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

IN THE MATTER OF the Companies Credifors
Arrangement Act R.S5.C., 1985 c¢. C-36 as Amended
{the "CCAA™

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

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

AFFIDAVIT OF PHIL CLARKE

|, Phil Clarke, CA, CPA, CIRP, LIT, of the City of Halifax, Nova Scotia, make oath and say
as follows:
1. | am a Senior Vice President with Grant Thornton Limited (*GTL"), the Menitor in the within
CCAA proceedings concerning CFl and am authorized to give this affidavit in support of the within
application. The information set out in the within application is true to the best of my knowledge,

information and belief.

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. As set out in the within application, 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”.

4, As noted in the within application, on the 8th of March 2022, GTL applied to the
Honourable Supreme Court, in its capacity as Interim 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 o as the *ARIO”).

5. As noted in the within application, 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").

8. As nofed in the within application, on the 24" day of August, 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. As noted in the within application, on the 12th day of October 2022, GTL applied to the
Honourable Supreme Court, in its capacity as Monitor, to extend the stay period until the 26th
day of February, 2022. That order was granted, on the 12th ay of October 2022 (Amendment

#3 being referred to as the “Amended ARIO- #37).

8. As noted in the within application, 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, 2022. That order was granted, on the 21* day of February 2023 (Amendment #4

being referred to as the "Amended ARIO- #4”).

9. As noted in the within application, on the 18th day of May 2023, GTL applied to the
Honourable Supreme Court, in its capacity as Monitor, to extend the stay period until the 16th
day of June, 2023 and to add CFI Newspar Holdings Inc., to these proceedings. That order was
granted, on the 18th day of May 2023 (Amendment #5 being referred to as the “Amended

ARIO- #57).

10. Between the period of May 18", 2023 to present, GTL has undertaken the following work

pursuant to the Amended ARIO- #5

(a) Continued to protect and preserve the property and assets of CFl;

{b) Continue to pay all holding costs of the estate in the normal course of the estates

administration;

{c) Continue to report to the DIP Lenders pursuant to the DIP Financing Agreement;

{d) Continue to review claims by creditors and other stakeholders and respond

accordingly;

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

proceeding;

)] Respond to creditor and stakeholder queries in a timely fashion;

(9) Finalize all statutory filings to the Canada Revenue Agency, Workplace NL,

Department of Industry, Energy and Technology, Department of Environment



(Federal and Provincial), Department of Fisheries and Oceans in the normal

course,

{h) Respond, as appropriate to various legal proceedings; and

{i) Work with the Purchaser to complete due diligence and the Definitive Agreement;

11. Further details regarding the Monitor's undertakings for the SISP process are described
in the Monitor’s First Confidential Report dated October 5, 2022 and the Monitor's Fifth Report
dated October 6, 2022, Capitalized terms used in paragraph 7 of this affidavit are as defined in

the SISP Procedures, unless otherwise noted.

12. That in the course of my duties as Monitor, in running the SISP, | have had several
conversations with a Successful Bidder and discussed my recommendation with the DIP Lenders

who have consented to the Proposed Transaction.

13. On August 26, 2022 the Monitor and the Successful Bidder entered into a binding letter

of intent with respect to the purchase of the shares of Canada Fluorspar Inc.

14. That as a result of a Material Adverse Change, as outlined in Exhibit “C”, the
Successful Bidder was unable to complete the transaction by October 7, 2022, or October 17,

2022 as outlined in the SISP,

15. That as a resuit of the Material Adverse Change, the transaction with the Successful

Bidder was terminated.

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

and/or shares of CFl.



17. The new successful bidder {the “Purchaser”) was selected and approved by the DIP

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

SALE AND REVERSE VESTING ORDER

18. On May 26, 2023 , after having conducted a thirteen (13) month strategic review process,
running a SISP, evaluating multiple bids from interested parties located around the globe, dealing
with a material adverse change, recanvassing interested parties who participated in the SISP,
soliciting a second round of binding offers from interested parties located around the globe, GTL
determined that the best path to maximize value for stakeholders and preserve the Company as
a going-concern was to enter into a share purchase agreement with the Purchaser, wherein the
existing shares in the capital of Canada Fluorspar Inc., being 302,521,179 common shares
(“Existing Interest”) would be transferred to the Purchaser and a subscription for 250,000,000
common shares in Canada Fluorspar Inc., on the terms and conditions set out in the Share
Purchase Agreement, such that the Purchaser would be the sole shareholder of the Canada
Fluorspar Inc., and as such the sole shareholder of Canada Fluorspar (NL) Inc, CFl Newspar
Holdings Inc., and both partners of Newspar. The Share Purchase Agreement is attached hereto

as Exhibit “A” to the Monitor's Third Confidential Report.

19. The transaction contemplated by the Share Purchase Agreement represents a positive
outcome for the Company, the stakeholders and the senior secured creditors. The benefits of the

transaction include the following;

(a) Based on the Cash Consideration payable under the Share Purchase Agreement,

the DIP Financing will be repaid in full to the DIP Lenders;

(b) Sufficient funds to pay priority claims, if any;




(c) An additional payment to the first ranking senior secured creditor pursuant to their

security will be made;

(d) The completion of the transaction contemplated in the Share Purchase Agreement
will allow for the Company to restart operations and continue as a going concern

benefiting certain former employees, suppliers, and the local communities.

20. The Transactions contemplated in the Share Purchase Agreement have been structured
to form a “reverse vesting” transaction. In essence, instead of providing for a traditional asset sale
transaction where all purchased assets are purchased and transferred to the purchaser on a *free
and clear” basis and all excluded assets and excluded liabilities remain with the debtor company,

the Transaction provides for a share transaction whereby, essentially:

(a) The Purchaser will be transferred the Existing Interest and will subscribe for and
purchase new shares of the Canada Fluorspar Inc., so that the Purchaser shall
become the sole shareholder of Canada Fluorspar Inc., and as such the sole
shareholder of Canada Fluorspar (NL) Inc, CFl Newspar Holdings Inc., and both

partners of Newspar;

(b} all excluded assets, excluded contracts and excluded liabilities will be transferred
and “vested out’ to Residualco, a company to be incorporated in advance of
Closing, so to allow the Purchaser to indirectly acquire the Company’s business

and assets on a “free and clear” basis as well.
21. The Share Purchase Agreement was structured in this manner as the Company maintains
approximately 64 material permits and licenses that are required to maintain its mining operations
and that allow the Company to perform exploration work on various parts of the property

(collectively, the “Permits and Licenses”). Under a traditional asset sale transaction structure,

some of these Permits and Licenses may be difficult, and take a significant amount of time and



cost, to transfer to a purchaser and, to the extent that such transfer possible, the steps required
to proceed with such transfer will likely result in additional delays and costs. The “reverse vesting”
structure will allow the Company to maintain all of its Permits and Licenses, without requiring any

additional steps to transfer them to Purchaser.

22. The “reverse vesting” structure will also allow the Company to maintain the mineral claims
which are Retained Assets (as defined in the Share Purchase Agreement), without needing to
amend the various registrations filed in respect thereof in order to reflect a new owner, which will

significantly reduce the costs in relation with the Transactions.

23. That in my view, as Monitor, completing the Transactions under a “reverse vesting”
structure will not result in any material prejudice or impairment of any of Company’s creditors

rights that they would otherwise have under an asset sale transaction or plan of arrangement.

24, A plan of arrangement would require the support of CFl's senior secured creditors who
are already taking a substantial loss on their security and who would be better off exercising their
security to culminate a sale of CF| than supporting a plan that would divert funds away from their
security. The Monitor understands that the additional time and cost would negatively impact the

Purchaser proposed timelines to restart operations and therefore create additional closing risk.

25.  The reverse vesting structure will enable the Transactions to be completed efficiently

and expeditiously minimizing risks, costs and delays of having to fransfer Permits and Licenses.

26. The Purchaser has requested the reverse vesting structure, and all offers contemplated

in the SISP, other than liquidation offers, contemplated a reverse vesting structure.

27. The Purchaser has requested the reverse vesting structure also as the mechanism that

will allow it to preserve the Company’s tax attributes that would otherwise be lost in an asset



sale. The Purchaser has expressed that this is an important aspect of the deal and that the

purchase price is based, in part, on the preservation of those tax attributes.

28. The purchase price of the proposed transaction is not sufficient to repay the secured
creditors, therefore the majority of creditors, whose claims will be included in the Excluded
Liabilities in the Proposed Transaction, will receive no recovery. There is no apparent prejudice
to these creditors as there would be no recovery for them had the transaction been structured

as a fraditional asset sale.

29. The DIP Lenders, who are the senior secured creditors, support the structure of the

Transaction.

30. The Monitor is supportive of the Proposed Transaction.

31. The Monitor understands that the Proposed Transaction is not opposed by the key
regulators being the Department of Fisheries and Oceans, and the Department of industry,

Energy and Technology, Mineral Lands Division.

RELEASE

32. As set forth in the draft Approval and Reverse Vesting Order, the Company also seeks the

issuance of a court-ordered release (the “Release”) in favour of;

(a) the present and former employees, legal counsel and advisors of the Company

and of ResidualCo;

(b) the Monitor and its legal counsel, and their respective present and former directors,

officers, partners, employees and advisors;

(¢ The DIP Lenders and its legal counsel, and their respective present and former

directors, officers, partners, employees and advisors; and



(d) the Purchaser, its directors, officers, employees, legai counsel and advisors,
(coliectively, the “Released Parties”).

33. The Release covers any and all present and future claims against the Released Parties
based upon any fact, matter of occurrence in respect of the Transaction or the Company, its
assets, business or affairs or administration of the Company, except any claim for fraud or willful
misconduct or any claim that is not permitted to be released pursuant to section 5.1(2) of the

CCAA.

3. That in my view as Monitor, the Release sought is appropriate, given the significant and
material contributions of the Released Parties in connection with the Transactions which
implemented, as previously discussed, will allow for the payment or satisfaction of DIP Financing,
priority claims, a material payment to the first secured creditor, and will allow the Company to

restart operations as a going concern.

35. As Menitor, | am also unaware of any statutory liabilities in respect of the Released Parties
and to date, no stakehoider of the Company has made the Company or the Monitor aware that
they intend to assert a claim any of the Released Farties in respect of any claims covered by the

Release.

36.  That in my view as Monitor, the Release in the Approval and Reverse Vesting Order is

an essential component to the Transaction.

EXTENSION TO STAY

37. Under the Amended ARIO- #5, the Stay Period will expire on June 16, 2023. Additional
time is required to complete the transactions contemplated under the Share Purchase Agreement,
if approved by the Court, or to determine the appropriate next steps if the Court declines to

approve same. If the Proposed Transaction is approved, the Monitor will require additional time



to deal with the Cash Consideration as well as application to the court on a distribution order. An

extension of the Stay Period is necessary to provide the stability required during that time.

38. The Share Purchase Agreement provides for a “ Qutside Closing Date” of June 9, 2023,
which will may need to be briefly extended to allow time to complete the Transaction contemplated
in the Share Purchase Agreement, including incorporated ResidualCo and dealing with the
distribution of funds. Accordingly, a request that the Stay Period be extended until October 31,
2023 is being made. It should also be noted that the Stay Period will terminate in respect of the
Company upon closing of the Transaction, however, the CCAA Proceedings and Stay Period will
continue in respect of ResidualCo which are contemplated to be added as Applicants in the CCAA

Proceedings under the Approval and Reverse Vesting Order.

39. The Moniter has acted in good faith in these CCAA Proceedings by pursuing the SISP in
accordance with the SISP Procedures approved by the Court, and dealing with the Purchaser to
complete the Share Purchaser Agreement and that the extension of the Stay Period, in addition
to being appropriate in the circumstances, will not unduly prejudice any of its creditors. The
extension of the Stay Period will permit the Company to close the transaction with Furchaser
contemplated by the Share Purchase Agreement for the benefit its stakeholders and senior
secured creditors. In addition, it will allow the Monitor time to complete the distribution application

for approval by the Court, and distribute the funds.

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

attached as Exhibit “B” to the Monitor's Third Confidential Report.

ENHANCED MONITOR’S POWERS

41. The Monitor is seeking to enhance its powers namely to allow the Monitor to:




(a) take any and all actions and steps, and execute all documents and writings, on
behalf of, and in the name of the ResidualCo in order to facilitate the
performance of their obligations, including as contemplated by the Subscription

Agreement;

(b) exercise any powers which may be properly exercised by any beard of directors

of the ResidualCo; and, ultimately,

{c) assign the ResidualCo or cause the ResidualCo to be assigned into bankruptcy

upon completion Transactions.

42. As previously discussed, as part set out in the Share Purchase Agreement, the
Company will incorporate the ResidualCo for the purpose of transferring to them the Excluded

Assets, Excluded Contracts and the Excluded Liabilities.

43, As such, the most logical and cost-effective solution is to enhance the Monitor's powers
to allow it to act on behalf of the ResiduaiCe and take on its behalf any acticns and steps which
may he necessary to ensure the completion of the Transactions in accordance with the Share

Purchase Agreement and, thereafter, assign or cause the assignment of the ResidualCo into

bankruptcy in order to complete this matter.

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

SWORN BEFORE ME on this _2%h day 3
of May , 2023 in the City of Haiifax in

the Province of Nova Scotia

A L\ —
/ B/ELLPRYDE\

A Barrister of the Supreme
Court of Nova Scotia




This is EXHIBIT “A” of the AFFIDAVIT
OF PHIL. CLARKE sworn before me
this 298th day of May, 2023.

A LN
/ BE&F’RYDE [

A Barister of the Supreme
Court of Nova Scotia




Exhibit “A”




SCHEDULE 1"

2022 01G 0709
iN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
GENERAL DIVISION
BETWEEWN:
PRICEWATERHOUSECOOPERS INC. in its
capacity as court-appolnted recaiver end
manager of BRIDGING FINANGCE INC, and
BRIDGING INCOME FUND LP
APPLICANT
AND:
CANADA FLUORSPAR (NL) INC. and
CANADA FLUORSPAR INC,
RESPONDENTS

INTERIM RECEIVERSHIP ORDER

BEFORE THE HONQURABLE CHIEF JUSTICE RAYMOND P. WHALEN;

UPON Tihe application of RricewaterhoussCoopers Inc., In s oapaclly.as court-appointed
recelver and managar of Bridgihg Finance In¢, and Bridging Income Fund LP {formerly Sprott
Bridging Income Fund LP) (the “Applieant"), for appolniment of an Infstim recelver In respact of

Canada Fluorspar (NL) Inc, and Canada Fiuorspar Inc, (oollsctively, the “Debtor”);

AND UPON READING the Originating Application and the alfidavit of Graham Page swom
February 18, 2022, and the consent of @rant Themlon Limited to act as Interlm racalver {in such:

capaulty. the “Intarlim Heocelver*) of the Deblor:

AND UPON HEARING counsel for the Applicant any other cotinssl or athor Interestsd parties

present;

B e vy &
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ITIS HEREBY ORDIERED THAT:
SERVICE

1. The Uime for sarvive of the notice of appicalion and the materlat filed:herain for this order
{the "Order"} Is haraby abridged and deemad good and sulticlent and this application (s
properly teturmable today and any further service thersof Is heraby dispensed,

APPOINTMENT

2. Pursuant lo section 47{1) of the Bankrupley and insolvency Act, RSC 1885, ¢ B-3 {he
“BIA"} Granl Thornton Limited Is hereby appointad Interim F{eceiver,' without sacurlly, of
alt of the Dabtor's curranl and fulure assets, undariakings and twoperlies of evary nalure
and Kind whalsoever, and wherever sliuats, Including all procesds thersof, sava and

exoept for the Exoluded Property (lhe “Property”).

3. For graater ¢artainly, the Interlm Recsiver wit nol take poasesaion of the Proparly excepl

to the extent necessary to carry out its obligatians hereunds,

DEFINED TERMS

4. Capitalized terms not otherwise defined hareln shall have tha meaning aserloed to them

In Sehedule “A”.

INTERIM RECEIVER'S POWERS

5, The Interln Recelver Is not authorized or parmitted to operate or conduct the business of
the Debtor; provided, howsver, that the Recelver Is hareaby empowered and authodzad,

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

[

sleps as are nacessary] fo protect, preserve, and ascure the Proparly,
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The Interim Regelvar is heraby empowered and authorlzed, but nat obligated, to ‘act at

anas In respect of the Proparly and, without In any way limiting the gensrallty of the

foregoing, the Intetim Recelvar is heraby exprassly empowered and authonzad io do any

of the Tollowing where the Inlarim Recelver conslders it necessary or desirabls:

{r)

)

©

(d)

{e)

th owerclag conlrol over the Propady and any and all proceads, rassipts and

disbursemsnts arising out of or irom the Properly;

to recelve, prasetve, profect, and maintaln contral of the Properly, or any part or
paris theraol, including, but no! limited to, tha changing of locks and security eodes,
the relocaling of Properly to safleguard I, the angaging ot Independant security
personnael, the taking of physieal inventories and the placemant of such Insurance

coverage as may be nacessary or desirabla;

lo menage, praserve and pratact the assets of the Dabtor, Including the power to
Ineur any obligetions In the ordinary courss of business, and the powers to enter
into any agreemants, cease to cany on all or any part of the busineas, or cease to

parorm any contracls of the Deblor,

{o retain or hire any employsss on behait of the Dabior for any peridd of time on
substantially the same terms and condilions as those exisling belween such

smployees and the Deblor, if applicabls, prior to he appoliniment of the Interim

Ragaiver

to engags cohsultanis, appralsers, agenis, axperts, audiiors, accountants,
managers, counsel and such other persoiis froin ime 1o fime and on whatever

hasls, tnaluding on & temporary basls, to assist wih the exerclse of the Interim

¥
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Racelvér's powera and dutles, ineluding withau! imhation those conterred by this

Order;

{f to receive and colleat &l moniss and accounts now owed or hareaiter owing to the
Deblor and 10 exerclea all ramedies of ihe Deblor in collectng such mohies,
including, without limtiation, 1 erforce any securlty hald by the Debler. Fer greater

cerlainly, (hig provision shall not apply to Ihe Excluded Property;
(6)  tosetlle, extend or compromise any indebtedness awing to or: by the Deblor;

(h  loaxecute, assign, Issue and endorse documents of whatevar nature In respect of
any of the Property, whather In the interim Recelver's nama or [n the hame and on

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

) o Initiats, prosecute and continug the prosecution of any 'and all proceadings and
to defend all proopedings now pending or hereafler Instuted with respect lo the
Debtor, the Property or the Interim Receiver, and to saflte or compramise any such
proosedings. The authorily hereby conveyed shall extend to such appeals or
appllcations for judicial review in respecl of any order or Judgment pronounced In

any such proceeding;

()  toreportto, meel wilh and discuss with such affected Persons (as defined balow)
88 lha Interim Recelver deems appropriale all matters relaling to the Propatty and
the Interim ragelvership, and to shara informaiion, subject o such lerms as to

confidenilality as the Inferim Redbiver deems advisdble;

(kY o reglsier a copy of this Order and dhy allier orders In respect of the Properly

agalnst tlle to any of the Proparly, and whan submitted by the Interim Receiver for

registration fhis Order shall be Immediately ragistered by the Reglelrar of 05713(\$ g
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for the Provinca of Newfoundland and Labwador or any othar similar government
authorlty, notw!thslandlnﬁ Sactlon 7 of the Regisiration of Deeds Aet, 2008, SNL
2009, ¢ R-10.01, or the pravisions of any olher similar leglslation in any other
provinee or terrliory, and notwihstanding that the appeal peri'ud in raspeoct of this
Order has nol alapsed and lhe Heglstrar of desds shall accepi all Alfidavils of
Corporate Signing Authorlty submitted by the Intetlm Recelver in te capacily as

Intarim Racetvar of the Dabiar and not in its personal capacity;

)l to apply for any permits, licences, approvals or parmissions as may be required by
any govarnmentsl authority and any renewals thereof for and on behalf of and, if

thought desirable by the Interim Recelver, In fha name of the Deblor

{m) toenter into agraements with any lrustae In hankrupicy appointad In respest of the
Debtor, Including, without imifing the ganerality of the foregoing, the ability lo enter

into oooupation agrasmants for any property owned of leased by the Dablor;
s

{n)  lo aexarclse any shareholder, parinarship, joint venture or other rights which the

Debtor may have;

{o} lo commenoe proogedings for the Debtor purstant 1o the Bankmupley and

Insolvency Ac! orthe Companies’ Creditors Arrangement Act; and

{p) to take any steps reasonably incidantal io the exarclse of thesa powers or the

performance of any statutory obligations.

and In gach cass where the Interim Recelver takes any such actiong or steps, It shall be
axolusively authorized and empowerad ta do 8o, 16 the axdluslon of afl other Parsons,

Including the Dabtor, and without intarfarence from any other Person (as defined below).

g\ﬁ
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

7. {iy The Deblar, (i) all of lle current and fermar directors, oftfoars, employass, agants,
accounisnls, legai counsel end shareholders, and all other persons acting on is
mstrucions or behall, and (i) al other individuals, lirms, corporallons, govermmental
bodles or agenoles, or other anfillas having notice of thls Order (al of the foragolng,
callactively, balng “Persons” and each baing a *Peraon®) shall forthwith adviss the Interim
Receiver of 1he exislence of any Praperly In such Petson's possession or control, shall
grant immadiate and continusd sacess lo the Property to tha Interim-Recelvar, and shall
dollver afl aueh F'rope;rty {excluding Properly subject to lfena the valldily of which Is
dapendent on maintalning possassion) ta the Interim Recelvar upon tha interim Receiver's

raguest,

B. Al Persons shall forthwith advise the Inlerim Recelver of the exlslence of any books,
documants, securilles, contracly, orders, corporale and accounling recorde (and afl
ransgotion relaled thereof), and any other papers, records and Infdrmalion of any kind
relatad 1o the businesa or affalrs of the Debtor, and any compuler progrars, computer
lapas, compulier disks or other dala slorage media conteining any such information {the
foragoing, coflectively, the "Records”) in that Parson's posgession or control, and shall
provids to he Interim Recelvar or permlt the Intetim Recalver to meake, rélaln and lake
pway coples thergof and grant to the Intertm Receiver unfetierad accass o and use of
accounting, computsr, sqilware and physical facllifles relating Iherato, provided however
that nothing In this paragraph or in paragrapha 7 and 9 of this Order shall require the
deilvary of Recards, or the granting of accest to Racords, which may not ba disclossd or
provided to the Inferlm FReceiver due to lhe privilege altaching to sollehtor-client

communioation or documenta prepared In contemplation of litigallon or duse to stal
provislans prohibiting such disclosure, \$
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8 It any Recorda ara slared or otherwlse contalnad on & compuler or alher slsclionic syslem
" ofinfomation storage, whethar by indepandeért aervice provider or otherwlse, all Parsons
In possassion or conirol ol sch Records shall fortwih glve unfellered access 1o the
interim Recalver for the purpose of allowing the Interim Recelver 1o recover and fully copy

all of the information contalned thersin whether by way of printing the information onto
paper or making copies of compuler diske or sugh ather manner of relrieving and copying

{he informatlon as the Inlerim Recelver In [ts discretion deems expediant, and shalf not
alter, erase or destroy any Records without the prior wrilten consent of the intetim
Reosiver, Further, for the purpossa of this paragraph, &il Persons shali provide the Interim
Receiver with all such asslstarica In gaining Immedlale access to the Information In the

- Ragords a& the Inlerm Raceiver may In lls discrellon require including providing the
interim Recalvar with instructions on the uge of any computer or other syslem and
providing the Interim Reocalvar with any and all actess codes, account names, and account

nuebers that may he required to gain acoess lo e Information.
NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

10, Withoul leave of the Court ne aclion liss against the infarim recelver with respect to any

report made under, or any aotion taken pursuant to B/A,
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

11.  No Proceeding agalnst or n raspact of the Debtor of the Property shall bs commencad or
continuad except with the written consant ¢f ihe Interir Recalver or viih leave of this Courl
and any and alt Proceedings currenlly under way algainsi ot It rés‘p"ecl of ihe Debtar or the
Property are hereby stayed and suspendad pending furdher Order of this Courl, provided,
however, that nothing in this Order shall: (i) pravent any Person from commencing a

proceeding regarding a claim that might otherwise become barred by stalute or an exis{in %

\‘
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agreement ¥ euch procesding Is not commerced befors the expiraﬂon' of the slay provided
by this paragraphy; and {il) affect a Ragulalory Body's investigation in respsct of the debtor
or an gction, sull or procasding that is taken i raspast of the debtor by or before the
Ragulatory Bady, other than tha snforgement of a payment order by tha Regulatory Body
of the Gourt, *Regulatory Body" means a persoh or body that has powers, duties or
{unetions relating to the snforcement ar admiristration of an Act of Padiament ot of the

ieplslatura of & Province,

NO EXERCISE OF RIGHTS OR REMEDIES

12

13,

All vighls and remedies of any Pergon, whather judlclal or extra-judicial, statutary or non-
statutory {Including, withou! lImitation, set-off righis) against or In respact of the Dabter or
the Intarim Recelver or affecting the Proparty are hereby slayed and suspended and shall
not ba commencad, proceaded with or nontinuex] excapt with leave of this Court, provided,

however, thal nothing in this Order shall:

{a)  empowst the Deblor to carry on any business thal the Deblot is not lawfully entitisd

to carry on;
{bY  prevent the filng of any reglstration to preserve o perfect a securily inlerest; |
{¢)  prevent the regisiration of a elalm for Hen; or

{d)  exemptthe Deblor [rom comphance with statutory or regulatory provislons relating

to health, safety of the environment,

Nothing In this Order shall prevent any party trom iaking an action égatnat the Applicant
where such an action must be taken in order 10 comply with statutory time limitations in

order lo preserva thelr Hghts at law, provided thal ho further steps shall be talsen by such

m‘
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party except In accordance with the other provisions of this Order, and nollea th wring of

such action be glven to the Interim Recsiver at the first avallable apportunity.

14, Nothing In this Order shall prevent HSBO from exercising any rights or remedias, taking
any enforcemant steps, aclions or commencing any proceedings agains! the Dabior with

tespact to the Excluded Property.

NO INTERFERENCE WITH THE INTERIM RECEIVER

15. No Person shall agcelerate, suspend, discontinua, fail to bohour, after, interlers with,
rapudiate, terminate or coase to parform any right, renewal right, conteact, agreament,
licence or paimit i favour of of held by the Debilor, except with the written consent of the

Debtar and the inlertm Recelver, of Isavs of this Court,
CONTINUATION OF BERVIGES
16,  Alt persong having:
{a)  statutory of reguialory mandales for the supply of goods and/or services; or

(b)  oral or wrillen agreemanis or arrangerenle with the Dabtor, Including without
Imitation all computer softwars, communicallon end other dala serviges,
centrallzad banking services, payrolt servioss, insurance, iransportation, servioss,

ulifity oy other services to the Deblar

are hoteby restralned unti further order of this Coud from discontinuing, aftering,
Inerfeting with, suspending ar tarminating the supply of sueh goods or servivas as may
be required by the Debtor or exerclsing any other remedy provided under such
agresments or arrangsments, The Deblor shall be entitied to the ﬁonllnued use of s

clrrent pramises, islephone numbers, facsimile numbers, intermel addressea and dome\m\;% :

el
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names, provided In each oase thal the usual prices or charges for all such goods of
servicas raceivad after the date of this Order are paid by the Deblof In actordance wlth
the payment practices of the Debtor, or such other praclices as may be agreed upan by
the suppliet or sarvies provider and each of the Debtor and the Interim Receiver, or as

mey be orderad by this Court,

INTERIM RECEIVER TO HOLD FUNDS

17,

Al funds, monies, chaques, instruments, and other forms of payments recaived or
collacted by tha tnlerim Recelver from and after the making of this Order from any souros
whatsoavar, Including without imitation the sale of all or any of the Property and the
nollection af any acoounts recelvable In whola or n part, whalher In exlsience on the dale
of this Order or harealtar coming irlo exletence, but excluding the Excluded Property, shall
ba deposited fnto one or more new acaounts lo be opened by the Interim Recelver (the
"Bogt Recelvership Acoounts”) and the monies slanding fo the credit of such Posl
Recelvershlp Accounts from me to time, nat of any disbursernents provided for harein,
shall be held by the Interlm Recelver (o be pald in accordance with the lerms of this Order

or any further order of this Courl,

EMPLOYEES

18,

19.

Subject to ampioyess' rights {o terminate thelr employment, ali employses of the Debtor
ghall romain the smployess of the Debtor unlil such 1ime as the Intérfm Reveiver, on the

Dabtor's behalf, may 1erminate the employment of such smployass.,

Desgplie anyihing in fedaral or provinial faw, If ihe kst Recolver, In that positlon, carties
an the buglness of the Dabtor or continues the employment of a debtor's employees, the

Interim racelver Is not by reason of thal facl personally fiable In respect of a Habilily,

Q\§:
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inoluding one as 8 sUccessor employer, thal le in respect of the employaes or former
amployees of the debtor or & predeaassor of the deblor or In respaect of a penaton plan for
ihe baneflt of {hose afmployess and that exlsts before the Inlerim recelver is appeinted or

that s caloulatad by reference to a petiad before the appointment,

LIMITATION ON ENVIRONMENTAL LIABILITIES

20.

21,

Nothing herain containad shall raquire the Interim Recelver to ocoupy ar to lake control,
oare, chayge, possession of méenagament {separately and/or collectively, 'Possessinn"‘)
ol any of the Praperty that migh! be enviroamentally contaminatad, might be a poliutant o
a conlaminant, or might cause or conlriiuits to a spllt, discharge, ralease or depesii of a
substancs conirary to any {edefal, provingial or other law respecting the prolection,
consetvation, enhansement, remediation of rehabilitalion of the envirenment or relating o
the disposal of wasle or other contamination (coflaclively, _lhe "Environments
Laglstation*}, pravided howevel that nathing herein shall exempt the Interim Recalvet (tom
any duty to repart or make digoclosure Jmposed by applicable Environmendal Leglistation.
The Intetim Recelver shall not, as a result of this Order or anything done in pursuance of
the Recelver's dutlas and powers under this Ordar, ba desmed fo be In Possession of any
of the Propetly within the meaning of exy Envirenmental Leglelailon, unless It Is actually

In possesslon.

Tha Interim Recelvar shall not be Jlable {or any mine clostive of envivonmental and fand
rehabilitation-ralated fabililles or obligallons In respect of or in any way related 1o the

Property {or caused by or tesulting from any matter or thing orfglnattr_\g on or coming from

the Property). For greater certainty:
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(8) Nolwithstanding anything in any Environmental Leglslafion, lhe Interim Receiver Iz not
parsonally llable in that postion tor any envirermental condition that arose or

anvironrmental damags that ocsurrad:
{) beiora the Inlerim Recelver's appoiniment; or

{ih after the Inleim Receivers appomtment untees Il Iz astablished {hat the
conditlon srose or the damags poourred as a rasult of the Interftm Recelver's

grose nagligenas or wilful miseonduct. -

(b) Nothing In sub-paragraph (a} exempts the Interim Receiver fram any duty lo raport or

make disolosure Imposad by & law referred to In thal sub-paragraph,

{6) Nowithstanding anything in any Environmental Legislation, i subject lo sub-
paragraph (g} hereof, where an ordes is mads which has the affect of requiring ihe
interim Reoalver to remedy any ehvironmontal condifion or environmental damage
affecting the Property, the nterlm Recelver is not parscnally llable for tailure to comply
with the ardetr, and ts not personally ffable for any costs that are or would be Incurred

by any person In ¢arrying oul the terma of the order,

() U, withn such time Ba is spacifiad In the order, within 10 days after the order Is
macde ff no time I8 so specified, within 10 days after the appointment of the
Interim Reoelver, If the order I in effect when the Interim Recalvet Is appointed,
of during the petlod of the slay referred to in clause (i} below, the [ntarim

Hecalver

(Ay  complies with the otder, or

LY
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{B)  an notica to the person who lssued the order, abandons, disposas
of or otherwlse releases any interest in any real property aected

Iy the cenditlon or demags;

()  during the period of a stay of the order granted, on application made within
the time spacitied In the otder referted to In cleuse (i} abave, withis 10 days
aitet tha order (8 mads or wihin 10 days after the appoiniment of the Interim
Racslvar, I the erder is in elfect when the Irterim Reoceiver la appolbled,

by,

{A)  the aourtor body having jurlsdiciion under the law pursuant to which
ihe order was mada {o snable the Interim Recelver to coniest the

order or

{B) the court having Jurisdiclioh in bankrupiey for the purposes of

aasesslny (he scanumic viability of complying jwlth he crder; or

(ty it the Imerim Receiver had, belore the otder was made, abandoned or
tenounced or baen diveslad of any intersst in any real property affected by

the condlition of damage,

LIMITATION ON THE INTERIM RECEIVER'S LIABILITY

22.

Excepl for gross negligence or witful misconducl, as a result ol lts appeinlmenl or carrylng
oul the provisions of this Order the Intarlm Recsiver shall Incur no tabllity or obligatian
that exceads an amount for which It may obtaln full Indemnily from the Property provided
thal the inlerim racelvar shall act honesily and In good failh and deal with the Property in

a commerdlally reasonable manner, Nothing In this Order shall derogate from any

@(%7
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limitation on llablity or olher prolaction afforded to tha Interim Raeceiver under any

applioable law.

INTERIM RECEIVER'S ACCOUNTS

23.

24,

25.

26.

The interdm Receivar and counsel {o the Intarim Receiver shall be pald their reasonakle

feas and disbursements, In each case, incurrad at thelr standard rates and charges.

Tha Interim Recelver and gounsel 1o the Interlm Rageiver shall be entillad to the benaflis
of and ara hereby granted & charge (the *Interim Recslver's Charge'} on the Property,
which charge shall not excesd an aggregate amourd of $250,000, ag security for thelr
professlonal faes and disbursements incurred al the normal rales and charges of the
Interim Reosiver and sUch counsa), both before and after the making of this Ordar In
respect of these proseadings, and the r.ntarlm Racelvars Charga shall form a first chargs
on the Property In priority to all seaurlty interests, trusts, deemesd trusts, liens, charges and
snoumbranoes, slatutory or otharwiga, in favour of any person but subject to sactions

14,08(7), 81.4(4} and §1,8(2} of the BIA,
The Inlerim Recalver and its legal counset shall pags their accounts from time to time,

Prior to tha passing of Its accaunts, the Interim Recalver shall be &l fberty from tme to
tima to apply reagsonable amounts, out of the monles in its hands, against is fees and
disbursements, Including the legal faes and disbursements, incurred at he normat rates
and charges of the Interim [Secsiver of its counsel, and such amounts shall constitule

advances against fts temuneration and disburseinenis whian énd as approved by this
Caunt.
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FUNDING OF THE INTERIM RECEIVERSHIP

a7,

28,

29,

30.

Sublac! fo prior approval of the Applican), the [ntarim Receivar be al liberty and itis hersby
ermpowsrad to borrow by way of & ravalving credil or otherwise, such tionles from time to
time as It may conslidar necessary ar daslrabla, provided {hat the outstanding principal
amount doas hol exceed §2,000,000 (or such graater amount as this Coutt may by further
order authorize) at any lime, al such rale or rales of Interest as it deems advisable far such
peried or perlods of thve as |t may arangs, for the purpose of tunding the exercise of the
powers and dutlos sonferrad upon the Interim Recelvar by this Ordar, including interim
expendilures, The whale of the Property shall be and is hereby charged by way of & fixed
and spacific charge {ihg "Interlm Racelver's Borrowings Charge") as security tor the
payment of the monies hotrowad, logsther with interest and charges thereon, in priarlty to

all security interests, lrusts, deemad trusts, liens, charges and enoumbrances, statutory

'or otherwlse, i favour of any Person, but subordinate In ptiediy to the intetlm Recelvar's

Charge and the chatges eet out In sactions 14.08(7), 81.4{4) and 81.6(2) of the BIA,

Neither the Inledm Recslver's Botrowings Charge nor any other secudty granted by the
Interim Reaalver in cohneclion wih lis borrowings under this Order shall be enforcad

withoul 1eetve of this Court

The Interim Recelvar Is at iibarty and authorzed to (ssue ceriicates substantially in the
form apnexad as Schedule "B" herato {the “Interim Repeiver's Gattiicates®) for any

amount barrawed by It pursuant to this Order.

The toniss from time fo time barrowad by thé inteiim Recafvarparauant to this Order o

any furiher order of this Cowt and any and all intern Recelvsr's Cartlicates evidencing

' the same or any part therao! shall rank on a par passu basis, unless otherwlse agreed to

by the holders of any prier Issued Interim Redelver's Certifloales.

&
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81,  The Inlarim Reonivar ahall be allowed to rapay any amounts borrowad by way of Interim
Raaeiver's Cettifioatos ot of the Properly or any proceeds, including any proceads from
the sale of any nasetae withoul further approval of this Couri,

ALLOCATION -

32,  Any intarested parly may apply 1o this Court oh nolice to any other pady lkely to ba
affected, for an order allocating the Interim Racelver's Charge and the Intafim Receiver's
Borrowings Charge amoengsl the various sseta comprising the Properly.

GENERAL

33, For greater cerlainly, neither the nterlm Receiver's Charge nior the Interlm Reostver's
Borrawing Gharge shall apply of attach lo the Excluded Property.

34,  The Intetim Recalver may from fime lo time apply 1o this Courl for advice and directions
in the discharge of ite powers and dutlea hereunder.

85,  Unloas otherwlse ordered by this Cour, the Interim Reoelver will report to the Court from
lima to time, which reporiing Is not requlred lo be in affidavit form and shall be consldered
by this Court as evidence. The Interim Recelver's reports shall be filed by the registry
noiwithstanding that they do not Inchude an original signatura,

36, Nothing In this Order shall pravent Ihe Interim Receivar from acting as a racalver, a
recalver and manager, a trustes in bankruptey, or @ monitor of the Dsbtor.

37.  This Court hareby raquésts the aid and recognition of any eourl, tibunal, regulatory or

administiativa body having jurlsdiction In Canada or in any forelgn jurisdiction (o give effoe

to this Order and to asslst the Interim Reeatver and its agents In carrylng out the teems ol

this Order, All couns, tribunalg, regulatory and administrative bodies are here@@
:
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40,
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respectully raquestal to make such orders and o provide such assislance to the Interim
Recelver, as an offlcer of this Coust, as may be necessaty or desirable to give sffect to
|his Crder, to grant represeniaiive status to the intarlm Recalver in any forsign proceeding,

or to asslel the Inferim Ragelvar and 15 agente In garrying oul the terms of this Order.

The intarm Receiver be At libatly and ls hereby awthorized and amﬁawareﬁ 1o apply 1o
any coutt, irbunal, regutalory aradministrative body, wherever lovated, for the recognilion
of this Ordar and for easistanca In carrying out the tarme of this Order and that the 1nterim
Recaivar is authorizad and empowered to acl as a representellve in respact of the within
proceedings for the purpose of having these proceedings recognized in a furisdiction

putelde Canada,

The Appl!car{l shall have lts gosls of this application, up fo and Including entry and service
of this Order, provided for by the lerms of tha Applicant’s securlty or, if nol so providad by
the Applicant's sacurily, then an a substaniial Indemnlty basls, including legal costs on a
sollelor-clfent full indemnity basls, 1o be pald by the Intsrim Recelver from the Debtor's

astate with such priorily and at such time as this Gourl may delermine,

Any Interasted party may apply to this Coust fo vary or amend this Qrder on not less than
7 days' notica to the Inferim Receiver and to any other party flkely to be affecled by the

orclar sought or upan such other notica, If any, as thls Court tmay otder.

FILING

41.

The Inlerim Feceiver shall eslablish and malntain a webslie in respect of ihesa
procaedings at www,qranithomton.ca/cll {the “Inteflm Recalver's Website") and shall

post thate 85 soon as practicable:

(8)  alimaterials prescribed by staiue or regtdation fo be made publicly avallablﬁnd
\

bl
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() &l apphications, reports, affidavits, ordara and other malarlais filed In these

procesdings by or on behalf ol the Inledm Receiver, or sarved upon if, excepl such

materlals as are confidentlal and the subjecl of a sealing order or pending

applicalion for & esaling order,
42.  Sarvice of this Order shell bo desmad good and sutfictent by;

a. serving the same on;

{) the persona listad on tha sarvice list created [n thess progesdings or

cthemwise sarved with notlce of these proceadings;
{li}. any other person sarved with notlas of tha application for this Ordar;

() any other parles altending of represented al tha application for thia Order;

and
" . posting & copy of this Order on the Interim Recelver's Webslte,
and setvice an any ofher person Is hersby dispensad with.

43, Service of this Order may be effscled by facsimile, eleclronic mall, personal defivery or
courler. Sérvice is deemed to be effeclad the next business day following trensmission or
dalivary of this Ordar.

DATED at Si. John's, in the Province of Newloundland and Lebrader, this A\__ day of
—Fcboain_ 2022

-~

e BOYRF———
OFFICER
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SCHEDULE "A"
Defined Terms

"Exeludad Property’ means: (I} any and all Racaivables and / or Financed Recelvables, as such
larma ars defined pursuant to a Trade lavoloe Recourse Financing Facility Agresmenl between
H&8BC and Canada Fluorspar (NL) Ino, dated May 25, 2018, as amended, together with afl ights
ant remedias arising therounder, insurance policles and procecds resuliing therafrom, and

proceeds ganarally, and (i) all Expott Developmenl Canada insurance policies or support in
favour of HSBC.

*HSBC" means HSBC Bank Canada,

~

(tA




SCHEDULE “B*

intertm Recelver Certiflcata

Cartificats No,

Amount §

This Is to cenlily that Grant Thomion Limited, the interim recsiver {the "nterim Reselvar™) of the
asseis, undertakings, and properiies of Canada Fluorspar (NL) Inc., and Canada Fluorspar Ino.,
(the “Deblors”) acquired for, or used In relation to, & buginess camied an by the Dabtors, indluding
alt procseds thereof {collsctivaly, e "Property’} dppolnted by order of the Buprerma Court of
Newfoundlard and Labrador (the "Court’) datedthe  day of February, 2022 {tha "Order*) mads
I &n actlon having court file number 2022 01G 0709, has received as such fnterim Recsiver from

the holder of this certificate (Iha *Lendar) the princlpal sum of § ., being part of the
tola) principal sum of § which tha intarim Recslvar {8 authorized to borraw under and
pursiant 1o the Ordar,

The principal sum evidanced by this certificate Is payabls on demand by the Lendar witl interest
{hereon caloulated and aompounded  [monih/semi-annually/annually/othe not in advance on
the day of each month afler the date hareol at & rate par annutn equal fo the rate of
pet cant above the prime commerclal lending rate of from tima to ime,

Sueh principal sum with interest therean is, by the terms of the Order, togelher with the prinolpat
surns and interest theraon of all other cartificates issuad by the Interlm Recelver pursuant lo the
Order or to any further order of the Court, & eharge ugon the whole of the Proparty (as defined in
the Order}, in priotity to the securlty interasts of any othet person, bul subject te the priorty of the
charges sat oyl In the Ordar and In the Bankrupley and Insalvency Act and the right of the Interim
Recsiver to Indemnify itaslf out of such Proparty in respect of #s remuneration and expenses.

All sums payable In respect of principal and Interes! undar this certifloate are payable at the main
office of ihe Lendar af ) .

Until ali fability In respact of this certiffcale has baen terminated, no certifioates creating charges
tanking or puspotiing to rank In priority to this corlificate shall be lssued by the Interim Receiver
to a!:ty persclm olher than the holder of this cartificate without tha prior written consent of the holder
of this cartifleats,

Tha charge secwing this certlficate shall operate so &8 to parmit the Interim Recelver 1o daal with
the Property (as deflned In the Order} as authorlzed by the Order and as aulhorized by any further
or other order of the Court. '

Tha [merm Recelver dass not undsriake, and It Is not under any personal liability, to pay any sum
in respact of whioh It may lesue certiilcalas under the terms of the Order.

[#lgnalure page to foliow]
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Dated the

tlay of

| R022,

Puge 2

Gitant Thomton Limitack, solely In is
capaoliy as Intetim Roceiver of the
Praperly, and nol In ls personal
papeclly

Par

Name:
Titta:

,ql@




This is EXHIBIT “B” of the AFFIDAVIT
OF PHIL. CLARKE sworn before me
this _2oth day of May, 2023.

AL

/ EN PRYDE
A Barfister of the Supreme

Courtof Nova Scofia
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2022 01Q 0709
I THE SUPREME COURT OF NEWFOUNDLAND AND LABRAROR
(N BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an application of Cenada
Fivorspar (NL) (., and Cenada’Fillorepar g, by
thelr Court Appointed Interim Racslver, Grant
Thamtan Limited,

AND IN THE MATTER OF tive Companias’ Credilore
Amangement Aok, R.8.C. 18886, C, ¢-36, as amendad

AMENDED AND RESTATED INTIAL ORDER
BEFORE THE HONDURABLE JUSTICE MACDONALD

THIZ APPLICATION, mads by Grant Thotnton Limited, In its capacity as Cour-Appolaled
Interim Recelver of Canada Fluorspar (NL) Ine, end Canada Fluorspar Ing, (the *Interim
Recelvar” or the "Applicant’) purstant fo the Gompanles' Craditors Armangement Ad, R.S.C,
1885, ¢, C-38, as amended (the “CCAA") for an Order substantially in the form filed with the
Application was heard this 14" day of March, 2022,

ON READING the affidavit of Pilt Clarke sworn the 8™ day of March, 2022 (the *Clarke
Affidavit™) and the Exhiblts theceto, the cangent of Grant Thornton Limfled (FGTL") to ackas Court
appointad mohitor of Cenada Fluorspar (NL) Ino. Canada Fluorspar Ing., and Newspar {a General

Partnerehlp) (h such capacy, the “Moaitor™, and the Pre-Flllng Report of GTL as Intetrim
Receivet;

ON READING the report of GTL a8 Ma v 1588 day o . 2022

ON HEARING the submiasions of qounasl for f,f;a Appliant, legal counsel for the
Company (as defined hereln), and such other counss! that were prasent, no one else appearing
far any parly although duly setved as oullined in the affidavit of service dated the 10% day of
March, 2022, and on reading ths ¢onseni of GTL 1o act as Moritr

SERVICE

¥
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i amended and rostalod Inllal ardas -updated march 15 2028



Te

4

-2‘

THIS COURT ORDERS that the tine for sarvice of the Notlus of Motion and the Materlals
filad, aa sat out In the afidavit of servica is hereby deamed adequate notica so that this
Application s proparly relurnable teday end herchy dispensas with furlher servive thereof,

APPLICATION

THIS COURT ORDERS AND DECLARES thel Oanada Fluorapar (NL) Inc, Canada
Fluorspar fne., and Newspar {z General Parinsrship) {coflactively the “Company”) is 2
company to which the GGAA anpfles., '

capita! terms riob othenwise defined herein shell have the meaning ascribed to them in
Boheduls “A” : :

FLAN OB ARRANGEMENT

THIS COURT QRDERS thal the Menltor, on behalf of the Company, shall have tie
authorlty ta fils and may, if deemed appropriate and subject to frther order of this Court,
file with thie Court a plah of compromise and arrangetnant (Werslnafter referrad to as the
nplanla‘

POSBESSION OF PROPERTY AND OFERATIONS

R e ——————

THIS COURT ORDERS that ther Gompany shall remaln iy possestion and contrsf of s
curet end fulure assels, updertekings and propertles of every natire and kind

~whatsoever, and wherevar sifuate Including alf proceeds thereof, sava and excapt the

Exchided Property (the “Froperty”), Subject to further Order of this Honourable Court, the
Menltor on behalf of the Company, shall conthwe fo carry on businese iv 8 manner

conelstert with the- prasecvation of lts business {the "Business”} and Proparly. The .

Monilor Is authorizad and empawerad {0 continug to rataln and employ the employées,
consuitants, independent contractore, egents, expaits, accountants, counsel and such
other persons (collzetively "Assiatents”) currantly reteined or employed by it, with ibady
to tetain such further Assistanin as It deems reesonably nesessary or desirable In the
ordinary course of its Bualness or for the carrylng otit of e terms of this Ordar. '

P~
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8.  THIS GOURT ORDERS that the Monftor, on behalf of the Company, shall be entiisd but
not required to pay tha following experses whether ineured prior to or after this Order:

{a) @l eutstanding and future wages, salarles, employea and pension bensfils,
vacation pay and expeness payable on of after the date of thie Order, tn ¢ach ohse
incurred in the ordinary colrse of bushiess and conslotent with exdeting
compensation poilcles and arrangements;

()  the fees end dishurssmeris of any Assistants retained or smployed by the
Company in respect of thess proceadings, at their standard rates and cherges;
and

@  th consutation with the DIP Lender, amounts owling for gonds and services
suppiied to tia Gotnpany, If e the opinfon: of the Monitor, the supplier or veftdor of
suoh goods or servioes Iy nevassary for the oparation and praservation of tha
Business or Propearty,

7. THIS COURT ORDERS that, except a8 ofherwlze provided to the contrary hersin, the
Monitor, on bahalf of the Cempany, shalt be entitfed but not required to pay all reasonable
expensss incirrad by the Company in garnylng on the Busingss in the ordinary course
after this Order, and it carrying out the provisians of this Order, which expanses shall
ingitde, wWithout limitation:

() el expenses and capitel expenditurss reasonably necassary for the preservation
of the Froperty or the Business fnchuding, without lirilation, paymsnits oh gecount
of Inauranas, melntanance and securly services and (sase payments for mining
equipment used i1 the aparation of the Business; and

(b)  paymentforgoods arservicas aotually supplled to the Getpany foflowlng the date
of this Order.

8. THIS COURT QRDERS that the Monltar, on behalf of the Gompany, shall remft, In
accordanae with lagal requirarcants, of pay

{a)  any stelutory desmad frust amounts in favour of the Crown in right of Cisnada ar
of any Province thareof of any other taxalien authorlty which are regulred to be
deducted from employaes’ Wages, ti'scludtng, witheut limitation, emounts In respect
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of {1 smployment Msurance, ) Ganads Panslon Plan, () Guabec Pension Plan,
and (v} income tades;

(b)  all goods and cervicas or other applicable sales taxes (colictively, "Safes Taxes™)
requlred to be ramiited by the Company i connection witt the sale of goods and
sarvices by tha Gompany, but only whers such Sales Taxes are aotried or
collected after the date of this Osder, =nd

(¢}  any amount payable ta the Grown in right of Canada or of any Province thereof or
any political sulxeivision thereof or any ather taxation authorily In respact of
municipal really, municipal business ar other laxes, assessmients or lavies of any
nssdisre o kind which are entitfed at faw to be pald i priasily lo claims' of sacured
creditors and which are atirbutable to or in respact of the carrying on of the
Business by the Comgany.

0. ‘tHI8 COURT ORDERS that until a teal property lease ie diaciaimad In accordance with
the COAA, lhe Monitar, on behalf of the Gempany, shall pay alf ameunts constiiuting rent
or payable a8 rent undar real properly leases (incluging, for graster cartalnty, commant
sron maiitenance charges, ttlltles and raalty taxes and any other ameutts payabla to the
landlord ynder ihe Jaasa) of &s tharwise may be nagotlated between the Company and
tha lanined fom tima to Bme ("Rert”), far the pertod commencing from and Ineluding the
data of this Order. The Monltar, on hehalf of the Company, may pay such Rent twice
monthly In equal paymanis on the fust and Giteenth day of each month, In advance (bul
riot In srréars), On the date of the firet of such payments, any Rent relating to the perlod
commenclg frat and Inciuding the date of thie Order shell also ba paid.

10, THIS COURT ORDERS that, except an apsolfically parmittad hebeln, the Monitor, on
bahall of the Carapany, Is hereby directad, unlf further Order of this Ceurt: (a) to makeng -
payments of principed, nterest lhereon of othenvise on gooount-af amounts owing by the
Campany to any of fis eredilors &3 of this date; {b} to grant no sacwilly [ntarasts, trust,
Tlena, charges ar encuribranoes wpen or I respect of any of its Proparly; and {g) to net
grant credit or lncur Habilies except in the ordirary courss of the Bushaas,

RESTRUSTURING

P
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1.  THIE COURT ORDERS that tha Monliar, on bahalf of the Company shall, subjact lo such

requiraments as ara imposed by tha CCAA and auch cavenanis ag may be contained n
the Dafiniive Docurients {as defined hereinaher), haverthe right lo!

(b}

(¢) Bursue all avepuue of refing ing. of lts Buginess of Pooo

sublact |p_prior approval of this Court balt bbtaigeb before any_materat

T2,
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NO PROGEEDINGS ABAINST THE GOMPANY OR THE PROPERTY

14 THIS COURT ORDERS that untl nd ncluding the 10 day of duly, 2023 or such later

date as this Cotirt may arder (the "Stay Parlod"), no.procaeding or enforcament procass
in any cour or tibunal (aach, & "Frocesding") shall he commenced or continued agalnet
of In respsci ¢f tha Company o the Monllor, or affecting the Business or the
Property,(eave and axoept the Excludad Froperty), except with the writtan consent of the
Monftor and the Company, or witl leave of this Count, and ény and aff Progeadings
currantly under weay ageinst o In respect of the Goritpany or affecting the Business or the
Properly (sava and excapt tha Excluded Propery) are hersby siayad‘ and suspendad
pending further Ordar of thie Coart,

NG EXERCISE OF RIGHTS OR REMEDIES

15. THI8 COURT ORDERS that during the Sia} Feriod, all rights and remadias of any
(ndividial, fien, corporation, governmental budy ar agenty, or any other antllies {alt of e
faragoing, collectivaly being "Persons” antl each being a "Pyrson’) agalnst or in respect
of the Company or the Manitor, or affeoting the Business orthe Property, (save and except
the Excluded Proparty), are hereby slayed and suspendad except with the wrilten consent
of the Moaltar and the Company, of laave of this Sourt, pravided that nothing in this Qrder
shall (i) empowsr the Monltor, on behsif of the Company, ta sarry an any businads whisiy
tha Company s hot lawiully antitisd to carty an, (§) affect suel Investiyations, setlong,
sults or proceedings by & regulatory body as are pamittad by Secllen 11.1 of ths CUAA,
(i) prevant tha filing of any reglstration to pregerve or perfect & securlly Interest, or (iv)
prevant thé reglsiralion of & claim for llen, ’

Ghe
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18 THIS COURT ORDERS thet nothing i this Osder shall pravent HSBG from exergising any
fights or remadles, taking any enforcement steps. gollona or gommencing any
procesdings agalnst the Company with respeot to the Bxciuded Peoperty.

NG INTERFERENCE WITH RIGHTS

17.  THIS GOURT ORDERS Ihat during the Stay Perlod, no Persen shall discondinie, fuil. o
honour, ater, interfane with, capudiate, lemminate or sease to parfarm any #ight, renswal
right, confract, agreement, fleance or patinit In favour of or held hy the Company, except
with the witten consant of the Monltor ahd the Company, or feave of this Cour,

CONTINUATION OF SERVIGES

8. THIS COURT ORDERS that during the Stay Perlad, alf Persuns having oral or wiitien
agresments with the Company or statutory o7 regulatory mandates for the supply of goods
andior seivices, Inghiding without limitation all computer software, commtnication and
other date sorvioss, ceniraiized banking services, payroll services, Insurance,
transporiation services, utllty or other services lo the Bushiges or the Company, are
hereby restrained until further Order of ids Gourt from discontinuing, aitering, Intarfasing
with or terminating the supply of sith goods or aervices as may be requlred by the
Company, and thet the Monfior, on behall of the Gempany, shall be snlitled to the
continuad use of Its current prenvses, telephore numbrers, facsimife nurbers, Internet
addrasses and domaln names, provided I a#ch case that the normel prices. or sharges
for alk suoh qoods or services recelved after the date of this Order are paid by the Menftar,
on behalf afthe Company, in accarndance with nerina) payment practices of the Company
at such olhar practicss 88 may be agreed ypon by tha suppller or senvies provider and
pach of ﬁ;ce Manilar and the Company, o as may be orderad by this Court,

NON-DERDGATION OF RIGHTS

119, THIS COURY ORDERS that, hotwithetandliag anything alsa Iy Bhls Order, no Person shall
be pmhibtted fram requirng Immediate payraent for goods, gorvices, Use of ledse or
lloengad property or other valuable conalderation provlded dp dr. after the dalp of this
Qrder, ror ghall any Paratn be undar any abligation on or afier the date of this Ordar to
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advance or re-gdvance any mordes or olherwiss extand any crodit te the Company.
Nothing In this Order shall deragate from the Hghte conferred and biigalions impuaesd by
Hw CCAAI *

APPQINTMENT OF MONITGR

THIS COURT ORDERS that Grant Thomton Limited b hereby appolinted purstant ta the

COAA as the Moriitor, an afficer of this Ceutt, to monitor the business and financlal affalrs

of the Campany with the powers and obfigations set out In the GCAA, (save and except In

ralation ta the Exciuded Propary) or set forth hereln and that the Gompany and tis
sharsholdera, officers, dirsctars, and Asaistante shalt advise the Monltor of all material

gleps taken by the Company pursiiant to this Qrcler, and shall co-operate fully with the

Monitor Tt the exercise of s powars and discharge of lts obfigations and provids the

Monitor with the assistance that s nscsssary to enable tiwa Monlior to adequalely camry

out te Monltor's funstions.

THIS COURT ORDERS thatthe Monllor, in addiionto ite presoribed ights and obiigalions
undsr tha CCAA. Is heraby diracled snd empoweted to:

{8  monitor the Company's recelpts and disbursemenia;

{o)  reportto this Court at euch limes and intarvals as the Monlter or Gount may deam
appropriate with respet io matters relating to the Propeny, the Bugltiess, and stich
nthar matters s may herelevanl to (he procasdings heraln; :

(&)  assist.with seneultation with the Campany, n e disseminallon of yeposts and ofhef
nformation §o the DIF Landsr (a5 defined harsiny and thalr raspective counsel,
purauant to and in acoosdance with the Definftive Documents (85 definad hereln),
or s may olbiarwise be reasanably raquested by the DIP Lenden

) exenste the DIP Finandng Agreement (as definad hersin) an befialf of the
Company; ‘

{8)  mdvige, inconsultation witly the Cotmipany, in s prepaiation of the Company's cash
flow statamants ant reporting refuirad by the DIP Lender under the Defintiive
Dosuments; which infermation shall be reviswad with the Menitar and dslivered o

o
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tha DIP Lendsr ahd thel respeclive counsel in sccordanes with the Definiive
Dosuments; '

)  exscule uny and all dosumenlation, on behalf of the Company, es reasonably
neceseary or required by the DIP Financing Agfeement ard the SISP;

@)  unihe BISP pursuant iy the STBP Qrder;
m

an tha P :

@ have full and complete acosss to the Praperty, including the premises, books,
ragords, date, ncludiag data in sleclronic form, and other financtal dosumants of
tha Compaty, to1he extent that 14 neceasary 1 adequalely assaes the Company's
buainass and finanalal affalis of Lo parform e duties asing under this Crder;

{H ba at ooy to angage indapendent legal eounael of such uthar persons ag the
Moritor degme neceasary or advisable respeoting the exarcise of ils powers ang
performanca of fts obligations under this Orden;

() engage consulania, appralsers, agenis, experts, ‘audiars, accountants,
managers, counes) and suahy offer Persons (ag definad below) from e to time
ang on whataver bests, woluding on a temporary bagls, o asaiat with he exerclse
of the Montlor's powers and duties, Includiay those confarrad by this Onder

M anter into any Agresments,
(m} exerolse any rights of the Company;

()  apply for any permite, licences, sppravals or permissions as may be raquired by
any gevammental authority and any renawals theraof for and on behalf of end In
the nama of the Gompany;

(©) faks any and all steps of tha Campany authorfzed by any Qrdar made In these
proceadings, including making distributions or payments;

(p)  purchess orlease machinary, sguipmant, Tnvantardas, suppiies, pramises ar ather
asssis to continue the Busingss, or any part or parts thareof; and

draft emendod and reotated Mitistordar wupdatod mard 10 2022 @F"
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() parfortn such ather dulles as are raguirad by tiis Order or by this Court from time
o lime.

22, THIS COURT ORBERS that the Monitor shell not take poseession of the Proparly but o
Mortitor shal fake part in {ive management or supsrvislon of the management of the
Business end shall not, by fiilliing lls otiligations hareunder, be desmed to have teken or
meiniainad passéssion or control of the Buginess, br any part therac,

23.  THIS GOURT ORDERS (hat nathing herefn contained shall requira the Monitar to sccupy
or to take contrel, care, chargs, possession of managemant {separately andior
tollectively, "Pogsessfon) of any of the Property that might bs enviranmentally
contarminated, sight be a pelivtant or a conteminant, or might cause or sontdhute to e
epii, discharge, release or daposit of a substande centrary lo any federa), provinetal or
other faw respacting the protactien, consetvalion, 2nhencement, remadialion or

"tehabliitation of the environment or relating to the disposat of waste ar ather sordaminatlon
including, withaut Bmitation, the Canadien Environmente! Frotectlan Act and ragulations
thereunder (the "Environmaental Legislation”), provided howaver that nofhing hereln
shal exempt the Monitor from any duty ta report ormake disclosura itnpusad by applicable
Environmertsi baglsiation. The Moniter ahall riof, as & result of this Ordar or anything done
in puratianoe of the Monltor's dutles and powars under this Order, be deemed to be In
Possension of any of the Fropsrly withlh the meaning of any Eivironmanial Leglelation,
unless it I3 actually In possession,

" 24, THIB COURT QRDERS thal nothing hergln contained shall make the Monitor tiakle for

any ting clasura o snvironmerdal and land rehabilitation-related ifabiitles or obligations
irt rampaat of or it any way refated to the Proparty (or caused by or resulting from any
fnatter orthing originating on or coming fram the Proparty). For greater cartainty:

(a)  Notwithstanding anything tn any Envirenmentai Lagisiation, the Menitor iz not
personally fiable In that posifion for any environmental gonditlon that argee or
erwironmental damage that eoeired;

{l} - bafors the Monilor's appoiniment; or

4.
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Gh-  after the Mooktar's appointment unless {t is astablished that the conditton
areag or the damage occurred as & resull of the Menltor's gross negligencs
of whi mtsoonduiet,

) Nothing I sub-paragraph {a) exempte the Monitos fram any duty to report or make
diaciosure inpesed by & lew referred {0 in that sub-peragraph,

()  Hetwithstanding anyihing In any Envirenmental Legisiation, 'but subjeet fo
subparagraph (a) hareef, where an order ls mada whish has the effect of requiring
the Monftor to remnedy any environmental cordition or environmental demage
sifocting the Prapsity, the Manitet I 1ot pereonally Heble for fallite to comply with
the order, and ks not personally liable far any costs that are o wauld ke Incurred
by any parsors In carrying oul the 1erms of the order,

(0 I within such tme 25 Is shecifiact In the ofdsr, within 10 days efier the order
fs made if no time (8 o speeified, withi 10 days afier the appotntrent of
te Monitor, ifthe order le tn effact when the Mondtor Is appointed, of duting
Tha perlod of the stay referred ta in clauea (§) balow, the Monitor:

(A}  complies wilth the order, or

(By  on nolice tothe parson who lssiied the ortiey, ahantons, disposee
of or otherwlse ralpases any interast In any real proparty affected
by tha candition or demage; ' ‘

)  during the pared of a stay of the ordar grantad, on application made within-
the Uma spagified in the order referred o i clause (i) above, within 10 days '
after the order i made of withls 10 days after the appointment of the

. Mpnitar, if the ordar is in effect when the Monltar ta appointed, by,

(AY  the court or body baving jurisdiotion under the law purguantto whish
the ardar was mada lo anable the Manitor lo conteat the ardes; or

(B) the oot heving Jurfediotlon In bal_q'k'rupic:y 16k the purjosss of
sssessing the sachomis viablity & Goiplyns Witk the bider; or

@.,
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26,

27,

28,

29.
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() 1 the Monltor had, bafora the arder was made, abandoned or renounced or
been divasted of any Interaat Ity any reel property affecled by the eencition
or damage. '

THIS COURT ORDERS that the Monttor shall provide any eraditor of the Company and
the DIF Lendar with Information provided by the Company in respanse to taasonable
requasts for Infarmation mads In wiling by such crediter addressed to the Monifor. The
Monitor shalt not have ary respongitllly or flabitty with respect to. the information
dissatrinated by it pursuant In this paragraph, 0 the cass of infermation that the Monitor
has been advised by i Company ls canfidentia, the Monlter shall not provide such
Information ta creditors unjess otherwlse discted by this Caurt or on such terms as the
Monitor and ha Carnpany may agras. '

THIS COURT DRDERS that, in addition to th'a righta and protections afforded tive Monitor
under the CCAA ar 82 an offiesr of this Cowrt, the Moniter shall incur no liability or
obligation a3 a result of s appaintmert or (e carmying out of the provialons of this Crdar,
save and excapt for any gross negligence or wilkd miscondust on Its part, Nothing in thi
Order shall deregale from the protetlions eifarded the Menltor by the CCAA or any
applicable lsgisiation. )

THIS GOURT ORDERS that the Moniter, counsel to tha Monller, and caunsel fo the
Gompeny shall be pajd thelr rensonable fees and disburserments, i each cese af thelr
stundard rated and charges, by the Cotpany as part of the Gosts of these proceedings,
Tha Company & hareby authorizad and diracted lo pay the accounte of the Monttor,
eounge! for the Monitor, and counsal for the Cotpany on a wesldy basis and, n addition,
the Company is harcby authbrized 1o pay 1o the Monltor, cavneel in the Monltor, and
counsel 1o the Company reaguneble retainers (o be hald by them as secuslty for payment
of their raspactive fees and disbursements cutstending from time to time,

THIS COURT ORDERS that tha Moniter ard {te fegal counssf shall pass thelr acaaurts

. fram fitne to time, and for this purpose, the aceounts of the Monitor and Hs legal counest”

ars heraby refarred fo a judge of the Supreme Court of Newfoundland and Labrador In
Bankruptey and lnsolvency.

THIS GOURT QRDERS that the Monitat, eaunsal 4 the Moritor, and tha Company's
colinsel ehall ba entilled to the benafit of and are hersby granted @ charge (the

et amaded atd reslaled infifad erdar tpdaled march 16 2032, : a’\'
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sAdminlstration Charge") an the Property, (save and except the Exoluded Propedy and
Exoluded InVenlory). whigh c:harga shall not axoead n agnreaate anyount of $280,000.60

] : ' dar), ag ascurly for
thelr professional faes and disbursements incurrad at thair respectlva standard rates and
charges of the Monltor and euch coungel, both wefore and aftar the making of this Order
and the Amended and Restated Order In respect of thees procsedings. The Administraiion
Charya shall have the priorlty set owlin puragraphs 41 and 43 herain.

ENHANGEMENT OF MONITOR'S POWERS

af.  THIS COURT ORDERS that, without In any way limitlng the powers and dulies of the
Moniltor, the Monlior s hereby empowered and suthorized, but rrof obligaled, 1o do any of
the foliowing In the neme and on behalf of the Campany, whare the Monlior conslders i
necessary or desirable:

(8) take any and il actlons and staps to manage, operata and cany on the Busingss,
inchiding, withaut In any way [imiting the generallty of the foragolng:

M  pamsnently of tempotarly cessing, downsizing or ehutling down any of |
: the Cempany's aperations;

{y terminating the employment of or temporarily laying off staployees of the
Company,

{n

(v}

)

draft amended and testalod el arder 4pdaled marc 1O 202, Cy,-




(i taking any and alf corporate governance actions for the Company; and
(Vi) providing instruction and diraction to tha advisors of the Company,

(b}  preseive, protect and exercise contral over the Propeity, (\iuilh the excaption of the
Excluded Property), or any parts theraof, including, withatt In any way limiting the
generality of the forsgoing:

()] receive, collect and axercise gontral over ail monies and acseunis hald by
or owing to the Cempany; Including any provesds of the sale of any of the
Property (save and axcep! the Excluded Property);

()  exerclse all remedies pf the Company In collecting moniss owed or
haraafiar owing {o the Company and to enfores any seourfty held by the
Company:

[}  execute, assign, lssue and endorse documants of whatgver nafura in
raspant of aay of the Property (save and axcept the Excluded Property) for
any purpose pursuant o this Qrder;

(v} o market, sall convey, lranafer, lpmse ar asslgn the Properly, inguding
sunning a sales solicitaiion process, or any part or parts of the Properly out
f the ordinary coursa of businets;

(A}  without the spproval of thia Gourt, In respect of any one trangastfen
nol exceeding $400,000 or $2,800,000 In the aggragats;

{8) t the approval ofthis C 8 e Judrapar
[ovénions and

' {C)  with the approval of this Court in vaspect of any ether transaciion;

giraR gmenided and meiatad hifal order aupdaled mareh 152022 @
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fe} o report to, mest with and disetss with such affected pensans de the Menkor
deems agproptiate on ail matters ralating 1o the Businass and the Properly, and to
share infornation, subject to such terms as {o confidentiality as the Menltor deers
advisable; '

(d) overses and dirgot the preparation and dissemination of financial and other
Informallon of the Company tn these praceadings, Including cash flow statements;

fs}  epply to the coun for advica and direstion ar for dny futher ordars in these
procesdings, indudlng, without In any way fimiting ihe generallty of the foragolng,
stle approval and vesting orders and arders extenting or terminating the stay of
proceedings; '

) petform such other dittes of take any steps reasonably meldental {0 the sxercise
ofthags powars:

and Iy each case where the Monitor takes any such ections or staps, {t shall e exciusivaly
authorized and empowerad to do so, o the exclusion of all other persona, Inciuding the
Compeny and without Inferferenee from eny ather parson. '

DUTY TO PROVIDE ACCESS AND CO-OPERATION TG THEE MONITOR

3., THIS COURT ORDERS that the Compary and al s current antl former divéators,
officars, employess, agenis, scnountants, lagal counsel and shareholders, and all other
peraons acting on thelr instrustiona or behalt shall fully ce-aperate with the Monitor inthe
gxerolae s powers under thig Ordar or any other Order of the Court, including by:

(8)  advising the Monitor of the existence of any Proparty of which such parly has
knowledye of;

(b} providing the Manitor with Immediate and continued aceess o any Praperty In such
party’s possesaion af contral;

(6}  advising the Monfter of the existence of any booke, dogumanis, securlties,
contracls, ordats, corporale and eccounting recerds, and any other papers,
racords snd information of eny ldnd related to the business or affaire of the
Company, and any aomptiter progeams, soimputar tepes, computer disks, or other

drafl antended ond realalod Infllal order -upcaled el 10 2022 ) @/
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dala slorage media contalning any sush inforimation ("Records”) of which stich
party hes knowledge of) and

{d)  providing aocass lo and uee of thé Recortls, Including any adcounting, eompuler,
gofiware mnd physical faciilies rafaling iherelo, and incleding providing the Menltar
with Instructisns on the use of any computer or ather system as requestad by the
Monlor and providing lha Montter with any and all accase codes, account namas
antl accounl numbars that may be raguired (o gain agoess fo the Records,
provided howaver that nathing in this Order shalt require the délvery of Resords,
or the granting of acoees 1o Recerds, which may rioi be gisclosad or pravided o
ihe Manilor dua lo the privilege alteching lo selliltor cllent communieation or due
to statulory provisiens prohibiting aueh disslosurs.

LINETATION ON THE MONITOR'S LIABILITY

32, THIS COURY ORDERS THAT tha Manllor I not and ahelt not, for any purposss, be
deemed o be & director, bRloer, omployss, raceiver, recalvar-meanager, of Hquidater of the
Company.

33, THIS COURT ORDERA THAT the Monltar fs ot and shall nol for e putpnsas of the
Ineome Tex Act, R.8.0., 1085, o, 1 (5th Supp.) ba daemed Io be a legal tepteseniativa or
pargan {0 whom ¢. 150{3) of that Act applles,

34.  THIS GOURT ORDERS THAT thal the rights, protections, indemnities, chargas, prioilties
and other provisions In favour of the Monllor set ott In the Companies' Crediors
Arrangement Act, R.S.C. 1988, o. C-36, sny othar appllcable legisialion, and any other
Order granled in these provsadings, all shall apply and extend to the Menltor In conneetion
With the Montlor darrying out the provisiong of thig Order, smanded ag nevessary lo glve
offact To the terma of this Qrder,

DIP FINANGING

36.  THI& COURT ORDERS {hat the Monitor, on buhalf of the Company, e hereby sutharized
afed empowsred {o exasule, enter Inte and deliver the DIP Faclfily Loan Agreement {the
“DIP Financing Agreament”) dated the 7! day of March, 2022 befwasn, the Gompany,

as borrower, and Biridging Finance e, Bridging eome Fund LP, Brdglng PW

drait omened and reatalad intital order <updsted misrah 18 2022, datr
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Insfitufonal LB, Bridging Mid-Matiat Dalst Fung LP, Bridging Private Debt Lending Master
Eund |, LR (Cayman), Bridging SMA 1 LP. Bridging 8MA 2 LP, and Her Majesty In Right
of Newioundland and Labirador, 88 represented by the Mindster of Industry, Energy arl
Techtivlogy as lender { eollactively the *DME Lander?), and to borrew, It accordance with
the terms and conditions of the DIP Financing Agreemsnt, up to Four Mijlion Baven
Hundred Thousand ($4.700,000.00) (the “DIP Faeliity®) fo, arong olhwer things, fund the
Company’a working caphal requiremanta, the SIBP and other general corporate purposes
of the Company during the Stay Period. -

38,  THIS COURT ORDERS tt, In additlon to the DIP Financing Agreement, the Company
is slgo hereby autharized and smpowsrad to execule and defiver such other arediit
agraements, morgeges, charges, hypolhess and secutity decuments, guaraniess and
othar definitive documents {collectively with the DIP Finaneding Agresment, the "Dafinitive
Docutinents™), ds are contemplatad by the DIP Finanting Agreatisnt or as may be
reagonably required by the DIP Lendar pursuant lo the terms thereof, and the Monitor, on
bahalf of tha Comparty Is hereby authorized and diracted to pay and perform all of its
indeltednass, Intetest, feey, Nabilites and obligations to the DIF Lender under and
purstrnt to the DIP Financing Agreemeant and the ather Definitive Dosuments as and
when the same hecome dus and are 1o be parformed, fetwithstanding any other provision

. oiffleOrder. ..

37.  THIS COURT ORDERS that, as secwity for the Company's gbiigations under the
Definltive Dosuments, e DIP Londer shall be aniitled to ths benafit of and are hareby
granted a charge (the “DIP Lender's Charge™) on the Properly, (save and except the

. Bxeluded Properdy and Exeluded Invenlory), which DIP Letder's Charge shall not seours
an vhligation that exists bafore this Order iy made. The DIP Lentier's Charge shall have
the prigrity set olt In paragraphs 41 and 43 hereln, Not\\dthstanding the foragaing, the
Intesim Receivers Borowlhg Chargs conlained in Peragraph 27 nf the Interim

Ragaiversiip Qrder, halng the 1,8 : & Razpiyars
Qrdeay, shail contihus to be in fuli forca and effect duﬁng the barmn af:his order. The irrterim
Receiver's Borrowing Charge shall rank parf pasan with the DIF Lender's Charge.

38,  THIS COURT ORDERS that, notwithetanding any othar proviston of thie Order:

Q-

dreft pmandgd and testated [if erlar-byminled march 142022
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(1} he DIP Lender may take sUsh staps from time Lo Bma as it may deam nacessary
or applepriate to file, reglster, racord of perfact the DIP Lendar's Charge orany of
{he Dafinitive Doouments; )

() upon the cocurrence of an event of default urder the OIF Financlng Agreamant,
the oilier Dafinltive Documents ¢ the DIP Lender's Charge, upoen five (8) days
natics to the Monltor and tha Company, the DIP Lender may exeroise any rights
and remediss against the Company or the Property, (save and aexcept the
Excluded Proparty), uidler or pursusnt to the DIP Financing Agreemant, e other
Definltive Dogirmards and the DIF Lender's Charge, inshuding, wihout fwitetlon,
10 caasa making advances ta the Company and set off andior consolldate any
amotnts that may be owing by the DIP Lender against the obiigations of the
Company to the OE Lender under the DIP Finanding Agreement, the othar
Definllive Donurments or the DIP Lender's Charga, 1o maie demand, acoelerats
payment and give other notiess, or (o apply to this Court for the appolniment of a
recelvar, recelver and manager ar Intarim recelver, or for a bankmipley crder
aguinst the Company and for the appoinimant of & tustee In bankrupley of the
Gompany; anth

{6)  the foregaing rights and remedies of the DIP tender shall be enforeeable against
any trustee In bankruptay, Intetim receiver, recelvar or revelver and manager of
the Gompany or the Froperly (save-and excupt the Excluded Propsrty).

38, THIS COURT ORDERS AND DEGLARES that the DIP Lender shafl be treated as
uraffected In any plan of arvangement or compromise fted by the Company tmdar the
COAA, o any proposal filed by the Company under the BIA, with respedt to any advanges
made under the DIP Finenalng Agraement and the other Deflritive Documants.

40, THIS COURT ORDERS AND DECLARES that this Qrder i5 suidect lo provisional
exocution and that i any of the provislons of this Order In connection with {he DIP
Finaneing Agreement, the other Definltive Documents of e DIF Lendet's Charge shall
subsaguently be stayed, madified, varled, amended, raversad or vaoated In whole or in
part (collacilvely, a “Variation™) whether by subsequent order of thig Gourt on or pending
ar appeal from this Order, such Variation shall not In any way hﬁpair. limk or lessen the
prlerity, protections, rights or remedjes of the DI Lender, whather under this Ordar (as

9,«

tigafk smended 2 mslated initfat orler wpdated murgh 162022,
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42,

43,
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made prior to the Vasiation), under the DIP Financing Agrasment or it other Definitive
Documents with raepact 1o any advanoes made or obligatlons incurred prios to the DIP
Lender balng given notice of the Varlation, and the DIP Landar shall bo entitfed o rely an
this Order as issued {(hcuding, without Himitation, the DIP Lander's Charge) for all
advances so mads and ofhar obligations sat out in the BIP Financing Agreamant and the
other Befinitive Documents,

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

THIS COURY ORDERS ihat the priorilies of the Administration Charge, the BIP Lendar's
Chargs, and the Interim Recelvar's Bomowing Chairg on the Propérty (save and excent
the Excluded Property and Excluded Inventory), (colieclively, the ‘Chargias’), &5 among
them, ghalk ba a3 {ollows:

First - the Adminlstration Charge (io the maximum amount of $260,000.00);

Sevonde the DIP L.enders Charge and the interim Recelver's Borrowing Charge,
on & parl passy basls,

THIS COYRT DRUERS that the filng, ragletration of perfection of the Charges shall nut
ha required, andthat the Charges shalt ba velid and enforoeabls for all purpasss, Including
as against any rght, thle or Interest filed, replstared, revsrdad or parfectad subaadquent to
the Charges coming Into existence, notwithstanding any guch fallure ta file, register, racard
or parfect,

THIS CQURT GRDERS that eath of the Charges (all as constituted and defined herain)
shall constitule a oharge on the Properly, (save and sxcept the Excluded Properly and
Exsluded tiventary), and such Charges shall rank In priority to all other securly interasts,
trusts, flens, charges and enoumbrances, olaling. of secured craditars, stalutory or
otharwise (coligctively, "Enstimbtancas”) In faveur of any Persor, exaept for any secured
creditor of the Company who did not recelva notice of the application for this Order. The
Gompany shall bs entilad, on &-subssquert mofion vn notlee to thess Peraons fkely to
be affectad thareby, t6 sesk priorlly of the Chargas ahead of any Encumbrances over
which the Chargea hava not oblainad fitlorlty pursuant to this Order.

dimfl arfiended and ractated DK order updalad march 16 2022 0””
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44,  THIB COURT ORDERS fhat excopt as oferwizs oxpresaly provided for harain, of as may
be approved by this Court, the Company shall pot grant any Enctimbrances over any
Property that rank [n priorty fo, or par passy with, any of the Chargas, unless the
Corpany also ablains the prior witten conestt of the Mondtor and of the applloabls
chargea(s) entitlad to the bensfit of the Charges (coflectively, the “Chargees™), of further
Order of this Gourt, ‘

45, THIS COURT ORDERS that the Ghargss shedl niot ba rendered Invalld or unenforcagbla
and tha dghls and remadias of the Chargees shall not atharwise be limited or bxipalred In
any way by (a) the pendency of these proceedings and the deckaretions of Insolvancy
made haroln; (b} any application(s) for bankruptoy ordet(s) issued pursuant to BIA, or any
bankruptey order made pursuant to such applications; (g) the filing of any assignments for
the genera) benefit of ereditons made purguant to the BLA; (d) the provisions of any fedaral
or provingial stalules; or (2) any negative covenants, prohibitions or other similar
provisions with respact to borowings, Incurting debt ar the creation of Encumbrances,
containgd in eny existing loan documents, leasa, sublease, offer to lpase or other
agreement {coflectively, an “Agraemeant®) whish binds the Compeny, and nolwithstending
any provision to the contrary In any Agresment:

(8}  Nelther the creatlon of the Charges nor the axacufion, defivery, parfaction,
registration or parfermance of tite DIP Finencing Agreement or the other Dafinitive
Documgnts shall create or ba deemead fo constitule a breach by the Company of
any Agreemenl to which it Is & parly; :

(®)  Nong ofthe Chargees shalt have any llabilly to any Person whaisoever as a reguit
of any breach of anty Agresment caused by or resuliing fromthe Company entering
into the DIF Financing Agreement, fhe crestien of the Charges, or fhe axedition,
delivery or performance of the other Definitive Dacumants; and

{&)  The paymenis mads by the Company pursuant to this Order, the DI® Financing
Agreemnent or tha ather Definltive Doguments, and the granting of the Chiarges, de
net and wil not conafiute preferences, faudulent conveyances, lransfers at
undetvalue, sppessive condudt, or other challangesbls or voidable transaotinng
under any applieablz law.

-

ezl smondad od restaled infflal ordar updaled marah 18 2022
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THIS COURT ORNERS thet any Cherge crealed by thia Ordar over laages of real proparty
in Canada shall only ba & Charga In tha Companty's infersst In stich rer) proparty laasas,

SERVIGE AND NOTIDE

THIS COURT ORDERS thet tha Monlter shali (A) make this Qeder publisly avaitable In tha
manner praseribed under the GGAA, (B) sand, In the preseribed manner by slestronic
meanis, a rnotlcd to every known rediter who has a elalin ageinst the Company of mors
than 1,600, and (C) prepare a list showing the names and addresses of thoss creditors
and the estimated amounts of those ufdims, and maka il publicly avallable In the prescribad
mannar, all In accordance with Section 23{1)(a) of the CCAA and the ragulalions made
thereundsr, '

GENERAL

THIS COURT ORDERS thiat the Monltor, on beheif of the Company, may from time to
time epply lo (his Court for advice and directions In the discharge of ita powers and dutles
hereundet,

THIS COURT ORDERS that nothing In this Order shall prevent the Menlter from
subdaquantly acting as an interdm recefver, a recelver, & recelver and manager, or &
trustae in bankeuptey of tha Company, the Business or the Property,

THIS COURT GROERS hat each of tha Company and tha Monitor be at liberty and is
Heraby authorizad and empowered fo apply to any oour, Iribunal, regulalory or
administrative hody, wherever localed, for the recognitien of ks GOrder and for assistance
in catrylng out the terms of this Order, and thal the Monitor Is authorlzed and smpowered
to act a8 & representative In razpact of the within procerdings for the purpoze of having
these procsadings. recognized In a Juriadiotion autside Canada.

OFFlGRR

draA emerdod and rasiated fado) oider ipdlalad marh 16 2009, 6/




Sehedule “A°
Dafinad Ternms
*Bxotudad lnvmiory' meana invantry rapresenting & value In the amount of 802,800,000

“Bxcluded Property” mgans: (I} any and all Recsivablas and/or Financed Reosivables, as sush
ferme ara defined pursuant fo the: RFA, togethar with aif ighte and rernedles arising thereunder,
- insurance palicles and procusdy resulling tharefrom, and procasds gensrally, and {ii) all Export
Cevelopment Canada insuranes pollclas or support In faver of HBBG,

"HSRG" means MWSBC Bank Canada; and

"REA" maang ths Frade nvolce Recoursa Financing Facllity Agresmant befwesn MSBGC and
Canada Fluorspar (NL} Inc., dated May 25, 2018, as amended,

Siatt smandart and seatalod Iifel ordor pdated mareh 10 2022




This is EXHIBIT “C” of the AFFIDAVIT
OF PHIL CLARKE swormn before me
this 28th day of May, 2023.

l
/ EN PRYDE

A Baftister of the Supreme
Co d of Nova Scotia
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Grant Thornton

Qctober 11, 2022 Grant Thornton Lid
Nova Centre, North Tower
- Sults 1000, 1675 Grafton Strest
PricewaterhouseCoopets [nc. Halifax, NS

PwC Tower B3J 020
18 York Street. Suite 2600 T+1902 4211734
Toronta, Ontario F+1 902 420 1068

Attention: Michael.mctaggart@pwe.com

Gavernment of Newfoundiand and Labrador
Department of industry, Energy and Technolegy
PO Box 8700

B0 Elizabgath Avenue

Si. John's, NL A1B 4J6

Attention: Minister

Faosirnile: 709-729-2766

All:

We write to you In our capacity as the Court Appointed Monitor of Canada Fluorspar [nc., Canada Fluorspar (NL) Inc., and
Newspar (a Genearal Parinership) {collectively "CFI' or the "Companies"} in respect of its proceeding under the Companies’
Creditors Arrangement Act ("CCAA”),

CFl's cashflow forecast attached to the Monitor's 5" Report as Appendix BB covering the period of September 19, 2022,
through to February 26, 2023 conternplated that the Successful Bidder as defined in the Sales Solicitation and Investment
Process {"SISP”} having paid to the Monltor an addifional $1,400,000, being the agreed upon top up of the deposlt required by
the Si8P, to be recelved by the Moenitor prior fo the Qclober 12, 2022 hearing to approve the Proposed Transaction.

The Successful Bidder has NOT paid the required top Lip of the deposit.

After the breach of nutnerous deadlines provided by the Monltor, and despite the Monitor's effort to aveid delays in dosing the
Proposed Transaction, and the failure of the Successful Bidder to meet multiple committed deadlines to provide the top up of
the depostt, or provlde definitive evidence the funds have been wired fo the Monitor, the Successful Bidder has not mada the
deposit top up.

We understand that the support of the Proposed Transaction by the DIP Lenders, who are also CFI's the senior secured
lenders, is contingent on the receipt of the top up of the deposit prior to the October 12, 2022 hearing to approve the Proposed
Transaction.

Given the forgoing, the Monitor's view Is that material adverse changs has ooccurred in respect of the CFl's Proposed
Transaction and therefore the go forward cashfiows which are based on the assumption the Proposed Transaction will close
no tater than November 30, 2022, As required by 5.23(1)(d}i) of the CCAA, the Moniter infends on filing a report with the Court
regarding this change without delay.

Your fruly,

Grant Thomnton Limited
In fts capacity as Court-Appointed Monitor of Court Appolnted Monitor of Canada Fluorspar Inc., Canada Fluorspar (NL) Inc.,
and Newsp/ar_f:a/@ﬁjaeral Partnershrp)
s /
Phil Erke, CEACA, CI CIRP LIT
Senior Vice President

¢c. Supreme Court of Newfoundland and Labrader, Darren O'Keefe (counsel to CFl), Service List in the Proceeding




