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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 stay of proceedings with respect to the Petitioner (the “Stay of Proceedings”)
until December 28, 2023;

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

“Monitor”);

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;

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

Ordered Charges”™); and

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:

extended the Stay of Proceedings to February 29, 2024;

. increased the amounts of the Court-Ordered Charges;



c. granted the Court-Ordered Charges priority ahead of secured creditors pursuant to

ss. 11.2(2), 11.51(2) and 11.52(2) of the CCAA;

d. authorized the Petitioner to borrow up to $21.0 million from the Interim Lender,
being the full principal amount available under the interim financing facility (the
“DIP Facility”), together with a corresponding increase in the amount of the

charge securing the DIP Facility (the “Interim Lender’s Charge”); and

e. authorized the Petitioner to make certain payments, at its discretion, to terminated

or temporarily laid off employees of a further six weeks of salary or wages.

4. On February 27, 2024, this Honourable Court granted an order which, among other
things:

a. approved the engagement of FTI Capital Advisors — Canada ULC (the “Financial

Advisor”) as MFM’s financial advisor in connection with the SISP;

b. approved a sale and investment solicitation process (the “SISP”);

c. amended the ARIO to make the Financial Advisor a beneficiary of the

Administration Charge; and

d. extended the Stay of Proceedings to June 30, 2024.

5. On June 28, 2024, this Honourable Court granted an order which, among other things:

a. approved a Key Employment Retention Plan;

b. authorized MFM to borrow up to an aggregate amount of $26.5 million under the
DIP Facility and amending and increasing the amount of Interim Lender’s Charge

to the same amount; and

c. extended the Stay of Proceedings to August 2, 2024.
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6. On August 2, 2024, this Honourable Court granted the following:

a. an order which, among other things:

1. 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

i1. 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.
(“AMTTY”) 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;

¢. 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.



7. On October 30, 2024, this Honourable Court granted an order which, among other things:

a. extended the Stay of Proceedings to January 31, 2025; and

b. authorized the Petitioner to disclose certain personal information of members of

UNIFOR Local 3019 (the “Union”) to representatives of the Union.

8. On January 29, 2025, this Honourable Court granted the following:

a. an order appointing William Kaplan K.C. as an officer of the Court to act as a
neutral third party to assist representatives of the Union and the Petitioner with
the mediation of discussions between the Union and the Petitioner related to the
draft memorandum of agreement and the Collective Bargaining Agreement

amendments; and

b. an order which, among other things:

i. extended the Stay of Proceedings to April 4, 2025;

ii. authorized the Petitioner to borrow an additional $3.0 million (bringing
total borrowings up to an aggregate principal amount of $37.0 million) and

increased the Interim Lender’s Charge accordingly; and

iii. approved the auction and liquidation services agreement between the

Petitioner and Maynards Industries II Canada Ltd.

9. On April 3, 2025, this Honourable Court granted the following:

a. an order which, among other things:

i. approved a sale and investment solicitation process (the “Second SISP”),

including a stalking horse subscription agreement (the “Subseription



11.

iil.

Agreement”) dated March 31, 2025 among the Petitioner and Trafigura
Holding S.ar.1. (the “Purchaser”);

approved the Expense Reimbursement Amount (as defined in the

Subscription Agreement);

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

the SISP; and

b. an order which, among other things:

11

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

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:

.

1i.

approving the transactions (the “Transactions™) contemplated by an
amended and restated share subscription agreement (the “Amended

Subscription Agreement”); and

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;



11l

iv.

V1.

approving the addition of an entity to be incorporated (“Residual Co.”)
prior to the closing of the Transactions as a Petitioner to these
proceedings, at the Closing Time (as defined in the Amended Subscription

Agreement) of the Transactions;

vesting in Residual Co. all of the right, title and interest in and to certain
assets (the “Excluded Assets) and liabilities (the “Excluded Liabilities™)
of MFM that are not to be acquired pursuant to the Amended Subscription
Agreement, and discharging all Encumbrances against MFM and the
Petitioner’s Property other than the Permitted Encumbrances (each as

defined in the RVO);

vesting in the Purchaser all of the right, title and interest in and to the
Purchased Shares (as defined in the RVO) issued by MFM, and ordering
that the Petitioner’s Property shall be retained by MFM free and clear of
any Encumbrances, Excluded Liabilities and Claims (as defined in the

RVO); and

approving certain releases.

b. an order (the “Stay Extension Order”), among other things:

1.

11.

extending the Stay of Proceedings to October 31, 2025 (the “Stay

Extension™); and

authorizing the Petitioner to borrow an additional $6.5 million (bringing
total borrowings up to an aggregate principal amount of $51.5 million) and

increasing the Interim Lender’s Charge accordingly.



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. anupdated 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”).



13. Except as described in this report, the Monitor has not audited, reviewed or otherwise
attempted to verify the accuracy or completeness of the Information in a manner that
would comply with Generally Accepted Assurance Standards pursuant to the Chartered

Professional Accountants of Canada Handbook.

14. The Monitor has not examined or reviewed financial forecasts and projections referred to
in this report in a manner that would comply with the procedures described in the

Chartered Professional Accountants of Canada Handbook.

15. Future-oriented financial information reported to be relied on in preparing this report is
based on Management’s assumptions regarding future events. Actual results may vary

from forecast and such variations may be material.

16. Unless otherwise stated, all monetary amounts contained hercin are expressed in

Canadian dollars.

SECOND SISP

17. The Petitioner, in conjunction with the Financial Advisor and in consultation with the
Monitor, undertook the Second SISP to solicit offers for the sale of, or an investment in,
all or substantially all of the property and husiness of MFM. The detailed timelines and
procedures of the Second SISP are described in the Seventh Report of the Monitor dated
April 1, 2025.

18. The steps taken to implement the Second SISP can be summarized as follows:

a. the Financial Advisor contacted 171 potentially interested parties, ineluding

strategic and private equity or other investors;

b. 5 potential purchasers executed non-disclosure agreements and were provided

with access to an electronic data room; and
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19.

20.

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.

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.

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.

22.

23.

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

certain implementation steps required to be completed prior to closing.

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.

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).

11



24. The key commercial terms of the Amended Subscription Agreement were ineluded in the

Seventh Report of the Monitor and are repeated below for reference, as follows:

a. the total aggregate consideration payable (the “Purchase Price”) by the Purchaser

(as defined in the Amended Subscription Agreement) is:

i. an amount equal to all outstanding amounts under the DIP Facility as of

the Closing Date (the “DIP Repayment Amount”);

ii. cash in an amount sufficient to address:

1. services performed by the Monitor and its legal counsel after the
Closing Date in connection with the CCAA Proceedings (the
“Administrative Expense Amount”), up to the amount of
$100,000; and

2. amounts owing in respect of obligations secured by the Court-
ordered Charges (with the exception of the Interim Lender’s
Charge, which will be automatically released following the receipt
by the DIP Lender of the DIP Repayment Amount) (the “CCAA
Charge Amount”);

iii. an amount equal to those priority payments prescribed under subsections
6(3), 6(5) and 6(6) of the CCAA (the “Priority Payments” and
collectively with the Administrative Expense Amount and CCAA Charge
Amount, the “Cash Consideration”);

b. certain liabilities will be retained, including, among other things;

i. unsettled post-filing obligations of the Petitioner;

12



ii. liabilities of MFM that relate to the period and arise from and after

closing; and

iil. 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:

1. the Cash Consideration;

1i. tax records and returns, and books and records pertaining to any of the

Excluded Liabilities or Excluded Assets;

iii. certain contracts; and

1v. any other assets, including contracts and leases, identified by the
Purchaser to MFM prior to service of materials for an order approving the

Transactions;

13



d. except as expressly retained, all liabilities of the Petitioner shall become the sole

obligation of Residual Co. pursuant to the RVO and include, among other things:

i. all pre-filing claims;

ii. any liabilities arising from the termination of leases or other contracts; and

iil. any pre-closing unsecured employee claims;

iv. all Claims and liabilities rclating to Excluded Contracts;

e. conditions for closing for the benefit of the Purchaser, include among other
things, amendments to the IBA and Wharf Lease (as defined in the Amended
Subscription Agreement), in form and substance satisfactory to the Purchaser, as
well as a new credit agreement between the Petitioner and the Purchaser or an

affiliate thereof;

f. the Purchaser may make conditional offers of employment to MFM’s current non-
unionized salaried employees and if accepted, will be considered new employees
with service commencing effective as of the Closing Date, except as required for

compliance with the minimum statutory severance requirements;

g. non-unionized, salaried employees who are offered employment will have 4 days

to consider acceptance prior to closing;

h. notwithstanding that the Collective Bargaining Agreement (“CBA”) is not an
Excluded Contract, the Amended Subscription Agreement excludes any monetary
obligation owing under the CBA that is a pre-closing, unsecured employee claim,
including amounts arising from a unionized employee’s entitlement to common
law notice of termination or statutory or contractual notice, severance or
termination or entitlement to payment on the lapse of any recall period for

unionized employees;

14



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

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:

®

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

two separate sale processes;

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

access to information and opportunity to submit an offer;

the Second SISP was conducted with oversight of the Monitor;

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;

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;

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

the liquidity runway afforded by the Interim Facility;

15



g. the timelincs, conditions and other key terms of the Amended Subscription
Agreement are commcrcially reasonable in the circumstances, based on the
Monitor’s experience with similar transactions in the context of insolvency and

restructuring proceedings;

h. the Amended Subscription Agreement provides for a going concern transaction
and potential restart of the mine in duc course, offering greater benefit than a

forced liquidation; and

i. agoing concern transaction pursuant to the Amended Subscription Agreement
will enable the Purchasers to facilitate the ongoing environmental and regulatory

compliance of the mine.

REVERSE VESTING ORDER

26. The Amended Subscription Agreement contemplates an RVO structure which provides
for certain implementation steps, including, among other things, the incorporation of
Residual Co. and the vesting of the Excluded Liabilities in Residual Co. in exchange for
the Excluded Assets. The Amended Subscription Agreement is structured as an RVO as

opposed to an asset purchase agreement, for the following reasons:

a. it will allow the Petitioner to maintain all of its licenses and permits in connection
with the mine, wharf and terminal facility, reducing the administrative burden and
cost of potentially transferring these assets in a traditional asset sale transaction

structure;

b. 1t will allow the Petitioner to maintain the IBA with the Wei Wai Kum First
Nation and the We Wai Kai First Nation which would be time consuming and

costly to replace or would otherwise require consent to transfer; and

c. the RVO structure maintains the Petitioner’s tax attributes, which may be valuable

to the Purchaser in future years.

16



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;

¢. 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

17



the Interim Lender, there is no apparent prejudice to creditors whose claims will
be Excluded Liabilities as their claims would not have been assumed and their

unsecured claims would have received no recovery;

d. there has been broad notice of the CCAA Proceedings and the proposed

transaction;

e. the releases relate to parties who have been integral to these CCAA Proceedings
and the Second SISP, the result of which is the preservation of the going-concern

value of the Petitioner and successful exit from these CCAA Proceedings; and

f. the RVO is a requirement of the Amended Subscription Agreement, which is the
highest and best offer as determined by the Second SISP.

DIP FACILITY AMENDMENT

29. The proposed Stay Extension Order provides for an increase in the amount of the
approved Interim Facility from $45.0 million to $51.5 million and a corresponding

increase in the Interim Lender’s Charge to a maximum of $51.5 million.

30. The proposed increase to the DIP Facility and Interim Lender’s Charge has been
determined based on the amount that MFM is forecasting to require to fund the CCAA
Proceedings through to the expiry of the proposed Stay Extension.

31. The Monitor’s view is that the increased availability under the DIP Facility is reasonable
in the circumstances and is required by the Petitioner to continue, among other things, its
ongoing care and maintenance operations, including meeting all environmental and safety
requirements and its restructuring initiatives, including closing the Amended Subscription

Agreement.

18



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:

19



Myra Falls Mine Ltd.
Cash Flow Variance Analysis

Seventy-Eight Week Period Ending June 13, 2025
(CADS thousands) Actual Forecast Variance

Operating Receipts

Sales $ 7,130 § 7,130 § - -
Other receipts 9,696 9,283 414 4%
Total Operating Receipts 16,826 16,412 414 3%

Operating Disbursements -

Payroll and Benefits (22,054) (22,091) 37 0%
Consultants and Contractors (13,228) (13,450) 222 2%
Pension Fund Contributions 20 8) 28 345%
Fuel (1,931) (1,910) (20) M%
Materials and Supplies (2,680) (2,785) 104 4%
Leases (1,476) (1,488) 11 1%
Other operating disbursements (8,534) (8,355) (179) (2)%
Total Operating Disbursements (49,871) (50,087) 215 0%
Net Change in Cash from Operations (33,045) (33,674) 629 2%

Non-Operating Items

Capital Expenditures (235) (845) 610 72%

Impact Benefit Agreement (1,077) (1,068) ) %

Restructuring Professional Fees (6,493) (7,180) 686 10%
Net Change in Cash from Non-Operating Items (7,819) 9,093) 1,273 14%
Financing

Interim Financing 41,500 41,500 - -
Net Change in Cash from Financing 41,500 41,500 - -
Effect of Foreign Exchange Translation (18) 2 (20) (828)%
Net Change in Cash 618 (1,265) 1,882 (149)%
Opening Cash 2,047 2,047 - -
Ending Cash $ 2,665 S 783 §$ 1,882 240%

. Overall, MFM realized a favourable net cash flow variance of approximately $1.9

million. The key components of the variance are as follows:
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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:

1. 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

i11.  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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Professional Fee Summary

Sewenty-Eight Week Period Ending June 13,2025

(CADS thousands)

Firm

Fees  Disbursements

£ 11 Consulting Canada Inc Monitor $ 1,371 8 218 66 § 1,458
Blake, Cassels & Graydon LLP Monitor's Counsel 405 0 40 445
Gowling WLG Conpany's Counsel 3,224 17 388 3,629
FTI Capital Advisors Financial Advisor 916 - 46 962
Total $ 5,916 $ 39 % 539 % 6,493

NINTH CASH FLOW FORECAST

35. The Petitioner has prepared the Ninth Cash Flow Forecast to set out the liquidity

requirements of MFM during the Stay Extension (the “Forecast Period”). A copy of the

Ninth Cash Flow Forecast is attached as Appendix “B”.

36. The Ninth Cash Flow Statement is summarized in the following table:



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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the mine is not currently in production and there are no anticipated receipts during

the Forecast Period;

payroll and benefits reflect the remaining employees used to support care and
maintenance activities and includes a payout of vacation balances owing at the

end of September 2025;

consultants and contractors include supporting safety, regulatory and

environmental services as well as asset maintenance contractors;

pension fund contributions relate to the correction of certain over and under-

contributions identified by the Petitioner to its defined contribution pension plan;

leases relate to certain machinery and equipment that MFM continues to use for

care and maintenance activities as well as payment of the Discovery Lease in late
June 2025;

the remaining operating disbursements relate primarily to ordinary course

payments for fucl and other supplies needed for care and maintenance activities;

other operating disbursements includes other overhead costs, such as information
technology and human resources as well as property taxes and payments related to

reclamation bond and insurance premiums;

payments to the Wei Wai Kum and We Wai Kai First Nations in respect of the
IBA and Discovery Terminal lease are forecast under the Impact Benefit

Agreement and lease line items;

restructuring professional fees include fees and disbursements for the Petitioner’s

legal counsel, the Financial Advisor, the Monitor and the Monitor’s legal counsel;
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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. 1itis 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

I. 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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CONCLUSIONS AND RECOMMENDATIONS

40. The RVO, in conjunction with the Stay Extension Order, will allow for the Petitioner to
complete the Transactions, which will preserve the potential for a future restart of mining

operations and will bring these CCAA Proceedings to a conclusion.

41. Based on the foregoing, the Monitor respectfully recommends that this Honourable Court

grant the following:
a. the RVO; and

b. the Stay Extension Order,

T

All of which is respectfully submitted this June 30, 2025.

FTI Consulting Canada Inc.
in its capacity as Monitor of MFM

Eo Bai <UU__

Paul Bishop Tom Powell
Senior Managing Director Senior Managing Director
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THIS AMENDED AND RESTATED SUBSCRIPTION AGREEMENT is made as of June 26, 2025.
BETWEEN:

MYRA FALLS MINE LTD. (the “Company*)

-and-

TRAFIGURA HOLDING S.A R.L. {the "Purchaser”)
RECITALS:

A.  The Company owns the Myra Falls Mine (the “Mine”), a mine located in Strathcona
Provincial Park near Campbell River on Vancouver Island, British Columbla. The Mine is
primarily a zinc mine but also preduces copper contrate, lead concentrate and a minimal
amotnt of gold concentrafe (the “Business™.

B. On December 18,2023, the Company commenced proceedings under the CCAA (as
hereinafter defined) before the Supreme Gourt of British Columbia (the "CCAA Court”) o,
among other things, seek credifor protection for, and oertain relief in respect of, the
Company.

C. On Aprll 4, 2025 the Company obtained an order (the “Second SISP Order”) from the
CCAA Court approving, among other things, the Second SISP (as hereinafter definad).

D. Pursuant to the Second SISP, the Purchaser was selected as the stalking horse bidder.
Cn Jdune 11, 2025, the Purchaser was selected as the sucoessful bidder pursuant to the
Second SISF and as such, the Purchaser has agreed fo subseribe for, and the Company

. has agreed fo issue, the Purchased Shares on and pursuant to the terms set forth herein.

E. The Company and the Purchaser enterad into a stalking horse purchase agreement dated
May 31, 2025 (the "Original Stalking Horse Agreement”) on substantially the same
terms and conditions as set forth herein.

F. The Company and the Purchaser entered into this amended and restated subscription
agreement to amend and restate the Original Stalking Horse Agreement in its entirety.

NOW THEREFORE, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1  Definitions

In this Agreement,

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

“Administrative Expense Amount” means cash in the amount of $400,000, which shall be paid

to the Monitor cn the Closing Date and held by the Monitor for the benefit of Persons entitled to
be paid the Administrative Expense Costs, subject to the terms hereof.



“Administrative Expense Costs” means the reasonable and documented costs and expenses
for services performed by the Monitor and its legal counsel! after the Clasing Date in connaction
with the CCAA Proceedings, the administration of such procsedings to thefr conclusion and this
Agreement, including the bankrupicy of Residual Co., to the extent such amount has not been
pre-funded under the DIP Fagility Term Sheet prior to the Closing Date.

sAffiliate” means, with respect to any specified Person, any other Person which, directly or
indirectly, through one or more intermediaries confrols, 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 “controlfing,” “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 Afffiate
of a Person shall include such Person’s investment funds and managed accounts and any funds
managed or dlrected 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 fo 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 Arficles, Sections,
Schedules and Exhibits are {o Arficles, 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
faw), statute, ordinance, rule, reguiation, restriction, fimit, by-law (zoning or otherwise), judgment,
order, direction or any consent, exemption, Transactlon 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(g), 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 recrganization
In respect of the Company's autharized and Issued capital to create a new class of shares of the

Company and effecting such other changes to the arficles of the Company in order to
consummate the transactions pursuant to this Agreement, such articles of amendment to be in
form and substance satisfactory fe 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 Recltal A.

“Cash Consideration” has the meaning given to such term in Section 3.1(c).



“Causes of Action” means any action, claim, cross claim, third party claim, damage, judgment,
cause of action, coniroversy, demand, right, aotion, suit, obligation, liability, debt, aceount, defense,
offset, power, privilege, license, lien, indemnify, interest, guaranty, or franchise of any kind or
character whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereinafter
arising, contingent ar non-contingent, liquidated or unliquidated, disputed or undisputed, 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, of the
Company against any Person, in each case based in whole or in part on any act or omission,
transaction, dealing or other occurrence existing or taking ptace on or prior to the Closing Time
(which Causes of Action for the avoidance of doubt shall be retained by the Company on Closing).

“CCAA" means the Companies’ Credifors Arrangement Act (Canada), as amended.

“CCAA Charge Amount’ means cash in an amount sufficlent to satisfy the amounts owing in
respect of obligations secured by the CCAA Charges (without duplication to amounts satisfied as
Administrative Expense Costs or by the Pricrity Payment Amount),

“‘CCAA Charges” means the Administration Charge and the Directors’ Charge.
“CCAA Court” has the meaning given to such term In Regital B.

“CCAA Procesdings” means the proceedings commenced under the CCAA by the Company
pursuant to the Initial Order.

“CCAA Process Expense Amount” means cash in an amount equal fo the Administrative
Expense Amount and the CCAA Charge Amount.

*Claims” means any and all demands, claims, liabilities, actions, causes of action, counterclaims,
expenses, costs, damages, losses, suits, debts, sums of money, refunds, accounts, indebtedness,
rights of recovery, rights of set-off, rights of recoupment and liens of whatever nature (whether
direct or indirect, absolute or contingent, asserted or unasserted, secured or unsecured, matured
or not yet matured due or to become due, acerued or unaccrued or liquidated or unliquidated) and
including all costs, fees and expenses relating thereto. t

“Closing® means the completion of the purchase of the Purchased Shares and the other
fransacticns contemplated by and in accordance with the provisions of this Agreement and the
Approval and Reverse Vesting Order.

"Closing Date” means September 30, 2025 or such other date agreed to by the Patties in writing;
provided that, if there is to be a Closing hereunder, then the Closing Date shall be no later than
the Outside Dzte, :

“Closing Documents” means all contracts, agreements, certificates and instruments required by
this Agreement to be delivered at or before the Closing.

*Closing Time" means 10:00 a.m. (Vancouver time) on the Closing Datfe or such other time on
the Closing Date as the Parties agree in writing that the Closing Time shall take place.

“Collective Bargaining Agresment” means the agreement between the Company and Unifor
Local 3019 with a term of October 1, 2020 to September 30, 2023.
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“Company” has the meaning given to such term in the preamble to this Agreement.

“Common Shares” means the issued and outetanding common shares in the capltal 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 Act bearing registration
number 05636185.

“DIP Facility’ means the credit facility in the current maximum principal amount of $46,000,000,
which maximum principal amount Is anticipated to increase to $51,500,000 subject to a further
Order of the CCAA Court, made avallable 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 pursuantto amendments dated February 16, 2024,
June 20, 2024, October 22, 2024, January 22, 2025, March 31, 2025 and June 26, 2026 and as
such agreetment may be further amended, restated, supplemented and/or othetwise modified
from time to fime 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, morigage, frust
{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
sirnilar rights) of a Person.

“ETA” means Part [X of the Excise Tax Act (Canada).
»Excluded Assets” has the meaning given to such term in Section 2.2,

sexcluded 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).

sexcluded Liabilities” has the meaning given to such term in Section 2.4,
"Filing Date” means December 18, 2023,

sFinal 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



to appeal, or seek cerfiorari or move for a new frigl, reargument, or rehearing has expired and no
appeal, leave to appeal, or petition for certiorari or other proceedings for a new trial, reargument,
or rehearing has been timely taken or flled, or as fo which any appeal has been taken or any
petition for cerfiorari or leave 1o appeal that has been timely filed has been withdrawn or resolved
in a manner acceptable {o the Company and the Purchaser by the highest court to which the order
or judgment was appealed or from which leave to appeal or cerflorari was sought or the new trial,
reargument, or rehearing shall have been denied, resulted in no modification of such order or has
otherwise been dismissed with prejudice,

“Fundamental Representations and Warranties of the Gompany" means the representations
and warranfles of the Company included in Sections 4.1 [Due Authorization and Enforceabllity of
Obfigations} and 4.2 [Existence and Good Standing].

‘GAAP” means generally accepted accounting principles as set out in the CPA Canada Handbook
— Accounting for an entity that prepares its financial statements in accordanee with International
Financial Reporiing Standards, at the relevant time, applied on a consistent basis.

‘Governmental Authority’ means any government, regulatory authority, govemmental
department, agency, commission, bureau, official, minister, Crown corporafion, court, board,
tribunal or dispute setfiement panel or other law, rule or regulation-making organization or entity
() having or purporting to have jurisdiction on behalf of any nation, province, territory or state or
any other geographic or polifical subdivision of any of them, or (1) exercising, or enfitled or
purporting to exercise any administrative, execufive, judicial, legislative, poficy, regulatory or
taxing authority or power.

"GST/HST" means all goods and services tax and harmonized sales tax imposed under the ETA.

“Hired Employees” means a Salarled Employee who received and accepted an offer of
employment pursuant to Sectlon 8.5(a).

“IBA” means, collectively, (i) the Impact and Benefit Agresment among the Company, Campbell
River Indian Band (Wei Wai Kum First Nation) and Cape Mudge Indian Band (We Wali Kai First
Nation) dated February 27, 2023, (if) the IBA Letter Agreement on Support for the Myra Falls Mine
in respect of claims by other Indigenous Nations among the same parfies dated February 18,
2023, (jii) the IBA Letter Agreement on Bus Transportation and Camp Gontracts for the Myra Falls
Mine among the same parties dated February 27, 2023, and (iv) the IBA Letter Agreement on
Timing of IBA Payments among the same parties dated February 27, 2023.

“ICA” means the /nvestment Canada Act (Canada).

“ICA Clearance” means: (J) the Purchaser has submifted to 1SED a completed notification
pursuant o Partlil of the ICA; (ii) a representative of ISED has certified to the Purchaser in writing
that a complete nofificafion was received by ISED, and (iii) either: (A) no notice is given under s.
25.2(1) or 25.3(2) of the ICA within the prescribed period; or, (B} if notice is given under s, 25.2(1)
or 25.3(2) of the ICA, then elther (a) the responsible Minister or Ministers underthe ICA have sent
to the Purchaser a notice under s. 25.2(4), s. 25.3(6)(b) or s. 25.3(8)(c), or (b) the Governor Ih
Council has issued an order under s. 25.4(1)(b) of the ICA authorizing the Agreement on terms
and conditions acceptable to the Purchaser acfing reasonably.

“Implementation Steps” has the meaning given to such term in Section 2.7(b).
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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.

““Infercompany Claims” means any amount, financlal obligation, debt or receivable between two
(2) or more entitles affiliated with the Company and/or the Purchaser whether resulting from
transactlons involving the transfer of goods, services, loans or any other finanolal 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 the mining leases recorded under the Mineral Tenure Aot (British
Columblia) that comprise the Myra Falls Mine project, which leases are described in the figures
enclosed in Sohedule 1.1(b).

“WMinister” means *Minister” as defined in the ICA.

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

"Monitor” means FTI Consuiting 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.
“Qriginal Stalking Horse Agreement” has the meaning ascribed fo it in Recital D.

*Qutside 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,

"PRSA" means the Pension Benefifs Standards Acf (British Columbia) and the regulations
thereunder, as amended from time to fime,

“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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“Permitted Encumbrances” means the Encumbrances listed in Schedule 1.1 (c), as Such
Schedule may be updated from time to time prior to the service of the application for the Approval
and Reverse Vesting Order. ' '

*Person” inoludes an individual, parinership, firm, joint venture, venture capital fund, limited liabitity
company, unlimited [iability company, associaflon, trust, entity, corporation, unincarporated
assoclation, or organization, syndicate, committee, court appointed representative, the
govenment of a country or any political subdivision thereof, or any agency, board, tribunal,
commission, bureau, instrumentality, or department of such government or political subdivision, or
any other entity, howsoever designated or constituted, including any Taxing Authority, and the
trustees, executors, adminisfrators, or other legal representatives of an individual, and for greater
certainty includes any Governmental Authority. - :

“Pre-Closing Unsecured Employee Claim” means any Claim of a current or former employee
of the Gompany or the Union In respect of statufory or contractual notice (except if specifically
preserved in Section 8.5(a) hereof), severance, termination, indemnity in lieu of notice or amounts
that are akin or in the hature af severance or terminafion, or damages in lisu thereof, for services
provided to the Company prior to the Closing, whether such Claim is due and payable immediately
prior to the Closing Date or becomes due and payable on or affer the Closing Date, including any
such Claim pursuant to Sections 12.05(b) and 12.14 of the Collective Bargaining Agreement.

“Post-Closing Straddle Tax Period” has the meaning given to such term in Section 8.5(c).
"Pre-Closing Straddle Tax Period" has the meaning given to such term In Section 8.5(0).

“Priority Payment Amount’ means an amount equal to fhose priority payments prescribed under
subsections 6(3), 6(5)(=) and 6(6) of the CCAA. ,

“Purchase Price” has the meaning given to such term in Section 3.1.
“Purchased Shares” has the meaning given fo such term in Section 2.1(a).

“Purchaser” has the meaning given to such term in the preamble to this Agreement and includes
an assignee designated by Trafigura Holding 8.3 1.1, if any. '

"Reslidual Co.” means a corporation to be formed prior to the Closing, such corperation to be in
form satisfactory to the Purchaser.

“Restructuring Period Claim” means any Claim owed by the Company arising out of tha
restructuring, disclaimer, resillation, termination or breach by the Company on or after the Fliing
. Date of any confract, lease or other agreement, whether written or oral.

“Restructuring Period D&0 Claim” means any Claim against one or mare of the directors or
officers of the Company arising on or after the Filing Date, whether or not such right or Claim is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present, future, known,
or unknown, by guarantee, surety or otherwise, and whether or not such right Is executory or
antioipatory in nature, including any assessments and any right or ability of any Person to advance
a Claim for contribution, indemnity or otherwise against any of such directors and/or officers with
respect to any matter, action, cause or chose In action, whether existing at present or arising or
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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, liable to pay in his or her capacily as a director or officer.

"Retalned 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.

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

*Stalking Horse Bid" has the meaning given to sﬁch term in the Second SISP.
astraddle Period" has the meaning given to such term In Section 8.5(c).

astraddle Period Tax Returns” has the meaning given to such term in Section 8.5(d).
“Successful Bid{s)® has the meaning given to such term [n 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, tranhsfer, land
transfer, GST/HST, value added, corisumption, sales, use, excise, stamp, withholding, business,
franchising, eschest, property, development, occupanecy, employer health, payroll, employment,
health, disability, severance, unemployment, social services, education and social security taxes,
all surtaxes, all customs dufies and import and export taxes, countervall and anti-dumping, all
license, franchise and registration fees and all employment insurance, health insurance and
Canada, Ontario, and other govemment 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 Authorify 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 concenirates preduced at the Mine.
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“Terminated Employees” means those Salaried Employees currently employed by the Company
who have not bean offered employment by the Purchaser prior to Closing in aocordance with
Section 8.5(b), or those Salaried Employess who decline or do not respond to an offer or
employment from the Purchaser and shall be terminated by the Company effective as of the
Closing Date pursuant to Secfion 8.5(0).

‘Transaction Regulatory Approvals® means any license, permits, security clearances,
approvals and/or grants required from any Govemmental Authority or under any Applicable Laws
refating fo the business and operations of the Gompany or the Purchaser that would be required
to be obtained in order to permit the Company and the Purchaser to complete the transactions
contemplated by this Agreement and for the Gompany to carry on the Buslness following the
Closing Date.

“Union” means UNIFOR Lacal 3019.

“Wharf Lease” means, collectively, (i) the Lease agreement among the Gompany and Campbell
River Indian Band effective as of January 1, 2022, and (i) the lefter agreement among the
Cempany and Wei Wai Kum First Nation (Campbell River Indian Band) dated February 23, 2023
regarding potential future removal of the Argonaut Wharf.

1.2  Statutes

Except as otherwise provided in this Agreement, any reference in this Agreement to a statute
refers to such statute and all rules and regulations made under it, as it or they may have been or
may from time to time be ameanded, re-enacted or replaced.

1.3  Headings, Table of Contents, etc.

The provision of a {able of contents, the division of this Agreement into Articles, Sections and
other subdivisions and the insertion of headings are for convenient refarence only and do not
affect the interpretation of this Agreement. The recitals to this Agreement are an integral part of
this Agreement.

1.4  Gender and Number

In this Agreement, uniess the context ofherwise requires, words importing the singular include the
plural and vice versa, and words Iimporting gender include all genders.

1.6 Currency

Except where otherwlse expressly provided, all amounts in this Agreement are stated and shall
be paid in Canadian doltars. References to "$* are fo Canadian dollars. :

1.6 Certain Phrases

In this Agreement (i) the words “including®, “includes” and "include” and any derivatives of such
words mean “including (or includes or inolude) without limitation” and (fi) the words “the aggregate
of, “the total of", “the sum of", or a phrase of slmilar meaning means “the aggregate (or tofal or
suim), without duplication, of”, The expression “Article”, “Section” and other subdivision followed
by a number, mean and refer to the specified Arficle, Section or other subdivision of this
Agreasment,
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1.7  Invalldity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a declaration of
invalidity or unenforceabllity 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 Pary. Upon (i) such a defermination of invalidity or
unenforceability or (i) any change in Applicable Law or other action by any Govemmental
Authority which materially detracts from the legal or economic rights or benefits, or materially
increases the obligations, of any Party or any of its Afflliates under this Agreement, the Partles
shall negotiate to modify this Agreement in good faith so as fo effect the ariginal intent of the
Parties as closely as possible in an acceptabls manner so that the transactions contemplated by
this Agresment 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 fo

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,
understendings, negotiations and discussions, whether oral or wiitten, pre-contractual or
otherwise. There are no covenants, promises, warrantles, representations, conditions,
understandings or other agreements, whether oral or written, pre-contractual or otherwise,
express, Implied or coilateral among the Parties in connection with the subject matter of this
Agreement, except as specifically set forth in this Agreement and any document required o be
delivered pursuant to this Agreement.

1.8  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 herefo, 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 provislon of this Agresment constitute a
continuing waiver uniess otherwise expressly provided.

1.10 Governing Law; Jurisdiction and Venue

This Agresment, the rights 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
interprefed, 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 faw
principles thereof. The Parties consent fo the exclusive jurisdiction and venue of the CCAA Court
for the resolution of any such disputes arising under this Agreement. Each Parly agrees that
service of process on such Party as provided In Section 12,7 shall be deesmed effective service
of process oh stuch Party.
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1.11  Incorporation of Schedules

Any schedule (or exhibit atiached therefo) attached fo this Agreernent is an integral part of this
Agreement.

The Parties acknowledge that as of the date of this Agreemént. the Schedules fo this Agreement
are not finalized. Such Schedules, where applicable, may be amended or completed by the
Purchaser by written nofice to the Company, and in consultation with the Monitor, on or before
the dates sef out in this Agreement. - .

112 Accounting Terms

All aceounting terms used in this Agreement are to be interpreted in accordance with Canadian
GAAP unless otherwise specified.

113 Non-Business Days

Whenever payments are to be made or an action is to be taken on a day which is not 2 Business
Day, such payment will be made or such action will be taken on or not later than the next
succesding Business Day.

1.14 Computation of Time Periods

If any action may be taken within, or any right or obligation Is to expire at the end of, a period of
days under this Agreement, then the first day of the period s not counted, but the day of its
expiry Is counted,

116 Amendment and Restatement

This amended and restated subscription agreement amends and restates the Original Stalking
Horse Agreement in ifs entirety effective as of the date hereof.

ARTICLE 2
SUBSCRIPTION

2.1  Agreement to Subscribe for and Issue Purchased Shares

(a) Upon and subject fo the terms and conditions of this Agreement, at the Closing

"and effective as of the Closing Time, and subject to the complefion of the
Implementation Steps required to be completed pricr to the Closing Time, the
Company shall issue to the Purchaser, and the Purchaser shall subseribe for that

number of shares in the share capital of the Company from treasury, to be specified

by the Purchaser at least two (2) days prior to Closing, which shares shall be
issued as fully paid and non-assessable and shall be free and clear of all
Encumbrances (the "Purchased Shares”).
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{b) Pursuant to the Approval and Reverse Vesting Order and, if required, the Articles
of Amendment, i accordance with the implementation Steps, ail Equity Interests
of the Company outstanding prior to the issuance of the Purchasad Shares, ofher
than the Purchased Shares, shall be cancelled, without consideration, and the-
Purchased Shares shall represent 100% of the oufstanding Equity Interests in the
Company after such cancallation and issuance.

()  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 Taxrecords and retums, and books and records pertaining thereto and other
documents, in each case, that primarily or solely rejate 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 carrymg on of the Business after Closing,
including the filing of any Tax Return;

(c) -~ the Excluded Contracts;
(d)  any rights which acsrue to Residual Co. under the transaction documents; and

{e)  any other asset, Including contracts and leases, identified by the Purchaserto the
Company In wrifing as an Excluded Asset or an Excluded Contract prior to the
service of the application for the Approval and Reverse Vesfing Order.

2.3 Retaivied Liabilities

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

(®)  the post-iling Claims set out In Schedule 2.3;

(b) liabilities of the Company that relate to the perlod 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;

(¢ Tax liabilities of the Company for any period, or the portion thereof, beginning on
or after the Closing Date; and
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(d) those specific Retained Liabilities set forth in Schedule 2.3 (which schedule can
be amended by the Purchaser at any time prior to the service of the application for
the Approval and Reverse Vesting Order). -

24  Excluded Liabilltles

Except as expressly retained pursuant to, or specifically contemplated by, Section 2.3, all Claims
and all debts, obligations and liabilities of the Company or any predecessor thereof, of any kind
or nature, shall be assigned to, and become the sole obligation of, Residual Co. pursuant to the
terms of the Approval and Reverse Vesting Order and this Agreement, and, as of the Closing
Date, the Company shall not have any obligation, duty or liability of any kind whatsoever, except
as expressly retained pursuant to Section 2.3, whether accrued, confingent, known or unknown,
express or implied, primary or secondary, direct or indirect, iquidated, unliquidated, absolute,
accrued, contingent or otherwise, and whether due or to become due, and such Habilities or
obligations shall be the sole responsibility of Residual Co., including inter affa, the non-exhaustive
list of those certain fiabilifies set forth in Schedule 2.4 and any and all ltability relating to any
change of control provision that may arise in conhection with the change of control contemplated
by the transactions hereunder and to which the Compary may be bound as at Clesing, all liabilities
relafing to or under the Excluded Conirasts and Excluded Assets, fiabllities for employees whose
employment with the Company is terminated on or before Closing, including the Terminated
Employees, the Restructuring Period Claims and the Restruoturing Period D&0O Claims
(collectively, the “Excluded Liabilities”). The Purchaser may, with the consent of the Company
and the Monitor, which consent shall not be unreasonably withheld, amend the clarifying items
listed in Schedule 2.4 as specifically enumerated Excluded Liabillties at any time prior to the
service of the application for the Approval and Reverse Vesting Order. '

2.5  Transfer of Excluded Liabilities to Residual Co.

On the Closing Date, pursuant to the terms of the Approval and Reverse Vesting Order, the
Company shall assign and transfer the Excluded Liabilities to Residual Co., and Residual Co. shall
assume the Excluded Liabilifles for the consideration set out in Section 2.6. All of the Excluded
Liabifities shall be discharged from the Gompany as of the Closing pursuant fo the Approval and
Reverse Vesting Order.

28  Transfer of Excluded Assets to Residual Co.

On the Closing Date, pursuant to the terms of the Approval and Reverse Vesting Order and In
censideration for Residual Go. assuming the Excluded Liabilitles pursuant to Section 2.5 of this

Agreement, the Company shall assign and transfer the Excluded Assets to Resldual Co. and the
Excluded Assets shall vest in Residual Co. pursuant to the Approval and Reverse Vesting Order.

27  Pre-Closing and Closing Reorganization

(@)  The specific mechanism for implementing the Closing, payment of the DIP
Repayment Consideration and Cash Conslderation and the struciure of the
transactions conternplated by this Agreement shall be strustured In a tax efficient
manner mutually agreed upon by the Parfies, each acting reasonably.

) On or prior to the Closing Date, the Company shall effect the transacfion steps and
pre-closing reorganization (collectively, the “Implementation Steps®) as set forth
on Schedule 2.7(b) to be agreed upon by the Company and the Purchaser, each
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. acting reasonably, and in consultation with the Monitor, at least two (2) days prior
to the Closing Date; provided that in no event will the Implementation Steps
described in Schedule 2.7(b) be materially prejudicial fo 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 oceur, 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:

(@)  anamount equal to all outstanding amounts under the DIP Facility Term Sheet as
of the Closing Date (the "DIP Repayment Consideration”);

(b)  the CCAA Prooess Expense Amount; and

(c)  the Priorty 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:

44  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 he limited by
bankruptoy, insolvency, reorganization, moratorium, or other similar laws relating to or limiting
creditors' rights generally or by equitable principles ralating to enforceability.

19



15

4.2 Existence and Good Standing

The Company is validly existing and in good standing under the laws of the jurisdiction of its
incorporation or organization and (i) has all requisite power and authority to execute and deliver
this Agreement and (fi) has taken all requisite corporate or other action neoessary for it o execute
and deliver this Agreement and to perform its obligations hereunder and consummate the
{ransactions contemplated hereunder.

4.3 No Actions

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

44 Tax

Schedule 4.4 sets forth a complete and correct list of the jutisdiction of organization and Tax
registrations of the Company. The Company is validly registerad for the collection and payment
of all Taxes as required under Applicable Law. All Taxes reported on the Tax Returns and any
related notices of assessment or reassessment of the Company for all of its Tax periods ending
on ar prior fo the Closing Date have been duly and fimely paid, The Company has withheld and
has duly and timely remitted, or shall duly and timely remit, to the appropriate Taxing Authority all
Texes required by Applicable Law to be withheld or deduoted.

4.5 Issued and Outstanding Common Shares

The authorised share capital of the Company consists of an unlimited number of common shares,
of which 135,893,801 Commion Shares are issued and outstanding as at the date of this
Agreement. There are no other outstanding Equity Interests of the Company, including rights,
options, warrants, agreemenis or other securities of the Company providing for the purchase,
subsoription, aliotment or issuance of any of the unissued Gommon Shares.

ARTIGLE &
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Company as follows, and acknowledges that the
Company is relying upon the following representations and warranties in conneotion with its
issuance of the Purchased Shares:

5.1  Due Authorization and Enforceability of Obligations

This Agreement has been duly authorized, execufed and delivered by the Purchaser, and,
assuming the due authorization, execution and delivary by it, this Agreement consfitutes a legal,
valid and binding obligation of it, enforceable against it in accordance with its terms, except as
enforcement may be limited by bankruptoy, insolvency, reorganization, moratorium, or other
sirnilar laws relating to or limiting creditors’ rights generally or by equitable principles relating to
enforceability.
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8.2 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 transacfions
contemplated by this Agreement.

§.3  Absence of Conilicts

The executlon 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 nof 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 nof
result {with due notice or the passage of fime or both) in a violation, conflict or breach of, or
constitute a defauit under, or require any consent to he obtained under its certificate of
incorporation, articles, by-laws or other constituent documsnts.

5.4  Approvals and Consenis

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 hereln, 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 GCAA
Court.

85 No Actions

There is not, as of the date hereaf, 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, ltigation, action, suit, arbiftration, investigation or other proceeding before any
Governmental Authority or legislative body, other than the CCAA Court, that, would prevent i
from executing and delivering this Agreement, performing its obligations hereunder and
consummating the transactions and agreements confemplated by this Agreement.

5.6 DIP Repayment Consideration and Cash Consideration; Avatlability of Funds

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

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 Liabilifies 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 iransactions 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 Arlicle 4, the Purchaser understands, acknowledges and agrees that all other
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representatlons, warranties, condftions and statements of any kind or nature, expressed or
impled (including any relating to the future or historical financiai condition, results of operations,
prospects, assets or liabilities of the Gompany or the Business, or the quality, quantity or condition
of the Purchased Shares) are specifically disclaimed by the Company, its financial and legal
advisors and the Monitor and its legal counsel. THE PURCHASER SPECIFICALLY
ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES OF THE COMPANY EXPRESSLY AND SPECIFICALLY SET FORTH IN
Article 4: (A) THE PURGHASER IS ACQUIRING THE PURCHASED SHARES ON AN "AS IS,
WHERE [S” BASIS; AND (B) NONE OF THE COMPANY, THE MONITOR OR ANY OTHER
PERSON (INCLUDING ANY REPRESENTATIVE OF EITHER OF THE GOMPANY OR THE
MONITOR WHETHER IN ANY INDIVIDUAL, CORPORATE OR ANY OTHER CAPACITY) IS
MAKING, AND THE PURCHASER IS NOT RELYING ON, ANY REPRESENTATIONS,
WARRANTIES, CONDITIONS OR OTHER STATEMENTS OF ANY KIND WHATSOEVER,
WHETHER ORAL OR WRITTEN, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, AS
TO ANY MATTER CONCERNING THE COMPANY, THE BUSINESS, THE PURCHASED
SHARES, THE RETAINED LIABILITIES, THE EXCLUDED ASSETS, THE EXCLUDED
LIABILITIES, THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, OR THE ACCURACY OR COMPLETENESS OF ANY INFORMATION
PROVIDED TO (OR OTHERWISE ACQUIRED BY) THE PURCHASER OR ANY OF ITS
RESPECTIVE REPRESENTATIVES, INCLUDING WITH RESPECT TO MERCHANTABILITY,
PHYSICAL OR FINANCIAL CONDITION, DESCRIPTION, FITNESS FOR A PARTICULAR
PURPOSE, OR IN RESPECT OF ANY OTHER MATTER OR THING WHATSOEVER,
INCLUDING ANY AND ALL CONDITIONS, WARRANTIES OR REPRESENTATIONS,
EXPRESS OR IMPLIED, PURSUANT TO ANY APPLICABLE LAWS IN ANY JURISDICTION,
WHICH THE PURCHASER CONFIRMS DO NOT APPLY TO THIS AGREEMENT, AND ARE
HEREBY WAIVED IN THEIR ENTIRETY BY THE PURCHASER.

ARTICLE 7
CONDITIONS

7.1 Conditions for the Benefit of the Purchaser and the Company

The respective obligations of the Purchaser and the Company to consummate the fransactions
contemplated by this Agreement are subject to the satisfaction of, or compliance with, at or prior
to the Closing Time, each of the following conditions:

(a) No Law~no provision of any Applicable Law and no Order preventing or otherwise
frustrating the consummation of the purchase of the Purchased Shares or any of
the other transactions pursuant to this Agreement;

(b) Final Orders — each of the Second SISP Order and the Approval and Reverss
Vesting Order shall have been issued and entered and shall be Final Orders;

{c) Sticcessful Bid — this Agreement will be the Successful Bid (as determined
pursuant io the Second SISP);

(d) Transaction Regulatory Approvals — The Parties shall have received the required
Transaction Regulatory Approvals set forth in Schedule 7.1(d), and all such
Transaction Regulatory Approvals shall be in full force and effect, except for
Transaction Regulatory Approvals that need not be In full force and effect prior to
Closing; and
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(e)  New Credit Agreement — The Company and the Purchaser or an Affiliate thereof
shal have entered into a new credit agreement on terms and substance
satisfactory to the Purchaser.

The Parties acknowiedge 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 fo any of their respective rights of
termination in the event of non-fulfiliment of any other condition in whole or in part. Any such
walver 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 consumimate the transections contemplated by this Agreement
is subject to the satisfaction of, or compliance with, or walver 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
excluisive benefit of the Purchaser):

(@)  Performance of Covenants ~ the covenants contalned 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 — (j) the Fundamental Representations
and Warranties of the Company shall be true and correct in alf respects as of the
Closing Date, as if made at, and as of, such date (except for de minimus
inaccuracies) and (i) 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 ifmade 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;

(©) Officer's Getfificates — The Purchaser shall have received a ceriificate 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
oh 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 fo be completed prior to Closing, in form and substance
reasonably acceptable to the Purchaser, acting reasonably;

§)] Terminated Employees - the Company shall have terminated the employment of
the Terminated Employees, and all fiabilitles 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

23



73

19

Reverse Vesting Order, shall be assigned and transferred as against the Company
to, and assumed by, Residual Co.: and

(9)  IBA and Wharf Lease- The Company, Campbell River Indian Band (Wi Wal Kum

First Naftion) and Cape Mudge Indian Band (We Wai Kai First Nation) shall have
entered amendments to the IBA and Wharf Leass, in form and substance
satisfactory to the Purchaser.

Conditions for the Benefit of the Company

The obligation of the Company to consummate the transactions contempfated by this Agreement
is subject to the safisfaction of, or compliance with, or waiver where applicable by the Company
of, at or prior to the Closing Time, each of the foliowing oonditicns {each of which is acknowledged
to be for the exclusive benefit of the Gompany, as applicable):

8.1

(@) Truth of Representations and Wamanties — the representations and warrantles of
the Purchaser contained in Article 5 will be true and correct in all respects on and
as of the date of this Agreement and on and as of the Closing Date as if made on
and as of such date (except for representations and warranties made as of a
specified date, the accuracy of whioh shall be determined as of such specified
date) except where the failure to be so true and correct would not reasonably be
expscted to have a material and adverse effect on the Purchaser's ability to
consummate the transactions contemplated by this Agreement;

{b)  Performance of Covenanis — the covenants oontained in this Agreement to be
performed by the Purchaser at or prior fo the Ciosing Time shall have bean
performed in all material respects as at the Closing Time;

(c) Officer's Certificate — The Company shall have received a cerfificate confirming
the satisfaction of the condifions contained in Sacticns 7.3(a) and 7.3{b) signed for
and on behaif of the Purchaser without personal liabiity by an executive officer of
the Purchaser or other Persons acceptable to the Company, acting in a
ccmmerclally reasonable manner, In each case, In form and substance satisfaofory
to the Company, acting in a commercially reasonable manner; and

(d)  Purchaser Deliverables — The Purchaser shall have delivered to the Company gli

of the deliverables contained in Section 11.3 inform and substance satisfactory fo
the Company, acting in & scommercially reasonable manner.

ARTICLE 8
ADDITIONAL AGREEMENTS OF THE PARTIES

Access to Information and Property

{2)  Until the Closing Time, the Company, with oversight of the Monitor, shall give to
the Purchaser's personnel engaged in the fransactions sontemplated by this
Agreement and its accountants, legal advisers, consultants, financial advisors and
representatives during normal business hours reasonable access 1o ifs premises
and to all of the books, records, and other information relating to the Business, and
shall furnish them with ail such information relating to the Business, the Company,
the Retalned Liabllities and the list of employees as Purchaser may reasonably

24



8.2

8.3

(b)

20

raquest in connectlon 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 Monltor 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; () the provision thereof would cause
the Company to be in coniravention of any Applicable Law; (ii) breach the terms of
the Second SISP Order; or (iil) making such information available would: (1) result
in the Joss of any lawyer-client or other legal privilege; or (2) cause the Company
fo 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 fo any other Person.

Following the Closing, the Purchaser shall make ali books and records of the
Company reasonably available to the Monitor and any trustee in baniruptoy of
Residual Co. upon at least five (6) Business Days prior netice, 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 Go. to take coples thereof as they may
determine fo 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; (ii) jeopardize the
protection of a solicitor-client privilege; or (iii) unreasonably interfere with the
ongoing business and operations of the Company, as determined by the
Purchaser, acting reasonably.

Regulatory Approvals and Consents

()

(b)

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
reascnably practicable and no later than the time limits imposed by Applicable
Laws, In accordance with Section 8.3(f).

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

Covenants Relating fo 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 fransactions 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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{ negotiate in good faith and use its commercially reasonable efforts to fake
or cause to be taken alf aotions and to do, or oause to be done, all things
necessary, proper or advisable to safisfy the conditions precedent to the
obfigations of such Party hereunder (including, where applicable,
negotlating in good faith with the applicable Govermnmentsl Authorities
and/or third Persons in connection therewith), and to cause the fulfillment
at the earliest practicable date of all of the conditions precedent to the other
Party’s obligations to consummate the transactions contemplated hereby;
and

{i) not take any action, or refrain from taking any action, or permit any action
to be taken or not faken, which would reasonably be expected to prevent,
materially delay or otherwise impede the consummation of the transactions
contemplated by this Agreement,

From the date hereof until the Closing Date, Purchaser hereby agrees, and hereby
agrees to cause its representatives fo, keep the Company informed on a
reasonably current basis, and no less frequently than on a weekly basis through
teleconterence or other meeting, and as reasonably requested by each of the
Company or the Monitor, as to the Purchaser's progress In terms of the satisfaction
of the oonditions precedent contalned herein.

From the date hereof until the Closing Date, the Company agrees, and hereby
agrees fo cause ifs representatives to, keep the Purchassr informed on a
reasonably current basis, and no less frequently than on a weekly basis through
teleconference or other meeting, and as reasonably requested by the Purchaser
or the Monitor, as to the Company's progress in terms of the satisfaction of the
conditions precedent contained hereln.

Each of the Company and the Purchaser agree fo execute and deliver such other
doouments, certificates, agreements and other writings, reasonably necessary for
the consummation of the fransactions contempiated by this Agreement, and to take
such other actions to ccnsummate or implement as soon as reasonably
practicable, the transactions contemplated by this Agreement,

From the date hereof until the Closing Date, the Company hereby agrees, and
hereby agrees to cause its representatives to, promptly notify the Purchaser of any
event, condition, or development that has resulted In the Inaccurady in 2 material

respect or material breach of any representation or warranty, covenant or
agreement contained in this Agreement.

Each of the Company and the Purchaser agree to use commercially reasonable
efforis to timely prepare and file all documentation end pursue all steps reasonably
necessary to obtfain any material third-party consents and approvals, including
without limitation the Transaction Regulatory Approvals, as may be required in
connection with the transaction contemplated by this Agreement.

The Company agrees to use commercially reasonable efforts to promptly provide
all documentation, copies of agreements and information reasonably required by
the Purchaser to complete and finalize the Schedules to this Agreement. Such
information and documentation shall be provided to the Purchaser on an ongceing
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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 sseking the Approval and Reverse Vesting Order.

84  Tax Matters

(a)

(o)

(@

(d)

The Purchaser and the Company agree to furnish or cause to be fumished 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 o 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 informafion and assistance relating to the Purchased Endities, the Purchased
Shares and the Refainad Liabilities as is reasonably necessary for the Purchaser
to acquire them in a tax efflclent manner for beth the Purchaser and the Company.

The Purchaser and the Campany shail 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.

For all purposes under this Agreement far which it Is necessary to apportion Taxes
in a period which includes (but does not end on) the Closing Date (a “Straddie
Period’), all, personal property Taxes and similar ad valorem abligations shall be
apportioned between the period up fo and inciuding the Closing Date (such portion
of such Straddle Period, the "Pre-Closing Stratdle Tax Perlod”) and the taxable
period after the Closing Date (such portion of such Straddle Perlod, 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 propertionate amount of such personal property Taxes and similar ad
valorem obligaticns that are atiributable to the Pre-Closing Straddie Tax Period,
and the Purchaser shall be llable for the proporfionate amount of such personal
property Taxes and similar ad valorem obligations that are atiributable 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, szles, uss, payroll, or withholding, in
respect of any Straddie Period, the poriion of such Tax allocable to the Pre-Closing
Straddie 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 baoks method is not incorporated under the law of a jurisdiction
for particular types of entitiss, allocations of income among the periods shall be
made to replicate the closing of the books method to the maximum extent possible.

The Purchaser shall (&) cause the Company to prepare, or cause to be prepared,
and file, or cause to be filed, all Tax Returns for the Company for ail Tex periods
ending on or prior to the Closing Date and for whish Tax Returns have not been
filed as of such date; and (b) cause the Company fo duly and timely make or
prepare ail Tax Refurns 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 Retums in
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clauses (a) and (b) of this Section 8.5(d) constitute the “Straddle Period Tax
Returns”. The Company, the Monitor and the Purchaser shall co-operaie
reasonably with each other and make available to each other in a timely fashion
such data and other information as may reasonably be required for the preparation
of any Straddie Pericd Tax Refurn and the Purchaser shall preserve (or cause the
Company to preserve) such data and other information until the expiration of any
applicable limitation period under Applicable Law with respect to Taxes. The
Purchaser will use commercially reasonable efforts to provide drats of all Straddie
Period Tax Returns required fo be prepared by the Purchaser or the Company to
the Mohitor in advance of thelr filing with the relevant Texing Authority. The
Purchaser, the Company and the Monitor shall, subject only to Applicable Law,
cooperate In censidering any amendments to such Tax Retumns as the Monitor
may request. The Purchaser shall, unless otherwise agreed to by the Company
and the Purchaset in wrifing, cause the Company o make an election pursuant to
subseotion 258(9) of the Tax Act in respect of the taxation year ending as a resuit
of the acquisition of control of it by the Purchaser.

8.5 Employee Matters

(a)

(b)

(©)

The Purchaser may but is net obligated fo, in the name of the Company, make
conditional (upon Closing) cffers of empioyment to some or all of the Company's
existing non-unlonized salaried employees (each a "Salaried Employee”). The
Purchaser has the absolute and sole discretion to determine whether to extend an
offer of employment and o set the terms thereof, Such offer of employment, if
acoepted by a Salaried Employee, shall include a walver by the Salaried Employee
of Pre-Closing Unsecured Employee Ciaims. For greater certainty, sach Hired
Employee will be considered a new employee of the Company, with service
commencing efiective as of the Closing Date, except as required for compliance
with the minimum sfatutory reguirements of the British Columbia Employment
Standards Acf, 17996. Should the Company terminate a Hired Employee after the
Closing Date, such employee's potential common law termination entitlement shall
be calculated on years of service baginning on or after the Closing Date.

The Purchaser shall make commerclally reasonable efforts o make conditicnal
offers of employment in writing to the Salarled Employess it wishes to hire on or
prior to the date that is six (6} days prior to the anticipated Clesing Date, and leave
such offers of employment open for acceptance up fo and including two (2) days
prior to the Ciosing Date, provided that the Purchaser notifies the Company, in
writing, on or prior to the date that is six (8) days prior to the anticipated Closing
Date, of the list of Salaried Employeas to whom it has made or intends fo make
offers of employment.

in the event:

(i no conditional offer of employment is made {o a Salaried Employee by the
deadline prescribed in Section 8.5(a) above; or

{n a Salaried Employee who receives a conditional offer of smployment
rejects such offer in wiiting or fails fo acoept such conditional offer of
employment up to and including two (2} days prior to the Closing Date,
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such employee shall be deemed to be a “Terminated Employee® and the Company
shall ferminate 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 constried 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 certainiy, 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 cornmon law
notice of termination or statufory or contractual notice, severance, termination,
indemnity in lisu of notice or amounts that are akin or in the nature of severance
or términation, 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

(@) - On the Closing Date, the Administrative Expense Amount shall be pald to the
Monitor and the Monitor shell hold the Administrative Expense Amount in frust for
the benefit of Persons entified to be paid the Administraflve Expense Costs.

(b)  Fromtims 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 obligafions under this Agreement are and shall remain limited to those
specifically set out in this Section 8.8; and (ji) the Monitor is acting solely in its
capacity as the CCAA Court~appointed Monitor of the Company pursuant to the
Inittal Ordler and not in its psrsonal or corporate capacity, and the Monitor has no
liabiliy 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 Parlies acknowledge that the Monitor may rely upon the provisions of this
Section 8.6 notwithstanding that the Monitor is not 3 party to this Agreement.

The provisions of Sections 8.6(c) and (d) above shall survive the fermination or non-completion

of the transactions contemplated by this Agreement.
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ARTICLE 9
INSOLVENCY PROVISIONS

2.1 Court Orders and Related Matters

(a)

(b)

(©)

(d)

(@)

From and after the date of this Agreement and until the Closing Date, the Company
shall deliver to the Purchaser drafts of any and all pleadings, motions, notices,
statements, applications, schedules, and other papers to be filed or submitted by
the Company in connection with or related to this Agreement, including with
respect to the Approval and Reverse Vesting Order, for Purchaser’s prior review
at least two (2) days in advance of senvice and fillng of such materlals (or where
oircurmstances make it Impracticable fo allow for two (2) days’ review, with as much
opportunity for review and comment as is practically possible in the
circumstances). The Company acknowledges and agrees (i) that any such
pleadings, motions, notices, statements, applications, schedules, or other papers
shall be in form and substance satisfactory to the Purchaser, acting reasonably,
and (i) to consult and cocperate with the Purchaser regarding any discovery,
examinations and hearing in respect of any of the foregoing, Including the
submission of any evidence, including witnesses testimony, in connection with
such hearing.

Notice of the motions seeking the issuance of the Approval and Reverse Vesting
Order shall be served or be caused to be served by the Company on all Persons
required fo receive nofice under Applicable Law and the requirements of the
CCAA, the CCAA Court, and any other Person determined necessary by the
Company or Purchaser, acting reasonably.

If the Purchaser is selected or deemed to be the Successful Bidder in accordance
with the Second SISP, the Company shall file a motion seeking the issuance of the
Approval and Reverse Vesiing Order in accordance with the fimeline provided in
the Second SISP.

if the Approval and Reverse Vesting Order relating to this Agreement is appealed
or a motion for leave to appeal, rehearing, reargument or reconsideration Is filed
with respect thereto, the Company agrees (subject to the available liquidity of the
Company) fo take all action as may be commercially reasonable and approptiate
to defend against such appeal, petition or motion.

The Company acknowledges and agrees, that the Approval and Reverse Vesting
Qrder shall provide that, on the Ciosing Date and concurrently with the Closing,
the Purchased Shares shalfl be transferred fo the Purchaser free and clear of all
Encumbrances other than Permitted Encumbrances.

ARTICLE 10
TERMINATION

101 Termination

This Agreement may be ferminated at any time prior to Closing as foi!ows:

(a)

by mutual written consent of the Company and the Purchaser;
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by the Purchaser or the Company if this Agreement is not the Successful Bid {as
determined pursuant to the Second SISP);

by the 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
fn consultation with the Monitor (the “Outside Date”, provided that the terminating
Parly is not in breach of any representation, warranty, covenant or other
agreement in this Agreement which would prevent the satisfaction of the conditions
In Article 7 by the Outside Date;

by the Purchaser or the Company if at any time after the date hereof any of the
conditions in Ariicle 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
Date;

by the Purchaser upon the appointment of a receiver, trustee in bankruptey 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:

by the Purchaser or the Company upon the termination, dismissal or conversion
of the CCAA Praceedings; .

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

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 Crder;

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 safisfaction
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 satisfastion of the conditions sst

forth in Section 7.1 or Section 7.2, as applicable, by the Outside Date; and

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 satistaction
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 gured 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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The Party desiring fo ferminate this Agreement pursuant to this Section 10.1 (other than pursuant
fo Section 10.1(a)) shall give written notice of such termination to the other Party specifying in
reasonable detall the basis for such Parly's exercise of lis termination rights.

10.2 Effect of Termination

In the event of termination of this Agreement pursuant to Section 10.1, this Agreement shali
becorme void and of no further force or effect without liabllity of any Party to any other Party to this
Agreement exocept that () Sections 8.5(c) and 8.5(d), this Section 10.2, Section 12.1 , Section
12.2, Section 12.4, Section 12.5, Section 12.6 and Section 12.7 shall survive; and (fi} no
termination of this Agreement shall relieve any Party of arly liability for any wilful breach by it of
this Agreement, or impair the right of any Party to compel specific performanoe by any other Party
of its obligations under this Agreement in aocordance with Section 12.2. -

ARTICLE 11
CLOSING

11.1  Location and Time of the Closing

The Closing shall take place at the Closing Time on the Closing Date at the offices of Gowling
WLG (Canada) LLP in Vancouver, or at such other location as may be agreed upon by the Parties.

11.2 Company’s Deliveries at Closing
At Closing, the Company shall deliver to the Purchaser the following;

@) a frue copy of each of the Approval and Reverse Vesting Order and the Second
SISP Order, each of which shall be a Final Order; :

(b)  a ceriificate of a senior officer or director of the Company (in such capacity and
without personal fiability) in form and substance reasonably satisfactory to the
Purchaser: (i) certifying that the board of directors of the Company, has adopted
resolutions (In & form attached to such certificate) authorizing the execution,
delivery and performance of this Agreement and the transactions contemplated
hereln, 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) ceriifying
as to the incumbency and signatures of the officers and directors of the Company;

(c)  the certificates confemplated by Section 7.2(c);

(d)  confirmation of the due incorporation and organization of Residual Co. on the
terms set forth herein; :

(e)  evidence of completion of the linplementation Steps;
® the Purchased Shares;

(9)  a direction to the Purchaser fo pay the DIP Repayment Consideration to the DIP
Lender;

(h)  evidence of the Transaction Regulatory Approvals having been obtained;
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)] evidence of the filing of the Articles of Amendment, if required; and
()] all 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 deseribed in
11.3(2), 1o the DIP Lender and In the case of the amount described in 11.3(b), to the Monitor:

(a) the DlF” 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 (ina
form attached fo such cerfificate) 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 (fi) certifying as to
the incumbency and signature of the authorized slgnatory of the Purchaser
executing this Agreement and the other transaction documents contemplated
herein, as applicable;

(d) the cerfificate contemplated by Secfion 7.3(c); and

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

114 WNonitor

When all conditions fo 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 all conditions to Closing have been satisfied or waived, subject
to the Monitor's delivery of the Monitor’s Certificate o the Purchaser In accordance with the
Approval and Reverse Vesting Order. Upon receipt of such written confirmation, the Monitor
shali: 1) Issue forthwith Its Monitor's Gertificate in accordance with the Approval and Reverse
Vesting Order; and (i) as soon as practicable file a copy of the Monitor's Certificate with the
CGAA 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 entitied 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 fo any
of the Company or Purchaser or any other Person as a result of filing the Monitor's Certificate.

11.5 Simultaheous Transactions
All actions taken and transactions consummated at the Closing shall be deemed to have occurred

in the manner and sequence sei 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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relating fo the Closing), and no such transaction shall be considered consumimated unless alf are
consummated.

11.6  Further Assurances

As reasonably required by a Party in order to effactuate the transactions contemplated by this
Agreement, the Purchaser and the Gompany shall execute and deliver at (and after) the Closing
such other documents, and shall take such ofher actions, as are necessary or appropriate, to
Implement and make effective the transactions contemplated by this Agreement.

ARTICLE 12
GENERAL WATTERS

12.1 Public Notices

No press release or other announcement concerning the transactions confemplated by this
Agreement shall be made by any of the Company or Purchaser without the prior consent of the
other Party (such consent not to be unreasonably withheld, conditioned or delayed); provided,
however, that subject fo the last sentence of this Section 12.1 . any Party may, without such
consenf, make such disclosure If the same is required by Applicable Law (including the CCAA
Proceedings), or by any Insolvency or other court, or other similar Governmental Authority having
Jurisdiction over such Party or any of its Affiliates, and, if such disclosure is required, the Party
making suoh disclosure shall use commercially reasonable efforts to give prior oral or written notice
to the other Party to the extent legally permissible and reasonably practicable, and if such prior
netice Is hot legally permissible or reasonably practicable, fo give such notice reasonably promptly
following the making of such disclosure, Notwithstanding the foregoing: (i) this Agreement may be
filed by elther Party with the CCAA Court, The Parties further agree that:

(=) the Monitor may prepare and file reports and other documents with the CCAA
Court containing references to the transactions contemplated by this Agreement
and the terms of such transactions: and

(b)  the Company, the Purchaser and their respecive professional advisors may
prepare and flle such imotlons, affidavits, materials, reports and other documents

with the CCAA Court containing references fo the transactions contemplated by

this Agresment and the terms of such transactions as may reasonably be
necessary to complete the transactions contemplated by this Agreement or to
comply with thelr obligations In connection therewith, '

The Purchaser shall be afforded an opportunity to review and comment on such materials prior fo
their filing.

12.2 Injunctive Relief

(@  The Parfies agree that irreparable harm would oceur for which money damages
would riof be an adequate remedy at law in the event that any .of the provisions of
this Agreement were not parformed in aocordance with their specific terms or wera
otherwise breached. It is accordingly agreed that the Pariles shall be entitled to
seek specifio performance, injunctive and other equitable relief to prevent
breaches or threatened breaches of this Agreement, and fo enforce compliance
with the terms of this Agreement, without any requirement for the securing or
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positing of any bond in connection with the obtaining of any such specific
performance, injunctive or other equitable relief, this belhg in addition fo any other
remedy to which the Parties may be entitled at law or in equity.

()  Each Parly 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 walve its right to seek any other form of relief that may be available to a
Party under this Agreement.

©) Notwithstanding anything to the conirary herein, under no circumstances shall a
Parly be permifted or entifled to recelve both monetary damages and specific
performance and election fo 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,
Artlcle 12 and Sections 8.1(b}), and 8.4 fo the extent they are {o 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 thelr terms, survive Closing) or in any other agreement, document or ceriificate
delivered pursuant to or in connection with this Agreement or the transactions contemplated
hereby shall survive the Closing.

124 Non-Recourse

No past, present or future director, officer, employes, incorporator, member, pariner, 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 actioh based on, in respect of or by reason of the
trahsactions contemplated hereby.

12,5 . Assignment; Binding Effect

No Party may assign iis 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 obligaticns hereunder, to one or more of its
Affiliates; provided that no such assignment or direction shall relieve the Purchaser of ifs
obligations hereunder. This Agreement shall be binding upon and enure to the benefit of the
Parties and their respective permitted successors and permitied assigns. Although not Parties to
this Agresment, the Monitor and its respective Affiliates and advisors shall have the benefits
expressed to be conferred upon them in this Agreement, including in Arlicle 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 Parly fo this Agreement.

126 Notices

Any notice, request, demand or other communication required or permitied to be given o 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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be effective and desmed given under this Agreement on the earliest of: () the date of personal
delivery; (i) the date of transmission by email, with confirmed transmission and receipt (if sent
during normal business hours of the recipient, if not, then on the next Business Day}; (jii) two (2)
days after deposit with a nationally-recognized courier or overhight serviee such as Federal
Express; or (iv) five (6) days after mailing via certified mail, refurn receipt requested. All notices not
delivered personally or by email will be sent with postage and other charges prepaid and properly
addressed to the Party to be nofifled at the address sat forth for such Party:

(@)  Iftothe Purchaser at;
Trafigura Holding S.3 r.1.

1 rue de Jargonnat,
1207 Geneva, Switzerland

Email; genevalawvers@frafigura,com

(b) If to the Company af: .

Myra Falfs Mine Ltd,
Westmin Rd
Comox-Strathcona D, BC
VoH 1P1

Attention: Hein Frey
Email;. Hein.Frey@myrafallsmine.com
anhd to:

Gowling WLG (Canada) LLP
421 7 Ave SW Suite #1600

Calgary, AB

T2P 4K9

Attention; Stuart Olley/Virginie Gauthler
Emall: stuart.ollev@gowlingwlg.com

virginie,gauthier@gowlingwld.com
()  andin all cases, with a copy fo the Menitor at:
FTI Consufting
701 West Georgia Street
Suite 1480, PO Box 10088
Vancouver, BC V7Y 1B6

Aftentlon; Tom Powell
Email: tom.powell@fticonsuiting.com

and fo:
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Blake, Cassels & Graydon LLP
1133 Melville St #3500
Vancouver, BC

VEE 4E5

Attention: Peter Rubin/Claire Hildebrand
Emaijl: peter.rubin@blakes.com
clajre.hildebrand@blakes.com

Any Party may change ifs 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 Slgnatures

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

[Signature pages fo follow]
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first writteh
above.,

MYRA FALLS MINE LTD.
22

Per: /
Name: Maeiej Sclazko

Tile:  Director
I have the authority to bind the corporation.

TRAFIGURA HOLDING S.AR.L.

Y

L e
Pej‘: /
Name: Richard Holtum
Title: Dlrector

[ have the authority to bind the corporation.

iz

Per:
Name: Stephan Jansma

Title: Director
| have the autherity to bind the corporation.



SCHEDULE 1.1(A)
APPROVAL AND REVERSE VESTING ORDER
{See attached)
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No. 8-238572
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF A PLAN OF GOMPROMISE AND ARRANGEMENT OF
MYRA FALLS MINE LTD.

PETITIONER

- ORDER MADE AFTER APPLICATION
(Reverse Vesting Order)

BEFORE THE HONOURABLE
JUSTICE FITZPATRICK g JULY 10, 2025

THE APPLICATION of the Petitioner, coming on for hearing before me at the courthouse at 800
Smithe Street, Vancouver, British Columbia, on the 10" day of July, 2025; AND ON HEARING
Jonathan B. Ross, counsel for the Pefitioner and those other counsel listed on Schedule “A”
hereto; AND UPON READING the materials filed, including the Affidavit #10 of Heln Fréy,
affirmed June 26, 2025 (the "Frey Affidavit #107), the Eighth Report of FT} Congulting Canada
Inc. (FTI" and in its capacity as court-appointed monitor of the Petltioner, the “Monitor”) dated
[ ®3, 2025; AND pursuant fo the Companies’ Creditors Arrangement Act, R.S.C. 1885 0. C-36
as amended (the “CCAA™), the British Columbia Supreme Court Civil Rules, BC Reg 168/2009
and the inherent jurisdioticn of this Honourable Court;

THiS COURT ORDERS AND DECLARES THAT:
SERVICE AND DEFINITIONS

1. The time for service of the Notice of Application for this Order is hereby abridged and
validated so that the Nofice of Application is properly returnable today and hersby
dispenses with further service thereof,

£8870421\¢
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Capitalized terms used in this 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 8.4 r.1. (including an éssignee
thereof, the “Purchaser”) (s may be amended, supplemented or modified from time to
time in accordance with the ferms of the agreement and fhis Order, the "Amended
Subscription Agreement"),

APPROVAL AND VESTING

3,

The Amended Subscription Agreement, a copy of which is attached as Exhibit “A” fo the
Frey Affidavit #10, and the transactions contemplated therein, including the Implementation
Steps (the “Transactions”) are hereby approved and the execution of the Amended
Subseription Agreement by the Petitioner and the Purchaser is hereby authorized and
approved, with such minor amendments.as the parties thereto may desm necessary, with
the approval of the Monitor, and the Amended Subseription Agreement is commercially
reasonable. The Petitioner is hereby authorized and directed to perform its- obligations
under the Amended Subscription Agreement and to take all steps and execute suoh
additional documents as may be necessary or desirable for the completion of the
Transactions, '

Notwithstanding any provision hereof, the closing of the Transactions shall be deemed to
occur in the manner, order and sequence set ouf in the Amended Subseription Agreement,
including in accordance with the implementation Steps, with such alterations, changes or
amendments as may be agreed to by the Purchaser, wiih the prior consent of the Petitioner
and the Monifor, acting reasonably, provided that such alterations, changes or
amendments do not materlally alter or impact the Transactions or alier the consideration
which the Petitioner or its applicable stakeholders will benefit from as pari of the

"Transactions.

Notwithstanding the generality of paragraphs 3 and 4 hereof in compléﬂng the

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

(8) 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,

68870421\
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including the execution of such contracts, documents or agreements as may be
contemplated in the Amended Subscription Agreement and all such contracis,
documents or agreements are hereby rafified, approved and confirmed; and

(b) 1o take such steps as are, in the opinion of the Pefiioner, necessary or incidental to
the Implementation of the Implementation Steps.

The Petitioner be and is hereby permitted to execute and file articles of amendment or such
other documents or insfruments as may be required to pemnit or enable and effect the
Implementation Steps and that such articles of -amendment or other documents cr
instruments shall be deemed to be duly authorized, valid and effective notwithstanding any
requirement under federal or provincial faw to obtain director or shareholder approval with
respect to such actions or to defiver any statutory declarations that may otherwise be
required under corporate law ta effect the Implementation Steps.

This Order shall constitute the only authorization required by the Pefitioner o proceed with
the Transactions and no director, shareholder or regulatory approval shall be required In
connection with any of the steps contemplated pursuant to Transactions including the
Implementation Steps save for those Transaction Regulatory Approvals contemplated In
fhe Amended Subscription Agreement.

The Registrar of Companles appointed pursuant fa the Business Corporations Act (British
Columbia) be and is hereby authorized and directed fo accept and receive any articles of
améndment or such other documents or instruments as may be required to permit or
enable and effect the Implementation Steps contemplated in the Amended Subscription
Agreement, {iled by either the Petitioner or Residual Co. (as defined below), as the case
may be.

Upon the delivery of the Monltor's certificate (fhe "Monitor's Certificate™) to the Petitioner
and the Purchaser substantially In the form attached as Schedule "B" hereto, the following
shall occur and shall be deemed to have occurred at the Closing Time, all In accordance
with the Implementation Steps set out in the Amended Subscription Agreement and the
steps contemplated thereunder:

(a) first, all of the Petitioner's right, title and inferest in and to the Excluded Assets shall
~ vest absolutely and exclusively in a corporation to be incorporated prior to the Closing

886704214
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(b)

{c)

88870421\

Date ("Residual Co."); with all applicable Claims (as defined below) and
Encumbrances coniinuing to aitach to the Excluded Assets and fo 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;

second, all Excluded Liabilities (which for greater cerainty includes any liability or
obligation of the Pefitioner of any kind, character or description, whether known or
unknown, absolute or contingent, accrued or not accrued, disputed or undisputed,
liquidated or unfiquidated, secured or unsecured, joint or several, due orto 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
shall no longer be obligations of the Petitioner and all of the Petltioner's respsctive
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”), shail be and are hersby forever released and
discharged from such Excluded Liabilites and all related Claims and all
Encumbrances other than the Permitted Encumbrances affecting or relating to the
Petitloner’s Property are fo be expunged and discharged as against the Petitioner's
Property;

third, in consideration for the Purchase Price, the Petitioner shall Issue the Purchased
Shares to the Purchaser. and all of the right, title and interest in and fo the Purchased
Shares shall vest absolutely in the Purchaser, and the Petitioner's Property (which
for greater certainly does not include Excluded Assets) will -be retained by the
Petitioner, free and clear 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, liguidated or unliquidated, matured or unmatured or due or not
yet due, In law or equity and whether based in stafute or otherwise, including any and
all encumbrances, security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed frusts {whether contractual, statutory or
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. otherwise), liens, exsoutions, levies, charges, or other financial or monetary claims,

(d)

(e)

®
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whether or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise (collectively, the "Claims”), including without limiing
the generality of the foregolng: () any encumbrances or charges created by the Initial
Order or any other Order of the Court in the CCAA Proceedings with the exception of
the Interim Lender's Charge; (if) all charges, security interests or claims evidenced by
Tegistrations pursuant to the Personal Properly Security Act (Brifish Columbia), the
Land Title Act (British Columbia), the Mines Act (British Columbia), the Mineral Tenure
Act or the Builders Lien Act (British Columbia) or any other personal property registry
systems; and (lif) without limiting the generality of the foregoing those Claims listed
on Schedule C hereto (all of which are collectively referred to as the
"Encumbrances”, which term shall not Include the Permifted Encumbrances) but
excluding the Permitted Encqmbrances;

fourth, all Equity Interests of the Petitioner outstanding prior to the issuance of the
Purchased Shares, including all opfions, conversion privileges, equity-based awards,
warrants, securities, debentures, loans, notes or other rights, agreemenis or
commitments of any character whatsoever that are held by any Person (as defined
below) which are convertible or exchangeable for any securities of the Petitioner or
which require the issuance, sale or transfer by the Pefitioner, of any shares or other
securities of the Petitioner and/or the shere capltal of the Petitioner, or otherwise
relating théreto, shall be deemed terminated and oanceued without consideration and
the only Equity Interests of the Petitioner that shall remain shall be the Purchased
Shares;

fifth, upon cenflrmation of receipt of the DIP Repayment Amount by the DIP Lender
delivered to the Petitioner and the Monitor, the Interim Lender's Charge shall be
released against the Petitioner and the Pefitioner's Property; and

lastly, the Pefitioner shall be deemed to cease being a Petitioner in these CCAA
Proceedings, and the Petitioner shall be deemed to be released from the purview of
the Inifial Order and al! other Orders of this Court granted in respect of these CCAA
Proceedings, save and except for this Order, the provisions of which (as they relate
to the Pefitioner) shall continue to apply in all respects.



10.

11.

12

13,

14.

The Monitor may rely on written notice from the Pet.itioner and the Purchaser regarding the
fulfiliment of conditions o Closing under the Amended Subscription Agreement and shall
have no liability with respect to delivery of the Monitor's Certificate.

The Monitor shall flle with the Court a copy of the Monitor's Cerfificate forthwith after
delivery thereof In connection with the Transactions,

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 fo give effect to the terms of this

‘Order, the Amended Subscription Agreement and the Transactions., Preseniment of this

Order and the Monltor's Cerfificate shall be the sole and sufficlent authority for the
Governmental Authorities to make and register fransfers of inferest 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.

For the purposes of determining the nature and priority of Claims, from and afler 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 Pefitioner 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 [f the Transactions had not ocourred.

Pursuznt to clause 7(3)(c) of the Canada Personal Iriformation Protestion and Electronic
Documents Act or section 18(10)(0) of the Personal Information Proteation Act of Brifish
Columbia, the Petitioner or the 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
entitied to use the personal information provided fo i in a manner which is in ail material
respects Identical to the prior use of such information by the Petitipner prior fo Closing,

§8870421\4
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18.

16.

At the Closing Time and without limiting the provisions of paragraph 9 hereof, the Petitioner
and the Purchaser shall be déemed released fram any and all claims, labilities (direct,
indirect, "absolute or contingent) or obligations with respect fo any Taxes (including
penaities and interest thereon) of, or that relate to, the Petitioner, inciuding without limiting
the generality of the foregoing all Taxes that could be assessed against the Petitioner or
the Purchaser (including thefr respective affiliates and predecessor corporaticns) pursuant
to secticn 180 and section 160. 01 of the Income Tax Act (Canada), or any equivalent
legislation in any jurisdiction (including provincial legislation), In conneotion with the
Petitioner (provided, as # refates to the Pefitioner, such release shall not apply to (i} Taxes
in respect of the business and operations conducted by the Petitioner after the Closing
Time or () any Taxes that are Retalned Liabifties).

Except fo the extent expressly contemplated by the Amended Subscription Agreement, all
contracts to which the Petitioner is a parly at the time of delivery of the Monitor’s Certificate
other than Excluded Contracts will be and remain in full force and effect upon and following
delivery of the Monitor’s Cartificate and no individual, firm, corporation, governmental body
or agency, or any other entity (all of the foregoing, collectively being "Persons" and each
being a "Person") who is a party to or derives rights from any such contract or arrangement
may accelerate, terminats, rescind, refuse to perform or otherwise Fepudiate its obligations
thereunder, or enforoe or exercise any right (including any right of set-off, dilution or other
remedy) or make any demand under or in respect of any such contract or arrangement
(including in respect of any Pre~Closing Unsecured Employment Claim) and no automatic
termination will have any validity or effect, by reason of;

(a) any event that occurred upon or prior to the Closing Time and is hot continuing that
would have entitled such Person 1o enforce these rights or remedies (including
defaults or events of default arising as & result of the Insolvency of the Petitloner);

. (b) the insolvency of the Pefitionér or the fact that the Petitioner sought or obtained relief

under the CCAA;

{c) any compromises, releases, discharges, cancellations, transactions, arrangements,
reorganizations or other steps taken or effected pursuant io the Amended
Subscription Agreement, the Transactions or the provisions of this Order, or any other
Order of the Court in these proceedings; or

6887042144
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17.

18.

19,

(d) anytransferor assignment, or any change of conifrol of the Petitioner arising from the
implementation of the Amended Subscription Agreement, the Transactions or the
provisions of this Order.

For greater cerfainty: (a) nothing in paragraph 17 herein shali waive, compromise or
discharge any obligations of the Pefitioner 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 Liabiiity; and (¢) 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 Liabllity,
including, but not limited to, all rights with respect to entitlements to set-offs or recoupments
against sich Retained Liabifity.

From and after the Closing Time, all Persons shall be deemed to have waived any and all
defaults of the Petitioner then existing or previously committed by the Petitloner, 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 betwesn 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 fimitation any of the matters or

events listed in paragraph 16 hereof, and any and all notices of default and demands for
paymen{ or any step or proceeding taken or cormnmenced in connection thefewith under a
contract shall be deemed to have been rescinded and of no further force or effect, provided
that nothing herein shall be deemed {o excuse the Pefifioner or the Purchaser from

. performing their obligations under, or be a walver of defaults by the Petitioner under, the

Amended Subscription Agreement and any related agreéments and docutnents.

From and after the Closing Time, any and all Persons shall be and are hereby forever
barred, estopped, stayed and enjolned from commenceing, taking, applying for or issuing or
continuing any and all steps or proeeedings, 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 Petitionex‘s Property relating in any way to or
in respect of any Excluded Assets or Excluded Liabilitiss and any other claims, obligations

68670421\4
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and other matters which are waived, released, expunged or discharged pursuant to this
Order. '

20. From and after the Closing Time:

(@

(b)

()

(d)

(e)

®

68070421\4

the nature of the Retained Liabilities retained by the Petitioner, inoluding, without
limitation, their amount and their secured or unsecured status, shall not be affected
or altered as @ result of the Transactions or this Order;

the nature of the Excluded Liabilities, including, without limitation, thelr amount and
their secured or unsecured status, shall not be affected or altered as a result of thelr
transfer to Residual Co.;

any Person that prior fo the Closlng Time had a valid right or clalm against the
Petifioner under or In respect of any Excluded Contract or Excluded Liability (each an
"Excluded Liability Claim") shall no longer have such tight or claim agalnst the
Petitioner but will have an equivalent Excluded Liability Claim against Residual Co. in
respect of the Excluded Contract or Excluded Liability from and after the Closing Time
in its place and stead, and nothing in this Order limits, lessens or extinguishes the
Excluded Liability Claim of any Person as against Residual Co,;

4

the Excluded Liability Claim of any Person against Residual Co. following the Closing
Time shall have the same rights, priority and entitlement as such Excluded Liability
Claim had against the Petitioner prior to the Clasing Time;

each Hired Employee will be considered a new employze of the Petitioner with service
oommericing effective as of the Closing Date except as required for compliance with
the minimum statutory requirements of the British Columbia Employment Standards
Act, 1996. Should the Petitioner terminate a Hired Employee after tha Closing Date,
such employee’s potential common law termination entitiement shall be calculated on
years of service beginning on or after the Closing Date; and

notwithstanding the fact that the Collective Bgrgaln[ng Agreement is not an Excluded
Contract, nothing in the Amended Subscription Agreement or in this Order shall be
construed in & way that would result in the Petitioner or the Purchaser retaining of
assuming any monetary obligation under the Coflective Bargaining Agreement that is
a Pre-Closing Unsecured Emplnyée Claim. . For greater certainty, to the extent that
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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 entitiement to common
law notice of termination or statutory or contractual nofice, severance, termination,
indemnity in lieu of nofice 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 ofthe Closing Time, Residual Co, shall be a company to which the CCAA applies and
Residual Co. shall be added as Pefitioner in these CCAA Proceedings and all references
in any Order of this Court in respect of these CCAA Proceedings to: (i) a "Petitionar* shall
refer to and include Reslidual Co., mutatis mutandis; and (ll) "Property", as defined in the
Initial Order, shall include the current and future assets, licenses, undertakings and
propertles of every nature and kind whatsoever, and wherever situate Including all
proceeds thereof, of Residual Co. (collectively, the "Residual Co. Property"), 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 Monltor'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 ifs 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), liabillties, indebtedness,
demands, actions, causes of action, counterblaims, sults, damages, judgments,
execuﬁoﬁs, 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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23.

unliquidated, matured or unmatured or due or not yet due, in law or equity and whether
based in statute or otherwise) based in whole or in part on any act or omission, transacfion-,
offer, dealing, or other fact, matter, occurrence or thing existing or takihg place on or prior
to the Closing Time, or arising in connection with or relating to the Amended Subscription
Agreement, the consummation of the Transaction, any closing document (collectively, the
"Closing Documents”), agreement, docunient, instrument, matter or transaction involving
the Petitioner arising in connection with or pursuant to any of the foregoing (collectively,
the "Released Claims"), which Released Claims shall be deemed to be fully, finally,
irrevocably and forever waived, discharged, released, cancelled and barred as against the
Released Parties; provided that, nothing in this paragraph shall waive, discharge, release,
cancel or bar (a) any claim that is not permitted to be released pursuant to section 5.1(2)
of the CCAA or claim with respect to any act or omission that is determined by a court of
competent jurisdiction to have constituted actual fraud, willful misconduct, or gross
negligence, or (b) any obligations of any of the Released Parties under or in connection
with the Amended Subscription Agreement and the Closing Documents.

Without affecting or limiting the releases set forth in paragraph 22 herein, effective as of
the Closing Time, none of the Released Parties shall have or incur, and each Released
Party is released and exculpeted from, any Causes of Action (as defined below) against
such Released Party for any act or omission in respect of, relating to, or arising out of the
Amended Subscription Agreement, the Closing Documents, the consummation of the
Transactions, these CCAA Proceedings, the formulation, preparation, dissemination,
negotiation, filing or consummation of the Amended Subscription- Agreement and the
Closing Documents and all related agreements and documents, any transaction, contract,
instrument, release, or other agreement or document created or entered into in connection
with the Transactions, the pursuit of approval and consummation of the Transactions or
the recognition thereof in any jurisdiction, and/or the transfer of assets and liabilities
pursuant to this Order, except for Causes of Action related to any act or omission that is
determined by a court of competent jurisdiction to have constituted actual fraud, willful
misconduct, or gross negligence. “Causés of Action" means any action, claim,
cross-claim, third-party claim, damage, judgment, cause of action, controversy, demand,
right, action, suit, obligation, liability, debt, account, defense, offset, power, privilege,
license, lien, indemnity, interest, guaranty, or franchise of any kind or character
whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereinafter

arising, contingent or hon-contingent, liquidated or unliquidated, disputed or undisputed,
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24.

25,

secured or unsecured, assertable directly .or derivatively, matured or unmatured,
suspected or unsuspected, in contract or in toit, &f law or in equity, or pursuant to any other
theory of law or otherwise.

All Persons are permanently and forever baired, 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 confinuing In any manner, directly or indirectly, any action,
suits, demands or other proceedings of any nature or kind whatsoever (including, without
limitation, any 'proceeding in a judiclal, arbitral, administrative or other forum) against any
of the Released Partles; (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 thelr 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 procseding in a judicial, arbitral, adminlstrative or other forum) against any Person who
makes a claim or might reasonably be expscted 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) creafing, perfecting, asserting or otherwise enforcing, directly or
indirectly, any Encumbrance of any kind against the Released Parties, or their respective
property; or () taking any actions to interfere with the consummation of the Transactions:
and any such proceedings will be deemed o have no further effect against such parties
and will be released, discharged or vacated withou’g cost.

Notwithstanding:
(a) the pendency of these CCAA Proceedings;

(b) any applications or motions for a bankruptey order now or hereafter issued pursuant
to the Bankrupicy and Insolvency Act, R.S.C., 1885, ¢, B-3 (the "BIA") or any other
similar iegislation in respect of the Petitioner or Residual Co.; or

{c) any assignment In bankruptey or similar process made in respect of the Petitioner or
Residual Co.;
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the Amended Subscription Agreement, the implementation of the Transactions (Inciuding
without limitation the transfer and vesting of the Excluded Assets and Exciuded Liabllifes
in and to Residual Co. and the issuance of the Purchased Shares) and any payments
purstiant fo the Amended Subscription Agreement shall be binding on any frustee In
bankruptey that may be appointed in respect of the Pefificner or Residual Co. and shall not
be void or voidable by creditors of the Petitioner or Residual Co. nor shall they constitute
nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer
at undervalue, or other reviewable transaction under the CCAA, the BIA or any other
applicable federal or provinclal legistation or similar legislation of any other jurisdiction, ner
shall they constitute oppressive or unfairly prejudicial conduct pursuant to any applioable
federal or provincial legistation.

THE MONITOR

28,

27.

28,

29,

The Monltor, its employees and representatives shall not be deemed directors of Residual
Co., de facto or otherwise, and shall incur no liability as a result of acting in accordance
with this Order, other than any liabllity arising out of or in oonnection with the gross
negligence or wilful misconduct of the Monitor.

No atlon lies against the Monitor by reason of this Order or the performance of any act
authorized by this Order. The entities related or affiliated with the Monitor or belonging to
the same group as the Monitor (including, without limitation, any agents, employees, legal
counsel or other advisors retained or employed by the Menitor) shall benefit from the
protection granted {0 the Monitor under the present paragraph.

The Monitor shall not, as a result of this Order or any matter contemplated hereby be
deemed to have taken part in the management or supervision of the management of any
of the Petiticner or Residual Co. or to have taken or maintained possession or control of
the business or propsrty of any of the Petitioner or Residual Co. or any part therecf,

Nething In this Order, including the release of the Petitioner from the purview of these
CCAA Prooeedings and the addition of Residusl Co. as Petitioner in these CCAA
Proceedings, shall affect, vary, der_ogafe from, limit or amend any rights, approvals and
protections afforded to the Monitor in these CCAA Proceedings and FTI shall continue to
have the benefit of any and all rights and approvals and protections In favour of the Menitor

at law or pursuant fo the CCAA, the Initial Order, and any other Orders In these CCAA

888704214

52



Proceedings or otherwise, including all approvals, protections and stays of proceedings in
favour of FT1 in its capaciy as Monitor, all of which are expressly continued and confirmed.

GENERAL

30,

31.

32.

383.

34.

Following the Closing Time, the Purchaser and the Petitioner shall be authorized to take
all steps as may be hecessary to effect the discharge of all Claims and Encumbrances as
against the Petitioner, the Purchased Shares and the Petitioner's Property.

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.8.C. 1985, c. C-36. AS AMENDED
AND
IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
[® RESIDUAL GO

This Order shall have full force and effect in all provinces and territories in Canada, and
any other jurisdiction in which it is enforceable.

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 fo make such orders and to pravide such assistance to the
Petitioner, the Purchaser or the Monitor as may be deemed necessary or appropriate for
that purpose.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, iribunal,
regulatory or adminisirative body, wherever located, to give effect to this Order and to
assist the Petitioner, the Monitor and thelr respective agents in carrying out the terms of
this Order. All couris, fribunals, regulatory and administrative bodies are hereby
respectfully requested fo make such orders and to provide such assistance to the Petitioner
and to the Monitor, as an office of this Court, as may be necessary or desirable to give
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effect to this order or fo assist the Petitioner and the Monitor and their respective agents in
carrying out the terms of this Order.

36. This Crder and ali of its provisions are effective as of 12:01 a.m. local Vancouver time on
the date of this Order.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signature of Jonathan B. Ross
Lawyer for the Petitioner

BY THE COURT

REGISTRAR
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Schedule “A”

LIST OF COUNSEL

COUNSEL NAME

PARTY REPRESENTED
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SCHEDULE “B®
Monitor's Certificate

No. 8§-238572
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, ¢. C-36, AS AMENDED

AND
. INTHE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
MYRA FALLS MINE LTD.
PETITIONER
MONITOR'S CERTIFICATE
RECITALS
A. Pursuant to an Initial Order of the Honourable Madam Justice Fitzpatrick of the British

Columbia Supreme Court (the “Court”) dated December 18, 2023 (as amended and .
restated by an order of the Court made Dscember 28, 2023, and as may be further
amended or amended and restated from time to time, the “Initial Order"), the Petitioner
was granted creditor-protection pursuant to the Companies’ Credifors Amrangement Act
R.8.C. 1885, ¢. C-36, as amended (the *CCAA”) and FT! Consulting Canada Inc. was
appointed as sourt-appointed monitor (the "Nionitor"),

Pursuant to an Order of the Court dated July 10, 2025 (the “Reverse Vesting Order”),
the Court approved the transactions {collectively, the “Transactions”) contemplated by
the Amended Subscription Agresment and ordered, infer affa, (@) that all of the
Petitioner's right, fitie and interest in and to the Excluded Assets and the Excluded
Liabilities shall vest absolutely and exclusively in and 1o Residual Co., (b) ali of the right,
title and interest in and fo the Purchased Shares shall vest apsoluiely in the Purchaser
and the Petitioner's Property, other than the Excluded Assets, will be retained by the
Petitioner, free and clear of any Enoumbrances, and (c) all Equity Inferests of the
Petitioner outstanding prior to the issuance of the Purchased Shares shall be deemed
terminated and cancelled without consideration and the only Equity Interests of the
Petitioner that shall remain shalf be the Purchased Shares.

Capitalized terms not otherwise defined herein shafl have the meanings given to them in
the Reverse Vesting Order or the Amended Subscripticn Agreement, as applicable.

THE MONITOR CERTIFIES that:
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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 Petifioner, as applicable.

2. This Cerfificate 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 ifs personal capacity

Per:

Name:
Title:

68870421\d
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Schedule *C”
Encumbrances

Personal Property Security Act (British Columbla)

Registration No. | 887434M

Registration SECURITY AGREEMENT
Type

Registration Date | April 8, 2021

Expiry April 8, 2026

Debtors MYRA FALLS MINE LTD.
Secured Parly SANDVIK CANADA INC,

SANDVIK FINANCIAL SERVICES CANADA

Collateral: Setial

Type: Motor Vehidle (MV)

Number Goods Year 2020
Make/Model: SANDVIK TH540 REBUILD / -
Serial Number: T740D577

Registration No. | 894738\

Registration SECURITY AGREEMENT

Type

Registration Date { May 26, 2021

Expiry May 26, 2026

Debtors MYRA FALLS MINE LTD.

Secured Parly SANDVIK CANADA INC.

SANDVIK FINANCIAL SERVICES CANADA

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)
Malke/Model: Sandvik / TH545i Rebuild

‘Serial Number; T740D604
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Registration No. | 017501N

Registration SECURITY AGREEMENT
Type

Registration Date | June 4, 2021

Expiry June 4, 2026

Debtors MYRA FALLS MINE LTD,
Secured Parly SANDVIK CANADA INC.

SANDVIK FINANCIAL SERVICES CANADA

Coliateral: Serial

Type: Motor Vehicle (MV)

Number Goods Year: 2021
Make/Model: SANDVIK DL4321 / -
Serial Number: 121A6747-1
Registration No. | 167256N
Registration SECURITY AGREEMENT
Type
Registration Date | August 10, 2021
Expiry August 10, 2025
Debtors MYRA FALLS MINE LTD,
Secured Parly VALIANT FINANCIAL SERVICES INC.
Collateral: Serial | Type: Motar Vehicle (MV)
Number Goods

Year: 2018
Meake/Model: SKYTRAK 10042 / -
Serial Number: 0160086358 -

Registration No.

250986N

Regisiration
Type

SECURITY AGREEMENT

82870421\
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Registration September 23, 2021

Date

Expiry September 23, 2025

Debtors MYRA FALLS MINE L.TD.

Secured Party | VERSATILE LEASING INCORPORATED.
Collateral: Serial Motor Vehicle (MV)

Number Goods | gerial Number: 1FTEWIEPTMKEQS770
Registration No, | 202305N

Registration SECURITY AGREEMENT

Type

Registration Date | October 7, 2021

Explry October 7, 2026

Debtors MYRA FALLS MINE LTD.

Secured Party AMALGAMATED MINING & TUNNELLING ING.

Collateral; Serial

Type: Motor Vehicle (MV)

Number Goods Year: 2014
Make/Model; KOVATERA UTS9D TRUGK / -
| Serial Number: IFIUT99D7404
Registration No. [ 202324N
Registration SECURITY AGREEMENT
Type
Registration Date | October 7, 2021
Expiry - October 7, 2026
Debtors

MYRA FALLS MINE LTD,

Secured Party

AMALGAMATED MINING & TUNNELLING INC.
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Collateral: Serial

Type: Motor Vehicle (MV)

Numher Goods Year 2020
Make/Model: KOVATERA UT92 CARRIER / -
Serial Number: IFIUTS8D7741

Regisfration No. | 313807N

Registration SECURITY AGREEMENT

Type

Registration Date | October 18, 2021

Explry October 13, 2026

Dehtors MYRA FALLS MINE LTD.

Secured Party AMALGAMATED MINING & TUNNELLING INC.

Coliateral: Serial | Type: Motor Vehiole (MV)

Number Goods Year: 2020
Make/Model: GETMAN EXC EMULSION TRUCK / -
Serial Number: 100-10101

Registration No. | 483828N

Registration SECURITY AGREEMENT

Type

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 TH545} / -
Serial Number: TS45DEMAOA0125
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61



Registration No.

815796N
Registration SECURITY AGREEMENT
Type
Regisiration Date | March 23, 2022
Expiry March 23, 2026
Debtors MYRA FALLS MINE LTD.
Secured Party EPIROC CANADA INC
Collateral: Serial | NONE
Number Goods
Registration No. | 735438N
Reglstration SECURITY AGREEMENT
Type
Registration Date | May 17, 2022
Expiry May 17, 2027
Debtors MYRA FALLS MINE LTD.
Seoured Party SANDVIK CANADA INC,

SANDVIK FINANCIAL SERVICES CANADA

Collateral; Serial

Type: Motor Vehicle (MV)

Number Goods  + \+ e mModel: Sandvik / THE4S]
Serlal Number: T545DHNAQAQ187

Registration No. | 817678N

Registration SECURITY AGREEMENT

Type :

Registration Date | June 23, 2022

Expiry June 23, 2027

Debtors MYRA FALLS MINE LTD.
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Secured Party

AMALGAMATED MINING & TUNNELLING INC.

_| Collateral: Serial

Type: Motor Vehicle (MV)

Number Goods Year: 2016
Make/Model: Sandvik / LH514 Loeder
Serlat Number: L614D818
Registration No. | 143009P
Registration SECURITY AGREEMENT
Type
Registration QOctober 15, 2022
Date
Expiry October 15, 2025
Debtors MYRA FALLS MINE LTD.
Secured Party VERSATILE LEASING INCORPORATED.
Collateral: Serial | Type: Motor Vehicle (MV)
Number Goods Year: 2024
Make/Model: FORD / F150
Serlal Number: 1FTRFW1ESOMFAB0115
Registration No. | 143012P
Registration SECURITY AGREEMENT
Type
Registration October 15, 2022
Date '
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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Make/Model: FORD / F150
Seflal Number: 1FTFW1EBSMFABO114

Registration No. 619435P

Registration SECURITY AGREEMENT

Type

Registration Date { June 22, 2023

Expiry June 22, 2028

Debfors MYRA FALLS MINE LTD.

Secureé Party AMALGAMATED MINING & TUNNELLING INC.
Collateral: Seral | Type: Motor Vehicle (MV)

Number Goods

Year: 2023
Make/Madel: Sandvik / TH545i Truck
Serial Number: T545DCPAOAC240

Reglstration No. | 695020P

Registration SECURITY AGREEMENT

Type

Registration July 28, 2023

Date

Expiry July 28, 2028 .

Debtors MYRA FALLS MINE LTD.

Secured Paity AMALGAMATED MINING & TUNELLING INC.

Collaterat: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2023

Make/Madel: Sandvik / LH514 Loader
Serial Number; SLHL514DKNAGA038
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Registration No. - | 743864F

Registration SECURITY AGREEMENT
Type

Registration Date | August 23, 2023

Expiry August 23, 2028

Debtors MYRA FALLS MINELTD,
Secured Party XEROX CANADA LTD
Collateral: Serial | NONE

Number Gaoods

Land Tifle Act {British Golumbia)

Claimant

Registration

PID Number / Legal Descripfion

Mineit Consuifing ne. | Claim of Lien—

(CB1111866)

009-409-639

LOT 1343, CLAYOQUOT DISTRICT
009-408-947

LOT 1662, GLAYOQUOT DISTRICT
000-312-576

DISTRICT LOT 4340, CLAYOQUOT
DISTRICT

000-312-584

DISTRICT LOT 1342, CLAYOQUOT
DISTRICT

000-039-185

DISTRICT LOT 1844, CLAYOQUOT
DISTRICT

000-039-209

DISTRICT LOT 1345, CLAYOQUOT
DISTRICT

000-039-187

DISTRICT LOT 1346, CLAYOQUOT
DISTRICT
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000-039-217
DISTRICT LOT 1347, CLAYOQUOT
DISTRICT

000-049-336

DISTRICT LOT 1659, CLAYOQUOT
DISTRICT

000-049-352

DISTRICT LOT 1660, CLAYOQUOT
DISTRICT

000-049-379

DISTRICT LOT 1661, CLAYOQUOT
DISTRICT

000-049-387

DISTRICT LOT 1683, CLAYOQUOT
DISTRICT

000-049-408

DISTRICT LOT 1664, CLAYOQUOT
DISTRICT

000-040-425

DISTRICT LOT 1665, CLAYOQUOT
DISTRICT

000-049-468

DISTRICT LOT 1666, CLAYOQUOT
DISTRICT

000-049-476

DISTRICT LOT 1667, CLAYOQUOT
DISTRICT

000-049-492

DISTRICT LOT 1688, CLAYOQUOT
DISTRICT

000-049-508

DISTRICT LOT 1669, CLAYOQUOT
DISTRICT

000-049-557

DISTRICT LOT 1670, GLAYOQUOT
DISTRICT

000-049-573
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DISTRICT L.OT 1671, CLAYOQUOT
DISTRICT
000-045-328

" DISTRICT LOT 1341, CLAYOQUOT

DISTRICT
Minek Consulting Inc. | Claims of Lien — 009-409-939
(CB1113402) LOT 1343, CLAYCQUOT DISTRICT
009-409-047
LOT 1662, CLAYOQUOT DISTRICT
Thyssen Mining Claim of Lien - 09-409-939
Construction of (CB1088176) LOT 1343, CLAYOQUOT DISTRICT
Canada Ltd. 009-400-847
LOT 1662, CLAYOQUOT DISTRICT
008-400-8938
WSP Canada Inc. Claim of Lien—~ LOT 1348, CLAYOQUOT DISTRICT
{CB1140685) 009-409-947
LOT 1662, CLAYOQUOT DISTRICT
009-409-939
W8P E&] Canada Claim of Lien ~ " LOT 1343, CLAYOQUOT DISTRICT
Limited (CB1140686) 000-409-947

LOT 1662, CLAYOQUOT DISTRICT

o Al charges, security interests or olaims evidenced by registrations filed against the
following mineral titles:

OO0 OO0 O
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669876226

No. 8-238672
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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 MYRA FALLS MINE LTD.

PETITIONER

ORDER
{REVERSE VESTING ORDER)

GOWLING WLG {CANADA) LLP
Barristers & Solici{ors
Bentall 5, Suife 2300,

5§50 Burrard Street
Vancouver, BC V6C 2Bb

Attention: Jonathan B. Ross
Tel: 604.683.6498 Fax: 604.683,3658

File No. A172589 MD/msh
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SCHEDULE 1.1(B)
MINERAL LEASES

Projeat Aren Class A Park:
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SCHEDULE 1.1 (C)
PERMITTED ENCUMBRANCES
oThe Interim Lendes's Charge

» PERSONAL PROPERTY PERMITTED ENCUNMBRANCES

Repistration No. 709332P

Registration Type | SECURITY AGREEMENT

Registration Date | August 4, 2023

Expiry August 4, 2029

Debtors MYRA FALLS MINE LTD.

Secured Party LINDE CANADA INC,

"} Collateral: Serial NONE
Number Goods

General Collateral: | EQUIPMENT SUPPLIED BY THE SECURED PARTY, CONSISTING OF
BULK CRYOGENIC STORAGE TANKS USED FOR THE STORAGE,
FILLING AND DELIVERY OF INDUSTRIAL AND MEDICAL GASES
INCLUDING, WITHOUT LIMITATION, ARGON, HYDROGEN, CARBON
DIOXIDE, NITROGEN, - NITROUS OXIDE AND OXYGEN, AND
CRYOGENIC FREEZERS, TOGETHER WITH ALL RELATED
ACCESSORIES, PARTS, COMPONENTS AND ATTACHMENTS AND ALL
PROCEEDS OF OR RELATING TO ANY OF THE FOREGOING AS WELL
AS ALL PRESENT OR AFTER-ACQUIRED PROPERTY THAT MAY BE
DERIVED FROM THE SALE OR OTHER DISPOSITION OF THE
COLLATERAL DESCRIBED HEREIN,

Registration No, 295730Q

Registration Type | SECURITY AGREEMENT

Registration Date | April 5, 2024

Expity April 5,2029

Debtors MYRA FALLS MINE LTD.

Secured Party TRAFIGURA US INC.
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Collateral: Serial | Motor Vehicle (MV)
Number Goods | gz 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 | Motor Vehicle (MV)
Nomber Goods | geriel Number: T740DS77; 121A67471-1; T740D604; TSASDENAOAQIST

Registration No, | | 70004P

Registration Typs | SECURITY AGREEMENT

Registeation Date | Aungnst 23, 2023

Expiry August 23, 2028

Debtors MYRA FALLS MINE LTD.

Secured Party XEROX CANADALTD.

Collateral: Serial | Motor Vehicle (MV) . ’
Number Goods | Serlal Number: T740D577; 121A67471-1; T740D604; T54SDHNAOAO1S7

» REAl PROPERTY PERMITTED ENCUMBRANCES
Nil
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SCHEDULE 2.2
EXCLUDED ASSETS

NIL
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SCHEDULE 2.2(C)
EXCLUDED CONTRACTS

o Any and all employment agreements entered info by the ‘Company or any predecessor
thereof prior to the Closing Date

86997522\6
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SCHEDULE 2.3
RETAINED LIABILITIES

Stub-period post-filing. Claims contemplated by the Updated Cash Flow Projections as
referenced and defined in the DIP Facility Term Sheet but not paid yet on the Closing Date

The Company's obligations and liabfities pursuant to the DIP Facility Term Sheet and the

Interim Lender's Charge
Intercompany Claims
Any reclamation obligation of the Company as at the Closing Date

The Company's obligations and liabilities pursuant to the TCL Offtake Agreements and
the Mineral Leases

The Company's obligations and llabilities pursuant to the IBA and the Whart Lease, as
amended by the amendments contemplated in Section 7.2(g) hereof

The Company’s obligations and liabilities pursuant to the Pension Plans including
monetary obligations of the Company pursuant to cheques issued to certaln Pension Plan
members, which remain unpresented as at the Closing Date

The Company's obligations and liabllities pursuant to “Letter of Agreement - Pre-1990
Refirees”, “Letter of Intent - Voluntary Early Retirement Allowance®, “Letter of Intent - 30
year Retirement Supplement” and “Letter of intent — Early Refiree Beneflt Coverage®

The Company's obligations and fiabilities to ene former employae under the prevfous NV
Mining Ltd Myra Falls Operations Salary-Paid Employee’s Pension Plan

The Company's obligations and liabilities pursuant to an agreement to provide Salaried
Retiree Life Insurance Benefit under Group Policy No 164717 underwritten by Canada
Life .

Corporate indemnities in favour of the Company’s directors and officers
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SCHEDULE 2.4
EXCLUDED LIABILITIES

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

Pre-Closing Unsecured Employee Claims

All Claims and liabllitles relating to Excluded Contracts
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SCHEDULE 2.7(B)
IMPLEMENTATION STEPS .
1. At least three (3) Business Days prior to the Closing Date, the Company shall form

Residual Co. in accordance with the terms contained herein, in form satisfactory fo the Purchaser, -

aoting reasonably and suoh entity shall not be a flow through entity for Canadian or U.S. tax
purposes unless approved by the Purchaser. ,

2, No less than five (5) days before the Closing Date, the Company shall obtain director and
shareholder approval of its Articles of Amendment.

3. No later than two (2) days prior to the Closing Date, the Company shall file the Articles of
Amendment with the applicable Governmental Authority.

4, One (1) day prior to the Closing Date, the Company shali, to the extent they have not done
so already, terminate all employees deemed to be Tenminated Employees pursuant to Section
8.5,
5. At Closing:
a. the Excluded Assets and the E)lcoluded Liabiliies shall be transferred from the
Company fo Residual Co. and Residual Co. shall assume the Excluded Liabilities n
censideration of the fransfer of the Excluded Assets;

b. the Company shall direct the DIP Repayment Amount to be paid to the DIP Lender
and the Purchaser shall pay the DIP Repayment Amount to the DIP Lender;

c. the Company shall issue the Purchased Shares;

d. all outstanding Equity Interests in the Company shall be cancelfed; and

e upon confirmation of receipt of the DIP Repayment Amount by the DIP Lender
delivered to the Company and the Monitor, the Interim Lender's Charge shall be released
agalnst the Company and Its assets; and

f the Monitor shall deliver the Monitor's Certificate and hold the Administrative
Expense Amount for the beneficianies theraof,

[NOTE: Schedule subject to change up fo 2 days prior to the Closing Date]
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SCHEDULE 4.4
TAX

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

The Company’s Tax and corporate numbers are:
Business Number Federal Tax ID: 871208060

Corporation Number: C0889527
BC TaxID:  1001-7807

6699752216



SCHEDULE 7.1(D)

TRANSACTION REGULATORY APPROVALS
1. 1CA Clearance

2. Change of control approval pursuant to Park Use Permit (PUP 102201)
3. Change of control approval pursuant to Park Use Permit (PUP 102633)

68997522\6
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Appendix B

Ninth Cash Flow Forecast for the
98-week period ending October 31, 2025
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