Intarim Focelver lo remedy any environmonlal condifon or envlironmental damage
allecting the Froparty, the Interlm Recelver fs not personally llable for fallura to comply
with 1ha order, and Is nol parsonally lable for any cosls that are or would be Incurred

by any person In carrylng oul the terms of tha ordat,

{) Ui, within such time as is specifled I {he order, within 10 days after the ordor Is
mada [ no Ume ls so speaiflad, within 10 days alter the appolntment of the
Intsrim Reoalver, If (he order 18 In effeat whan the Interlm Recalver 1a appolnted,

or during the petiod af the slay reterrad lo In olauss (I} below, the Inlarim

Receslver:

(A} complies with lhe arder, or

S

\=
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B)  on nolos 1o the parsen who lastiad he arder, abancdans, disposes
of or otherwise relenses any intorust In any real property aAftected

by tha candition or damage;

() durlng the parlod of a stay of the order grantad, on appllcation made vithin
lhe time spaeciilad in the order referted to In clausa () above, wilhin 10 days
allor tho order ls mads orwlihin 10 days after the appointiment of ihe Inlerln
Recelvar, If tha order 15 in elfect when the Interlm Recelvar Is appolnked,

by,

(A)  the courtar body having jurladictlon under the law pursuani to which

the orcet was made {0 enable tha Inlerim Receiver to contest Lhe

order; or

(BY  ihe court having Jurladictlon In bankupley for the purposes of

assassing the sconomic viability of complying with the order; or

() I e Interim Recelver had, belore \ha order was made, abandoned or
renauncad or been divesled of any inleresl n any real properly affacted by

the condltion or damage,

LIMITATION ON THE INTERIM RECEIVER'S LIABILITY

22,

Excopl lor gross negligence or witul misconcluel, as a rosull of ts appolniment or carying
out the provislons of this Order (ha Inlefim Recelvor shall Insur no labllily or abligation
lhat exceeds an amount for which [t may oblaln full Indemnily frorn the Properly provided
Ihat [he inlerlm recalver shail ast honestly and ln good failh and deal with the Prapeity in

a commerclally reasonable manner, Nolhing 10 this Order shall derogals from any

gﬁ
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[miallon on lability or olhor protection affordad o the Inlerim Facelver under any

appllcable law,

INTERIM RECEIVER'S ACCOUNTS

23,

26.

The Inlerim Raocaiver ard oounasl lo the Interfin Receiver ahall be pald their roascnable

fees and dishursoments, In sach cass, inclrrad al thelr stancard rates and chargea.

The [nterim Revelver and counsel Lo [he Interhn Raceiver shall bo entilled 1o the benellls
ol and ara hereby granted a chards (the "Interim Hecewer"s Charge") on (ha Propaity,
whiah charge shall nol exceac an aggregate amaun| of $260,000, as seeurly lor Ihelr
profeasional fecs and disbursements Inourred al the normal rales and charges of tha

Intarlin Recelvar and suech counsel, both before and afler the making ol this Qrdar In

respecl of these proceedings, and (he Interlm Recelver's Charge shall forr a firsl charge

onthe Properly i priorly lo all securlty Interssls, lrusls, deamed \rusls, llens, ¢charges and
ehoumbranoces, slalulory ar otherwise, in {avour of any person bul subjec! to secllons

14.08(7), 81.4(d) and B1.6(2) o the BIA.
Tho Inletim Recalver and ils legal counsel shall pass (hair accounts from time to timo.

Prior 1o the passing of lle accounts, the Inlerlm Recelvar shall by al libarly (ram Ume lo
timo o apply reagonable amounts, out of tha monles in ils hands, agalns! its feog and
disbursements, Inclurling he legal fees and disbursements, Inourred al (e normal ratos
and charges ol the Inletlm Feceiver or Ils counsel, and such amounts shall constitute

advanoge agalnst [ls remuneration and disbursements when ancd as apptoyed by this

Court.

(S
\“\" A
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FUNDING OF THE INTERIM RECEIVERSHIP

27,

29.

30,

Subject to prior approval of tha Applicant, he Intarim Rocalver bo al libery and Itis horeby
ompawsrad lo Lorrow by way of a m\:olv|nrg sradil of olherwise, sucl monles fram lime lo
lme @5 Il may consldar nacargary of desleable, provicad thal the oulstanding principal
amount doeg nol exceed $2,000,000 (or such yrealer amount ag Lis Gourt may by lurther
nidsy authorlza) el any Urmne, al sush rate or rates of Iteres| as itclueins advlsabie tar such
parlod or parlods of Ume as | may arangs, for tha purpose of funding the exetclse of the
powers and dullea conlerred upon (he Interim Recalver by this QOrder, Including Interim
axpendilures, The whole of ha Properly shall ha and is horeby charged by way of a fixec
and apecliic oharge (the “Interlin Recelver's Borrawings Charge") ae seourity for the
paymant of tha monies barrewad, togsther with Interast and charges thereon, In priarily lo
all securily Intarests, lrusls, deemed liusls, liens, oharges and encumbrances, slatutary

or otherwlse, In favour ot any Person, bul subordinale In priedly lo he Ihlerim Reoslvar's

Charge and the charges set oul In secllons 14.08(7), 81.4(4) and B1.8(2) of the BIA,

Naither the Intedm Recelvor's Botrowings Chargje nor any alher sacurlly granted by tha

Inlerim Recelver v connaction with Its boyrowings under this Qrdaer shall be enforoed

withoul leave of his Courl.

Tha [nlerlm Recelver Is at libarly and authorlzed Lo |ssue cerliticates subslanllally In the
form annexed as Schedule "B" herato (Ihe “Interlm Recelver's Cerlificates") for any

amount borrowed by it pursuant to this Order.

The monles from time lo time borrowad by tha Intardm Recelver pursuant 1o (his Order or
any further order of this Gourt and any and all Inlarim Racelvar's Gettlileales svidencing
lhe same or any part theraof ahall rank on a pari passu basis, unless otherwlso agreed lo

by the holclers of eny prior Issued Inlerim Recelver's Cerllfioates. .
R
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a1, Tha Inlorlm Racaiver shall ba allowed o rapay any amounlts borrowerl by way of Inleflimn
Racelver's Cerllflcales out of tha Properly or any proosads, Including any procosds [ram

(he sala of any assels withaut futther approval of this Gourl,

ALLOCATION

42, Any intereslod parly rmay apply to this Courl on notive to any olher parly lkely lo ba
altecled, [oran arder alleealing tha Interlm Reoolver's Charge and (he Inteilm Recelver's

Borrowlngs Charge amongs! the verlous assels comprising the Propatly.

GENERAL

33,  For grealer cerlalnly, nelther he Inlerin Meuslver's Charge nor the Interlm Recelver's

Borrmwing Charge shall‘apply or ellaoh lo tha Excluded Properly.

44, Tha Inlerim Aecelver may from lime lo lime apply lo this Courl lor advice and direclions

In the discharye of its powers and dutles hareunder,

a5.  Unless alherwlse ordered by Ihis Coul, the Interim Recalver will ropart to the Gourt from
fima to lime, which reporting Is nal recjulred Lo e i alfidavit form and shall be coneldered
by Ihis Gourl as evidence, The Interim Recelver's reporls shall be filed by the regiskry

nolwithetanding that they do nol Include an origlnal signature,

36.  Nolning In this Orcer shall prevent iha Interlm Recalver from acling as & recalver, @

recalver and marnager, a truslee In bankruploy, or a monilor of the Debtor,

37.  This Coun heraby raquesls |he aid and racognilion of any cour, lribunal, regulalory or
administrallve bady having jurlsdiclion In Ganada or iy any forelgn Jurisdiction lo give eflect
lo this Orcler and lo agsisl the Intorim Recelver and ils agents In earrying out tha larms ol

s Order. All cousts, fribunals, regulalery and adminisirative bodles are herally \ﬁ
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raspactully roqueslad 16 make sueh arrdars and 1o pravida sich asslelance to the Intarlm
Recelver, as an offleer of thle Coudl, ae may he necessary or daclrable lu give allact to
lvls Order, o grant reprasantutiva slatus lo the Interim Recelver in any foreign procesding,

or to agslst lho Inlerir Recelver and |ls agents In canying out the tarma of this Order,

38, The Intarim Receiver be al liberly and Is herehy aulhorlzad and ernpowared 1o apply lo
any court, ribunal, regulalory oradminisivallve body, whersver located, (or Lhe recoghilion
of Ihs Qrder ond for asslstance In carrying out the lesms aof (his Order and that fhe Interim
Revelvar is authorized ard empnwmeld lo ant as a reprosentalive in respeol of the wilhin

pracaedings lor the purpose ol having lhese proceedings recognized In a Jurisdigtion

outslde Ganada,

39, Tha Appileant shall have lta casls of (hls applicallon, up lo and Including entry and service
ol thig Order, providad for hy the terms of the Applicant's gecurily or, if nol so provided by
the Applloant's securily, then on a subalantial Indemnity hasls, Including Iégal costs ona

sollalior-client [ull Inclemnlty basls, lo be pald by Ihe Interlm Recelver from the Debtor's

oalale with auah priorily and al sueh ime as Whls Courl may determing.

40,  Any Intaresled party may apply (o thig Gourt to vary or amand this Order on nol less than
7 days' nollcs lo he Inledin Receiver and 1o any other parly likely to be aflecled by the

arder sought or upon such olher nollce, If any, as this Courd rmay order,

FILING

41, The Inlerim Recaiver shall eslabllsh and malnlaln & websie In respect of thoso
procesdings al www,granlhomlon.caicll (lhe "interim Recelver's Website") and shall

post (here as soon as practleable!

@) &l imalerials presoribed by statue of rogulallon lo be made publlcly avallable; and
I
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(h) all applicaiions, raporls, affldavits, ofdors and other malarals (iled In theas
proceardinge by or on behalf of the lnlerim Recelver, or sorvad upon il, except stich
materlals as are conlidonllal and the subjecl of a seallng ordor or pending

" applicatlon for a sealing ordler,
Az, Sowvloo of lhla Order shall by deemed good and sufliolant by:

a, agerving lho same oni

(), Ihe persons listed on the service list created In thess proceedings of

olharwlse sarvad with nolloa of \hesé proceedings;
() any olher parson served willi notlse of the dpplicalion lor this Order;

(I} any othor parllas atiending or represented al Ihg application for (his Order;

and
b, posting a copy of this Order on [he Interlm Recelver's Wabsile.
and sstvlea on any olher pereon s hareby dispensed wilh,

43, Setvice of this Ordar may ba effecled by facsimile, electronic mall, personal delivary ot

courlar, Service s deemed to be eflocled he next business day following transmission or

delivery of lhis Ordar.

DATED at 8L John's, in the Frovince of Newloundland and Labrador, this c%\

_ _Ejhuwui\'_ , 2022,

day of
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SOHEDULE "A"
Defined Termsa

“"Exsluded Property" means: (f) any and all Recelvables and / or Financed Racelvables, as such
lerms are dafined pursuant lo & Trads Involos Recourse Financlng Fadllily Agreement between
HSRC and Canada Fluorspar (ML) Inc. dated May 25, 2018, as amended, logether wilh all righls
and remedles arising thereunder, Insurance polloles and pracesds resulling Iherelrom, and

pracgeds generally, and (i) all Exporl Development Ganatla insurance policles or support in
{avour of HSBC,

"HSBC" mueans HSBC Bank Ganada,

( J{-‘Q\



SCHEDULE "B"

Interim Recelver Cartlflcate

Cerllficale Mo,

Arnouinl $

This Is to certlly lhal Grant Thornlon Limited, the Intedim rocelver ((he "Interim Recelver”) ol \he
assels, undertalings, and propaities of Canada Fluarspar (NL) Ine,, and Cenada Fluorspar Ina.,
(the “Debtors") aoqulred for, or usad In relation to, a business carrled on by lhe Debtors, Inoluding
all progeeds thareo! (collactivaly, the "Property”) appolilad by order of the Suprame Gourl of
Mewioundiand and Labrador ((he "Coun") duled the  day of February, 2022 (lha "Order") mace
In an acllon having eourl file number 2022 01G 0709, has recelved as such Interim Receiver from
lhe holder of {hls certificale (Ihe "Lender®) the prinoipal aum of & , balng pait of the

lalal principal sum of & wvihich the Inlerim Reoolver ls authotized to borrow under and
pureuant lo the Ordor.

The principal sum avidenced by thla ¢erlifloate Is payable on demand by s Lender with Inleresl
(hereon caloulaled and compounded  [monihly/semi-annuafly/annually/other] nol In advance on
the day of each month afler lhe date hereol al & rate per annum equal to ho rale of
par cent above tha prime commerclal fending rale of {ram time lo fime,

Sueh pringipal sum wilh Inleres! thareon is, by the tarms of the Ordar, together with the principal
sums and Inlerest theraon of all other cerlificales lssued by (he Interlm Reoelver pursuant lo the
Order or to any furiher order of (he Gourl, & charge upon the whale of the Proparty (as dalined in
the Order), In priarily to the securlty Intatests of any olher person, but subjact o the priorily of the
charges sel autin the Order and In the Banfruploy and Insolvency Act, and Ihe righ of the Interim
Recaivar to Indemnily ltsell oul of such Properly in respecl ol lls remuneration and expenses,

All sums payable In respect of princpal and Intares! under this cerliilcals are payable al the naln
olfiea ol the Lender al

Until all liablilly In reepect of this cerlifleale hus been lerminated, no cerliflcales crealing charges
ranking or purporting lo rank in priorty lo this cerllficale shall be lssued by the Inlerln Meceiver

lo any person athet Ihan tha holder of this cerlificale without the prior writlen congent of the holdar
ol Ihis oertillcate,

The charge seauring lhis cerlificate shall operate so gs to parmit the Interlm Recelver to deal with

the Mroperly (as deflnad in the Order) as aulhorizad by lhe Order and as atithorized by any [urther
or ofher order of the Cott.

The Inlerim Recolver doss hat undartake, and It s nol uneler any personal liabllily, to pay any sum
In respect of which | may Issua certiflvales under the lerms ot tha Order,

|elgnalure page to [allovd] ,
[\ \\&



Dalad lha

day of

, 2022,

Puge 2

Granl Thornlon Uimiled, solely n s
capaclly as Inlerlm Recelver of lhe
Proparly, and not In lls personal
capaclly

Par

Name:
Tltlos
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This is EXHIBIT “B” of the AFFIDAVIT of LIAM MURPHY
sworn to before me thisﬂ*_‘" day of June, 2026

//
Sy 7

COLIN J. BOYD
A Barrister of the Supreme
Court of Nova Scotia




_ 2022 01G D708
IN'THE QUPREME GOURT OF NEWFQUINDLAND AND LABRADOR
IN BANKRUPTGY AND INSQLVENCY

IN THE MATTER QF an applicalion of Canada
Fluorspar (NL} Ino., and Canada Fluorspar ing., by
thelr Gourt . Appointed Interim Recelver, Grant
Thoraten Limlted,

AND IN THE MATTER OF the Companles' Creditors
Arrangement Acf, R,8.C, 1986, ©.c-36, as amended

AMENDED AND RESTATED INITIAL ORDER

BEFORE THE HGNOURABLE JUSTICE MACDONALD

THIS APPLICATION, mads by Grant Thernton Limited, In lls oapaclty as Court-Appolnted
{nlerim Recelver of Canada Fluorspar (NL) Ino,, and Ganada Fluorspar Ino,, (the “Interim
Recelver" or tha "Applicant’) pursuant lo the Companles' Creditors Arrangement Acl, R.S.C.
1885, c. G-36, as amended (the “COAA" for an Order substanlizlly In the form filed with Lhe
Applicalion was heard thls 11" day of March, 2022,

DN READING the affldavit of Phll Clarke aworn lhe B" day of March, 2022 (lhe “Clarke
Affidavit") and the Exhlblts thereto, the consent of Grant Thomten Limited ("@TL") to act as Court~
appointed monitor of Oanada Fluorapar (NL) In¢. Canada Fluorspar Ine, and Newspar (a Genaral
Parinershlp) (In guch oapaclly, the "Monitor), and the Pra-Fling Report of GTL as Interim
‘Recalvar;

ON READING, lhe report of GTL as Monitor dated the 16% dav of March. 2022

ON HEARING (he submisslons of coungel for lt;e Applloant, legal counsal for the
Gompany (as defined hereln), and such other counsel thal were présenl, no one else appaaring
for any parly although duly served as outiined In the affidavil of servica daled tha 10" day of
Marah, 2022, and an reading |he congent of GTL to act as Monitar;

SERVIGE

diaft amondad ond rastalod Inlllel order .updaled march 18 2022

Ay
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THIS COURT DREERS that the Ume for asrvice of the Notlee of Moflen and ke Matarjals
filad, as sel out In tha affidavit of sarvice Is hereby deervied adaguala nollce sa that his
Application |s properly returnable today and herahy dispenses with furlber service Lheraof,

APPLICATION

THIS GOURT DRDERY AND DECLAREY that Canada Fluorepar (NL) Ine., Ganada
Fluorspar Ino,, and Newapar (a General Partnership) (collentively the “Company”) s a
company (o Which tha CCAA epplles.

Capltal terma not olharwlsa dafined hereln shall have tha maaning aserlbed to them In
Schadule "A"

PLAN OF ARRANGEMENT

THIS COURT QRDERS that the Monltar, on behalf of the Company, shall have lhe
authorily lo file and may, if deérned appropriate and subjecl to further arder of this Coud,
file with this Gourt & plan of compramise and arangement (herelnafler referrad to as lha
"Plan",

FOSBESSION OF PROPERTY AND OPERATIONS

THIS COURT ORDERS that the Company shall ramaln In possesslon and control of lls
current and fulure assets, underakings and properles of every nalure and Kind
whalsoevsr, and whersvar situale Including all proceeds thereof, save and except the
Excluded Property (tha "Property”), Subleol o further Order of this Honourable Court, tha
Monllor on behalf of the Company, sha’lf conlinue to cany on business In a manner
sonslslen| with the pressrvallon of its business (lhe "Business") and Property, The
Monllar s authorized and empowered fo gontinue to relalh and employ the employeas,
consullants, Independent contractors, agents, experts, aceauniants, counsel and such
other parsons (collagtively “Asslstants") currently relalned or employed by it, wilh llbsily
to relaln such further Asslstants as It deeme reasonably necessary or deslrabla In the
ordinary courss of its Business or for the carrying out of thes tarms of this Order.

(-

draft smonded niid reafeled inlilal ordat -updaled mareh 18 2022
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8. THIS GOURT ORDERS lhat the Monliar, an behalf of the Campany, shall be entltled but
not requlred (o pay the following expensas whethar Incurred priar ta or after this Order:

(a)  all oulstanding and future wages, salarles, employea and penslon heneflts,
I vaoallon pay and expensas payahle on or afler the date of thls Order, Ineach case
ineurred In the ordinary course ‘of business and conpslstent with exlsling
compengation polloles and arfengements;

(p)  the fees and disbutsemants of any Assiatante retained or employed by the
Company In respect of (hese proosedings, at thelr slandard rales and chardas;
ahd

(@) In consultation with the DIP Lender, amoufts owlng for gonds and services
suppllad to the Company, If in the eplnien of the Manttor, the suppller or vendor of
glch gonds or services Is nacessary for the operation and preservalion of lha
Business o Praperty.

; 7. THIS COURT QRDERS that, except as olherwlse provided to the contrary hersin, the
' Monllor, 6n behalf of tha Company, shall be entilled but not required (o pay all reasenable
expenses Incurred by tha Company in carrying on the Buslness in the ordinary course
aftar this Order, and in sarrylng oul the proviglans of thls Order, which expenses shall
include, without imitallon;

(a) sl expenses and capltal sxpenditures ressonably nagessary for the preservation
of lhe Property or (he Business Including, withaut limilation, payments on account
of inautanca, melntenance and securily services and lease payments for mining
squipment used In the operatlon of the Busliess; and

(b)  paymsntlor gbuds or saviges aclually supplled lo ihe Gompany followlng he date
of thle Ordar,

8. THIS COURT QROERS that (he Monitor, on behalf of the Comparly, shall remit, In
accordanca with legal requirements, or pay:

(8)  any statutory deemed Lrust amounts in favour of the Grown In righl of Canada or
of any Province (heraof or any other \axation aulhorlly which are recjulred to ba
i deducted from employees' wages, Including, without imitallan, amounts i respeacl

draf sypondad ond nslaled Inlllal ocdar supdaled niaieh 162022 @"/




-

of (1) employmett Insurance, (ii) Ganada Penslon Plap, () Quabeg Penslon Plan,
and (V) Income takes,

{b)  all goods and services or ather applicable sales taxes (colfactively, "Sales Taxes")
raqulred to be remitted by the Company In connection with tha sals of goods and
sarvices by lhe Company, but only where such Salas Taxes ars agurusd or
nollegled after the date of this Order, and

- (). anygmount payabls 1o the Crawn In rightofCanadaIDrof any Provinee thereof or

10.

any polltloal subdivlslon thereof or any other taxation authority In respecl of
munlcipal really, munlclpal business or olher taxes, assessirenta or lavles of any
nature or kind which are antilled at law lo be pald In priorily to clalme of secured
creditors and which are altributable la or In respect of lhe cacrying on of the
Buslness by the Company. '

THIS GQURT ORDERS that untll & real properly lease la disclalmad In accordance with
lhe CCAA, the Monltor, on behalf of thé Company, shall pay all amourts constiluling rant
or payahle as rent undar real properly lgases (iroluding, for grealer oedainty, common
area malntenanca charges, utilles and realty 1axes and any olher amounts payable to the
landlord Linder the leese) or as olherwlse may be negollated betwaen the Gompany and
the landlard from lime la Ume ("Rent"), for he peried commenaing ftorm and Inoluding the
date of thls Order, The Menllor, on hehalf of the Company, may pay such Renl twles
monthly In agual paymenta oh tha first and fiftéenth day of each month, In advance (but
nol In Arredrs), On the dats of tha first of such payments, any Renl relatlng to the perlad
commencing from and Including the date of this Order shall also be paid,

THIS COURT ORDERS (hal, except as speclically permitted herein, the Monitor, an
bahalf of the Company, is heraby diracted, unlil further Order of Ihia Court: (2) tamake no .
paymenle of principal, Interest lhereon or alherwlse on accaunt-of amounis owlng by ihs
Cormpany to any of lis credltors ag of Ihla date; (b to grani no seaurlly |nlareats, tiust,
lens, chargies or encumbrances Upon or In respecl of any of {ts Praperly; and (c) to nat
grant eredit or Incur l[abilllles sxcept in the ordinary coursa of the Business,

RESTRUCTURING

P—
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11, THIS GOURT QRDERS that the Menilor, on bahalf of the Comnpany shall, subject to such
raquirements as are Imposed by lhe CCAA and such covenanis as may be contained In
{he Deflnitive Cocumants (as defined herelnafiar), have the right (o:

(8)  Permenenlly or lemporarily canss, downslze or shut down any of lls business or
oparallons, and o dispose of redundanl or_non-malerinl aseals not excaading
$500,000 In any one |ransacllon 6r $2,600,000 [n the agaregale;

()  Terminale lhe employmenl of such of its employees or lemporarlly lay off such of
ils employess a8 | dgems appropriale; and

(¢)  Puraua all avenues of refinancing of lls Buslness or Property, In whole or par,
sublecl to oior approval of fhis Court being oblained before any malerlal

rafinanding.

I} of 1he foregolng ta permil the Monilor, on behall of ihe Campany, to procesd with &
ordedy reslruelurlng of the Business (the "Restrusturing"),

12, THIB COURT ORDERS hal the Monilor, on behalf of lhe Company, shall provlde each of
lha ralevant lapdiords with nollce of he Co 's Intention lo rernove any fixiures fror
any leased premlses at leas! seven (7) days prior lo he dale of {he Inlended removal. The
relevant landlord shall b entliied lo have a representative prasent In the leased premises
lo observe such removal and, if the landlotd disputes lhe Company'a snthilemant to
emove any such Mxture under the provislons of the lease, such Mxiure shall remaln on the
premises and shall be deall wilh as agreed between any applicable secured oredilors,
such landlord and lhe Monilor, on behalf of the Company, or by furher Order of this Court
upon appllcation by the Moniler on al lsasl two (2} days nollee lo such landlord and any
such secured cradllora, If the Manllor disclaims the |aase qoveming such [eased premises
In accordance with_Sectlan 32 of (he CCAA, it shall nol be required lo pay Rent under
sugh leasa panding resolutlon of any such dispute (other then Rent payahle for the nolice
perod provided for in Beatlon 32(6) of the GCAA), and {he disclalimer of |he lease shall ba
wilhout prelud|ce to the Company's ¢lait (o the [Ixtures In dispule,

13,  THIS COURT QRDERS (hat Il a notlee of disclaimer Is delivered pursiant o Section 32
of he CCAA, lHen (a) during the nollce perlod prior to actlve lime of the disclalmer

[or rasiflatlon), lhe landlord may show the affecled lsased premises o prospective tenants

draf amandad and r=slaled Indlul eider -updated march 16 2022_ Q_/



«B a4

during normal business hours. on uiving (e Manltor 24 hours' prior wrillen notloe, and (b
al lhe effactive lime of lhe disclalmer, the ralevant landlord shall be enliled 1o lake

poasaseion of any such leased premises wilhiout walver of ar prefudics to any clalms of
hls such landlord may have against lhe Company [ reshect of such |ease or [eased

premls rovided hat nothin rein shall relleye such landjord of its obligatlo
mitigale apy dateges claimad It connealion therawith.

ND PROCEEDINGS AGAIMST THE COMPANY OR THE PROPERTY

14, THIS COURT ORDERS that unfil and jnciuding lne 10 day of July, 2022 or such laler
date as this Gourl may order (the ‘Stay Parlod™), no prooeading or enforaement process
In any court or libunal (aach, a "Procaading") shall ba commeanced or continued agalnat
or In respgct of lhe Gompany or the Monltor, or affecling the Business or the
Proparty,(save and axcepl lhe Excluded Properly), excepl with tha writlsn consent of tha
Monlitor and the Gompany, or With leave of thls Gour, and any and all Froceadings
currenlly under way against or In respecl of the Company or affecting (he Business of \ha
Properly (save and except the Excluded Properly) ara hereby stayed and suspended
pending fudher Order of {hls Gour,

NO EXERCISE OF RIGHTS QR REMEDIES

15, THIS COURT ORDERS lhat during the Slay Ferlod, all rights and remedles of any
indlvidual, firm, corperation, govemmental body or agency, ar any other entilles (all of the
foregalng, collectively belng "Pargons and each belng a "Parson") against or In respecl
of the Campany or lhe Manilar, or affecling the Business or the Property, (save and exvepl
fhe Excluded Property), are herehy stayed and suspended axcept wilh the writlan consent
afthe Monilar and tha Company, or laava of this Coutt, provided that nolhing In this Ordar
shall () empower the Manitor, on behalf of the Gompany, lo carry on any buslness which
lhe Gompany is nol lawfully enlilled lo camy on, (i) affect such Investigations, acllans,
sulls or procead|ngs by a regulatory body as ars pernmitted by Saallon 11,1 of the CCAA,
(ill) prevent the filing of any registralion to preserve or perfect a securily Inlersst, ar (Iv)
pravanl the registration of a claim for llen.

Gh
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16.  THIS COURT QORPERS that nothing In lhis Order shall prevent HSBC from exerclsing any
righls or remadies, laking any enforcemenl sleps, actlons or commencing any
proceadings agains! (he Company with respect (o the Excluded Property.

NO INTERFERENCE WITH RIGHTS

17, THIS COURT QRDERS that during the Btay Perlod, no Person shall discontinug, fail lo
honour, alter, Interfara wilh, repudlale, lerminate or cease to perform any righl, renewal
tight, contract, agreament, licance or pernlt In favour of or held by the Company, exaept
with the writlen consent of (he Manlter and the Company, or leave of (his Court.

GONTINUATION OF SERVIGES

18, THIS COURT ORDERS lhat dutlng lhe Stay Perlod, all Parsons having oral ar written
agresmenta with the Company or slalutary or regulatory mandates for the supply of goods
and/or serviess, (naluding withaut imltallen ell compuler software, communioation and
othar data servioes, ocenlrallzed banking services, payroll services, Insuranoe,
iransporation servioes, ullllly or olher services lo the Buslness or the Compahy, ara
hereby rastralned until further Ordar of this Court from discontinuing, allering, interfering
with or terminating the supply of such doods or eefvloes as may ba requlred by the
Cornpany, and lhat the Monilor, on behalf of the Compeany, shall be enlltied lo lhe
conllnued use of lls ourrent premlses, lelephone numbers, facsimile numbars, Internet
addrasses and domaln hames, pravided In each casa {hat the nomal prices or charges
far all suoh goads or services recslved afler the date of this Order are pald by the Monllar,
on hehalf of the Company, In accordance wilh nortmal payment prE!Gilces of lha Company
ar such other practices as may be agread upon by the suppller or service provider and
each of (he Monitor and the Company, or as may be ordered by thiz Court,

NON-DEROGATION OF RIGHT8

18,  THIS COURT ORDERS thatl, notwlthslanding enything slse In this Order, no Person shall
be prohillled from requirdng Immadlate payment for gonds, services, uge of lease or
llcensed property or olher valugble conalderallon pravided on ar after lhe deta of (his
Order, nor shall any Parson be undar any abligation on or afler the date of thls Otder to
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advance or re-advance any monles of olhenwise extend ‘any credit to the Company.
Nothing In this Order shall deragate frem the righls conferred and obligallons Imposed by
Ihe CCAA.

APPUOINTMENT OF MONITOR

THI8 COURT QRDERS thal Grant Thormlen Limited 1s hereby appolnted pursuant to the
GOAA as the Manllor, an offider of this Court, to manitor the Business and financlal affalrs
of the Company with lha powers and obligaliana set out In the CCAA, (save and except In
ralatlon to lhe Excluded Fropatty) or ael fith hereln and lhat lhe Company and lls
sharelolders, offlcers, directors, and Asalstants shall advise tha Monitor of all materlal
sleps taken by the Company pursuant to this Order, and shall co-oparate fully with the
Manltor In the exerclse of {8 powers and discharge of fa obligations and pravide (he
Monitor with tha asslslance that ls necessary to enable the Monlior to adequately carry
out the Menlter's functlons,

THIS GOURT ORDERS Ihat tha Monltor, In addiflon tp its prescribad rights and obligations
under lha CCAA, Is heraby directed and empowered o:

(a)  monlor tha Company's recelpts and disbursements;

() report to this Gourt al such lmes and Infervals as the Monitor or Coud may deem
apprapriate with respect {6 matlers ralating lo the Property, the Buslness, and such
other meltars as may be ralevant to tha proceedings hareln;

(c)  asslst, with consultallon with the Campany, In lls disseminallon of reports and otter
information o the DIP Lendar (as defined hareln) and lhelr respestive counsel,
pursuant (o and In accordance wilh (he Deflnitive Dostiments (as defined hareln),
or as may olherwise be reasonably requastad by the DIP Lender;

(d) executa the DIP Flnancing Agreement (as defined hereln) on behalf of the
Company;

(e)  aduisa, inconsultation with the Company, in Its preparallon of the Company's oash
flow stalemants and reporting raquired by (he DIP Lender under (he Definitive
Dooumments, wWhich Infarmatlon ghall be reviewad wilh tha Mortitor and deliverad to

R
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tha DIF Lender and thelr respective counsel In apcordance with the Definliive
Documents;

(f)  exacute any and all documentation, on behalf of the Company, as reasonably
necessary or required by the DIP Financing Agreement and the 8ISF;

(o)  runthe S{SP pursuant to the SISP Order;

() advies, In copsullation with the Gompany, ln lts development of the Plan and aay
amendmants to the Plan, if applloabls;

)] have full and ¢ompleta access to lhe Property, Including the premlses, baaks,
racordds, dala, Including data in sleclronle form, and olher financlal documants of
the Cornpany, to the exlant that s necessary to adetjualely assess the Company's
buginess and flnanclal affalis or lo parform Its duties arlsing under [His Order;

()} be &t lberty lo engage indapendent legal counsel or such other persons es the
Maonllor deema nacessary or advisable respecting the exetclsa of Ite powars and
performanae of lls obligaliona under this Order;

(k)  engage consultanls, appraisers, agents, expers, audllors, accountanls,
managers, counsel and such olher Fersona (48 definad below) from lime to Ume
and on whalever basis, Including on a lernporary baals, to asslst wilh tha exerclse
of {he Monller's powers and duties, Inoluding those conferred by this Qrder;

i enter Inlo any agreements;
(m)  exerolse any rights of tha Company;

()  apply for any permits, licences, approvals or permissions as may be requirad by
any governmenlal authorty and any renewals lhereof for and on behalf of and In
the nama of the Cormpany,

(0)  teka any and all sleps of the Cotmpany authorized by eny Order made In (hese
proceadings, Including making distribullens or paymants;

(p)  purchase or leasa machinery, equipment, Inventorles, supplias, premlses or other
asasls to conlinue the Buslnesa, or any part or parts thereof; and
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23,

24,
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(@)  parform such olher dulles as ars 1equirad by this Order or by this Gaurt from time
(o time,

THIS COURT ORDERS (hat the Monllor shall not take possession of the Praperty bul as
Manitor shall take past In the managernent or supsrvision of the management of (he
Buslnass and ahall hat, by fullling I8 obligallons hareunder, be deemed lo have taken or
malntalned possasslon or cantrol of the Business, or any part thereaf,

THIS GOURT ORDERS {hat nothing herain conlained shall require the Monltor to aocupy
or la take oontrol, care, chargs, possession or managemsnt (saparalely andfor
colleclivaly, "Pogsassion”) of any of (he Prapery that might be savirenmentally
conlaminated, might be a polittant or a contaminant, or might cause or contribute to a
splll, dlacharge, release or depoalt of a subslance contrary o any federal, pravinclal or
olher law respecting tha prolactlien, consetvefion, enhancement, remediallon or
rehablitation of tha enviranment or ralaling to the disposal of wasle or other contaminallon
including, without llmitation, the Ganadien Environmental Proteation Act and regulations
thersunder (Iha “Environmental Legisiation®), provided however that nothing hereln
shall exempt the Manitor from any duty te report or make disalosure Imposed by appllcable
Environmental Leglslallon. The Monltor shall nol, as a rasult of thls Order ot anything dona
In pursuanee of tha Manitor's dutles and pawers under lhis Order, ba deemed (o be In
Poraession of any of ine Property within the meaning of any Environmental Leglslatlon,
unless it is actually In possesslon,

THIS COURT ORDERS Ihat nothing hereln contained shall make the Manlior liable for
any mine closure or enviconmental and land rehabilltation-related lighilitles or obligations
In respact of or In any way relaled lo the Properly (or naused by or rasulling from any
maller o thing orginating on or coming from the Property). For greater cettalnly:

(a) Notwithstanding anything 10 any Environmental Leglsialion, the Monitor is nol

personally lable In that positlon for any environmental condltion that arose or
snvironmental damags that oocurred:

()] before the Monltor's appointment; or

Q.
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{1 after (he Monltor'a appalniment unlegs it ls established that the condltion
arose of tha damage occlrred as a resull ofthe Monlor's gross negligence
or wilful misconduet,

() Nothing In sub-paragraph (8) axempla the Monitor from any duty ta repert or make
disolostrs Imposed by a law referred to in thal sub-paragraph.

(0)  Notwithstanding anything In any Environmenlal Legisletion, bul subject lo
aubparagraph (a) heteof, whera an order la made which has the effscl of requiring
the Manilor lo remedy any environmental condition or environmenlal demage
affacting the Properly, Lhe Monltor {s rol peraanally llable for fallure to camply with
the order, and Is not personally llable for any cosls (hat are or would be [neurred
by any peraoh In carrylng out tha terma of the order,

() It, within such time as |s specified in the ordar, Wilhin 10 days after the order
is mada If 1o thve ls so specliled, within 10 days aftar the appolntment of
tha Mariltar, I the order fa (n effact when the Monilor Is appoinled, or during
the petiad of he stay referred ta in clausa (I} below, the Manltor:

(A  complles wilh the order, or

(B)  on nollce fo the parson who lssled the order, abandons, disposas
of or oihianwise releases any Interest In any raal proparty affected
by the condliion or damage;

(i)  durlng the period of a stay of the order granted, on applicalion made within
the time specified in the order referrad lo in clause (1) above, wilhin 10 days
after the order |s made or within 10 days after the appaintment of lhe
Monitar, If the ordar |s In effect when the Moniltor Is appolnted, by,

(A} 1he court or body having Jurladletlon under the law pursuant to which
\he order waa made lo enable the Menltor lo comtest the order; ar

(B)  the sour having jurlsdistion In bankrupley for the pumposes of
assessing the aconomie viahllity of complylng wilh the order; or

O
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28.

27,

28,

29.

A2~

1y If tha Monltor had, beforathe order was made, ahandonsd ar renounsad or
been divesled of any [nlerest in any real praperly affected by the cond(llon
or damage,

THIB GOURT QRDERS Ihat the Monitor shall provide any oredltor of the Gompany and
tha DIP Lender with Information provided by the Company In regponse lo reasonable
tatyuests for information made in writing by such creditor addressed to the Monltar. The
Monltor shall not have any rasponslblity or llability with respect lo the Informalion
disseminated by it pursuant to lhls paragraph. [n the case of Infermallon that the Monllar
has been advised by the Gompany la confldential, the Monltor shall not provide such
Informatlan to cradilors unless otherwlse dirgcted by |his Court or on stich terms as the
Monilor and the Company may adres, '

THIS GOURT ORDERS (hat, In additlon to the rights and protections affordad the Monltor
undar the CCAA or ms an offleer of this Court, the Monilor shell Inour to liabllity or
obligation as a resull of ls appointment or Ihe carrylng out of the pravislons of {his Order,
save and except for any groas negligence or wiiful misaonduct an Rs part, Nothing In this
Order shall derogale from the proteclions afforded the Monllor by the GGAA or any
applicable laglslallan,

THIS COURT QRDERS {hal (ha Moenllor, counsel to the Menllor, and counssel lo lhe
Company shall be pald (helr reasonable fees and dishursemenls, in each casa at thelr
standard rates and chardes, by lhe Company ae part ¢f the cosle of these proceadings,
The Company Is heraby anthorized and direcled lo pay the accounts of the Monllor,
counaal for the Monltor, and gaunsel for the Company on a weekly basls and, In addiltion,
the Gompany (8 heraby aulhorized to pay lo the Monltor, oounssel lo he Monltor, and
counsel to lhe Company reasonable retainars (o be held by them as security for payment
of their respeotive fees and disbursemenls outstanding from Ume to time.

THIS GOURT ORDERS that the Mantlor and (s lega) counsel shall pasy lhelr acoounts
frotn thme to time, and for thls purpose, the accounts of the Moniter and lis legal counsel
ate herehy referrad o a Judge of the Supreme Court of Newfoundland and Labrador [n
Bankruploy and [nsolvenay.

THIS COURT ORDERS lhat the Maniter, counsal to the Morillor, and lha Gompany's
oounasl shall be antllad to the barefit of end are hereby granled a chatge (tha
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“Adminlstratlon Charga®) on (e Property, (save and except {ha Excluded Propary and
Excluded [nventory), which charge shall not exceed an aggregale amount of $250,000,00
(which Includes the amount provided forin he Interim Receivership Ordar), at seéurlly for
(helr professlorial fess and disbursements Incurred al thelr respective standard rales and
charges of the Monllor and such counsel, bath befors and afier the making of this Order
and the Amendad and Restated Qrder In raspact of lhese proceedings. The Adminlstration
Charge shall have the priorty sat oul In paragraphs 41 and 43 harsin, )

EMHANCEMENT QF MONITOR'S POWERS

30, THIS COURT ORDERS that, withoul In any way limiting the powers and dutles of th.a
Monltar, the Manltor |s harehy empowered and authorized, but not obllgatad, to do any of
the followlng In llie name and on behalf of the Company, whara (he Monilor considers |t
necassary or deslrabila:

(a) takeany and all acllons and steps to manags, operate and carry on \he Business,
Including, without In any way limiting the generallly of the foregolng:

(M any, actions or aleps the Monltor conalders necessary or daslrabla to
progeed with an orderly restruslurlng or llquldalion of the Buslness;

(i) permanenlly or terriporarlly oeaslng, downeizing or shutting down any of
lha Campany's operalions;

@y  terminating the employment of or temporarlly laylng off employees of tha
Cormpany,;

Iy  pursuipg all avenuses of refinancing tha Business or Properly, excspl the
Excludad Propery, In whole or par, subject | or appraval of this Court

belhg obtalned bafers any mateds| refinanalng;

(Iv) epaling a Plan of Compromjse and Arrangement an behalf of one o
ora of the Applicanis;
(v)  aeilling, exl ol &g lalng_any [ndebtedness owing fo or by the
Company,
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(vi)  [niljali rosaculing_a onlinuing_the gecullon of any and al
proceedings and defepding all proceadnas_now pending_or Hereafer
Instiluted with raspaot (e the Co |ne Businsss, he Propard
Monlior and to setlla or compramise any such procaeding;

(vl)  taklng any and all corporale governanca aclions for the Compary: and
(vill)  providing Instructlon and dirsstion Lo the advisers of the Company;

preserve, pralect and exerclse conlrol over the Properly, (wilh the exception of the
Excluded Property), or any parts thersof, including, withoul In any way llmlting (he

generallly of lhe loregalng:

0 recalve, collast and exerclse aontrol over all monles and accounts held by

or owing lo the Campany; Including any proceads af the sale of any of (he
Properly (save and excapt the Excluded Properly);

Il exerclse all ramedias of the Company In collecling monles owed or
hereafter owlng la the Company and to enforoe any aeourlly held by the
Company;

(i execuls, assign, Issue and endarse documents of whalever pature In
raspect of any of the Proparly (aave and except the Excluded Properly) for
any purpose pursuant lo thls Order;

(iv)  lo markel, sell convey, \ransfer, lease or assign the Properdy, Including
running a sales solicitatlon process, or any part or parts of lhe Proparty out
of the ardinary course of husiness; '

(A)  wilhout the approval of this Goun, In respeot of any une transacilon
nol exceading $600,000 of §2,500,000 in the aggregale;

(8) o a of this Court In respect of lhe sale of Fluorspar
invenlory; and

(C)  wiih the approval of this Caurl In respect of any ather ransaction;
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(6) lo repor to, meal with and discuss with sugh affected persons aa the Monllor
deeta appropriate oh all natlers relating to (he Business ahd the Property, ardie
ahate formation, siibjret to stch taims as to confidentiality as the Monitor deems
advisahle; '

(d) ovarsea and diiec! Ihe preparalion and dissemination of finenclel and other
Informatlon of the Company In thage proceedings, Insluding cash flow stalements;

(&)  apply ta lhe cour for advice and direclion or far any further orders In these
proceadings, Inciuding, without In any way limiting the generality of the foragolng,
sale approvel and vas|ling orders and ordera extending ot tetrdinating the stay of
proceadings;

{H perform auch other dulies or lake any slaps reasonably Incldental (o the exercise
of thess powers:

and In each case whare the Monilor lakes any such actions or stapa, |l shall be exclusively
authorized and empawered Lo do 50, lo the excluslan of all other persons, Inaluding the
Company and without Interfersnce from any olher person.

DUTY TO PROVIDE AGCESS AND CO-OPERATION TO THE MONITOR

31, THIS COURT ORPER2 fhat tha Company and all ks current and former directors,
officers, employess, agenis, accountants, legal counsel and sharsholders, and all other
persons asting on thelr instructions or behalf shall fully co-operate with tha Morltor In the
exeralee |ts powats Under Ihis Order or any ather Order of the Court, including by:

(a)  advising the Monilor of the existence of any Properly of which such parly has
knowledge of;

(b)  provlding the Menilorwilh Intmediale and continuad acoass to eny Prapery In sush
party's possession or conlral;

(o) advising the Monltor of (he exlstence of any hooks, documents, saouritfes,
contracls, orders, corporale and accounting records, and any olher papers,
recards and Information of any kind relaled to the business or affairs of (he
Gompany, and any computer pragrams, commputer {apes, computer disks, or olher
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dala slorage madla cenlahing any such Informallon ("Records") of which such
parly has knowledge of; and

{d)  providing access lo and use of (e Recards, Inoluding any aacaunting, compulér,
soflware and physleal faclllllas relating therelo, and Including providing the Monitor
with Inslructlons on the uge of eny campuler or olher syslaim as raquesied by the
Monilor and providing the Monltor wllh any and all aceass codas, accounl nares
and accounl numbers Ihal may ha required lo galn aceess lo lhe Records,
provided howaver thal nolhing In thle Order shall requlra the delivery of Reoords;,
ar lhe granting of acoess lo Raoords, which may hol be disclosed or provided lo
{he Monllor due (g the privilege allashing le sollcilor cllent communloallon of due
lo slalutory pravisions prohibliing such disclosura,

LIMITATION ON THE MONITOR'S LIABILITY

32, THIS COURT ORDERS THAT the Moanllor is nol and shall not, for any purposes, bs
deemed (o ba a diraclor, offlcar, amployes, recelver, recalvar-manager, or liquldaler of the
Company,

33,  THIS GQURT ORDERS THAT \he Monllor Is not and shall not for he purpasas of lhe
Incomea Tax Acl, R.8,C., 1885, ¢. 1 (6th Supp.) be deemed lo ba a legal represeniallve or
person lo whom s, 150(3) of thal Aol applles.

34, THI5 GOURT ORDERS THAT lhal the righls, prolectlons, indemnliles, charges, priorilles
and other provislona In favour of lhe Manller sel out in lhe Companies' Credftors
Arrangemenl Ach, R.8.C. 1988, ¢, C-38, any olher appllcable leglalation, and any olher
Order granted In lhess proceadings, all shall apply and extend lo lhe Monllor In connaallon
wilh the Monilor carrylng oul the provislens of this Otder, amended as nacessary to glve
effact to the lerma of this Ordar,

DIP FINANCING

35,  THIS CQURT QRDERS (hal the Monltor, on behalf of the Company, s hereby aulharlzed
and ernpowared lo exesule, enler Inlo and dellver the DIF Facliity Loan Agreement (the
“DIP Finaneing Agreement”) daled the 7% day of March, 2022 between, the Company,

as borrower, and Brldglng Finanes Ina., Bridging Inoomea Fund L.P, Bridglng Privale Debl
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Instifullonal LP, Bridging Mid-Market Debt Fund LP, Brldging Privala Debl Lending Master
Fund [, LP (Cayman), Bridging SMA 1 LP. Bridging SMA 2 LP, and Her Majasty In Right
of Newfoundland and Labradar, as represented by the Minlster of Induslry, Energy and
Technology as lender { collectively the "DIP Lender®), and to horrow, In accardance with
the larms and condillons of tha DIP Financlng Agresment, up {o Four MII([DI\_BéVan
Hundred Thousand (34.700,000.00) (the "DIP Facility”) to, smong other 1hings, furd the
Company's werking eepltal requirements, the SISP and other general cofporate purposes
af the Company during the Stay Period,

THIS COURT QRDERS that, n addition to the DIP Financing Agreemenl, the Company
ls also hereby mutharized and empowered to execule and deliver such other oredll
agreements, mortgages, charges, hypothacs and sacurlly documents, guaraniees and
other deflnitive documents (collectively with the DIP Financlng Agreement, the "Definitive
Documents"), as ere contemplated by (he DIP Financlng Agreesment or as may ba
reasonably required by lhe DIP Lender pursuant lo the terma theraof, and the Monitor, on
behalf of the Company is hereby authorized and directed to pay and perform all of Ils
Indebledness, Interest, fees, liabfiilles and obligations to (he DIP Lender under and
purstant to lhe DIP Financlng Agreement and tha olher Dafinitive Doouments as and
when fhe same bacoma due and ate |o ba performed, nolwithstanding any other provision
of this Ordar,

THIS COURT ORDERS lhat, as serurily for lhe Company's obligations under the
Definilive Documanls, the DIP Lender shall ba enlilled to the hensflt of and ars heraby
granted a chargs (Ihe “DIF Lender's Charge”) on the Property, (save and akcept the
Exaluded Property and Excluded Inventory), which DIP Lender's Charge shall not secure
an obfigalion (hat exisls before this Order is made. The DIP Lender's Charge shall have
the priorily set out In paragraphs 41 and 43 hereln, Noiwilhstanding the foregoing, the
inlerim Receiver's Barrowlng Charge contalned in Paragraph 27 of the Interlm
Racaivership Order, b a 1.8 Milllo anced pursuant fo Lhe Interim Reaslvershlp
Qrder, shall continue to be in full force and effect during the larm of thls Order, The Interim
Raceiver's Borrawing Charge shall rank parl passu with tha DIP Lender’s Gharge,

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

9
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(8)  lhe DIP Lander may take sUch sleps from tima to tinie as It may deem nacessary
or appropilate ta file, regieler, racord or perfect the DIP Lender's Charge or any of
lhe Definltive Doouments;

(0)  upon the oocurrenge of an avent of default under the DIP Financing Agreament,
tha olher Definllive Docurmenta or lhe DIP Lender's Charge, upon five () days
nollce la tha Monitar and the Gompany, the DIP Lender may exerclse any righls
and remadles agalnst |he Company or the Propery, (save and except the
Excluded Properly), under or pursuant to the DIP Fpanalng Agreement, the olhar
Definitive Documenls and the DIP Lenders Charge, Including, without imitation,
ta ¢ease making advances to the Company and set off andfor vonsolidale any
amourils lhat may be awing by the DIP Lender agalnet the ohligations of the
Company lo the DIF Lender under the DIF Financing Agreerent, lhe other
Definitlye Docurnents or the DIP Lender's Chargs, (0 malke damand, acoalerate
payment and glveé ather nolices, or to apply to this Gourt for the appalutment of a
recelver, recelver and marager or Interlm racelver, or for a bankruptey order
agalnat the Company and for the appolniment of a frustes In bankruptoy of the
Company; and

(@)  the foregolng righls and remedies of the DIF Lender shall be enforceablo agalnst
any lruslee In bankrupley, Interlm reasiver, recelver or reoeiver and managar of
{he Company or the Property (save and except lhe Excluded Froparly),

39, THIS GOURT ORDERS ANR DECLARES lhat the DIP Lender shall be trealed as
unaffected In any plan of arangsment or compromlse filed by the Company under the
CGAA, or any proposal lad by the Company under the BIA, with respect lo any advanges
made under the DIP Flnaneing Agreement and the other Deflnitive Documeants,

40, THIS COURT QRDERS AND DEGLARES that thls Order Is sublect to provislonal
exaclilion and that {f any of the provisions of this Ordar In sonneclion with the DIP
Finanaing Agrasment, tha other Dafiritive Documents or the DIP Lender's Charge shall
subsequently ba stayed, modifled, varled, amended, reversed or vacaled In whole or In
part (collectlvely, a "Varfation") whether by subsequent order of Il Coud on or pending
an appeal from this Order, such Variatlon shall not In any way impair, llmlt or lessen the
piority, prolections, rights or remedlas of the DIP Lender, whether under thls Qrdar (as

s
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made prior to the Varlalion), under the DIF Financing Adreemient or the other Definilive
Documents with respact L6 any advances made or abllgations inourred prlor to the DIP
Leridar balng glven nalice of the Varlallon, and the DIP Lendar shall be entiiied to rely on
lhis Order as issusd (Including, withaut limllation, the DIP Lender's Charge) for all
advances so made and olher obligatlers sel vut In Ihe DIP Financlng Agreerment and the
other Definilive Documents, ' :

VALIDITY AND PRIQRITY OF GHARGES GREATED BY THIE ORDER

THIS GOURY ORDERS (hal the priorilles of the Administtation Charge, the DIP Lender's
Charge, and the Interim Recelvel's Borrowing Charga an Lhe Property (save and exgept
the Bxcluded Froperly and Excluded Invanlory), (colieclively, Lha “Charges’), as among
them, shall be as follows;

Flrst — the Adminlstration Gharge (to the maximum amounl of $260,000.00),

Seognd~ the DIP Lender's Charga and the Interlm Receiver's Borrowing Chargs,
on & parl passu basls,

THIS COURT ORDERS (hel the fillng, reglsiration or perfeclion of the Gharges shall not
be requlred, and that the Charges shall be valld and enforceable for all purposes, Including
ag agains! any right, (e or Inlerest filed, reglslared, recorded or perfacled sUbsequent to
the Charges coming Into exis{ence, notwlthslanding any sush failure to fils, register, record
or perfect,

THI® COURT ORDERS that each of (he Charges (all as constituled and defined heraln)
shall sonslitute a chargs on Iha Properly, (save and except the Excluded Praperly and
Excluded Inventory), and such Charges shall rank In priorty ta all other security Inlerests,
trusts, llens, oharges and encumbrances, claims of secured credltors, stalutory or
atherwise (callestively, "Encumbranoes”) In favour of any Person, exaept for any sequred
credllor of lhe Company who did not recelve notios of the application for this Order. The
Campany shall be enlllied, on e subsaquent mollan én nollce lo those Persons fikely (o
be affacted thereby, to sesk priarlty of the Charges ahead of any Encumbrances over
which lhe Charges have not abtalned prlorlty pursuanl fo thls Order.
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THIS COURT QRDERS that axcept as otherwlee axprassly pravided for herein, or ae may

be approved by thiz Gourl, lhe Gompany shall not granl any Encumbrances over any

Propery (hal rark In priorlly lo, or parl passu with, any of the Chatges, unless the

Company also obtains the prior wrilten consent of Ihe Manilor and of the applleable
chargee(s) entliled ta (e hanefit of the Charges (colleclively, the "Chargees”), or further

Order of (hls Court,

THI& GOURT ORDERS (hal the Charges shall ot be rendered Invalld or unenfarceable
and Lhe righls and rermedies of the Chargess shall not otherwlse be limited or Impaired In
any way by (a) the pendency of these praceedings and the declarallons of Insolvericy
mada haraln: (b) any application(s) for bankruptey order(s) lesusd pursuant to BIA, or any
bankrupley order made pursuant to such appllcations; () the fillng of any asslgnmentls for
\ha general benefit of eradilors mada pursuanl 1o the BIA; (d) tha provislans of any fedaral
or provinclal statules; or (8) any negallve covenanls, prohibitions or other similar
pravislons with respect lo borrowings, incurring debt or the oreation of Encumbranoes,
contained In any exisng loan documenls, lease, sublease, offer to lease or other
agreement (colleclively, en “Agreement”) which binds the Company, and notwithstanding
any provislon lo the contrary In any Agreement:

{a)  Nelther the creallon of the Charges nor the exacution, dellvery, perfection,
registration or parformance of the DIP Financing Agreemant or the olher Definllive
Dacumentls ghall creale or be desmed to constitule a breach hy the Company of
any Agreamant to which It Is a parly;

()  None ofthe Chargees shall have any llabilily to any Person whatsoever as a resull
of any breach of any Agreamenl caused by or resuliting from the Gompany enlering
[nto the DIP Financing Agrasmenl, the creatlon of Ihe Chargas, or lhe exectlien,
dellvery or parformance of the other Dafinitive Documanls; and

(6)  The payments made by lhe Company pursuant to thls Order, {he DIP Flnancing
Agreemient or (ha other Defnllive Documents, and Lha g'ranllng of the Charges, do
not and will not eonstituts preferences, fraudulent conveyances, iransfets at
undervalue, oppressive conduct, or other challengeable or voldable fransactions
under any applicabls law,

Q,./

dralt amended and reslaled Inillal order -updaled mateh 16 2022_



48,

47,

48,

49.

50,

draft amended and teslaled inliisl older -updaled march 16 2022_

.

THIS GOURT ORDERS lhat any Charge created by this Order over Ieases of real proparly
[n Ganada shall only be a Charge In lhe Company's Interest In such real properly leases,

GERVIGE AND NOTICE

THIS GOURT ORDERS (hat the Monltor shall (A) make this Order publlcly avaliable In the
manner prescrlbed under the CCAA, (B) sand, In the prescribed mannar by slecironla
means, a hollce la avery known creditor who has a clalm agalngi lha Company of more
{hen 1,000, and (C) prepare a llst showlng the nemes and addresses of those oredllors
and (he eslivated amotints of (hose olaims, and makea It publioly avallabls In the praaaribe-.d
manner, all In aceordance wilh Sectlon 23(1)(a) of the COAA and 1he regulalions made
Iheraunder,

GENERAL

THIS CQURT ORDERS that the Monllor, an behalf of the Company, may fram Uime lo
{ime apply la this Court for advice and diractions In the discharge of ls powers and dulles
hereunder.

THIS COURT ORDERS thal nothing In \his Order shall pravant the Monitor from
subsequenily acting es an inlerim recalver, a recelver, a racelver and manager, or a
Irustee [n bankruplcy of the Gompany, the Buslness or tha Proparty.

THIS GOURT ORDERS (hat each of the Gompany and (he Monlior be at liberity and Is
hereby aulhorized and empowerad to apply to any pourt, llbupal, regulalory or
adminlatratlve bacly, wherever localed, for (he recognltion of [hls Order and for asslstance
In carrylng out lhe terms of this Order, and {hat {he Manllor is authorized and empowersd
lo acl as a reprasenlative In respact of tha within proceedings for the purpose of having
Ihese proceadings racognized In a Jurlsdletion oulslde Canada,




Schedule "A"
Dafined Tams
“Exoluded lnventary” means invanlory represenling a value In tha amount of USDZ2,60D,000

“Excluded Proparty” means: (i) any and all Recglvables andfor Financed Recelvables, as such
terms are deflned purauant l1o the RFA, together with all rights and remadles arlsing (hereunder,
insuranae polleles and proceeds resulling thereltom, and proceeds generally, and (il) all Export
Davalopmant Canada Insuranca pollcles or support In favor of HSBC,

“H8BG" means HSBG Bank Ganada; and

“"RFA” maans lha Trads lnvnlce Recoursa Flnanclng Facillty Agreement between HSBC and
Canada Ftuorspar {NL) Ing,, dated May 25, 2018, as amended.

o
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This is EXHIBIT “C” of the AFFIDAVIT of LIAM MURPHY
sworn to before me this [9*day of June, 2026

// /0.

C
AcCOLIN J. BovD

of the Suprem
it of Nova Scotia °




Schedule “A"
Defined Tarms
“Exoluded Inventory” means inventory raprasenling a value in the amount of USD2,600,000

“Ex¢luded Property” means: (i) any and all Recelvables and/or Financed Racglvablas, aa such
terms are deflnad purauant I10 lhe RFA, tagether with all rights and rentedles arlsing thereunder,
insuranae policles and procaeds resulling theraltom, and proceeds genarally, and (i) all Export
Pevelopmant Canada Insurance pollcles or support In favor of HSBC,

“HSBG” means HSBG Bank Ganada; and

"RFA" means |ha Trada Involce Recourse Finanuing Facility Agreement betwean HSBG and
Ganada Fluorspar (NL) Ing., daled May 25,2018, as amended
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IN THE SUPREME GOURT OF NEWFQUNDLAND AND LABRADOR
[N BANKRUPTGCY AND INSOLVENSY

IN THE WATTER OF en applloatlon of Grant
Thornton_Limlled, as_Court-Appofnted Menlter of

Ganada Fitiorspar (NL) Ine., Canada Fluorspar ino,,
Newspar and GCFl Newspar Holdings Inc.
(collactively, "CEI" or the "Company");

" ANR IN'THE MATTER QP the Companles’ Cradlfors

Arrangement Aol, R.8.C. 1865, C. c-3B, as aniefded

APPROVAL AND REVERSE VESTING QRDER

THIS APPLIGATION, mads by Grant Thorpton Limited (“GTL" ar the “Monltor"), In lts
oapaolly as Court-Appointed Monllor of Canada Fiuorspar (NL) Ina, Canada Fluorepar Ina,
("GFY), Newspar and CFI Newspar Holdings Ina., (collaallvely referred lo hereln as the "Acquired
Entities”, and individuglly as an "Acquired Entity"), pumsuant te tha Gompanlas' Credftors
Arrangement Aok, R.S,C. 1886, o, C-36, as antended (lhe "CCAA") far an order, Inler alla: (g)
appraving the shara purchase agraament entered Inlo between the Acquired Entities, as vendots,
and e new sucoessful bldder, as purchaser (lhe "Purchaser), made as of the 26™ day of May,
2023 (the,"Share Purchase Adreement”), a copy of whiah [s attached as Exhlblt "A” to the
Monilor's Third Confidentlal Report (as defined below), as amendad and restated on the 5" day
of June, 2023 as well & the Transactions conlemplated thereln; (b) adding 92834 Newfoundland
and Labrador Inc., a company recenfly Incorparated by the Monltor ("ResidualCo”) as an
applloant to these proceedings (the "CCAA Proceedings'); (o) vasting out of the Acqulred

Entllles and into ResldualCo ell Excluded Assels, Excluded Gontraots and Excluded Llahllitles

and discharglng all Clalive, Liablilles and Enoumbrances agalnst the Acqulred Enfitles (sthet [han
Pormitied Encumbrances), Inoluding, without limltatlen, any and all Agresments Affecling the
Shares/Partnershlp Intarests; (d) vesting Into and to the Purchaser tha Purchased Shares free
and clear from all Encumbrances (other than Parmitied Encumbrances), Including all
anoumbranoes and reglstrations ouflined In Schedule "B"; (8) confirming {hat the Iransfer of the
Exlating (mlerests fo the Purchaser shell be effsclive notwithstanding the provislons of any
Aareemen! Affacting the Shares/Parinership Interests, and any and all Agreemants Affecling the
Shares/Parinarshlp [nteresis shall be cancellad and of na further foroe and affeal; (&) conflrming
thal any and all shares, seouritles, warranls, oplions, aquity Intsrests and parinarship Interests In

[Tmlmaits] ¢
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Lhe Acqulrad Enlltles, [Fany, olhar (han the Furchased Shares, the GFNL Equity Interesls, the CFI-

Newspar Eqully Interasts, arid the Newspar Parnership Inlersets, shall ba canoalled and of no
further fors and effect, for no conslderallon such that the Purchased Shares, the CFNL Equity
Interasts, tHe CFI Newspar Egulty Interasts, and the Newspar Parinarship Interests shall
represent 100% of lla outslanding equity or parinarship Intarésls, ag applloable, in the Acquired

Ehilfles ad 6F The Closlng Time; and (G) amending The B Amsiidad ARTO fo"éklend tha stay of
proceedings unlll October 31 2023

ON BEADING the applioatlon of the Manllar, Including the afffdavil of Phil Clarke sworn
the 20" day of May, 2023 ((he "Clarke Affidavit') and the Exhlbits thereto, the Menllar's Third
Confidential Report dated the 29" day of May, 2023 and the Monlter's Supplamental Third
Confidentlal Reporl dated the 5% day of Juna, 2023 (colleclively the "Confldantial Report"), the
Ninth Report of the Monltor detad the 26" day of May, 2023 and Ninth Supplemental Report of
\he Monilor dated the ™ day of June, 2023 (collectively he "Ninth Report"), and on belng advlsed
that tha DIP Lenders and the sanior sacured araditbrs whe ara lllcaly to he affacted by this Otdar
hareln, as well as tha exlsting shareholdars of GF|, weie each glven notlce of thls Applicatien;

URON HEARING ihe submisslons of coungel for the Monltor, counsel to the Purchaser,
and suoh other counse| as (hay may appeat;

SERVICE'

1; THIS COURT ORPERS lhat the ime for servlce of the Notlee of Mollon and maletlal filed,
as sat outIn the effidavil of servioe |s hereby deemed adaguate nolioe such thal this Motlon is
propetly returnable loday and hereby diepanses with furlher séivice tharaof.

DEFINITIONS

% THI8 COURT ORDERS that, unlesa otherwlas Indicated or dafinad hereln, capltallzad
tarme used In thls Order shall have the raanings given lo them [n1he Share Purchase Agreemenl,
the Inlttel Ordel' and the ARIO (a8 amandad),

STAY PERIOD

3, THIS COURT ORDERS lhat the Stay Perlod, as defined In the Initlal Order granted by thls
Gourt on 11" day of March 2022 (lhe "initial Order") as afnended end restated on the 18" day of
March 2022 (the "ARIQ"), lhe Amented ARIO-Amendmenl #1 daled the 10" day of June, 2022

-




(the "Amendad ARIOY), the Amanded ARIO-Amendment #2 dated the 30" day of Augusl 2022
(“am Amended ARIDY), lhe Amended ARIC-Amendment #3 daled the 12" day of Oclober, 2022
(a4 Amended ARIO" and the Aranded ARIG-Amendrment #4 daled February 21, 202a (‘4"
Amendsd ARID") =16 the Amended ARIO-Amendment #6 dated May 18, 2023 ("5" Amendad
ARID " la hereby exlended untll Qctober 81, 2023,

ARPROVAL AND VESTING

4, THIS COURT ORDERS AND DECLAREB that |he Share Purchasa Agreement and the
Transaotions contermplated thareln are hereby appraved and (e exestitlon ofthe Share Purchase
Agresment by the Monllor, on behalf of the Acqulred Entliles, Ia hereby authorlzed and approved,
with suoh minor emendments as Ihe Monltor, on bshalf ofthe Acquired Enlilles, and the Purchaser
may deem haceasary of otherwise agres Lo, The Monltor, on behalf of the Aequired Entitles, (s
hereby aulherlzed and direcled to perform the Acquired Entities' obllgatlons under lhe Share
Purchase Agreement and to taka such addltional ateps and exsoula sush addlflonal documents
as may be necessary or deslreble for tha complation of tha Transactions,

6, THIS CQURT ORDERS AND DEGLARES that nolwlifstanding any provislen heraof, the
olosing of the Transactions shall ba deemed to ccour In \he manner, order and seguence set out
In the 8hare Purchase Agresment, with such alterations, ¢hanges or amendments a8 may be
agreed to by tha Monitor, o behalf of the Acquired Entliles, and the Purchaser, provided (hat
such allerations, changes or amendmants do not materlally alter or Impaol the Transactions or
the conslderation which the Acquired Entlllea and/or thelr applleable stakeholders will beneflt from
gs, part of the Transeollons,

B, THIS GOURT ORDERS AND DEGLARES thal (his Order shall consiltule lhe only
authorlzation raquired by the Monltor, and the Menitor on bshelf of the Actulted Entities, to

" procaed with the Transactlons and that no shareholder or other approval shall ba required In
conneotlon therewlth,

T THIS COURT ORDERS AND DECLARES that, atthe time-of the dellvery of tha Monllar's
sartificale (the "Monltor's Gertificate") to the Acquired Enlilles and the Purchaser (the "Effactlve
Tima"), substantially In the form atiachad as Schedula "A" hereta, the following ehall oceur and
shall be deemed lo have occurred at the Effective Time, all In accordance with the Share
Purchase Agresment and the steps conlémplated thereundsr:

-




(a)

5 g

tha Monitor, on behalf of (he Acquired Enlitles, shall he deemed la have transfered
lo ReeldualCa tha Cash Canslderation , Exoluded Assets, Exoludst Conlraots, arid
Excluded Liabliitlas, which, for greater certalnty, shall Inolude any and all abllity
relating lo any changs of ontrol proviglen that inay arlee In conngetion with the
change of control sontemplated by the Transaotlons haratndar and to whish tha

(k)

Aogulred Enptillza may hes bolnd as al Closlag, and any and &l llabilitlas for
Employess, If any, whosa emplayment with CFl or Its Afflllates ls (arminated on or
bafora Closing;

{he Acguirad Entities shall ba raleasadl from all Excluded Llabilitles, Glaims and
Ennurhhrancas {excepl for Permiltted Enoumbrances), haluding for greatar
certalnly, and withalE Imllation, all amounts and obligations owlng by the Aequired
Enlitles under () the Bridging Loans, Inoluding the principal ameunt of
Inclabledness outstanding thereunder and Interest acelued hateon as of the
Closlng Date, plus any other fees owlng by the Botrower under the Bildding Loans
or any othar anclilary agreement or documenit related thereto: (1) the PNL Loan,
including 1he princlpal amount of Indebtedness oulstanding thersundel and
Interest acorued therean as of the Closing Dale, plus any other fees owlng by the
Aoquited Entlflss under the PNL Loan or any other andllacy agreement or
doouirent thereto, and (1) the PIP Flranelng Agrasment Inoluding the princlpal
aniount of debledness outstanding theraunder and Intsrest acorued thereon as
of (he Clesing Dale, plus any other faes owlng by the Acquired Enlitles under the
DIP Flnanclng Agresment;

all of tha right, le end Interest In and to the EXlsting Interests shall be lranafetred
to and vest abaolutely In the Purchaser, and (he Retalnad Assets will ba retalned
by Ihe Acquired Enlities, In each cass, as applluakle, free and clear of and from
any and all rlght or entlilement under any outstanding or authorlzed purchase
agreemants, partne%ship Interaals, opllone, warranls, convertlbla sacurltles of
othar rlghts, agreemenls, arrangements or commitments of any character ralafing
to any shares ar partnatship Interesls In the Acquired Entilies or obllgating the
Actulred Entitles to lssue or sel) any shares or Interasts of, or eny other Interest in,
lhe Acqulred Enlitles, any vofing trusls or agresmanls, pooling agreements,
unenimédus sharahalder agreements, olher shareholdar agresments, partnershlp
agreaments, proxles or other agresments or understandlngs In effect with reapect

s




{o lhe vallng or transfer of any shares or Interesls of the Actjulrad Entltles, or any
atharlike agresments that ralale ta the shares or [nleresia of the Acqulred Entitles
or that are exohangeable or convartibla Into sharas or interests of the Asquired
Entitles (collectively referrad to hereln a3 *Adreements Affecting the
Shates/Partiership Interssts’), or any olher seolrlly Interesls (whather

vontraclial, slalttory, of otharwlsa), hypulﬁéés',"Tﬁ'c'ﬁﬁ'é'ﬁéié}""l’r’[ﬁfé'"'ci'i""c{ia'é_h""a"ﬂ”"'“

Irusts (whelher contractual, statulory, or otherwlse), llsns (marltime or olherwlse),
axeoutions, levles, charges, or other flnanalal or monetary clalms, whether or not
thay have allached or besn parfecled, reglstered or flled and whether secured,
unseeured or othewlse (eollectively, the "Clalms") Including, without limiting the
genarality of tha foregolng: (1) any enoumbrances or oharges craaled by the [nitlal
Qrdar or any other Order of the Court In thesa CCAA Procaedings; (Il) all chargas,

-securty Interesle or clalme avidanced by registrations pursuant to the Personal

Prapery Seouilty Aot (Newfoundland and Labrader), or any olher persenel
propay registty system, o¢ pursuant to the Registration of Deeds Act, 2009
(Newfoundland and Lebrador) the Mechanlos’ Lien Act (Newfoundland and

"Labrador) or tha Mineral Act (Newfoundlahd and Lahrador) or any ofher real

prisparty or teal properly related reglstry or racordlhg system (all of which are
collestively referred to aa (he "Ensumbrancas", which lerm shall not Include the
parmitied  encumbrances [lsted on  Scheduls 'C" herefo ("Permitted
EtcumbBrances’), atid, for greater certalnly, thls Coutt arders that all of the
Eneumbrances affecting ot rafaling to Ihe Acqulred Entitles, the Exlsting Interesls
and the Releined Assels, Mcluding, for gresler certainty, any outstanding
Agtaements Affsoling tha Shares/Partnarship Interesle, are heraby cancelled,
sxpunged and discharagad as against the Acquired Entitias, the Exlsting Interesls
and fhe Retalned Assels and shall be of no further force and affect;

any and all shares, seoudiles, equily Interesla and parinarship interésts In the
Aoquired Entitles (for greater certalnty, not Including the Purchasad Shares, the
OFNL Equity Initerests, the CFI Newspar Eqully Interests, and the Newspar
Partnership Interests) lhat ramaln lssued and autstanding Immediately after Sleps
(a)+(0) above (If any) shall ba cancelled and of no furiher force and effecl; for no
cohalderallon, such that the Purchased Bhares, the GFNL Equity Interests, the CF|
Nawspar Equlty Interesls, and (ke Newspar Partnership Inlerests shall represeni

-
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100% of the oulstanding equity ar partnershlp Inleresis, as appllcable, In the
Asquired Entlties as.of the Closing Tlme;

{e)  anyand all warranis and options In the Acquired Enlitles (for greatar certalnly, not
Including the Purchased Shares, the CFNL Equity Interests, the CFl Newspar
P et e —_Equllylntarests,.and.he Newspar-Bardnership-lnlerests)-that- temain.lesuet-and - —— —o——omn
" oulatapding Immadlaleiy after Step (a)-(c) abava (F any), and any and all
Agreemerils Affacting the Shares/Partnershlp [Interests, shall be deerned
oanaellad and extingulshed wilhaut any Llabllity, payment ar other compensation
in respact thereof, and any and all Glelme, Liabllitlzs and Encumbrancas with
tespact to the equity and parinership Interests of the Aequired Enlltles, or any and
all Agraemenis Affeoling tha Shares/Parnershlp [nterests, shall be rﬁliy. finally,
Irfevouably and forever compromised, released, discharged, cancelled end barred
without any Liabllly, pajment or other eompaneation In respeot theraof; and ;

) the Acquired Enllties shall be desmed to cease belng Applicants In there CCAA
proveedings, and the Aaquired Entltles shall be deemead to be released from the
puview of the Initial Order and all other Orders of this Court granted In raspact of
these CCAA proveedings, save and except for this Order, the provlslons of which
(ag they relate (o fhe Acquired Enlltles) shall senilnue to apply In all respects,

8, THIS GOURT ORDERS AND DIRECTS for greater certalnly, and withoul Imiting the
generallty of the foregolng that nothing oontalned hereln shell be deamed to be & release of any
obllgation of the Acquired Entities In relatlon to:

(1) the Lloenses and Leases and obllgallene arlelng (I} under any applloabls
leglslation, Including withaut limltallon, the Mineral Act (Newfoundland and
Labrador) or the Mining Aot (Nawfoundland and Labrador); ot (ll) pursuant
lo the terms and canditions coplalned thereln, In each case allsing after the
Closing Date;

(y  (he Acquired Entllles rights to the 8,084,665, inanclal assurance currently

hald by the Government of Newfoundland and Labrador In relatlon to any

| rehablitation and closurg plan as conlemplated by the Minhg Aot
(Nawfoundland and Labrador) of CFl In respect of the St Lawrsnce

Ch-
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Fluorspar Prejeot lasated In 81, Lawrenos, Newfoundland and Labrador,
Canada; or

{y  any environmantal llablilles arlsing after (e Closing Date,

O THIS COURT ORDERS AND DIREGTS the Monllar to flla wilh Ihs Gourt a copy of tha

— —

Monitor'a Certiflcate, forihwith afler dellvery thereof In connaction with the Transaclions,

10, THIS COURT ORDERS fhat fhe Monitor may rely an written notloe from the Acquired
Entlllea and the Purchaser ragarding tha eailsfactian of {he Cash Conslderallon and salisfactlon
or waiver of oonditlona to Glosing under the Share Purchase Agreement and shall have no fiabllity
with respect to dallvery of the Menltor'a Cerifloate,

1. THIS GOURT ORDERS that upon dellvary of the Monltor's Cerlificale, and upon filing of
a qopy of thls Order, together with any applleabla regletration fees, all governmental authorltles
and any other applloable reglstrar or government minisires or autheritles exerclslng Jurlsdiotlon
with respact to the Acqulred Enlliles, the Purchased Sharas, lhe Ratalned Asssla, ortha Exgludad
Assels and Excluded Contracls (collectively, the "Governtmental Authorlties") are hereby
authorzed, raguasted and direcled fo accept dellvery of such Monltor's Certificats and a copy of
ihls Order es though thay wara ariginals and lo ragisler, as applloable, such transfers, Interest
aulhorzallons, disoharges and discharge statemenis of conveyanoe as may be requlired fo give
affact to lhe terme of this Order and the Share Purchaaa Agreemenl, Presahtment of this Order
and the Monltor’s Cerlficale shall be the sols and sufflelent authorlly for the Governmeantal
Authorltles lo make and reglater, as applioabls, lransters of tille or Interest and oancel and
dlscharge reglstralions against any of tha Acquired Entities, the Purshased Shares or Ralalned
Assels of any Glalms or Encumbrances, end the Monltor and the Purchaser ara hereby
spetifloally aulhotized to dlscharge the reglslailons agalnst any of the Asguired Entities, the
Pugchasad Bhares or Relalned Assels, as applloabla,

12, THIS COURT ORDERS lhat na aulharfzatlon, approval o olher action by and no notlca
lo ar fillng with any Governmental Authority or regulatery body exarelsing Jursdlction ever the
Aequlred Entitles, Purchased Shares or lhe Retalned Assals s required for tha due eXeautlon,
dellvery and perfarmance by lhe Acquired Enlitles of the Share Purchase Agreement.
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13,  THIS COURT DRDERS that for the purposes of dalermining the nalura and priority of
Clalims, the net proceads from iHe salé of (e EXlsling Interests and Ihe Flnaneing Amount
(Inoluding, for greater eertalnty, the Peposit and the Gash Conslderatlen) (the P roéeeds“) shall
stand In IH1e place and staad of the Aetulred Entiles, the Purchased Sharas and ihe Retained
Assels, and thet fram end after the dallvery of lhe Menltor's Qerlificate, all Clalms and

Troiimbrances shallaltach Lo the Proceeds, B¢dlided Contrasts and Bkdlided Asaats, with the

same priorlly as they had with respact to the Acquired Enfittes, the Purchased Shares and the
Ratalnad Assets, as appllcable, Immedletely prior to the sale,

14, THIS GOURY ORDERS that, 'pursuant to olause 7(3)(o) of lhe Personal Information
Protaclion and Elecironic Documents Aol (Ganads), as amended, the Acqulred Entliles or tha
Monltar, as Lhe case may be, ls aulhorlzed, permitted and direcled to, at the Effecllve Time,
disolosa {o the Purchasar all human resources and payroll Infermatlon In the Acqulred Entllles
records pertaining to past and cumrent employees of tha Acquired Entilles, The Purchaser shall
maintaln and caupe the Acqulred Enlitles, from and afer the Closing Date, to malntaln and protect
the privacy of such Infarmallon In ackordance with applicable law and shall ba entilled (o uss the
personal Information provided to It In & manner which is In all materlal respacts Identlcal (o the
prior use of sush Information by the Acqulred Entitles prior to the Closing Dats.

15, THIS COURT ORDERS AND DECLARES thal, at the Effeclive Tlrme and without limiting
the provislons of paragraph 7 hereaf, ha Acquired Entltles, the Monitor end the Purchaser shall
be deemed raleased fram any and all olalms, llabillties (dlrect, Indlraat, absolute or conlingent) or
obllgations with respeat to any Taxes (Including penaltles and Interast {hereon), as well as
" penalties for fallure fo flle retums pursuant to section 162 of the /neome Tax Ac! (Canada) (Lhe
"Ao\"), or that relate to, the Acqulred Enlillse, Including without limliing the generality of the
foregolng all taxes, penallles and Inlerest (hat could be assessed agalnst lhe Asqulred Entitles or
the Purchasear (Ineluding lte afilllales and any predenassor corporatlons) pursuant fo section 160
of the Act, as amended, or any provinclal equivalent, In connection with the Aoduired Enllties
(providad, as It relales ta the Aequlred Entlties, such relsasa shall not apply to (a) trangaciion
taxes, or (b) taxes In respect of (he buslness and operatlons conducted by the Acqulred Entitles
aftar the Effective Tima), For greater cerlalnly, nothing in this paragraph shall releass ordischarge
any Clalms wlih respsct to taxss or obligations in respecl thareof that ara transferred to
ResidualCo.

(-
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16.  THIS COURT ORDERS that axcept to lhe extent expressly contemplaled by he Share
Purchase Agreament, all Gontraots (with the excaption of any Agraemants Affecling the Bharas/
Parinershlp (nterests) {o whish the Acquired Enlitlas are a party Upan delivery of tha Monlter's
Garlincals will be and remaln In full force and effect upon and following dellvery of (he Menitor's
Cerflficata and ne Indlvidual, flrm, corporation, governmental body or agenay, or any offer enflly

(@Irat s regoliy; colEstivaly being "Fétsons" and éach belng a "Person”) Who Is a party la
any such arfangsment may accelerate, tarminate, rescind, refuss o perform or otherwlse
repudlate its obligations thersundar, or enforce or exerclsa any right (Including any rlght of set-
off, diiullon or othay reinedy) o make any demand undet or In respeol of any suol arrangsment
and no automella lerminatlon Wil have any valldlly or effecl, by reason of:

(8)  any event that ocourrad on or prior to the dellvary of tha Monltor's Cedlficate and
& not continuing that weuld hava entllied such Person te enforce hose rights or
remedles (Incluclng defaults or evenls of defaull arlelng as a result of the
Insolvenay of the Acquirad Entitlas):

(b)  any monetary defaults in relation to the Contracts Incutred on or priar to the
dellvery of the Monllor's Cariiflcate;

(0} thelnsolvanoy of the Acrulred Enfllies or the fact (hal the Acyulred Entlties sought
or obtalned rellaf Undsr the CCAA;

(d) any compromlses, releases, discharges, ocancellallons, lransaclions,
arrahgeinents, reorganizatlons or other sleps laken or effected pursuant to the
Shars Purchase Agreement, the Transactions or the provislons of this Ordel, or
any other Qrder of the Qéurt In these praceedings; or

(e)  any transfer, asslgrment of change of conlrol of the Acqulred Enlilles arlsing from
lhe Implamentalian of the Share Purchasa Agresmeni, the Transactlons or the
provislons of this Order,

17. THIQ COURT ORDERS, for greater certalnty, that: (a) nolhing in paragraph {6 hereof
shall walve, compromlss or dlscherge any abligations of the Acqulrad Entlitles In respecl of any
Retalied Llabilltlas, and {b) the dasignation of any Claim as a Retalned Llabliity Is wilhout
prejudice (o the Acquired Entllies' right to dispuls the exislence, valldity or quantum of any such
Retained Llahlllly, and (o) hothlng 1n this Order or the Share Purchase Agraement shall affecl or

o-
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walve the Acqulred Entlitles' rights and defenses, both legal and acultable, with respect lo any
Ratalnad Liabllity, Including, but not llmited to, all rights with respact (o enlitlemants {o set-offs or
reooupmenta against suoh Retalned Liablllty,

10, THIB COURT ORDERS that from and after the Effaclive Time, all Persons shall be

e @G M- 0-haVe Walvad-any-and-all.defaulis.of-the-Acquired-Entities-Ihan-exlstng-ar-pravlbls [y« w-—nmw .
cominltted by (he Asgulred Enlitles, or cauaed hy the Aoqulred Entilles, dlrectly or Indlrectly, or

. .,,nun—ﬁompliance with any cevenant, wananiy, raprasenlaﬂun, undeitaldng, pasltiva or négatlve
.pfedga= tarmm, provislon, conditlon o ohllaation, exprassed or Implled, In any Gentract, exlsting
batwean suoh Person and the Acqulred Entlitles (Inoluding, for certalnty, those Confraols
canstiuling Retelned Assels or Retalned Liabllltles) arlsing directly or Indlrectly from the filing by
the Acqulrad Enlllies under the GCAA and the lmplementation of the Transaelions, Inaluding
withoul limitallon any of the matlers or avents llsted In paragraph 18 hereof, and ani; and all
notices of dafault and demands for payment or any step or proeseding laken or commenced In
oohnaction thatewlth under & Cantraot shall be deamed 1o have been rescindad and of rio further
foroe or affacl, provided that notiﬂng heraln shall be dsemed Lo exouse the Acqulred Entitles from
performing thelr obfigations under the Share Purchase Agreement or be a waiver of defaulls by
the Aodulred Enfltles under the Share Purchase Agreesment and the related documents,

18,  THIS COURT ORRERS Lhat from and after lhe Effectiva Tlme, any and all Persons shall
be and are harahy farever barred, estopped, slayad and enfolnad from gommencing, h‘;nklng.
applylng for or Jesulng or continuing any and all sleps or procsedings, whather dirsctly,
derlvatlvely or otherwise, and Including without limitetlon, administrative haarings end orders,
declarallons and assesements, commenced, laken ar procaeded wilh or that may be oommenoed,
laker or procesded wilh agalnst (he Aequired Entllies, the Purohased Sharas, the Relalhad
Asssls, or the Purchaser, relaling In any way lo of [n respact of any Excluded Asssts, Excluded
Gontracts or Excluded |abillles abd any othet clalms, obigations and other matlars which are
walved, raleasad, expunged or discharged pursuant to this Order, ineluding, for grealer certalnty,
the Claims and Encumbrances belng discharged pursusanl lo this Order.

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

(a8  thenalure of the Retalned Liabllllies, Including, withaut fimitallon, their amount and
thelr seoured oy unseaured status, shall potbe affected or allerad as a resull of tha
Transaollons or this Ordar; '

(<
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{y  the nalure of the Exeluded Gonlracts and Excluded Llabllitles, Including, without iv
lImltatlan, thelr amountand thelr secyired or unsscured stalus, shall not be affacted
or altered as a rasull of halt (ransfer to ResldualCo;

(a)  any Person (hal pror lo the Effeclive Tima had & valld right or claim agalnst the I_
- Actulred.Enlllles-the-Burchased-Shares-or.lhe-Retalhad-Assels-undet-ap-iiv R

taspect of any Excluded Contract or Exoluded Llabillly (each an "Excluded |
Llability ¢lalm") shall no [onger have such rlght or clalm agalnsl the Acquired

Entlties, {he Purchasad Bharea ortha Retalned Aesats, but will have an equivalent i
Excluded Llahllity Glalm agalnst RasldualCo In respeot of the Excludad Confract :
or Exoluded Llablllly from and after the Effectlve Time In lls place and stead, and
nothing In thie Order limlte, lasserts or extingulsiies the Excluded Liahlity Clain of
any Person as againat ResldualCo; and

(d)  ihe Excluded Llablity Glaim of any Person agalnsl ResldualCo following the
Effectlve Time ehall have lhe same rlghls, prorty and entlitlement as such
Excluded Liablllly Glaim had againsi the Acquirad Entliles, the Purchased Shares
ot the Retalriad Asssls, prior to the Effactive Time. 7 |

21, THIS COURT ORDERS AND DECLARES thal:

(a)  as of the Effectlve Tima, the Acqulred Enfltles shell cease 1o be an applicant In
these CCAA Praceedings and the Acquired Entifles shall be deemed lo he
relemsad from the purview of tha Inillal Ordar and all other Ordars of thle Courd
granled In thesa GCAA Proceedings, save and axcept for his Order the provislons
of which (as thay relate to tha Acquired Entltles) shall confinue lo apply In all
rESpthg:

()  as ofthe date of Lhis Qrder, ResldualCo shall be a company to which the GCAA
appllas, and ResldualCo ehall be added as an applioanl In lhese CCAA
Prooeedings and all refarences In any Orcler of this Court In respacl of lhese CCAA
Praceedings (o (1) an "Applicant” shall refer to and Include ResidualCo, mulafls
mutandis, (1) 'Propery”, ea defined In the Inllial Order, shall inolude the ourrent
and fulure assels, lleenses, undartakings and properties of every nalure and kind
whalspsvar, and whefever sliuate Including all proceeds thereof, of RasldualCo
(Inclucling Lhe Cash Censlderation) (collectively, the "ResidualCo Property™), and,

(-
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for greater osrtalnly, each of lhe Charges (as daflned In the Inltial Order) shall
constilute a charge on the ResldualCa Praperly,

22, - THIS GOURT QRDERS Ihet for greater cerfalnty, nofhing In this Order, (noluding the
roleaga of the Acdulred Entlffes from the purlew of fhesa CCAA Procesdinge pursuant to

any and all righa arid approvals and protaclions In favour of tha Morllor et law or pursuant lo the
CCAA, lhe Inltial Order, this Order, any olher Ordsra I thess CCAA Proceedings or vlherwlse;
inolucling all approvals, prolecllens and slays of proceedings In favelir of GTL. Inits capadlly as
"Monitor, &l of which are expressly confiniied and confirmed, '

23,  THIS COURT ORDERS that, netwithstanding:
(@)  Ihe pendeney of thase CCAA Proceedings;

(b)  any applioationa for A bankrupley order fow or hereafter lesued pursuant lo the
Bankruptoy and Ingolvency Ant (Cenade), as amsnded (the "BIA™ In respect of the
Aaguirad Enlities or ResldualCo and any hanlruptey order lssued pursuant to any
sueh applicallans;

(/) any assignment In bankrupley made I respeot of the Acquired Entitiss or
ReslduglCo;

(d)  the provisions of any fedaral or provinolal atatules pertalning (o fraudulent
preferences, asslgnments, fraudulent conveyances, fransfers at undervelus, other
reviewable transactlons, or appiessive or unfalrly prejudielal conduct;

(®)  any negative sovenanls, prohibltlons ar other slmilar pravisions wiih respect to lhe
Purchasad Shares contalned in any Agreemenla Affacling the Shares/Parinetship
Interasis or ofher agreemenl whieh binds any of the Acduitad Enfilles, and
notwlthalanding any provision to the conlirary [n any such agreemenl;

the Shara Purchase Agreameni, (he Implementation of the Transaclions {Including wilhout
limitation the transfer and vesting of the Exeluded Asssts and Exoluded Llablliles in and 1o
ResldualCo, and lranafer of the Exlsting Interesls and Ratalned Assels, to (he Purchaset free and
cloar of all Clalms and Encumbrances) and any paymerils by or to lhe Purchaser, tha Acqulred

-paragraph-24{(a)-heieof-and-the-addition-of-ResldualRe as-applleant-n-these.GEAA-Rroceedings -
shall affect, vary, derogate fram, il or amend, and GTL shall conlinue lo have the benefil of,.

(P
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lénl[tlas. ResldualCo, or lha Monllor sutharized hereln or pursuant lo lhe Share” Purchass
Agreemant shall be blnding on any trustea In bankruptoy that may e eppolnted In respact of the
Acrliirad Enlitlss or ResldualCo, and Shall not ha vold or voldabla by aredllors of the Acaulred
Entllies or ResldualCo, ae applloable, nor shall they conatilute ner be déamed ta ba a fraudulent
prefaranoe, assignment, fraudulent conveyance, iransfer at undervalue, o olher reviewable

transaclion under the CCAA, the BIA or any other applioable fedaral or provinalal Tagfslation, nor
shall thay canstitute oppresalve or unfalrly prejudicial conduet purauant to any applicable faderal
of previnolal laglelatian,

RELEASES

24 THI;Q GOURT ORMERS that effectlve upon Lha dellvary of the Monitor's Cerlificale to the
Acguired Enilles and the Purchaser, (a) tha present and former dirgctors, offlcers, employees,
lagal oouteel and advisors of Canada Fluerspar Ine,, or Rasldﬁatoo, (h) the Monltor and its legal
ootnsel and advlsars, and thelr respactive present and former direclors, offleers, pariners,
employses and adylsors, (o} the Purchaser, (s direstois, officars, employses, lagal cotnsal and
advisers, (d) the DIP Lenders, lts counssl, and (helr respeotive prasent and former dirsctors,
officars, partners, employses and advisors (the Parsons listed in (a), (b), (¢) and (d) belng
collectivaly, the "Released Partles") shall be deemed lo be forever Irevocably raleassd and
discharged from any and all presant and (uture clalms whatsoever (Inoluding, without limitation,
claims for nonitlbullon or Inderanity), llablitles, Indebtedness, demands, actlons, sauses of aotion,
sounlerclaims, sulls, damages, Judgtments, executlons, recoupments, debls, sums of monay,
expanses, accounts, llens, taxes, recovetles, and obllgations of any naturs or kind whatsoever
(whether diract or Indireol, known or unknewn, absaluts or santingenl, acerued or Unaecruad,
{lquldated or unliguldaled, melured or unmatured or due or not yet due, In law or equity and
whalher based in statuta or olhemwlse) basad In whole or n part on any act or amlaslon,
transaction, offer, Investment proposal, dealing, ot other facl, matter, occurrence or thing exlsting
or taking place priorto He dellvery of the Monltor'a Cerlificata or complated puiretant Lo Ihe lerms
of this Order and/or Ih connasallon with the Transactlons In respect of the Aagulred Entliles or lls
asgels, business or affalrs, prior dealings with the Acquired Enfities (wherever or however
oonducled or govarmed), or the adminfstrallon and/or managament of the Acduired Entitles or
these praceedings (collectively, the "Released Glalms”), which Released Clalina are haraby fully,
finelly, lirevooably end forever walved, dischargad, released, tancellad and barrad as agalnst the
Relbased Partles, and ara not vested nor traneferrad lo ResldualCao or to any other enlity and are
gxlingulshed, provided that nothing In this paragraph shall walve, dischargs, releass, oancel or

-
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bar ahy olalm for fraud ar wilful mlsoonduet or any olalm that ls not parmilled fo ha released
pursuant to seatlon 6.1(2) of (he COAA,

25, THIS GOURT ORDERS that nothing In this Order walves, dlscharges or [n any way
releases any persor, Including (he Released Parties, from any responsiblity or obiigation,

Newfoundland and Labrader ar any Minlstry or agency thereof (callectively, "Newfoundland and
Labrador Governmental Authotltias"), that ls not a "slalm"” as defined In seation 2(1) of the
GCAA, Including from any anvirorrnental Llabllity that was, s or may be owed to or enforcgable
hy anhy Newfoundiand and Labradar Governmental Aulhorlly that ls not a "claim” as defined In
section 2(1) of the GGAA, and nofhing In thls order in eny way bars, sstops; staya or anjolns any
and all eteps or pronesadinga by any Newfoundland and Labrador Govainmeantal Autharitlss or
any servant, agent or employee lhareaf In raspect (hersof; (| balng underaland that nathing (n fhis
paragraph 28 shall inpaet the protenllona [ favour of the Monitor purslanl {o parapraph 30
hereof, '

26, THIS COURT ORDERS {hat, upon flie Monllor paylng Four Hundred Thousand Dollars
($400,000,00) to Newfoundland Fluorspar Exploratlon Lid,, pursvant lo a royalty agresment dated
November 23, 2015 (lha "Royalty Agreerment'), the Royally Agreement shall be larminated and
removed from the Gonfldentlal Reglslry at the Reglslry Mines for the Provinee of Newfoundland
and Labredor, and Ihe Monlter and the Purcheser shall be aulborlzed to disoharge any
raglistrations agalnel 4ny of the Acquired Entillas, the Purchased 8hates or Ratalned Assets, as
applloable, in acoordance with paragraph 11 above,

THE MONITOR

27, THIS COURT ORDERS that the Ninth Rapod, the Gonfidential Reporl and (he ealivities
of the Monltor set outin the Ninth Report end Confldenilal Report, ara hereby approved, provided
howaver, that enly the Menltos, In s parsonal capaglly and only Wilh respact lo lls own [lablilty,
shall ba antliled o rely upen or ullllze In any way such approval,

28,  THIS COURT ORDERS thal the Menltor, Ils employess and representalivas shall not be
desmed directors of ResldualCo, de facta or otharwlse, and shall Incur no liablliity as a result of
aating In asoordanos with this Order; other than any llabillty arlsing out of o In connectlan with
the gross nagligenos or wilful misconduct of tha Monilor,

(-
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29,  THI8 COURT ORDERS lhat no aollon lles against the Monlier by reason of this Order o
the performanca of any act authorlzed by this Order, except hy leave of the Gourt fallowlng a
matlan brotght oh not less than iftasn (16) days' noties to the Monitor and Ite lsgal oouneel, The
entllies related ar affiflated with tha Menltor or belonglng fo the same grolp as the Monllor
(including, without [imitation, any agants, employess, legal counsal or olher advisors retalnad or

amployed by {he Monilor) shail benefit from ihe profeotion granied ta Ihe Meonilor under the
presenl paragraph,

30,  THIS 0OURT ORDERS that he Monltor shall not, as a result of this Order or any malter
conlemplated hershy, (a) be desmed to hrave laken parl in the managament or supervision of the
nanagement of the Acqulred Entflles or ResldualGt, or lo have laken or malnlained posaesslon
or contral of the husiness or property of any of the Asquired Entltlss or ResldualCo, or any parl
theraof, or (b) be deemad to be In Possasslon (as defined In the Inllal Order) of any properiy of
the Aoqulred Enfltlea or RasldualCo wilhin the meaning of eny applioable Envirenmentel
Lagiislation {(aa defined In the Initial Order) ar atherwlse,

SEALING ORDER

31,  THIS COURT ORDERS lhat the Third Confidentlal Report, the Supplemental Third
conildenlial Report and the Share Purchase Agraement shall be sealad wilh the Gaurt untll stioh
lime as [he Travsactlons are olosed pursuant to the Glosing as ouliined I the Share Purechase
Agresmenl. '

GENERAL

32, THIS COURT ORRERS (hat, following he Effeolve Time, \he Purchaser shall he
authorlzed to {ake all sleps as may be necessary to effacl the digcherge of the Claims and
Encumbrancas as against the Acquired Entitles, Purchased Sharea and the Retalned Agsets,

33,  THIS COURY ORDERS that, following (he Effactive Time, the (llle of these proceadings
Is hareby changed lo:

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT AGT,
1986, ¢, G-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT CF
RES|DUALCO
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a4,  THIS COURT DECLARES that thls Order shall have full foraa and effect In all provinaes
and terrtorles In Canada,

35,  THIS GOURT DECLAREH Lhal the Monitor and the Acguired Entlites shall be authorizad
to apply as thay may conslder nesessary er dasirable, with or withaul natles, la any other oaur

v ————G|-Bdminlslrative-bedy-whetharln-Canadarthe: United-States-er-elsewharei-for-orders whichrald———= - | -

and complerment his Order, All oourts and adminisirative bodles of all sueh Jurlsdlotlons are
hereby regpectiully requeated to make such ordere and fo provids such asslstance (o the Avquired
Enfltias and the Monltor as may be deamad nacesaary or approprlate for thal purpose,

88, THIS COURT HERERY REQUESTS the ald and recognition of any court, tribunal,
regulatory or adminisirativa body having Jurlsdiction In Canada or In the United Slates (o glve
affenl to thls Order and to asalst the Acquired Enliiles, e Monllor and thelr respasliva agsnls In
carrylng aut the ferms of this Oreler, All oourts, irlbunals, regulatory and adminlstrative bedles are
haraby respactiully requested to make such orders and fo provide suoh assislance fo the Adqulrad
Entltles and the Monilor, as an officer of thla Court, as may be nedessary or daslrable lo glve
effeot to this Order or to asslst the Acquired Entitles, the Monllor and thalr respective aganis In
aarrylng out lhe terms of this Order,

a7, THI8 COURY ORDERS hat this Order and &ll of lts provisions are effeclive as of 12:01
a.m, Newfoundland and Lahrador Time on the dele heraof, provided that the Transacllon sleps
set ouE In paragraph 7 hereof shall ba deamed to have occurred saquentlally, one after (he ather,

In the order set qut In thereln.

et
e

COURT
OFFICER
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SCHEDULE A
Form of Gertlficate of Monlitor

(ses attached)
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2022 016G 0708
IN'THE SUPREME COURT OF NEWFOUNDLAND AND LABRADQR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an applicallon of Grant

S

Thornion. Limited,..as_Court-Appolnted_Monller_of. e -

Ganada Fluorspar (NL) Ino,, Canada Fluotspar Inc.,
Newsper and CFl Newspar Holdings Inc,
(callselively, "CFI" or the "Gompany");

ANDIN THE MATTER OF the Companies' Credilors
Arrangament Aol, R.8.C, 1986, G, 0-38, as amended

MONITOR'S GERTIRIGATE

RECITAL

A, Pursuant to an Inltlal Order of the Newfoundland and Labrador Bupreme Courd, In
Banlruptoy and Insolvenay dated the 11" day of March 2022 ((he "Initlal Qrder"), which was
amendad and restated on (he 18" day of Maroh, 2022 (Ihe "ARIO"), AmendmenL 1 of ARIO daled
June 10", 2022 (the ‘Amended ARID"), Amendment #2 to lhe ARIO dated August 30, 2022
("2 Amended ARIO"), Amendiment #3 to the ARIO daled October 12" 2022 ("3™ Amended
ARIO") Amendment #4 lo the ARIO daled February 21, 2023 (4™ Amended ARIO") and
Amendment #5 to the ARIO daled May 18" 2023 (6" Amended ARIO"), Canada Flusrspar (NL)
Ino., Genada Fluorspar Inc,, Newspar and CF| Nawspar Holdlngs Inc,, (collectively referred (o
hereln as the “Acqulred Entitles”, and Individually as an "Andquited Entity") were granted
areditor-protection plrsuant to the Companles’ Credilors Arangemoiit Acl (the "CCAA") and
Grant Thomlon Limiled was appointed as court-appointad monltor of the Aequired Enlilles ("GTL"
or tha "Monitat"),

B. Pursuant ta an Order of this Henourable Caurt daled the ___ day of , 2023 (lha
“Approval and Revarse Vesting Order’), lhe Oourt approved the Share Purchase Agresmanl
macde a¢ of the 26" day of May, 2023, aa amended and reslated on tha &' day of June, 2023 (the
"Share Purchasa Agreament") enférad Into by and belwean the Acqulred Enlitles, as vendor,
and the new successful bidder, as purchaser (the "Purchaser"), as well as lhe Transactlons as
defined in the Shara Purchase Agresment,

7
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G, Unless otharwlse Indleatad or defined heraln, oapllalized lerms used tiereln shall have Lhe
meanings glven lo them In the Approval end Reveraa Vesting Order,

THE MONITOR CERTIFIES as follows:

1 The Monllor has racelved wrilfen _confirmation frorn the Acquired Enililse and the

w0

Purchaser, In form and substance satisfactory Lo tha Monltor, (hal all vondllions Lo closlng
have hean aalisflad or walved by the pariles to the Share Purehase Agraamant, Including,
without Nmitatlon, the payment of (he Cash Conslderallan (as deflned In the Bhare
Purchase Agreement) by the Purcheser; and

2, ° This Certlilcate was dellvered by the Matiltar at, [TIME] on [DATE),

Grant Thornton Limlted, In lts capaclty as
Moritor of Canada Fluarspar (NL) Ine,, Canada
Fluorspar loc, and Newspar, and not In (s
parsonal capaclly

Par:

Name:
Tltle:
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Schaduls "B"
(Mon-Exhaustive List of Speolllo Enoumbrances to ba Dalelad)

Raglatrallon in the name of tha Acguirad Entities régletered at the Personal Propérty Secuirity
Reglstry for the Provinee of Newfoundlend and Lakrador, Ingluding but not limlted lo;

1, Reglstratlon Murmbsr 14986148 as amended by Amendment Number 16667800 In favor of
Gavernment of Newfoundlard and Labrador, Department of Tourlsin, Culture, Industry and
[nnovation;

2. Reglstrallon Numbar 18880676 reglatered In favar of HSBC Bank of Canada;
3, Registrallon Number 16080818 reglsterad In favor of H8BC Bank of Canada;
4, Raglstrallon Numbsr 17728072 redlstered In favor of Calerplliat Flnanclal Serviees Limitad;
5. Reglatrallon Number 17788078 reglstersd In favor of Caterplilar Finanolal Satvless Limited,;

@, Reglstration Number 17938136 as amendad by Amendment Number 17848606 In favor of
Merldian Onaoap Credl Garp.;

8, Reglstration Number 18074921 as amended by Amendment Numbers 18194648,19268622
and 19274877 In favor of Cataipllar Financlal Services Limited;

9, Reglstration Number 18074847 In favor of Galerplilar Financlal Servioes Limited;
12, Reglatration Number 14660924 In favar of Bank of Montreal;

13, Reglstrallon Number 15980345 In favor of H8BC Banlk Ganada;

14, Registration Number 16980684 In favor of HSBC Bahk Ganada;

16, Reglatration Nurabet 16880800 In faver of HSBC Bank Canada;

16. Reglstration Numher 16980626 In favor of HSRG Bank Canada;

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

18, Ragistration Number 16483108 and amendad by Renewal Numbar 16728260 In favor of
Komaisu Intarnallonal (CGanada) Ino;

r
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19, Raglalrallon Number 14887497 as amended by Amendmant Nurnbers 14712368, 15189193,
16667934, 18737969, and Renewal Numbers 18737991, 17931833 and 19391762 In favar of
Brldglng Finance Inc., ea Agent;

20, Reglstrallon Number 14867621 as amendad by Amendment Numbers 14712517, 16199188,

s srsomee—— 4 BGBTRB4—4 6737 986 -and-Renswal-Numbers+1 §738007; 1793 1826-and 1839177 0-In-favor-of
Bridgling Finance Ine., as Agent and Sprott Bridglng [neoma Fund LP;

21. Reglsttallon Number 17133860 In favar of IKomalsu Internatlonal (Canada) Inc.;

22, Reglstratlon Numbar 17203428 as amendsd by Amendment Number 17285760 In favar of
Komatsu Inlernallonal (Ganada) Inc,;

23, Reglslratlon Number 17542499 as amended by Amandmenl Number 17678709 I favar of
Hickman Leasing Limlted;

24, Reglstralipn Number 17681288 In favor of Kemalsu Internallonal (Ganada) Ino,;
26, Reglatratlon Mumber 17821000 In favor of Banlc of Manlreal;

28, Raglstrallon Number {7840685 In favor of Ford Cradit Canada Leaslny, DiVlslon of Canadian
Road Leasihg Company;

27. Registratlon Number 18204024 In faver of Ford Credit Canada Leasing, Plvislon of Canadlan
Road Leasing Company;

28. Raglstratlon Numbsr 18686861 as amendsd by Amendment Number 18562026 In favor of
Kamalsu [nternalienal (Canada) Ine.}

20, Reglsltation Number 18681297 In favar of Kematsu Inlernatlonal (Canada) Ine.;

30, Reglslratlon Numbar 18074906 as amended by Amendment Numbers 16184663, 19268614
and 16274860 In favor of Caterplilar Finanolal Services Limlled;

31. Reglstratlon Number 18128444 In favor of De Lage Landen Financlal Services Cenada Ino,;

32, Reglstration Number 192184982 as amendad by Amendment Number 18223016 In favor of
‘Karnatsu Internallonal (Qanada) Ino.;

@™
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33, Reglstralion Number 18424100 In favor of Komalsu Internallonal (Canada) Inc,; |

34, Reglstratlon Numbar 18432162 in favar of Komatsu Internallonal (Caneda) Inci;.

36, Reglstrallon Number 18433886 in favar of [Kematsu Inlernallonal (Canada) Ine,;

38, Reglstrallon Nutmbet 18434125 In favor of Komatsu Internaflenal (Ganada) Iho,|
" 40, Reglstratlon Number 19606021 In favor of Komatsu International (Ganada) Inc.;

Litlaation ineluding but nat limlted to;

()  Mlkan Solentile Incorporated vs, Canada Fluorepar (NL) Inc., Small Clalms

Divislon 0122C00085;

(b)  Arkema France vs, Canada Fluorspar (NL) Ino., ol al Case Number

. - CV210066832470000,

(6)  Oamnada Fluorspar lno, OCase Numbar 0V140001084100CL, Buslness

Corporations Act NN;

{dy  Inaminka Marlne Services vs, Ganada Fluarspar (ML) Ina,, et al, Fedaral Gourt Flle

No, T-279-22

(8)  Btandon Burke vs, Canada Fluerspar Ine, Human Rights Compllant 13862

(  Labour Relationa Board Flle Number 6761
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Sohedule "c”
(Permltted Encumbrances)

The obllyallons set aut In paragraph 8 of the Appraval and Reverse Vesling Order,

8,

Resarvationes, Imiiallons, pruulslona and uondltlnns [f any, espressed [n any orlginal
grant from lha Crown,

Tille defacts qr Irregulariles which are of minor nature, enoreachmentls, easements,
tlghts-of-way, rights Lo Uee, setviludas or similar Interests provided that same c!oax; not
malerlally adversely affsot Valua Use or exploltation,

Sepviludes, easements, ighls of way or slmllar rlghte In Jend granted lo or reserved by
other persons Inaluding minor tille defsels affecllng real gropeﬁy auoh as resstvations
and limliatlons expressed In any orlglnal grant from the Crown or as a result of slatutory
teservallons and expaptlons to title,

Encumbrancea securing Retalned Llabllities to the extent thal such Retalned Liabllities
are seolred by Enoumbranoes as of the Cloalng Tle,

Enoumbrances permiltad In wriling by the Purchaser,
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INTHE SUPREME GOURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTGY AND INSOLVENCY

IN THE MATTER OF an appligallon of Capadm
Fluarspar (NL) Ino,, and Canada Fluorspar Ing, by
thelr  Court . Appolntad Interim Recelver, Grant
Tharnten Limited,

AND IN THE MATTER OF the Companles’ Creditors
Arangement Acf, R,8.C, 1885, C.c-36, as amended

AMENDED AND RESTATED [NITIAL ORDER

BEFORE THE HONOURABLE JUSTICE MAGDONALD

THIS APPLICATION, made by Grant Tharnton Limited, In Its oapaclty as Court-Appolnted
inlerlm Recelver of Canada Fiuorspar (NL) Inc,, and Ganada Fluorspar Ino,, (the “Interltn
Revelver or tha "Applicant’) pursuant (o the Companiles' Creditors Arangement Act, R.S.C.
1985, ¢, CG-36, as amended (the “CCAA") for an Order substantialy In the form flled with the
Applicalion was heard this 11" day of March, 2022,

ON READING the affldavit of Phil Clarke sworn he B" day of March, 2022 (the "Clarke
Affidavit’) and the Exhlblis thereto, the consent of Grant Thomton Limiled ("GTL") to act as Court-
appointed monitor of Canada Fluarspar (NL) Ing. Canada Fluorspar Ine., and Newspar (a General
Partnershlp) (In such capaclly, tha *"Monitor’), and the Pre-Fliing Report of GTL ag |nterim

‘Recelver;

ON READING, the repott of GTL as Monitor dated (he 15" dav of March. 2022;

ON HEARING the submisslons of coungel for l};e Applloant, legal counsel for lhe
Gompany (as defined hereln), and such other counsel that Were présenl, no one else appearing
for any parly although duly served as outlined In the affidavit of servica daled the 10 day of
Marah, 2022, and an reading lhe ¢congent of GTL to act as Manllar;

SERVIGE

E Fiiac Mﬁﬂ&@_‘@? @.‘_

disft amandad and rastaled Inlilal order -updafad march 16 2022_
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THIS COURT ORDERS that tha Ume far service of the Nollcs of Mallon and (he Materfals
filed, as el out [n the affidavit of service is hereby deered adequale nollce so thal (his
Application |s properly returmabla loday and herahy dispenses with furibar servica Lheraof,

APBLICATION

THIS COURT QRPBERS AND DECLARES that Canada Fluerspar (NL) Ino., Canada
Fluarspar [ne,, and Newspar (2 Qeneral Parinershlp) (colleclively the "Company") Is a
company (o Which tha CCAA applles,

Capltal terma not otherwlse dafined hereln shall have tha meaning ascribad to them In
Schaduls "A"

PLAN OF ARRANGEMENT

THIS GOURT ORDERS that the Monller, o behalf of the Company, shall have the
autharily lo file and may, if dearmed appropriate and subjeot ta further order of this Cour,
file wilh this Gourt a plan of compromise and arangement (herelnafter referrad to as (ha
"Plan”,

FPOSBESSION OF PROPERTY AND OPERATIONS

THIS GOURT ORDERS that the Company shall remaln In possesslan and control of lls
surrent and fulure assets, underlakings and properlles of every naturs and Kind
whatsogvar, and wherever situale ncluding all proceads thereof, cave and except the
Excluded Rroperly (the “Rroperty"). Sublect lo further Order of thls Heneurable Court, tha
Monllor on behalf of the Gompany, sha’liﬂ conlinue to camy on business In a manner
conslslen| with the presarvalion of its business (lhe "Business") and Property, The
Monilar s authorized and empowered fo gontinue to ralain and omploy tha employeas,
consuilants, Independent contractors, agents, expetls, acoolintants, counsel ahd such
other parsona (collagtively "Asslatants”) currently relalned or employed by it, wilh libsily
to rataln such further Asslatants as It deema reasonably necessary or deslrable in the
ardinary course of its Business or for the narrying out of lhe terma of this Ordar,

78
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8. THIS GOURT ORDERS Lhat lhe Monllar, on behalf of lhe Campany, shall be entliled but
riot recqulred to pay the following expensas whether incurred prior ta or after this Order:

(a) &l oulstanding and future wages, salsrles, employes and panslon benefits,
vaoallon pay and expenses payable on or afler the date of this Order, In pach oasa
incurred In lhe ordinary course ‘of business and conslstent with exlsting
campensalion polloles and arrandements;

()  the fees and disbutsemants of any Assistants retained or emplayed by lhe
Gompany In respect of (heee procsedings, at their standard rates and charges;
and

() In oonsultation with the DIP Lender, amounts owing for goods and services
supplled to the Company, ifin the eplnion of the Manilor, the supplier or vendot' of
sUch goods or services |s nacessary for the operallon and preservalion of {he
Busitess or Property.

7. THIS COURT QRDERS thal, except as olherwlse provided lo the contrary herain, the
Menltor, en behalfl of tha Company, shall be entllied but not requirad {o pay all reasonable
exXpenses lncurred by the Campany in carrying on the Businesa in lhe ordinary course
aftar this Order, and in carrylng oul tha provislans of thls Order, which expenses shall
include, without imitallon:

{a)  all expenses and capltal expenditures reasonably necessary for the praservatlon
of lhe Property or the Buslneas Including, witholll imitation, payments on account
of ingurance, maintenance and eecurily services and (ease payments for mining
sauipment used In the operallon of the Busiress; and

()  paymsntlor g'tm(l:a or sanvlces aclually supplled lo the Company followlng the date
of this Ordar,

8. THIS COURT QROERS that the Monitor, en behalf of the Gampany, shall ramit, In
acoordence with legal requirements, or pay:

(e)  eny statutory deemed lrust amounts in favour of he Grown In righl of Canada or
of any Province theraof or 2ny other laxatlon aulherlly which are regulred to ha
dedustad frofm employees' wages, including, without limitatlen, amounts i respacl

deal arondad oad oslaled Iniflal arder supdaled nrateh 162022 @"'/
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of (1) employmant Insurange, (i) Canada Perslon Plan, () Queban Pension Plan,
and (Iv) Income taes;

(b)  all goods and services or other applicable sales taxes (collactively, "Sales Taxes")
racjulrad to ba remitted by the Campany In connaction with the sale of goods and
services hy (ha Cgmpany. but only where such Sales Taxes are aogiued of
collecled after the dals of this Order, and

" (o). anyamount payabls (o the Crown In right of Gat'uadalor of any Frovince thereof or

any polilloal subdivislon thereof or any olher taxation authorily In respacl of
munhlcipal raally, municlpal business or olher laxes, assassinents or levies of any
natuye or kind which are entitied at law lo be paid In prieily to clalma of secured
creditors and which are afiributable la or I respect of lhe carrying on of the
Buslnese by the Company.

THIS COURT ORDERS {at untll & raal properly lease ls disclaimed In sccqrdance with
lhe CCAA, the Monltor, on behalf of the Company, shall pay all amounts constiiuling rent
or payable aa renl under real properly leases (inoluding, for grealer cerainty, cormmon
area malntanance charges, utllliles and realty 1axes and any olher amounts payable lothe
landlard tnder he leasse) or as olherwlse may ba negollated betwaen the Gompary and
the landlard {rom lime lo Gine ("Rent"), for lhe perlod commiencing from and Including the
date of thls Order, The Monllar, en behalf of the Company, may pay such Renl twice
manlhly In aqual paymente o tha fiyst and fiftéenth day of each manth, in advance (but
nol In arrears), On the date of the first of such payments, any Rent ralating to the perlod
commensing from and Including the date of this Order shall also be paid,

THIS GOURT ORDERS (hal, exvept as specliically parmilied herein, lhe Monlter, an
behalf of the Company, is hereby diracted, unlil {urther Order of this Cotiit: (a) to make no
payments of princlpal, Intarest lhareon or otherwlise on account-of amaunls awing by {he
Company to any of Ils credllors as of thia date; (b) to grant no securlty Inlersats, tiust,
llens, chartjes or encumbrances Lipon or [n respect of any of its Properly; and (c) to nat
grant credit or Incur ([abilllles except in the ordinary course of the Business,

RESTRUCTURING

P—

dralt memunded and tostated [nlljol ordar wupdntad murch §0 2022
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11,  ‘THI8 COURT QRDERS that the Monilor, on behalf of the Company shall, subjact to such
requirements as are Imposed by lhe CCAA and such covenanls as may be contalned In
{ha Deflniliva Documents (as defined hereinafter), hava the right to:

(e)  Permanenlly or lemporarily canse, downsize or shut down any of lls business or
operallons, and lo dispose of redundani_or non-malerial assals not exceading

$500,000 In any one (ransaclion or $2,600,000 Inhse agarepala;

(b)  Terminate lhe employmen of such of its employees or lamporadiy lay off sush of
ils emplayess as | deems appropriale; and

{¢)  Pursus all avenues of refinencing of lis Business or Propedy, In whola or par,

sublect _to prlor approval of (his Courl being oblained befora any materal
tefinanglng.

Al of the foregolng to penmit the Monilor, on behalf of the Company. lo praceed with an
orderly resirucluring of lhe Business (tha "Restructuring”)

12, THIS GQURT ORDERS Ihal the Monilor, on behalf of {he Company, shall proylde each of
lha ralevant lapdlords with nollee of the Company's [ntenllon lo remova any fixiures from
any leased premises at leasl seven (7) days prior lo lhe date of the Inlended remaval. The
relavant landlord shall be entliled 1o have a rapresentative present In the leasad premlses
lo observe such removal and, if the landlord disputss the Company's entlilemsnt to
reriove any sush fixture under lhe provislons of the leass, such ixiure shall remaln on the
premises and shall be deall wilh as agreed belween any applicable sedured oredltors
such landlord and the Moritor, on behalf of Ihe Gompany, or by further Order of this Court
upan application by the Monilor on al lsasl two (2) days nollce lo such landlord and any
such secured ered|lors. If the Monitor disclaims the |sase govemind such |sased preimlses
In agcordance with Sectlon 32 of the CCAA, it shall not be requlred |o pay Rent under
such lease panding resolution of any such dispute (other than Rent payable for the notlea
pejiod provided for in Seatton 32(6) of the GCAA), and the disclalmer of (he lease shall ba
without preludice (o the Company's efaim lo the Ixiures in dispule,

13,  THIS COURT ORDERS hat If a notlee of disclajmer ls delivered pursuant lo Section 32
of lhe CCAA, lhen (a) during the nollee perlod pror to lhe effectlve lime of the disolaimar
[or resiflation), Ihe landlord may show the affected [eased premises fo prospective tenants
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during normal buginess hours, on giving (ke Monllor 24 haurs' prior wrilten noties, and (k)
at ha effective time of lhe disclalmer, the relevant landlord shall be enlliled to lake
possasslon of any such Jeased premizes wilhoul wajver of elu any clalms
flohls such landlord may have against the Gompany (1 respeat of such [eass or lsased
premises, provided that nolhing hereln shall relleve such landlord of s obllgatlon to
mitigale any damages claimed [ connection therawllh,

NO PROGEEDINGS AGAINST THE COMPANY OR THE PRQPERTY

14,  THIS COURT ORDERS that uniil and [ncluding lha 10" day of July, 2022 or such later
date as this Court may order (the "Stay Parlod"), no pracaeding or enforaement process
In any court or tibunal (sach, a "Proaaading") shall be commanced or continued agalnat
or In respect of the Gompeny or the Monltor, or affseling the Buslness or the
Proparty,(save and excepl the Excluded Propery), sxcepl with tha wrillen consant of tha
Monltor and lhe Company, or with leave of this Gourl, and any and all Froceadings
currenlly under way agalnst or In respect of the Company ar affecting the Buginess or the
Properly (save and except the Exoluded Properly) ara hereby stayed and suspended
pending furher Order of this Cour,

NO EXERCISE OF RIGHTS OR REMEDIES

16,  THIS COURT ORDERS lhat during the Stay Perod, all rights and remedles of any
indlvidual, firm, corporatlon, govemmenlal body ar agency, or any olher entitles (all of (he
foregalng, collectlvely belng "Persons and aach belng a "Person) against or In respect
of lhe Campany or the Monitor, ar affecling the Business or the Properly, (save and except |
{he Excluded Properly), are herehy slayed and suspanded axcept wilh the writian consent
af tha Monilor and tha Company, or leave of this Court, provided that nolhing In this Ordar
shall {() empower the Monltar, oh behalf of the Company, fo carry on any business which
the Gompany is not lawfully entilled lo cary on, (i) affect such Investigations, acllons,
auits or ptoceadings by a ragulatory body as are penmitled by Saallon 11,1 of the CCAA,
(illy prevent tha filing of any reglslrallon to preserve or perfect a securily Inlerest, or (v)
pravant the registration of a clalm for llen.

Cho
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16,  THIS COURT ORDERS that nothing in this Order shall prevent HSBC from exerclsing any
fighls or remedies, laking any enforcemenl sleps, dctlons or commenalng any
procesdings apaingl {he Company with respect {o the Excluded Froperly.

NO INTERFERENGE WITH RIGHTS

17, THIS GOURT QRDERS that durlng lhe Stay Perlod, no Perzon shall discontinue, fail (o
honour, altar, Interfere wilh, tepudale, lerminate ar cease lo perfarm any righl, renewal
tight, contraot, agreamant, licence o permit In favour of or held by the Gampany, except
with the written consent of the Manltor and the Company, or leave of {hls Court.

CONTINUATION OF SERVIGES

18,  THI2 COURT ORBDERS lhat duting the Stay Period, all Persone having oral or written
agreamenta with the Gampany or slalutory or regulatary mandatas for the supply of goods
andlor services, Inaluding without imltation all compuler software, communleation and
other data services, aenlralized banking services, payroll services, insuranos,
ransportation services, ulllly or olher serviges to lhe Buslness or the Compahy, ara
hereby restralned until further Order of this Court fram disconfinulng, allering, interfering
with or {erminating the supply of such goods or servlces as may be required by the
Company, and that the Monitot, on bahalf of the Company, shell be entitied to the
conlinued use of Its cument premlses, lelephone numbers, facsimile numbars, Internet
addresses and domaln hames, pravided It each casa that the normal prices or charges
for all euch gooda or services recelved afler the date of this Order are pald by the Monilor,
on hehalf of the Company, In accordance with normal payment practices of the Company
or such other practices as may be agread upan by (he suppller or savice provider and
sach of lhe Monitar and the Company, or as may be orderad by this Court,

NON-DEROGATION OF RIGHTE

19,  THIS COURT ORDERS thal, notwlihslanding anything else In thie Order, no Peraoh shall
be prohlblled from requirlng Immadlate payment for goods, services, use of lease or
llcensed property or olher valuable conslderallon pravided on or after the date of this
Order, nor ahall any Pareon be under any obllgation on or afler the date of this Order to
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21,

.

gdvance or re-advance any manles or olherwlse extend any credlf to the Company.
Nothing In this Order shall deragate from the righls conferred and obligalions Imposed by
lhe CCAA.

APPOINTMENT OF MONITOR

THI8 COURT QRDERS thal Grant Thormlen Limiled & hereby appolnted pursuant to the
COAA aa the Manltor, an offiagr of {his Court, lo monltor the business and financlal affalrs
of the Company wilh tha powers and obligalions set out In the CCAA, (save and except In
relatlon to tha Excluded Rroperty) or sel ferth hereln and hat the Company and s
sharehalders, offisers, directors, and Assistants shall adviee tha Moniter of all materlal
sleps taken by the Company pursuant to this Order, and shall co-operate fully with the
Monltor In the exarcise of {8 powers and discharge of s obllgations and pravide (he
Monltor with tha assislance that s necassary to enable the Monltor to adedualely carry
out the Monllar's Rungtlons,

THIS COURT DRDERS Ihat the Monltor, In addilion (o its preseribad rights and abligations
under the CCAA, Is heraby directed and empowered to;

(8)  monlior tha Company's recelpts and disbursements;

(b} report to this Gourt at such (mea and Inlervals aa the Monitor or Courl may deem
apprapriate with respect to matters relating to the Praparty, the Buslness, and such
other matters as rnay be ralevant to he proceadings héreln;

(6)  assist, with cansultallon with lhe Garnpany, In its disseminallon of reports and other
informatlen to the DIP Lendar (as defined herein) and lhelr respective counsel,
pursuant {o and In aacordance wilh the Dafinlive Dostiments (as defined hereln),
of as may olherwise ba reesonably raquested by the DIF Lender;

(d) executa lhe DIP Finansing Agreement (as defined heraln) on behalf of \he
Comparnty;

{e)  advise, in consultation with the Company, In Ita preparallon of the Campany's oash
flow stalemants and reporting required by the DIP Lender under the Definltive
Doolments, which Information ghall be reviswed with lhe Morilter and dalivered la

Qo
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tha DIP Lender and lhelr respaclive saungel In arcordange with lha Dafinllive
Documents;

©® exacule any and all documentation, on behalf of the Company, as reasonably
naceseary or required by (he DIP Financing Agreement and the 818F;

o)  runthe 8|SP pursuant to the SISP Ordar

() advies, In consullation with the Gompany, In lts development of the Plan and any
amendmanis to the Plan, If applioapls;

U} have full and complete access to (he Properly, Inoluding the premises, haoks,
racords, dala, (neluding dala in slectronle form, and ether fitanclal documanls of
the Gornpany, to the exlent thal le necessary to adequalely aggess tha Company's
business and financlal affalrs or lo perfom Its duties arlsing under |his Order;

)} be &l fiberty lo engage indapendent legal ¢ounsel ot such othar parsons as the
Monltor deemas nacessary ar advisable respecling lhe exerclsa of il powers and
performance of lls obfigations under this Order;

()  engage consultanls, appraisers, agents, expers, audllors, accountants,
managers, counsel and such olher Persons (as defined below) from lime ta tims
and on whatever basig, Including on & {efnporary baals, o assist with the exarclse
of lhe Monllar's powers and dutles, Including those conferrad by this Order;

() enter Into any agreements;
(m)  exerclse any rlghts of the Company;

(ny  apply for any permits, licences, approvals or permlsslans as may be reguirad by
any governmental auliority and any renawals thereof for and vn bahalf of and In
the nams of the Company;

(0)  take any and all sleps of he Company authorlzed by any Qrdar made In (hess
proceadings, Inciuding meaking distribulions or paymenls;

(p)  purchage or leasa machinery, equipment, Inventorlas, supplles, pramlsss or other
asasls lo continue the Buslness, or any part or parts thereof; and
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24,
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) parform such olher dulles as are requirad by this Ocder or by this Cour from time
to time,

THIS GOURT ORDERA (hal the Manlier shall not take possesslon of the Property but as
Manilor shall teke part In the management or supervislon of the management of the
Business and ahall hat, by fulfllling fls obligallons hareunder, be deemed lo have taken or
metlntalned pozgasslon or control of the Business, or any part thereef,

THIS COURT ORDERS (hat nothing hereln contained ghall require tha Monllor to accupy
or la take centrol, care, gharge, possesslon or managemsnt (separalely andfor
colleclively, "Possegslon’) of any of (he Properdy that might be esvironmentally
contaminaled, might be a pollutant or a conlarminant, or might cause or confribule lo a
splll, discharge, release or deposlt of & substanca contrary lo any federal, pravinclal or
olher law respecting tha prolectlon, consetvatlon, enhancerent, remedlatlony or
rahabllitation of tha envirenment or ralating to lhe disposal of wasle or other contaminallon
Including, without limitation, lhe Canadian Environmental Prolection Act and regulations
thareundar (lha “Environimental Legisiation”), provided howaver that nothing hereln
shall exernpt the Monitor frem any duty to report or make disalosure Imposed by applloabla
Environmental Leglslallon, The Monltor shall not, as a resull of this Order or anything dene
In pursuznas of tha Manitor's dutles and pawers under (his Order, ba deemed lo be In
Posaesalon of any of the Properly wilhin the meaning of any Environmental Leglslation,
unless it is actually In passession,

THIS COURT ORDERS {hat nothing hereln contalned shall make the Monltor liable for
any mine closure or envirenmental and land rehabilltalion-related liabilliles or abllgalions
In respgeol of or In any way related to the Propary (or naused by or resulling from any
maller ot lhing orlginaling en or ceming from the Property). For grealer certalnly:

(8)  Notwithelanding anything In any Enviconmental Leglslation, the Monilor is nol

persanally flable In that positlon for any environmental sondition that arose or
snvironmental damage that accred:

)] hafore the Monllor's appolhiment; or

a9
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(n aftar the Monlter's appalntment unless it 1= establlahed that the condllion
arose of tha damage oceuired as a resull ofthe Monlter's gross negllgence
or wilful miseonduat,

(b)  Nathing In sub-paragraph (s) exempla the Monitor from any duty to repart or make
dlsclosure Imposad hy a lew referred to in thal sub-paragraph.

o)  Notwlthstanding anythlng In any Environmental Lsglslation, bul subject (o
subparagraph (a) heranf, whera an order la mada which has the effact of requiring
the Manilor {o remedy any environmental conditlon or environmental demage
affecting he Propeily, the Manltar is not personally llable for fallure to comply wilh
\he order, and (s not personally llabla for eny costs [hat are or would he Incurred
by any peraon In ¢arrylng oul the lerms of lhe order,

() I, within such time as ls specified in the order, wilhin 10 days after the order
(s made If o Ume ly so specified, within 10 days afer the appolnimant of
tha Manlter, I the ordar Is [n effect when the Moniter Is appoinled, or during
the perlad of he stay referred ta in clause (If) balow, the Manitor!

(AY  complies wilh Ihe order, or

(B)  on nollce lo the paraon who Issled the orter, abandans, dlsptses
of or ofharwlse relegaes any Interest In any raal proparty affected
by the condliion or damage;

(i during the pariod of a stay of the order granted, on applicalion made within
the time specified in the order referred lo in clause (1) above, within 10 days
after the order ls made or Wilhin ‘10 days after the appointmen! of lhe
Monilgr, if the order |s In affect when (he Manitor la appointed, by,

(A)  lhe courtor body having Jurlsdleton under the law pursuant lawhich
\he order was made (o enabla the Monltor to contest the arder; ar

(8)  the sourl having jurlsdistion in bankrupley for the pumoses of
assessing he economic viahllity of complylng wlilh the order; or

2
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27,

28,

29.

ai2.

() If the Monllor had, befora the order was mada, ahandoned ar renounced or
been divested of any hlerest In any real praperty affactad by the condllion
of damage.

THI® GOURT ORDERS (hat the Moniter shall provide any oreditor of the Company and
tha DIP Lender with Informatlon provided by the Company In response to reascnable
taquesle for information made in writing by such cteditor addressed to the Monitar. The
Monlter shall not have any responslbliity or llabllity with respect lo the Informallon
dlsseminated by it pursuant to Ihis paragraph. In the case of Inforrmation that (he Monllar
has been advised by the Gompany la confidential, the Monlter shall not provide such
Informatlon to cradilors unless atherwlse directed by this Gourt or on slch terms as tha
Monllor and the Company may adree, '

THIS COURT QRDERA (hal, In additlon to tha rights and prolections afforded the Monlter
under the CCAA or as ah offlear of thia Court, the Monitor shell [nour no liabllity or
obligation as a result of s appelniment or the carrying out of the provislons of ihis Order,
save and except for any grose negligence or wilful misconduct an ts part, Nothing In this
Otder shall deragale from the proteclions afforded the Monltor by the CCAA or any
applicahle leglslatlon,

THIS COURT ORDERS thal the Monllor, counsel to the Monllar, and counsel lo lhe
Company shall be pald (helr reasonable fees and disbursemente, in each casa at thelr
standerd rales and oharges, by the Company as part of the cosles of these progeadings,
The Comparny ls heraby aulhorlzed and direcled to pay the accounts of the Monllor,
counsal for the Menltor, and counse! for the Gompany on a weekly bagls and, In addition,
the Cornpany ls heraby aulhorlzed to pay lo the Monitor, counsel lo the Monlter, and
coungel to the Company reasonable retainars to be held by them as security for payment
of theit respaotive fees and disbursemenls outstanding from time to time.

THIS GOURT ORDERS that Lhe Montlor and {Is legal counsel shall pass lhelr acopunta
frotn time to lime, and for this purpose, the accounts of tha Monilor and {ls legal counsel
afe herahy referrad to & Judge of the Supreme Court of Newfoundland and Labrador [n
Bankruploy and Insalvenay.

THIS GOURT ORDERS lhal the Monltor, counsal to the Manllor, and lha Gompany's
counsel shall be antlled to the benelit of and are hereby granled a charge (tha
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"Adminlstration Gharga®) on lha Property, (save and except the Excluded Proparly and
Excluded (nvenlory), which charge shall not exceed an aggregale amount of $260,000,00
(which Includas the amount provided forin lhe Inlerim Recéivership Qrder), as securlly for
(halr professlonal faes and disbursements Ineurred al thelr respective standard rates and
chargaes of the Monllor and sush caunsel, both before and afler the making of thls Order
and the Amended and Reslated Qrderin raspact of these progaedings. The Adminlstration
Charge shall hava tha priority sat out In paragraphs 41 and 43 harsin. ’

ENHANCEMENT OF MONITOR'S POWERS

a0, THiI2 COURT ORDERS that, withoul In any way limiling lhe powsrs and dulles of thé
Monitor, the Monitor s hareby empowered and authorized, but not obllgalad, to do any of
the following In the name and on behalf of the Company, whera lhe Monilor considers It
necessary or desirable: '

(a) takeany ar;d all acllons and steps to manage, operate and carry an the Business,
Including, without In any way limiting the generaflly of the foregolng:

(M any  actions or slaps the Monitor consldars necessaly or dasirable to
roceed with an orderly restrusturing or llauldatio e Huslness:

(i) permanenlly or temporarlly ceasing, downsizing or shutting down any of
lha Campany's operailons;

()  terminating the employment of or temporarlly laylng off employees of the
Company,

() pursulpg all avenues of rafinancing the Business or Property, excepl iheg
Excluded Propery, In whole or part, subject to ptlor appraval of this Court
pelhd obtalned bafors any mateal refinancing;

(v)  prepating a Plan df Compramise and Arrangement on behall of ope of
mora of the Applicants;

(v)  =eitling, extending or corpromlsing ary indebtedness owlng {o or by the
Companv;
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(viy  Inillall rosaeculing a onlinuing_the secullon of sny and &
proceedlngs and defepding all proceed|ngs now pending or hereafier
Instifuted with respact lo the Company, the Business, the Properdy or the
Monllar and |o sattls or comprarmise any such proceeding;

(vll)  \aklng any and all corporala gnvarnanca acilons for the Company: and
(vill)  providing Inslruction and dirsotion to the advigors of the Company,

(b) preserve, prolect end exerslse conlrol aver the Properly, (with the exceptlon of the
Excluded Properly), or any parts lhereof, including, without In any way lmldng the
genarallly of (he foregolng:

N racaive, collact and exerclse aontral over all menles and accounls held by
or owing lo tha Campany; Including any proceads df the sale of any of the
Properly (save and excapt the Excluded Properiy);

(I axerclse all remedlas of the Company In collesling monles owed or
hersafter owlng la tha Company and ta enforoe any seourlly held by the
Company,

()  exacule, assign, lssue and endorse documents of whalaver nature In
raspect of any of the Properly (save and excepl the Excluded Properly) for
any purpose pursuant lo Ihis Orden,

{lv)  lo market, sell convey, \ransfer, lease or assign the Praperty, Including
running a sales salicitatlon pracess, or any part or parls of the Pioperly oul
of the ordinary course of husinass )

(A)  wilhout the appraval of this Gourt, In respeat of any ane transacllon
nol excesding $500,000 or $2,500,000 in the aggregate; '

(8) ol 8 Court In respect of the sals of Fluorspar
Invenlary; and

(€)  wilh the approval of this Cour In respect of any other lransacllon;
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(o) i teporl to, mesl with and discuss with such affecled persoris as the Monllor
desms appropriate oh all inalfers relaling lo {he Business and the Property, and o
shatn Informatfon, gubjaet 1o such tarms as to confidentiallty as the Monitor deems
advlaable; '

()  oversee and ditact lhe preparallon end disseminatlon of finanalal and other
Informatlon of the Company In thesé procesdings, Including cash flow statements;

(8)  apply ta the court for advice and direction or for any further orders In these
pracesdings, Ineluding, without In any way iimlting the gensralily of the foragolng,
sala approval and vesling orders and ordsra extanding ot tetinating the atay of
proveadings;

{f perofm auch other dullas ar lake any slape reascnably Incldental ta lhe eXercise
of thess powars;

and In each case whete the Monilor {akes any such actlons or ateps, Il shall be explusively
authorzed and empawsrad to do so, lo the axoluslan of all other persons, Including the
Company and wilhout Interference from any olher person.

DUTY TO PROVIDE AGCES& AND CO-QPERATION TQ THE MONITOR

31,  THIS COURT ORDERS {hat the Company and all lts current and former directors,
officers, smployess, agenls, aceountants, legal counsel and sharaholders, and all othar
persens acting on thelr Inatruclions or behalf shall fully co-operate with the Monitor In the
eKeralee |ls powars under lhis Order or any ather Order of the Courd, including by:

(a)  advising tha Monilor of the existence of any Properly of which such party has
knowledge of;

() providing the Monltor with Immediale and continuad ecosas to eny Praperly In sush
party's possession or contral;

(o) adyising the Monltor of he exlstence of any books, documents, securitles,
contracls, orders, corporate and ascountlng recerds, and apy alhér papers,
records and Informatlon of any kind relaled to the business or affelrs of Ihe
Company, and any campliter programs, coirputer lapes, compuler disks, or olhar
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dala slorage medla contalning any such Informallon ("Records") of which such
party has knowladge of; and

(d)y  providing apcess to and use of Iha Recards, Inoluding any accounting, comptiler,
software and physlcal [aolllllas relating therelo, and [ncluding providing (he Monilor
wilh Inslructions on the uses of any cornpular or other syslem as raquasled by lhe
Monilor and providing the Menllor wllh any and all access codes, account namaes
and accounl humbsrs (hal may ha required lo galn aceess lo lhe Records,
provided however that nolhing In this Qrder shall requira (he delivery of Racords,
or lhe grariting of acoess lo Racords, whiclh may nol be dlsclosed or provided lo
the Monllor due lo the privilege aflaching lo sollcitor cllent communioallon or due
lo slalutory provislons prohibliing such disclosure.

LIMITATION ON THE MONITOR'S LIABILITY

32, THIS COURT ORDERS THAT the Monllor Is nol and shall not, for any purposes, be
teamad lo bs a dlreclor, officar, amployes, ragelvar, racelvar-manager, o liquldalar of the
Gompany,

33,  THIS COURT ORDERA THAT the Monllor s nol and shall not for he purpases of the
Income Tax Ach, R.S.C., 1085, o. 1 (5th Supp.) be deemed (o be a legal represeniallve or
persan lo whom s. 150(3) of thal Aol epplles.

34, THIS GOURT ORDERS THAT Ihal tha rghls, protections, Indemnllles, charges, prlorilles
and olter provislons In favour of lhe Manllor sel out in lhe Companias' Creditors
Arrangemenl Acl, R.8.C. 1985, ¢, ©-30, any olhar applleabls leglslalion, and any olher
Order granted In \hess procsedlngs, all shall apply and extend lo lhe Monllor In connacllan
with the Monllor carrylng aul the provislens of this Qtder, amended as nacessary o glve
affaot lo the (erms of this Order,

DIP FINANCING

35,  THIS CQURT QORDERS (hal Ihe Manitor, on behalf of the Company, ls hereby aulharlzed
and ampowared lo execule, enler Inta and dellver the DIF Facllity Loan Agresmant (the
"DIP Financing Agreement”) daled the 7Y day of March, 2022 between, the Campany,

as borrower, and Bridging Finanea Ina., Bridging Inooma Fund LP, Bridglng Privalg Debl
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Instifullenal LP, Bridglng Mid-Market Debl Fund LP, Bridging Privata Debl Lending Master
Fund I, LP (Cayman), Bridging SMA 1 LP, Brldging SMA 2 LP, and Her Majasty In Right
of Nswioundland and Labrader, as represented by lhe Minlster of Induglry, Energy and
Technology as lender | collectively the “DIP Landar®), and to borrow, In acoordance with
the lemns and condillons of the DIP Financlng Agresment, up (o Four Milllon Beven
Hundred Thousand ($4.700,000.00) (the "DIP Facllity™ to, among other things, fund the
Company's working oeplial requiremenis, the SISP and olher general ¢orperate purposes
of the Campany during the Stay Period.

THIE GOURT QROERS that, in addition to the DIF Financing Agreemanl, the Company
Is also hereby autharized and empowered to execule and deliver such other oredll
agreements, mortgages, charges, hypothacs and securlty documents, guarantees and
other definitive documents (colleclively with the DIP Finencing Agreement, the "Definitive
Documents"), as are contemplated by lhe DIP Financing Agresment or aa may ba
reasonably required by (ha DIPF Lender pursudnt la the terma theraaf, and the Monilor, on
behalf of the Company is hereby aulhorlzed and directed to pay and perform all of Ils
Indebledness, Interest, fees, llabllitles and obligations ta the DIP Lender under and
purstant to lhe DIP Flnancing Agreement and the olher Refinltive Doouments as and
when the same betoms due and ate |o be perfornmed, nolwithstanding any olher provision
of this Ordar,

THIS GOURT QRDERS lhat, as security for the Company's obligations under the
Dafinifive Documents, the DIP Lender shall be enlilled to the benefit of and ara hereby
granted a charga (ihe “DIP Lender's Charge”) on the Properly, (save and axcapt the
Excluded Properly and Excluded Invenlory), which DIP Lender's Charge shall not secure
an obligalion (hal exials before this Order is made. The DIP Lender's Charge shall have
the priorify set out In paragraphs 41 and 43 hereln, Notwilthstanding the foregolng, the
Inlerim Receiver's Barrowlng Charge contelned in Paragraph 27 of the Interim
Reacelvarship Qrder, ba a 1.8 Milllo anced pur to the Reoslversh
Qrder, shall sonlinue to ba In full force and effect during the larm of thls Order, The Interim
Raceiver's Barrowing Gharge shall rank parl passu with the DIP Lender’s Charge.

THIS COURT QRDERS lhat, notwithstanding any alher provision of lhls Order:
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(8)  |he DIP Lender may take such sleps from limea to tinte as ikmay deam necassary
or appropriate ta file, regleter, racord or perfact the RIP Lender's Chargs or any of
the Deflnltive Dooumenls;

(b)  upan the ooovrrenze of an avent of default under Ihe DIF Financing Agreament,
the olher Definltive Documants or Lhe DIP Lendat's Charge, upon five (B) days
nollce l¢ tha Monilor and the Gompany, the DIP Lander may exerclse any rights
and ramadles agalnst {he Company or the Propedy, (save and except tha
Excluded Property), under or pursuant-to lhe DIP Financlng Agreament, the olhar
Definitive Documenls and the DIP Lendar's Chatge, ineluding, without imitation,
to ¢ease making advances to the Company and set off and/or consolidale any
amounls lhat may be awing by the DIP Lender agalnet the obligations of the
Company lo the DIP Lender under the DIF Financing Agreement, the olher
Definltlve Docurnenls or the DIP Lender's Charge, (o make demand, acoelerate
payment and glve other nolices, or to apply to this Court for the appalntment of a
recelver, recelver and manager or Intarim racelver, or for a bankruptoy order
ggalna! the Company and for the appolntment of a trustee In bankruptay of the
Compeny; and

(0)  (he foregolng vights and remedles of the DIP Lender shall be anforceable agalnst
any brusles In bankruploy, Interlm receiver, recelver or racelver and managar of
{he Company or the Property (save and except lhe EXcluded Properly),

THIS GOURT QRDERS ANR DECLARES that the DIP Lender shall be frealed as
unaffecled In any plan of grrangernent or compromlga filed by tha Company under the
CCAA, or any proposal flled by the Company under the BIA, with respec! lo ahy advanges
mads under the DIP Financing Agleerment and the other Deflnitive Docurnents,

THIS COURT QRDERE AND DEGCLARES that thls Order Is subject to pravislonal
gxaciillon and thal if any of the provisions of thls Ordar In conneclion with the DIP
Flnanalng Agrestnent, the ather Deflritive Documanls of the DIP Lender's Charge shall
subsequently ba stayed, modified, varled, amended, reversed or vacaled In whole or In
part (colleatively, a "Varjation") whether by subsequent order of thlg Caurd on or panding
an appeal from this Order, such Veriatlon shall not In any way impair, lmit or lessen the
priorlty, proleclions, rights or remedies of the DIP Lender, whethet under this Qrder (as
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made prlor o the Varlallon), under the DIP Financing Adreemient ar the other Definitive
Documents with respact 6 any advances mads or obligations inourred prlor to the DIP
Lerdar balng glven nalice of the Varallon, and the DIF Lender shall be entiiled to rely on
lhis Order as issuad (Including, withaut |imllation, the OIP Lender's Chargs) for all
advanoes sa made and olher obligations sel vut [n Ihe DIP Financlng Agreement and the
other Definllive Documanis, :

VALIDITY AND PRIDORITY OF GHARGES GREATED BY THIS ORDER

THIS GOURT ORDERS (hal the prioritles of the Admihistratlon Chargs, lfe DIP Lender's
Chargs, and the Interim Recelver's Barrewing Charge an Lhe Property (seve and exgept
tha Excluded Property and Excluded Invantory). (collactively, tha "Charges®), as among
them, shall be as (oflows:

Flret — the Adminlstralion Gharge (to {he maximum amount of $260,000.00);

Sepond~— lhe DIP Lender's Charge and the [nterim Receivar's Borrawing Charge,
an & parf passu basla,

THIS COURT ORDERS (hal the fillng, reglsiration or perfection of the Charges shall not
be raqulred, and that the Charges shall ke valld and enforeeable for all purpsses, Including
as agains! any rlght, (llle or Interest filed, regislered, recordad or perfecled subsequent to
tha Charges coming Into axislence, notwlthstanding any such failura to fil, register, record
or perfect,

THIS COURT ORDERS (hat each of he Charges (all as constituted and defined heraln)
shall aanstitule a charge on (ha Properly, (save and except the Excluded Praperly and
Excluded Inventory), and such Charges shall rank In prionty ta all other sacurlty Inlerests,
trusts, liens, oharges and encumbrances, clalms of secured credltors, stalutory or
othamwise (collectively, "Encumbranases”) In favour of any Person, exaept for any saoured
credllor of tha Company who dld not recelve notlse of Ihe application for lhis Order. The
Company shall be enlilfed, on e subsequent mollon 6n nolles lo those Persons llkely (o
ba affacted therehy, to seek prlarty of the Charges ahead of any Encumbrances over
which the Gharges have not abtalned prlorty pursuant to lhls Order,
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THIS COURT ORDERS that except as otherwlee exprassly pravided for herein, or as may

be approved by thiz Gourl, lhe Company shall not grant any Encumbrances over any

Properly lhal rank In prorlly fo, or parl paasu with, any of the Charges, unless the

Company also obtalns lhe prior wrilten consent of lha Manllor and of the appllcable
chargee(s) entlllad to he benefit of the Charges (colleclively, the “"Chargees”), or further

Order of (hls Court.

THI8 GOURT ORDERS thal the Charges shall not be rendesred Invalld or unenfarceabls
and lhe righls and remedles of the Ghargees shall not otherwlse be limited or Impeired In
any way by (2) the perdenay of these proceedings and the declarallons of insolvency
made hereln; (b) any appllcation(s) for banicruptey order(s) lesued pursuant (o BIA, or any
bankruptcy order made pursuant to such applications; (c) the fillng of any assignments for
lhe general benefit of cradi(ors made pursuant lo the BIA; (d) the provislone of any federal
or provinclal statules; or (2) any negallve covenanls, prohibitlons or othar almilar
pravisions with respect lo borrowlings, incurring debl or the oreation of Enoumbrances,
confained In any exisling loan documenls, lease, subleass, offer to lease or other
agraenenl (colleclively, an"Agreement") which binds the Gompany, and notwllhatanding
any provision lo the contrary In any Agreement:

(a)  Nellher the creallon of the Charges nor the exacution, dellvery, perfection,
reglalration or performance of the DIP Financing Agreemeant or the olher Definilive
Documenls shall creale or be deamed fo constitule a breach by {he Company of
any Agreamant (o which It s a parly;

(b)  Mone ofthe Chargees shall have any llability to any Person whalsoever as a resull
of any breach of any Agresmenl catised by or resulling from the Gompany entering
Inte the DIP Financlng Agreemen, the creatlon of tha Chargas, or the exealilion,
delivery or perforimance of the other Definltive Documanis! and

(o) The paymenls made by lhe Company pursuant to this Order, (he DIP Flnancing
Agreement or tha olher Dafinllive Dacuments, and Lha granting of (he Charges, do
not and will not constituts preferences, fraudulent conveyances, lransfers at
undervalue, oppressive conducl, or olher challengeabls or voldable Iransactions
under any appllcable law,

C}/
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THIS COURT QRDERS |hat any Charge created by this Ordlar over loases of real properly
In Ganacla shall only be & Charge In lhe Company'd Interest In such real property leases,

SERVIGE ANR NOTICGE

THIS GOURT ORDERS [hal the Monitor shall (A) make this Qrder publlcly avallable in the
marinar pragerlhed undar the CCAA, (B) sand, In lhe prescribed manner by aleclronle
means, a nollce to avery known creditor who has a clalm agalnsi tha Gompany of more
(han $1,000, and (C) prepare a llst showlng the namea and addresses of those credllors
and (he esllivated armounts of thase olalms, and maka It publicly avallable In the praacribad
manner, all I accordance wilh Sectlon 23(1)(a) of lhe GOAA and Lhe regulallons made
Iheraunder,

GENERAL

THIS CQURT QRDERS that the Monllor, on behalf of the Company, may fram Ume la
(ime apply la this Court for advice and directlons In the discharge of lis powsrs and dulles
hereunder.

THIS COURT ORDERS thal nothing In lhls Order shall pravant (he Monpllor fram
subsequenily actlng as an inlsrim receiver, a recelver, a recslver and manadger, or a
lrustes In bankrupley of the Company, the Business or tha Property.

THIS GOURT ORDERS lhat each of the Gompany and |he Monltor be at liberty and Is
heraby aulhorized and smpowered to apply to any oourt, lribupal, regulalory or
adminlatratlve bady, wherever located, for the recognition of this Order and for assistange
In carrying aut the terms of this Qrder, and (hal tha Monllor is authorlzed and empowered
lo mcl as & representative [n respact of the wilhin proceedings for the purpose of having
Ihese proceadings racegnized In 4 Jurlsdiction outslde Canada,




