Affidavit of Hein Frey #10
affirmed: June 26, 2025

» No: 8238572
: Vancouver Registry

S
NTHE 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 THE PLAN OF COMPROMISE AND ARRANGEMENT OF -
MYRA FALLS MINE LTD.

AFFIDAVIT

|, HEIN FREY, of the City of Paar}, Western Cape, South Africa, AFFIRM THAT:

1. 1 am the former Generél Manager and a consultant at Myra Falls Mine Lid. (referred to
in this affidavit as the “Company” or “MIFI"). In my role as a consultant, | support the Company |
in its operations and restructuring efforts. | have been involved in various financial and

. operational capacities with the Company since May of 2023. As a result, | have personal
knowlédge of the matters to which 1 hereinafter depose save and except where [ refer to
maiters based on information and belief, in which case | verily believe that information to be
true.

2. Capitalized terms used in this affidavit and not otherwise defined herein have the
meaning given to them in my ninth affidavit affirmed on March 31, 2025 (the “Ninth Affidavit”).

Relief Being Sought

3. This affidavit is being filed in subport ofan épplication by the Company pursuantto the
Companies’ Creditors Arrangement Act (Canada) (the “CCAA"), seeking the following:

@ an order (the “Stay Extension Order”) among other things:
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(ii)
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granting a further extension of the Stay Period up to and including
Qctober 31, 2025; and

authorizing MFM to borrow up to an additional amount of CDN$6.5
million (for an aggregate principal amount of ‘CDN$51.5 miliion)
pursuant to the terms of the DIP Term Sheet (as amenéed, including
pursuant to the Sixth DIP Amendment (as defined below)), granting a
corresponding increase in the amount of the Interim Lender’s Charge,
bringing such charge to CDN$51.5 million (plus accrued and unpaid
interest, fess and expenses), and amending the maturity date of the DIP
Term Sheet to include the earlier of closing of the Transactions (as
defined below) and October 31, 2025; and:

(b}, an order (the “RVQ"), among other things:

. ®

()

(i)

(iv)
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approving an amended and restated share subscription agreement
dated June 26, 2025 (the “Amended Subscription Agreement’)
between MFM and Trafigura Holding 8.4 r.l. (including its assignee, the
“Purchaser’), and the fransactions contemplated therein (the
“Transactions”), inclusive of minor amendments that MFM and the
Purchaser, with the consent of the Monitor, may deem necessary; |

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;

approving the addition, at the Closing Time of the Transactions, of an
entity to be incorporated prior to the closing of the Transactions
("Residual Co.") as a Petitioner to these proceedings;

vesting all Excluded Assets and Excluded Liabilities out of MFM and into
Residual Co., and discharging all Encumbrances against MFM and the
Petitioner's Property other than the Permitted Encumbrances (each as
defined in the RVQ);
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) vesting in the Purchaser all of the right, title and interest in and to the
Purchased Shares issued by MFM, and ordering that the Petitionet’s
Property shall be retained by MFM free and clear of any Encumbrances,
Excluded Liabilities and Claims (as defined in the RVO); and

(viy  approving certain releases.

Background

4. On April 3, 2025, the Company sought and obtained, amongd other orders, the Stalking
Horse and Second SISP Approval Order which, among other things:

()] approved a second sale and investment soflcitation process (the
“Second SISP");

(i) authorized and approved MFM's execution of a stalking hotse
subseription agreement between MFM and the Purchaser dated March
31, 2025 (the "Subsctiption Agreement’) fo serve as the "Stalking
Horse Bid" pursuant to the Second SISP; and

(i) approved the engagément of FTi Capital Advisors-Canada ULC
(*FTICA") as the Company's financial advisor in connection with the
Second SISP.

5. The Second SISP has not resulted in any acceptable “Phase 1 Bid Deadling”. As such,
the Company has deemed the Subscription Agresment to be the successful bid and terminated
the Second SISP.

8. The Company is now seeking the RVO and the Stay Exiension Order to allow the
Company to implement . the Transactions contemplated by the Amended Subscription
Agreement.

The Second SISP

7. The Second SISP was purposefully designed to provide a fair, flexible and equitable
process to canvass third-party interests in purchasing MFM and identifying transactions that
could offer greater value to MFM's stakeholders than the Amended Subscription Agreement.
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The Monitor was actively involved in the negotiation and development of the Second SISP
procedures.

8. The Company entered info the Subscription Agreement fo establish a floor for
transactions under the Second SISP and, in the absence of superior transactions capable of
being implemented under the Second SISP, provide assurances to the Company’s
siakeholders that MFM would be exiting CCAA protection in the near future,

9. The Second SISP differed from the First SISP in that it included important
enhancements to the Monitor's role in implementing the Second SISP as well as additional
resfrictions to ensure appropriate segregation between MFM and its parent, the largest
financial stakeholder of MFM, including:

(@) limiting the number of representatives of MFM involved in the Second SISP and
requiting that these representatives keep confidential the information they
received during the Second SISP,;

{b) removing most consent rights that were provided to the DIP Lender under the
First SISP except o accept a bid as a “Phase 1 Qualified Bid" or "Phase 2
Quafified Bid" even if it does not mest the “Minimum Consideration” requirement
or fo exiend the October 31, 2025 "Outside Date”. The Company did hot have
fo seek consent of the DIP Lender in the Second SISP as the Company did not
accept the Bid that was submitted; and |

{c) limiting the information that the DIP Lender could receive to interim anonymized
and aggredated progress reporis,

10. | understand that following the issuance of the Stalking Horse and Second SISP
- Approval Order, the Monitor and the Financial Advisor took steps o advance the Sscond SISP
in accordance with the guidelines contemplated therein.

Result of the Second SISP

11. | have been advised by the Financial Advisor, and | verily believe it to be true that in
connection with the Second SISP, the Financial Advisor contacted 171 potential investors (the
"Potential Investors”).
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12. | have been advised by the Financlal Advisor and | verily believe it to be true, that the -
Potential Investors consisted of sirategic mining companies, aliernative investment funds and
private equity firms across the Canadian and U.S. markets. ] understand that the Financial
Advisor provided a teaser with a summary of the opportunity io the Potential Investors.

43. | have been advised by the Financial Advisor and | verily believe it to be true, that of
the 171 Potential Investors contacted by the Financial Advisor, 98 formally declined to
participate in the Second SISP and five parties executed non-disclosure agreements.

14. The Second SISP contemplated a "Phase 1 Bid Deadline” of no later than 12:00 p.m.
(Pacific Time) on May 27, 2025 and if required, a "Phase 2 Bid Deadline” of 12:00 p.m. {Pacific
Time) on July 15, 2025,

15.  Apart from the Subscription Agreement, the Company only received one letter of
interest (the “Bid"), from HEG & Associales Exploration Services Inc. (the “Bidder"), by the
"Phase 1 Bid Deadline”.

16.  Upon the Company’s initial assessment of the Bid, the Company determined that it did
not constitute a “Phase 1 Qualified Bid”, however, the Company extended the Phase 1
Deadiine in order for the Bidder to address questions raised by the Company and its Financial
Advisor and potentially improve the Bid, such that it might qualify for the next phase.

17.  The Bidder provided the Company and the Financial Advisor with additional information
in support of the Bid, ali of which the Company considered and discussed with the Financial
Advisor and the Monitor.

18. Ultimately, the Gompany determined not to proceed with the Bid and advised the Bidder
on June 41, 2025 that the Bid would not advance to Phase 2 of the Second SISP. Among
other things, the Bid required Trafigura to cash collateralize and/or remain liable for certain
environmental liabilities and required Trafigura to fund the purchase by the Bidder through
offtake agreements.

19.  Inthe circumstances, MFM, in consultation with the Monitor and the Financial Advisor,
decided fo terminate the Second SISP and deemed the Subscription Agresment to be the
*Successful Bid".
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20. The Second SISP established that the Subscription Agreement was the best available
fransaction for MFM's business. The Company is of the view that the Second SISP was
conducted in a fair and impartial manner and included safeguards to promote interest in the

opportunity.

21.  1understand that the Monitor will report on the results of the Second SISP in its report
to the Court.

The Amended Subscription Agreement!

22. On April 3, 2025, this Court authorized and appi'oved MFM's execution of the
Subscription Agreement for the purposes of serving as the "Stalkiﬁg Horse Bid" (with such
minor amendments as may be acceptable by the Company and the Purchaser, with the
approval of the Monitor).

23. MFM and the Purchaser, after consuitation with the Monitor, executed the Amended
Subscription Agreement, which provides certain amendments to the Subscription Agreemenf.
Attached and marked as Exhibit “A” is a copy of the Amended Subscription Agreement.
Aitached and martked as Exhibit “B" is a redline to the Subscription Agreement.

24,  The changes between the Subscription Agreement and the Amended Subscription
Agreement are described in the table below:

. et

The agreement is now fitled "Amended an
Restated Subscription Agreement.” Recitals
updated to reflect that this agreement
amends and restales the original stalking
horse agreement and s the "Successful Bid",

Effective Date Updated from March 31, 2025 to June 26,
2025, -
Transaction Structure : Clatifies that the agreement amends and

restates the original stalking horse
agreement in Hts entirety. Transaction
structure otherwise unchanged.

1 Capitalized terms used in-this section and not otherwise defined In this Affidavit shall have the.
meanings ascribéd fo them in the Amended Subscription Agreement.
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DiP Faciiity Definition

Maximum principal amount increased from
$37 million to $45 million (with a further
anticipated Increase to $51.5 million, subject
to Court Order). Reference o DIP Facility
Term Sheet updated to reflect Sixth
Amendment.

Excluded Assets and Liabilities

Now explicitly includes all claims and
liabilities relating to Excluded Contracts,

Retained Liabllities

Expanded to . include additional specific
employee- and retiree-related obligations.

Expense Reimbursement

The provision for a $500,000 expense
reimbursement to the stalking horse bidder
has been removed.

25, In sum, the Amended Su
the Subsecription Agreement.

bscription Agreement does not differ in any material way from .

26.  The principal terms of the Amended Subscription Agreement, which were previously
summarized in the Ninth Affidavit, are summarized below for ease of reference:

Purchaser

Trafigura Holding S.A.R.L. or its assighee. The Subscription
Agreement contemplates that the Purchaser may assign its
rights and obligations under the Subscription Agreement to
one of its affiliates and the Company understands that the
Purchaser intends fo exercise that right. Notwithstanding
such assignment, the Purchaser shall not be relieved of its
obligations under the Subscription Agresment.

Closing Date

September 30, 2025 or such other date agreed to by the
parties in writing but in any event no later than October 31,
2025. The Purchaser and the Company selected September
30, 2025 as the Closing Date to align with the Company's
existing fiscal year end. This fiming avoids triggering two
fiscal year ends in quick succession — the first as a resuit of
the deemed year end caused by the Transactions and the
second due to the Company’s regular year end. By doing so,
the parties aim to preserve the Company's tax losses which
are of significant value to the Purchaser,
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2!1 Agreement to Subscribe
for and Issue Purchased
Shares

Subject to the terms and conditions of the Subscription
Agreement, at the Closing Time, MFM will issue to the
Purchaser, and the Purchaser will subscribe for that number
of shares in the share capital of MFM from treasury, to be
specified by the Purchaser af least fwo days prior to Closing,
which shares shall be issued as fully paid and shall be free
and clear of all Encumbrances.

2.3 Retained Liabilities

In addition to the payment of the Purchase Price, the
Purchaser is agresing to retain significant obligations of the
Company, including the Company's obligations under
certain agreements with the First Nations, its pension plans,
its environmental re¢lamation obligations and intercompany
transactions and' agreements. The Company’s obligations
under the DIP Facllify Term Sheet are also Retained
Liabilities although they will be repaid on Closing by way of
the 'DIP Repayment Amount'. The retsntion of
intercompany obligations also preserves some of the
Company's tax losses as no taxes losses will' be used to
shield income from debt forgiveness by a related party,

25 Transfer of Excluded
Liabilities to Residual Co.

On the Closing Date, pursuant o the terms of the RVO, MFM
shall assign and transfer the Excluded Liabilities (including
Pre-Closing Unsecured Employment Liabilities) to Residual
Co. The Excluded Liabilities shall be discharged from MFM
and its assets as of the Closing pursuant to the RVO.

2.6 Transfer of Excluded
Assets to Residual Co

On the Closing Date, pursuant to the terms of the RVO and
in consideration for Residual Co. assuming the Excluded

‘| Liabillties, MFM shall assign and transfer the Excluded

Assets to Residual Co. and the Excluded Assets shall vest
in Residual Co. The Excluded Assets are not anticipated to
be significant in comparison to the Excluded Liabilities.

3.1. Purchase Price

The total aggregate consideration payable by the Purchaser
for the Purchased Shares is as follows:

(i) an amount sufficient to repay in cash on Closing all
obligations under the DIP Fadility Term Sheet as of the
Closing Date, which amount is anticipated to be
approximately $51.5 million at Closing. This amount is
referred to as the “DIP Repaymeni Amount’ in the
Subscription Agreement; '
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(iiy the CCAA Process Expense Amount, which is comprised
of amounts owing to the beneficiaries of the Administration
Charge and the Directors’ Charge at Closing plus an amount
of $100,000 for the Monitor to conclude these proceedings
and assign ResidualCo. in bankruptey post-closing, and

(iii) the Priority Payment Amount, which is anticipated to be
minimal as the Company has already paid or will have paid
by the Closing Date most of the amounts required to be paid
thereunder. '

7.1 Conditions for the Benefit
of the Purchaser and MFM

The obligations of the Purchaser and MFM to consummate
the transactions are subject to the satisfaction of minimal
gonditions the most substantial of which are the-obtaining of
certain Transaction Regulatory Approvals and the entry Into
of a new credit agreement between the Purchaser or one of |
its affiiates and the Company in order to provide the
Company with post-closing working capital.

7.2 Conditions for the Benefit
of the Purchaser

The obligation of the Purchaser to consummate the
transactions contemplated by the Subscription Agreement is
subject to the satisfaction of certain customary conditions
and the following additional conditions:

(a) Implementation Steps — MFM shall have
completed the implementation Steps that are
required to be completed prior to Closing, in
form and substance reasonably acceptable
to the Purchaset;

(b) Terminated Employees - MFM shall have
 terminated the employment of the
- Teriminated Employees, and all liabilities
owing to any stch Terminated Employess in
respect of such terminations, including Pre-
Closing Unsecured Employee Claims, shall
be Excluded Liabilities which, pursuant the
RVO, shall be assigned and {ransferred as
against MFM to, and assumed by, Residual

" Co.; and

(c) IBA_and Wharf Lease — MFM, Campbell
River Indian Band (Wei Wai Kum First
Nation) and Cape Mudge Indian Band (Wel
Wai Kai First Nation) shall have entered into

A172568\68619406\6
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form and substance satisfaciory fo the
Purchaser.

8.5 Employee Matters The Subscription Agreement requires the Company to
terminate all current salaried employees immediately prior
to Ciosing. The Purchaser will make oifers of employment
to such salaried employees as it chooses. Such offers of
employment will include a waiver of Pre-Closing Unsecured
Employee Claims and an acknowledgement that except as
required for compliance with the minimum statutory
requirements of the British Columbia Employment
Standards Act, 1996, an employee’s service will be deemed
to begin on the Closing Date. The Company understands
that a significant number of the existing salaried employees
will be re-offered employment. o

The Collective Bargaining Agreement is not an Excluded
Contract but any monetaty obligation under the Collective
Bargaining Agreement that is a Pre-Closing Unsecured
Employee Claim or is otherwise not a Retained Liability will
constitute an Excluded Liability. To the extent that the
Company recalls any hourly employee effective on or
following the Closing Date and subsequently lays off that
employes, such employee’s entitlemeni to common law
notice of termination or statutory or contractual notice,
severance, termination, indemnity in fieu of notice or
amounts that are akin or in the nature of severance or
termination, or damages in lie thereof shall be calculated on
years of service beginning on or after the Closing Date.

The Reverse Vesting Transaction and the RVO

27.  The Transactions contemplated by the Amended Subscription Agreement have been
structured as a reverse vesting transaction which provide, among other things, the following
implementation steps, which are subject to change up to two days prior to the Closing Date:

(a) atleast three Business Days prior to the Closing Date, the Company shall form
Residual Co.; ' '

{b) if required, less than five days before the Closing Date, the Company shall
obtain director and shareholder approval of its Ariicles of Amendment and no

A17258968818406\6
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later than two days prior to the Closing Date, the Company shall file the Articles
of Amendment with the applicable Governmental Authority;

{c) one day prior to the Closing Date, the Company shall terminate alt employees
deemed to be Terminated Employees pursuant to Section 8.6 of the Amended
Subscription Agreement;

(z)] at Closing:

)] the Excluded Assets and the Excluded Liabilities shall be transferred
from the Company to Residual Co, and Residual Co. shall assume the
Excluded Liabilities in consideration of the transfer of the Excluded
Assels;

(i) 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,;

(iiy  the Company shall issue the Purchased Shares;
(iv)  all outstanding Equity Interests in the Company shall be cancelled;

v) 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 against the Company and its assets; and

(viy  the Monitor shall deliver the Monitor's Cerfificate to the parties and hold
the Administrative Expense Amount for the benefit of the beneficiaries
thereof.

28.  The Company currently holds multiple licenses and permits including; (i) mineral leases
and Crown grants in connsction with the Mine; (ii) park use permits that are required fo provide
surface access in Strathcona Provincial Pari; and (jii) ficenses and permits used in connection
with the Mine and the wharf and terminal facility operated by the Company (collectively, the
5| jcenses and Permits"). The “reverse vesting” structure will allow the Company to maintain
all of its Licenses and Permits, without requiring any additional steps. Under a traditional asset
sale transaction structure, somse of these Licenses and Permits will be administrative

A172580\68819406\8
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challenging, costly, or impossible to transfer o a purchaser. Without the reverse vesting
structure, a similar transaction would be significanily more costly and carry greater risk with
regards to the Licences and Permiis.

29,  The Company is also a pariy to an impact and benefit -agreement (the "IBA") with the
Wei Wai Kum First Nation and the We Wai Kai First Nation (the “First Nations”). The IBA was
- negotiated over a year with the First Nations. Negofiations involved legal counsel and
consultants for the First Nations and MFM. Replicating the IBA with a new entity would be both
time consuming and expensive and there can be no assurance that the First Nations would
agree to the same terms as contained in the current IBA.

30.  The Company has in excess of $200 million of available tax losses that are valuable to
the Purchaser and would be lost if the Transactions were not implemented pursuant to a
reverse vesting order.

31. The Company believes that the RVO Is reasonable and appropriéte in the
circumstances and the Transacticns confemplated under the Amended Subscription
Agreement are in the best interests of the Company and its stakeholders for, among other
things, the following reasons:

(a)  throughout these proceedings, two court-approved SISPs have been conducied
to thoroughly explore the market for interested parties in the Company’s
property and business. The outcomes of the first and second court-épproved
SiSPs clearly demonstrate that the Amended Subscription Agreement is the
only available transaction for the Company;

(®)] the process leading up to the Transactions is reasonable in the circumstances.
The Amended Subscription Agreement is the result of the Court-approved
Second SISP that broadly canvassed the market for parties interested in the
Company's property and business;

(c)  the Transactions are the only viable alternative to the Company remaining in
CCAA proceedings or being subject to secured-creditor led proceedings at this
time,;

{d) the Transactions contemplated under the Amended Subscription Agreement
are conditional on this Court granting the RVO;

A172589168819405\6
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{e)  the “reverse vesting” structure will allow the Company to retain its Permits and
Licenses, without requiring any additional, potentially cumbersome steps. This
structure ensures a seamless transition out of these proceedings, minimizing
risks, costs or delays of having numerous Permits and Licenses transferred to
a new entity. Additionally, obtaining new permits would require the consent of
several governmental authorities; |

4] the Company Is party to several agreements, such as the IBA, which would
likely be difficult to transfer under an asset purchase agreement;

(@) the reverse vesting struciure will-also presetve the Company's tax losses, which
are valuable to the Purchaser;

(h) | do not believe that completing the Transactions under a “reverse vesting”
struciure will result in any material prejudice or impairment of any of the
Company’s creditors' rights that they would otherwise have under an asset sale
transaction;

) the Purchaser is not prepared to proceed with an asset purchase structuré;

()] by significantly deleveraging the Company, the Trénsactions will enhance
financial stability and position the Company favorable for re-opening. In
addition, the new credit facility with the Purchaser will ensure adequate funding
to suppart ongoing operations; and . '

()  the purchase price payable pursuant o the Amended Subscription Agreement
is fair and reasonable and reflects the importancé and value of the assets being
preserved under the reverse vesting structure. Na other bid, either on the first-
or second SISP offered superior transactions capable of being implemented
than the Amended Subsctiption Agreement.

32.  The only real alternative to the Company at this time would be shuiting down the mine
and bankrupt the Company which would lead to significant consequences, including triggering
reclamation obligations for the parent company and requiring BC authorities to undertake
costly remediation work. This would also result in terminating current employees and
permanently closing a site with at least seven years of resources remaining. In contrast;the
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proposed Transactions will ensure continued limited operations, preserving the opportunity to
fully reopen the Mine in the future.

Releases

33.  Pursuant to the proposed RVO, the Company seeks approval of releases (the -
“Releases”) in favour of the Released Parties effective upon the flling of the Monitor's Closing
Certiflcate (as such terms are defined in the RVO). The Releases are a condition to the closing
and the implementation of the Transactions under the Amended Subscription Agreement.

34. The Released Parties are (i) the current and former directors, officers, employees,
consultants, legal counsel and advisors of the Company and Residual Co, (i) the Monitor and
its legal counsel, and (i) the DIP Lender and the Purchaser, as well as their respective current
and former directors, officers, employees, legal counsel and advisors.

35. The Releases release and discharge the Released Parties from all present and future
liabilities and claims arising in connection with or relating to:

{a) any act or cmission, 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; andfor ‘

(c) the consummation of the Transactions, any closing document, agreement,
document, instrument, matter or fransaction involving the Petitioner arising in
connection with or pursuant to any of the foregoing the consummation of the
Transactions (collectively, the "Released Claims").

36. The Released Claims do not include (a) any claim that is not pérmitted to be released
pursuant fo 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 Pariies under
or in connection with the Amended Subscription Agreement and related closing documents,

37.  The Company believes that the Releases sought are appropriate in the circumstances
and in the best interests of the Company and its stakeholders. The Releases are aimed to
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provide certainty and finality to the Released Parties, and they will ensure that they remain
focused on closing the Transactions and exiting from these proceedings.

38. The directors and officers of the Company and its professional advisors have been,
and remaln, critical to these CCAA proceedings, including during the First SISP, the Second
SISP, the negotiation and execution of the Amended Subscription Agreement, and the
consummation of the Transactions contemplated thereby. They will also be critical to the
Company post-closing of the Transactions and may remain in their current roles post closing.

39. The directors and officers (if any) of Residual Co. will be necessary to facilitate the
orderly wind-down of these CCAA proceedings.

40, The Monitor and its professional advisors have diligently overseen these CCAA
proceedings and been imperative to the success of same.

41.  The Purchaser advanced the Transactions by acting as the Stalking Horse Bidder in
the Second SISP and the Company could not have achisved a going-concern {ransaction
without the Purchaser,

42. In summary, the Released Parties have made significant confributions to the
development and implementétion of the Company's exit from these proceedings. Without their
direct involvement, the transaction contemplated under the Amended Subscription Agreement,
which preserve the going-concern value of the Company, would not be possible.

43.  The Releases do not contemplate the release of any pary who has not been closely
involved with these proceedings and the Second SISP.

44, As at the date of this affidavit, the Company is not aware of any claims that exist or’
may exist against the Released Parties.

increasing the DIP Facility and the Interim Lendet’s Charge

45, The DIP Facility has been amended five times during the pendency of these
proceedings. Most recently, on April 3, 2025, the DIP Facility was amended to, among other
things, extend the "Maturity Date” to July 31, 2025 and increase the “Maximum Amount® to
CDN$45 million.
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48, - The Company and the DIP Lender have entered info a sixth amendment fo the DIP
Term Sheet (the “Sixth DIP Amendment") pursuant to which the DIP Lender has agreed to
amend the "Maturity Date® of the DIP Facillly to include the earliest of closing of the
Transactions or October 31, 2025 and increase the “Maximum Amount" of the DIP Facility fo
CDN$51.5 million, subject fo the conditions contalned therein, including this Honourable
Court's ap;ﬁroval of the Sixth DIP Amendment. A copy of the Sixth DIP Amendment is attached
and marked hereto as Exhibit “C”, ‘ '

47.  The Cash Flow Forecast, a copy of which | understand will be appended to the eight
report of the Monitor, demonstrates that the Sixth DIP Amendment will -provide MFM the
liquidity necessary to continue operating during the proposed extended Stay Period so that the
Transactions under the Amended Subscription Agreement can be completed, subject to this
Court granting the RVO.

Stay Extension

48. The Stay Period is currently set to expire on July 31, 2025. MFM is asking this
Honorable Court to extend the Stay Period until October 31, 2025.

49. The extenSion to the Stay Period will provide the Company and the Purchaser sufficient
time to close the Transactions and for the Monitor to seek an order terminating these
proceedings.

50. I understand that subject to the Court's approval of the Sixth DIP Amendment, MFM
will have sufficient liquidity during the proposed extended Stay Period to fund obligations and
cost of the CCAA proceedings.

51. MFM has acted and continues to act in good faith and with due diligence. Since the
granting of the previous stay extension on April 3, 2025, the Company has diligently, among
other things:

()  carried out the Second SISP;
(b) negotiated and finalized the terms of the Amended Subscription Agreement;
(¢) continued to work on corrections to the pension contributions;

(d) prepared materials in support of this application;
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()  with the assistance of the Monitor, prepared the updated Cash Flow Forecast;

)] upgraded all site pH probes and controllers, stabilizing the discharge effluent
while reducing lime and Co2 consumption o ensure environmentai compliance;

(g) held a meeting with the environment committes established pursuant to the
impact and Benefit Agreement among the Company, Campbell River Indian
Band (Wei Wai Kum First Nation) and Cape Mudge Indian Band (We Wai Kai
First Nation) to consult on the five-year reclamation plan and related worl;

{h) initiated discussions with the impact Benefit Agreement Implementation
Commitiee to discuss addition of Care and Maintenance clauses o the Impact
Benefit Agreement; )

()] maintained ongoing stakeholder engagement with the Campbell River
Environment Commitiee, a locat environmental group. A site tour was held on
May 27, 2025,

)] conducted ongcing best practices and legal compliance for tailings
management, including a Dam Safety Review site tour on June 18, 2025, and
an upcoming Independent Tailings Review Board site tour with a Dam Safety
Inspection scheduled for July 14-15, 2025

& continued underground mine ground support, dewatering, and stime removal
from shaft botiorn and ramp rehabilitation; and

()] completing underground shift boss ticket which improves site supervision and
critical skilis on site. '

55 {also understand that the Monitor believe that the stay extension is appropriate in the
circumstances, and that no stakeholder will be materially prejudice by the granting of the stay
extension.

Conclusion

-17 -

53.  Based on the foregomg, | believe that the relief sought on the within application and

described above is appropnate and reasonable in the circumstances and in the best interests
of the Company and its stakeholders.

A172580\68819406\6
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54,  The granting of the RVO provides the Company with a value-maximizing solution for
its stakeholders. | believe that the proposed stay extension is necessary to, among other
things, provide the Company with sufficient time to close the Transactions. Further, the
proposed stay exiension allows the Company {o continue its opérations in the ordinary course
while it prepares {0 exit these proceedings.

55, The Interim Lender supports the relief being sought by the Company. Attached and
marked as Exhibit “D” is a copy of a letter from the Interim Lender fo the Company dated
June 26, 2025.

58. | swear this affidavit in support of the relief being sought in the application and for no
other improper purpose.

57. | acknowledge the solemnity of making a sworn statement and . acknowledge the
consequences of making an untrue statement.

58.  }was not physically present before the person before whom this affidavit was affirmed
but was in that person's presence using video conferencing.

AFFIRMED BEFORE ME at the Cliy of

Vancouver, in the Provihce of British )
Columbia, this 26 day of June, 2025. )
. “_,_ff{ > //, S )
A Sy Som T ) /
£ 7 i e )
A Commissignér for taking Affidavits within ) HEIN FREY }/
British Golumbia. . )

MANUEL DOMINGUEZ
GOWLING WLG (CANADA) LLP
BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 891-2772
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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 Columbia. The Mine is
primarily a zinc mine but also produces copper contrate, lead concentrate and a minimal
amount of gold concentrate (the “Business”).

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

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

D. Pursuant to the Second SISP, the Purchaser was selected as the stalking horse bidder.
On June 11, 2025, the Purchaser was selected as the successful bidder pursuant to the
Second SISP and as such, the Purchaser has agreed to subscribe 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 entered 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 $100,000, which shall be paid

to the Monitor on the Closing Date and held by thie Monitor for the benefit of Persons entitied o
be paid the Adminisirative Expense Costs, subject o the terms hersof.



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

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

“Agreement’ means this amended and restated subscription agreement and alf schedules and
exhibits, in each case as the same may be supplemented, amended, restated or repiaced from
time fo time, and the expressions “hereof, “herein”, “hereto”, “hereunder®, “hereby” and similar
exprassions refer {o 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, temitorial,
state, local or municipal (or any subdivision of any of them) law (including common law and civil
law), statute, ordinance, rule, regulation, restriction, limit, by-law (zoning or otherwise), judgment,
order, direction or any consent, exemption, Transaction Regulatory Approval, or any ofher legal
requirements of, or agreements with, any Governmental Authority, that applies in whole er in part
to the transactions contemplated by this Agreement, the Company, the Purchaser, the Business,
or any of the Purchased Shares or the Retained Llabilities.

“Approval and Reverse Vesting Ordet” 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 recquired, articles of amendment or recrganization
in respect of the Company's autharized and issued capital fo create a new class of shares of the

Company and effecting such other changes fo the articles of the Company in order to
consummate the transactions pursuant to this Agreement, such artficles of amendment to be in
form and substance satisfactory to the Purchaser, acting reasonably.

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

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

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



“Causes 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 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 place on or prior to the Closing Time
(which Causes of Action for the avaidance of doubt shall be retained by the Company on Closing).

“CCAA" means the Companies’ Creditors 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 Priority Payment Amount),

"CCAA Charges"” means the Administration Charge and the Directors’ Charge.
"CCAA Courf’ has the meanhing given to such term in Recital B.

“CCAA Proceedings” 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 actlon, counterclaims,
expenses, casts, damages, losses, stits, 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. Co

“Closing” means the complefion of the purchase of the Purchased Shares and the other
fransactions 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 otﬁer date agreed to by the Parties In writing;
pravided that, if there is fo be a Closing hereunder, then the Closing Date shall be no later than
the Ouiside Date, :

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

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

“Collective Bargaining Agreement” 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 o such term in the preamble to this Agreement.

“Common Shares” means the issued and outstanding commen shares in the capital of the
Company.

“5C 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 regisfration
number 0636185,

“DIP Facility’ means the credit faciiity in the current maximum principal amount of $45,000,000,
which maximum principal amount is anticipated to increase fo $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 47, 2023 between
the Company and the DIP Lender as amended pursuant fo amendments dated February 16, 2024,
June 20, 2024, October 22, 2024, January 22, 2025, March 31, 2025 and June 26, 2025 and as
such agreement may be further amended, restated, supplemented and/or otherwise modifled
from time to fime In accordance with the terms thereof.

“DIP Lender” means Trafigura US Inc. ‘

“DIP Repayment Conslderation” has tﬁe meaning given to such term in Section 3.1(a).
"Directors’ Charge” has the meaning given to itin the Initial Order.

“Encumbrance” means any security interest (whether contractual, statutory or ofherwise), lien,
prior claim, charge, hypothec, reservation of ownership, pledge, encumbrance, morigage, frust

{including any statutory, deemed or constructive frust), option or adverse claim or encumbrance
of any nature or kind.

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

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

sexcluded Confracts” means confracts 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).

sExciuded Liabilities” has the meaning given to such ferm in Section 24.

“Filing Date” means December 18, 2023.

“Final Order' means with respect to any order or judgment of the CCAA Court, or any other court
of competent jurisdiction, with respect fo 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 appllcable periods



to appesl, or seek certiorari or move for a new trial, reargument, or rehearing has expired and no
appeal, leave to appeal, or petition for certiorari or other proceedings for a new frial, reargument,
or rehearing has been fimely taken or filed, or as to which any appeal has been taken or any
petition for certiorari or leave to appeal that has been timely filed has been withdrawn or resolved
in @ 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 cerfiorari was sought or the new frial,
reargument, or rehearing shall have been denled, resulted in no modification of such order or has
otherwise been dismissed with prejudice,

“Fundamental Representations and Warranties of the Company” means the representations
and warranties of the Company included in Sections 4.1 [Due Authorization and Enforceability of
Obligations} 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 accordance with Infernational
Financial Reporting Standards, at the relevant time, applied on a consistent basis.

‘Governmental Authority” means any government, regulatory authority, govemmental
depariment, agency, commission, bureau, official, minister, Crown corporation, court, board,
fribunal or dispute sefflement panel or other law, rule or regulation-making organization or entity
() having or purporting to have jurisdiction on behaif of any nation, province, territory or state or
any other geographic or political subdivision of any of them, or (i) exercising, or entitled or

purparting to exercise any administrative, executive, judicial, legisiative, policy, regulatory or

taxing authority or power.
"GST/HST" means all goods and services tax and harmenized sales tax imposed under the ETA.

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

“IBA” means, collectively, (i) the Impact and Benefit Agreement among the Company, Campbell
River Indian Band (Wei Wai Kum First Nation) and Cape Mudge Indian Band (We Wal Kai First
Nation) dated February 27, 2023, (ii) the IBA Letter Agreement on Support for the Myra Falls Mine
in respect of claims by other Indigenous Nations among the same parties dated February 18,
2023, (iii) the IBA Letter Agreesment 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: (i) the Purchaser has submitted to ISED a completed notification
pursuant to Part il of the ICA,; (il) a representative of ISED has certified fo the Purchaser in writing
that a complete notification was received by ISED, and (jii) either: (A) no notice is given under s.
25.2(1) or 26.3(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 either (a) the responsible Minister or Ministers under the ICA have sent
‘to the Purchaser a notice under s. 25.2(4), s. 25.3(6)(b) or s. 25.3(6)(c), or (b) the Governor in
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 acting reasonably. ,

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

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

“interim Lender's Charge” has the meaning given fo such term in the Initial Order.

“ISED” means Innovation Science and Economic Development Canada.

~ “Mine” has the meaning ascribed fo it in Recital A,

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

“Minister” means “Minister" as defined in the ICA.

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

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

“Order” means any order of the Gourt made in the CCAA Proceedings, or any order, directive, ‘

judgment, decree, injunction, decision, ruling, award or writ of any Govermnmentai Authority.
“Original Stalking Horse Agreement” has the meaning ascribed to it in Recital D.

“QOutside 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 reguires,

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

“Dension Plans” means The Myra Falls Ltd. Hourly-Paid Employses Pension Plan (registered
under the PBSA bearing regisiration number P085887-1, 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 fisted in Schedule 1.1 (c), as éuch
Schedule may be updated from time to time prior to the service of the application for the Approval
and Reverse Vesting Order. ‘

“Person” includes an individual, parinership, firm, joint venture, venture capital fund, limited liability
company, unlimited [iability company, association, trust, entity, corporation, unincorporated
association, or organization, syndicate, commitiee, court appointed representative, the
government of a country or any political subdivision thereof, or any agency, board, tribunal,
commission, bureay, 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, administrators, 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 Company or the Union in respect of statutory 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 nature of severance or termination, or damages in lieu thereof, for services
provided to the Company prior o the Closing, whether such Claim is due and payable immediately
prior to the Closing Date or becomes due and payable on or after 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 B.5(c).

“Priority Payment Amount’ means an amount equal to those priority payments prescribed under
subsections 6(3), 6(5)(=) and 6(8) 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 S.a r.l., if any. ’

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

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

"Restructuring Period D&0 Claim” means any Claim against one or more 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, perfecied, unperfected, present, future, known,
or unknown, by guarantee, surety or otherwise, and whether or not such right is executory or
anticipatory in nature, including any assessments and any right or ability of any Person fo advance
a Claim for contribution, indemnity or otherwise against any of such directors and/or officers with
respect fo 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
atherwise by Jaw or equity, liable to pay in his or her capacity as a director or officer.

"Retalned Liabilities” has the meaning given fo such term in Section 2.3.
“Salaried Employee” has the meaning given to such term in Section 8.5(a).

sgecond 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 fo it in Recital C.

*Stajking Horsé Bid" has the meaning given to sﬁch term in the Second SISP.
«straddle 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 ferm in the Second SISP.
“Successful Bidder(s)’ has the meaning given to such term in the Second SISP.

*rax” and "Taxes” means faxes, dufies, 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 Authorlty in respect thereof, and including those levied
on, or measured by, or referred to as, income, gross receipts, profits, capital, transfer, land
transfer, GST/HST, value added, consumption, sales, use, excise, stamp, withholding, business,
franchising, escheat, property, development, occupancy, employer health, payroli, employment,
health, disability, severance, unemployment, social services, education and social security taxes,
all surtaxes, all customs dufies and import and export taxes, countervail and anti-dumping, all
license, franchise and registration fees and all employment insurance, health insurance and
Canada, Ontario, and other government pension plan premiums or contributions.

“Tax Act' means the Income Tax Act (Canada) and shall also include & reference to any

applicable and corresponding provisions under the income tax laws of a province or territory of
Canada, as applicable.

*Fax Return’ means any refurn, declaration, report, statement, information statement, form,
election, amendment, claim for refund, schedule or attachment thereto or other document filed or
required fo 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 simllar revenue or taxing
authority of Canada and each and every province or territory of Canada and any political
subdivision thereof, and any Canadian or other Governmental Authority exercising taxing
authority or power, and “Taxing Authority” means any one of the Taxing Authorities.

“TCL Offtake Agreements” means all concentrate off-take agreemenis betwsen the Company
and Trafigura Canada Limited for concentrates produced at the Mine.
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‘Terminated Employees” means those Salaried Employees currently employed by the Company
who have not been offered employment by the Purchaser prior to Closing in accordance with
Sectlon 8.5(b), or those Salaried Employees who decline or do not respond to an offer or
employment from the Purchaser and shall be ferminated by the Company effective as of the
Closing Date pursuant to Section 8.5(c).

“Transaction Regulatory Approvals" means any license, permits, security clearances,

approvals and/or grants required from any Governmental Authority or under any Applicable Laws
relafing o the business and operations of the Company 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 Company to carry on the Business following the
Closing Daie.

“Union” means UNIFOR Logcal 3019.

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

1.2 Statufes

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 amended, re-enacted or replaced.

1.3  Headings, Table of Contents, etc.

The provision of a tabie of contents, the division of this Agreement into Articles, Sections and
other subdivisions and the insertion of headings are for convenient reference only and do not
affect the interpretation of this Agreement. The recitals fo this Agreement are an Integral part of
this Agreement.

1.4 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the singular include the
plural and vice versa, and words importing gender include all genders.

1.6  Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and shall
be paid in Canadian dollars. References o “$" are fo Canadian dollars. .

1.6 Certain Phrases

In this Agreement (j) the words "including”, “includes” and "include” and any derivatives of such
words mean “including (or includes or include) without limitation” and (ji) the words “the aggregate
of’, “the total of", "the sum of", or a phrase of similar meaning means “the aggregate (or total or
sum), without duplication, of’. The expression “Article”, “Section” and other subdivision followed
by a number, mean and refer to the specified Article, Section or other subdivision of this
Agreement,
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1.7  Invalidity of Provisions

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

1.8 Entire Agreement

This Agreement and the agreements and other documents required fo be delivered pursuant {o

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

1.9 Waiver, Amendment

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

1.10 Governing Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreamef]t, and any Glaim or
confraversy directly or indirectly based upon or arising out of this Agreement or the transactions
contemplated by this Agreement (whether basad on contract, tort or any other theory), including
all matters of construction, validity and performance, shall in all respects be governed by, and
interpreted, construed and determined in accordance with, the laws of the Province of Brifish
Columbia and the federal laws of Canada applicable therein, without regard to the condlicts of law
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 deamed effective service
of process oh such Party.
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1.11 Incorporation of Schedules

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

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

112 Accounting Terms

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

113 Non-Business Days

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

114 Computation of Thne Periods

If any action may be taken within, or any right or obligation Is to expire at the end of, a per'iod of
days under this Agreement, then the first day of the period Is not counted, but the day of ite
expity 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

21  Agreement to Subscribe for and Issue Purchased Shares

(a) Upon and subject to the terms and conditions of this Agreement, at the Clasing

“and effective as of the Closing Time, and subject to the completion of the
fmplementation Steps required te be completed prior fo the Closing Time, the
Company shall issue to the Purchaser, and the Purchaser shall subscribe 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 pald and non-assessable and shall be free and clear of all
Encumbrances (the "Purchased Shares").
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Pursuant io the Approval and Reverse Vesting Order and, if required, the Articles
of Amendment, in accordance with the implementation Steps, ali Equity Interests
of the Company outstanding prior fo the issuance of the Purchased Shares, other

than the Purchased Shares, shall be cancelled, without consideration, and the -

Purchased Shares shall represent 100% of the outstanding Equity Inferests in the
Company aiter such cancellation and issuance.

For the avoidance of doubt, upon the Closing and after the completion of the
Impl?]mentation Steps, the Company shall be a wholly owned subsldiary of the
Purchaser,

2.2 Excluded Assefs

Notwithstanding any provision of this Agreement fo the contrary, as of the Closing, the assets of

the Company shall not include any of the following assets, together with any ofher assets as set

forth on Schedule 2.2 (collectively, the "Excluded Assets”):

(@)
(b)

(©

(@
(e

the.Cash Consideration;

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

the Excluded Contracts;
any rights which acorue to Residual Co. under the fransaction documents; and
any other asset, including contracts and leases, identified by the Purchaser to the

Company in writing as an Excluded Asset or an Excluded Coniract prior to the
sarvice of the applicafion for the Approval and Reverse Vesting Order.

2.3 Retained Liabilities

Pursuant o this Agreement and the Approval and Reverse Vesting Order, as of the Closing Time,
in accordance with Sectlon 2.6 herect, the only obligations and llabllities of the Company shall

consist of only the items specifically set forth below (collectively, the “Retained Liabilities"):

(@)
(b}

(©)

the post-filing Claims set out in Schedule 2.3;

liabilities of the Company that relate to the period and arise from and after Closing.
For greater certalnty, Claims related to goods or services provided o 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 affer 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 fime prior o the service of the application for
the Approval and Reverse Vesting Order). :

24  Excluded Liabilities

Except as expressly retained pursuant fo, or specifically contempiated 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, contingent, known or unknown,
express or implied, primary or secondary, direct or indirect, liquidated, unliquidated, absolute,
acorued, contingent or otherwise, and whether due or to become due, and such liabilifies or
obligations shall be the sole responsibifity of Residual Co., including infer alfa, the non-exhaustive
list of those certain liabilities set forth in Schedule 2.4 and any and all liability relating to any
change of control provision that may arise in connection with the change of control contemplated
by the iransactions hereunder and to which the Company may be bound as at Closing, all liabilities
relating to or under the Excluded Contracts and Excluded Assets, liabllities for employees whose
employment with the Company Is terminated on or before Closing, including the Terminated
Employees, the Restructuring Period Claims and the Restructuring Period D&0O Claims
(coliectively, the “Excluded Liabilities™). The Purchaser may, with the consent of the Company
and the Menitor, 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. ‘

25  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 Liabilities for the consideration set out in Section 2.6. All of the Excluded
Lizbilities shall be discharged from the Gompany as of the Closing pursuant to 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 tc Section 2.5 of this

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

2.7  Pre-Closing and Closing Reorganization

(@)  The specific mechanism for implementing the Closing, payment of the DIP
Repayment Consideration and Cash Consideration and the structure of the
transactions contemplated by this Agreement shall be structured in a tax efficient
manner mutually agreed upon by the Parties, each acting reasonably.

(b)  On or prior to the Closing Date, the Company shall effect the transaction 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 thaf 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.

(¢}  The Implementation Steps, including the compromises and releases o be effective
on the Closing Date, shall accur, and be deemed fo have ocourred in the order,
manner and at such time to he sef out in Schedule 2.7(b).

ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS

3.1 Purchase Price

The tofal aggregate consideration payable by the Purchaser for the Purchased Shares (the
“Purchase Price"} is equal fo:

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

(b)  the CCAA Process Expense Amount; and

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

3.2 Satisfaction of Purchase Price

The DIP Repayment Consideration shall be paid and safisfied 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:

41  Due Authorization and Enforceability of Obligations

Subject to the granting of the Approval and Reverse Vesting Order, this Agreement has been duly
authorized, sxecuted and defivered by it, and constitutes a legal, valid and binding obligation of
it, enforceable against it in accordance with its terms, except as enforcement may be limited by
bankruptcy, insolvency, reorganization, moratorium, or other similar laws relating to or limiting
creditors’ rights generally or by equitable principles relating to enforceability.
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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 fo execute and deliver
this Agreement and (ii) has taken all requisite corporate or other action necessary for it to 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 property, nor has the Company received any written nofice in respect
of, any Claim, potential Claim, fitigation, action, suit, arbitration, investigation or other proceeding
before any Governmental Authority or legislative body, other than the CCAA Court, 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 jurisdiction of organization and Tax
registrations of the Company. The Company is validly registered 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 ifs Tax periods ending
on or prior to 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
Taxes required by Applicable Law to be withheld or deducted.

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 Common 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, agreements or other securities of the Company providing for the purchase,
subsaription, allotment or issuance of any of the unissued Common Shares.

ARTICLE 5
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 connection with its
issuance of the Purchased Shares:

5.1 Due Authorization and Enforceability of Obligations

This Agreement has been duly authorized, executed and delivered by the Purchaser, and,
assuming the due authorization, execufion and delivery by it, this Agreement constitutes a legal,
valid and binding obligation of it, enforceable against it in accordance with its {erms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium, or other
similar laws relating to or limiting creditors’ rights generally or by equitable principles relating to
enforceability.
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52  Existence and Good Standing

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

5.3 Absence of Conflicts

The execution and delivery of this Agreement by the Purchaser and the completion by the
Purchaser of its obligations hereunder and the consummation of the fransactions contemplated
herein do not and will not violate or conflict with any Applicable Law, or any of its properfies or
asssts, (subject to the recelpt of any applicable Transaction Regulatory Approvals) and will not
result (with due nofice or the passage of time or both) in a vioclation, conflict or breach of, or
constitute a defauit under, or require any consent to be obtained under its certificate of
incorporation, articles, by-laws or other consfituent documents.

54  Approvals and Consenis

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

5.5 No Actions

There is nof, as of the date hereof, pending or, to the Purchaser's knowledge, threatened against
it or any of its property, nor has the Purchaser received notice In respect of any Claim, potential
Claim, litigation, action, suit, arbitration, investigation or other proceeding before any
Governmental Authority or legislative body, other than the CCAA Court, that, would prevent it
from executing and delivering this Agreement, performing its obligations hereunder and
consummating the transactions and agreements contemplated by this Agreement.

56  DIP Repayment Consideration and Cash Consideration; Availability of Funds

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

ARTICLE 6
AS 1S, WHERE IS

The Purchaser acknowledges and agrees that it has conducted fo its satisfaction an independent
investigation and verification of the Business, the Purchased Shares, the Retained Liabilities and
all related operations of the Company, and, based solely therson and the advice of ifs financial,
legal and other advisors, has determined to proceed with the iransactions contemplated by this
Agreement. The Purchaser has relied solely on the resuits 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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representations, warranties, condifions and statements of any kind or nafure, expressed or
implied (including any relating to the future or historical financial condition, results of operations,
prospects, asses or liabilities of the Company 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 jts 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 PURCHASER 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 COMPANY 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

71 Conditions for the Benefit of the Purchaser and the Company

The reépective obligations of the Purchaser and the Company to consummate the fransactions
contemplated by this Agreement are subject fo 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 Reverse
Vesting Order shall have been issued and entered and shall be Final Orders;

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

(o)) Transaction Regulatory Approvals — The Parties shall have received the required
Transaction Regulatory Approvals set forth in Schedule 7.1(d), and ali 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 Afiiliate thereof
shall have enfered info a new credit agreement on terms and substance
satisfactory to the Purchaser.

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

7.2 Conditions for the Benefit of the Purchaser

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

(@)  Performance of Covenants — the covenants contained in this Agreement o 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;

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

© Officer's Cerfificates — The Purchaser shall have received a certificate confirming
the satisfaction of the conditions contained in Sections 7.2(a) (Performance of
Covenants) and 7.2(b) (Truth of Representations and Warranties), signed for and
on behalf of the Company by an executive officer of the Company or other Persans

* 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 shalt have delivered fo the Purchaser all
of the deliverables contained In Section 11.2 In form and substance reasonably
satisfactory to the Purchaser;

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

® Terminated Empioyees - the Company shall have terminated the employment of
the Terminated Employees, and all liabilities owing to any such Terminated
Employees in respect of such terminations, inciuding Pre-Glosing Unsecured
Employee Claims, shall be Excluded Liabilities which, pursuant the Approval and
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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 (Wei Wal Kum
First Nation) and Cape Mudge Indian Band (We Wai Kai First Nation) shall have
entered amendments to the IBA and Wharf Lease, in form and substance
satisfactory to the Purchaser.

7.3  Conditions for the Benefit of the Company

The obligation of the Company to consummate the transactions contemplated by this Agreement

s subject to the satisfaction of, or compliance with, or waiver where applicable by the Company
of, at or prior to the Closing Tims, each ofthe foliowing conditions (each of which is acknowledged
to be for the exclusive benefit of the Gompany, as applicable):

(a) Truth of Representations and Warranties — the representations and warranties 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 4
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 reasonably be
expected to have a material and adverse effect on the Purchaser's ability to
consummate the transactions contemplated by this Agreement:

{b) Performance of Covenants — the covenants contained in this Agreement to be
performed by the Purchaser at or prior to the Closing Time shall have been
performed in all material respects as at the Closing Time:

(© Officer's Certificate — The Company shall have received a certificate confirming
the satisfaction of the condifions contained in Sections 7.3(g) and 7.3(b) signed for
and on behaif of the Purchaser without personal liability by an executive officer of
the Purchaser or other Persons acceptable to the Company, acling in a
commercially reasonable manner, in each case, in form and substance satisfactory
to the Company, acting in a commercially reasonable manner; and

(d)  Purchaser Deliverables — The Purchaser shall have delivered fo the Company ali

of the deliverables contained in Section 11.3 in form and substance satisfactory o
the Company, acting in & commerdially reasonable manner.

ARTICLE 8
ADDITIONAL AGREEMENTS OF THE PARTIES

81  Access to Information and Property

(@)  Until the Closing Time, the Company, with oversight of the Manitor, shalt give to
the Purchaser's personnel engaged in the fransactions contemplated by this
Agreement and its accountants, legal advisers, consultants, financial advisors and
representatives during normal business hours reasonable access o s premises
and to all of the books, records, and other information relating to the Business, and
shall furnish them with alt such information relating fo the Business, the Company,
the Retained Liabllities and the list of employees as Purchaser may reasonably
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request in connection with the transactions contemplated by this Agreement, such
requests to be made to the Monitor; provided that such access shall be conducted
at Purchaser’s expense, in accordance with Applicable Law and under supervision
of the Monitor or the Company’s senior management and in such a manner as to
maintain confidentiality, and the Company will nof be required to provide access
to or copies of any such books and records if; (i) the provision thereof would cause
the Company to be in contravention of any Applicable Law; (i) breach the terms of
the Second SISP Order; or (fif) making such information available would: (1) result
in the loss of any lawyer-client or other legal privilege; or (2) cause the Company
to be found in contravention of any Applicable Law, or contravene any fiduciary
duty or agreement (including any confidentiality agreement to which the Company
is a party). Notwithstanding anything in this Section 8.1(a) fo the confrary, any such
investigation shall be conducted upon reasonable advance notice and in such
manner as does not materially disrupt the conduct of the Business or the possible
sale thereof to any other Person.

Following the Closing, the Purchaser shall make all books and records of the
Commpany reasohably available to the Monitor and any trustee in bankruptey of
Residual Co. upon at least five (5) Business Days prior notlce, for a period of seven
(7) years after Closing, and shall, at such Parly's expense, permit the Monitor and
any trustee in bankrupicy of Residual Go. to take copies thereof as they may
determine fo be necessary or useful fo accomplish their respective role; provided
that the Purchaser shatl not be obligated to make such books and records available
to the extent that doing so would: (i) violate Applicable Law; (i) jeopardize the
protection of a solicitor-client privilege; or (i) unreasonably inferfere with the
ongoing business and operations of the Company, as determined by the
Purchaser, acting reasonably.

Regulatory Approvals and Consents

(a)

(b)

The Parties shall co-operate with one another and use commercially reasonable
efforts fo apply for and obtain any Transaction Regulatory Approvals as soon as
reasonably practicable and ho later than the fime limits imposed by Applicable
Laws, in accordance with Section 8.3(f).

The obligations of either Party to use its commercially reasonable efforts fo obtain

_the Transaction Regulatory Approvals does not require either Party (or any Affiliate

thered) to undertake any divestiiure of ahy business or business segment of such
Party, to agree to any material operating restrictions related thereto or to incur any
material expenditure(s) related therewith; unless agreed to by the Parties.

Covenants Relating to this Agreement .

()

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 fo consummate and make effective, as soon as reasonahly
praciicable, 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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0] negotiate in good faith and use its commercially reasonable efforts to take
or cause to be taken all actions and to do, or cause to be done, all things
necessary, proper or advisable to safisfy the conditions precedent to the
obligations of such Parly hereunder (including, where appiicable,
negofiating in good faith with the applicable Governmental Authorifies
andfor third Persons in connection therewith), and fo cause the fulfillment
at the earliest practicable date of all of the conditions precedent to the other
Party’s abligations fo 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 taken, which would reasonably be expected fo prevent,
materially delay or othetwise 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 to, keep the Company informed on a
reasonably current basis, and nio less frequently than on a weekly basis through
teleconference 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 conditions precedent contained herein.

From the date hereof until the Closing Date, the Company agrees, and hereby
agrees fo cause its representatives fo, keep the Purchaser informed on a
reascnably 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 herein.

Each of the Company and the Purchaser agree fo execute and daliver such other
documents, certificates, agreements and other writings, reasonably necessary for
the consummation of the fransactions contemplated by this Agreement, and to take
such other actions to consummate or implement as soon as reasonably
practicable, the {ransactions contemplated by this Agresment,

From the date hereof unfil the Closing Date, the Company hereby agrees, and
hereby agrees to cause its representatives o, promptly notify the Purchaser of any
event, condition, or development that has resulted In the Inaccuragy in a maierial
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
efforts to timely prepare and file all documentation and pursue all steps reasonably
necessary to obtain 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 ongoing

26



22

basis following execution of this Agreement and in any event shall be provided to
the Purchaser no later than ten (10) days prior to the hearing of the motion to the
CCAA Court seeking the Approval and Reverse Vesting Order,

84 - Tax Matters

(a)

(o)

()

(d)

The Purchaser and the Company agree to furnish or cause to be furnished to each
ather, as promptly as practicable, such information and assistance relating to the
Purchased Shares and the Retained Liabllities 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 Entities, the Purchased
Shares and the Retained Liabilities as is reasonably necessary for the Purchaser
to acquire them in a tax efficient manner for both the Purchaser and the Company.

The Purchaser and the Gompany shall each be responsible for the preparation of
their own statements required fo 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 for which i 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 obligations shalt be
apportioned between the peried up fo and including the Closing Date (such portion
of such Straddle Period, the "Pre-Closing Straddle Tax Period”) and the taxable

~ perlod after the Closing Date (such portion of such Straddie Perlod, the "Post-

Closing Stfraddle Tax Period”), on a per diem basis, Except as otherwise
provided herein, with respect o the Purchased Shares, the Company shall be
liable for the proportionate amount of such personal property Taxes and similar ad
valorem obligations that are attributable to the Pre-Closing Straddle Tax Perlod,
and the Purchaser shall be liable for the proportionate amount of such personal
property Taxes and similar ad valorem obligations that are atiributable fo the Post-
Closing Straddle Tax Perlod. For all purposes under this Agreement, in the case
of any Tax based upon or related to receipts, sales, use, payroll, or withholding, in
respesct of any Straddie Period, the porfion 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 Pericd ended on and included the Clasing Date. To the extent
such closing of the books method is not incorporated under the law of a jurisdiction
for particular types of entities, allocations of income among the periods shall be
made to replicate the closing of the books method to the maximum extent possible.

The Purchaser shall (a) cause the Company 1o prepare, or cause to be prepared,
and file, or cause o be filed, all Tax Returns for the Company for ail Tax periods
ending on or prior to the Closing DPate and for which Tax Retfurns have not heen
filed as of such date; and (b) cause the Company fo duly and fimely make or
prepare ail Tax Returns required fo be made or prepared by the Company and to
duly and timely file all Tax Refurns 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-operate
reasonably with each other and make available fo each other in a timely fashion
such data and other informaticn as may reasonably be required for the preparation
of any Straddle Period Tax Return 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 drafts of all Straddie
Period Tax Returns required to be prepared by the Purchaser or the Company to
the Monitor in advance of their filing with the relevant Taxing Authority. The
Purchaser, the Company and the Monitor shall, subject only to Applicable Law,
cooperate in considering any amendments to such Tax Returns as the Monitor
may request, The Purchaser shall, unless otheiwise agreed to by the Company
and the Purchaser in wrifing, cause the Company to make an election pursuant to
subsection 256(9) of the Tax Act in respect of the taxation vear ending as a resuit
of the acquisition of contro} of it by the Purchaser.

8.5 Employee Matters

(2)

(b)

(c)

The Purchaser may but is not obligated fo, in the hame of the Company, make
conditional (upon Closing) offers of employment to some or all of the Company's
existing non-unionized salaried employees (each a "Salaried Employee™). The
Purchaser has the absolute and sole discretion fo determine whether fo extend an
offer of employment and fo set the terms thereof. Such offer of employment, if
accepted by a Salaried Employes, shalt include a walver by the Salaried Employes
of Pre-Closing Unsecured Employee Ciaims, For greater certainty, sach Hired
Employee will be considered a new employee of the Company, with service
commencing effective as of the Closing Date, except as required for compliance
with the minimum statutory reguirements of the British Columbia Employment
Standards Act, 1996. 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 beginning on or after the Closing Date.

The Purchaser shall make commercially reasonable sfforis to make conditional
offers of employment in wilting to the Salarled Employees it wishes to hire on or
prior to the date that is six (6) days prior to the anticipated Closing Date, and leave
such offers of employment open for accepiance up fo and including two (2) days
prior to the Closing 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 Employees to whom it has made or intends fo make
offers of employment.

in the event:

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

(@i a Salaried Employee who receives a conditional offer of employment
rejects suich offer in wiiting or fails io accept such conditional offer of
employment up to and including two (2) days prior to the Closing Date,
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The provisions of Sections 8.6(c) and (d} above shall survive the termination or non-completion -

(d)
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such employee shali be deemed to be a “Terminated Employee” and the Company
shall terminate such Terminated Employee effecfive upon the Closing Date.

Notwithstanding the fact that the Collective Bargaining Agreement is not an

Excluded Contract, nothing in this Agreement or otherwise shall be construed in a
way that would result in the Company retaining or assuming any monetary
obligation under the Collective Bargaining Agreement that is a Pre-Closing
Unsecured Employee Claim. For greater certainty, fo the extent that the Company
recalls any howly 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 stafufory or confractual notice, severance, fermination,
indemnity in fieu of notice or amounts that are akin or in the nature of severance
or términafion, 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 Agreemeant in
respect of such unionized employee that is a Pre-Closing Unsecured Employee
Clairn.

Administfrative Expense Amount

()

(b)

(o)

(d)

- On the Closing Date, the Administrative Expenise Amount shall be pald to the
Monitor and the Menitor shall hold the Adniinistrative Expense Amount In frust for
the benefit of Persons enfitled to be paid the Administrative Expense Costs,

From time to fime after the Closing Date, the Menitor 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 Amounti after payment or reserve for all Adminisirative
Expense Costs as determined by the Monitor shall be transferred by the Monitor
to the Company or as directed by it.

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 obiigations under this Agreement are and shall remain Yimited to those
specifically set out in this Section 8.8; and (ii) the Monitor is acting solely in its

capacify as the CCAA Court-appointed Monitor of the Company pursuant to the
tnittal Order and not in its personal or corporate capacity, and the Monltor iias no

liability in cormnection with this Agreement whatsoever, in its personal or corporate
capagcity or otherwise, save and except for and only to the extent of the Monitor's
gross negligenee or intentional fault,

The Parties acknowledge that the Monitor may rely upon the provisions of this
Secticn 8.6 notwithstanding that the Monitor is not a party fo this Agresment,

of the transaciions contemplated by this Agreement.
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ARTICLE ¢
INSOLVENCY PROVISIONS

9.1 Court Orders and Related Matters

(@)

(b)

{c)

(d)

(e)

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 cther 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 iwo (2) days in advance of service and filing of such materlals (or where
circumstances make it impracticable to allow for two (2) days' review, with as much
opporunity for review and comment as is pracfically 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 cooperate 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 to receive notice under Applicable Law and the requirements of the
CCAA, the CCAA Couwrt, and any other Person determined necessary by the
Company or Purchaser, acting reasonably.

[f 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 Vesfing Order in accordance with the timeline provided in
the Second SISP.

If the Approval and Reverse Vesting Order relafing fo this Agreement is appealed
or a motion for leave to appeal, rehearing, reargument or reconsideration is filed
with respect thereto, the Company agrees (subject fo 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 Closing Date and concurrently with the Closing,
the Purchased Shares shall be transferred to the Purchaser free and clear of all
Encumbrances other than Permitted Encumbrances.

ARTICLE 10
TERMINATION

10.1 Termination

This Agresment may be terminated at any time prior to Closing as fo'l!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 or the Company if Closing has not occurred on or before October

31, 2025 or such later date agreed to by ihe Company and the Purchaser in writing
In consultation with the Monitor (the “Qutside Date"), provided that the terminating
Party is not in breach of any representation, warranty, covenant or other
adreement 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 Article 7 are not capable of being satisfied by the applicable dates
required in Article 7 of this Agresment or if not otherwise required, by the Outside
Date;

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

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

by the Purchaser or the Company upon dismiséal of the motion 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, enjoln or otherwise prohibit the consummation of Closing
and such Order or action has become a Final Order;

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 thle Agresment which would prevent the saflstaction of the conditions sst

forth in Section 7.1 or Section 7.2, as applicable, by the Oufside 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 satisfaction
of the conditions set forth in Sectlion 7.1 or Section 7.2, as applicable, by the
Outside Date, and such violation or breach has not been walved by the Purchaser
or cured by the Company within ten (10) Business Days after written notlce 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 Cutside Date,
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The Party desiring fo ferminate this Agreement pursuant to this Section 10.1 (other than pursuant
to Section 10.1(a)) shall give written notice of such termination to the other Party specifying in
reasonable detail the basis for such Party's exercise of its termination rights.

10.2 Effect of Termination

In the event of termination of this Agreement pursuant fo Section 10.1, this Agreement shall
become void and of no further force or effect without liablfity of any Party to any other Party to this
Agreement except that: (j) 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 Secfion 12.7 shall survive; and (ii) no
termination of this Agreement shall refieve any Party of any liability for any wilful breach by it of
this Agreement, or impair the right of any Party to compel specific performance by any other Party
of its obligations under this Agreement in accordance with Section 12.2. -

ARTICLE 11
CLOSING

111 Location and Time of the Closing

The Closing shall také place at the Closing Time on the Closing Date at the offices of Gowling
WLG (Canada) LLP in Vancouver, or at such other locaticn 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 true 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 certificate of a senior officer or director of the Company (in such capacity and
without personal liability) in form and substance reasonably satisfactory to the
Purchaser: (i) certifying that the board of directors of the Campany, has adopted
resolutions (in & form aftached to such certificate) authorizing the execution,
delivery and performance of this Agreement and the transactions contemplated
herein, as applicable, which resolutions are in full force and effect and have not
been superseded, amended or modified as of the Closing Date; and (i) certifying
as to the incumbency and signatures of the officers and direciors of the Company,;

(e  the certificates contemplated 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 Implementation Steps;
® the Purchased Shares;

(@)  adirection to the Purchaser to pay the DIP Repayment Consideration to the DIP
Lender;

(h) evidence of the Transaction Regulatory Approvals having been obtained;
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0] evidence of the filing of the Articles of Amendment, if required; and
@ all other dosuments as reasonably requested by the Purchaser in good faith.
11.3 Purchaset’s Deliveries at Closing

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

{a) the Dll5 Repayment Consideration; .
(b) the Cash Consideration;

(c) a certificate of a senior officer or director of the Purchaser (in such capacity and
without personal liability), in form and substance reasonably satisfactory to the
Company: (i) certifying that the board of directors has adopted resolutions (in a
form attached fo such certificate) authorizing the execution, delivery and
performance of this Agreement and the transactions contempiated 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 (i) certifying as to
the incumbancy and signafure of the authorized signetory of the Purchaser
executing this Agreement and the other transaction documents contemplated
herein, as applicable;

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

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

114 Monitor

When all conditions to Closing set out in Arficle 7 have been satisfied and/or waived by the
Company or the Purchaser, as applicable, the Company and the Purchaser, or their respeciive
counsel, shall each deliver to the Monitor written confirmation, i form- and substance
satisfactory to the Menitor, that ait conditions to Closing have been satisfied or waived, subject
to the Monitor's delivery of the Monitor's Certificate to the Purchaser In accordance with the
Approval and Reverse Vesting Order. Upon receipt of such written confirmation, the Monitor
shall: () Issue forthwith its Monltor's Geriificate 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
CCAA Court (and shall provide a true copy of such filed certificate to gach of the Company and
the Purchaser). The Parties hereby acknowiedge and agree that the Monitor will be entitled fo
file the Monitor's Certfificate with the GCAA Court without independent investigation upon
receiving written confirmation from the Company and the Purchaser that all conditions io
Closing have been satisfied or waived, and the Monitor will have no liability whatsoever to any
of the Company or Purchaser or any other Person as a result of filing the Monitor’s Cerfificate.

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

in the manner and sequence set forth in the Implementation Steps and the Approval and Reverse
Vesting Order (subject to the terms of any escrow agreement or arrangement among the Partles
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relating to the Closing), and no such transaction shall be considered consummated unless all are
consummated.

11.6  Further Assurances

As reasonably required by a Parly in order to effectuate the transactions contemplated by this
Agreement, the Purchaser and the Gompany shall execute and deliver at {and afier) the Closing
Such other documents, and shall take such other actions, as are necessary or appropriate, to
implement and make effective the transactions contemplated by this Agreement,

ARTICLE 12
GENERAL MATTERS

12,1 Public Notices

No press release or other announcement concerning the transactions confemplated by this
Agresment 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 to the last sentence of this Section 12.1, any Party may, without such
consent, 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 s Affiliates, and, if such disclosure is required, the Party
making such disclosure shall use commercially reasonable efforts to give prior oral or written notice
to the other Parly to the extent legally permissible and reasonably practicable, and if such prior
notice is not legally permissible or reasonably practicable, to 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 fransactions; and

(b)  the Company, the Purchaser and their respective professional advisors may
prepare and file such motions, affidavits, materials, reports and other documents

with the CCAA Court containing references to the transactions contemplated by

this Agresment and the terms of such fransactions 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 materiais prior fo
their filing.

12.2 Injunctive Relief

(@8  The Parties agree that Irreparable harm would occur for which money damages
would not be an adequate remedy at law in the event that any of the provisions of
this Agresment were not performed in accordance with their specific terms or were
otherwise breached, It is accordingly agreed that the Pariles shafl be entitled to
seek specific performance, injunctive and other equitable refief to prevent
breaches or threatened breaches of this Agreement, and to enforce compliance
with the terms of this Agreement, without any requirement for the securing or
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posting of any bond in connection with the obtaining of any such specific
performance, injunctive or other equitable relief, this belhg in addition to any other
remedy to which the Parties may be entitled at law or in equity.

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

{c) Notwithstanding anything to the conirary herein, under no circumstances shall a
Parly be permifted or enfifled to recelve both monetary damages and specific
performance and election fo pursue one shall be deemed to be an irrevocable
walver of the other.

12.2 Survival

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

124 Non-Recourse

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

12.5 .Assignment; Binding Effect

No Party may assign its right or benefits under this Agreement without the consent of the other
Party, except that without such consent the Purchaser may, upon prior notice to the Company,
assign this Agreement, or any or all of its rights and obllgations hereunder, to one or more of its
Affiliates; provided that no such assignment or direcfion 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 permitted assigns. Although not Parties to
this Agreement, the Monitor and its respective Affiliates and advisors shall have the benefits
expressed to be conferred upon them in this Agreement, including in Aricle 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 to this Agreement.

12.6 Notices

Any notice, request, demand or other communication required or permitted to be given to a Parly
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 deemed given under this Agreement on the earliest of (i) the date of personal
delivery; (i) the date of transmission by email, with confirmed transtission and receipt (if sent
during normal business hours of the recipient, if not, then on the next Business Dayy); (iii) two (2)
days after deposit with a nationally-recognized courier or overnight service such as Federal
Express; or (iv) five (5) days after mailing via cerfified malil, 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 notified at the address set forth for such Party:

(@  lftothe Purchaserat;,

Trafigura Holding S.a r.L.
1 rue de Jargonnat,
1207 Geneva, Switzerland

Email; genevalawvers@frafigura.com

(b) If to the Company af: .

Myra Falils Mine Ltd,
Wastmin Rd
Comox-Strathcona D, BC
VoH 1P1

Atftention: Hein Frey

Email: Hein.Frev@myrafailsmine.com

and to:

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

T2P 4K9

Attention; Stuart Olley/Virginie Gauthier

Email: stuart,olley@gowlingwlg.com
virginie.gauthisr@gowlingwlg.com

(¢ and in all cases, with a copy to the Monitor at:

FT1 Consulting

701 West Georgla Strest
Suite 1450, PO Box 10088
Vancouver, BC V7Y 1B6

Attention; Tom Powell

Email: tom.powell@fticonsulting.com

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

V6E 4E5

Adttention: Peter Rubin/Claire Mildebrand
Email: peter.rubin@blakes.com
slaire.hildebrand@blakes.com

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

12.7 Counterparts; Electronic Signatures

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

[Signature pages to 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: Mafiej Sciazko

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

TRAFIGURA HOLDING $.A R.L.
{ 7, |

P
. /
Name: Richard Holtum
Title: Director
I have the authority fo bind the corporation.

\
Per, x
Name; Stephan Jansma
Title: Diractor
t have the authority to bind the corporation,




SCHEDULE 1.1(A)
APPROVAL AND REVERSE VESTING ORDER
{(See attached)

39



No. §-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

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

PETITIONER

- ORDER MADE AFTER APPLICATION
(Reverse Vesting Order)

BEFORE THE HONCURABLE

JUSTICE FITZPATRICK ) JULY 10, 2025

THE APPLICATION of the Petitioner, coming on for hearing before me at the courthouse at 800
Bmithe Street, Vancouver, British Columbia, on the 10 day of July, 2025: AND ON HEARING
Jonathan B. Ross, counsel for the Petitioner and those other counsel listed on Schedule “A”
hereto; AND UPON READING the materials filed, including the Affidavit #10 of Heln Frey,
affirmed June 26, 2025 (the ‘Frey Affidavit #10"), the Eighth Report of FT] Consulting Canada
Inc. ("FTI" and in its capacity as court-appainted monitor of the Petltioner, the “Monitor”) dated
[ ®1, 2025; AND pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985 o, C-36
as amended (the "“CCAA”"), the British Columbia Supreme Court Civil Rules, BC Reg 168/2009
and the inherent jurisdiction of this Honourable Court;

THIS COURT ORDERS AND DECLARES THAT:
SERVICE AND DEFINITIONS

1. The fime 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 hereby
dispenses with further service thereof,

B88870421\¢
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Capitalized terms used in this Order and not otherwise defined herein shall have the
meanings ascribed {o them in the amended and restated subscription agreement dated
June 26, 2025 between the Petitioner and Trafigura Holding S.a r.l. (including an éssignee
thereof, the “Purchaser”) (s may be amended, supplemented or modified from fime to
time in accordance with the terms of the agreement and this Order, the "Amended
Subsecription Agreement”),

APPROVAL AND VESTING

3.

The Amended Subscription Agreement, a copy of which is attached as Exhibit "A” to the
Frey Affidavit #10, and the transactions contempilated therein, including the Impiementation
Steps (the “Transactions”) are hereby approved and the execution of the Amsnded
Subscription Agreement by the Petifioner and the Purchaser is hereby authorized and
approved, with such minor amendments-as the parties thereto may deem necessary, with
the approval of the Monitor, and the Amended Subscription Agreement is commercially
reasonable. The Petitioner is hereby authorized and directed fo perform its obligations
under the Amended Subscription Agreement and fo fake all steps and execute such
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
oceur in the manner, order and sequence sef out 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, with the prior consent of the Petitioner
and the Monitor, acting reasonably, provided that such alierations, changes or
amendments do not materlally alter or impact the Transactions or alier the consideraflon

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

"Transactions.

Notwithstanding the generality of paragraphs 3 and 4 hereof, in compléting the
Transactions contemplated in the Implementation Steps, the Petitioner is and is hereby
authorized:

(a) to execute and deliver any documents, assignments or assurances governing or
giving effect to the Implementation Steps as the Petitioner, in its discretion, may deem
to be reasonably necessary or advisable fo conplete the fmplementation Steps,

6BB70421\4
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including the execution of such contracts, documents or agreements as may be
contempiated In the Amended Subscription Agreement and all such contracts,
documents or agreements are hereby ratified, approved and confirmed; and

{b) 1o take such steps as are, in the opinion of the Pefitioner, 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 instruments as may be required to permit or enable and effect the
Implementation Steps and that such articles of -amendment or other documents or
instruments shall be deemed fo be duly authorized, valid and effective notwithstanding any
requirement under federal or provincial law to obtain director or shareholder approval with
respect to such actions or to deliver any statutory declarations that may otherwise be
required under corporate law to effect the Implementation Steps.

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

The Registrar of Companies appainfed pursuant fo 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 fhe Amended Subscription
Agreement, flled by either the Petitioner or Residual Co. (as defined below), as the case
may be.

Upon the delivery of the Monitor's certificate (the "Monitor's Certificate™) to the Petitioner
and the Purchaser substantially In the form aftached as Schedule "B" hereto, the following
shall ocour and shall be deemead 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 interest in and to the Excluded Assets shall
~ vest absolutely and exclusively in a corporation to be incorporated prior to the Closing

888704214
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{b)

(c)

68870421\4

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

second, all Excluded Liabilities {(which for greater cerfainty 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 unliguidated, secured or unsecured, joint or several, due or fo 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 cettainty 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 Pefitioner and all of the Petitioner's respactive
remaining assets, licenses, undertakings and properties of every nature and kind
whatsoever and wherever situate, including property held in frust for the Petitioner
(the "Pefitioner's Property”), shall be and are hereby forever released and
discharged from such Excluded Liabilities and all related Claims and all
Encumbrances other than the Permifted Encumbrances affecting or relating to the
Petitioner's Property are fo be expunged and discharged as against the Pefitioner's
Properiy;

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 to the Purchased
Shares shall vest absolutely in the Purchaser, and the Petitioner's Property (which
for greater certainfy does not include Excluded Assets) will -be retained by the
Petitioner, free and clear of and from any and all debis, liabilities, obligations,
indebtedness, contracts, leases, agreements, and undertakings of any kind or nature
whatsoever, whether direct or indirect, known or unknown, absolute or contingent,
accrued or unaccrued, liquidated or unliquidated, matured or unmatured or due or not
yet due, in law or equity and whether based in statute or otherwise, including any and
all encumbrances, security interests (whether contractual, statutory, or otherwise),
hypothecs, morigages, trusts or deemed frusts {whether confractual, statutory or
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_ otherwise), liens, executions, levies, charges, or other financia! or monetary claims,

(d)

(e)

(0

688704214

whether or not they have attached or been perfected, registered or flled and whether
secured, unsecured or otherwise (colectively, the “Claims”), including without limiting
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; (i) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Propenly Security Aot (Brifish Columbia), the
Land Title Act (British Coltimbia), the Mines Act (British Columbia), the Mineraf Tenure
Act or the Builders Lien Act (British Columbia) or any other personal property registry
systems; and (lify without limiting the generality of the foregoing those Claims listed
on Schedule C heretoc (all of which are collectively referred to as the
"Encumbrances”, which term shafl not include the Permitted Encumbrances) but
excluding the Permitted Encumbrances;

fourth, all Equity Interests of the Petitioner outstanding prior to the issuance of the
Purchased Shares, including all options, conversion privileges, equity-based awards,
warrants, securities, debentures, loans, notes or other rights, agreements 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 Petitioner, of any shares or other
securities of the Petifioner and/or the share capital of the Petitioner, or otherwise
relating théreto, shall be deemed terminated and cancelled without consideration and
the only Equity Interests of the Petitioner that shall remain shall be the Purchased

Shares;

fifth, upon confirmation 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 Petitioner's Property; and

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



10.

11.

12,

18.

14.

The Monitor may rely on written notice from the Pefltioner and the Purchaser regarding the
fulfillment of conditions to Closing under the Amended Subscripfion Agreement and shall
have ho liability with respect to dellvery of the Monitor's Cerfificate,

The Menitor shall file with the Court a copy of the Monitor's Cerlificate 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 guthorities exercising jurisdiction with respect to the
Petitioner, the Pefitioner's Property (collectively, the "Governmental Authotities®) are
hereby authorized, requested and directed to accept delivery of such Menitor'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 o give effect te the terms of this

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

Order and the Monltor's Certificate shall be the sole and sufficlent authority for the
Governmenial Authorities to make and register transfers of interest or discharges against
any of the Petitioner’s Property and the Monitor and the Purchaser are hereby specifically
authorized to discharge the registrations on the Pefitioner's Properly, as applicable.

For the purposes of determining the nature and priority of Claims, from and afier the
Closing Time, subject to the payment of the Cash Conslderation, all Glaims and
Encumbrances released, expunged and discharged pursuant io this Order, including as
against the Pefitioner and the Petfitioner's Property, shall attach to the Excluded Assets, in
each case, with the same nature and priority as they had immediaiely prior to the
Transactions as [f the Transactions had not occurred.

Pursuant {o clause 7{3){(c) of the Cdnada Personal Information Protection and Elecironic
Documents Act or section 18(10)(0) of the Personal Information Profection Act of Brifish
Cofumbia, the Petitloner or the Monitor, as the case niay be, are authorized, permitted and
directed to, at the Closing Time, disclose to the Purchaser all huiman resources and payroli
informatien in the Petitioner's records pertaining fo past and current employees of the
Petitioner, The Purchaser shall, and shall cause the Pelitioner after Closing o, maintain
and protect the privacy of such information in accordance with applicable law and shall be
enfitied to use the personal information provided fo it in a manner which is in all material
respects identical to the prior use of such information by the Petitioner prior to Closing.

68870421\
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16,

16.

At the Closing Time and without imiting the provisions of paragraph 9 hereof, the Petitioner
and the Purchaser shall be déemed released from any and zll claims, fiabilities (direct,
indirect, "absolute or contingent) or obligations with respect to any Taxes (including
penaities and interest thereon) of, or that relate fo, the Peiitioner, including without limiting
the generality of the foregaing afl Taxes that could be assessed against the Petitioner or
the Purchaser (including their respective affiliates and predecessor corporations) pursuant
to section 160 and section 160.01 of the Income Tax Act (Canada), or any equivalent
legislation in any jurisdiction (including provincial legislation), in connection with the
Petitioner (provided, as it relates o the Petitioner, such release shall not apply to (i) Taxes
in respect of the business and operations conducted by the Pefitioner after the Closing
Time or (i) any Taxes that are Retalned Liabilities).

Except fo the extent expressly contemplated by the Amended Subscription Agreement, all
contracts to which the Petifioneris a party 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 foliowing
delivery of the Monitor's Certificate and no individual, firm, corporation, governmental body
or agency, or any other entity (all of the foregoing, collectively being "Persons" and each
being a "Person") who is a party to or derives rights from any such contract or arrangement
may accelerate, terminate, rescind, refuse to perform or otherwise repudiate its obligations
thereunder, or enforce or exercise any right {including any right of set-off, dilution or other
remedy) or make any demand under or in respect of any such 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:

(@) any event that occurred upon or prior to the Closing Time and is not continuing that
would have enfitled such Person fo enforce those rights or remedies {including
defaults or events of default arising as a result of the insolvency of the Petitioner);

- (b} the Insolvency of the Petitionér 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 to the Amended
Subscription Agreement, the Transactions orthe provisions of this Order, or any other
Order of the Court in these procsedings; or

68870421\4
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17.

18.

19.

{d) anytransferor assighment, or any change of contrel of the Petitioner arising from the
Implementation of the Amended Subscription Agreement, the Transaotions or the
provisions of this Order.

For greater certainty: {a) nothing in paragraph 17 herein shall waive, compromise or
discharge any obligations of the Petitioner in respect of any Retained Liabilities; (b) the
designation of any Claim as a Retained Liability is without prejudice to the Petitioner's right
to dispute the existence, validity or quantum of any sﬁch Retained Liability; and (c) nothing
in this Order or the Amended Subscription Agreement shall affect or waive the Pefitioner's
rights and defences, both legal and equitable, with respect to any Retained Liability,
including, but nof limited to, all rights with respect to enfiflements to set-offs or recoupments
against such Retained Liability.

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 Petitioner, or caused
by the Pefitioner, directly or indirectly, or non-compliance with any covenant, warranty,
representation, undertaking, positive or negative piedge, ferm, provision, condition or
obligation, expressed or implied, in any contract, existing between such Person and the
Petitioner arising directly or indirectly from the filing by the Petitioner under the CCAA and

" the implementation of the Transactions, including without fimitation any of the matters or

events listed in paragraph 16 hereof, and any and all notices of default and demands for
payment or any step or proceeding taken or commenced in connection therewith under a
contract shall be deemed to have been rescinded and of no further force or effect, provided
that nothing herein shall be deemed fo excuse the Pefitioner or the Purchaser from

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

Amended Subscription Agresment and any related agreements and documents.

From and after the Closing Time, any and all Persons shall be and are hereby forever
barred, estopped, stayed and enjoined from commencing, taking, applying for or issuing or
confinuing any and all steps or proceedings, whether directly, derivatively or otherwise,
and including without fimitation, administrative hearings and orders, declarations and
assessment, commenced, taken or proceeded with or that may be commenced, taken of
proceeded with against the Peiitioner or the ?etitioner‘s Property relating in any way to or
in respect of any Excluded Assets or Excluded Liabilities and any other claims, obligations

68670421\4

47



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

20. From and after the Closing Time:

(a)

®)

(©

(d)

(e)

®

68870421\4

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

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

any Person that prior to the Closing Time had a valid right or clalm against the
Petitioner 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 entiflement as such Excluded Liability
Claim had against the Pstitioner prior to the Closing Time;

each Hired Employee will be considered a new employee ofthe Petitioner with service
commencing effective as of the Closing Date except as required for compliance with
the minimum statutory requirements of the British Columbia Employment Standards
Acf, 1996. Should the Petitioner terminate a Hired Employee after the 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 Bargalning Agreement is not an Excluded
Contract, nothing in the Amended Subscription Agreement or In this Order shall be
construed in a way that would result In the Pefitioner or the Purchaser retaining or
assuming any monetary obligation under the Coflective Bargaining Agreement that is
a Pre-Closing Unsecured Employée Claim. . For greater certainty, to the extent that
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the Pefitioner 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 statutery 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 of the Closing Time, Residual Co. shall be a company to which the GCAA applies and
Residual Co. shall be added as Pefifioner in these CCAA Proceedings and all references
in any Order of this Court in respect of these CCAA Progeedings to: (i) a "Petitioner" shall |
refer fo and include Residual Co., mutatis mutandis; and (ii} *Property®, as defined in the
Initial Order, shall include the current and future assets, licenses, undertakings and
properties of every nature and kind whatsosver, and wherever situate including ail
proceeds thereof, of Residual Co. (collectively, the "Residual Co. Property"), and, for
greater certainty, each of the Charges (as defined in the Iniflal Order) (other than the interim
Lender's Charge) shall constifute a charge on the Residual Co. Property.

RELEASES
22, Effective as of the delivery of the Monitor's Closing Cerlificate,

(@) the current and former directors, officers, employees, consultants, legal counsel and
advisors of the Petitioner and Residual Co. (or any of them);

(b) thé Monitor and its legal counssl; and
{c) the DIP Lender and the Purchaser

and their respective current and former directors, officers, employees, legal counsel and
advisors (in such capacities, collectively, the "Released Parties") shall be deemed to be
forever irrevocably released and discharged from any and all present and future claims
{including, without limitation, claims for contribution or indemnity), liabilities, indebtedness,
demands, actions, causes of action, counterélaims, suits, damages, judgments,
execuﬁoris, recoupments, debts, sums of monhey, 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, document, 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 exculpated 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, démand,
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 non-contingent, liquidated or unliquidated, disputed or undisputed,
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24.

25,

secured or unsecured, assertable directly or derivatively, matured or unmatured,
suspeocted or unsuspected, in coniract orin tort, at law or in equity, or pursuant io any other
theory of law or otherwise. '

All Persons are permanently and forever barred, estopped, stayed and enjoined, on and
after the Closing Time, with respect fo any and sll claims or Causes of Action released
pursuant o this Order (including but not limited to the Released Claims), from (g)
commencing, conducting or continuing 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 judicial, arbitral, administrative or other forum) against any
of the Released Parties; (b) enforcing, levying, attaching, collecting or otherwise
recovering or enforcing by any manner or means, direcily or indirectly, any judgment,
award, decree or order against any of the Released Parties or thelr respective property; (¢)
commencing, conducting, continuing or making in any manner, directly or indirectly, any
action, suit, claim, demand or cther proceeding of any nature or kind whatscever {including
any proceeding in a judicial, arbiral, adminlstrative ot other forum} against any Person who
males a claim or might reasonably be expected to make a claim, in any manner or forum,
including by way of contribution or indemnity or other relief, against one or more of the
Released Parties; (d) creating, perfecting, asserting or otherwise enforcing, directly or
indirectly, any Eneumbrance of any kind against the Released Parties, or their respective
property; or {e) taking any actions {o interfere with the consumimation of the Transactions;
and any such proceedings will be deemed fo have no further effect against such partles
and will be released, discharged or vacated without cost.

Notwithstanding:
(8) the pandency of these CCAA Proceedings;

(b) any appiications or motions for a bankruptey order now or hereafter issued pursuant
to the Bankruplcy and Insolvency Act, R.8.C., 1985, ¢, B-3 (the "BIA") or any other
similar legislation in respect of the Petitioner or Resldual Co.; or

(c) any assignment in bankrupicy or simitar process made in respect of the Petitioner or
Residual Co.;
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the Amended Subscription Agreement, the implementation of the Transactions (including
without limitation the transfer and vesting of the Excluded Assets and Exciuded Liabilides
in and to Residual Co. and the issuance of the Purchased Shares) and any payments
purstiant fo the Amended Subseription Agreement shall be binding on any trustee In
bankruptoy that may be appointed in respect of the Pefifioner or Residual Co. and shafl not
be void or voidable by creditors of the Petitibner or Residual Co. nor shall they constitute
nor be deemed to be a fraudulent preference, assignment, fraudulent conveyangce, fransfer
at undervalue, or other reviewable transaction under the CCAA, the BIA or any other
applicable federal or provincial legislation or similar legislation of any other jurisdiction, nor
shall they constitute oppressive or unfairly prejudicial conduct pursuant to any applicable
federal or provincial legislation.

THE MONITOR

28.

27.

28,

29,

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

No action iies 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 Moniter or belonging to
the same group as the Monitor (including, without limitation, any agents, employees, legal
counsel or other advisors retained or employed by the Monitor) shall benefit from the
protection granted to the Monitor under the present paragraph.

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 Petitioner or Residual Co. or to have taken or maintained possession or control of
the business or property of any of the Petitioner or Residual Co. or any part thereof,

Nothing in this Order, including the release of the Peitioner from the purview of these
CCAA Proceedings and the addition of Residual Co. as Petitioner in these CCAA
Proceedings, shall affect, vary, demgafe 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 Monitor

at law or pursuant to the CCAA, the Initial Order, and any other Orders in these CCAA
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Proceedings or otherwise, including all approvals, profections and stays of proceedings in
favour of FTI in its eapacity as Monitor, all of which are expressly continued and confirmed.

GENERAL

30.

31.

32.

33.

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 Pefitioner's Property.

Following the Closing Time, the style of cause of these proceedings shall be and is hereby
changed io:

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.8.C. 1985, ¢. C-36. AS AMENDED
AND
IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
[® RESIDUAL CO.]

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 adminisirative body for orders which aid and
complement this Order. All courts and administrative bodies of all such jurisdictions are
hereby respecifully requested to make such orders and to pravide such assistance to the
Petitioner, the Purchaser or the Monitor as may be deemed n_eceséary or appropriate for
that purpose,

THIS COURT HEREBY REQUESTS the ald and recognition of any court, iribunal,
regulatory or administrative body, wherever located, to give effect to this Order and to
assist the Pelitioner, the Monitor and their respective agents in carrying out the terms of
this Order. All courls, iribunals, regulaiory and administrative bodies are hereby
respectfully requested to make such orders and fo provide such assistance to the Petitioner
and to the Manitor, as an office of this Court, as may be necessary or desirable {o give
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effect {o this arder or to assist the Petitioner and the Monitor and their respective agents in
camrying out the terms of this Order. '

38. This Crder and all 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. 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 o 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 December 28, 2023, and as may be further
amended or amended and restated from fime to time, the "Initial Order"), the Petitioner
was granted creditor-protection pursuant to the Companies’ Credifors Arrangement Act
R.8.C. 1985, ¢. C-36, as amended (the “CCAA”) and FT! Consulting Canada Inc. was
appointed as court-appointed monitor (the "Monitor”),

Pursuant to an Order of the Court dated July 10, 2025 (the “Reverse Vesting Order”),
the Court approved the transactions (collectively, the "Transacfions") contemplated by
the Amended Subscription Agreement and ordered, infer alia, (a) that all of the
Petitioner's right, fifle and interest in and fo the Excluded Assets and the Excluded
Liabilities shall vest absolutely and exclusively in and to Residual Ca., (b) ali of the right,
fitle and interest in and to the Purchased Shares shall vest absolutely in the Purchaser
and the Petitioner's Property, other than the Excluded Assets, will be retained by the
Petiioner, free and clear of any Encumbrances, and (¢) all Equily Interests 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 shall 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 Subscription 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 fo the Monitor, that all conditions to closing have been
satisfied or waived by the Purchaser or the Petitioner, as applicable.

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

FTI Consulting Canada Inc., in ifs
capacity as Monitor of the Petitioner,
and not inifs personal capacity

Per:

Name:
Title:
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Schedule *C”
Encumbrances

Personal Property Security Act (British Columbla)

Registration No. { 887434M

Registration SECURITY AGREEMENT
Type

Registration Dafe | Aprif 8, 2021

Expiry April 8, 2026

Debtors MYRA FALLS MINE LTD,
Secured Party SANDVIK CANADA INC,

SANDVIK FINANCIAL SERVICES CANADA

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2020

Make/Model: SANDVIK TH540 REBUILD /-
Serial Number: T740D577

Registration No. | 994738M

Registration SECURITY AGREEMENT
Type

Registration Date | May 26, 2021

Expiry May 26, 2026

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

SANDVIK FINANGIAL SERVICES CANADA

Collateral: Serial
Number Goods

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

‘Serial Number: T740D604

8887042114
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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 Party SANDVIK CANADA INGC.

SANDVIK FINANCIAL SERVICES CANADA

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2021

Make/Model: SANDVIK DL4321 /-
Serial Number: 121A6747-1

167256N

Registration No.
Registration SECURITY AGREEMENT
Type

Registration Date

August 10, 2021

Expiry August 10, 2025
Debtors MYRA FALLS MINE LTD.
Secured Parly VALIANT FINANGIAL SERVICES INC.

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2018

MakefModel: SKYTRAK 10042/ -
Serial Number: 0160086358 -

Registration No.

259986N

Regisiration
Type

SECURITY AGREEMENT
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| Registration September 23, 2021
Date
Expiry September 23, 2025
Debtors MYRA FALLS MINE LTD.
Secured Party VERSATILE LEASING INCORPORATED.

Collateral: Serial Motor Vehicle (MV)

Number Goods | g il Number: 1FTEWEPTMKEQS770
Registration No. | 292305N

Registration SECURITY AGREEMENT

Type

Registration Date

October 7, 2021

‘Expiry October 7, 2026
Debtors MYRA FALLS MINE LTD.
Secured Party AMALGAMATED MINING & TUNNELLING INC.

Collateral; Setial
Number Goods

Type: Motor Vehicle (MV)
Year: 2014
Make/Model: KOVATERA UT98D TRUCK / -

| Serial Number: IFIUT99D7404

Registration No. | 292324N
Registration SECURITY AGREEMENT
Type

Registration Date

Cctober 7, 2021

Expiry -

October 7, 2026

Debtors

| MYRA FALLS MINE LTD.

Secured Party

AMALGAMATED MINING & TUNNEL.LING INC.
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Collateral; Serial

Type: Motor Vehicle (MV)

Number Goods Year: 2020
Make/iModel: KOVATERA UT99 CARRIER / -
Serial Number: IFIUTS8D7741

Regisfration No. | 313607N

Registration SECURITY AGREEMENT

Type

Registration Date | October 192, 2021

Expiry Oclober 19, 2026

Debtors MYRA FALLS MINE LTD.

Secured Party AMALGAMATED MINING & TUNNELLING INC.,

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2020

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

Registration No. | 483926N

Regisiration SECURITY AGREEMENT

Type

Regisératian Date | January 18, 2022

Expiry January 18, 2027

Debtors MYRA FALLS MINE LTD.

Secured Parly AMALGAMATED MINING & TUNNELLING INC.

Collateral: Serial
Number Goods -

Type: Motor Vehicie (MV)

Year: 2021

Make/Model: SANDVIK TH545!1 / -
Serial Number; T545DEMADAO125
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Registration No.,

6815796N
Registration SECURITY AGREEMENT
Type ‘
Registration Date | March 23, 2022
Expiry March 23, 2026
Debtors MYRA FALLS MINE LTD.
Secured Party EPIRCC CANADA INC
Collateral: Serial | NONE
Number Goods
Registration No, | 735438N
Registration SECURITY AGREEMENT
Type
Registration Date | May 17, 2022
Expiry May 17, 2027
Debtors MYRA FALLS MINE LTD.
Secured Party SANDVIK CANADA INC.

SANDVIK FINANCIAL SERVICES CANADA

Collateral; Serial

Type: Motor Vehicle (MV)

Number Goods | /-1 e/Model: Sandvik / THE4SI
Serial Number: T545DHNAOAO187

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 Loader
Seriat Number: L614D818
Registration No. | 143009P
Registration SECURITY AGREEMENT
Type
Registration Cclober 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: 2021
Make/Model; FORD / F150
Serlial Number: 1FTFW1ESOMFABO115
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 INGORPORATED.

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)
Year: 2021
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Make/Modsl: FORD / F150
Serial Number: 1FTFWIEBSMFAB0114

Registration No. | 619435P
Registration SECURITY AGREEMENT
Type

Registration Date

June 22, 2023

Expiry June 22, 2028
Debtors MYRA FALLS MINE LTD.
Secureé Party AMALGAMATED MINING & TUNNELLING INC.

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2023

Make/Model: Sandvik / TH545i Truck
Serial Number; TS45DCPAOA0249

Registration No. | 895020P

Registration SECURITY AGREEMENT

Type

Registration July 28, 2023

Date

Expiry July 28, 2028

Debtors MYRA FALLS MINE LTD.

Secured Party AMALGAMATED MINING & TUNELLING INC.

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2023

Make/Madel: Sandvik / LH514 Loader
Serial Number; SLHL514DKNAOA 1038
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Registration No. - | 743864P

Registration SECURITY AGREEMENT
Type

Registration Date | August 23, 2023

Expiry August 23, 2028

Debtors MYRA FALLS MINE LTD,

Secured Parly XEROX CANADALTD

Collateral: Serial | NONE
Number Goods

Land Title Act (British Columbia)

Claimant Registration PID Number / Legal Description
Mineit Consulting Inc. | Claim of Lien— s 008-409-939
{CB1111866) LOT 1343, CLAYCQUOT DISTRICT

»  009-408-947
LOT 1662, CLAYOQUOT DISTRICT
. 000-312-576
DISTRICT LOT 1340, CLAYOQUOT
DISTRICT
. 000-312-584

DISTRICT LOT 1342, GLAYOQUOT
DISTRICT

« (00-030~185
DISTRICT L.OT 1344, CLAYOQUOT
DISTRICT
- = (000-039-200
DISTRICT L.OT 1345, CLAYOQUQT
DISTRICT
« 000-039-187
DISTRICT LOT 13486, CLAYOQUOT
- DISTRICT
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000-039-217
DISTRICT LOT 1347, CLAYOQUOT
DISTRICT

00D-049-336

DISTRICT L.OT 1659, CLAYOQUOT
DISTRICT

000-049-352

DISTRICT LOT 1860, CLAYOQUOT
DISTRICT

000-049-379

DISTRICT LOT 1861, CLAYOQUOT
DISTRICT

000-048-387

DISTRICT LOT 1663, CLAYOQUOT
DISTRICT

000-049-403

DISTRICT LOT 1664, CLAYOQUOT
DISTRICT

000-049-425

DISTRICT LOT 1665, CLAYOQUOT
DISTRICT .

000-049-468

DISTRICT LOT 1686, CLAYOQUOT
DISTRICT

000-048-476

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, CLAYOQUOT
DISTRICT

000-040-573
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DISTRICT LOT 1671, CLAYOQUOT
DISTRICT
000-049-328

* DISTRICT LOT 1341, CLAYOQUOT

DISTRICT

Mineit Consulting [ne.

Claims of Lien —
(CB1113402)

009-409-2939
LOT 1343, CLAYOQUOT DISTRICT
008-408-947
LOT 1662, CLAYOQUOT DISTRICT

Thyssen Mining
Construction of
GCanada Lid.

Claim of Lien -
(CB1088178)

09-408-039

1 OT 1343, CLAYOQUOT DISTRICT
009-409-947

LOT 1662, CLAYOQUOT DISTRICT

WSP Canadgz Inc.

Claim of Lien —
{CB11408685)

009-402-839
LOT 1343, CLAYOQUOT DISTRICT
009-409-947
LOT 1662, CLAYOQUOT DISTRICT

WSP E&I Canada
Limited

Claim of Lien —
(CB1140886)

009-409-939

* LOT 1343, CLAYOQUOT DISTRICT

009-409-947
LOT 1862, CLAYOQUOT DISTRICT

o Al charges, securlty interests or claims evidenced by regisirations filed against the
following minersl titles:

O0OO0ODOCD O
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6698752216

No. 8-238572
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUNBIA

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 & Solicitors
Bentall 5, Suite 2300,

550 Burrard Strest
Vancouver, BC V6C 2B5

Atiention: 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
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SCHEDULE 1.1 (C})
PERMITTED ENCUMBRANCES

sThe Interim Lender's Charge

» PERSONAL PROPERTY PERMITTED ENCUMBRANCES

Registration No. | 709382P

Registration Type | SECURITY AGREEMENT

Registration Date | August 4,2023

Expiry Avgust 4, 2029

Debtors MYRA FALLS MINE LTD.

Secured Parly 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, 285730Q

Registration Type | SECURITY AGREEMENT

Regisiration Date | April 5, 2024

Expiry April 5,2029

Debtors MYRA FALLS MINE LTD.

Secured Party TRAFIGURA US INC.
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Collateral: Serial | Motor Vehicle (MV)
Number Goods | gerial Number: 1408

Registration No. 406736Q

Repistration 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)
Number Goods Serial Number: T740D577; 121A67471-1; T740D604; T545DHENAOA0187

Registration No, | | 13004P

Registration Type | SECURITY AGREEMENT

Registration Date | August 23, 2023

Expiry Angust 23, 2028

Debtors MYRA FALLS MINE LTD,

Secured Party XEROX CANADA LTD.

Collateral: Serial | Motor Vehicle (MV) . :
Number Goods Setial Number: T740D577; 121A67471-1; T740D604; TS45DHNADA0187

o REAL PROPERTY PERMITTED ENCUMBRAMCES
NI '
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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 into by the .Company or any predecessor
thereof prior to the Closing Date

869975226
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SCHEDULE 2.3
RETAINED LIABILITIES

Stub-peried post-iling. Clalms 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 liabilities 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 o the TCL Offtake Agreements and
the Mineral Leases

The Company's obligations and liabilities pursuant to the IBA and the Wharf Lease, as
amended by the amendments contemplated in Secfion 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 ta certain Pension Plan
members, which remain unpresented as at the Closing Date

The Company’s cbligations and liabilities pursuant to “Letter of Agreement - Pre-1990
Retirees”, “Letter of Intent - Voluntary Early Retirement Allowance”, "Letter of Intent - 30
year Retirement Supplement” and “Letter of intent — Early Retiree Benefit Coverage"

The Campany's obligations and liabilities to one former employee under the prevfous NVI
Mining Ltd Myra Falls Operations Salary-Paid Employee's Pension Plan

The Company's obligations and fiabilities 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

Alf prefiling Claims and liabilities arising from the termination of leases or other contracts

Pre-Closing Unsecured Employee Claims

Al Claims and liabllities 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 to the Purchaser, -

acting reasonably and such 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 fo the Closing Date, the Company shali, to the extent they have not done
so already, terminate all employees deemed to be Terminated Employees pursuant to Section
8.5,
5. At Closing:
a. the Excluded Assets and the E)lccluded Liabilities shall be transferred from the
Company to Residual Co. and Residual Co. shall assume the Excluded Lizbilities In
consideration of the transfer 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 ouistanding Equity Inferests in the Company shall be cancelled; and

& upen 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 ba released
against the Company and its assets; and

£ the Monitor shall deliver the Monitor's Certificate and hold the Administrative
Expense Amount for the benefigiaries thereof,

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

66997522\8
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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 Act (British Columbia) on Degember 27, 2013,

The Company’s Tax and corperate numbers are:
Business Number Federal Tax ID: 871209060

Corporation Number: C0889527
BC TaxID:  1001-7807

662975226
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SCHEDULE 7.1(D)

TRANSACTION REGULATORY APPROVALS
1. ICA Clearance

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

66097522\6
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This is Exhibit * D" referred to in the Affidavit
of HEIN FREY, sworn before me at Vancouver, BC, this
28 <5 dayof June. 2025.

/

A‘C""nﬁm;ss:oner for taklng Affidavits in British Columbia
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STALKING HORSEAMENDED AND RESTATED SUBSCRIPTION AGREEMENT
MYRA FALLS MINE LTD.
AS THE COMPANY
AND-
TRAFIGURA HOLDING S.AR.L.

AS PURCHASER
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THIS STALKING-HORSEAMENDED AND RESTATED SUBSCRIPTION AGREEMENT Is
made as of Marsh-84.June 26, 2025.
BETWEEN:

MYRA FALLS MINE LTD. (the “Company”)

-and-

TRAFIGURA HOLDING S.AR.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 Columbia. The Mine
is primarily a zinc mine but alse produces copper contrate, lead concentrate and a
minimal amount of geld concentrate (the “Business”).

B. On December 18, 2023, the Company commenced proceedings under the CCAA (as
herelnafter defined) before the Supreme Court of British Columbla (the "CCAA Court")
to, among other things, seek ereditor protection for, and certaln rellef in respect of, the
Company.

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

D. Pursuant to the Second SISP, the Purchaser was selecied as the stalking horse bidder.
On [s}June 11, 2025, the Purchaser was selected as the successful bidder pursuant to
the Second SISP and as such, the Purchaser has agreed to subscribe 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 entered into a stalking horse purchase agreement

_ dated May 31, 2025 (the “Original Sfalking Horse Agreement”) on subsiantially the
same terms and conditions as set forth herein.

F.

The Gc}mgan_\g and the Purchaser entered into this amended and restated subscription
agreement fo amend and restate the Original Stalking Herse Agreement in its entirety,
MOW 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. .
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“Administrative Expense Amount” means cash In the amount of $100,000, which shail be
paid to the Monitor on the Closing Date and held by the Monitor for the benefit of Persohs
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 Closing Date In 'connection
with the CCAA Proceedings, the administration of such proceedings to their conclusion and this
Agreement, including the bankruptcy of Residual Co., to the extent such amount has not been
pre-funded under the DIP Facility Term Sheet prior to the Closing Date.

“Affiliate” means, with respect to any specified Person, any other Person which, directly or
indirectly, through one or more intermediaries controis, or is controiled by, or is under commonh

~ confrol with, such specified Person (for the purposes of this definltion, “control” (including, with

correlative meanings, the terms “confrofling,” “confrolied 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 policles of such Person, whether
through the ownership of voling securities, by agreement or otherwise). For greater certainty,
an Affiliate of a Person shall include such Person’s investment funds and managed accounts
and any funds managed or directed by the same investment advisor.

“Agreement”’ means this stalking-horseamended and restated subscription agreement and all
schedules and exhibits, In each case as the same may be supplemented, amended, restated or
replaced from {ime to time, and the expressions "hereof®, "herein”, “hereto”, "hersunder”,
*hereby” and similar expressions refer to this stalldrg-herseamended and restated subscription
agreement and all attached schedules and exhibits, and unless otherwise indicated, references
fo Articles, Sections, Schedules and Exhiblis are o Arficles, Sections, Schedules and Exhihits
in this stalkdng-herseamended and restated subscription agreement.

“Applicable Law” means any transnational, domestic or forelgn, federal, provincial, territorial,
state, local or munjcipal (or any subdivision of any of them) law (including common law and civil
law), statute, ordinance, rule, reguiation, restriction, limit, by-law (zonihg or otherwise),
Judgment, order, direction or any consent, exemption, Transaction Regulatory Approval, or any
other legal requirements of, or agresments with, any Governmental Authorlty, that applies in
whole or In part to the fransactions 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{z), or In a form othsrwise agreed upon by the Purchaser and the
Company, in their diserstion.

“Articles of Amendment’ means, fo the extent required, articles of amendment or

- reorganization in respect of the Company’s authorized and Issued capifal to create a new class

of shares of the Company and effecting such other changes to the articles of the Company In
order to consummate the fransactions pursuant to this Agreement, such articles of amendment
to be in form and substance safisfactory fo the Purchaser, acting reaschably.

“‘Business Day’ means any day, cther than a Saturday or Sunday, on which the principal
commeroial banks in Vancouver, British Columbia and Houston, Texas are open for commerclal
banking business durlhg normal banking hours.
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“Business” has the meaning given to such term in Recital A.
“Cash Conslideration” has the meaning given to such term in Section 3.1(c).

"Causes of Action” means any action, claim, cross claim, third pariy claim, damage, judgment,
cause of action, confroversy, demand, right, action, suit, obligation, liability, debt, account,
defense, offset, power, privilege, licenss, lien, indemnity, interest, guaranty, or franchise of any

~ kind or character whatsosver, whether known or unknown, foreseen or unforeseen, existing or
hereinafter arising, confingent or non-contingent, liquidated or unliquidated, disputed or
undisputed, secured or unsecured, assertable directly or derivatively, matured or unmatured,
suspected or unsuspected, in confract or in tor, 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 omisslon, transaction, dealing or other occurrence existing or taking place
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’ Creditors Arrangement Act (Canada), as amended.

“CCAA Charge Amotmf" means cash in an amount sufficient fo satisfy the amounis owing in
respect of obllgations secured by the CCAA Charges {without duplication to amounts satisfied
as Administrative Expense Costs or by the Priority Payment Amount).

“GCAA Charges” means the Administration Charge and the Directors’ Charge.
"CCAA Court" has the meaning given to such term in Recital B.

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

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

“‘Claims™ means any and all demands, clalms, liabllities, actions, causes of actlon,
counterclaims, expenses, costs, damages, losses, suits, dsbts, 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 yef matured due or fo become due, accrued or
unaccrued or liquidated or unliquidated) and including ali costs, fees and expenses relating
thereto.

"Closing” means the completion of the purchase of the Purchased Shares and the other
transactions 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 Parties in
writing; provided that, if there Is to be a Closing hereunder, then the Closing Date shali be no
later than the Outside Date. .

“Closing Documents” means all confracts, agreements, certificates and instruments required
by this Agreement fo be delivered at or before the Closing.
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“Closing Time" means 10:00 a.m. {Vancouver time) on the Closing Date or such other time on
the Closing Date as the Parties agree in writing that the Closing Time shall take place.

“Gollective Bargaining Agreement” means the agreement between the Company and Unifor
Local 3019 with a term of October 1, 2020 to September 30, 2023.

“Company” has the meaning given to such term In the preamble to this Agreement.

“Common Shares” means the Issued and outstanding common shares in the capital of the
Company. '

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

"DIP Facility" means the credit faciify in the current maximum principal amount of
27 N0O 000 -or-such-higher-amount-that-is-approved-by45,000,000. which maximum princlpal
cipated io Increase to $51.500.000 subject to a further Order of the CCAA Court,
made avaliable by the DIP Lender to the Company pursuant to the DIP Faclilty Term Sheet.

amount s anti
*DIP Facility Term Sheet’ means the DIP facllity term sheet dated December 17, 2023
between the Company and the DIP Lender as amended pursuant o amendments dated
February 16, 2024, June 20, 2024, October 22, 2024, January 22, 2025-and, March 31,2025

and June 28, 2025 and as such agreement may be further amended, restated, supplemented
and/or otherwise modifled from time to time in accordance with the ferms thereof.

“DIP Lender” means Trafigura US Inc.

“‘DIP Repayment CGonsideration” has the meaning given to such term in Section 3.1{a).
"Directors’ Charge” has the meaning given fo it In the initial Order.

"Encumhbrance’ means any security interest (whether coniractual, statutory or otherwise), lien,
prior claim, charge, hypothec, reservation of ownership, pledge, encumbrance, morigage, trust
{including any statutory, deemed or consiructive trust), option or adverse claim or encumbrance
of any nafure or kind.

“Equity Interests” means any capltal share, capltal stock, partnership,. membership, Joint
venture or other ownership or equity interest, participation or securities {whether voting or
nonvoling, whether preferred, common or otherwise, and including share appreciation,
conhtingent Interest or similar rights) of a Person.

"ETA’ means Part IX of the Excise Tax Act (Canada).

sexcluded Assets” has the meaning glven to such ferm in Ssction 2.2.

sExcluded Contracts” means contracts of the Company as specified on Schedule 2.2(c), a
such schedule may be supplemented or modified In accordance with Section 2.2(e). :

sexcluded Liabilities” has the meaning given fo such term in Section 24
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“Filing Date” means December 18, 2023.

“Final Order” means with respect to any order or judgment of the CGAA 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 ta which the
applicable perlods to appeal, or seek certiorari or move for a new trial, reargument, or rehearing
has expired and no appeal, leave fo appeal, or petition for certiorari or other proceedings for a
new trial, reargument, or rehearing has been timely taken or filed, or as to which any appeal
has been taken or any petition for certiorari or leave to appeal that has been fimely filed has
been withdrawn or resolved In a manner acceptable to the Company and the Purchaser by the
highest court to which the order or judgment was appealed or from which leave to appeatl or
certiorari 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 Company’ means the
representations and warranties of the Company Included in Sections 4.1 [Due Authorization and
Enforceability of Obligations] and 4.2 [Existence and Good Standing].

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

“Governmental Authority” means any government, regulatory authorlty, govermnmental

department, agency, commission, bureau, official, minister, Crown corporation, court, board,
tribunal or dispute settlement panel or other law, rule or regulation-making organization or sntity
() having or purporting to have jurisdiction on behalf of any nation, province, territory or state or
any other geographic or poltical subdivision of any of them, or (i) exerclsing, or enfitled or
purporting fo exercise any administrative, executive, judiclal, legislative, policy, 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 Salaried Employee who recelved and accepted an offer of
employment pursuant to Section 8,5(a).

“IBA” means, collectively, () the Impact and Benefit Agresment among the Company,
Gampbell River Indlan Band (Wei Wai Kum First Natlon) and Cape Mudge Indian Band (WeilWe
Wai Kai First Nation) dated February 27, 2023, {il) the IBA Letter Agreement on Support for the
Myra Falls Mine in respect of claims by other Indigenous Nations among the same parties
dated February 16, 2023, iii) the IBA Letter Agreement on Bus Transportation and Camp
Contracts for the Myra Falls Mine among the same partles 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 Invesiment Canada Act (Canada).
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“ICA Clearance” means: (J) the Purchaser has submitted to ISED a completed nofification
pursuant to Part Il of the ICA; (il} a representative of ISED has certified to the Purchaser in
writing that a complete nofification was received by ISED, and (iil) sither: {A) no nofice 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 either (a) the responsible Minister or Ministers under
the 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 in 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 acting reasonably.

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

“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 fufure be further amended or
restated from fime fo time, _

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

“Interim Lender’s Charge” has the meaning given to such term In the Initial Order.
“ISED” means Innovation Sclence and Economic Development Canada.
“Mine” has the meaning ascribed to if in Recital A,

“Mineral Leases” means the mining leases recorded under the Mineral Tenure Act (British
Columbia) that comprise the Myra Falls Mine project, which leases are described in the figures

enclosed in Sehedule-4-4{b)Schedule 1.1(b).

“Mintster” means "Minister” as defined in the ICA.

“Monitor's Cerfificate” means the certificate dellvered 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 Monitor, In iis sole discretion, from the

Company and the Purchaser {hat all conditlons to Closing have been satisfied or waived by the
applicable Parties and the transactions contemplated by this Agreement have been completed,

“Monitor’ means FTI Consulting Canada Inc. as Court-appecinted 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 CCGAA Proceedings, or any order, directive,
Judgment, decree, injunction, decision, ruling, award or writ of any Governmental Authority,

¥Original Stalking Horse Agreement” has the meaning ascribed fo it in Recital D.
“Outside Date” has the meaning glven o 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.
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"PBSA" means the Pension Benefils Standards Act (British Columbia) and the regulations
thersunder, as amended from time to time.

“Penslon Plans” means The Myra Falls Lid. Hourly-Paid Employees Pension Plan (registered
under the PBSA bearing reglstration number P085887-1, and under the Tax Act bearing

registration number 0566455), and the DC Plan, both of which are administered and sponsored

by the Company.

"Permitted Encumbrances” means the Encumbrances listed in Sehedule—1—1{a)8cheduie 1.1
{c), as such Schedule may be updated from time to time prior to the service of the apphcation
for the Approval and Reverse Vesting Order.

“Person” includes an Individual, partnership, firm, joint venture, veniure capital fund, limited
liabllity company, unlimited liability company, association, trust, entity, corporation,
unincorporated association, or organization, syndicate, committee, court appointed
representative, the government of a country or any political subdivision thereof, or any agency,
board, fribunal, 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, administrators, or other legal representatives of
an individual, and for greater certainty includes any Governmental Authority.

“Pre-Closing Unsecured Employee Clalm” means any Claim of a current or former employee
- of the Company or the Unien In respect of statutory or contractual notice_(except if specifically
preserved in Section 8.5(a) hereof), severance, termination, indemnity In lleu of notice or
amounts that are akin or in the hature of severance or fermination, or damages in lieu thereof,
for services provided to the Company prior fo the Closing, whether such Claim Is due and
payable immediately prior to the Closing Date or becomes due and payable oh or after the
Closing Date, including any such Claim pursuant fo Sectlons 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(c). -

"Priority Payment Amount’ means an amount equal to these priority paymenis prescribed
under subsections 6(3), 6(5)}(a) and 8(6) of the CCAA.

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

“Purchaser” has the meaning given fo such ferm in the preamble to this Agreement and
includes an assignee designated by Trafigura Holding S.a r.., if any.

“Residual Co.” means a corporation to be formed by-the-Gempany-or-its-Affiliates-prior to the

Closing, such corporation to be in form satisfactory to the Purchaser.

“Restructuring Period Claim" means any Claim owed by the Company arising out of the
restructuring, disclaimer, resillation, termination or breach by the Company on or after the Filing
Date of any contract, lease or other agreement, whether written or oral,
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“Restructuring Period D&0O Claim” means any Clalm against ohe or more 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, {iquidated, unliquidated, fixed, confingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsscured, periected, unperfected, present, future,
known, or unknown, by guaranfee, surety or otherwise, and whether or not such right Is
executory or anticipatory in hature, 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 maiter, action, cause or chose in action, whether
existing at present or arising or commenced in the future, for which any such director or officer
is alleged to be, by statute or otherwise by law or equity, llable to pay in his or her capacity as a
director or officer.

“Refained Liabilities” has the meaning given to stch 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 solicltation process approved by the
Second SISP Order, as may be amended by the CCAA Court from time fo time, which must be
acceptable o the Purchaser, acting reasonably.

“Second SISP Ordar" has the meéning ascribed to it in Recltal C.

"Stalking Horse Bid" has the meaning given fo such term In the Second SISP.

“Straddle Period” has the meaning given to such term in Section 8.5(0)’.

“Straddle Period Tax Returns” has the meaning given to such term in Section 8.5(d).
“Successful Bid(s)” has the msaning glven to such term in the Second SISP.

“Successful Bidder(s)” has the meaning given fo such term in the Second SISP.

“Tax” and “Taxes” means faxes, 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 fax
or other additional amounts imposed by any Taxing Authotity in respect thereof, and including

those levied on, or measured by, or referrad o as, Income, gross receipts, profits, capital, -

transfer, land fransfor, GST/HST, value added, consumpiion, sales, use, exclse, stamp,
withholding, business, franchising, escheat, property, development, occupancy, employer
heaith, payroll, employment, healih, disability, severance, unemployment, social services,
educafion and soclal security taxes, ali surtaxes, all customs duties and Import and export
taxes, countervail and anti-dumpling, all license, franchise and regisiration fees and all
employment insurance, health insurance and Ganada, Ontario, and other government pension
plan premiums or contributions. v

*Tax Act’ means the Income Tax Act (Canada) and shall also include a reference fo any
applicable and corresponding provisions under the incoms tax laws of & province or teiritory of
Canada, as applicable.
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“Tax Return” means any return, declaration, report, statement, information statement, form,
election, amendment, claim for refund, schedule or attachment thereto or other document filed
or required to be filed with a Taxing Authority with respect to Taxes.

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

“TcL Offtake Agreements” means all concentrate off-fake agreements between the Company
and Traflgura Canada Limited for concentrates produced at the Mine.

“Termlnated Employees” means those Salaried Employees currently employed by the
Company who have not been offered employment by the Purchaser prior fo -Closing in
accordance with Section 8.5(b), or those Salaried Employees 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 Section 8.5(c).

“Transaction Regulatory Approvals’ means any license, permits, security clearances,
approvals and/or grants required from any Governmental Authority or under any Applicable
Laws relating fo the business and operations of the Company or the Purchaser that would be
required fo be obtained in order to permit the Company and the Purchaser to complste the
transactions contemplated by this Agreement and for the Company to carry on the Business
followlng the Closing Date,

“Union” means UNIFOR Local 3018,

“Wharf Lease” means, collectively, (i) the Lease agreement among the Company and
Campbell River Indlan Band effective as of January 1, 2022, and (ii) the lefter agreement
among the Company and Wel Wal 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 fo 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 lime be amended, re-enacted or replaced.

1.3  Headings, Table of Contents, etc.

The provision of a table of contents, the division of this Agresment into Articles, Sections and
other subdivisions and the insertion of headings are for convenient reference only and do not
affect the Interpretation of this Agreement. The recltals to this Agreement are an integral part of
this Agreement. :

1.4  Gender and Number

In this Agreement, unless the context otherwise requires, words importing the singular include
the piural and vice versa, and words Importing gender include all genders,
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15  Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and shall
be paid in Canadian dollars. References to “$" are to Canadian doliars.

16 Certain Phrases

In this Agreement (i) the words “Including®, “includes” and “include” and any derlvatives of such
words mean “including (or includes or include) without limitation” and (fi} the words “the
aggregate of, “the total of", “the sum of", or a phrase of similar meaning means “the aggregate
(or fotal or sum), without duplication, of’. The expression “Article”, “Section” and other
suhdivision followed by a number, mean and refer to the specified Article, Section or other
subdivision of this Agreement.

1.7  Invalidity of Provisions

Each of the provisions contained in this Agresment Is distinct and severable and a declaration
of Invalidity or unenforceabliity of any such provision or part thereof by a court of competent
jurisdiction shall not affect the validity or enforceabliity 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 Parly. Upon (i) such a determination of invalidity or
unenforceablity or (ii} any change in Applicable Law or other action by any Covernmenial
Authority which materlally defracts from the legal or economic rights or benefifs, or materially
increases the obligations, of any Party or any of its Affiliates under thls Agreement, the Partles
shall negotiate to modify this Agreement in good faith so as fo effect the atiginal intent of the
Parties as closely as possible In an acceptable manner so that the transactions contemplated
by this Agreement be consummated as originally contemplated fo the fullest extent possible.

1.8 Enfire Agreement

This Agresment and the agreements and other documents required to be delivered pursuant to
this Agreement, consfitute the entire.agreement among the Parties, and set ouf ali the
covenants, promises, warranties, representations, conditions and agreements among the
Parties in connection with the subject matter of this Agreement, and supersede ali prior
agreements, understandings, negotiaions and discussions, whether oral or written,
pre-coniractual or otherwise. There are no covenants, promises, warranties, representations,

conditions, understandings or other agreements, whether oral or writien, pre-contractual or
otherwise, express, implied or coliateral among the Parties In connection with the subject matier

of this Agreement, except as specifically set forth In this Agresment and any document required
to be delivered pursuant to this Agreement.

1.9  Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this Agreement
shall be binding unless executed in writing by all Parties hereto, and provided that such
amendment Is consented to by the Monitor. No walver of any provision of this Agrsement shail
constitute a walver of any other provision nor shall any waiver of any provision of this
Agresment constitute a continuing walver unless otherwlise expressly provided.
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110 Governing Law; Jurisdiction and Venue

: ( .
This Agreement, 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 confract, fort or any other
theory), including all matters of construction, validity and performance, shall in all respects be
governed by, and interpreted, construed and defermined in accordance with, the laws of the
Province of British Columbia and the federal laws of Canada applicable therein, without regard
to the conflicts of law principles thereof. The Parties consent to the exclusive Jjurisdiction 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
deemed effective service of process on such Parly.

111  Incorporation of Schedules

Any schedule {or exhlbit attached thereto) attached fo this Agreement is an Integral part of this
Agreement.

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

112 Accounfing Terms

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

1.18 Non-Business Days .

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

114 Computation of Time Periods

If any action may be taken within, or any right or obiligation Is o expire at the end of, 3 pertod

of days under this Agreement, then the first day of the perlod Is not counted, but the day of Its
explry is counted,

1.15 Amendment and Restatement

This amended and restated subscripfion agreement amends and restates the Original Stalking
Horse Agreement in its entirely effective as of the date hereof.
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ARTICLE 2
SUBSCRIPTION

2.1  Agreement fo Subscribe for and Issue Purchased Shares

(a)

()

(o)

Upon and sublect to the terms and condifions of this Agreement, at the Closing
and effective as of the Closing Time, and subject fo the completion of the
Implementation Steps required to be completed prior to the Closing Time, the
Company shall issue to the Purchaser, and the Purchaser shall subscribe for that
number of shares in the share capital of the Company from ireasury, to be
specified by the Purchaser at least two (2) days prior to Closing, which shares
shall be issued as fully pald and non-assessable and shall be free and clear of all
Encumbrances (the “Purchased Shares").

Pursuant to the Approval and Reverse Vesting Order and, if required, the
Artlcles of Amendment, in accordance with the Implementation Steps, all Equity
Interests of the Company outstanding prior fo the issuance of the Purchased
Shares, other than the Purchased Shares, shall be cancelled, without
consideration, and the Purchased Shares shall represent 100% of the
outstanding Equity Interests in the Company after such canceliation and
issuance,

For the avoidance of doubt, upon the Closing and after the completion of the
implementafion Steps, the Company shall be a whelly owned subsidiary of the
Purchaser, v

2.2 Excluded Assefs

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")"

(2)
(b)

(@)

(d)

the Cash Consideration;

the Tax records and returns, and books and records pertaining thereto and other

documents, in each case, that primarily or solely relate to any of the Excluded
Liabllities 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 carrylng on of the Business after
Closing, Including the filing of any Tax Retumn;

the Excluded Contracts;

any rights which accrue to Residual Co. under the transaction documents; and
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(e)  any other asset, including contracts and leases, identifled by the Purchaser to
the Company in writing as an Excluded Asset or an.Excluded Contract prior fo
the service of the application for the Approval and Reverse Vesting Order.

2.3  Retained Liabilities

Pursuant to this Agreement and the Approval and Reverse Vesting Order, as of the Closing
Time, In accordance with Section 2.8 hereof, the only ohligations and liabilities of the Company
shall consist of only the items specifically set forth below (collectively, the “Retained
Liabilities"); o

{a)  the postiling Claims set out in Schedule 2.3:

{b) liabilities of the Company that relate io the .peried and arise from and after
Closing. For greater certainty, Claims related to goods or services provided {o
the Company in the period prior to Closing, Including any Pre-Closing Unsecured
Employee Claim are not Retalned Liabllities unless specifically listed in Schedule

(c)  Taxliabllities of the Company for any period, or the portion thereof, beglnning on
or after the Closing Date; and

(d) those specific Retained Labilities set forth In Schedule 2.3 (which schedule can
be amended by the Purchaser at any time prior fo the service of the appilcation
for the Approval and Reverse Vesting Order).

24  Excluded Liabilities

Except as expressly retalned pursuant to, or specifically contemplated by, Section 2.3, all
Claims and all debts, obligations and liabllities 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, contingent,
known or unknown, express or implled, primary or secondary, direct or indirect, liquidated,
unfiquidated, absolute, accrued, contingent or otherwise, and whether due or to become due,
and such liabilities or obligations shall be the sole responsibility of Residual Co., including infer
alla, the non-exhaustive list of those certain liabilifies set forth in Schedule 2.4 and any and ali
liability relafing to any change of control? provision that may arlse in connection with the change
of control contemplated by the transactions hereunder and to which the Company may be
bound as at Closing, all liabiiities relating to or under the Excluded Contracts and Excluded
Assets, liabifities for employees whose employment with the Company is terminated on or
before Closing, including the Terminated Employess, the Restructuring Perlod Claims and the
Restructuring 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 speclfically
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enumerated Excluded Liabilities at any time prior to the service of the application for the
Approval and Reverse Vesting Order.

2.5 Transfer of Excluded Liabilities fo 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 Liabliities to Residual Co., and Residual Co.
shall assume the Fxcluded Llabiifles for the consideration set out In Section 2.6. All of the
Excluded Liabilities shall be discharged from the Gompany as of the Closing pursuant fo the
Approval and Reverse Vesting Order.

2.8  Transfer of éxcluded Assets to Residual Co.

On the Closing Date, pursuant to the terms of the Approval and Reverse Vesting Order and in
conslderation for Residual Co. assuming the Excluded Liabillties pursuant fo Section 2.5 of this
Agreement, the Company shall assign and iransfer the Excluded Assets to Residual Co. and
the Excluded Assets shall vest in Residual Co. pursuant to the Approval and Reverse Vesting
Order.

2.7 Pre-Closing and Closing Reorganization

(@) The specific mechanism for Implementing the Closing, payment of the DIP
Repayment Consideration and Cash Conslideration and the structure of the
transactions contemplated by this Agreement shall be structured in a tax efficient
manner mutually agreed upon by the Partles, each acting reasonably.

()  On or prior to the Closing Date, the Company shall effect the transaction steps
and pre-closing reorganization (coliectively, the “Implementation Steps”) as sef
forth on Sehedule-2.7-{)Schedule 2.7(b) to be agreed upon by the Company
and the Purchaser, each acting reasonably, and i consultation with the Monitor,
at least two (2) days prior to the Closing Date; provided that In no event wili the
Implementation Steps described In Schedule-2-7{b)Schedule 2.7(b) be materially
prejudicial fo the interests of the Purchaser or the Company under the other
sections of this Agreement.

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

ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS

31 Purchase Price

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

{(8)’ an amount equal to all outstanding amounts under the DIP Facility Term Sheet
as of the Closing Date {the “DIP Repayment Consideration”);

(b)  the CCAA Process Expense Amount; and
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(c)  the Priority Payment Amount (the amounts in (b), and (c) together, the “Cash
Consideration”).

3.2  Satisfaction of Purchase Price

The DIP Repayment Consideration shall be paid and safisfied on the Closing Date by the
Purchaser paying the DIP Repayment Consideration fo 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 Gompany, it being understood that, In the order and
manner contemplated by the implementation Steps, in connection with the Closing, the Cash
Conslderation 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:

41 Due Authorlzation and Enforceability of Obligations

Sublect 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
obligatlon of it, enforceable against It in accordance with its terms, except as enforcement may
be limited by bankruptey, insolvency, reorganization, moratorium, or other similar laws relating
to or limiting creditors’ rights generally or by equitable principles relating to enforceabiity.

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 (ii) has taken all requisite corporate or other action necessary for it to
execute and dellver this Agreement and fo perform its obligations hereunder and consummate
the transactions 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 property, nor has the Company received any written notice in _

respect of, any Claim, potentlal Claim, litigation, actlon, suit, arbitration, investigation or other
proceeding before any Governmental Authority or legislative body, other than the CCAA Court,
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—4-4Schedule 4.4 sets forth a complete and correct list of the jurisdiction of

drgani_zaﬁon and Tax registrations of the Company. The Company Is validly registered for the:

98



16

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 or prior to the Closing Date have been duly and timely paid. The
Company has withheld and has duly and timely rernitted, or shall duly and timely remit, to the
appropriate Taxing Authority all Taxes required by Applicable Law to be withheld or deducted.

45  Issued and Outstanding Common Shares

The authorised share capital of the Company consists of an unlimited number of common
shares, of which 135,993,801 Common 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, agreements or other securities of the Company providing for the
purchase, subscription, allotment or issuance of any of the unissued Gommon Shares. .

ARTICLE &
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 connection with its
Issuance of the Purchased Shares:

54  Due Authorization and Enforeeability of Obligations

This Agreement has been duly authorized, executed and delivered by the Purchaser, and,
assuming the due authorization, execution and delivery by it, this Agreement constitutes a legal,
valid and binding obiigation of it, enforceable against it In accordance with its ferms, except as
enforcement may be limited by bankrupicy, insolvency, reorganization, meratorium, or other
similar laws relating to or limiting creditors’ rights generaily or by equitable principles relating to
enforceability.

5.2 Existence and Good Standing

The Purchaser is validly existing and in good standing under the laws of the Jurisdiction of ifs
incorporation or organization and has all requisite power and authofity to execute and deliver
this Agreement and fo perform lis obllgations hersunder and consummate the transactions
contemplated by this Agreement.

5.3 Absence of Confiicts

The execution and delivery of this Agreement by the Purchaser and the completion by the
Purchaser of its obfigations hereunder and the consummation of the fransactions contemplated
herein do not and wijl not violate or conflict with any Applicable Law, ar any of Its propertles or
assets, (subject to the receipt of any applicable Transaction Reguiatory Approvals) and will not
result (with due notice or the passage of time or both) In a violation, conflict or breach of, or
constitute a default under, or require any consent fo be obfained under its certificate of
incorporation, articles, by-laws or other constituent documents.

54  Approvals and Consents

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

5.5 No Actions

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

5.6 DIP Repayment Consideration and Cash Consideration; Availability of Funds

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

ARTICLE 6
AS IS, WHERE IS

The Purchaser acknowledges and agrees that it has conducted to its satisfaction an
independent investigation and verification of the Business, the Purchased Shares, the Retained
Liabilities and all related operations of the Company, and, based solely thereon and the advice
of its financial, legal and other advisors, has determined to proceed with the transactions
contemplated by this Agreement. The Purchaser has relied solely on the results of its own
independent investigation and verification and, except for the representations and warranties of
the Company expressly set forth in Article 4, the Purchaser understands, acknowiedges and
agrees that all other representations, warranties, conditions and statements of any kind or
nature, expressed or implied (including any relating to the future or historical financial condition,
results of operations, prospects, assets or liabilities of the Company 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 PURCHASER IS ACQUIRING THE
PURCHASED SHARES ON AN "AS IS, WHERE IS" BASIS: AND (B) NONE OF THE
COMPANY, THE MONITOR OR ANY OTHER PERSON (INCLUDING ANY
REPRESENTATIVE OF EITHER OF THE COMPANY 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
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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.

ARTICLE7
CONDITIONS

74 Condilfions for the Beneﬂt of the Purchaser and the Company

The respective obligafiohs 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
ptior to the Closing Time, each of the following conditions:

(@) 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 Reverse |

Vesting Order shall have been issued and entered and shall be Final Orders;

(¢)  Successful Bid — this Agreement will be the Successful Bid (as determined
pursuant fo the Second SISP); ‘

(d) Transaction Regulafory Approvals — The Parties shall have recelved the required
Transaction Regulatory Approvals set forth In Schedute-7-4-{d)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 fuli force and
effect pricr to Closing; and

{e)  New Credit Agreement — The Company and the Purchaser or an Afflliate thereof
shall have eniered into a new credit agresment on terms and substance
satisfactory to the Purchaser.

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

7.2 Conditions for the Benefit of the Purchaser

The obligation of the Purchaser to consummate the fransactions contemplated by this
Agresment Is sublect fo 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 excluslve beneflt of the Purchaser):

{(8)  Performance of Covenants — the covenants contained in this Agreement to be
performed or complied with by the Company at or prior to the Closing Time shall
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(c)

{d)

{e)

)

(9)

19

have been performed or complied with in all material respects as at the Closing
Time;

Truth of Representations and Warranties ~ (I) the Fundamental Representations
and Warranties of the Company shall be true and correct In all respects as of the
Closing Date, as if made af, and as of, such date (except for de minimus
inaccuracies) and (if) all other representations and warrantles of the Company
contalned in Article 4 shall be true and correct in all respects as of the Glosing
Date, as If made at, and as .of, such date (except for representations and
warranties made as of a specified date, the accuracy of which shall be
determined as of such specifled date) except where the failurs to be so frue and
correct would not, in the aggregate, have a materlal adverse effect:

Officer’s Certificates — The Purchaser shall have received a certfificate confirming
the satisfaction of the conditions contained in Sections 7.2(a) (Performance of
Covenants) and 7.2(b) (Truth of Representations and Warranfies), signed for
and on behaif of the Company by an executive officer of the Company or other
Persons acceptable to the Purchaser, without personal itabiiity, in each case in
form and substance reasonably satisfactory to the Purchaser;

Company’s’ Dellverables — the Company shall have delivered to the Purchaser
all of the deliverables contained In Sectlon 11.2 In form and substance
reasonably satisfactory fo the Purchaser; :

Implementation Steps — the Company shall have completed the Implementafion
Steps that are required to be complefed 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 liablliles owing to any such Terminated
Employees in respect of such terminations, including Pre-Closing Unsecured
Employee Claims, shall be Exciudéed Liabilities which, pursuant the Approval and
Reverse Vesting Order, shall be assigned and transferred as against the
Gompany fo, and assumed by, Residual Co.; and

IBA and Wharf Lease— The Company, Campbell River Indian Band (We! Wai

Kum First Nation) and Cape Mudge Indian Band (WeiWe Wai Kai First Nation)
shall have entered amendments to the IBA and Whart Lease, ih form and
substance satisfactory to the Purchaser.

7.3 Condiﬁons for the Benefit of the Company

The obligation of the Company to consummate the transactions contemplated by this
Agreement Is subject fo the satisfaction of, or compliance with, or waiver where applicable by
“the Company of, at or prior to the Closing Time, each of the following condifions (each of which
is acknowledged to be for the exclusive benefit of the Company, as applicable):

(a)

Truth of Representations and Warranties — the representations and warranties of
the Purchaser contained in Article 5 will be true and correct if all réspects 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
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(b)

{c)

{d)

20

specified date, the accuracy of which shall be determined as of such specified
date) except where the fallure to be so true and correct would not reasonably be
expected to have a material and adverse effect on the Purchaser's ability fo
consummate the transactions contemplated by this Agreement;

Performance of Covenants — the covenants contained in this Agreement fo be
performed by the Purchaser at or prior to the Closing Time shall have been
performed in all material respecis as at the Closing Time;

Officer's Ceriificate — The Company shall have received a certificate confirming
the satisfaction of the conditions contained in Sections 7,3(a) and 7.3(b) slghed
for and on behalf of the Purchaser without personal liability by an executive
offlcer of the Purchaser or other Persons acceptable to the Company, actingina
commerclally reasonable manner, in each case, in form and substance
safisfactory to the Company, acting in a commercially reasonable manner; and

Purchaser Deliverables — The Purchaser shall have delivered to the Company all
of the deliverables contained in Section 11.3 in form and substance satisfactory
to the Company, acting In a commercially reasonable manner.

_ ARTICLE 8
ADDITIONAL AGREEMENTS OF THE PARTIES

Access fo Information and Property

(@)

(b)

Until the Closing Time, the Company, with oversight of the Monitor, shali give to
the Purchaser's personnel engaged in the fransactions contemplated by this
Agresment and its accountants, legal advisers, consultants, financial advisors
and representatives during normal business hours reasonable access fo Ifs
premises and to all of the books, records, and other information relating to the
Business, and shall furnlsh them with all such information relating to the
Business, the Company, the Retalned Liabiliies and the list of employees as
Purchaser may reasonably request In connection with - the transactions
contemplated by this Agreement, such requests to be made to the Monitor;
provided that such access shall be conducted at Purchaser's expense, In
accordance with Applicable Law and under supervision of the Monitor or the
Company's senlor management and in such a manner as to maintain
confidentiality, and the Gompany will not be required to provide access to of
copies of any such books and records if: (i) the provision thereof would cause
the Company to be in contravention of any Applicable Law; (il) breach the terms
of the Second SISP Order; or (i) making such information available would: (1)
result In the loss of any lawyer-client or other legal privilege; or (2) cause the
Company o be found in contraventlon of any Applicable Law, or contravene any
fiduciary duty or agreement (including any confidentiality agreement to which the
Campany Is a party). Notwithstanding anything in this Section 8.1(a) fo the
contrary, any such investigation shall be conducied upon reasonable advance
notice and In such manner as does not materially disrupt the conduct of the
Business or the possible sale thereof to any cther Person.

Following the Closing, the Purchaser shall make all books and records of the
Company reasonably available to the Monitor and any frustee in bankruptcy of
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Residual Co. upon at least five (5) Business Days prior notice, for a period of
saven (7) years after Closing, and shall, at such Party's expense, permit the
Monitor and any trustee in bankruptoy of Residual Co. to take copies thereof as

~ they may determine to be necessary or useful to accomplish their respective

role; provided that the Purchaser shall not be obligated fo make such books and
records available to the extent that doing so would; (i) violate Applicable Law; (if)
jeopardize the protection of a sollcltor-client privilege; or (ifi) unreasonably
Inferfere with the ongolng business and operafions of the Company, as
determined by the Purchaser, acting reasonably,

Regulatory Approvals and Consents

(a)

(b)

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

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

Covenants Relating to this Agreement ‘

(a)

(b)

Each of the Parties shall perform afl 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 generallty of the foregoing, from the date hereof until the Closing
Dats, each Party shall:

(i negotiate in good faith and use its commercially reasonable efforts fo
take or cause to be taken all actions and to do, or cause to be dons, all
things necessary, proper or advisable to satisfy the conditions precedent
to the obiigations of such Party hereunder (Including, where applicable,
negotiating in good faith with the applicable Governmental Authorities
and/or third Persons in connection therewith), and to cause the fulfillment
at the earllest practicable date of all of the conditions precedent to the
other Party's obligations to consummate the transactions contemplated
hereby; and

(iH not take any action, or refrain from taking any action, or permit any action
fo be taken or not taken, which wouid reasonably be expected o prevent,
materially delay or otherwise Impede the consummation of the
transactions contemplated by this Agresment.

From the date hereof until the Closing Date, Purchaser hereby agrees, and
hereby agrees to cause Its representatives to, keep the Company informed on a
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reasonably current basis, and no less frequently than on a weekly basis through
teleconference 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 conditions precedent contained herein.

From the date hereof until the Closing Date, the Company agrees, and hersby
agrees to cause Its representatives to, keep the Purchaser informed on a
reasonably current basis, and no less frequently than on a weekly basis through
teleconference or other meefing, 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 herein.

Each of the Company and the Purchaser agree {0 execute and deliver such
other documents, cerfificates, agreements and other wilfings, reasonably
necessary for the consummation of the transactions contemplated by this
Agreement, and fo take such other actions to corsummate or implement as soon
as reasonably practicable, the fransactions 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, condltion, or development that has resulted in the Ihaccuracy in a
materlal respect or material breach of any representation or warranty, covenant
or agresment contained in this Agreement.

Each of the Company and the Purchaser agree o use commercially reasonhable
efforts to timely prepare and file all documentation and pursue all steps
reasonably necessary to obiain 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 fo use commercially reasonable efforts to promptly provide
all documentation, coples of agreements and Information reasonably required by
the Purchaser to complete and finalize the Schedules io this Agreament. Such
Information and documentation shall be provided io the Purchaser oh an ongolng
hasis following execution of this Agreement and in any event shall be provided to
the Purchaser no iater than ten (10) days prlor to the hearing of the motion to the
CCAA Court seeking the Approval and Reverse Vesting Order.

Tax Matters

(@

The Purchaser and the Company agree fo fumish or cause fo be furhished to
each other, as promptly as practicable, suich information and assistance relating
fo the Purchased Shares and the Retained Liabilities as is reasonhably 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 preparatlon for any Tax protest, for the prosecution
of any sult or other proceedings relating to Tax matters and for the answer to
any governmental or regulatory Inquiry relating to Tax matters. The Purchaser
and the Company also agree fo furnish or cause to be furnished to each other,
as prompily as practicable, such information and assistance relafing to the
Purchased Eniities, the Purchased Shares and the Retfalned Lisbllities as is
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reasonably necessary for the Purchaser to acquire them in a tax efficient manner
for both the Purchaser and the Company.

The Purchaser and the Company shall each be responsible for the preparation
of thelr 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 for which it is necessary to apportion
Taxes in a petiod which includes (but does not end on) the Closing Date (a
“Straddle Period"), all, personal property Taxes and simllar ad valorem
obligations shall be apportioned between the period up to and including the
Closing Date (such portion of such Straddle Period, the “Pre~Closing Straddie
Tax Period") 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 othenwise provided hereln, with respect fo the Purchased Shares, the
Company shall be liable for the proportionate amount of such personal property
Taxes and similar ad valorem obligations that are attributable to the Pre-Closing
Straddle Tax Period, and the Purchaser shall be liable for the proporilonate
amount of such perscnal property Taxes and similar ad valorem obllgations that
are alttributable to the Post-Closing Straddie Tax Period. For all purposes uhder
this Agreement, in the case of any Tax based upon or refated to receipls, sales,
use, payroll, or withholding, in respect of any Straddle Period, the portion of such
Tax allocable to the Pre-Closing Straddle Tax Period shall be deemed fo be the
amount that would be payable if the relevant Straddie Period ended on and
included the Closing Date. To the extent such closlng of the books method is not
incorporated under the law of a jurisdiction for particular types of entities,
allacations of income among the perlods shall be made to replicate the closing of
the books method fo the maximum extent possible,

The Purchaser shall (a) cause the Company to prepare, or cause to be
prepared, and file, or cause to be filed, all Tax Returns for the Company for all
Tax periods ending on or prior to the Closing Date and for which Tax Returns
have not been filed as of such date; and (b) cause the Company to duly and
timely make or prepare all Tax Returns required to be made or prepared by the
Company and to duly and timely file all Tax Returns required fo be filed by them
for periods beginning before and ending after the Closing Date. All such Tax
Returns in clauses (a) and (b) of this Section 8.5(d). constitute the "Straddle
Ferlod Tax Returns”. The Company, the Monitor and the Purchaser shall
ca-operate 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 Straddle Period Tax Return and the Purchaser shall
preserve {or cause the Company to preserve) such data and other information
until the explration of any applicable limitation pericd under Applicable Law with
respect to Taxes. The Purchaser will use commercially reasonable sfforts fo
provide drafts of all Straddlé Period Tax Returns required to be prepared by the
Purchaser or the Company to the Monifor in advance of their filing with the
relevant Taxing Authority. The Purchaser, the Company and the Monitor shall,
subject only to Applicable Law, cooperate in considering any amendments to
such Tax Returns as the Monitor may request. The Purchaser shall, unless
otherwise agreed fo by the Company and the Purchaser in writing, cause the
Company to make an election pursuant to subsection 256(9) of the Tax Act in
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respect of the taxation year ending as a result of the acquisition of control of it by '

the Purchaser.

85 Employee Matters

(@)

(b)

(©)

{d)

The Purchaser may but is not obligated to, In the hame of the Company, make
conditional {(upon Closing) offers of employment to some or all of the Company’s
existing non-uniontzed salaried employees (each a “Salaried Employee”). The
Purchaser has the absolute and sole discretion fo determine whather to extend
an offer of employment and to set the terms thereof. Such offer of employment,
if accepted by a Salaried Employee, shall Include a waiver by the Salatied
Employee of Pre-Closing Unsecured Employee Claims. For greater certainty,
each Hired Employee will be considered a new employee of the Company, with
service commencing effective as of the Closing Date, except as required for
compliance with the minimum statutery requirements of the British Columbia
Employment Standards Acf, 7996. Should the Campany terminate a Hired
Employee after the Closing Date, such employee’s potential common law
termination entitltement shall be calculated on years of service beginning on or
after the Closing Date.

The Purchaser shall make commercially reasenable efforts fo make conditionat
offers of employment in wrlting fo the Salaried Employees it wishes to hire on or
prior to the date that Is six (6) days prior fo the anticipated Closing Date, and
leave such offers of employment open for acceptance up to and including iwo (2)
days prior fo the Closing 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 Dats, of the list of Salaried Employees to whom it has made
or infends to make cffers of employment.

In the event:

{H no conditional offer of employment is made fo a Salaried Employee by
the deadline prescribed In Section B.5{(a) abovg; or

(i a Salaried Employee who receives a conditional offer of employment
rejects such offer in writing or falls to accept such conditional offer of
employment up fo and including two (2) days prior fo the Closing Date,

such employee shall be deemed fo be a "Terminated Employee” and the
Company shall {ferminate such Terminated Employee sffective tipon the Closing
Date.

Notwithstanding the fact that the Collective Bargaining Agresment Is not an
Exciuded Coniract, nothing in this Agreement or otherwise shall be construed in
a way that would result in the Company retaining.or assuming any monetary
obligation under the Collective Bargaining Agreement that is a Pre-Closing
Unsecured Employee Claim. For greater cerfainfy, to the sxtent that the
Company recalls any hourly employee effective on or following the Closing Date
and subsequenily lays off that employee, such employee's enfitlement to
common law notice of termination or statutory or contractual notics, severance,
termination, Indemnity in lieu of notice or amounts that are akin or in the nature
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- of severance or termination, or damages in lisu thereof shall be calculated on
years of service beglnning on or after the Closing Date, and the Company shall
hot refain or assume any monetary obligation under the Collective Bargalning
Agreement in respect of such unionized employee that Is a Pre-Closing
Unsecured Employee Claim. '

8.6  Administrative Expense Amount

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

(b)  From time fo time after the Closing Dats, the Monitor may in its sole discretion
and without further authorlzation from the Company or the Purchaser pay the
Administrative Expense Costs from the Administrative Expense Amount fo the
Persons entitled fo receive payment of these amounts, Any unused portlon of the
Administrative Expense Amount after payment of reserve for alf Administrative
Expense Costs as defermined by the Monitor shall be transferred by the Monitor
to the Company or as directed by I,

(© Notwithstanding the foregolng or anything else contalned herein or elsewhere,
each of the Company and the Purchaser acknowledges and agrees that: () the
Monitor's obligations under this Agreement are and shall remaln limited to those
specliically set out in this Sectlon 8.6; and (ii} the Monitor Is acting solely in its
capacity as the CCAA Court-appointed Monitor of the Company pursuant to the
Initial Order and not in its personal or corporate capacity, and the Monifor has no
liability In connection with this Agreement whatsoever, In its personal or
corporate capacity or otherwise, save and except for and only to the extent of the
Monitor's gross negligence or intentional fault. : -

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

The provisions of Sections 8.6(c) and (d) above shall survive the termination or non-completion
of the transactions contemplated by this Agreement.
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ARTICLE 9
INSOLVENCY PROVISIONS

9.1 Court Orders and Related Matters

(a)

(b)

(c)

(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 o be filed or

submitted by the Company in connection with or related {o 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 service and filing of

such materials {or where circumstances make it impracticable to allow for two {(2).
days' review, with as much cpportunity for review and comment as is practically -

possible in the cifeumstances). The Company acknowledges and agrees (i) that
any such pleadings, motions, notices, statsments, applications, schedules, or
other papers shall be in form and substance satisfactory to the Purchaser, acting
reasonably, and (ii) to consult and cooperate 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 seelking 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 to recelve nofice under Applicable Law and the requirements of the
CCAA, ths CCAA Court, and any other Person determined necessary by the
Company or Purchaser, acling reasonabiy.

If the Purchaser is selected or desmed 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 Vesting Order in accordance with the

' timeline provided in the Second SISP.

If the Approval and Reverse Vesting Order relating fo this Agreement is
appealed or a moflon for leave fo appeal, rehearing, reargument or
raconsideration is filed with respect thereto, the Company agrees (subject to the
avallable liquidity of the Company) to take all action as may be commercially

. reasonable and approprlate to defend against such appeal, petition or motlon.

The Gompany acknowledges and agrees, that the Approval and Reverse Vesting
Order shall provide that, on the Closing Date and concurrently with the Closing,
the Purchased Shares shall be transferred to the Purchaser free and clear of all
Encumbrances other than Permitted Encumbrances.

ARTICLE 10
TERMINATION

10.1 Termination

This Agreement may be terminated at any time prior to Closing as follows:
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by mutual written consent of the Company and the Purchaser:

by the Purchaser or the Company if this Agreement is not the Successful Bid (as
determined pursuant to the Second SIsP);

by the Purchaser or the Company If Closing has not occurred on or before
Oclober 31, 2025 or such later date agreed fo by the Company and the
Purchaser In writing in consultation with the Monitor (the "Outside Date”),
provided that the terminating Party is not In breach of any representation,
warranty, covenant or other agreement in this Agreement which would 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
condifions In Article 7 are not capable of being satisfied by the applicable dates
required in Article 7 of this Agreement or if not otherwise required, by the
Outside Date;

by the Purchaser upon the appolntment of g receliver, trustee in bankruptey or
similar officlal 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 ar the Company upon the termination, dismissal or converslon
of the CCAA Proceedings;

by the Purchaser or the Company upcn dismissal of the motion 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 Governmentat Authority has issued an Order or taken
any other action to resirain, enjoin or otherwise prohibit the consummation of
Closing and such Order or action has become a Final Order;

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

by the Purchaser if there has been a materlal violation or breach by the
Company of any covenant, representation or warranty which would prevent the
saflsfaction of the conditions set forth In Section 7.1 or Section 7.2, as
applicable, by the Outside Date, and such violation or breach has not been
waived by the Purchaser or cured by the Company within ten (10) Buslness 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
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satisfaction of the conditions set forth in Section 7.1 or Sectlon 7.3, as
. applicable, by the Outside Date.

The Parly deslring to terminafe this Agreement pursuant to this Section 10.1 (other than
pursuant to Section 10.4(a}) shall give written nofice of such termination fo the other Party
specifying in reasonable detail the basis for such Party's exercise of its termination rights.

10,2 Effect of Termination

In the event of termination of this Agreement pursuant to Section 10.1, this Agreement shall
become void and of no further force or effect without liability of any Party to any other Party to
this Agreement except that: (i) Sections 8.5(c) and 8.5(d), this Section 10.2, Section 124,
Section 12.2, Ssction 12.4, Section 12.5, Section 12.6 and Section 12.7 shall survive; and (ii)
fo termination of this Agreement shall relleve any Party of any liability for any witful breach by it
of this Agreement, or imipalr the right of any Party to compel specific performance by any other
Party of its obligations under this Agreement in accordance with Sectlon 12.2,

ARTICLE 11
CLOSING

111 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 Dellveries at Closing
At Closing, the Company shall deliver to the Purchaser the following:

(2)  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 certificate of a senior officer or director of the Company (in such capacity and
without personat liahility) in form and substance reasonably satisfactory fo the
Purchaser: (I) certlfying that the board of directors of the Company, has adopted
resolutions (in a form attached to such cerlificate) authorizing the executlon,
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 medified as of the Closing Date; and (il) certifying
as to the'lncumbency and signatures of the officers and directors of the
Company;

(¢) the certificates contsmplated by Sectlon 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 Implementation Steps;

') the Purchased Shares;
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{g) adirection to ths Purchaser fo pay the DIP Repayment Consideration to the DIP
Lender; '

(h)  evidence of the Transaction Regulatory Approvals having been obtained;

(i) evidence of the flling of the Articles of Amendment, if required; and

)] all other documents as reasonably requested by the Purchaser in good falth.
11.3 Purchaser’s Deliveries at Closing

At Closing, the Purchaser shall deliver fa the Company or, in the case of the amount described
in 11.3(a), to the DIP Lender and In the case of the amount described in 1 1.3(b), to the Monltor:

(a) the DIP Repayment Consideration;
(b)  the Cash Consideration;

{c)  a certificate of a senior officer or director of the Purchaser {In such capacity and

without personal liability), in form and substance reasonably satisfactory to the'

Company: (i) certifying that the board of directors has adopted resolutions (na
form attached to such certificate) authorizing the execution, delivery and
performance of this Agreement and the transactions contemplated herein, as
applicable, which resolutions are in full force and effect and have not been
superseded, amended or modified z5s-of the Closing Date; and (ii) certifying as to
the incumbency and signature of the authorized signatory of the Purchaser
execufing this Agreement and the other transaction documents contemplated
herein, as applicable;

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

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

11.4 Monitor

When all conditions to Closing set out in Article 7 have been satisfled and/or walved by the
Compeny or the Purchaser, as applicable, the Company and the Purchaser, or thelr
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 Cerfificate to the Purchaser In
accordance with the Approval and Reverse Vesting Order. Upon recelpt of such written
confirmation, the Monitor shall: (i) issue forthwith its Monitor's Certificate In accordance with
the Approval and Reverse Vesting Order; and (if)-as soon as pracficable file a copy of the
Montitor's Certificate with the CCAA Court {and shall provide a true copy of such filed
certificate to each of the Company and the Purchaser). The Parties hereby acknowledge and
agree that the Monitor will be entitled to file the Monitor's Certificate with the CCAA Court
without independent Investigation upon receiving written confirmation from the Company and
the Purchaser that all conditions to Closing have been satisfied or waived, and the Monitor
will have no liability whatsoever to any of the Company or Purchaser or any other Person as
a result of filing the Monttor's Certificate.
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11.5 Simultaneous Transactions

Al actions taken and transactions conhsummated at the Closing shall be deemed to have
occurred in the manner and sequence sef forth in the Implementation Steps and the Approval
and Reverse Vesting Order (subject to the ferms of any escrow agreement or arrangement
among the Parties releting fo the Closing), and no such fransaction shall be considered
consummated unless all are consummated.

116 Further Assurances

As reasonably required by a Party in order to effectuate the fransactions contemplated by this
Agresment, the Purchaser and the Company shall execute and deliver at (and after) the
Closing such other documents, and shall take such other actions, as are necessary of

appropriate, to implement and make effective the transactions contemplated by this Agresment.

ARTICLE 12
GENERAL MATTERS

121 Public Notices

No press release or other announcement concerning the transactions contemplated by this
Agreement shall be made by any of the Company or Purchaser without the prior consent of the
ofher Parly (such consent hot to be unreasonably withheld, conditioned or delayed); provided,
however, that subject to the last sentence of this Section 12.1, any Party may, without such
consent, 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 such disclosure shall use commercially reasonable efforts to give prior oral or
written notice fo the other Party fo the extent legally permissible and reasonably practicable,
and If such prior notice is not legally permissible or reasenably practicable, to give such nofice
reasonably promptly following the making of such disclosure. Notwithstanding the foregoing: {i)
this Agreement may be filed by either Party with the CCAA Court. The Parties further agree
that:

(a)  the Monitor may prepare and file reports and other documents with the CCAA
Court containing references fo the transactlons contemplated by this Agreement
and the terms of such transactions; and

()  the Company, the Purchaser and their respective professional advisors may
prepare and flle such motfons, affidavits, materlals, reports and other documents
with the CCAA Court containing references fo the transactions contemplated by
this Agreement and the terms of such transactions as may reasonably .be
necessary to complete the transactions contemplated by this Agreement or to
comply with thelr obligafions In connection therewith.

The Purchaser shall be afforded an opportunity to review and comment on such materials prior
to their filing. ’
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12.2 Injunctive Relief

(a)  The Parties agree that irreparable harm would ocour for which money damages
would not be an adequate remedy at law In the event that any of the provisions
of this Agreement were not performed in accordance with their speclfic terms or
were otherwise breached. It is accordingly agreed that the Parties shall be
entitled to seek specific performance, injunctive and other equitable rsiief fo
prevent breaches or threatened breaches of this Agreement, and to enforce
compliance with the terms of this Agreement, without any requirement for the
securing or posting of any bond in connection with the obtaining of any such
speclilc performance, injunctive or other equitable relief, this being in addition fo
any other remedy to which the Partles may be entitled at law or in equity.

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

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

123  Survival

None of the representations, watranties, covenants (except the covenants in Article 2, Article 3,
Article 12 and Sections 8.1(b), and 8.4 to the extent they are to be performed after the Closing)

of any of the Parties set forth in this Agreement, In any Closing Document {o be executed and,

dellvered by any of the Parties (except any covenants included in such Closing Documents,
which, by their terms, survive Closing) or in any other agreement, document or ceriificate
delivered pursuant to or in connection with this Agreement or the fransactions contemplated
hereby shall survive the Closing.

124 Non-Recourse

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

125 Assignment; Binding Effect

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

12,6 Notices

Any notice, request, demand or other communication required or permitted to be given to a
Party pursuant to the provisions of this Agreement will be in writing, with a copy to the Monitor,
and will be effective and deemed given under this Agreement on the earllest of: (i) the date of
personal delivery; (li) the date of transmission by email, with confirmed transmission and receipt
(i sent during normal business hours of the recipient, if not, then on the next Business Day}; (i)
two (2) days after deposit with a nafionally-recognized courler or overnight service such as
Federal Express; or {iv) flve (5) days after maifing via certified mail, return receipt requested, All
notices not delivered personally or by emaif will be sent with postage and other charges prepaid
and properly addressed to the Parly to be notified at the address set forth for such Party:

(a) i tothe Purchaserat
Trafigura Holding S.a r.l.
1 rue de Jargonnat,
1207 Geneva, Switzerland

Emajl: genevalawyers@traﬁgura.com

() If to the Company at:
Myra Falls Mine Lid.

Westmin Rd

Comox-Sirathcona D, BG

V9H 1P1

Attenfion: Hein Frey

Email: Hein.Frey@myrafallsmine.com
and to:

Gowling WLG (Canada) LLP
4217 Ave SW Suife #1600
Calgary, AB

T2P 4K9

Attention: Stuart Olley/Virginie Gauthier
Emali: stuart.olley@gowlingwlg.com
virginie.gauthier@gowlingwlg.com

{¢) - andin all cases, with a copy to the Monitor at:

FTl Gonsuiting
701 West Georgla Street
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Suite 1450, PO Box 10089
Vancouver, BC V7Y 1B6
Aitention: Tom Powell
Email: fom.poweli@iticonsuiting.com

and fo:

Blake, Cassels & Graydon LLP
1133 Melville 8t #3500
Vancouver, BC

V6E 4E5

Aftention; Peter Rubin/Claire Hildebrand
Email: peter.rubin@blakes.com i
claire.hildebrand@blakes.com

'_Any Party may change its address for sefvice from time to time by notice given in accordance
with the foregoing and any subsequent notlcs shall be sent to such Parly at lts changed
address.

12.7 Counterparts; Electronic Signatures \

This Agreement may be sighed in counterparis and each of such counterparts shall constitute
-an otiginal document and such counterparts, taken together, shall constifute one and the same
Instrument. Execution of this Agreement may be made by electronic signature which, for all
purposes, shall be deemed fo 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 written
above,

MYRA FALLS MINE LTD.

Per:

Name:

Title:

I have {he authority fo bind the corporation,

TRAFIGURA HOLDING S.A.R.L.

Per:

Name:_Richard Holtum

Title: Director

| have the authority fo bind the corporation.

Per:

Name: Siephan Jahsma

Tifle: Director

| have the authorlty to bind the corporation.
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SCHEDULE 1.1(A)
APPROVAL AND REVERSE VESTING ORDER
{See attached)



No. 8-238672
Vancouver Reglstry

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 MADE AFTER APPLICATION
(Reverse Vesting Order)

BEFORE THE HONOURABLE ) |
JUSTICE FITZPATRICK ; f#1JULY 10, 2025

THE APPLICATION of the Petitioner, coming on for hearing before me at the courthouse at
800 Smithe Street, Vancouver, Brifish Columbia, on the {2310 day of {®3July, 2025; AND
ON HEARING Jonathan B. Ross, counsel for the Petitionar and those other counsel listed on
Schedule “A” hereto; AND UPON READING the materials filed, including the Affidavit
#8110 of Heln Frey, affirmed {®}June 26, 2025 (the "Frey Affidavit #9110"), the {®3Eighth
Report of FTI Consulting Canada Inc. ({ETL and in its capacity as court-appolnted menitor of
the Petitioner, the “Monitor") dated [®. ®], 2025,-ard-L®1 AND pursuant fo the Companias’
Creditors Arrangement Act, R.S.C. 1985 ¢. C-36 as amended (the "CCAA’), the British
Columbla Supreme Court Civil Rufes, BC Reg 168/2009 and the inherent jurisdiction of this
Honourable Court; |

6762263468870421M4
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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
velidated so that the Notice of Application Is properly returnable today and hereby
dispenses with further service thereof.

Capltalized terms used in this Order and not otherwlse defined herein shail have the

meanings ascrlbed fo them in the etalking—heorse—sharsamended and restated
subscription agreement dated March-i®JJune 26, 2025 between ‘the Petitioner and
{Trafigura Holding 8.4 r.l.# {including an assignee of-Trafigura-Helding S-a-rdJ-{thereof,
the "Purchaser”) (as may be amended, supplemented or modified from time to tme in
accordance with the terms of the agreement and this Order, the “Amended
Subscription Agreement”),

.APPROVAL AND VESTING

3.

The Amended Subsoription Agreement, a copy of which is attached as Exhibi¢ FOIAY {5
the Frey Affidavit #8310, and the transactions contemplated therein, Including the
Implementation Steps (the "Transactions") are hereby approved and the execution of
the Amended Subscription Agreement by the Petitioner and the Purchaser Is hereby
authorized and approved, with such minor amendments as the parties thereto may desm

necessary, with the approval of the Monitor, and the Amended Subscription Agreement .

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

Notwithstanding any provision hereof, the closing of the Transactions shall be deemed to
occur in the manner, order and sequence set out in the Amended Subscription
Agreement, including in accordance with the Implementation Steps, with such
alterations, changes or amendments as may be agreed to by the Purchaser, with the
prior consent of the Petitioner and the Monitor, acting reasonably, provided that such
alterations, changes or amendments do not materially alter or impact the Transactions or

6752263480870421\44
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=

alter the conslderation which thé Petitioner or Its applicable stakeholders will benefit from
as pari of the Transactions,

8-Notwithstanding the generality of paragraphs 43 and 84 hereof, in completing the
Transactions contemplated in the Implementation Steps, the Pefifioner is and is hereby
authorized:

{a) to execute and deliver any documents, assignments or assurances governing or
giving effect to the Implementation Steps as the Petltioner, In Its discretion, may
deem fo be reasonably necessary or advisable to complete the Implemeniation
Steps, including the execution of such contracts, documents or agreements as may
be contemplated in the Amended Subscription Agreement and all such contracts,
documents or agreements are hereby rafified, approved and confirmed; and

(b) fo take such steps as ars, in the opinion of the Pelitioner, necessary'or incidental to
the Implementation of the Implementation Steps.

Z-The Petitioner be and is hereby permitted to execute and file articles of amendment or
such other documents or instruments as may be required to permit or enable and effect

“the Implementation Steps and that such articles of amendment or other documents or

instruments shall be deemed to be duly authorized, valid and effective notwithstanding
any requirement under federal or provincial law to obtaln director or shareholder approval

-with respect to such actions or to deliver any statutory declarations that may otherwise

be required under corporate law to effect the Implementation Steps.

8--This Order shall constitute the only authorlzation required by th_e Petitioner to 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 the Amended Subscription Agreement.

6782263160870421v4
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(e

9—The Registrar of Companles appointed pursuant to the Business Corporations Act
(British Columbia) be and Is hereby authorized and directed to accept and receive any
articles of amendment 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, filed by either the Petitioner or Residual Co. (as defined below),
as the case may be.

48--Upon the deﬂvery of the Monitor's certificate (the “Monitor's Certiflcate”™) fo the
Petitioner and the Purchaser substantially in the form attached as Schedule "B” hereto,
the following shall ocour and shall be deemed fo 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-[Note:The-following-paragraphs-

e

(a) first, all of the Pefitioner's right, fifle and interest In and to the Excluded Assets shall

vest absolutely and exclusively In a corporation to be_incorporated prior to the
Closing Date (“Residual Co.”), with all applicable Claims (as defined below) and

Encumbrances continuing o attach to the Excluded Assefs and to the Cash
Consideration in accordance with paragraph 44413 of this Order, in either case with
the same nature and priority as they had immediately prior to the transfer;

{b) second, all Excluded Liabllities (which for greater certainty includes any liability or
obligation of the Petitioner of any kind, character or description, whether known or
unknown, absoltite or contingent, accrued or not accrued, disputed or undisputed,
liquidated or unliquidated, secured or unsecured, Joint or several, due or to bacome

due, vested or unvested, executory, determined, determinable or otherwiss, and
whether or not the same is required to be accounted or disclosed on the financial

stafements of the Petitioner, including for greater ceftainty any Pre-Closing
Unsecured Employment Claims, other than Retained Liabllitles) 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 Petitioner's respactive
remaining assets, licenses, undertakings and properties of every nature and kind
whatsoever and wherever situate, including property held in trust for the Petitioner

{ifhe "Petitioner’s Properiy"), shall be and are hereby forever released and
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discharged from such Excluded Liabififies and all related Clalms and all
Encumbrances other than the Permitted Encumbrances affacting or relating to the
Pefitioner's Property aré o be expunged and discharged as against the Pefltioner's
Property;

{c) third, in consideration for the Purchase Price, the Petitioner shall issue the
Purchased Shares {o the Purchaser, and all of the right, {ifle and interest In and fo
the Purchased Shares shall vest absolutely in the Purchaser, and the Pefitioner's
Property {which for greater certainty does not include Excluded Assets)~ will be
retained by tfie Petitloner, free and clear of and from any and ail debfs, liabilities,
obligations, indebtedness, confracts, ieases, agreements, and undertakings of any
kind or nature whatsoever, whether direct or indirect, known or unknown, absolute
or contingent, accrued or unaccrued, liquidated or unflquidated, matured or
unmatured or due or not yet due, in law or equily and whether based in statute or
otherwise, Iincluding any and all encumbrances, security interests (whether
cohtractua[, statutary, or otherwise), hypothecs, morigages, trusts or deemed trusts
(whether contractual, statutory or otherwise), llens, executions, levies, charges, or
other financlal or monetary claims, whether or not they have attached or been
perfected, registered or flled and whether secured, unsecured or otherwise
{collectively, the "Claims”), including without limiting the generality of the foregoing:
(i) any encumbrances or charges created by the Initial Order or any other Order of
the Court in the CCAA Proceedings with the excepfion of the Interim Lender's
Charge; (if} all charges, security interests or claims evidenced by registrations
pursuant to the Personal Properly Security Act (British Columbia), the Land Title Act
{British Columbia), the Mines Act (British Columbia), the Mineral Tenure Act or the
Biilders Lien Act gBritiSh Columbig) or any other personal property registry systems-
listed-on-Schedule-C-hereto; and (i) without limiting the generality of the foregoing -
those Claims listed on Schedule C hereto {all of which are collectively referréd to
as the "Encumbrances", which term shall not Include the Peimitted
Encumbrances) but exciuding the Permitted Encumbrances;

(d) fourth, all Equity Interests of the Petitioner outstanding prior to the issuance of the
Purchased Shares, Including all options, conversion privileges, equity-based
awards, warrants, securities, debentures, loans, notes ot other rights, agreements
or commitments of any character whatsoever that are held by any Person (as
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defined below) which are convertible or exchangeable for any securities of the
Pefitioner or which require the issuance, sale or fransfer by the Pefitioner, of any
shares or other securifies of the Petitioner and/or the share capital of the Petitioner,
or otherwise relating thersto, shall be deemed terminated and canceiled without
consideration and the only Equity Inferests of the Petitioner that shall remain shall
be the Purchased Shares;

{e) fiith, upon confirmation of recelpt of the DIP Repayment Amount by the DIP Lender
delivered to the Petitiongr and the Monitor, the Interlm Lenders Charge shall be
released against the Petitioner and the Petitioner's Property; and

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

=

4+4—The Monltor may rely on written notice from the Pelitioner and the Purchaser
regarding the fulfillment of conditions to Closing under the Amepded Subscription
Agreement and shall have no liability with respect to delivery of the Monitor's Certificate.

11. 42-The Monitor shall file with the Court a copy of the Monitor's Certificate,- forthwith after
delivery thereof in connection with the Transactions.

|

12. 43-—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 jurisdiotion with
respect to the Petitioner, the Petitioner's Property (collectively, the "Governmental
Authorities") are hereby authorized, requested and directed fo acospt delivery of such
Monitor's Ceriificate and a cdpy of this Order as though they were originals and fo
register such transfers, discharges and inferest authorizations as may be required to glve
effect to the terms of -this Order, the Amended Subscription Agreement and the
Transactions. Presentment of this Order and the Monitor's Ceriificate shall be the sole
and sufficient authority for the Governmental Authoritles to make and register transfers
of Interest or discharges agalnst any of the Pefitioner's Praperty and the Monitor and the
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Purchaser are hereby specifically. authorized to discharge the registrations on the
Pelitioner's Property, as applicable.

13. 44-For the purposes of determining the nature and priority of Claims, from and after the _
Closing Time, subject fo the payment of the Cash Consideration, ali Claims and
Encumbrances released, expunged and discharged pursuant fo this Order, including as
against the Petitioner and the Petitioner's Property, shall attach o the Excluded Assets,
in each case, with the same nature and priority as they had immediately prior to fhe
Transactions as If the Transactions had not occurred.

14. 45—Pursuant fo clause 7(3)(c) of the Canada Personal Information Protection and
Electronic Documents Act or section 18(10)(0) of the Personal information Protection Act
of British Columbla, the Pelitioner 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 RetitienerPetitioner’s records pertaining to past
and current employees of the Pefitioner. The Purchaser shall, and shall cause the
Petitioner after Closing fo, maintain and protect the privacy of such Information In
accordance with- applicable law and shall be entitled to use the personal information
provided o ltin a manner which is In all material respects identical to the prior use of
such information by the Pefitloner pricr to Closing.

15, 48-At the Closing Time and without limiting the provisions of paragraph 499 hereof, the
Petitioner and the Purchaser shall be deemed released from any and all claims, liabilities
.(direct, indirect, absolute or confingenf) or obligations with respect io any Taxes
{(including penalties and interest thereon) of, or that relate to, the Petitioner, including
without limifing the generality of the foregolng all Taxes that could be assessed against
the Petitioner or the Purchaser (including their respective afflliates and predecessor
corporations) pursuant to section 160 and secion 160.01 of the Income Tax Act
(Canada), or any equivalent legislation in any jurisdiction {including provincial legistation),
In connection with the Petitioner (provided, as It relates fo the Petitioner, such release
shall not apply to (i) Taxes in respect of the business and operations conducted by the
Petitioner after the Closing Time or (ii) any Taxes that are Retained Liabillties).

16. 47—FExcept to the sxient expressly contemplated by the Amended Subsoription
Agreement, all contracts to which the Petitioner is a paily at the time of delivery of the
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Monitor's Certificate other than Excluded Contracts will be and remain In full force and
effect upon and following delivery of the Monitor's Certificate and no individual, firm,
corporation, governmental body or agency, or any other entity (all of the foregoing,
collectively being "Persons” and each being a “Person") who is a party to or derives
rights from any such contract or arrangement may accelerate, terminate, rescind, refuse
to perform or otherwise repudiate its obligations thereunder, or enforce or exercise any
right (including any right of set-off, dilution or other remedy) or make any demand under
or in respect of any such confract or arrangement (including i 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 not continuing that
would have entitled such Person to enforce those rights or remedies {(including
defaults or events of default arlsing as a result of the insolvency of the Petitioner);

(b) the insoivency of the Petitlioner or the fact that the Petitioner sought or obtalned
refief under the CCAA; '

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

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

A7. 48-For greater certainty: (a) nothing In paragraph 17 herein shall 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 fo dispute the existence, validity or quantum of any such Retained Liability; and (c)
nothing in this Order or the Amended Subscription Agreement shall affect or waive the
Petitioner's rights and defences, both legal and equitable, with respect to any Refained
Liability, including, but not limited to, all rights with respect to entitlements to sei-offs or
recoupments against such Retained Liability,
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20,

48-From and after the Closing Time, all Persons shali be deemed to have waived any
and all defaults of the Petitioner then existing or previously committed by the Pefitioner,
or caused by the Peitioner, directly or indirectly, or non-compliance with any covenant,
warranty, representation, underteking, posifive or negative pledge, term, provision,
condition or obligation, expressed or implied, in any Centractconiract, existing between

such Person and the Pefitioner arising directly or indirectly from the filing by the

Petitioner under the CCAA and the implementation of the Transactions, including without
limitatlon any of the matters or events listed in paragraph 4%18 hereof, and any and all
nofices of default and demands for payment or any step or proceeding taken or
commimenced In connection therewlth under a Gentracicontract shall be deemed to have
been rescinded and of no further force or effect, provided that nothing herein shall be
deemed to excuse the Pefitioner or the Purchaser from performing their obligations
under, or be a waiver of defaults by the Petitioner under, the Amended Subscription
Agresment and any related agreements and documents.

28-—From and after the Closing Time, any and all Persons shail be and are hereby
forever barred, estopped, stayed and enjoined from commenclng, taking, applying for or
issuing or continuing any and all steps or proceedings, whether directly, derlvatively or
afherwise, and including without [limitation, administrative hearings and ordets,
dedlarations and assessment, commenced, taken or proceeded with or that may be
commehced, faken or proceeded with against the Pefitioner or the Pefitioner's Property
relating In any way to or In respect of any Excluded Assets or Excluded Liabillties and
any other claims, obligations and other matters which are walved, released, expunged or
discharged pursuant to this Order.

24 _From and after the Closing Time:

(a) the nature of the Retained Liabillties retained by the Petitioner, including, without

{imitation, their amount and their secured or unsecured status, shall not be affected
or altered as a result of the Transactions or.this Order;

{(b) the nature of the Excluded Liabilifies, including, without limitation, their amount and
their secured or unsecured stafus, shall not be aifected or aliered as a result of
thelr fransfer fo Residual Co.;

£7652262458870421\44
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(c) any Person that prior to the Closing Time had a valid right or clalm against the
Petitioner under or in respect of any Excluded Contract or Excluded Liability (each
an "Excluded Liability Claim") shail no longer have such right or claim against the
Petitloner but will have an equivalent Excluded Liability Clalm 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 Liabllify Claim of any Persen as agalinst Residual Co.;

(d) the Excluded Liability Glaim 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 Closing Time;

(e} each Hired Employee will be considered a new employee of the GCompany;Petifioner
with service commencing effective as of the Closing Dates~ except as required for
compliance with the minimum statutory requirements of the British Columbia
Employment Standards Acl, 1996. Should the GompanyPetitioner terminate a
Hired Employee after the Closing Date, such employee’s potential common law
termination entifiement shall be calculated on years of service beginning on or after
the Closing Date; and

{f) . notwithstanding the fact that the Collective Bargaining Agreement is not an
Excluded Contract, nothing in the Amended Subscription Agreement or in this Order
shall be construed in a way that would result in the Petifioner or the Purchaser
refaining or assuming any monetary obligation under the Collective Bargalning
Agreement that Js a Pre-Closing Unsecured Employee Clalm. For greater certainty,
to the extent that the CempanyPefitioner recalls any hourly employee effective on or
following the Closing Date and subsequently lays off that employee, such
employee’s entiflement to common law nofice of termination or statutory or
contractual nofice, severance, termination, indemnity In lieu of notice or amounts
that are akin or In the nature of severance or ‘termination, or damages in lisu thereof
shall be calculated on years of service beginning on or after the Closing Date.

21. 22-As ef-the-date-of the-Closing Time, Residual Co. shall be a company to which the
CCAA applies— and Residual Co. shall be added as Petitioner in these CCAA
Proceedings and all references In any Order of this Gourt in respect of these CCAA
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Proceedings to: {I) a "Petitioner” shall refer fo and Include Residual Co., mufatis

mutandis; and (ii) "Property", as defined in the ARIQ!nitial Order, shall include the current

and future assets, licenses, undertakings and properties of every nature and kind
whatsoever, and wherever sliuate including all proceeds thereof, of Residual Co.

(collectively, the "Residual Co. Property"), and, for greater certainty, each of the

Charges {as defined In the AR!QInitial Order) (other than the Inferim Lender's Charge)

shall constitute a charge on the Residual Co, Properiy.

RELEASES

22, 23-FEffective as of the fllingdelivery of the Monitor's Closing Certificate,

{2) the current and former directors, officers, employees, consultants, legal counsel
and advisors of the Petitioner and Resldual Co. (or any of them);

(b) the Monitor and ifs legal counsel; and
{c} the DIP Lender and the Purchaser

and thelr respective current and former directors, officers, employees, legal counsel and
advisors {(in such capagcities, cofiectively, the "Released Parties") shall be deemed to be
forever lrrevocably released and discharged from any a_nd all present and future claims
(Including, without limitation, claims for confribution or indemnity), Habllities,
indebiedness, demands, actions, causes of actlon, counterclaims, suits, damages,
judgments, executions, recoupments, debts, sums of money, expenses, accounts, liens,
taxes, recoverles, and obligations of any nature or kind whatsoever (whether direct or
indirect, known or unknown, absolute or contingent, acerued or unaccrued, lquidated or |

unliquidated, matured or unmatured or due or not yet due, in law or equity ‘and whether
based in statute or otherwise) based in whole or in part on any act or omission,
transaction, offer, dealing, or other fact, matter, occurrence or thing existing of taking
place on or prior to the Closing Time, or arlsing in connection with or ralating to the
Amended Subscripfion Agreement, the consummation of the Transaction, any closing
document (collectively, the "Closing Documents"), agresment, document, Instrument,
matter or fransaction involving the Pétitioner arising in connhection with or pursuant fo any
of the foregoing (collectively, the "Released Claims"), which Released Claims shall be
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deemed to be fully, finally, irrevocably and forever walved, discharged, released,
cancelied and barred as against the Released Parties: provided that, nothing in this
paragraph shall walve, discharge, release, cance! or bar (@) any claim that is not
permitted fo 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 o have
constituted actual fraud, willful misconduct, or gross negligence, or (b) any obligations of
any of the Released Parties under or Jn connection with the Amended Subscription
Agresment and the Closing Documents.

24-Without affecting or limiting the releases set forth In paragraph 2322 herein, effective
as of the Closing Time, none of the Released Parfies shall have or incur, and sach
Released Party is released and exculpated from, any Causes of Action {as dsflned
below) against such Released Parly for any act or omisslon in respect of, relating to, or
arising out of the Amended Subscription Agresment, the Closing Dogcuments, the

consummation of the Transactions, these CCAA Proceedings, the formulaflon,
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 info in connection with the Transactions, the pursuit of
approval and consummation of the Transactions or the recognition thereof In any
jurisdiction, and/or the fransfer of assets and liabilities pursuant fo this Order, except for
Causes of Action related fo any act or omission that is determined by a court of
competent jurisdiction to have constifuted actual fraud, willful misconduct, or gross
negligence. "Causes of Action" means any action, claim, cross-claim, third-party claim,
damage, judgment, cause of action, controversy, demand, right, action, sult, 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 noh-confingent,
liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable
directly or 'derivatlvely, matured or unmatured, suspscted or unsuspectsd, in contract or
in tort, at law or In equity, or pursuant to any other theory of law or otherwise.

28-All Persons are permanently and forever barred, estopped, stayed and enjoined, on
and after the Closing Time, with respect to any and all elaims or Causes of Action
released pursuant to this Order (including but not limied to the Released Claims), from

6762263168670421\44
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{a) commencing, conducting or confinuing in-any manner, directly or Indirectly, any
action, sults, demands or other proceedings of any nature or kind whatsoever (including,
without limitation, any proceeding In a judicial, arbitral, administrative or other forum).
against any of the Released Parties; (b} enforcing, levying, attaching, collecting or
otherwise recoveting or enforcing by any manner or means, directly or indirectly, any
Judgment, award, dscree or order against any of the Released Parties of thelr respective
property; (c) commencing, conducting, continuing or making in any manner, directly or
indirectly, any action, sult, claim, demand or other proceeding of any nature or kind
whatsoever (inciuding any praceeding in a judicial, arbifral, administrative or other forum)
agalnst any Person who makes a claim or might reasonably be expected to make a
claim, in any manner or forum, including by way of contribution or indemnity or other
relief, against one or more of the Released Parties; (d) creating, perfecting, asserting or
otherwise enforcing, directly or indirectly, any Encumbrance of any kind agalnst the
Released Parties, or thelr respective property; or (e) taking any actions fo interfere with
the consummation of the Transactlons; and any such proceedings wilt be deemed fo
have no further effect against such parties and will be released, discharged or vacated
without cost,

25, 2&-Notwithstanding:
(&) the pendency of these CCAA Proceedings;

{b) any applications or motions for a bankrupfcy order now or hereafter issued pursuant
to the Bankrupicy and Insolvency Act, R.S.C., 1985, ¢, B-3 (the "BIA") or any other
sImilarvlegisIatlon in respect of the Petitioner or Residual Co.; or

(o) any assignment In bankruptcy or similar process made In respect of the Petitioner
or Residual Co.;

the Amended Subscription Agreement, the Implementation of the Transactions {including
without mitation the transfer and vesting of the Excluded Assets and Excluded Liabilities
in and to Residual Co. and the lssuance of the Purchased Shares) and any payments
pursuant to the Amended Subscription Agreement shall be binding on any trustee In
bankruptey that may be appointed in respect of the Petitloner or Residual Co. and shall
not be vold or voidable by credifors of the Petitioner or Residual Co. nor shall they
constitule nor be deemed to be a fraudulent preference, assignment, fraudulent

6762263468870421\44



conveyance, transfer at undervalue, or other reviewable transaction under the CCAA, the
BIA or any other applicable federaj or provincial legislation or similar leglsiation of any
other Jurisdiction, nor shall they consfitute oppressive or unfalrly prejudiclal conduct
pursuant o any applicable federal or provinciai leglsiation.

THE MONITOR

26

8

29

Z#—The Moniter, 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 liability arising out of or in connection with the
gross hegligence or wilful misconduct of the Monitor. '

28-No action lies against the Monitor by reason of this Order or the performance of any
act authorized by this Order. The entitiss related or afiiliated with the Monltor or
belonging to the same group as the Monitor (including, without limitation, ahy agents,
employees, legal counsel or other advisors retained or employed by the Monitor) shall
benefit from the protection granted to the Monitér under the present paragraph.

28-The Monitor shall not, as a resuit of this Order or any matter contemplated hereby be
deemed to have taken part in the management or supervislon of the management of any

of the Petitioner or Resldual Co. or to have taken or maintained possession or control of

the business or property of any of the Pstitioner or Residual Co. or any part thereof,

306-Nothing in this Order, including the releass of the Petitioner from the purview of these
CCAA Proceedings— and the addition of Residual Co. as Petitioner in these CCAA
Proceedings, shall affect, vary, deragate from, limit or amend any rights, approvals and
protections afforded to the Monltor In these CGAA Proceedings and FT1 shall continue fo
have the benefit of any and all rights and approvals and protections in favour of the
Monitor at law or pursuant to the CCAA, the ARIOIhitial Order, and any other Orders in
these GCAA Proceedings or otherwise, including alf approvals, protectlons and stays of
proceedings in favour of FT] in-iis capacity as Monitor, all of which are expressly
continued and confirmed.

GENERAL

B76206346887047 14
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34Following the Closing Time, the Purchaser and the Pefitioner shall be authorized fo
take all steps as may be necessary to effect the discharge of all Claims and
Encumbrances as against the Pelitioner, the. Purchased Shares and the Petitioner's
Property.

32-Following the Closing Time, the style of cause of these proceedings shall be and is
hereby changed fo:

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 CO.]

33-This Order shall have full force and effect in all provinces and terriferies in Canada, -

and any other jurisdiction tn which it is enforceable,

34—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 administrafive bodies of all such
jurisdictions are hereby respectiully requested to make slich orders and to provide such
asslstance to the Petitioner, the Purchaser or the Monitor as may be deemed necessary
or appropriate for that purpose.

25-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regutatory or administrafive body, wherever located; to give effect {o this Order and to

assist the Petitioner, the Monitor and thelr respective agents in catrying out ihe terms of
this Order. All courts, tiibunals, regulatory and administrative bodies are hersby
respectfully requested to make such orders and to provide such assistance to the
Petitioner and to the Monitor, as an offlce of this Cour, as may be necessary or
desirable fo give effect to this order or o assist the Peiitloner and the Monitor and their
respective agents In carrying out the terms of this Order.

6752263468870421\14
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35, 38—This Order and all 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

6752283168870421\44



Schedule “A”

LIST OF COUNSEL

COUNSEL NAME

PARTY REPRESENTED
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SCHEDULE “g”
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. C-36. AS AMENDED

AND
IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
MYRA FALLS MINE LTD.
PETITIONER
MONITOR’S CERTIFICATE
RECITALS
A E£~Pursuant fo an Initial Order of the Honourable Madam Justice Fitzpatrick of the

|

British Columbla Supreme Court (the "Court”) dated December 18, 2023 (as amended
and restafed by an order of the Court made December 28, 2023, and as may be
further amended or amended and restated from fime to time; the "Initial Order"), the
Pefitioner was granted creditor-protection pursuant to the Companies’ Credifors
Atrangement Act R.S.C. 1985, c. C-36, as amended (the "CCAA") and FTI[ Consuiting
Canada Inc.;- was appointed as court-appointed monitor (the “Monitor").

£-Pursuant to an Order of the Court dated E®3July 10, 2025 (the “Reverse Vesting
Order”), the Court approved the fransactions (collectively, the “Transactions”)
contemplated by the Amended Subscription Agreement and ordered, inter affa, (a) that
all of the Pefifioner's right, title and interest in and to the Bxcluded Assets and the
Excluded Liabliities shall vest absolutely and exclusively in and to Residual Co,, (b) all
of the right, titie and interest in and to the Purchased Shares shall vest absolutely in
the Purchaser and the Petitioner's Property, other than the Excluded Assets, will be
refained by the Pefitioner, free and clear of any Encumbrances, and (c) all Equity
Interests 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 shall be the Purchased Shares.

G-—Capitalized terms not otherwise defined herein shall have the meanings given to
them in the Reverse Vesting Order or the Amended Subscription Agresment, as
applicable. '

THE MONITOR CERTIFIES thaf‘hwsmw-ﬂ?%}eﬁnﬂhe%mw

8762252168670421194
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1. The Monlior has recelved written confirmation from the Purchaser and the Petitioner, In
form and substance satisfactory fo the Monitor, that all conditions to closing have been
satisfled or waived by the Purchaser or the Petitioner, as applicable.

2. This Certificate was deliverad by the Monitor at on , 2025 {the
"Effective Time").

FTl Consulting Canada Ine., in its
capacity - - ‘ as
Monitor of the Petitioner, and nof in its
personal capacity

Per:

Name:
Title:

67522831838704214



SCGHEDULESchedule “C”

Encumbrances

sonal Property Security Act (Bri C

Registrafion No. 887434]\/[

Registration Type | SECURITY AGREEMENT
Regisiration Date | April 8, 2021 '
Expiry April 8, 2026

Debtors MYRA FALLS MINE LTD,
Secured Party . | SANDVIK CANADA INC.

SANDVIK FINANCIAL SERVICES CANADA

Collateral: Serlal
Number Goods

Type: Motor Vehicle (MV)

Year: 2020 -

Make/Model: SANDVIK TH540 REBUILD /-
Serial Number: T740D577

Registration No. | 994738M

Registration Type | SECURITY AGREEMENT
Reglstration Date | May 26, 2021

Expiry May 286, 2026

Debtors MYRA FALLS MINE LTD.
Secured Party SANDVIK CANADA INC.

SANDVIK FINANCIAL SERVICES CANADA

Collateral: Serlal”
Number Goods

Type: Motor Vehicle (MV) -
Make/Mode!: Sandvik / TH545i Rebuild
Serial Number: T740D604

5752263468R70421W4
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Registration No. | 017601N

Registration Type | SECURITY AGREEMENT
Registrafion Date | June 4, 2021

Expiry June 4, 2026

Debtors MYRA FALLS MINE LTD.
Secured Party SANDVIK CANADA INC.

SANDVIK FINANCIAL SERVICES CANADA

Collateral: Serial

Type: Motor Vehicle (MV)

Numbgr Goods Year: 2021
Make/Model: SANDVIK DL432l / -
Serial Number: 121A6747-1
Registrafion No. | 167256N
Registration Type | SECURITY AGREEMENT |

Registratlon Date

August 10, 2021

Expiry August 10, 2025
Debfors MYRA FALLS MINE LTD,
Secured Party VALIANT FINANCIAL SERVICES INC.

Coilateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2018

Make/Modsl: SKYTRAK 10042 / -
Serlal Number: 0160086358

Registration No.

259986N

Regiskration Type

SECURITY AGREEMENT

Registration Date

September 23, 2021

Explry

September 23, 2025

Debtors

MYRA FALLS MINE LTD.

E752253458870421\44
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Secured Parly

VERSATILE LEASING INCORPORATED,

Collateral: Seriaf
Number Goods

Motor Vehicle (MV)
Serial Number: 1FTEW1EP7MKE0OS770

Registration No. | 202305N
Registration Type | SECURITY AGREEMENT
Registration Date | October 7, 2021
Expiry October 7, 2026
Debtors MYRA FALLS MINE LTD. .
Secured Parly | AMALGAMATED MINING & TUNNELLING INC.
Collateral: Serial | Type: Motor Vehicle (MV)
| Number Goods Year: 2014
Make/Model: KOVATERA UT99D TRUCK / -
Serial Number: IFIUT99D7404
Registration No. | 292324N
Registrafion Type | SECURITY AGREEMENT
Registration Date | October 7, 2021
Expiry October 7, 2026
Debtors MYRA FALLS MINE LTD.
Secured Party | AMALGAMATED MINING & TUNNELLING INC.

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2020

Make/Medel: KOVATERA UT99 CARRIER /-
Serial Number: IFIUT99D7741

Registration No.

313607N

675205318BA70421\44
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Regisiration Type | SECURITY AGREEMENT
Reglstration Date | October 19, 2021
Expiry QOclober 19, 2026
Debtors MYRA FALLS MINE LTD.
Secured Party AMALGAMATED MINING & TUNNELLING INC.
Collateral: Serlal | Type: Motor Vehicle (MV)
Number Goods Year: 2020
Make/Model: GETMAN EXC EMULSION TRUCK / -
Serlal Number: 100-10101
Regisfration No. | 483026N 7
Registratlon Type | SECURITY AGREEMENT
Registration Date | January 18, 2022
Expiry January 18, 2027
Debtors MYRA FALLS MINE LTD.
Secured Parly AMALGAMATED MINING & TUNNELLING INC.
Collateral: Serlal | Type: Motor Vehicle (MV)
Number Goods Year: 2021
Make/Model: SANDVIK TH545] / -
Serial Number: T646DEMADA0125
Registration No. | 615796N
Registration Type | SECURITY AGREEMENT
Registration Date | March 23, 2022

Expiry March 23, 2026
Debtors MYRA FALLS MINE LTD,
Secured Party EPIROC CANADA INC

£76208318887042 144
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Collateral: Serial | NONE
Number Goods
Registration No. | 735438N
Registration Type | SECURITY AGREEMENT
Registration Date | May 17, 2022
Expiry May 17, 2027
Debtors MYRA FALLS MINE LTD.
Secured Party SANDVIK CANADA INC.
SANDVIK FINANCIAL SERVICES CANADA
Collateral: Serial { Type: Motor Vehicle (MV)
Number Goods | 1.t e/Madel: Sandvik / TH545]
Serial Number: T545DHNAQAD187
Registration No. | 817678N
Registration Type | SECURITY AGREEMENT .
Registration Date | June 23, 2022
Expiry June 23, 2027
Debiors MYRA FALLS MINE LTD.
Secured Party AMALGAMATED MINING & TUNNELLING INC.
Collateral: Serial | Type: Motor Vehicle (MV)
Number Goods | Year: 2016
Make/Model: Sandvik / LH514 Loader
Serial Number: L614D818
Registration No. | 143000P
Registration Type | SECURITY AGREEMENT

Registration Date

Getaber 15, 2022

6762263486670421\44
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Explry - October 15, 2025
Debtors MYRA FALLS MINELTD.
Secured Party VERSATILE LEASING INCORPORATED.

Collateral: Serjal

Type: Motor Vehicle (MV)

Number Goods Year: 2021
Make/Model: FORD / F150
Serial Number: 1FTFW1ES0MFA80115
Registration No. | 143012P
Registration Type SECURITY AGREEMENT
Registration Date | Ocfober 15, 2022
Expiry October 15, 2026
Debtors MYRA FALLS MINE LTD.
Secured Party | VERSATILE LEASING INGORPORATED.
Coliateral: Serial | Type: Motor Vehicle (MV)
Number Goods Year: 2024 .
Make/Model: FORD / F150
Serlal Number: 1FTFW1ES2MFA80114
Registration No. | 6128435P
Registration Type | SECURITY AGREEMENT
Reglstration Date | June 22, 2023
Expiry June 22, 2028
Deblors MYRA FALLS MINE LTD.
Secured Pariy ANMALGAMATED MINING & TUNNELLING INC.

Collateral: Serial
Number Goods

Type: Motor Vehicle {(MV)
Year: 2023
Make/Model: Sandvik / TH545i Truck

6762263458670421104
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Serlal Number: T545DCPAOAD240

Registration No. | 695020P

Reglstration Type | SECURITY AGREEMENT

Registration Date | July 28, 2023

Explry July 28, 2028

Debtors MYRA FALLS MINE LTD.

Secured Party | AMALGAMATED MINING & TUNELLING INC.

Collateral: Serial
Number Goods

Type: Motor Vehicle (MV)

Year: 2023

Make/Model: Sandvik / LH514 Loader
Serial Number: SLHL514DKNAOA1038

Number Gaoods

Registration No. | 743864P

Registration Type | SECURITY AGREEMENT

Regisfration Date | August 23, 2023

Expiry August 23, 2028

Debtors MYRA FALLS MINE LTD.
| Secured Party XEROX CANADA LTD

Coilateral: Serial | NONE

Fotstat istorod against ront »

Ti iti
Claimant Registrafion PID Number/ Legal Description
Mineit Consuilting Inc. | Claim of Lien - * 009-409-939

8782253458870421\14
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{CB1111866)

ne

e . e e e IR e s

fie

LOT 1343, CLAYOQUOT DISTRICT
009-409-947
LOT 1662, CLAYOQUOT DISTRICT
000-312.576

DISTRICT LOT 1340, CL AYOQUOT
DISTRICT

000-312-584

DISTRICT LOT 1342, CLAYOQUOT
DISTRICT

000-038-195

DISTRICT LOT 1344, CLAYOQUOT
DISTRICT

000-038-208

DISTRICT LOT 1345, CLAYOQUOT

DISTRICT

-000-039-187
DISTRICT LOT 1348, CLAYOQUOT

DISTRICT

000-039-217

DISTRICT LOT 12347, CLAYOQUOT
DISTRICT '
(00-D40-336

DISTRICT LOT 1859, CLAYOQUOT
DISTRICT

000-049-352_

DISTRICT LOT 1660, CLAYOQUOT
DISTRICT

000-048-379
DISTRICT LOT 1661, CLAYOQUOT

-DISTRICT

000-049-387

DISTRICT LOT 1663, CLAYOQUOT
DISTRICT

00D-049-409 ‘
DISTRICT LOT 1664, CLAYOQUOT
DISTRICT ‘

5752263168870421\4.
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DISTRICT LOT 1665, CLAYOQ.JOT

DISTRICT
000-042-168

DISTRICT L GT 1666, CLAYOQUOT

DISTRICT

000-049.476.

DISTRICT LOT 1667! CLAYOQUOT
DISTRICT :

000049492

DISTRICT LOT 1668, GLAYOQUOT
=20 L1 10906, LIATVLIVOT
DISTRICT

000-049-508

DISTRICT LOT 1669 CLAYOQUOT
%
DISTRICT

000-049-557

DISTRICT LOT 1670, CLAYOQUOT
DISTRICT
000-049-573

DISTRICT LOT 1671, CLAYOQUOT
DISTRICT
000-049-328

DISTRICT LOT 1341, CLAYOQUOT
DISTRICT.

Minelt Consuiting Inc.

Claims of Lien —

(CB1113402)

009-409-039

LOT 1343, CLAYOQUOT DISTRICT
s et Al A DoliiG]
009-402-947

Thyssen Mining

Construction of
Capada Ltd \

| Claim of Ligan -

(CB1086176)

e

le

LOT 1662, CLAYOQUOT DISTRICT

09-409-936

LOT 1343, CLAYOQUOT DISTRICT
008-409-947

LOT 1662, CLAYOQUOT DISTRICT

WSP Canada Inc.

Claim of Lien —

(CB1140685)

009-405.639

LOT 1343, CLAYOQUOT DISTRICT

009-409-947
LOT 1662, CLAYOQUOT DISTRICT

676226346887042144
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_ s 009-4008989
WSP E&Il Canada Claim of Lien — , LOT 1343, GLAYOQUOT DISTRICT
Lirnited {CB1140686) = 009-400.947 )

LOT 1662, CLAYOQUOT DISTRICT

. All charges, security interests or clalms evidenced by registrations filed against the
~ joliowing mineral fitles:

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

lolololloliolo
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No. 8-238572
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUNBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1988, ¢. 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
Bartisters & Solicitors
Bentall 5, Suite 2300,

550 Burrard Street
Vancouver, BC V8C 2B5
Aitention: Jonathan B. Rose

Tel: 604.683.6498 Fax: 604,683.3558
File No. A172589 MD/msh
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SCHEDULE 1.1(B)
MINERAL LEASES
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SCHEDULE 1.1 (C)
PERMITTED ENGUMBRANCES
sThe Interim Lender's Charge

o PERSCNAL PROPERTY PERMITTED ENCUMBRANCES

Registration No, . | 709382P

Registration Type | SECURITY AGREEMENT

Regisiration Date | Angust 4, 2023

Bxpiry August 4, 2025
Debtors MYRA FALLS MINE LID,
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

Expiry April 5, 2029

Debtors MYRA FALLS MINE LTD.

Secured Party TRAFIGURA US INC.

£765226348500975208
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Collateral: Serial | Motor Vehicle (MV)
Number Goods | o121 Number: 1408

Registration No, | 406736Q
Registration Type | SECURITY AGREEMENT

Registration Date | May 28, 2024

Expiry May 28, 2029

Debtars MYRA FALLS MINE LTD.

Secured Party TRAFIGURA US INC.

Collateral: Serial | Motor Vehicle (MV)
Number G00dS - | Serial Number: TI40D577; 121A67471-1: T740D604; T545DENAOA0187

Registration No. 743864P

Registration Type | SECURITY AGREEMENT

Registration Date | August 23, 2023

Expiry August 23, 2028

Debtors MYRA FALLS MINE LTD.

Secured Party XEROX CANADA LD,

Collateral: Serial | Motor Vehicle (MV)
Number GoodS | Serial Number: T740DS77; 121A67471-1; T740D604; TS4SDENAOA0LS?

e REAL PROPERTY PERMITTED ENCUMBRANCES

Nil

676226316690752248
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SCHEDULE 2.2

EXCLUDED ASSETS
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SCHEDULE 2.2(C)
EXCLUDED CONTRACTS

Any and all employment agreements entered into by the Company or any predecessor
therecf prior to the Closing Date

e

£¥52263166957522\48



SCHEDULE 2.3
RETAINED LIABILITIES
Stub-period post-flling 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 liabilities pursuarnt {o the DIP Facifity 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 fo the TCL Offtake Agreements and
the Mineral Leases

The Company’s obligations and liabilities pursuant to the IBA and the Wharf 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 fo cheques issued to ceriain Penslon
Plan members, which remain unpresented as at the Closing Date

The Company's obligations and liabilities pursuant fo “‘Letter of Agreement - Pre-1950
Retirees”, “Letter of Intent - Voluntary Early Retirement Allowancg®, “L etfer of Intent ~ 30

vear Retirement Supplement” and "Letter of Intent — Early Retiree Benefit Coverage”

" The Company's obligations and liabilitles. fo one former empioyee under the previous
NVI Mining Lid Myra Falis Operations Salary-Paid Emplovee’s Pension Plan

The Company's obligations and liabilities pursuant to an adreement fo provide Salaried

Retires Life Insurance Benefit under Group Policy No 164717 underwritten by Canada
Life

Corporate indemmnities in favour of the Company's directors and officers

B762263456007520\15
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SCHEDULE 2.4
EXCLUDED LIABILITIES

« Al pre-fling Claims and any-liabllities arising from the termination of leases or other
coniracts

e Pre-Closing Unsecured Employee Claims

All Claims and liabilities relating to Excluded Contracts

B6ROT7522\6
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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 safisfactory fo the
Purchaser, acting reasonably and such entiiy 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 fo the Closing Date, the Company shall, o the extent they have not
done so already, ferminate all employees deemed fo be Terminated Employees pursuant to
Section 8.5.

5. At Closing:
a. the Excluded Assets and the Excluded Liabilities shall be fransferred from the

Company to Residual Co. and Residual Co. shall assume the Excluded Liabilites In
consideration of the transfer 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 ta the DIP Lender;

1
c. the Company shall issue the Purchased Shares;
d. all outstanding Equlty Interests in the Company shall be cancelled; and
e. upon confirmation of recelpt of the DIP Repayment Amount by the DIP Lender
delivered to the Company and the Monitor, the Interim Lender's Charge shall be
released against the Company and its assets; and

f. the Monltor shall deliver the Monitor's Cerlificate and hold the Administrative
Expense Amount for the beneficiaries thereof.

[NOTE: Schedule subject to change up to 2 days prior to the Closing Date]

6762053466007522\18
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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 Act {British Columbia) cn December 27, 2013,

The Company's Tax and corporate numbers are:
Business Number Federal Tax ID: 8712090860

Carporation Number: C0989527
BC Tax ID: 1001-7807 '

§762263466007529145
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SCHEDULE 7.1(D)
TRANSACTION REGULATORY APPROVALS
1. ICA Clearance |
2. Change of control approval pursuant to Park Use Permit (PUP 102201)
.3, Change of control approval pursuant fo Pafk Use Permit {PUP 102633)

6752263166907522\46
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This is Exhibt « C » referred to in the Affidavit
of HEIN FREY, sworn before me at Vancouver, BC, this
ZL day ofJune, 2025.

y 2 % //@/ ”’WM':I;‘.D

A Commlssroﬁér for taking Affidavits in Brmsh Columbla
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SIXTH AMENDMENT TO DIP FACILITY TERM SHEET

Dated: June 26, 2025.

RECITALS:

A.

1.1

Myra Falls Mine Ltd. (the “Borrower), as borrower, and Trafigura US Inc, (the
“DIP Lender®), as lender, entered into a DIP facility tarm sheet dated December
17, 2023 (the "DIP Facility Term Sheet");

On February 18, 2024, the Borrower and the DIP Lender executed an amendment
to the DIP Facility Term Sheet (the "First Amendment’), to extend the Maturity
Date (as defined in the DIP Facility Term Sheet) to June 30, 2024;

On June 20, 2024, the Botrower and the DIP Lender executed an amendment to
the DIP Facility Term Sheet (the “Second Amendment"), to extend the Maturity
Date and increase the Maximum Amount (as defined in the DIP Facility Term
Sheet): '

On October 22, 2024, the Borrower and the DIP Lender executed an amendment
to the DIP Facility Term Sheet (the "Third Amendment"), to extend the Maturity
Date to January 31, 2025: :

On January 22, 2025, the Borrower and the DIP Lender executed an amendment
to the DIP Facility Term Sheet (the “Fourth Amendment"), fo extend the Maturity
Date to April 4, 2025 and increase the Maximum Amount (as defined in the DIP
Facility Term Sheet);

On March 31, 2025, the Borrower and the DIP Lender executed an amehdment to
the DIP Facility Term Sheet (the “Fifth Amendment"), to extend the Maturity Date
to July 31, 2025 and increase the Maximum Amount (as defined in the DIP Facility
Term Sheet); and

Subject to the terms and conditions contained in this agreement (thls "Sixth
Amendment”), the parties hereto have agreed to further amend the DIP Facility
Term Sheet on the terms and conditions set out below.

NOW THEREFORE in consideration of the foregoing and the mutual agreements

contained herein {the receipt and sufficiency of which are hereby acknowledged), .

the parties agree as follows:
DEFINITIONS

Use of Defined Terms. Unless otherwise defined herein or the context otherwise
requires, capitalized terms used in this Sixth Amendment, including its preamble
and recitals, have the meanings provided in the DIP Facility Term Sheet, as

amended by the First Amendment, the Second Amendment, the Third

68027678\2
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-2.

Amendment, Fourth Amendment and the Fifth Amendment (the "Amended DiP
Facility Term Sheet"), as applicable.

2. AMENDNENTS TO THE AMENDED DIP FACILITY TERM SHEET

2.4 Amendments. Subject to the satisfaction of each of the conditions to effectiveness
~set forth in this Sixth Amendment, the parties agree to amend the Amended DIP
Facility Term Sheet as follows: ‘

2.1.1

2.1.2

2,13

The reference to “July 31, 2025" in the Amended DIP Facility Term
Sheet in paragraph (a) of the heading "Maturity Date” shall be deleled
and replaced with "October 31, 2025",

Paragraph (c) of the heading "Maturity Date” shall be deleted and
replaced with “the closing of the transactions contemplated pursuant to
the amended and restated subscription agreement dated June 26,
2025 between the Borrower and Trafigura Holdings S.a r.l.".

The reference to the *Maximum Amount” in the Amended DIP Fagcility
Term Sheet, under the heading “DIP Facility” shall be‘'amended to
reflect the following: .

*up to the maximum principal amount of CDN$51,500,000".

3. REPRESENTATIONS AND WARRANTIES

3.1 Representations. The Borrower represents and warrants to the DIP Lender that,
as of the date hereof (after giving effect to this Sixth Amendment):

3141

3.1.2

3.1.4
4

682027678\2

This Sixth Amendment has been duly authorized, executed and
delivered by the Borrower;

This Sixth Amendment constifutes a legal, valid and binding obligation
of the Borrower, enforceable in accordance with its terms, subject to
applicable bankruptey, insolvency, reorganization, moratorium or other
applicable. laws affecting creditors’ rights generally and to general
principles of equity, regardless of whether considered in a proceeding in
equity or at law;

The representations and warranties set forth in the Amended DIP
Facility Term Sheet, and the other DIP Credit Documentation are true
and correct in all respects on and as of the date hereof as though made
on and as of such date, unless stated to be made as of a specified date;
and

No Default or Event of Default has occurred and is continuing.

1,  CONDITIONS



4.1

5.2

5.3

54

5.5

5.6

~3-

Conditions Precedent. This Sixth Amendment shall become effective on the date
upon which there has been receipt by the DIP Lender of the following (which
conditions precedent are for the sole and exclusive benefit of the DIP Lender and
may be waived by the DIP Lender): ' '

411 a counterpart of this Sixth Amendment executed by the Borrower: and

41.2 receipt by the DIP Lender of updated Cash Flow Prajections up to and
including October 31, 2025, in form and substance satisfactory to the
DIP Lender in its discretion.

GENERAL PROVISIONS

Headings. The inclusion of headings in this Sixth Amendment is for convenience
of reference only and does not affect the construction or interpretation hereof.

Governing Law. This Sixth Amendment is governed by and is to be construed and
interpreted in accordance with, the laws of the Province of British Columbia and
the federal laws of Canada applicable therein.

Assignment. This Sixth Amendment enures to the benefit of, and is binding upon,
the parties and their respective successors and permitted assigns.

Conflicts. if, after the date of this Sixth Amendment, any provision of this Sixth
Amendment is inconsistent with any provision of the Amended DIP Facility Term
Sheet, the relevant provision of this Sixth Amendment shall prevail.

DIP_Credit Documentation, This Sixth Amendment constitutes DIP Credit

Documentation for all purposes under the Amended. DIP Facility Term Sheet.

Counterparts. This Sixth Amendment may be executed in multiple counterparts, .

each of which shall'be deemed to be an original agreement and all of which shall
constitute one agreement. All counterparts shall be construed together and shall
constitute one and the same agreement. This Sixth Amendment, to the extent
sighed and delivered by means of slectronic transmission {including, without
limitation, facsimile and internet fransmissions), shall be treated in all manner and
respects as an original agreement and should be considered to have the same
binding legal effect as if it were the original sighed version thereof delivered in
person.

~ remainder of page intentionally left blank -

6802767812
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IN WITNESS WHEREOF the parties hereto have executed this Sixth Amendment as of
the date first written above,

MYRA FALLS MINE LTD.

By: 5 Z\

Neme: Maciej Sciazko
Title: Authorized Signatory

[ have the authority to bind the corporation.

TRAFIGURA US INC,

By:

Name:

Title; Authorized Signatory

| have the authority to bind the corporation.
By:

Name:
Title: Authorized Slgnatory

| have the authotity to bind the corperation,

Signature Page ~ Sixth Amendment to the Amended DIP Facility Term Shest

6502767812
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IN WITNESS WHEREOF the parties hereto have executed this Sixth Amendment as of

the date first written above.
MYRA FALLS MINE LTD.

By:

Name:
Title: Authorized Signatory
I have the authority to bind the corporation,

TRAFIGURA US INC.

By:

Name: _
Title: Authorized Signatory
[ have the authority to bind the corporation.,

By: /ﬁ %

Name;
Title: Authorized Signatory

{ have the authority to bind the corporation.

Signafure Page — Sixth Amendment fo ihe Amended DIP Facillly Tenm Sheet

68027878\2



This is Exhibit b » referred to in the Affidavit

of _HEIN FREY, sworn before me at Vancouver, BC, this
2¢ _day of June, 2025.

A Comrnigsienerfor faking Affidavits in British Columbia
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Trafigurq

Addressed to Myra Falls Mine Ltd.

Re: In the Matter of Myra Falls Mine Ltd. (“MFM”); SCBC No. 5238572 (the
“Court Action”)
Junie 26, 2026 .

Dear Sirs;

We confirm that we have discussed with you the relief you seek at the upcoming Court
hearing on July 10, 2025, We understand that the relisf you seek at the hearing
prmarily relates to: .

1. obtaining a "reverse vesting crder” in respect of an amended and restated
subscription agreement dated June 26, 2025 between MFM and Trafigura
Holdings 8.& r.l. (the "Subscription Agreement") pursuant to which the DIP
facility (the “DIP Facility”) that we are extending to MFM will be repaid in full
(including all interests and costs);

2. an extension of the stay of proceedings in the Court Action until October 31,
2025 to aliow MFM fo complete ths transactions (the "Transactions")
contermplated pursuant to the Subscription Agreement; and

3. a CDN$8.5 million increase in the maximum amount of the DiP Facility {o an
aggregate maximum amount of CDN$51.5 millien, and an extension of the
maturity date of the DIP Facility to include the earlier {o occur of (i) October 31,
2025; and (ii) the closing of the Transactions,

{collectivaly, the "Relief").

As the interim lender, you have asked us to confirm our support for the Relief and we
hereby confirm same. We have been collaborating with MFM on its restructuring and
believe that the Relisf will assist in finalizing stich restructuring and preserving the value
of our collateral and MFM's business. Notably, the Transactions provide for the

Trafigura US Ine.

845 Texas Avenue, Suite 3600, Houstan, TX77002
Tel +1 832 203 6400 — Fax: +1 832 203 6401
www.trafigura.com
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repaymen't in full, in cash, of all amounts owing under the DIP Facility on the closing
date of the Transactions, which we require.

We ask that you please bring this letter to the attention of the Honcrable Court to
affirm our support for the Relief.

Sinceraly,

i G-

Trafigura US Inc.

BAS Texas Avenise, Suite 3600, Houston, TX77002
Tal; +1 832 203 5400 - Fax: +1 832 203 5401
www.irafigura.com



No. 8238572
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1985, ¢. C-36,

) AS AMENDED '
-AND -

IN THE MATTER OF THE PLAN OF COMPROMISE AND
ARRANGEMENT OF MYRA FALLS MINE LTD

AFFIDAVIT OF HEIN FREY #10
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GOWLING WLG (CANADA) LLP
Barristers & Solicitors
Bentall 5, Suite 2300,

550 Burrard Street
Vancouver, BC V6C ZB5

Attention: Jonathan B. Ross
Tel: 604.683.6498 Fax: 604.683,3558
File No. A17258¢2





