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INTRODUCTION

1. On December 18, 2023, Myra Falls Mine Ltd. (“MFM” or the “Petitioner”) was granted 

an initial order (the “Initial Order”) under the Companies ’ Creditors Arrangement Act, 

R.S.C. 1985, c. C-36, as amended (the “CCAA”) in the Supreme Court of British 

Columbia Action No. S-238572, Vancouver Registry (the “CCAA Proceedings”).

2. The Initial Order provided for, among other things:

a. a stay of proceedings with respect to the Petitioner (the “Stay of Proceedings”) 

until December 28, 2023;

b. the appointment of FTI Consulting Canada Inc. as Monitor of the Petitioner (the 

“Monitor”);

c. the approval of an interim financing facility to be advanced by Trafigura US Inc. 

(the “Interim Lender”) in an amount not to exceed $4.0 million as an initial 

advance;

d. certain priority charges against the property of the Petitioner (the “Court- 

Ordered Charges”); and

e. the authorization for MFM to pay two additional weeks of wages or salaries to 

terminated or temporarily laid off employees on the pay cycle following their 

termination or temporary layoff.

3. On December 28, 2023, the Petitioner was granted an amended and restated initial order 

(the “ARIO”), which, among other things:

a. extended the Stay of Proceedings to February 29, 2024;

b. increased the amounts of the Court-Ordered Charges;

3



'17303 ‘3 jsn§ny oj sSmpaaaoj j jo Xpjs oqi papuajxa -a

pup punouiR cures aqi o)

a§jpq3 suapuoq uiuajuj jo pinoure oqj §uispojoui pup Suipuaure pup Xppapq jjq 

aqi japun uoqpui 9-93$ jo junouip ajpSajggp up oj dn Mojjoq oj pazijoqjnp q

iupjd uopusp’H piauiXo[duiq Aa-q p paAOjddp 'p

:s§uup jaqjo §uoure ‘qaiqM japjo up pajupjg uno;) ayqpjnouoH siqj ‘pZQZ ‘83 9unf UO '£

'17303 ‘0£ 3unf °1 sSuipaaooij jo Xpjs aqj papuajxa -p

pup iaSjpqg uoipMisnnuipy

aq; jo Ajppijouoq p jospxpy jppuuuiq oq; aqeuj oj Old V RI papuauiP a

X«dSIS„ Ri) ssaaojd uopppaqos juauijsaAui pup aps p paAOjddp q

•JSIS 3lP uopaauuoo ui josppp jpraupug scp\[jp\[ sp (tljosiApy 

jppuBUTj,, aqi) oqn pppupQ - siosppy jppdpQ HJ jo juauia§p§ua aq; paAoiddp -p

:s§uiqi

laqjo §uoure ‘qaiqM japio up pajupjg unop ajqpinouoH sup ‘p303 ‘33 Aranjqaj uq j?

■sa§PA\. jo Xjpjps jo s?[ooa\ xts jaqpmj p jo saaXojduia jjo praj Xjupioduia) jo 

pajpuiuuaj oj ‘uoipjasip sp ra ‘spiauiXpd urepaa aqpui o) jauoppaj aqj pazuoqyra -a

pup 5(tcaSjeq3 spapuaq uiuajuj,, aqi) Xqpopq jjq 3l0 §uijnoas aSjpqa

aqi jo junouip aqi ui ospojoui §uipuodsajjoa p qjiM jaqpgoj ‘(<?£)nPM dIQ„

aqi) Xppopj Suioupug uiuapu aqi japun ajqpppAP procure pdiauud pnj aqj Suiaq

‘japuaq upjapij aqj ujojj uoppui 0'13$ °1 dn Mojjoq o; jauoppaj aqi pozuoqjnp -p

W33 RI jo (3)3S'H P^(3)IS'H ‘(3)3'11 'ss
oj jupnsjnd sjoppajo pajnaas jo ppaqp Ajuoud sa§jpqQ pajapjo-pnoQ aqj pajupjg a



6. On August 2, 2024, this Honourable Court granted the following:

a. an order which, among other things:

i. extended the Stay of Proceedings to October 31, 2024;

ii. authorized the Company to enter into a financing agreement with CAFO 

Inc. (“CAFO”) with respect to the financing by CAFO of the premium 

payable by MFM in relation to its property insurance policy, and granting 

CAFO a first-ranking priority Court-Ordered charge to the unearned 

premium of such insurance policy; and

iii. authorized MFM to borrow up to an aggregate amount of $34.0 million 

under the DIP Facility and amending and increasing the amount of the 

Interim Lender’s Charge to the same amount (plus interest and costs);

b. an order which authorized the Company to enter into a transaction contemplated 

by an asset purchase agreement between Amalgamated Mining & Tunnelling Inc. 

(“AMTI”) for the sale, transfer and assignment to AMTI of all of the right, title 

and interest of MFM in and to certain assets and the sale, transfer and assignment 

to MFM of all the right, title and interest of AMTI in and to a 2016 Sandvik 

Loader;

c. an order authorizing the Petitioner to enter into a transaction contemplated by a 

sale and assignment of an equipment lease agreement for the sale of MFM’s right, 

title and interest in an equipment lease between MFM, as lessee, and Sandvik 

Canada Inc., as lessor, dated April 19, 2018 to Nyrstar Tennessee Mines - 

Strawberry Plains LLC (“NTM”), a related party to MFM, and vesting the 

purchased interest in NTM, free and clear of any incumbrances; and

d. an order approving a sale process in respect of certain of MFM’s equipment and 

parts inventory and certain other ancillary relief.
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Agreement”) dated March 31, 2025 among the Petitioner and Trafigura 

Holding S.a r.l. (the “Purchaser”);

ii. approved the Expense Reimbursement Amount (as defined in the 

Subscription Agreement);

iii. approved the re-appointment of the Financial Advisor in connection with 

the SISP; and

b. an order which, among other things:

i. extended the Stay of Proceedings to July 31, 2025; and

ii. authorized the Petitioner to borrow an additional $8.0 million (bringing 

total borrowings up to an aggregate principal amount of $45.0 million) and 

increased the Interim Lender’s Charge accordingly.

10. On June 27, 2025, the Petitioner filed a notice of application returnable July 10, 2025, 

seeking the following:

a. an order (the “RVO”), among other things:

i. approving the transactions (the “Transactions”) contemplated by an 

amended and restated share subscription agreement (the “Amended 

Subscription Agreement”); and

ii. authorizing and directing MFM to perform its obligations under the 

Amended Subscription Agreement and to take all steps and execute such 

additional documents as may be necessary or desirable for the completion 

of the Transactions;
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PURPOSE

11. The purpose of this report is to provide this Honourable Court and the Petitioner’s 

stakeholders with information with respect to the following:

a. the outcome of the Second SISP;

b. the key commercial terms of the Amended Subscription Agreement;

c. the Petitioner’s application for the RVO;

d. the proposed increase to the DIP Facility and Interim Lender’s Charge;

e. the Petitioner’s actual cash receipts and disbursements for 78-week period ended 

June 13, 2025 as compared to the cash flow forecast (the “Eighth Cash Flow 

Forecast”) filed with the Seventh Report of the Monitor dated April 1, 2025;

f. an updated cash flow forecast (the “Ninth Cash flow Forecast”) prepared by the 

Petitioner up to the week ending October 31, 2025, including the key assumptions 

on which the Ninth Cash Flow Forecast is based;

g. MFM’s application for the Stay Extension; and

h. the Monitor’s conclusions and recommendations.

TERMS OF REFERENCE

12. In preparing this report, the Monitor has relied upon certain information

(the “Information”) including the Petitioner’s unaudited financial information, books 

and records and discussions with senior management of MFM (collectively, 

“Management”).
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c. 1 non-binding letter of intent (“LOI”) from a potential purchaser (the “LOI 

Bidder”) was received by the Financial Advisor and Monitor on or around the 

Phase I Bid Deadline of May 27, 2025.

19. The Financial Advisor, in consultation with the Petitioner and Monitor, extended the 

Phase I Deadline (as defined in the Second SISP) to engage in discussions with the LOI 

Bidder, including to clarify aspects of the LOI, provide additional information to the LOI 

Bidder and obtain further information on the status of financing commitments required to 

complete the proposed transaction. Following these discussions, on June 11, 2025, MFM, 

in consultation with the Monitor, determined that the LOI did not meet the criteria of a 

Phase 1 Qualified Bid (as defined in the Second SISP) and the LOI Bidder was notified 

of same.

20. As the Second SISP did not result in any acceptable going-concern transactions for the 

Petitioner’s assets, the Subscription Agreement was selected as the successful bid and the 

Second SISP was terminated.

AMENDED SUBSCRIPTION AGREEMENT

21. The Amended Subscription Agreement is structured as a share purchase and is subject to 

certain implementation steps required to be completed prior to closing.

22. The transaction contemplated by the Amended Subscription Agreement is to be 

contemplated through an RVO. If approved by this Honourable Court, the RVO will vest 

certain assets and liabilities in Residual Co. which is to be formed by MFM or its 

affiliates prior to closing.

23. The Amended Subscription Agreement does not differ materially from the Subscription 

Agreement. Amendments include further details on the Excluded Contracts and Retained 

Liabilities and amending the definition of DIP Facility (to increase the amount to $51.5 

million, subject to the approval of this Honourable Court).
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ii. liabilities of MFM that relate to the period and arise from and after 

closing; and

iii. other specific liabilities, including, among other things:

1. intercompany claims;

2. any reclamation obligations;

3. obligations and liabilities pursuant to the TCL Offtake Agreements 

and Mineral Leases;

4. obligations and liabilities pursuant to the Impact Benefit 

Agreement (“IBA”) and Wharf Lease, as amended;

5. obligations and liabilities associated with certain pension plans; 

and

6. any other liabilities identified by the Purchaser to MFM prior to 

service of materials for an order approving the Transactions;

c. excluded assets, including, among other things:

i. the Cash Consideration;

ii. tax records and returns, and books and records pertaining to any of the 

Excluded Liabilities or Excluded Assets;

iii. certain contracts; and

iv. any other assets, including contracts and leases, identified by the 

Purchaser to MFM prior to service of materials for an order approving the 

Transactions;
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i. the Amended Subscription Agreement contemplates a number of implementation 

steps to occur prior to the Closing Date, including among other things, the 

formation of Residual Co. to assume the Excluded Liabilities in consideration of 

the transfer of the Excluded Assets pursuant to the RVO; and

j. the anticipated closing date of the Amended Subscription Agreement is 

September 30, 2025;

25. The Monitor’s comments with respect to the Amended Subscription Agreement are as 

follows:

a. the business and assets of the Petitioner have been extensively marketed through 

two separate sale processes;

b. the Second SISP was fair and transparent and provided all participants with equal 

access to information and opportunity to submit an offer;

c. the Second SISP was conducted with oversight of the Monitor;

d. the Purchase Price and other terms of the Amended Subscription Agreement are 

fair and reasonable in consideration of the market value of the purchased assets, 

as determined through the Second SISP;

e. while the Amended Subscription Agreement provides for the retention of certain 

unsecured liabilities and not others, the Financial Advisor encouraged potential 

purchasers to submit competing bids, even if the consideration did not address the 

intercompany claims or any obligations and liabilities pursuant to the TCL 

Offtake Agreements and Mineral Leases;

f. the target closing date will enable the Petitioner to complete a transaction within 

the liquidity runway afforded by the Interim Facility;
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27. The RVO contemplates releases for current and former directors, officers, officers, 

employees, consultants, legal counsel and advisors of the Company and Residual Co., the 

Monitor and its legal counsel, and the Interim Lender and the Purchaser, as well as their 

respective current and former directors, officers, employees, legal counsel and advisors 

(collectively, the “Released Parties”). The Released Parties are to be released and 

discharged from all present and future liabilities and claims arising or in connection with 

or relating to:

a. any act or omission, transaction, offer, dealing, or other fact, matter, occurrence or 

thing existing or taking place on or prior to the Closing Time;

b. the Amended Subscription Agreement; and/or

c. the consummation of the Transactions, any closing document, agreement, 

document, instrument, matter or transaction involving the Petitioner arising in 

connection with or pursuant to any of the foregoing the consummation of the 

Transactions.

28. The Monitor’s comments on the RVO are as follows:

a. the RVO will permit the transfer of certain key components of the Petitioner’s 

business that are otherwise not easily transferred under a traditional asset sale, and 

to the extent such components could be replaced, the steps required to do so 

would result in significant additional delays and costs;

b. the RVO structure avoids potentially significant delays and costs associated with 

having to seek the consent to assignment from contract counterparties, or if such 

consents could not be obtained, orders assigning such contracts pursuant to 

section 11.3 of the CCAA;

c. no stakeholder is prejudiced by the RVO structure, as compared to an asset 

transaction. In particular, based on the transaction value and the amounts owing to
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CASH FLOW VARIANCE ANALYSIS

32. The Petitioner has reported its actual cash flows in comparison to those contained in the 

Eighth Cash Flow Forecast to the Monitor on a weekly basis and provided biweekly cash 

flow reporting to the Interim Lender accompanied by rolling cash flow projections as 

provided for under the DIP Facility.

33. MFM’s actual cash receipts and disbursements as compared to the Eighth Cash Flow 

Forecast for the period of December 18, 2023 to June 13, 2025, are summarized below:
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a. receipts were higher than forecast primarily as a result of the collection of interest 

payments from TCL in respect of the Tax Optimization Plan (as defined in the 

Third Report) structure as described in previous reports;

b. operating disbursements were lower than forecast, primarily as a result the 

following:

i. a favourable variance in consultant and contractor costs driven by the 

timing of certain projects relating to environmental and regulatory 

maintenance and reporting;

ii. a favourable variance in material and supply disbursements relating to 

lower than anticipated consumption of lime and other supplies; and

iii. an unfavourable variance in other operating disbursements relating to 

property lease payments to the Province of British Columbia that were not 

included in the forecast;

c. the favourable variance in capital expenditures relates to delays in the 

commencement of certain projects, including updates to the tailings disposal 

facility and generator repairs;

d. while restructuring professional fees have been lower than forecast, a portion of 

the favourable variance is driven by timing of payment of invoices. A summary of 

the professional fee disbursements incurred since the commencement of the 

CCAA Proceedings is set out in the table below:
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Myra Falls Mine Ltd.
Ninth Cash Flow Forecast
Ninty-Eight Week Period Ending October 31, 2025 Weeks 1-78 Weeks 79-98
(CADS thousands) Actual Forecast Total

Operating Receipts
Sales $ 7,130 $ $ 7,130
Other receipts 9,696 - 9,696

Total Operating Receipts 16,826 - 16,826

Operating Disbursements
Payroll and Benefits (22,054) (2,976) (25,030)
Consultants and Contractors (13,228) (2,432) (15,660)
Pension Fund Contributions 20 (58) (39)
Fuel (1,931) (269) (2,200)
Materials and Supplies (2,680) (454) (3,134)
Leases (1,476) (423) (1,899)
Reclamation - - -
Other operating disbursements (8,534) (2,310) (10,844)

Total Operating Disbursements (49,885) (8,922) (58,807)

Net Change in Cash from Operations (33,059) (8,922) (41,981)

Non-Operating Items
Capital Expenditures (235) (729) (964)
Impact Benefit Agreement (1,077) (161) (1,238)
Restructuring Professional Fees (6,493) (2,381) (8,875)
Administrative Expense Amount - (100) (100)

Net Change in Cash from Non-Operating Items (7,806) (3,371) (11,177)

Financing
Interim Financing 41,500 9,628 51,128

Net Change in Cash from Financing 41,500 9,628 51,128

Effect of Foreign Exchange Translation (18) - (18)

Net Change in Cash 618 (2,665) (2,047)
Opening Cash 2,047 2,665 2,047
Ending Cash___________________________________ $ 2,665 $ $

37. The Ninth Cash Flow Forecast is based on the following key assumptions:
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j. the Administrative Expense Amount is the amount that is to be paid to the 

Monitor on the Closing Date and held by the Monitor to wind-down the CCAA 

Proceedings and administer the bankruptcy of Residual Co.;

k. it is assumed that the Petitioner will draw a total of $51.5 million under the DIP 

Facility during the Forecast Period, of which $9.6 million will be drawn during 

the proposed extension; and

1. all interest and fees pertaining to the DIP Facility are forecast to be paid in kind.

STAY EXTENSION

38. MFM is seeking a Stay Extension in these CCAA Proceedings, extending the Stay of 

Proceedings until and including October 31, 2025.

39. The Monitor has considered MFM’s application for the Stay Extension and has the 

following comments:

a. the Petitioner requires time to close the Transactions relating to the Amended 

Subscription Agreement and terminate these CCAA Proceedings;

b. the Ninth Cash Flow Forecast forecasts that the increased DIP Facility will 

provide the Petitioner sufficient liquidity for the term of the proposed Stay 

Extension;

c. there will be no material prejudice to the Petitioner’s creditors and other 

stakeholders as a result of the Stay Extension;

d. MFM’s overall prospects of effecting a viable restructuring will be enhanced by 

the Stay Extension; and

e. the Petitioner is acting in good faith and with due diligence.
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Appendix A

Amended Subscription Agreement
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"Administrative Expense Costs” means the reasonable and documented costs and expenses 
for services performed by the Monitor and its legal counsel after the Closing Date in connection 
with the CCAA Proceedings, the administration of such proceedings to their conclusion and this 
Agreement, including the bankruptcy of Residual Co,, to the extent such amount has not been 
pre-funded under the DIP Facility Term Sheet prior to the Closing Date.

“Affiliate” means, with respect to any specified Person, any other Person which, directly or 
indirectly, through one or more intermediaries controls, or is controlled by, or Is under common 
control with, such specified Person (for the purposes of this definition, "control” (including, with 
correlative meanings, the terms "controlling," "controlled by" and "under common control with”), 
as used with respect to any Person, shall mean the possession, directly or indirectly, of the power 
to direct or cause the direction of the management or policies of such Person, whether through 
the ownership of voting securities, by agreement or otherwise). For greater certainty, an Affiliate 
of a Person shall include such Person’s investment funds and managed accounts and any funds 
managed or directed by the same investment advisor.

“Agreement” means this amended and restated subscription agreement and all schedules and 
exhibits, in each case as the same may be supplemented, amended, restated or replaced from 
time to time, and the expressions "hereof, “herein", “hereto”, “hereunder", “hereby" and similar 
expressions refer to this amended and restated subscription agreement and all attached 
schedules and exhibits, and unless otherwise indicated, references to Articles, Sections, 
Schedules and Exhibits are to Articles, Sections, Schedules and Exhibits In this amended and 
restated subscription agreement

"Applicable Law" means any transnational, domestic or foreign, federal, provincial, territorial, 
state, local or municipal (or any subdivision of any of them) law (including common law and civil 
law), statute, ordinance, rule, regulation, restriction, limit, by-law (zoning or otherwise), judgment 
order, direction or any consent, exemption, Transaction Regulatory Approval, or any other legal 
requirements of, or agreements with, any Governmental Authority, that applies in whole or in part 
to the transactions contemplated by this Agreement, the Company, the Purchaser, the Business, 
or any of the Purchased Shares or the Retained Liabilities.

“Approval and Reverse Vesting Order” means an order substantially in the form attached hereto 
as Schedule 1.1(a), or in a form otherwise agreed upon by the Purchaser and the Company, in 
their discretion.

“Articles of Amendment’ means, to the extent required, articles of amendment or reorganization 
in respect of the Company's authorized and issued capital to create a new class of shares of the 
Company and effecting such other changes to the articles of the Company in order to 
consummate the transactions pursuant to this Agreement, such articles of amendment to be in 
form and substance satisfactory to the Purchaser, acting reasonably.

"Business Day” means any day, other than a Saturday or Sunday, on which the principal 
commercial banks in Vancouver, British Columbia and Houston, Texas are open for commercial 
banking business during normal banking hours.

"Business” has the meaning given to such term in Recital A.

"Cash Consideration” has the meaning given to such term in Section 3.1(c).
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“Company” has the meaning given to such term In the preamble to this Agreement

"Common Shares” means the issued and outstanding common shares in the capital of the 

Company.

“DC Plan" means the Pension Plan for the Employees of Myra Falls Mine Lid., registered under 
the PBSA bearing registration number P085886 and under the Tax Aot bearing registration 
number 0536185.

“DIP Facility” means the credit facility in the current maximum principal amount of $45,000,000, 
which maximum principal amount is anticipated to increase to $51,500,000 subject to a further 
Order of the CCAA Court, made available by the DIP Lender to the Company pursuant to the DIP 
Facility Term Sheet.

"DIP Facility Term Sheet” means the DIP facility term sheet dated December 17,2023 between 
the Company and the DIP Lender as amended pursuant to amendments dated February 16,2024, 
June 20,2024, October 22,2024, January 22,2025, March 31, 2025 and June 28, 2025 and as 
such agreement may be further amended, restated, supplemented and/or otherwise modified 
from time to time In accordance with the terms thereof.

“DIP Lender” means Trafigura US Inc.

“DIP Repayment Consideration" has the meaning given to such term in Section 3.1(a).

“Directors’ Charge" has the meaning given to it in the Initial Order.

"Encumbrance" means any security interest (whether contractual, statutory or otherwise), lien, 
prior claim, charge, hypothec, reservation of ownership, pledge, encumbrance, mortgage, trust 
(including any statutory, deemed or constructive trust), option or adverse claim or encumbrance 
of any nature or kind.

"Equity Interests" means any capital share, capital stock, partnership, membership, joint venture 
or other ownership or equity interest, participation or securities (whether voting or nonvoting, 
whether preferred, common or otherwise, and including share appreciation, contingent interest or 
similar rights) of a Person.

“ETA” means Part IX of the Excise Tax Act (Canada).

"Excluded Assets” has the meaning given to such term in Section 2.2.

“Excluded Contracts" means contracts of the Company as specified on Schedule 2.2(c), as such 
schedule may be supplemented or modified in accordance with Section 2.2(e).

“Excluded Liabilities” has the meaning given to such term in Section 24.

"Filing Date” means December 18,2023.

"Final Order” means with respect to any order or judgment of the CCAA Court, or any other court 
of competent jurisdiction, with respect to the subject matter addressed in the CCAA Proceedings 
or the docket of any court of competent jurisdiction, that such order or judgment has not been 
vacated, set aside, reversed, stayed, modified or amended, and as to which the applicable periods
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"Initial Order" means the Initial order dated December 18, 2023 granted by the CCAA Court 
pursuant to the CCAA. as amended and restated by the amended and restated initial order dated 
December 28,2023 and as may have been or may in the future be further amended or restated 
from time to time.

“Intercompany Claims” means any amount, financial obligation, debt or receivable between two 
(2) or more entities affiliated with the Company and/or the Purchaser whether resulting from 
transactions involving the transfer of goods, services, loans or any other financial arrangements 
between entities affiliated with the Company and/or the Purchaser.

“Interim Lender’s Charge” has the meaning given to such term in the Initial Order.

“ISED” means Innovation Science and Economic Development Canada.

“Mine” has the meaning ascribed to it in Recital A.

"Mineral Leases” means tire mining leases recorded under the Mineral Tenure Act (British 
Columbia) that comprise the Myra Falls Mine project, which leases are described in the figures 
enclosed in Schedule 1.1(b).

“Minister” means “Minister2' as defined in the ICA.

“Monitor’s Certificate” means the certificate delivered to the Company and the Purchaser, and 
to be filed with the CCAA Court, by the Monitor certifying that the Monitor has received written 
confirmation in form and substance satisfactory to the Monitor, in its sole discretion, from the 
Company and the Purchaser that all conditions to Closing have been satisfied or waived by the 
applicable Parties and the transactions contemplated by this Agreement have been completed.-

“Monitor” means FTI Consulting Canada Inc. as Court-appointed monitor of the Company in the 
CCAA Proceedings, and not in its personal or corporate capacity.

“Order" means any order of the Court made in the CCAA Proceedings, or any order, directive, 
judgment, decree, injunction, decision, ruling, award or writ of any Governmental Authority.

“Original Stalking Horse Agreement" has the meaning ascribed to it in Recitai D.

"Outside Date” has the meaning given to such term in Section 10.1(c).

"Parties" means the Company and the Purchaser collectively and "Party” means any of the 
Company or the Purchaser, as the context requires,

"PESA" means the Pension Benefits Standards Act (British Columbia) and the regulations 
thereunder, as amended from time to time.

“Pension Plans" means The Myra Falls Ltd. Hourly-Paid Employees Pension Plan (registered 
under the PBSA bearing registration number P0B5887-1, and under the Tax Act bearing 
registration number 0566455), and the DC Plan, both of which are administered and sponsored 
by the Company,
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commenced in the future, for which any such director or officer is.alleged to be, by statute or 
otherwise by law or equity, Hable to pay in his or her capacity as a director or officer.

“Retained Liabilities" has the meaning given to such term in Section 2.3.

“Salaried Employee” has the meaning given to such term in Section 8.5(a).

“Second SISP" means the second sale and investment solicitation process approved by the 
Second SISP Order, as may be amended by the CCAA Court from time to time, which must be 
acceptable to the Purchaser, acting reasonably.

"Second SISP Order” has the meaning ascribed to it in Recital C.

"Stalking Horse Sid” has the meaning given to such term in the Second SISP.

“Straddle Period" has the meaning given to such term in Section 8.5(c).

“Straddle Period Tax Returns" has the meaning given to such term in Section 8.5(d).

"Successful Bid(sf has the meaning given to such term In the Second SISP.

"Successful Bidder(s)" has the meaning given to such term in the Second SISP.

“Tax" and "Taxes” means taxes, duties, fees, premiums, assessments, Imposts, levies and other 
charges of any kind whatsoever (including withholding on amounts paid to or by any Person) 
imposed by any Taxing Authority, including all interest, penalties, fines, additions to tax or other 
additional amounts imposed by any Taxing Authority in respect thereof, and including those levied 
on, or measured by, or referred to as, income, gross receipts, profits, capital, transfer, land 
transfer, GST/HST, value added, consumption, sales, use, excise, stamp, withholding, business, 
franchising, escheat, property, development, occupancy, employer health, payroll, employment, 
health, disability, severance, unemployment, social services, education and social security.taxes, 
all surtaxes, all customs duties and import and export taxes, countervail and anti-dumping, all 
license, franchise and registration fees and all employment insurance, health insurance and 
Canada, Ontario, and other government pension plan premiums or contributions.

"Tax Act" means the Income Tax Act (Canada) and shall also include a reference to any 
applicable and corresponding provisions under the income tax laws of a province or territory of 
Canada, as applicable.

“Tax Return" means any return, declaration, report, statement, information statement, form, 
election, amendment, claim for refund, schedule or attachment thereto or other document filed or 
required to be filed with a Taxing Authority with respect to Taxes.

“Taxing Authorities" means His Majesty the King in right of Canada, His Majesty the King in right 
of any province or territory of Canada, the Canada Revenue Agency, any similar revenue or taxing 
authority of Canada and each and every province or territory of Canada and any political 
subdivision thereof, and any Canadian or other Governmental Authority exercising taxing 
authority or power, and “Taxing Authority” means any one of the Taxing Authorities.

“TCL Offtake Agreements” means all concentrate off-take agreements between the Company 
and Trafigura Canada Limited for concentrates produced at the Mine.
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1.7 Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a declaration of 
invalidity or unenforceability of any such provision or part thereof by a court of competent 
jurisdiction shall not affect the validity or enforceability of any other provision hereof so long as 
the economic or legal substance of the transactions contemplated hereby is not affected in any 
manner materially adverse to any Party. Upon (i) such a determination of invalidity or 
unenforceability or (11) any change in Applicable Law or other action by any Governmental 
Authority which materially detracts from the legal or economic rights or benefits, or materially 
Increases the obligations, of any Party or any of its Affiliates under this Agreement, the Parties 
shall negotiate to modify this Agreement in good faith so as to effect the original intent of the 
Parties as closely as possible in an acceptable manner so that the transactions contemplated by 
this Agreement be consummated as originally contemplated to the fullest extent possible.

1,8 Entire Agreement

This Agreement and the agreements and other documents required to be delivered pursuant to 
this Agreement, constitute the entire agreement among the Parties, and set out all the covenants, 
promises, warranties, representations, conditions and agreements among the Parties in 
connection with the subject matter of this Agreement, and supersede all prior agreements, 
understandings, negotiations and discussions, whether oral or written, pre-contractual or 
otherwise. There are no covenants, promises, warranties, representations, conditions, 
understandings or other agreements, whether oral or written, pre-contractual or otherwise, 
express, Implied or collateral among the Parties in connection with the subject matter of this 
Agreement, except as specifically set forth in this Agreement and any document required to be 
delivered pursuant to this Agreement

1.9 Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this Agreement shall 
be binding unless executed in writing by all Parties hereto, and provided that such amendment is 
consented to by the Monitor. No waiver of any provision of this Agreement shall constitute a waiver 
of any other provision nor shall any waiver of any provision of this Agreement constitute a 
continuing waiver unless otherwise expressly provided.

1.10 Governing Law; Jurisdiction and Venue

This Agreement, the rignts and obligations of the Parties under this Agreement, and any Claim or 
controversy directly or indirectly based upon or arising out of this Agreement or the transactions 
contemplated by this Agreement (whether based on contract, tort or any other theory), including 
all matters of construction, validity and performance, shall in all respects be governed by, and 
interpreted, construed and determined in accordance with, the laws of the Province of British 
Columbia and the federal laws of Canada applicable therein, without regard to the conflicts of law 
principles thereof. The Parties consent to the exclusive jurisdiction and venue of the CCAA Court 
for the resolution of any such disputes arising under this Agreement. Each Party agrees that 
service of process on such Party as provided In Section 12.7 shall be deemed effective service 
of process on such Party.
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(b) Pursuant to the Approval and Reverse Vesting Order and, if required, the Articles 
of Amendment, in accordance with the implementation Steps, ail Equity Interests 
of the Company outstanding prior to the issuance of the Purchased Shares, other 
than the Purchased Shares, shall be cancelled, without consideration, and the 
Purchased Shares shall represent 100% of the outstanding Equity Interests in the 
Company after such cancellation and issuance,

(c) For the avoidance of doubt, upon the Closing and after the completion of the 
Implementation Steps, the Company shall be a wholly owned subsidiary of the 
Purchaser,

2.2 Excluded Assets

Notwithstanding any provision of this Agreement to the contrary, as of the Closing, the assets of 
the Company shall not include any of the following assets, together with any other assets as set 
forth on Schedule 2.2 (collectively, the "Excluded Assets"):

(a) the. Cash Consideration;

(b) the Tax records and returns, and books and records pertaining thereto and other 
documents, in each case, that primarily or solely relate to any of the Excluded 
Liabilities or Excluded Assets, provided that the applicable Purchased Entity may 
take copies of all Tax records and books and records pertaining to such records to 
the extent necessary or useful for the carrying on of the Business after Closing, 
including the filing of any Tax Return;

(c) the Excluded Contracts;

(d) any rights which accrue to Residual Co. under the transaction documents; and

(e) any other asset, Including contracts and leases, identified by the Purchaser to the
Company In writing as an Excluded Asset or an Excluded Contract prior to the 
service of the application for the Approval and Reverse Vesting Order.

2.3 Retained Liabilities

Pursuant to this Agreement and the Approval and Reverse Vesting Order, as of the Closing Time, 
in accordance with section 2.5 hereof, the only obligations and liabilities of the Company shall 
consist of only the items specifically set forth below (collectively, the “Retained Liabilities"):

(a) the post-filing Claims set out In Schedule 2.3;

(b) liabilities of the Company that relate to the period and arise from and after Closing.
For greater certainty, Claims related to goods or services provided to the Company 
in the period prior to Closing, Including any Pre-Closing Unsecured Employee 
Claim are not Retained Liabilities unless specifically listed in Schedule 2.3;

(c) Tax liabilities of the Company for any period, or the portion thereof, beginning on 
or after the Closing Date; and
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acting reasonably, and in consultation with the Monitor, at least two (2) days prior 
to the Closing Date; provided that tn no event will the Implementation Steps 
described in Schedule 2.7(b) be materially prejudicial to the interests of the 
Purchaser or the Company under the other sections of this Agreement.

(c) The Implementation Steps, including the compromises and releases to be effective 
on the Closing Date, shall occur, and be deemed to have occurred in the order, 
manner and at such time to be set out in Schedule 2.7(b).

ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS

3.1 Purchase Price

The total aggregate consideration payable by the Purchaser for the Purchased Shares (the 
'Purchase Price”) is equal to:

(a) an amount equal to all outstanding amounts under the DIP Facility Term Sheet as
of the Closing Date (the "DIP Repayment Consideration");

(b) the CCAA Process Expense Amount; and

(c) the Priority Payment Amount (the amounts in (b), and (c) together, the “Cash 
Consideration").

3.2 Satisfaction of Purchase Price

The DIP Repayment Consideration shall be paid and satisfied on the Closing Date by the 
Purchaser paying the DIP Repayment Consideration to the Company or as the Company may 
direct.

The Cash Consideration shall be paid and satisfied on the Closing Date by the Purchaser paying 
the Cash Consideration to the Company, it being understood that, in the order and manner 
contemplated by the Implementation Steps, In connection with the Closing, the Cash 
Consideration will be transferred from the Company to Residual Co. as an Excluded Asset in 
accordance with Section 2.2 hereof.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the Purchaser as follows and acknowledges that the 
Purchaser is relying upon the following representations and warranties in connection with its 
subscription for the Purchased Shares:

4.1 Due Authorization and Enforceability of Obligations

Subject to the granting of the Approval and Reverse Vesting Order, this Agreement has been duly 
authorized, executed and delivered by it, and constitutes a legal, valid and binding obligation of 
it, enforceable against it in accordance with its terms, except as enforcement may be limited by 
bankruptcy, insolvency, reorganization, moratorium, or other similar laws relating to or limiting 
creditors' rights generally or by equitable principles relating to enforceability.
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6.2 Existence and Good Standing

The Purchaser is validly existing and in good standing under the laws of the jurisdiction of its 
incorporation or organization and has all requisite power and authority to execute and deliver this 
Agreement and to perform its obligations hereunder and consummate the transactions 
contemplated by this Agreement.

5.3 Absence of Conflicts

The execution and delivery of this Agreement by the Purchaser and the completion by the 
Purchaser of its obligations hereunder and the consummation of the transactions contemplated 
herein do not and will not violate or conflict with any Applicable Law, or any of its properties or 
assets, (subject to the receipt of any applicable Transaction Regulatory Approvals) and will not 
result (with due notice or the passage of time or both) in a violation, conflict or breach of, or 
constitute a default under, or require any consent to be obtained under its certificate of 
incorporation, articles, by-laws or other constituent documents.

5.4 Approvals and Consents

The execution and delivery of this Agreement by the Purchaser, the completion by the Purchaser 
of its obligations hereunder and the consummation by the Purchaser of the transactions 
contemplated herein, do not and will not require any consent, approval or other action, with or by, 
any Governmental Authority, other than as contemplated by the applicable Transaction 
Regulatory Approvals and the granting of the Approval and Reverse Vesting Order by the CCAA 
Court.

5.5 No Actions

There is not, as of the date hereof, pending or, to the Purchaser's knowledge, threatened against 
it or any of its property, nor has the Purchaser received notice in respect of any Claim, potential 
Claim, litigation, action, suit, arbitration, investigation or other proceeding before any 
Governmental Authority or legislative body, other than the CCAA Court, that, would prevent It 
from executing and delivering this Agreement, performing its obligations hereunder and 
consummating the transactions and agreements contemplated by this Agreement.

5.6 DIP Repayment Consideration and Cash Consideration; Availability of Funds

The Purchaser will have on Closing sufficient unrestricted funds and financial capacity to 
consummate the transactions contemplated by this Agreement, including payment of the DIP 
Repayment Consideration and Cash Consideration.

ARTICLE 6
AS IS, WHERE IS

The Purchaser acknowledges and agrees that it has conducted to its satisfaction an independent 
Investigation and verification of the Business, the Purchased Shares, the Retained Liabilities and 
all related operations of the Company, and, based solely thereon and the advice of its financial, 
legal and other advisors, has determined to proceed with the transactions contemplated by this 
Agreement The Purchaser has relied solely on the results of its own independent investigation 
and verification and, except for the representations and warranties of the Company expressly set 
forth in Article 4, the Purchaser understands, acknowledges and agrees that all other
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(e) New Credit Agreement - The Company and the Purchaser or an Affiliate thereof 
shall have entered into a new credit agreement on terms and substance 
satisfactory to the Purchaser.

The Parties acknowledge that the foregoing conditions are for the mutual benefit of each of the 
Company and the Purchaser. Any condition In this Section 7.1 may be waived by the Company 
or the Purchaser, in whole or in part, without prejudice to any of their respective rights of 
termination in the event of non-fulfillment of any other condition in whole or in part. Any such 
waiver will be binding on the Company or the Purchaser, as applicable, only if made in writing.

7.2 Conditions for the Benefit of the Purchaser

The obligation of the Purchaser to consummate the transactions contemplated by this Agreement 
is subject to the satisfaction of, or compliance with, or waiver by the Purchaser of, at or prior to 
the Closing Time, each of the following conditions (each of which is acknowledged to be for the 
exclusive benefit of the Purchaser):

(a) Performance of Covenants - the covenants contained in this Agreement to be 
performed or complied with by the Company at or prior to the Closing Time shall 
have been performed or complied with in all material respects as at the Closing 
Time;

(b) Truth of Representations and Warranties - (I) the Fundamental Representations 
and Warranties of the Company shall be true and correct in ali respects as of the 
Closing Date, as if made at, and as of, such date (except for de minimus 
inaccuracies) and (ii) all other representations and warranties of the Company 
contained in Article 4 shall be true and correct In all respects as of the Closing 
Date, as if made at, and as of, such date (except for representations and warranties 
made as of a specified date, the accuracy of which shall be determined as of such 
specified date) except where the failure to be so true and correct would not, in the 
aggregate, have a material adverse effect;

(c) Officer's Certificates - The Purchaser shall have received a certificate confirming 
the satisfaction of the conditions contained in Sections 7.2(a) {Performance of 
Covenants) and 7.2(b) {Truth of Representations and Warranties), signed for and 
on behalf of the Company by an executive officer of the Company or other Persons 
acceptable to the Purchaser, without personal liability, in each case in form and 
substance reasonably satisfactory to the Purchaser;

(d) Company’s' Deliverables - the Company shall have delivered to the Purchaser all 
of the deliverables contained in Section 11.2 in form and substance reasonably 
satisfactory to the Purchaser;

(e) Implementation Steps - the Company shall have completed the Implementation 
Steps that are required to be completed prior to Closing, in form and substance 
reasonably acceptable to the Purchaser, acting reasonably;

(f) Terminated Employees - the Company shall have terminated the employment of 
the Terminated Employees, and all liabilities owing to any such Terminated 
Employees in respect of such terminations, including Pre-Closing Unsecured 
Employee Claims, shall be Excluded Liabilities which, pursuant the Approval and
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request in connection with the transactions contemplated by this Agreement, such 
requests to be made to the Monitor; provided that such access shall be conducted 
at Purchaser's expense, in accordance with Applicable Law and under supervision 
of the Monitor or the Company’s senior management and in such a manner as to 
maintain.confidentiality, and the Company will not be required to provide access 
to or copies of any such books and records if: (i) the provision thereof would cause 
the Company to be in contravention of any Applicable Law; (ii) breach the terms of 
the Second S1SP Order, or (ill) making such information available would: (1) result 
in the loss of any lawyer-client or other legal privilege; or (2) cause the Company 
to be found in contravention of any Applicable Law, or contravene any fiduciary 
duty or agreement (including any confidentiality agreement to which the Company 
is a party). Notwithstanding anything in this Section 8.1 (a) to the contrary, any such 
investigation shall be conducted upon reasonable advance notice and in such 
manner as does not materially disrupt the conduct of the Business or the possible 
sale thereof to any other Person.

(b) Following the Closing, the Purchaser shall make all books and records of the 
Company reasonably available to the Monitor and any trustee in bankruptcy of 
Residual Co. upon at least five (5) Business Days prior notice, for a period of seven 

. (7) years after Closing, and shall, at such Party’s expense, permit the Monitor and 
any trustee in bankruptcy of Residual Co. to take copies thereof as they may 
determine to be necessary or useful to accomplish their respective role; provided 
that the Purchaser shall not be obligated to make such books and records available 
to the extent that doing so would: (i) violate Applicable Law, (li) jeopardize the 
protection of a solicitor-client privilege; or (ill) unreasonably interfere with the 
ongoing business and operations of the Company, as determined by the 
Purchaser, acting reasonably.

8.2 Regulatory Approvals and Consents

(a) The Parties shall co-operate with one another and use commercially reasonable 
efforts to apply for and obtain any Transaction Regulatory Approvals as soon as 
reasonably practicable and no later than the time limits imposed by Applicable 
Laws, in accordance with Section 8.3(f).

(b) The obligations of either Party to use its commercially reasonable efforts to obtain 
the Transaction Regulatory Approvals does not require either Party (or any Affiliate 
thereof) to undertake any divestiture of any business or business segment of such 
Party, to agree to any material operating restrictions related thereto or to incur any 
material expenditure(s) related therewith; unless agreed to by the Parties.

8.3 Covenants Relating to this Agreement .

(a) Each of the Parties shall perform all obligations required to be performed by the 
applicable Party under this Agreement, co-operate with the other Party In 
connection therewith and do all such other acts and things as may be necessary 
or desirable in order to consummate and make effective, as soon as reasonably 
practicable, the transactions contemplated by this Agreement and, without limiting 
the generality of the foregoing, from the date hereof until the Closing Date, each 
Party shall:
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basis following execution of this Agreement and in any event shall be provided to 
the Purchaser no later than ten (10) days prior to the hearing of the motion to the 
CCAA Court seeking the Approval and Reverse Vesting Order.

8.4 Tax Matters

(a) The Purchaser and the Company agree to furnish or cause to be furnished to each 
other, as promptly as practicable, such information and assistance relating to the 
Purchased Shares and the Retained Liabilities as is reasonably necessary for the 
preparation and filing of any Tax Return, claim for refund or other required filings 
relating to Tax matters, for the preparation for and proof of facts during any Tax 
audit, for the preparation for any Tax protest, for the prosecution of any suit or 
other proceedings relating to Tax matters and for the answer to any governmental 
or regulatory inquiry relating to Tax matters. The Purchaser and the Company also 
agree to furnish or cause to be furnished to each other, as promptly as practicable, 
such information and assistance relating to the Purchased Entities, the Purchased 
Shares and the Retained Liabilities as is reasonably necessary for the Purchaser 
to acquire them in a tax efficient manner for both the Purchaser and the Company.

(b) The Purchaser and the Company shall each be responsible for the preparation of 
their own statements required to be filed under the Tax Act, the ETA, the EA and 
other Tax forms and returns In accordance with Applicable Law.

(c) For all purposes under this Agreement for which it is necessary to apportion Taxes
in a period which includes (but does not end on) the Closing Date (a "Straddle 
Period"), all, personal property Taxes and similar ad valorem obligations shall be 
apportioned between the period up to and including the Closing Date (such portion 
of such Straddle Period, the "Pre-Closing Straddle Tax Period") and the taxable 
period after the Closing Date (such portion of such Straddle Period, the "Post­
Closing Straddle Tax Period”), on a per diem basis, Except as otherwise 
provided herein, with respect to the Purchased Shares, the Company shall be 
liable for the proportionate amount of such personal property Taxes and similar ad 
valorem obligations that are attributable to the Pre-Closing Straddle Tax Period, 
and the Purchaser shall be liable for the proportionate amount of such personal 
property Taxes and similar ad valorem obligations that are attributable to the Post­
Closing Straddle Tax Period. For all purposes under this Agreement, in the case 
of any Tax based upon or related to receipts, sales, use, payroll, or withholding, in 
respect of any Straddle Period, the portion of such Tax allocable to the Pre-Closing 
Straddle Tax Period shall be deemed to be the amount that would be payable if 
the relevant Straddle Period ended on and included the Closing Date. To the extent 
such closing of the books method is not incorporated under the law of a jurisdiction 
for particular types of entities, allocations of Income among the periods shall be 
made to replicate the closing of the books method to the maximum extent possible.

(d) The Purchaser shall (a) cause the Company to prepare, or cause to be prepared, 
and file, or cause to be filed, all Tax Returns for the Company for all Tax periods 
ending on or prior to the Closing Date and for which Tax Returns have not been 
filed as of such date; and (b) cause the Company to duly and timely make or 
prepare ail Tax Returns required to be made or prepared by the Company and to 
duly and timely file all Tax Returns required to be filed by them for periods 
beginning before and ending after the Closing Date. All such Tax Returns in
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such employee shall be deemed to be a “Terminated Employee" and the Company 
shall terminate such Terminated Employee effective upon the Closing Date.

(d) Notwithstanding the fact that the Collective Bargaining Agreement is not an 
Excluded Contract, nothing in this Agreement or otherwise shall be construed in a 
way that would result in the Company retaining or assuming any monetary 
obligation under the Collective Bargaining Agreement that is a Pre-Closing 
Unsecured Employee Claim. For greater certainty, to the extent that the Company 
recalls any hourly employee effective on or following the Closing Date and 
subsequently lays off that employee, such employee’s entitlement to common law 
notice of termination or statutory or contractual notice, severance, termination, 
indemnity in lieu of notice or amounts that are akin or in the nature of severance 
or termination, or damages in lieu thereof shall be calculated on years of service 
beginning on or after the Closing Date, and the Company shall not retain or 
assume any monetary obligation under the Collective Bargaining Agreement in 
respect of such unionized employee that is a Pre-Closing Unsecured Employee 
Claim.

8.6 Administrative Expense Amount

(a) On the Closing Date, the Administrative Expense Amount shall be paid to the 
Monitor and the Monitor shall hold the Administrative Expense Amount In trust for 
the benefit of Persons entitled to be paid the Administrative Expense Costs.

(b) From time to time after the Closing Date, the Monitor may in its sole discretion and
without further authorization from the Company or the Purchaser pay the 
Administrative Expense Costs from the Administrative Expense Amount to’the 
Persons entitled to receive payment of these amounts. Any unused portion of the 
Administrative Expense Amount after payment or reserve for all Administrative 
Expense Costs as determined by the Monitor shall be transferred by the Monitor 
to the Company or as directed by It.

(c) Notwithstanding the foregoing or anything else contained herein or elsewhere, 
each of the Company and the Purchaser acknowledges and agrees that (I) the 
Monitor's obligations under this Agreement are and shall remain limited to those 
specifically set out in this Section 8.6; and (ii) the Monitor is acting solely in its 
capacity as the GCAA Court-appointed Monitor of the Company pursuant to the 
Initiai Order and not in its personal or corporate capacity, and the Monitor has no 
liability in connection with this Agreement whatsoever, in its personal or corporate 
capacity or otherwise, save and except for and only to the extent of the Monitor's 
gross negligence or intentional fault.

(d) The Parties acknowledge that the Monitor may rely upon the provisions of this 
Section 8.6 notwithstanding that the Monitor is not a party to this Agreement.

The provisions of Sections 8.6(c) and (d) above shall survive the termination or non-completion 
of the transactions contemplated by this Agreement.
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(b) by the Purchaser or the Company if this Agreement is not the Successful Bid (as 
determined pursuant to the Second SISP);

(c) by tiie Purchaser orthe Company if Closing has not occurred on or before October 
31,2025 or such later date agreed to by the Company and the Purchaser in writing 
in consultation with the Monitor (the “Outside Date"), provided that the terminating 
Party is not in breach of any representation, warranty, covenant or other 
agreement in this Agreement which would preventthe satisfaction of the conditions 
in Article 7 by the Outside Date;

(d) by the Purchaser or the Company if at any time after the date hereof any of the 
conditions in Article 7 are not capable of being satisfied by the applicable dates 
required in Article 7 of this Agreement or if not otherwise required, by the Outside

(e) by the Purchaser upon the appointment of a receiver, trustee in bankruptcy or 
similar official in respect of the Company or any of the property of the Company, 
other than with the prior written consent of the Purchaser;

(f) by the Purchaser or the Company upon the termination, dismissal or conversion 
of the CCAA Proceedings;

(g) by the Purchaser or the Company upon dismissal of the motion for the Approval 
and Reverse Vesting Order (or if any such order is stayed, vacated, amended dr 
varied without the consent of the Purchaser);

(h) by the Purchaser or the Company if a court of competent jurisdiction, including the
CCAA Court or other Governmental Authority has issued an Order or taken any 
other action to restrain, enjoin or otherwise prohibit the consummation of Closing 
and such Order or action has become a Final Order;

(i) by the Company if there has been a material violation or breach by the Purchaser 
of any covenant, representation or warranty which would prevent the satisfaction 
of the conditions set forth in Section 7.1 or Section 7.3, as applicable, by the 
Outside Date, and such violation or breach has not been waived by the Company 
or cured by the Purchaser within ten (10) Business Days after written notice thereof 
from the Company unless the Company is in material breach of its obligations 
under this Agreement which would prevent the satisfaction of the conditions set 
forth in Section 7.1 or Section 7.2, as applicable, by the Outside Date; and

G) by the Purchaser if there has been a material violation or breach by the Company 
of any covenant, representation or warranty which would prevent the satisfaction 
of the conditions set forth in Section 7.1 or Section 7.2, as applicable, by the 
Outside Date, and such violation or breach has not been waived by the Purchaser 
or cured by the Company within ten (10) Business Days after written notice thereof 
from the Purchaser, unless the Purchaser Is in material breach of its obligations 
under this Agreement which would prevent the satisfaction of the conditions set 
forth in Section 7.1 or Section 7.3, as applicable, by the Outside Date.
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0) evidence of the filing of the Articles of Amendment, if required; and

G) ali other documents as reasonably requested by the Purchaser in good faith.

11.3 Purchaser's Deliveries at Closing

At Closing, the Purchaser shall deliver to the Company or, in the case of the amount described in 
11.3(a), to the DIP Lender and In the case of the amount described in 11.3(b), to the Monitor:

(a) the DIP Repayment Consideration;.

(b) the Cash Consideration;

(c) a certificate of a senior officer or director of the Purchaser (in such capacity and 
without personal liability), in form and substance reasonably satisfactory to the 
Company: (I) certifying that the board of directors has adopted resolutions (in a 
form attached to such certificate) authorizing the execution, delivery and 
performance of this Agreement and the transactions contemplated herein, as 
applicable, which resolutions are in full force and effect and have not been 
superseded, amended or modified as of the Closing Date; and (ii) certifying as to 
the incumbency and signature of the authorized signatory of the Purchaser 
executing this Agreement and the other transaction documents contemplated 
herein, as applicable;

(d) the certificate contemplated by Section 7.3(c); and

(e) all other documents required to effect to the transaction contemplated by this 
Agreement, as reasonably requested by the Company in good faith.

11A Monitor

When all conditions to Closing set out In Article 7 have been satisfied and/or waived by the 
Company or the Purchaser, as applicable, the Company and the Purchaser, or their respective 
counsel, shall each deliver to the Monitor written confirmation, in form and substance 
satisfactory to the Monitor, that ail conditions to Closing have been satisfied or waived, subject 
to the Monitor’s delivery of the Monitor’s Certificate to the Purchaser in accordance with the 
Approval and Reverse Vesting Order. Upon receipt of such, written confirmation, the Monitor 
shall: (1) issue forthwith Its Monitor’s Certificate in accordance with the Approval and Reverse 
Vesting Order; and (11) as soon as practicable file a copy of the Monitor’s Certificate with the 
CCAA Court (and shall provide a true copy of such filed certificate to each of the Company and 
the Purchaser). The Parties hereby acknowledge and agree that the Monitor will be entitled to 
file the Monitor’s Certificate with the CCAA Court without Independent Investigation upon 
receiving written confirmation from the Company and the Purchaser that all conditions to 
Closing have been satisfied or waived, and the Monitor will have no liability whatsoever to any 
of the Company or Purchaser or any other Person as a result of filing the Monitor’s Certificate.

11.5 Simultaneous Transactions

AH actions taken and transactions consummated at the Closing shall be deemed to have occurred 
in the manner and sequence set forth in the Implementation Steps and the Approval and Reverse 
Vesting Order (subject to the terms of any escrow agreement or arrangement among the Parties
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posting of any bond in connection with the obtaining of any such specific 
performance, injunctive or other equitable relief, this being in addition to any other 
remedy to which the Parties may be entitled at law or in equity.

(b) Each Party hereby agrees not to raise any objections to the availability of the 
equitable remedies provided for herein and the Parties further agree that by 
seeking the remedies provided for in this Section 12.2, a Party shall not In any 
respect waive its right to seek any other form of relief that may be available to a 
Party under this Agreement.

(c) Notwithstanding anything to the contrary herein, under no circumstances shall a 
Party be permitted or entitled to receive both monetary damages and specific 
performance and election to pursue one shall be deemed to be an irrevocable 
waiver of the other.

12.3 Survival

None of the representations, warranties, covenants (except the covenants in Article 2, Article 3, 
Article 12 and Sections 8.1(b), and 8.4 to the extent they are to be performed after the Closing) 
of any of the Parties set forth in this Agreement, in any Closing Document to be executed and 
delivered by any of the Parties (except any covenants included in such Closing Documents, 
which, by their terms, survive Closing) or in any other agreement, document or certificate 
delivered pursuant to or in connection with this Agreement or the transactions contemplated 
hereby shall survive the Closing.

12.4 Non-Recourse

No past, present or future director, officer, employee, incorporator, member, parfrier, security 
holder, Affiliate, agent, lawyer or representative of the respective Parties, in such capacity, shall 
have any liability for any obligations or liabilities of the Purchaser or the Company, as applicable, 
under this Agreement, or for any causes of action based on, in respect of or by reason of the 
transactions contemplated hereby.

12.5 Assignment; Binding Effect

No Party may assign its right or benefits under this Agreement without the consent of the other 
Party, except that without such consent the Purchaser may, upon prior notice to the Company, 
assign this Agreement, or any or all of its rights and obligations hereunder, to one or more of Its 
Affiliates; provided that no such assignment or direction shall relieve the Purchaser of its 
obligations hereunder. This Agreement shall be binding upon and enure to the benefit of the 
Parties and their respective permitted successors and permitted assigns. Although not Parties to 
this Agreement, the Monitor and its respective Affiliates and advisors shall have the benefits 
expressed to be conferred upon them in this Agreement, including in Article 6, Section 8.6 and 
Section 11.4 (in respect of the Monitor) hereof. Subject to the preceding sentence, nothing in this 
Agreement shall create or be deemed to create any third Person beneficiary rights in any Person 
not a Party to this Agreement.

12.6 Notices

Any notice, request, demand or other communication required or permitted to be given to a Party 
pursuant to the provisions of this Agreement will be in writing, with a copy to the Monitor, and will
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Blake, Cassels & Graydon LLP 
1133 Melville St #3500
Vancouver, BC
V6E4E5

Attention: Peter Rubin/Ciaire Hildebrand
Email: peter.rubin@blakes.com

claire.hildebrand@blakes.com

Any Party may change its address for service from time to time by notice given in accordance 
with the foregoing and any subsequent notice shall be sent to such Party at its changed address.

12.7 Counterparts; Electronic Signatures

This Agreement may be signed in counterparts and each of such counterparts shall constitute an 
original document and such counterparts, taken together, shall constitute one and the same 
instrument. Execution of this Agreement may be made by electronic signature which, for all 
purposes, shall be deemed to be an original signature.

[Signature pages to follow]

mailto:peter.rubin@blakes.com
mailto:claire.hildebrand@blakes.com
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SCHEDULE 1.1(A)

APPROVAL AND REVERSE VESTING ORDER

(See attached)



tttzwwsas

'W soi/uas jetfljn; q;jM sesuedsip
Aqejgq pue Aepo; eiqeiuniej Apedad si uogeoiiddy ;o aoijON eq; ;eq; os pe;Bp![BA 

pue peBpuqe Aqejeq s| JspjQ siq; jo; uoi;eoi]ddv qo aoi;oN eq; jo ao|AJas joj awp Sqi -j,

SNOJXINIdSa QNVHOIAaSS

:XVHX say V103G QNV 833030 XHPOO S1HX

lynoQ ajqejnouo|-| siqip uoi;oipsunf juejequ] eq; pue 
6002/891- Bay 39 'seinmiAio pnoo awaidns eiquun|oo qsijpg aq; '(KVVOO„ am) pepuewe se 

99'0 0 SS8L O S’y ‘jov )UeuiaBuBJJ\/ sJojipaio tSaiUBduiOQ aq} oj juensjnd qmv -5302 '(• ] 
pa;ep („w;!uow„ aq; 'jeuoBflSd eq;;o jqjuoiu pa;uioddB-pnoo se Ajioedeo sji u| pue -ou|

epeueo Suninauoo |U p poday mq6g aqi 'Got# WPUJV Aajj„ SIO) S202 -gg 3Unr peuuyjE 

'Aaij uj©H io OW WPW am Buipnpuj 'ps® siepejeiu eq; QNiavay NOdO. QNV !o;aieq 

„V„ einpeqog uo pa;s|| psunoo J9q;o esoq; pus Jauoimey oq; JQj lasunoo 'ssoy -g uBqjeuop 

9NIUV3H NO QNV ^5202 ‘Ajnp^o Aep MlQ|. eq; uo ‘BiquiniOQ qsi;|jg ‘jeAnoouBA 'laaiJS omiws 

008 ?b asnoqpnoo eifl ;e am 9J0:jeq Buueaq joj uo fiufiuoo 'Jauoppay eq; p NOUVOnddV 3H1

szoz'otAinr ( »oiaxvdziid aonsnr
( 3igvynoNOH3Hxaao=iaa

(JOpjQ Sijijsoa asjQAey)

Noixvonddv asidv saw aaaao

H2NOIX!X3d

■axi sn! w snvd vhaiaj
do XNamoNVHdv aw ssiwoddiAioo do wid v do aaxxvw anx ni 

aw

t a3QN3IW SV ’96-0 ’0 ‘S861 'O’S’d
10VlNH^33NV^cJV SW01103^0 ,S3INVdW03 3HX dO M31 I VW 3HX Ni

visiAimoo Hsixiaa do xanoo aiAiaadns 3hx ni

Aj;si6ay jeAnooq^A
2ZS892-S 'ON

01?



41

2. Capitalized terms used In Oils Order and not otherwise defined herein shall have the 

meanings ascribed to them in the amended and restated subscription agreement dated 

June 26,2025 between the Petitioner and Trafigura Holding S.a r.l. (including an assignee 

thereof, the “Purchaseri’) (as may be amended, supplemented or modified from time to 

time in accordance with the terms of the agreement and this Order, the "Amended 

Subscription Agreement").

APPROVAL AND VESTING

3. The Amended Subscription Agreement, a copy of which is attached as Exhibit “A*1 to the 

Frey Affidavit #10, and the transactions contemplated therein, including the implementation 

Steps (the “Transactions") are hereby approved and the execution of the Amended 

Subscription Agreement by the Petitioner and the Purchaser is hereby authorized and 

approved, with such minor amendments.as the parties thereto may deem necessary, with 

the approval of the Monitor, and the Amended Subscription Agreement is commercially 

reasonable. The Petitioner is hereby authorized and directed to perform its obligations 

under the Amended Subscription Agreement and to take ail steps and execute suoh 

additional documents as may be necessary or desirable for the completion of the 

Transactions.

4. Notwithstanding any provision hereof, the closing of the Transactions shall be deemed to 

occur in the manner, order and sequence set out in the Amended Subscription Agreement, 

including in accordance with the Implementation Steps, with such alterations, changes or 

amendments as may be agreed to by the Purchaser, with the prior consent of the Petitioner 

and the Monitor, acting reasonably, provided that such alterations, changes or 
amendments do not materially alter or impact the Transactions or alter the consideration 

which the Petitioner or its applicable stakeholders will benefit from as part of the 

' Transactions.

5. Notwithstanding the generality of paragraphs 3 and 4 hereof, in completing the 

Transactions contemplated in the Implementation Steps, the Petitioner is and is hereby 

authorized:

(a) to execute and deliver any documents, assignments or assurances governing or 

giving effect to the Implementation Steps as the Petitioner, in its discretion, may deem 

to be reasonably necessary or advisable to complete the Implementation Steps,

6B870421W
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Date (“Residual Co.")( with all applicable Claims (as defined below) and 

Encumbrances continuing to attach to the Excluded Assets and to the Cash 

Consideration in accordance with paragraph 13 of this Order, in either case with the 

same nature and priority as they had immediately prior to the transfer;

(b) second, all Excluded Liabilities (which for greater certainty Includes any liability or 

obligation of the Petitioner of any kind, character or description, whether known or 

unknown, absolute or contingent, accrued or not accrued, disputed or undisputed, 

liquidated or unliquidated, secured or unsecured, joint or several, due or to become 

due, vested or unvested, executory, determined, determinable or otherwise, and 

whether or not the same is required to be accounted or disclosed on the financial 

statements of the Petitioner, including for greater certainty any Pre-Closing 

Unsecured Employment Claims, other than Retained Liabilities) shall be channeled 

to, assumed by and vested absolutely and exclusively in Residual Co., such that the 

Excluded Liabilities shall become exclusively the obligations of Residual Co., and 

shaH no longer be obligations of the Petitioner and ail of the Petitioner’s respective 

remaining assets, licenses, undertakings and properties of every nature and kind 

whatsoever and wherever situate, including property held in trust for the Petitioner 

(the "Petitioner’s Property"), shaH be and are hereby forever released and 

discharged from such Excluded Liabilities and all related Claims and all 

Encumbrances other than the Permitted Encumbrances affecting or relating to the 

Petitioner’s Property are to be expunged and discharged as against the Petitioner's 

Property;

(c) third, in consideration forthe Purchase Price, the Petitioner shall Issue the Purchased 

Shares to the Purchaser, and all of the right, title and interest In and to the Purchased 

Shares shad vest absolutely in the Purchaser, and the Petitioner's Property (which 

for greater certainty does not include Excluded Assets) will be retained by the 

Petitioner, free and dear of and from any and all debts, liabilities, obligations, 

indebtedness, contracts, leases, agreements, and undertakings of any kind or nature 

whatsoever, whether direct or indirect, known or unknown, absolute or contingent, 

accrued or unaccrued, liquidated or unliquidated, matured or unmatured or due or not 

yet due, in law or equity and whether based in statute or otherwise, including any and 

all encumbrances, security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory or

0BB7O421W
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10. The Monitor may rely on written notice from the Petitioner and the Purchaser regarding the 

fulfillment of conditions to Closing under the Amended Subscription Agreement and shall 

have no liability with respect to delivery of the Monitor's Certificate.

11. The Monitor shall file with the Court a copy of the Monitor's Certificate forthwith after 

delivery thereof In connection with the Transactions.

12. Upon delivery of the Monitor's Certificate, and upon filing a copy of this Order, together 

with any applicable registration fees, all governmental authorities and any other applicable 

registrar, or government ministries or authorities exercising jurisdiction with respect to the 

Petitioner, the Petitioner’s Property (collectively, the "Governmental Authorities") are 

hereby authorized, requested and directed to accept delivery of such Monitor's Certificate 

and a copy of this Order as though they were originals and to register such transfers, 

discharges and interest authorizations as may be required to give effect to the terms of this 

Order, the Amended Subscription Agreement and the Transactions. Presentment of this 

Order and the Monitor's Certificate shall be the sole .and sufficient authority for the 

Governmental Authorities to make and register transfers of interest or discharges against 

any of the Petitioner's Property and the Monitor and the Purchaser are hereby specifically 

authorized to discharge the registrations on the Petitioner's Property, as applicable.

13. For the purposes of determining the nature and priority of Claims, from and after the 

Closing Time, subject to the payment of the Cash Consideration, all Claims and 

Encumbrances released, expunged and discharged pursuant to this Order, Including as 

against the Petitioner and the Petitioner's Property, shall attach to the Excluded Assets, in 

each case, with the same nature and priority as they had immediately prior to the 
Transactions as If the Transactions had not occurred.

14. Pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic 

Documents Act or section 18(10)(0) of the Personal Information Protection Act of British 

Columbia, the Petitioner orthe Monitor, as the case may be, are authorized, permitted and 

directed to, at the Closing Time, disclose to the Purchaser all human resources and payroll 

information in the Petitioner's records pertaining to past and current employees of the 

Petitioner. The Purchaser shall, and shall cause the Petitioner after Closing to, maintain 

and protect the privacy of such information in accordance with applicable law and shall be 

entitled to use the personal information provided to It in a manner which is in ail material 

respects identical to the prior use of such information by the Petitioner prior to Closing,
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(d) any transfer or assignment, or any change of control of the Petitioner arising from the 

implementation of the Amended Subscription Agreement, the Transactions or the 

provisions of this Order.

17. For greater certainty: (a) nothing in paragraph 17 herein shall waive, compromise or 

discharge any obligations of the Petitioner in respect of any Retained Liabilities; (b) the 

designation of any Claim as a Retained Liability is without prejudice to the Petitioner’s right 

to dispute the existence, validity or quantum of any such Retained Liability; and (c) nothing 

in this Order or the Amended Subscription Agreement shall affect or waive the Petitioner's 

rights and defences, both legal and equitable, with respect to any Retained Liability, 

including, but not limited to, all rights with respect to entitlements to set-offs or recoupments 

against such Retained Liability.

18. From and after the Closing Time, all Persons shall be deemed to have waived any and all 

default? of the Petitioner then existing or previously committed by the Petitioner, or caused 

by the Petitioner, directly or Indirectly, or non-compliance with any covenant, warranty, 

representation, undertaking, positive or negative pledge, term, provision, condition or 

obligation, expressed or implied, in any contract, existing between such Person and the 

Petitioner arising directly or indirectly from the filing by the Petitioner under the CCAA and 

the implementation of the Transactions, including without limitation any of the matters or 

events listed In paragraph 16 hereof, and any and all notices of default and demands for 

payment or any step or proceeding taken or commenced in connection therewith under a 

contract shall be deemed to have been rescinded and of no further force or effect, provided 

that nothing herein shall be deemed to excuse the Petitioner or the Purchaser from 

performing their obligations under, or be a waiver of defaults by the Petitioner under, the 
Amended subscription Agreement and any related agreements and documents.

19. From and after the Closing Time, any and all Persons shall be and are hereby forever 

barred, estopped, stayed and enjoined from commencing, taking, applying for or issuing or 

continuing any and all steps or proceedings, whether directly, derivatively or otherwise, 

and including without limitation, administrative hearings and orders, declarations and 

assessment, commenced, taken or proceeded with or that may be commenced, taken or 

proceeded with against the Petitioner or the Petitioner's Property relating in any way to or 

in respect of any Excluded Assets or Excluded Liabilities and any other claims, obligations
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the Petitioner recalls any hourly employee effective on or following the Closing Date 

and subsequently lays off that employee, such employee’s entitlement to common 

law notice of termination or statutory or contractual notice, severance, termination, 

indemnity in lieu of notice or amounts that are akin or in the nature of severance or 

termination, or damages in lieu thereof shall be calculated on years of service 

beginning on or after the Closing Date.

21. As of the Closing Time, Residual Co. shall be a company to which the CCAA applies and 

Residual Co, shall be added as Petitioner in these CCAA Proceedings and all references 

in any Order of this Court in respect of these CCAA Proceedings to: (i) a "Petitioner" shall 

refer to and include Residual Co,, mutatis mutandis; and (ii) "Property", as defined in the 

Initial Order, shall include the current and future assets, licenses, undertakings and 

properties of every nature and kind whatsoever, and wherever situate including all 

proceeds thereof, of Residual Co. (collectively, the "Residual Co. Property1'), and, for 

greater certainty, each of the Charges (as defined in the Initial Order) (other than the Interim 

Lender's Charge) shall constitute a charge on the Residual Co. Property.

RELEASES

22. Effective as of the delivery of the Monitor's Closing Certificate,

(a) the current and former directors, officers, employees, consultants, legal counsel and 

advisors of the Petitioner and Residual Co. (or any of them);

(b) the Monitor and its legal counsel; and

(c) the DIP Lender and the Purchaser

and their respective current and former directors, officers, employees, legal counsel and 

advisors (In such capacities, collectively, the "Released Parties") shall be deemed to be 

forever irrevocably released and discharged from any and all present and future claims 

(including, without limitation, claims for contribution or indemnity), liabilities, indebtedness, 

demands, actions, causes of action, counterclaims, suits, damages, judgments, 

executions, recoupments, debts, sums of money, expenses, accounts, liens, taxes, 

recoveries, and obligations of any nature or kind whatsoever (whether direct or Indirect, 

known or unknown, absolute or contingent, accrued or unaccrued, liquidated or
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secured or unsecured, assertable directly or derivatively, matured or unmatured, 

suspected or unsuspected, in contract or in tort, at law or in equity, or pursuant to any other 

theory of law or otherwise.

24. All Persons are permanently and forever barred, estopped, stayed and enjoined, on and 

after the Closing Time, with respect to any and all claims or Causes of Action released 

pursuant to this Order (including but not limited to the Released Claims), from (a) 

commencing, conducting or continuing in any manner, directly or indirectly, any action, 

suite, demands or other proceedings of any nature or kind whatsoever (including, without 

limitation, any proceeding in a judicial, arbitral, administrative or other forum) against any 

of the Released Parties; (b) enforcing, levying, attaching, collecting or otherwise 

recovering or enforcing by any manner or means, directly or indirectly, any judgment, 

award, decree or order against any of the Released Parties or their respective property; (c) 

commencing, conducting, continuing or making in any manner, directly or indirectly, any 

action, suit, claim, demand or other proceeding of any nature or kind whatsoever (including 

any proceeding in a judicial, arbitral, administrative or other forum) against any Person who 

makes a claim or might reasonably be expected to make a claim, in any manner or forum, 

including by way of contribution or indemnity or other relief, against one or more of the 

Released Parties; (d) creating, perfecting, asserting or otherwise enforcing, directly or 

indirectly, any Encumbrance of any kind against the Released Parties, or their respective 

property; or (e) taking any actions to interfere with the consummation of the Transactions; 

and any such proceedings will be deemed to have no further effect against such parties 

and will be released, discharged or vacated without cost.

25. Notwithstanding:

(a) the pendency of these CCAA Proceedings;

(b) any applications or motions for a bankruptcy order now or hereafter issued pursuant 

to the Bankruptcy and Insolvency Act, R.S.C., 1985, c, B-3 (the "BIA") or any other 

similar legislation in respect of the Petitioner or Residual Co.; or

(c) any assignment in bankruptcy or similar process made in respect of the Petitioner or 

Residual Co.;
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Proceedings or otherwise, including all approvals, protections and stays of proceedings in 

favour of FTI in its capacity as Monitor, ail of which are expressly continued and confirmed.

GENERAL

30. Following the Closing Time, the Purchaser and tine Petitioner shall be authorized to take 

all steps as may be necessary to effect the discharge of all Claims and Encumbrances as 

against the Petitioner, the Purchased Shares and the Petitioner’s Property.

31. Following the Closing Time, the style of cause of these proceedings shall be and is hereby 

changed to:

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, c. C-36. AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF

I® RESIDUAL CO.]

32. This Order shall have full force and effect in all provinces and territories in Canada, and 

any other Jurisdiction in which it is enforceable.

33. The Petitioner shall be authorities to apply as they may consider necessary or desirable, 

with or without notice, to any other court or administrative body for orders which aid and 

complement this Order. All courts and administrative bodies of all such jurisdictions are 

hereby respectfully requested to make such orders and to provide such assistance to the 
Petitioner, the Purchaser or tee Monitor as may be deemed necessary or appropriate for 
teat purpose.

34. THIS COURT HEREBY REQUESTS tee aid and recognition of any court, tribunal, 

regulatory or administrative body, wherever located, to give effect to this Order and to 

assist the Petitioner, the Monitor and their respective agents in carrying out the terms of 

this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to tee Petitioner 

and to tee Monitor, as an office of this Court, as may be necessary or desirable to give

68870421W
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Schedule “A”

LIST OF COUNSEL

COUNSEL NAME PARTY REPRESENTED

\

68B70421\4
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1. The Monitor has received written confirmation from the Purchaser and the Petitioner, in 
form and substance satisfactory to the Monitor, that all conditions to closing have been 
satisfied or waived by the Purchaser or the Petitioner, as applicable.

2. This Certificate was delivered by the Monitor at on, 2025 (the
“Effective Time").

FTi Consulting Canada Inc., in its 
capacity as Monitor of the Petitioner, 
and not in its personal capacity

Pen________________________________
Name:
Title:

68870421W
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Registration No. 017501N

Registration 
Type

SECURITY AGREEMENT

Registration Date June 4,2021

Expiry June 4,2026

Debtors MYRA FALLS MINE LTD.

Secured Party SANDVIK CANADA INC.

SANDVIK FINANCIAL SERVICES CANADA

Collateral: Serial 
Number Goods

Type: Motor Vehicle (MV)

Yean 2021

Make/Model: SANDVIK DL4321 / -

Serial Number 121A6747-1

Registration No. 167256N

Registration 
Type

SECURITY AGREEMENT

Registration Date August 10, 2021

Expiry August 10,2025

Debtors MYRA FALLS MINE LTD.

Secured Party VALIANT FINANCIAL SERVICES INC.

Collateral: Serial 
Number Goods

Type: Motor Vehicle (MV)

Year, 2018
Make/Model: SKYTRAK10042 /-

Serial Number: 0160086358

Registration No. 259986N

Registration 
Type

SECURITY AGREEMENT

68870421W
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Collateral: Serial 
Number Goods

Type: Motor Vehicle (MV)

Year: 2020

Make/Model: KOVATERA UT99 CARRIER / -

Serial Number: 1FIUT99D7741

Registration No. 313607N

Registration 
Type

SECURITY AGREEMENT

Registration Date October 19, 2021

Expiry October 19,2026

Debtors MYRA FALLS MINE LTD.

Secured Party AMALGAMATED MINING & TUNNELLING INC.

Collateral: Serial 
Number Goods

Type: Motor Vehicle (MV)

Yean 2020

Make/Model: GETMAN EXC EMULSION TRUCK/-

Serial Number: 100-10101

Registration No. 483926N

Registration 
Type

SECURITY AGREEMENT

Registration Date January 18, 2022

Expiry January 18, 2027

Debtors MYRA FALLS MINE LTD.

Secured Party AMALGAMATED MINING & TUNNELLING INC.

Collateral: Serial 
Number Goods

Type: Motor Vehicle (MV)
Year: 2021

Make/Model: SANDVIK TH545I / -

Serial Number: T545DEMA0A0125

68870421W
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Secured Party AMALGAMATED MINING & TUNNELLING INC.

Collateral: Serial 
Number Goods

Type: Motor Vehicle (MV)

Year. 2016

Make/Model: Sandvik / LH514 Loader

Serial Number L614D818

Registration No. 143009P

Registration 
Type

SECURITY AGREEMENT

Registration 
Date

October 15, 2022

Expiry October 15,2025

Debtors MYRA FALLS MINE LTD.

Secured Party VERSATILE LEASING INCORPORATED.

Collateral: Serial 
Number Goods

Type: Motor Vehicle (MV)

Year: 2021

Make/Model: FORD/F150

Serial Number: 1FTFW1E50MFAB0115

68870421W

Registration No. 143012P

Registration 
Type

SECURITY AGREEMENT

Registration 
Date

October 15,2022

Expiry October 15,2025

Debtors MYRA FALLS MINE LTD.

Secured Party VERSATILE LEASING INCORPORATED.

Collateral: Serial 
Number Goods

Type: Motor Vehicle (MV) 

Year. 2021
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Registration No. 743864P

Registration 
Type

SECURITY AGREEMENT

Registration Date August 23, 2023

Expiry August 23, 2028

Debtors MYRA FALLS MINE LTD.

Secured Party XEROX CANADA LTD

Collateral: Serial 
Number Goods

NONE

Land Title Act (British Columbia}

68B70421W

Claimant Registration PID Number I Legal Description

Mlneit Consulting Jnc. Claim of Lien- 

(CB1111868)

• 009-409-939

LOT 1343, CLAYOQUOT DISTRICT 

• 009-409-947

LOT 1682, CLAYOQUOT DISTRICT 

• 000-312-576

DISTRICT LOT 1340, CLAYOQUOT

DISTRICT

• 000-312-584

DISTRICT LOT 1342, CLAYOQUOT
DISTRICT

• 000-039-195

DISTRICT LOT 1344, CLAYOQUOT

DISTRICT

• 000-039-209

DISTRICT LOT 1345, CLAYOQUOT

DISTRICT

• 000-039-187

DISTRICT LOT 1346, CLAYOQUOT

DISTRICT
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DISTRICT LOT 1671, CLAYOQUOT

DISTRICT

• 000-049-328

DISTRICT LOT 1341, CLAYOQUOT

DISTRICT

WIineit Consulting Inc. Claims of Lien - 

(CB1113402)

• 009-409-939

LOT 1343, CLAYOQUOT DISTRICT

• 009-409-947

LOT 1662, CLAYOQUOT DISTRICT

Thyssen Mining 

Construction of 

Canada Ltd.

Claim of Lien - 

(CB1086176)

• 09-409-939

LOT 1343, CLAYOQUOT DISTRICT

• 009-409-947

LOT 1662, CLAYOQUOT DISTRICT

WSP Canada Inc. Claim of Lien - 

(CB1140685)

• • 009-409-939

LOT 1343, CLAYOQUOT DISTRICT

• 009-409-947

LOT 1662, CLAYOQUOT DISTRICT

WSP E&l Canada

Limited
Claim of Lien - 

(CB1140686)

• 009-409-939

LOT 1343, CLAYOQUOT DISTRICT

• 009-409-947

LOT 1662, CLAYOQUOT DISTRICT

0 All charges, security interests or claims evidenced by registrations filed against the 
following mineral titles:

o Title Number 201320 
o Title Number 201321 
o Title Number 201322 
o Title Number 201323 
o Title Number 201324
o Title Number 1069356

BBB7O421W
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SCHEDULE 1.1(B)

MINERAL LEASES

Project Area Class A Paifc

Figun 1; Project Arna focnlad biCluu A Park

Project Area Class B Parte

Flame tl Mina Bib baandory dapfated to Rod Jhn, Hala that Park U*o ParmH bsundirlaa (daWnad sbovo oa “Farms 
Boundary' hUhts legond CT Orla fiQtrro} fciW (ho mint law and mhn claim boumUoy.

B3997522\6
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Collateral: Serial Mota Vehicle (MV)
Number Goods Serial Number: 1408

Registration No. 406736Q

Registration Type SECURITY AGREEMENT

Registration Date May 28,2024

Expiry May 28,2029

Debtors MYRA FALLS MINE LTD.

Secured Party TRAFIGURA US INC.

Collateral: Serial 
Number Goods

Motor Vehicle (MV)

Serial Number: T740D577; 121A67471-I; T740D604; T545DHNA0A0187

Registration No, 743864P

Registration Type SECURITY AGREEMENT

Registration Date August 23,2023

Expiry August 23,2028

Debtors MYRA FALLS MINE LTD,

Secured Party XEROX CANADA LTD.

Collateral: Serial
Number Goods

Motor Vehicle (MV)
Serial Number: T740D577; 121A67471-1; T74OD6Q4; T545DHNA0A0187

• REAL PROPERTY PERMITTED ENCUMBRANCES

NII
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SCHEDULE.2.2(C)

EXCLUDED CONTRACTS

» Any and al! employment agreements entered into by the Company or any predecessor 
thereof prior to the Closing Date
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SCHEDULE 2.4

EXCLUDED LIABILITIES

• All pre-filing Claims and liabilities arising from the termination of leases or other contracts

• Pre-Closing Unsecured Employee Claims

• All Claims and liabilities relating to Excluded Contracts
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SCHEDULE 4.4

TAX

The Company was initially incorporated under the Canada Business Corporations Act and 
continued under the Business Corporations Act (British Columbia) on December 27, 2013.

The Company’s Tax and corporate numbers are:

Business Number Federal Tax ID: 871209060
Corporation Number. C0989527
BCTaxID: 1001-7807
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Appendix B

Ninth Cash Flow Forecast for the 

98-week period ending October 31, 2025
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