Affidavit of Hein Frey #3
affirmed: February 21, 2024

No: §238572
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

- AND -

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

AFFIDAVIT

[, HEIN FREY, of the City of Campbell River, British Columbia, AFFIRM THAT:

1. I am the general manager of Myra Falls Mine Ltd. (referred to in this affidavit as the
“Company” or “MFM"). | have been involved in the financial and operational management of
the Company since May of 2023. As a result, | have personal knowledge of the matters to
which | hereinafter depose save and except where | refer to matters 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 have the meaning
given to them in my first affidavit filed in these proceedings sworn December 17, 2023 (the
“First Frey Affidavit”). For ease of reference, a true copy of the First Frey Affidavit without
exhibits is attached as Exhibit “A”.

Introduction and Relief Being Sought

- 3. On December 18, 2023, the Supreme Court of British Columbia (the “CCAA Court”),
granted MFM an initial order (the “Initial Order”) under the Companies’ Creditors Arrangement
Act (Canada) (the “CCAA”), which provided for, among other things, a limited stay of
proceedings (the “Stay of Proceedings”).
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4, On December 28, 2023, the CCAA Court granted an amended and restated Initial
Order (thé “Amended and Restated Initial Order”) among other things:

(a)
(b)

(c)

(d)

(e)

extending the Stay of Proceedings until February 29, 2024,

authorizing the Company to borrow up to $21,000,000 from the DIP Lender (the
“DIP Limit");

increasing the amount of the Administration Charge to $800,000 (the
“Administration Charge”);

granting the DIP Lender's Charge, the Administration Charge and the D&O
Charge priority ahead of secured creditors pursuant to ss. 11.2(2), 11.51(2)
and 11.52(2) of the CCAA; and

authorizing the Company to, in its discretion, make a Supplemental Hardship
Payment (as defined below) to terminated or temporarily laid off employees.

5. This affidavit is being filed in support of an application by the Company returnable

February 27, 2024, for Orders in the form to be filed with the Court, among other things:

(@)
(b)

(c)

(d)

60879978\12

granting a further extension of the Stay of Proceedings until June 30, 2024;

approving a sales and investment solicitation process (the “SISP”) for offers or
proposals for (i) a sale in respect of all or substantially all of the Property and
Business (each as defined in the Amended and Restated Initial Order) of MFM;
or (ii) an investment in MFM;

authorizing, nunc pro tunc, MFM to enter into an engagement agreement (the
“FA Engagement Letter”) with FTI Capital Advisors — Canada ULC (the
“Financial Advisor”) pursuant to which the Financial Advisor will assist MFM
in connection with the SISP;

amending the Amended and Restated Initial Order to make the Financial
Advisor a beneficiary of the Administration Charge to secure the payment of its
fees and disbursements pursuant to the FA Engagement Letter; and



(e)

authorizing - the Company to enter into a transaction (the “Breakwater
Transaction”) contemplated by a sale and assignment agreement dated and
effective as of February 28, 2024 (the “ Breakwater Agreement”), between
MFM, as vendor and Breakwater Resources Ltd. (the “Purchaser”), a party
related to MFM, as purchaser, in respect of MFM'’s rights, title and interest in an
equipment lease (the “Epiroc Lease”) between MFM, as lessee, and Epiroc
Canada Inc., as lessor, dated February 26, 2022 for a Simba M6 long-hole
production drill rig leased by MFM, and vesting in the Purchaser all of MFM'’s

right, title and interest in and to the Epiroc Lease, free and clear of all claims.

Extension of Stay of Proceedings

6. Since the Company last appeared before the CCAA Court, MFM has worked diligently

and in good'faith to implement its care and maintenance plan, and move forward its

restructuring efforts. In this regard, during that period, the Company has:

(a)

(b)

(c)

(d)
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implemented its previously announced plan to transition the Mine to care and
maintenance with the strategic objective to ensure that the site can be restarted
with minimal delays or rework required. While implementing the transition,
MFM maintained communication and engagement with relevant government
and stakeholders;

met with the Chiefs of the Wei Wai Kum First Nation and We Wai Kai First
Nation to discuss potential amendments to the IBA and the Company’'s
restructuring efforts;

continued to manage inquires from suppliers regarding pre-filing payables,
including certain suppliers who have sought to register liens against the Mine
or commence proceedings against MFM in breach of the Stay of Proceedings;

developed the SISP in consultation the Monitor and the Financial Advisor and

began the process of gathering and preparing various information and data that



(e)

will be required to be uploaded to the data-site to be established as part of the
SISP;

developed a form of non-disclosure agreement to be used as part of the SISP;

f) began the process of reviewing with the Monitor and its counsel, the Company’s
equipment lease portfolio;

(9) with the assistance of the Monitor, negotiated the FA Engagement Letter;

(h) commissioned the RB Appraisal (as defined and described below);

(i) met with the Monitor to discuss various operational matters, including those
relating to the Company’s transition of the Mine into care and maintenance;

® with the assistance of the Monitor, prepared updated cash flow forecasts and
considered adequacy of DIP funding up to and including June 30, 2024;

(k) engaging in discussions with the Union and its counsel around the
Supplemental Hardship Payment (as described below); and

()} met with an agent regarding a preliminary expression of interest in a sub-let of
the Discovery Terminal Warehouse Building.

7. In order to continue its restructuring efforts and provide it with time to implement the

SISP, the Company is seeking an extension of the Stay of Proceedings until June 30, 2024. |

believe such an extension is reasonable and appropriate in the circumstances.

Approval of the SISP

8. MFM, in consultation with the Monitor and the Financial Advisor, has developed the

SISP in order to solicit offers or proposals for a sale in respect of all or substantially all of the

Property and Business, or an investment in MFM. At this time, MFM is not soliciting offers or

proposals in respect of individual assets.
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9. The proposed guidelines for the SISP are attached as Schedule A (the “SISP
Guidelines”) to the form of draft order being sought in connection with the SISP (the “SISP
Order”). Capitalized terms used in this section of my affidavit that are not otherwise defined

have the meanings ascribed to them in the SISP Guidelines.

10. The SISP Guidelines contemplate that MFM will implement the SISP with the

assistance of the Financial Advisor, under the supervision of the Monitor.

11. Under the SISP Guidelines, MFM will be empowered to implement a process fo solicit
offers for a sale or other investment transaction in respect of all or substantially all of the
Property and Business. The SISP Guidelines are intended to facilitate a broad market

solicitation of the Property and Business as a whole.
12.  The following milestones' are incorporated into the SISP Guidelines:

(i) publication of a notice of the SISP and delivery of teaser letters and
-NDAs to potential bidders, as soon as reasonably practical, but in any'

event by no later than five (5) days following the issuance of the SISP

Order,
(i) a Phase 1 Bid Deadline of April 12, 2024,
(iiy  aPhase 2 Bid Deadline of May 24, 2024,

(iv)  deadline for completion of definitive documentation in respect of a

Successful Bid, if any, by June 7, 2024,

| note that under the SISP Guidelines, MFM, in consultation with the DIP Lender and the Financial
Advisor, and with the consent of the Monitor, may modify these milestones during the SISP.
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(v) Court approval of a Successful Bid, if any, by during the week

commencing June 17, 2024; and
(vi)  closing of a Successful Bid transaction, if any, by July 5, 2023.

13. In order for bids to constitute Phase 1 Qualified Bids, bidders are asked, among other
things to specifically address in their bids the structure and means by which they intend to
satisfy applicable governmental reclamation security obligations in respect of the Mine,
including reclamation of the Discovery Terminal and the Business, to the satisfaction of MFM

and guaranteeing entities, in their discretion.

14. If, following the Phase 1 Bid Deadline, MFM, in consultation with the DIP Lender and
the Financial Advisor, and with the consent of the Monitor, determines that it has received no
Phase | Qualified Bids, MFM may immediately terminate the SISP without consummating a

transaction.

15. Following the Phase 2 Bid Deadline, MFM, in consultation with the Financial Advisor,
and with the consent of the Monitor, will have the option to (i) continue negotiations with Phase
2 Bidders to improve their bid terms, (ii) declare a bid as the Successful Bid, (iii) schedule an

auction, or (iv) terminate the SISP.

16. Nothing in the SISP prevents MFM or any of its affiliates from filing a plan of

compromise or arrangement in respect of MFM.

17. Any sale of, or investment in, the Business and Property under the SISP Guidelines,
will be on an "as is, where is" basis and without surviving representations or warranties of any

kind, nature, or description.
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18. | believe that the SISP Guidelines are fair and reasonable in the circumstances, and
establish an appropriate framework to identify a going-concern solution for the Property and

Business and pursue a value-maximizing transaction for the benefit of MFM’s stakeholders.

19. The Trafigura Group, including the DIP Lender, are in support of the SISP, and have
advised MFM and the Monitor that they do not intend to submit a bid as part of the SISP
although MFM and the Trafigura Group are reserving their rights to submit a bid for the
- Business and Property, or otherwise seek to implement a transaction through a formal plan of

arrangement or compromise, following the compietion or termination of the SISP.

Appointment of Financial Advisor

20. MFM is seeking to engage the Financial Advisor to assist with implementing the SISP
pursuant to the terms of the FA Engagement Letter, a true copy which is attached as Exhibit

“B”

21.  The Financial Advisor is an investment banking affiliate of the Monitor with significant
experience structuring and executing complex distressed M&A and private capital raising

transactions in a variety of sectors, including mining.

22. MFM diligently negotiated the Engagement Letter with the Financial Advisor, and in
doing so, received the assistance and input of mergers and acquisitions professionals from
Trafigura’s mining investments group. The negotiations focussed on ensuring that the services

of the Financial Advisor were adequately priced and accretive to the overall process.

23. Under the FA Engagement Letter, the Financial Advisor will be paid based upon time
incurred, at the standard hourly rates of its professionals, subject to a monthly fee cap in the
amount of $135,000 USD per month. The FA Engagement Letter does not provide for a

success fee in connection with any transaction that may arise out of the SISP.
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24, | have reviewed the FA Engagement Letter and believe it is fair and reasonable. |
further believe that the Financial Advisor’'s experience and knowledge will be a valuable asset

as the Company embarks on the SISP.

25. The Financial Advisor requires security for its fees and disbursements under the FA

Engagement Letter given that MFM is currently under CCAA protection.

26. Accordingly, MFM.is seeking to have the Amended and Restated Initial Order further

amended to make the Financial Advisor an additional beneficiary of the Administration Charge.

27. The Company believes this relief is both appropriate and necessary in the
circumstances to ensure that payment of the fees of the Financial Advisor have the same

protections as the other professionals assisting MFM in these proceedings.

28. I confirm that the Company has provided notice of this amendment to all of the current
beneficiaries of the Administration Charge, and each have consented to this proposed

amendment.
The Breakwater Transaction

29. The Company is seeking the authorization to enter into the Breakwater Transaction

pursuant to the Breakwéter Agreement with the Purchaser, a related party to MFM.

30. Under the Breakwater Agreement, the Purchaser will acquire all of MFM’s rights, title
and interest in and to the Epiroc Lease in respect of the Simba Equipment. A draft of the

proposed Breakwater Agreement is attached as Exhibit “C”.

31.  The Simba Equipment is a long-hole production drill rig for medium-to-large drift mining

that accommodates a range of drill bits, rock drills and in-the-hole hammers.
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32. The Simba Equipment is not required by MFM as part of its care and maintenance p_Ian
for the Mine. It is further not expected that the Simba Equipment would attract material interest

from a party looking to acquire all or substantially all of the Property and the Business as part

of the SISP.

33. The Simba Equipment is currently leased from Epiroc pursuant to the Epiroc Lease.
Although amounts remain outstanding under the Epiroc Lease, MFM believes it has equity in
the Simba Equipment. The Epiroc Lease is attached as Exhibit “D”. A payout statement
issued by Epiroc in connection with the Lease and dated effective as of February 28, 2024, is

attached as Exhibit “E” (the “Epiroc Payout Statement”).

34. During these CCAA proceedings, members of the Trafigura Group, expressed an
interest in acquiring the Simba Equipment. As a result, MFM commissioned an independent
appraisal of the Simba Equipment from Rouse Services Canada Ltd., an affiliate of Ritchie
Bros. Auctioneers (Canada) Ltd. (the “RB Appraisal”), to assist with determining the fair
market value of the Simba eqjipment (the “Simba FMV”). A redacted copy of the RB Appraisal
is attached as Exhibit “F”. | note that in addition to the Simba Equipment, the RB Appraisal
appraises certain other equipment owed by MFM that MFM may seek to sell in the future
(collectively, the “Other Equipment”). In order to protect the integrity of any sales process that
may be implemented in the future in respect of the Other Equipment, MFM has redacted the

portions of the RB Appraisal dealing with Other Equipment.

35. The purchase price under the Breakwater Agreement corresponds to MFM’s equity in
the Simba Equipment that is, the difference between the Simba FMV and the amount owed to

Epiroc pursuant to the Epiroc Payout Statement.

36. The transaction contemplated pursuant to the Breakwater Agreement is on an “as is,
where is” basis, and conditional upon the CCAA Court approving the transaction and issuing
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a vesting order in respect of the Epiroc Lease and Simba Equipment (save and except for

Epiroc’s rights therein).
37. Epiroc is consenting to the sale and assignment of the Epiroc Lease to the Purchaser.

38. I believe the Breakwater Transaction is appropriate as it allows for the immediate
monetization, at fair market value, of an asset that MFM no longer requires, and thus, is in the

best interest of MFM’s stakeholders.

Supplemental Hardship Payment

39. As part of the Initial Order, the CCAA Court authorized the Company to pay an amount
equivalent to two additional weeks of wages or salaries to terminated or temporarily laid off
employees on the pay cycle following their termination or temporary layoff (the “Initial

Hardship Payment”).

40. As part of the Amended and Restated Initial Order, the CCAA Court further authorized
the Company, in its discretion, to supplement the Initial Hardship Payment, by paying
terminated and temporarily laid off employees, an amount equivalent to a further six weeks of
wages or salaries (the “Supplemental Hardship Payment”, and together with the Initial

Hardship Payment, the “Hardship Payment”).

41. Further to the Amended and Restated Initial Order, payment of the Supplementary
Hardship Payment to unionized employees, was conditional on, among other things, MFM

reaching an agreement with the Union on terms relating to the Hardship Payment.

42. On or around January 15, 2024, counsel to the Company provided the Union with a
memorandum of agreement and release document, detailirig the conditions under which the
Company was proposing to make the Supplemental Hardship Payment to unionized

employees. Discussions between the parties continued throughout that week -however, the
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parties were unable to agree on terms relating to the Supplemental Hardship Payment. As

such, the Company has not made the Supplementary Hardship Payment to unionized

employees.

43.  The Company made the Supplemental Hardship Payment to half of the non-unionized
employees in accordance with the Amended and Restated Initial Order. The other half are
expected to receive payment upon return of certain Company property held by such

employees, which the Company is currently facilitating.

DIP Amendment

44, The DIP Lender and the Company entered into an amendment to the DIP Facility
Agreement dated February 16, 2024, herein attached as Exhibit “G” (the “First DIP

Amendment”).

45. Under the First DIP Amendment, the Maturity Date (as defined therein) is extended
from May 31, 2024 to June 30, 2024, in order to provide the Company with further time to
restructure its affairs including by way of a potential transaction through the SISP. There are

no other materials terms in the First DIP Amendment.

Conclusion

46. MFM continues to work diligently and in good faith to implement its care and
maintenance plan and move forward its restructuring. The relief sought by MFM, is consistent

with these efforts, and in my view is reasonable and appropriate in the circumstances.
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IN THE SUPRENE 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 Campbell River, British Columbia, AFFIRM THAT:
1. | am the general manager of Myra Falls Mine Ltd. (referred to in this affidavit as the

"Company” or “MFM"). | have been involved in the financial and operatlonal management of

the Company since May of this year. As a result, | have personal knowledge of the matters to
| which | hereinafter depose save and except where | refer to matters based on information and
bellef, in which case | verily believe that inforﬁation to be true. Where the information set out
in this affidavit is based upon information that | have received from others,ll have stated the

source of that information and believe it to be true.

2. This affidavit is sworn In support of an application by the Company pursuant to the
Companies’ Creditors Arrangement Act (Canada) (the "CCAA") seeking an order (the “Initial
Order") substantially in the form of the draft order to be filed with the Court, granting relief that
is reasonably necessary for the continued operations of the Company within an initial 10 day

stay period, including:

(a)  declaring that the Company is a party to which the CCAA applies;
59740974\11
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(b)

©

(d)

(e)
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appolinting FTI Consulting Canada Inc. (“FTI" or the “Proposed Monitor”) as
an officer of the Court to monitor the assets, business, and affairs of the

Company (once appointed in such capacity, the "Monitor”);

staying, until December 28, 2023, all proceedings and remedies taken or that
might be taken in respect of the Company, the Monitor, the Company's sole
director and offlt_:ers, or affecting the Company's business or current and future
assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate, including all proceeds thereof (collectively, the “Property”),
except as otherwise set forth in the Initlal Order or as otherwise permitted by

law;

approving the Company's abliity to borrow under a debtor-In-possession credit
facllity (the "DIP Facility") pursuant to the DIP Term Sheet established by the

DIP Lender (each as defined below);

granting the following limited priority charges (collectively, the “Charges”)

against the Company’s Property:

(M the Administration Charge (as defined below) in favour of the Monitor,

counsel to the Monitor, and counsel to the Company,

() the D&O Charge (as defined below) in favour of the Company's sole

director and the Company's officers; and

(i)  the DIP Lender's Charge in favour of the DIP Lender (each as defined

below).



3. Shouvldvthe.l-nritial Order be granted, the Company intends to bring an appli_cation,
returhable onh December 28, 2023 (the "Comeback Hearing"), seeking, among other things:
v'an extension of the stay of proceedings in fsspect of the Company until February 29, 2024, an
_increase In the quantum and 'prio_-rit-y of the Charges in order to facilitate these CCAA
proceedings, and authorization to }mak’e the Supplemental Hardship Payment (as defined

below).
I OVERVIEW AND INTRODUCTION

4, MFM’s pri_ncipal_as_set is the Myra Falls Mihe (the "Minef‘),' an o_pératin‘g mine located
m 'Sttathcdna Provincial Park approximately 90 kilometres southwest of Campbell River on
Vancouver Island, British Columbla (“Strathcona Park”). The Mine is primarily a zinc mine but
also produces copper concentrate, lead concentrate, and a minimal amount of gold
'céhcentrate. It employs approximately 105 full time salaried employees and 265 hourly
employees. (n addition to fhese employees, approximately 104 fuil time equlvalent workers are

provided by Independent contractors at the Mine.

5. In the face of continubusly declining zinc prices and signlficant rising operating costs,

the Company has reached an unprecedented level of unprofitabiiity.

B. The Company's sole source of financing since 2019 has been through the Trafigura
group of companies (the "“Trafigura Group"), which has provided shareholder loans in excess
of $100 miliioh to the Company, when Trafigura Pte Ltd, (“TPTE") became an Indirect majority
shareholder in MFM.

7. Despite the Company's and the Trafigura Group's constant efforts to reach profitability,

market circumstances now make it completely uneconomical for the Trafigura Group to
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continue funding losses in the manner in, and at the rate at, which it has been supporting the

Company for the last 4 years.

8. The Company has determined that the best course of action at this time is to commence
these proceedings and place the Mine in a state of care and maintenance while the Company

explores restructuring options for the benefit of its stakeholders,

9. As further described below, Trafigura US Inc. (the "DIP Lender"), a member of the
Trafigura Group, has agreed to provide interim financingr pursuant to the DIP Facility to help

facilitate these CCAA proceedings and the transition of the Mine into a state of care and

maintenance.
il BACKGROUND REGARDING MFM

A. Corporate Structure and Description of the Company

10.  MFM was originally incorporated federally under the Canada Business Corporations
Act (the “CBCA"). In 2013, it was continued from the CBCA to the Business Corporatibns Act
(British Columbia) under the name “Nyrstar Myra Falls Ltd.” ("Nyrstar”). In 2021, the Company
changed its name to “Myra Falls Mine Ltd". A true copy of a British Columbia Company
Summary for MFM dated November 24, 2023, and issued by British Columbia Registry

Services is attached as Exhibit “A”,

11.  MFM Is a subsidiary of Breakwater Resources Limited ("Breakwater”), which is a
subsidiary of TPTE. Breakwater and TPTE ére part of the Trafigura Group, a global supplier

of commaodities and a global commodity trader.
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B. Description of the Mine

12, As noted above, the Mine is located within Strathcona Park. The Mine occupies
approximately 3901 hectares of land in Strathcona Park (the “Mine Site”) and is located
appfroximately 90 kilometres by road southwest of the City of Campbell River, The physical

location of the Mine is depicted below;
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13.  MFM is the recorded hofldér of 6 Mineral Iease»'s»énd 23 Crown grants in connection
with the Mine. These leases and Grown grants have been d'-uvly issued by the Province of British
Columbia (the “Prévince“), and are registered pursuant to the Mineral Tenure Act (British
Columbia). MFM also holds park-use permits ("PUPs") that are required to provide surface
access in Strathcona Park. MFM's mineral leases, Cfowh grants and PUPs are currently in

- good standing, and the Company's Free Miner Certificate was recently renewed.

14.  Infrastructure used as part of the Mine include an administration building, a surface
crusher, a concentrator circuit, a flotation circuit, a processing 'plant,_ a building for the surface

operations team, a concentrate storage facility, a tailings storage facility, 2 hydro-electric power
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plants, a complimentary back-up diesel powerhouse, a'n accommodations camp, a changing

facility, and a port facility at Campbell River (defined below as the Discovery Terminal).

15.  Due to the Mine’s location, the Company self-generates power and transmits it for

distribution to its underground operations and surface facilities.

16.  The Mine produces concentrates of zinc, and to a lesser extent lead, copper, and gold.

Approximately 78% of the Mine's concentrate productian by welght is zinc concentrate.

17.  Mining at the Mine Site is predominately done through underground longhole opén
stoping. This is a process by which ore Is extracted through a series of horizontal or sub-
horizontél levels known as “stopes.” Underground mines are accessed by a decline ramp and
a vertical shaft equipped to move bersonnel and materials. Mined ore is transported via internal
roads to a processing plant at the Mine Site where concentrates are produced. The
concentrates (other than gold) are then transported by truck in bulk to Campbell River for
storage and subsequent loading onto bulk carrier ships ata wharf and terminal facility operated

by the Company (the “Discovery Terminal") located on lands leased from the Wei Wai Kum

First Nation.

18.  In addition to containing the infrastructure necessary for ship-loading, the-Discovery
Terminal has a concentrate storage facility (for storing concentrate before shipment). From
the Discovery Terminal, concentrate is shipped internationally . typically (although not
exclusively) to smelters in South Korea (in the case of zinc), China (in the case of lead), or

Mexico (in the case of copper).
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C. _History of the Mine

19.  The Mine has been in operation since approximately 1'966, with intermittent petiods
where the Mihe has been closed 6.r placed in care and malntenance. Mining began at the Mine

-Site in open pit form and shortly thereafter moved to unclergro_und mining.

N

20,  TPTE became an indirect rﬁajoﬁty shareholder of Nyrstar, the then owner of th‘e mine,

in 2019,

21, Atoraround when TPTE became a majority sharéhoider, the Mine was coming out of
an extended period of caré ahd maintenance that had begun in June 2015 (the "2015
Suspensi'on of Operationé"). | understand the 2015 Suspension of Operations was the result
of a combination of a prolonged period of low commodity prices and site infréstructure issues.

As part of the 2015 Suspension of Operations, the Mine's workfofce was signiﬁcantly reduced.

'22. - Efforts were made by the then owner to restart operations in 2017, with a series of
repairs and upgrades to the Mine Site's infrastructure. Production ultimately restarted at the
Mine Site around the third quarter of 2018 and has continued since then, albeit at a flnanci_al

‘loss.

23, 8ince 2019, the Company with the support ofthe T, ra'flrgura Group has made significant
efforts to aitempt to bring economic stability to the Mine. and make it profitable. During this

‘ period, among other things, MFM:

(@)  Oversaw the construction of a tallings dam wall raise designed to fully comply
with Canadian regulations and completed in-house using labour from the local

community which resulted in a significant reduction in capital costs;
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(b) - Implemented capital improVements to on-site hydro facilities to reduce reliance

on diesel power generation;

(¢)  Improved copper concentrate production, through increases designed around
~ mifl reliability, and. mineralogical and metallurgicél sur\}'eys resulting in

consistent particle sizes, and siabil'IZaﬁon of ﬂdatation circuits;

(d)  Strengthened operatiohal disclpline by focussing on efficiency and productivity
through the implementation of a formal management- operating system

framework (MOS); and

(&)  Executed a historic irhpaét and benefit agreement with the Wel Wai Kum First

Nation and the We Wai Kai First Nation (as further described below),

24, To support these improvements and to cover opetating expenses, over a period of 4
years, the Trafigura Group have made unhsecured shareholder loans tb the Company pursuant

to which over $100 milllon was outstanding as of November 30, 2023. -

25,  Despite the Trafigura Group's efforts, the Mine has not been able to achieve long-term
~“sconomic stabllity and 't_he Co_mpény i currently facing severe liquidity issues.
1. MFM'S FINANCIAL STATUS

A. Financial Issues of MEM -

Declining Zinc Prices / Rising Costs

2. Profitability for the Mine in any given year is driven primarily by commodity prices and

in particutar the price of zinc,
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27.  Prices for zinc in 2023 have steeply declined and are down approximately 22% on a
year over year basis. Against this backdrop, the Mine's operational costs have significantly

increased by over 20% from 2020 to 2023.

28.  The current decline in zinc prices globally is largely driven by weak demand from the
construction sector, which accounts for a substantial portion of zinc demand (one of the primary

uses of zinc is for galvanizing steel and iron).

29.  1n 2023, a number of mines have suspended production, including: (a) the Islay Mine
in Peru; (b) the Tara Mine in Ireland (formerly the fargest zinc mine in Europe); (c) the King Vol

Mine in Australia; and (d) the Mungana Mine also in Australia.

30.  Although the Mine produces a number of types of concentrates its overall ability to
achieve profitability Is driven by zinc. Given the Mine's current ore-body, the Company s not
in a position, absent further exploration, to counter-balance weak zinc prices through increases
in the volume of production of zinc-concentrate or other minerals that can be produced from

the Mine. Any further exploration would require a significant financlal investment.

31, With future zinc prices uncertain at this time it Is unclear when the Mine might return to

profitability.
Dependence on Shareholder Loans

32, MFM's operations to-date have been completely dependent on unsecured shareholder

loans from the Trafigura Group.

33. In the face of the current difficult zinc price environment, in November 2023, the
Trafigura Group advised the Company that it was not willing to continue to fund operations at

the Mine in their current form,
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34.  The Trafigura Group has demanded repayment of all loans it provided to the Company.

35,  Without further shareholder loans, the Company does not expect to have sufficient

llquidity to meet its ongoing obligations.

38, The Company has determined that in light of its liquidity constraints, the best course of
action at this time is to commence these proceedings and place the Mine in a state of care and

maintenance while it explores restructuring and operational options.

37. As will be described below, a member of the Trafigura Group has agreed to provide
DIP financing to provide the Company with the liquidity required to cover the administrative
costs associated with these proceedings, the Company's restructuring activities, and the costs

that will be necessary to transition the Mine into care and maintenance.

B. Financlal Statements

38, In advance of these proceedings, the Company has prepared unaudited annual
financial statements for the fiscal year ending September 30, 2023 (the "FY 2023 Financial

Statements”). A true copy of the FY 2023 Financlal Statements is attached as Exhibit “B".

30,  As set out in the FY 2023 Financlal Statements, as at September 30, 2023 MFM had
total assets with a net book value of approximately $214 million. This includes current assets
of approximately $29 million (comprised predominately of inventory) and non current assets of

approximately $185 million.

40.  As at September 30, 2023 MFM had total liabilitles of approximately $326 million. This
included current liabilities of approximately $224 million and hon-current liabilities of

approximately $102 million.

41.  Itis my belief, that the Company s currently insolvent.
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IV.  STAKEHOLDERS OF MFM

A. The Trafigura Group

~42;  Members of the Trafigura Group are parties to various agreements involving the

Company, including:

43.  TPTE CAD Loans: Pursuant to a facility agreement dated as of Novehber 10, 2020,
as amended by an émendment dated May 5, 2021 (collectively, the "TPTE CAD Loan
-Agreement”) between TPTE, as lender, aﬁd the Company, as borrower, TPTE established a
~ demand loan facility in fax)oUr of {he Company in the princlpal amount of $60,000,000 CAD. As
“of November 30, 2023, the Company was indebted to TPTE under the TPTE CAD Loan
| Agreement in.the amount of approximately $61,648,265. Interest on funds advanced under

the TPTE CAD Loan Agreement accrues at a per annum rate equal to the aggregate of the

CORRA rate and the éhort term weighted average cost of debt of the lehder. A trué copy of

the TPTE CAD Loan Agreement is attached as Exhibit “C.

44,  TPTE USD Loans: Pursuant to a facility agreement dated as of November 10, 2020,
as amended by an amendrent dated May 5, 2021 (collectively, the “TPTE USD Loan
' Ag}’reement”) between TPTE;'as lender, énd'the Company, as 'borrdwer. TPTE established a
' demand loan facility in favour of the Company in the principal ambunt of $30,000,000 USD. As
of November 30, 2023 the Company was Indebted to TPTE under the TPTE USD Loan
Agreeméﬁt in the amouni of approximately $36,720,020 USD. Interest on funds advanced
underthe TPTE USD Loan Agreement accrues at a per annum rate equal to the aggregate of
the LIBOR rate and the short term welghted avefage éost of debt of the lender. A true copy of
the TPTE USD Loan Agreement is attached as Exhibit “D”. |
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45, Breakwater CAD Loans: Breakwater, as lender, and MFM, as borrower, are party to a

loan agreement dated as of August 31, 2012, as amended by an amendment dated September
30, 2021 (collectively, the "Breakwater Loan Agreement’). As of November 30, 2023
- approximately $76,5679,371.27 was owihg by MFM to Breakwater under the Breakwater Loan
Agreement. Interest accrues on this loan at the 12 month CDOR rate pius a margin specified
In the Breakwater Loan Agreement. Ih addition to those amounts advanced under the
Breakwater Loan Agreement, from time to time, Breakwater has advanced further unsecured
Interest-free loans to the Company, on an as heeded basis (the "Additional Breakwater
Loans"). As of December 1, 2023, $4,232,000 was owing in respect of the Additional

Breakwater Loans. A true copy of the Breakwater Loan Agreement is attached as Exhibit “E”.

46.  Historically, as part of intercompany tax optimization planning,' MFM has acted as a
conduit for members of the Trafigura Group to fund one of its Canadian subsidiaries. No
assets of MFM were used to fund that subsidiary. These arrangements have now been

discontinued.

47,  TCL Offtake Arrangements, Trafigura Canada Limited (“TCL") Is party to off-take
arrangements with the Company, pursuant to purchase contracts daied as of January 1, 2022,
as amended, under which TCL purchases all of the zinc concentrate, all of the lead
concentrate, and certain of the copper concentrate produced by the Compaﬁy. As part of these
off-take arrangements, on an annual basis, TCL Is required fo notify MFM of a proposed
shipping schedule for the following year. The Company is required to arrange transportation
of purchased concentrates to the Discovery Terminal at the cost of TCL. 95% of the provisional
value of any shipment of concentrate is paid upfront within 3 days of certain documents being
delivered by the Company to TCL, Including a holding certificate and provisional invoice. At
the time of the receipt of this first provisional payment title passes to TCL. The purchase price

for concentrates produced by the Mine is based on market rates that vary depending on,
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among other things, the pricing for the applicable concentrate on the London Metal Exchange,

then in effect.

B. Emglozees‘

Union and Non-Unionized Labour

48. MFM ocurrently employs approximately 265 employees on an houtly basis (the

“Unionized Employees”) and 105 salaried employees.

49. The Company's employees include underground production crews, mill and mobile
equipment operators, mechanics, electricians, millwrights, mineral resource management

employees, administrative staff, and management.

50. The majority of the Company's employees reside in the Campbell River or the
Courtenay-Comox region and travel to the Mine Site via a company daily chartered bus or
personal transportation. A limited number of employees live further afield and stay at the

accommodation camp on-site when working at the Mine.
51.  The Unionized Employees are represented by Unifor Local 3019 (the “Union”).

52, In respect of the Unionized Employees, MFM and Unifor Local 3019, are party to a
collective agreement, a copy of which is attached as Exhibit “F” (the “Collective Bargaining

Agreement”),

53, The terms of the Collective Bargaining Agreement expired in September 2023. The
Company and the Unhion have begun negdotlations to renew the Collective Bargaining

Agresment but have not reached an agreement to date.

Pension Plans
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54,  Myra Falls is the sole participating employer and the legal administrator with respect to

- 2 registered pension plans:

(a) The Nyrstar Myra Falis Ltd., Myra Falls Operations Hourly-paid Employees
Pension Plan (the "DB Plan") for unionized employees hired before August 1,

2017, and

(b)  The Penslon Plan for the Employees of Myra Falis Mine Ltd. (the "DC Plan" and
together with the DB Plan, the "Pians"), for unionized employees hired on or

after August 1, 2017, and non-unionized employees.

55.  The Plans are registered with the British Columbia Financial Services Authority (‘BG
FSA") pursuant to the British Columbia Pensmn Benefits Standards Act. The Plans are also

: registered under the Income. Tax Act (Canada)

58, The DB Plan is closed to new merhbers since August 1, 2017. Based on tha most

recent actuarlal valuation report as of December 31 , 2022 prepa’red by Aon {the “Valuation

Report”), and filed in September 2023, the DB Plan is in an actuarial excess position from a

fundmg standpomt As aresult, the Company Is not requared to make contnbutlons to the DB

| Plan with respect to any splvency deficiency or going concern_deﬁmency. and this year elected
to take a contribution holiday with respect to curtent service contributions to the DB Plan. The
Company has recently taken steps to reduce the risk that the DB Plan's assets, including the

actuaﬁal exaess, are adversely impacted by market volatility, A copy of the Valuation Report

Is attached as Exhibit “G".

57.  During the course of a targeted review of the Plan’s contributions to the DC Plan, it was
determined that there had been certain contribution issues. These issues relate primarily to

Company contributlohs and to unhicnized employee contributiona and are comprised of a mix
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of over and under contribution errors for both the Company and employees. The Company
has been working with outside advisors to develop a strategy for correcting these issues and
has advised both BC FSA, which Is supportive of the Company’s proposed approach, and the
Union. The Company determined that the best course of action involved the use of proposed
new tax rules for correcting contribution errors in defined contribution errors, and the relevant
amendments to the /ncome Tax Act (Canada) have recently been passed. Discussions with
the Union regarding the errors and subsequent collective bargaining have contributed to
delaying the corrections. The Company still needs to consider certain final issues regarding
former DC Plan members. However, the Company is preparing to materially rectify the over

and under contribution issues during the first and second quarters of 2024.

58,  Each of the employees who-are members of the DC Plan and the Company make bi-
weekly contributions to the DC Plan. At this time, the Company is not seeking authority to
discontinue these contributions. For clarity, at this time, the Company is not seeking to change

any of its obligations under the DB or DC Plan.

59.  In addition, non-union employees have the option to patrticipate in employer matching
programs for Group RRSP and an Employee Savings Plan. The Company is hot proposing to

continue making these payments as part of the CCAA proceedings.
C. First Nations
Wei Wai Kum First Nation and the We Wai Kai First Nation

80. The Mine is located on the traditional territory of the Wei Wai Kum First Nation and the
We Wal Kai First Nation and the Company is party to an impact and benefit agreement dated

as of February 27, 2023 with these first nations (the “IBA"),
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81. | In addition to the IBA, the Wei Wai Kum First Nation and MFM are party to a lease
agreement dated as of January 1, 2022, in connection with the Discovery Terminal, which is
located on reserve lands (the "Discovery Terminal Lease”). Under the Discovery Terminal

Lease, MFM has certain obligations relating to environmental matters, During these CCAA

. proceedings, the Cempany intends to make regularly scheduled post-filing payments under

the Discovery Tefmi‘nal Lease while itexploree its strategic options.
Other First Nations Groups

62, A in additien to the Wei Wai Kum First Nation and the We Wai Kal First Nation, both the

K'dmoks First Natnon and the Mowachaht/Muchalaht First Natlon have asserted nghts over

parts of the Mine Site. As of the date hereof MFM is not party to any formal agreements with-

gither of these natnons.
" D. The Cfown |

Leases, Licenses and Grants

83.  As ouflined above, MFM maintains 6 m’I'eeral leases and 23 crown grants that are

registered with, and administered by, the Province. MFM also holds'Varloue PUPs required to
provide surface access to Strathcona Perk,. among other. licenses and permits used in

connection with the Mine and the Discovery Terminal._'
‘Crown Reclamation Obligations

64, Asa condition' of obtaining the requisite provincial approvals for its mining operations,

“the Company was required to post a bond in the amount of $132,424,500 (the ‘Bond") with

the Province te secure performance of any conditions, obligations, or req'uirements that are

imposed under the laws of British Columbia relating to mines that, in the opinion of the
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Province, are related to reclamation or protection of, and mitigation or damage to, the land,
watercourses or cultural heritage resources effected by the Mine, The Bond has been Issued
by Trisura Guarantee insurance Company. MFM, among others, is party to a general
agreement of Indemnity In favour of Trisura Guarantee Insurance Company, among others, in

connection with the Bond, |
65.  The Company Intends for the Bond to remain in place for the benefit of the Province.
Water Lot Lease

66. in addition to its licenses, leases, and grants with the Province, MFM leases from the
Province, the water lot (the foreshore and seabed) contiguous with the Discovery Terminal

pursuant to a [ease agreement dated July 5, 2018,
E. Secured Indebtedness

67.  The Company does not have a traditional bank or senior secured lender, and no party
maintains a blanket security interest against all of the assets, property, and undertakings of
the Company. As outlined above, the Traflgura Group finances the Company’s operations on

an unsecured basis,

68,  The Company has a limited number of creditors with registered financing statements
under the Personal Property Security Act (British Columbia) that relate to the leasing or

financing.of equipment and motor vehicles. These creditors are as follows:
(a)  Versatile Leasing Incorporated;
(b)  Toyota Credit Canada Inc.;

(¢)  Travelers Leasing Ltd.,
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(d) Sandvik Canada inc. / Sandv_ik Financial Services Cana&a; :
(e)b * Valiant Financial “Servic’es Inc.;
()  Amalgamated Mining & Tunnémng inc.;
(Q) | Eéiroc Cangda lnc:.;
(h)  Linde Canada Inc.;and
(M Xerqx Canada Ltd.

69.  A'summary of PPSA searches recently obtained against the Company current as of

‘November-24, 2023, is attached hereto as Exhibit “_H”. |
F. Alberta Legacy Well Obligations

70.  The Company's assets include 11 legacy oil wells in the province of Alberta (fhe
“Wells"). MFM is in the process of undertaking reclamation work in respect of the Wells under
the oversight of the Alberta Energy Reguiatdr. The Company intends to continue such work
during these CCAA P‘ro-ceeding*s', thz_a.c_ost of which is c¢ontemplated under the Cash Flow

F ofecast {as defined beloW).
G. Trade Payables

71.  MFM contracts with a humber of suppliers in order to operate and service the Mine and

ancillary mine assets and infrastructure (the "Suppliers’). Many, although not all, of MFM’s -

Suppliers are based in the Campbell River or the Courtenay-Comox region. MFM has struggled
to stay current on its trade {aayables with some Suppliers currently operating on extended

payment terms. As of November 30, 2023, MFM owes it suppliers approximately $37,556,708.
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72.  Certain suppliers who are required to operate the Mine (including, when the Mine is in
care and maintenance) have advised the Company that they will not continue to provide goods
and services absent outstanding invoices being addressed. Some suppliers have recently
suspended supplying goods and services, and others have removed equipment from the Mine
Site in light of outstanding payables. | expect that further suppliers may seek to exercise

remedies against the Company in the coming days absent a stay of proceeding being granted,

V. CCAA PROCEEDINGS

A. Stay of Proceedings

73.  The Company produces on average 3700 tons of zinc concentrate every month. It

takes approximately 3 months for the Company to aggregate a full shipment of zinc

concentrate,

74. Every month that the Mine operates, the Company’s financial position deteriorates,
75.  The Company completed its last full load of zinc concentrate on December 15, 2023,

76. MFM has limited liquidity, is insolvent and requires a stay of proceedings, in order to
provide it with the "breathing room” required to consider its restructuring options and implement

a restructuring plan.

77.  These restructuring options may include a court-supervised sales and investment

solicitation process and / or flling a plan of arrangement or compromise,

78.  Concurrently with the commencement of these CCAA proceedings, the Company
intends to place the Mine into a state of care and maintenance while it develops a restructuring

plan.
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79, | As part of placin.g the Mine into care and maintenance, only essential operations at the
Mine will continue,-including actions intended to- maintain environmental compliance, actions

intended to secure the Mine Site, and preservation of key Mine infrastructure.

80. A stay of prooeedings together with the DIP financing being proposed are essential to
transitioning the Mine into care} and maintenance and maintaihing environmental compliance.

in the absence of a stay of proceedings being granted, actions taken by Suppliers (in particular

ceasing to supply goods and services to MEM and / or taking enforcement action), will im-pact '

the Cémpany's ability to t_ransition the Mine into care and malntenance in an orderly manner.
Such an outcome will not only have an adrvarse’ effect on the Mine’s go-forward value but also

- may have iohg-term negative environmental implications.
B. Appointment of Monitor

81. MFM is seeking the appointment of FTi to serve as the proposed Moritor In these
proceedings. A copy of the consent of FTl to act as Monitor Is attached as Exhibit “I” of this

my affidavit.

82. | have been ad-vised by Tom Powell, a senior managiﬁg director at FT! with carriage of
thls matter1 that FTl is a trustee within the meamng of section 2 of the Bankruptey and

Insoimncy Act and is not sub]ect to-any of the restnctions set out in Sectlon 11.7(2) of the

CCAA.

83. |understand that FT| has experience with rhandates of this nature, and has previously .

served as monitor in CCAA proceedings Involving mines across Canada. | believe FT! Is

qualified and competent to act as MFM's Monitor in these CCAA proceedings,
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C. DIP Facility

84. In light of the Company's liquidity issues, the Company will require interim financing to
cover its go-forward costs including the costs associated with.transitloning the Mine into care
and maintenance, undertaking restructuring activities, and the payment of professional fees

during these CCAA proceedings.

85.  Under a DIP term sheet dated December 17, 2023 (the "DIP Term Sheet"), the DIP
Lender has agreed to establish the DIP Fagility in the maximum principal amount of $21 million
for use during these CCAA proceedings. A copy of the DIP Term Sheet is attached hereto as
Exhibit “J”. -

86.  During the initial 10 day stay period, availability under the DIP Facllity will be limited to
the principal amount of $4 million which is the amount reasonably necessary for the Company's

operations until the Comeback Hearing.

87.  The DIP Term Sheet contaihs among other things, the following terms:

(a)  Princlpal Amount of DIP: $4 mlllion of initial availability (the "Initial Maximum
Amount"), and, subject to the satisfaction of certain conditions precedent, an

aggregate maximum amount of $21 million (the "Maximum Amount").

(b)  DIP Facility Fee: $210,000 (representing one 1% of the Maximum Amount).

(¢ Use of Proceeds: (i) to fund the Company's operating expenses and general

corporate and working capital requirements during the CCAA proceedings,
" Including the costs assoclated with transitioning the Mine into care and
maintenance, and (ii) to fund the administrative expenses of the CCAA

proceedings.
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(d)  Interest: an annual rate equal to 11%.

(e) DIP Charge: The DIP Fadliity requires a super-priority ranking charge (the “DIP
Lender's Charge”) against all of the current and future assets, undertakings
and property of the Combany in favour of the DIP Lender. The DIP Lender's
Charge will not secure any amount owed to the Trafigura Group as of the date

of commencement of these proceedings.

D. Cash Flow Forecast

88.  The Company, with the assistance of the Proposed Monitor, has prepared a 13-week
cash flow forecast (the "Cash Flow Forecast’). The Cash Flow Forecast assumes that the
Mine will transition into care and maintenance immediately. The transition is expected to take

approximately 2 months.

E. Post-Filing Payments fo Employees

89.  Transitioning the Mine to care and maintenance will not require the full complement of
MFM's existing workforce, and only a limited number of employees will be needed for this

process (collectively the “Remaining Employees”),

90.  The Company will require the services of no more than 17 salaried employees and 20
unionized employees to transition the Mine to care and maintenance. Starting at or around
February 16, 2024, the services of most of the Remaining Employees will not be required. The

Company will continue to pay the Remaining Employees until the date their services are no

longer required.

91.  The current circumstances of the Company do not allow the Company to provide full

working notice to its employees. Given the unique circumstances and timing of the transition,
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and in recognition of the hardship that terminated or tempofariiy laid off employees will
experience, the Company currently intends, even if it is not required to do so, to pay 2 additional
weeks of wages or salarles to these terminated / or temporarily laid off employees, on the next

pay cycle following their termination or temporary layoff (the “Initial Hardship Payment"),

92.  As part of the Comeback Hearing, in order to ensure a smooth and safe transition of

the Mine Into care and maintenance, thé Company Intends to seek an Order from.the Court

authorizing the Company to supplement the Initial Hardship Payment, by paying terminated /

or temporarily laid off employees, with a further 6 weeks of wages. or salarles (the

"Supplemental Hardship Payment?). -

-93.  The Company intends to maintain health and welfare insurance benefits for its
. unionized evmployees in accordance with the CBA, énd for its salaried employees for a period

of 2 weeks following their effective date of termination or temporary layoff.
F. Charges

Administration Charge

94,  Itis contemplated under the form of Initial Order being sought by the Conﬁpany that the

P’r'oposed Monitor, along with lts counsel, and counsel to the Company will be granted a Court-
ordered charge in the amount of $350,000 (the “Administration Charge”) during the initial 10
day stay perlod, as security for their fees and disbursements incurred at their standard rates

and charges.

g5, | belie\}e that the amount of the proposed Administration Charge is the amount
reasonably necessary for the initial 10 day stay péri‘od to‘ ensure the bontinued participation of
the. propqsedvbeneﬁciaries of the Administration Charge, whose -expertise, knowledge and
 assistance will be critical to the success of theée CGAA proceedings,
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86, The Company has worked with the Monitor to develop the proposed amount of the

Administration Charge, which | belleve is fair and reasonable in the circumstances.

97.  |donotbelieve that there is any unwarranted duplication of roles between the proposed

beneficiaries of the Administration Charge.

98.  MFM intends to seek an increase In the maximum amount of the Administration Charge

to $800,000 at the Comeback Hearing.

D&OQ Charge

09. MFM's sole director and the Company's officers have invaluable exiaerience pertaining
to aspects of MFM's 6peratlons, suppliers, employees, and other stakeholders. That
experience cannot be replicated or easily replaced, and will be, In my view, critical to helping
() place the Mine into care and maintenance (ii) determine a way forward as part of these

proceedings.

100. The proposed Initial Order provides for a' $650,000 Court-ordered charge over the
assets, property and undertaking of the Company (the “D&0 Charge”) to indemnify the
Company's sole director and the Company's officers in respect of liabilities they may incur
during the CCAA proceedings in their capacities as directors and officers in the initial 10 day

period,

101. The amount of the proposed D&O Charge has been determined by the Company, with
the assistance of the Proposed Monitor, is supportéd by the DIP Lender, and reflects the
quantum of the Company's directors’ and officers’ potential statutory liabilities for a 10 day

period.
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102, | understand that the Company's sole director and officers benefit from director and
officer Insurance pursuant to a Trafigura Group level insurance policy that covers directors and
officers of multiple companies (the "Group D&O Policy"). The Company's officers and sole
director have requested the protection of the D&O Charge In respect of posi-filing obligations
of MFM for which they could be personally liable, should the Group D&O Policy hot be sufficient

to protect against such liabilities.

103. The Company intends to seek an increase in the maximum amount of the D&O Charge

at the Comeback Hearing to $1,200,000.
DIP Lender's Charge

104, The DIP Facllity is conditional upon an order of this Court, among other things,

approving the amount and priority of the DIP Lender's Charge.

105.  As outlined above, during the initial 10 day stay period availability under the DIP Facility
will be limited to the Initial Maximum Amount. The form of Initial Order being sought by MFM

contemplates a DIP Lender's Charge in this amount,

108. | am of the bellef that the amount of the proposed DIP Lender's Charge Is reasonably
necessary for the initial 10 day stay period and is supporied by the Cash Flow Forecast

prepared with the assistance and review of the Proposed Monitor.

107. At the Comeback Hearing, MFM Intend to seek an increase in the amount and the

priority of the DIP Lender's Charge to the Maximum Amount.
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Priorities of Charges

108. Itis contemplated by the Company that the Charges will be against all of the Company's

current'and future assets, undertakings and property, and will have the following priorities as

between them:
(a) First — the Administration Charge;
(b)  Second - the D&0 Charge; and
() Third — the DIP Lendet's Charge.

Vi. CONCLUSION

109. The relief requested In the proposed Initial Order is limited to relief that is reasonably

necessary for the operations of MFM during the initial 10-day stay period.

AFFIRMED BEFORE ME at Vancouver, BC,
on December 17, 2023. '

4 — ;zr.t‘w ot ‘. Ve vama ..I. -
A-Cémmissionér for taking Affidavits within
British Columbia.

HEIN FREY \\

MANUEL DOMINGUEZ

GOWLING WLG (CANADA) LLP
* BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE2800 .
BENTALL 6 - VANCOUVER, B.C, V6C 286
TELEPHONE: (604) 891-2772
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FTI Capital Advisors - Canada ULC

TD South Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8

T: 416.649.8100
F: 416.649.8101

fticonsulting.com

ﬁ CAPATAL ADVISORS

PRIVATE & CONFIDENTIAL

February 2, 2024

Myra Falls Mine Ltd.
P.O. Box 8000

Myra Falls, BC
VOW SE2

1. Imtroduction

On December 18, 2023, Myra Falls Mine Ltd. ("Myra Falls" or the “Company”) sought and obtained an
initial order from the Supreme Court of British Columbia (the “Court”) under the Companies' Creditors
Arrangement Act R.S.C. 1985, c. C-36, as amended by an amended and restated initial order made on
December 28, 2023 (the “CCAA Proceedings"). Pursuant to the initial order, FTI Consulting Canada
(“FTI”) was appointed as the monitor of Myra Falls (the “Monitor”). As part of the CCAA Proceedings,
Myra Falls intends to seek the approval of the Court to conduct a sale and investment solicitation process
(“SISP”).

This letter confirms that we, FTI Capital Advisors -- Canada ULC (“FTICA”), have been retained by Myra
Falls, to provide certain financial advisory and investment banking services (the “Services” or the
“Engagement”) as set out below. This letter of engagement and the attached Standard Terms and Conditions
constitute the engagement contract (together, the “Engagement Contract”) pursuant to which the Services
will be provided.

2. Scope of Services

The Company hereby engages FTICA as its fmanciai advisor to provide financial advisory and investment
banking services in connection with the proposed SISP, which engagement shall be subject to Court
Approval (as defined below).

Tt is understood that the Company has requested FTICA's services to assist the Company in discussions
with potential purchasers and investors. Each potential purchaser and/or investor is referred to as a
"Purchaser/Investor" in the Engagement Contract. Any sale or financing transaction will be done on a best
efforts basis, and this Engagement Contract does not represent a commitment of capital by FTICA or any
of its affiliates in any form to the Company.

The Services for the engagement, to be performed at your direction, are expected to include the following:



lm
ﬁ CAPITAL ADVISORS

i.  Work closely with Myra Falls, the Monitor and the Company's various stakeholders during each
stage of the SISP process;

ii.  Facilitate information flow between the Company, the Monitor and various stakeholders to ensure
transparency throughout the SISP process;

iii.  FTICA would develop and implement a focused SISP, designed to maintain competitive tension
and drive value for all stakeholders: :

e Identify, and discuss with the Company, a group of suitable purchasers and capital
providers;

e Prepare appropriate information (including a teaser, confidential information
memorandum and assist the Company with its financial model) to be provided to potential
purchasers and capital providers (we will seek to leverage existing materials, where
possible, to ensure efficiency);

e Obtain NDA’s from interested parties;
e Maintain and manage a virtual data room (“VDR”) on behalf of the Company;

e Obtain term sheets/Letters of Intent and evaluate the terms of the alternative proposals in
accordance with the SISP procedures;

e Prepare management for and facilitate meetings between Myra Falls and prospectlve
purchasers and/or capital providers;

e Manage due diligence and negotiation processes with select parties, working together with
counsel to the Company; and

e Provide advice through execution of definitive transaction agreements and sale approval.

iv.  Render such other financial advisory and investment banking services as mutually agreed upon by
FTICA and the Company.

The Services may be performed by FTICA or by any affiliate of FTICA, as FTICA shall determine. FTICA
may also, with the consent of the Company, provide Services through its affiliate agents or independent
contractors. References herein to FTICA or its employees shall be deemed to apply also, unless the context
shall otherwise indicate, to FTICA’s affiliates, the employees of each such affiliate and to any such agents
or independent contractors and their employees. Further, in the event any Services contemplated hereunder
involve transactions, rules and regulations governed by the Financial Industry Regulatory Authority of the
United States (FINRA), such Services shall be provided by FTT’s U.S. affiliate, FTI Capital Advisors, LLC
(“FTICA LLC”), and all such Services will be under the authority and direction of FTICA LLC as required
by applicable law and FINRA’s rules.

The Services, as outlined above, are subject to change as mutually agreed between us.

The Company agrees to promptly inform FTICA of any inquiry it receives regarding a sale or financing
transaction so that FTICA can evaluate such party and its interest in a sale or financing transaction.

FTICA is engaged by the Company to provide financial advisory and investment banking services only.
Accordingly, while we may from time to time suggest options which may be available to you and further
give our professional evaluation of these options, the ultimate decision as to which, if any, of these options
to implement rests with the Company, its management and board of directors. FTICA and its employees

2.
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will not make any management decisions for the Company and will not be responsible for communicating
information concerning the Company to the public or any others.

The Company agrees that it will be solely responsible for ensuring that any sale or financing transaction
complies with applicable law. FTICA represents and warrants that it has the necessary registrations and
licenses to provide the services contemplated hereunder.

As part of the Services, FTICA may be requested to assist the Company (and its legal or other advisors) in
negotiating with the Company’s various stakeholders (inclading labour unions and First Nations), , potential
capital providers, and with -other interested parties. If we participate in such negotiations, the
representations made and the positions advanced will be those of the Company and its management, not
FTICA or its employees.

3. Fees

Dean Mullett, Senior Managing Director of FTICA, will be responsible for the overall engagement. He will
be assisted by other FTICA personnel, as appropriate.

The Fees in connection with Services performed in the Engagement Contract will be based upon the time
incurred providing the Services, multiplied by our standard hourly rates, summarized as follows:

Per Hour USD
Senior Managing Directors 1,095 - 1,495
Directors / Managing Directors 825—1,035
Consultants/Senior Consultants 4501750
Administrative / Paraprofessionals 185

Our Fees will not exceed $135,000 USD per month (the “Monthly Cap”) for the duration of the
Engagement, commencing on the date of execution of this Engagement Contract, then each 30-days
thereafter. ‘

Hourly rates are generally revised annually, however services will remain subject to the Monthly Cap. To
the extent this Engagement requires services of our international divisions or personnel, the time will be
multiplied by their standard hourly rates applicable on international engagements subject to the Monthly
Cap. We do not provide any assurance regarding the outcome of our work and our fees will not be
contingent on the results of such work. Our fees will be for the account of the Company, guaranteed by you
and are payable on presentation of invoice.

FTICA will bill for reasonable direct expenses which are incurred on your behalf during this Engagement.
Direct expenses are reasonable and customary out-of-pocket expenses which are billed directly to the
Engagement such as certain telephone, overnight mail, messenger, travel, meals, accommodations and other
expenses specifically related to the Engagement. Direct expenses may also include the costs of independent
legal counsel if such is determined by FTICA to be necessary after consultation with the Company. All fees
and expenses will be subject to applicable taxes. Note that any individual expense above $2,000 USD will
need to be explicitly approved by the Company.

In order to render the Services under this Engagement Contract, the Company shall apply to the Court as

part of the approval of the SISP procedures, for approval of (a) this Engagement Contract; (b) the retention
" of FTICA by the Company under the terms of this Agreement; (c) the payment of the fees and expenses of

3
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FTICA under this Engagement Contract in the form and at times contemplated hereby; (d) an appropriate
increase in the quantum of the existing Administration Charge in the Initial Order.

We will submit to the Company, on a weekly basis, invoices payable upon receipt, for our fees and expenses
incurred in connection with the Engagement. Such invoices will include hours worked on a staff member
by staff member basis. FTICA reserves the right to (i) immediately stop work should you fail to pay our
outstanding fees and expenses within 48 hours of being notified of the Company’s failure to pay; and (ii)
in the event of failure to pay fees terminate the Engagement Contract in accordance with its terms.

If FTICA and/or any of its employees are required to testify or provide evidence at or in connection with
any judicial or administrative proceeding relating to this matter, FTICA will be compensated by you at its
regular hourly rates and reimbursed for reasonable allocated and direct expenses (including counsel fees)
with respect thereto.

4. Terms and Conditions

The attached Standard Terms and Conditions set forth the duties of each party with respect to the Services.,
Further, this letter and the Standard Terms and Conditions attached comprise the entire Engagement
Contract for the provision of the Services to the exclusion of any other express or implied terms, whether
expressed orally or in writing, including any conditions, warranties and representations, and shall supersede
all previous proposals, letters of engagement, undertakings, agreements, understandings, correspondence
and other communications, whether written or oral, regarding the Services.

5. Conflicts of Interest

Based on the list of interested parties (the “Potentially Interested Parties™), provided by you, we have
undertaken a limited review of our records to determine whether there is any conflict of interest that would
prevent us from accepting this engagement.

From the results of such review, we were not made aware of any conflicts of interest or additional
relationships that we believe would preclude us from performing the Services. However, as you know,
FTCA and its affiliates are a large consulting firm with numerous offices throughout the World and are
regularly engaged by new clients, which may include one or more of the Potentially Interested Parties.
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6. Acknowledgement and Acceptance

Please acknowledge your acceptance of the terms of this Engagement Contract by signing both the
confirmation below and the attached Standard Terms and Conditions and returning a copy of each to us at
the above address.

If you have any quesﬁons regarding this letter or the attached Standard Terms and Conditions, please do
not hesitate to contact Dean Mullet at 416-816-0733.

Yours faithfully,

FTI CAPITAL ADVISORS — CANADA ULC

Confirmation of Terms of Engagement

We agree to engage FTI Capital Advisors — Canada ULC upon the terms set forth herein and in the
attached Standard Terms and Conditions.

MYRA FALLS MINE LTD.
By: Maciej Sciazko

7

Date: February 2, 2024

-5-
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STANDARD TERMS AND CONDITIONS

The following are the Standard Terms and Conditions on which we will provide the Services to you set forth within
the attached letter of Engagement. The Engagement letter and the Standard Terms and Conditions (collectively the
“Engagement Contract”) form the entire agreement between us relating to the Services and replace and supersede any
previous proposals, letters of engagement, undertakings, agreements, understandings, correspondence and other
communications, whether written or oral, regarding the Services. The headings and titles in the Engagement Contract
are included to make it easier to read but do not form part of the Engagement Contract. '

1.

1.1

2.1

22

23

24

Reports and Advice

Use and purpose of advice and reports — Any advice given or report issned by us is provided solely for use and
benefit by you and your affiliates and only in connection with the purpose in respect of which the Services are
provided. Unless required by law, you shall not provide any advice given or report issued by us to any third party,
or refers to us or the Services, without our prior written consent. In no event, regardless of whether consent has
been provided, shall we assume any responsibility to any third party to which any advice or report is disclosed or
otherwise made available.

Information and Assistance

Provision of information and assistance — Our performance of the Services is dependent upon your providing
us with such information and assistance as we may reasonably require from time to time.

Punctual and accurate information — You shall use reasonable skill, care and attention to ensure that all
information we may reasonably require is provided on a timely basis and is accurate and complete and relevant
for the purpose for which it is required. You shall also notify us if you subsequently learn that the information
provided is incorrect or inaccurate or otherwise should not be relied upon.

No assurance on financial data — While our work may ‘include an analysis of financial and accounting data, the
Services will not include an audit, compilation or review of any kind of any financial statements or components
thereof. Company management will be responsible for any and all financial information they provide to us during
the course of this Engagement, and we will not examine or compile or verify any such financial information.
Moreover, the circumstances of the Engagement may cause our advice to be limited in certain respects based
upon, among other matters, the extent of sufficient and avajlable data and the opportunity for supporting
investigations in the time period. Accordingly, as part of this Engagement, we will not express any opinion or
other form of assurance on financial statements of the Company.

Prospective financial information - In the event the Services involve prospective financial information, our
work will not constitute an examination or compilation, or apply agreed-upon procedures, in accordance with
standards established by the Canadian Institute of Chartered Accountants, the American Institute of Certified
Public Accountants or otherwise, and we will express no assurance of any kind on such information. There will
usually be differences between estimated and actual results, because events and circumstances frequently do not
occur as expected, and those differences may be material. We will take no responsibility for the achievability of
results or events projected or anticipated by the management of the Company.
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4.1

42

43

44

4.5

51

52

Additional Services

Respousibility for other parties — We shall have no responsibility for the work and fees of any other party
engaged by you to provide services in connection with the Engagement regardless of whether such party was
introduced to you by us. Except as provided in this Engagement Contract, we shall not be responsible for

providing or reviewing the advice or services of any such third party, including advice as to legal, regulatory,
accounting or taxation matters.

Confidentiality

Restrictions on confidential information — Both parties agree that any confidential information received from
the other party shall only be used for the purposes of providing or receiving Services under this or any other
contract between us. Except as provided below, neither party will disclose the other party’s confidential

information to any third party without the other party’s consent. Confidential information shall not include
information that:

4.1.1  is or becomes generally available to the public other than as a result of a breach of an obligation under
this Clause 4.1;

4.1.2  isacquired from a third party who, to the recipient party’s knowledge, owes no obligation of confidence
in respect of the information; or
4.1.3  is or has been independently developed by the recipient.

For greater certainty, nothing in this section 4.1 is intended to nor shall it create rights in favour of the company
or any other party regarding any confidential information of the company or otherwise against you, FT1 or any
other party.

Disclosing confidential information — Notwithstanding Clause 1.1 or 4.1 above, either party will be entitled to
disclose confidential information of the other to a third party to the extent that this is required by valid legal
process, provided that (and without breaching any legal or regulatory requirement) where reasonably practicable
not less than 2 business days’ notice in writing is first given to the other party. Furthermore, in the event that we
are appointed as Monitor, we may use or disclose any confidential information to the extent we deem necessary
to fulfill our duties and obligations. '

Citation of engagement — Without prejudice to Clause 4.1 and Clause 4.2 above, to the extent our engagement
is or becomes known to the public, we may cite the performance of the Services to our clients and prospective
clients as an indication of our experience, unless we and you specifically agree otherwise in writing.

Internal quality reviews — Notwithstanding the above, we may disclose any information referred to in this Clause
4 to any other FTI entity or use it for internal quality reviews.

Maintenance of workpapers — Notwithstanding the above, we may keep one archival set of our working papers

from the Engagement, including working papers containing or reflecting confidential information, in accordance
with our internal policies.

Termination

Termination of Engagement with notice — Either party may terminate the Engagement Contract for whatever
reason upon written notice to the other party. Upon receipt of such notice, we will stop all work immediately.
You will be responsible for all fees and expenses incurred by us through the date termination notice is received.

Continuation of terms — The terms of the Engagement that by their context are intended to be performed after
termination or expiration of this Engagement Contract, including but not limited to, Clauses 3 and 4 of the
Engagement letter, and Clauses 1.1, 4, 6 and 7 of the Standard Terms and Conditions, are intended to survive
such termination or expiration and shall continue to bind all parties.

35



6.1

6.2

6.3

Indemnification and Liability Limitation; Waiver of Jury Trial

Indemnification - You agree to indemnify and hold harmless FTICA and any of its subsidiaries and affiliates,
officers, directors, principals, sharcholders, agents, independent contractors and employees (collectively
“Indemnified Persons™) from and against any and all claims, liabilities, damages, obligations, costs and expenses
(including reasonable attorneys’ fees and expenses and costs of investigation) arising out of or relating to your
retention of FTICA, the execution and delivery of this Engagement Contract, the provision of Services or other
matters relating to or arising from this Engagement Contract, except to the extent that any such claim, liability,
obligation, damage, cost or expense shall have been determined by final non-appealable order of a court of
competent jurisdiction to have resulted from the gross negligence or willful misconduct of the Indemmﬁed Person
or Persons in respect of whom such liability is asserted.

Limitation of liability - You agree that no Indemnified Person shall have any liability as a result of your retention
of FT1I, the execution and delivery of this Engagement Contract, the provision of Services or other matters relating
to or arising from this Engagement Contract, other than liabilities that shall have been determined by final non-
appealable order of a court of competent jurisdiction to have resulted from the gross negligence or willful
misconduct of the Indemnified Person or Persons in respect of whom such liability is asserted. Without limiting
the generality of the foregoing, in no event shall any Indemnified Person be liable for consequential, indirect or
punitive damages, damages for lost profits or opportunities or other like damages or claims of any kind.

WAIVER OF JURY TRIAL -TO FACILITATE JUDICIAL RESOLUTION AND SAVE TIME AND
EXPENSE, YOU AND FTICA IRREVOCABLY AND UNCONDITIONALLY AGREE NOT TC DEMAND
A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR
RELATING TO THE SERVICES OR ANY SUCH OTHER MATTER.

Governing Law and Jurisdiction

The Engagement Contract shall be governed by and interpreted in accordance with the laws of Canada and the
Province of Ontario, without giving effect to the choice of law provisions thereof. The Courts of Ontario sitting
in Toronto shall have exclusive jurisdiction in relation to any claim, dispute or difference concerning the
Engagement Contract and any matter arising from it. The parties submit to the jurisdiction of such Courts and
irrevocably waive any right they may have to object to any action being brought in these Courts, to claim that the
action has been brought in an inconvenient forum or to claim that those Courts do not have jurisdiction.

FTI CAPITAL ADVISORS — CANADA ULC
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SALE AND ASSIGNMENT OF EQUIPMENT LEASE

BETWEEN:

MYRA FALLS MINE LTD., a corporation existing under
the laws of British Columbia

(the “Assignor”)
-and -

BREAKWATER RESOURCES LTD., a corporation
existing under the laws of British Columbia

(the “Assignee”)

CONTEXT:

A

WHEREAS the Assignor has agreed to sell and assign and the Assignee has agreed to buy and
assume all rights and obligations under an equipment lease agreement dated February 26, 2022
(the “Lease”) between the Assignor and Epiroc Canada Inc. (“Epiroc”) for a Simba M6 long-
hole production drill rig s/n TMG21UREO514 and associated replacement parts (the
‘Equipment”). The Assignee shall assume all obligations under the Lease including obligations
to make future lease payments.

AND WHEREAS on December 18, 2023, the Supreme Court of British Columbia granted the
Assignor an initial order under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA
Proceeding”) and thereafter, the Assignor placed the Myra Falls Mine on care and maintenance.

AND WHEREAS the Assignee shall assume all obligations under the Lease inciuding obligations
to make future lease payments and the Assignee shall also be entitled to all benefits of the Lease
including the right to use the Equipment according to the terms of the Lease and the right to
acquire the Equipment under the lease purchase option.

THEREFORE, for good and valuable consideration as provided herein, the parties agree as follows:

1.
1.1

1.2

1.3

Certain Rules of Interpretation

In this agreement (the “Agreement”), words signifying the singular number include the plural
and vice versa, and words signifying gender include all genders.

The division of this Agreement into Sections and the insertion of headings are for convenience
of reference only and do not affect the construction or interpretation of this Agreement.

References in this Agreement to a Section are to be construed as references to a Section of or
to this Agreement unless otherwise specified.

61020618\1

38



2. Assignment

Effective from and after the effective date of this Agreement (the “Closing Date”) and subject to
satisfaction of the conditions set out herein, the Assignor sells, assigns, transfers and sets over to the
Assignee for the sole use and benefit of the Assignee, all of the Assignor’s right and title to and interest
in the Lease together with the benefit of all covenants, guarantees and warranties under the Lease and
all benefits and other advantages, if any, to be derived from the Lease.

3. Consideration

In consideration of the sale and assignment of the Lease by the Assignor to the Assignee, the Assignee

shall pay the amount of $908,425.00 to the Assignor together with legal costs of $15,000.00 and GST/
HST in the amount of $45,421.25 (the “Purchase Price™).

4, Assumption

The Assignee accepts the assignment as set out in Section 2 above, and effective from and after the
effective date of this Agreement, the Assignee will assume all of the obligations, duties and liabilities of
the Assignor arising from the Lease to the exclusion of the Assignor, and the Assignee shall indemnify
and save harmless the Assignor from and against any and all claims made against the Assignor in
respect of the Lease or the use of the Equipment from and after the effective date hereof.

5. Warranties

5.1 The Assignor represents and warrants to and in favour of the Assignee that: (a) the execution,
delivery and performance by the Assignor of this Agreement has been duly authorized by ali
necessary corporate action on the part of the Assignor subject to the issuance of an approval
and vesting order substantially in the form of Schedule A hereto(the “Approval and Vesting
Order”) by the Court in the CCAA Proceeding; (b) the Assignor is not a non-resident of Canada
within the meaning of the Income Tax Act (Canada); and (c) the Assignor is a registrant for the
purposes of the tax imposed under Part IX of the Excise Tax Act ((the “ETA”)

5.2  The Assignee represents and warrants to and in favour of the Assignor that: (a) this Agreement
has been duly executed and delivered by the Assignee and constitutes a legal, valid and binding
obligations of the Assignee, enforceable against it in accordance with its terms subject only to
any limitation under applicable laws relating to (i) bankruptcy, winding-up, insolvency,
arrangement and other similar laws of general application affecting the enforcement of creditors'
rights, and (ii) the discretion that a court may exercise in the granting of equitable remedies such
as specific performance and injunction.

5.3  The Assignee acknowledges that this sale and assignment is done on as “As is; Where is” basis
and the Assignor has made no representation or warranty as to the condition of the Equipment
or the suitability of the Equipment for any specific purpose and the Assignee has had the
opportunity to conduct such inspections and enquiries regarding the Equipment as necessary.

5.4 The Assignee has reviewed and is familiar with all of the terms and conditions of the Lease; and

5.5  The Assignee will have on the Closing Date, all funds on hand necessary to pay the Purchase
Price.
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6. Tax

The Assignor is registered under Subdivision (d) of Division V of Part IX of the ETA for the collection
and remittance of goods and services tax and harmonized sales tax ("GST/HST") and its registration
number is 871209060 and such registration is in good standing and has not been varied, cancelled or
revoked; and c) the Assignor shall remit to the appropriate governmental authority, ail GST/HST which
is payable under the ETA, in connection with the sale and transfer of the Lease, all in accordance with
the ETA.

7. Conditions of Closing for the Mutual Benefit of the Parties

The obligations of either the Assignor or the Assignee to complete the assignment of the Lease are
subject to the following conditions to be fulfilled or performed, on or before the Closing Date, which
conditions are for the mutual benefit of each of the parties and may only be waived, in whole or in part,
by agreement of the parties to this Agreement: (a) the Approval and Vesting Order shall have been
issued and entered by the Court and shall not be subject to a stay; (b) receipt of an executed copy of
this Agreement by the parties hereto, and consented to by Epiroc; (c) no legal proceeding shall be
pending which attempts to enjoin, restrict or prohibit the assignment of the Lease contemplated hereby;
and (d) FTI Consulting Canada Inc. in its capacity as monitor in the CCAA Proceedings shall have
provided its consent to the transaction contemplated in this Agreement.

8. Governing Law

This sale and assignment is governed by, and is to be construed and interpreted in accordance with,
the laws of the Province of British Columbia and the laws of Canada applicable in that Province.

9. Further Assurances

Each party will, at that party’s own cost and expense, execute and deliver any further agreements and
documents and provide any further assurances, undertakings and information as may be reasonably
required by the requesting party to give effect to this Agreement.

10. Enurement

This Agreement enures to the benefit of, and is binding upon, the parties and their respective successors
and permitted assigns.

11.  Electronic Signatures and Delivery
This Agreement and any counterpart of it may be:

11.1 signed by manual, digital or other electronic signatures; and

40

11.2  delivered or transmitted by any digital, electronic or other intangible means, including by e-mail

or other functionally equivalent electronic means of transmission,

and that execution, delivery and transmission will be valid and legally effective to create a valid and
binding agreement between the parties.
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12. Counterparts

This Agreement may be signed and delivered by the parties in counterparts, with the same effect as if
each of the parties had signed and delivered the same document, and that execution and delivery will
be valid and legally effective.

DATED and Effective as of February 28, 2024.

MYRA FALLS MINE LTD.
Per:

Name:

Title:

BREAKWATER RESOURCES LTD.

Per:
Name:
Title:
CONSENT

Epiroc Canada Inc. hereby consents to the sale and assignment of the Lease as described herein
provided that immediately after the Lease is so assigned, the Assignee shall exercise the early
purchase option in accordance with the terms and conditions under the Lease and purchase the
Equipment from Epiroc Canada Inc.

EPIROC CANADA INC.

Per:

Name:
Title:

61020618\1
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@Epiroc

Epiroe Canada Ine.
February 26%, 2022

Myra Falls Mine Lid
Myra Falls Operations

PO Box 8000
Camphbell River, BC
© VoW SE2

Re: Agreement # 402644-001

We are delighted that you have chosen Epiroc Financial Sblnﬁcns as your business partier.

Please find enclosed the documents needed to complete your transaction with Epiroc Canada, Inc. Afler review, please sign and
return the 2 sets of original documents and a signed copy via fax or email to me 2t the address listed befow. Should you have any
questions concerming the enclosed documentation, please don't hesitate to contact via e-mail or by phone.

We trust that this will make doing business with us convenient and more pleasurable in your rental of Epiroc world-class products.
We look forward to a fong and mutually rewarding business relationshipl

Equipment and Scrial Number  Simbs M6C s/n: TMG21URE0514 w/ oritical spare parts

Unit Price $1,849,001.75 (plus applicable tuxes)

Tradeln S 0.00 (plus applicable taxes)

Down Payment ' $ 27735100 (plus applicabie taxes)

Amount Financed © $1,571,650.75(plus applicable taxes)

Term {months} 48 ,

Residual Value $0.00 (plus aﬁpl’icthe taxes)

Monthly Payment $36,337.00.(plus applicable taxes)

Documentation Fee §  500.00 (plus n‘ppli‘éabie" thxes) -

We reguire:
* Provide PST Exempt Certificate
¢ Insurance certificate naming Epiroc Financial Solutions as additional insured and first loss payee.
» Pre-Authorized Payment section completed including a void check for pre-authorized payments.
. Completed electronic copy of all signed documents.

Please sign the attached invoice allowing an electronic withdrawal in the amount indicated on the invoice,

Thank you for your valued business, if you have any questions or concerns please feel free to contact me. Sincerely,

Tony Mamone
Tony Mamone
Business Manager ~ Canada
Phone: 289-562-6075
Email: tony.masmone fepiroe.com
Epiroc Financiat Solutions Canada
- 1023 Tristar Drive,
Mississnuga, Ontario L5T 1WS5
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@ Epiroc

. EQUIPMENT LEASE _
- " " "
Baui  Leasé: v 402644-00t Date- F:btulry %2022
Start Date of Leage! The stast daw of this Equipment Luu(m *Lanse”) shal) be on the Acceprance Dite provided for on the Delivery, Insiallation and Acceptanca Centificate
(h ftex the “Accep! Certifican™). )
-y
; Myn Falls Mire Lid
PO Box 8000

Compball River British Columbia VoW 352

David Duncan
Opsratrons Manager

| (250) 287-927) ext 3262

TMG2IUREDS 14

48 13 Manthly $136,33700 . !,l.m&,QS EXEMPT - 538,153.8% $317351.00 $500.00 $291,743.53

PRE-AUTHORIZED DEBIT AGREEM!N'I (‘I‘AD A[lmlﬂ")

1/ We autharize the Lessor and the fnancial ignated (or amy Gnancial i I/We mey autbiorize & ay time) to debit my/our sccount idensified below as per my/our insuuctions for
monthly rogular recuiTing paymenta stated shove plus taxes and/or one-time peymeonts from lime 10 time, for pryment of all fees and charges arising under my/our Lease with the Lessor. Reguler
manthly paymenix for the full smount of fees and charges undor the Lense will be debited to my/our specifisd mecount each month or sa ouilined on the Lease/Exhibit'A on the mmlhly anniverary of
the commencement date ar the nexi business day. VWe waive ay and all requirements for pro-notification of debsting, including, withaut tiei fication of any changes in the of
the PAD due 1o my/our authorizalion, The Lessor will obisin my/our suthonzation for any other sparsdic or onz-fime debits. This suthority is o rumlm in effect bl the Lessor hus received wrintan
notification from me/us of its change or termination. This natificasion must be received at lcast ton (10) business day s beforz the next dobit iv schediled st the ro!lowmg nddrm 1025 Tristar Drive
Mirsisssugs Ontario Canada L5T1WS. 1AVe may obiain s sample canceliation limn or moce information oni my/our right fo cancel a PAD A  my‘our fin | inmitulion or by visiting
wvew.cdipay.ca- The Lessor may not assign this authorization, whetber directly ot indifectly, by petation af law, change of eonm:l or mlmwm. withous providing at least ten (10} days prior written
notice td mefus These services are for lmmm e,

I/Wc have cenain recourse nglm if ang, o not eoply with this nwan Exsmple, Uwe have the nght 1o recejve munbnmman for my debil that is nor nm.hariud or 13 not cqnmtem with

e poourse rights, wa may contact my/our financisl institution or visit www.cdnpey.ca. **

N-mrﬂhk:éa:&.&em.a_:&m:fwém
(Duly luxlxmzed s:;nmmy)

The jotal cost of ench payment includes the local provincial & federsl Tax, or combined HST where applicable all st their current rmies.

Siguature of Aéto‘in'l

Residus] Value: Upon the satisfuctory receipt of all amounts due wndor the Lease and praviding the Lesyee is not in Default under the Lease or imdes ay ether agresment entered into within the Lesaor. the
Lessce may slect to purchave the Equip 2t the Purchezs Price of tha Equipasesil, which shall be § 0.0 in d. with the conditions of article 1.9 of the Lease

The undersigned LM agrees ta the provisiens of the Lease and the Terms and Conditions hed hwowith, inclading without limiwurtion the provision on securiry interost and/or lesse registration. The

Lessee acknowladges having reczived a copy of the Terms and Conditiona, which shnll form an mwm‘l pari, of this me The Signatory sigring for the Lessee declares thax he/shie is duly sutharized
for the purpose hereol. -
For the Leawo,

Epiroc Canmda Inc.

R i
e T

{Druly snteorized sigastory) ] ) ) '
Vooenx Wyasas B o hOmm MGG Y - - o
(Mame/Tide): l\‘m\?}& 72 (N-um-m (Siguarure Dare) (Stguanre Dat)

2y FEsRumer 2022

THIS LEASE INCLUDES THE TERMS AND CD\}DITIONS ONTHE ATTACHED PAGES
Page 1 of 4
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TERMS & CONDITIONS

£. THE LEASE, The Equiproent Lease and-the present Terms and Conditions (mlieclimly the " Lense") coninin the miire
*Parties”] and may not be altered, modified, tarminatod or discharged, except in writing:
the Equipmen (xs this term is defined hersin), are replaced by the Leage.

greement berween Lessor and Lesses (individually a “Party” or collectively the
signed by the Partica. All prior conversations, sgreements, collateeal or ather representations related (o the Lease and

1.1, Lawse of Equipmwnt & Tifle: Lessor loases 1o Lessee the equipment identified on the document titled Equipment Lesxe with all
# part 6t leased oquipment (referred to as the “ Equipment™), The E
1erm of the Lease, subject to the Purchase Option below. Lessos shall
Fighty in the Equipment to be bered or iropaired. For the pr

pasts, impro and sdditions now or heroins fu forming
quipment shall remain the pessonal property of Lessor at all timee and title shall inder no circumatmnces be passed lo Leysoe during the
keep the Equipment fros from afl security inlerests, lians, charges, hypothecs, surctics and cloims, and shall not permit the Lessor's tide or
ince.of Québec: The Lease shall canstituto a luase within the meaning of scctions 1851 et seq. of the Civil Code of Quibee.,

L2, Acceptnrce of Eqaipmient: Lesses shall inspect tho Equipment once it hax been delivered o it Asol'dalivéry, Lessee shall infoem, in writing, Lessor of {i) its acceptance of the Equipment by signing the
Adosptance Cettificats: form attached hereio or (i) ita rofusef of the Equip ifie A ce Certificate is not signod and retwmed (o Lessar and if Lesaes bas not informed the Lessor in writing of its

refusal ofthe Equipment within a week of the detivery of the Equipment, the Accaptance C;rdfmm shall be considered reumed and signed by the Lessce 3 days after delivery of the Equipment, or 3 drys
afler the delivary of he first part ofthe Equipment if defivered in multiple paris, whichevar comes first,

1.3, Term & Reat: The Lease and the Term shall both start on the “A P Date” aa specified on the Aceey Cextificate and will continue for the number of hs specifiod 28 the “Term”™ on the
Equipmen Lease. The Lease may not be terminated by Lesses before the end afthe Term. Leasee shall pay 10 Lessor each month the amount rpecified undér the title “Total Cost of each Payment® an the
Equipment Lesse (the “Rear’”), ax well as all othet taxes or costs payable from time io time by Lassce with respoct to the Equipment, to the extent that theao iaxes o costs have notalreadly been inchisdad in the
calculation of the cont of the Rent. The first payment shall be made.on () the Accepance dats, if such Accepianca Daty is the first day of the manth or; (b) the fing dey of thy next month Tollawing the
Accoplance Dte, if the Aeceptance Dale is not the first day of the momb or; (c) such other pryment daie as insirucied or invoiced by Lessor (the “Payment Date™). ITthe first payment dats does not fall on she
Acceptance Date, Leaser sgroos that Lessor may charge Lessee a portion of the Rent for the period starting from the Acceptance Datc uniil the firm payment of the Rent, i any event, the Lessar reserves is

tijghis and ix specifically suthorizad tm changs the Payment Date and move it ta the first day of the month, upon notice sent by Lessor 1o Lessce. All other amouns ta be paid by Lessce purnuant to thiy Lease
#ra payable an demmd by Leysor snd/or as invoiced by Lestor

2. EXONERATION OF RES#ONSIBILIT\’ AND WARRANTIES

44, Exoncratien of Ruspoosibility and Warranties: Lossor makes no representations orwarraniies, whether oral, cxpress or implied, regarding the Equipmens, except only For thase made in Lessor's
standard warrmty policies and expressod in writing and set out in the Lease. Lessor shall not by respansible for losses or damages arising from the installation, the functioning or sll other usage of the
* Equipment, or of its remaval, including all damages or losses, direct, indirect or consequential of emy oannes or naiure whatsoaver, )

3. UBLIGATIONS AND UNDERTAKINGS OF THE LESSEE
3.1 Equipment Usage: Losson shall use the Equip only for e b
podicies taken by Lesuoe under section 3.6.0f the Leass,

and in :onfnnnﬁy with 811 Iaws snd regulations applizabls to the Equipment ar to the Lesses, and with the provisions of all insurance

3.2. Mahstenauce, returs and inspection: Leasen shall, st ity oven cost, cosure thut the preparation, assembly and instaflation of the Equiy is in necordance with applicable laws, snd ensura that it shalt be
maintsingd in gnod working order and operated by qualified and licenscd porsonnel. During the Term, Leanca shall ensure that the Exguiy ia red by a mai g ént with Lexsor or 4 qualifiad
Epiroa-distributor/service company. Upon request of Lessor, copy’ of saidd maintensnce sgreement shall be provided by Lessce to Lessor. At the end of e Torm, Lessoe sl retum the Equipinent to I.exvor =t
the address spevified hersinabove (or o-xuch other location as Lessor may desigoate) at Lesuee's expensa in the seme condisian and appearance s when rsceiv

ed, excepting ordinary wear and tcar, free of ull
Hems, bramees, hypothecs, sursties, charges und claina, and in compliance with the Rewumn Conditions veferced to i Addemdum/s A - :
3.3 Location: The Zquipment shall be installed, located and used at the commercial eatsblishisent of Lessee ns specified on the Equipment Lease, and may not be moved without the priar written consent of
Lassor,

3.4, Taxes: Lessee shall pmmpllyv p-y ali taxes or ather costs imposed by sny government aulbarity (hereafter the * Taxes™), that may be payable in respect of the Lease or the Equipment. Lassce agiaes 6 anly
produce declarations of r . under applicable foderal or provincisl laws that are in conformity with the facts that the operation foreseen by the Lexss is a lease agroement. Lessse agrees 1o fik, on behalf
of Lessor, all required tax renums and reports ing the Equip with all appropriate go ientsl agencies, and within thirty (30) days after the due date of sweh fling, o send Lowsor canfirmation of
such fiting. ' '

3.5, Kquipment-Relaved Riaks: Loxsee thall ssue ail vieks of loss, theR and damagas (o the Equipm:m. and all other risks associsted with operation of ths Equipment. Ifthe Eq ip
damaged, in stolen, is not sccossible ar cannni be retumed (o Lastor (the “Case of Lox™), Lessee sl immedistaly potify Lessor in writing and immediately pay Lessor all present and future uopsid Resit in
aidition @ the proceeds of any i under the i Lici od by Lesses in complisnce with section 3.6 of the Lease, relative o this Case of Loxs. Upon payment of thia amount, the Lease

shinll be terminated, I 1,esse0 lakes possession of the pmcwdsr of insursncy payable to Lessor-pursiant 10 the Lease, Lessce shall hold and shall be d d ta hold said ds in trust for the benefit of the
Lexsor mnd daliver it to Lessor withaur delsy. -

is Tost or invparahly

3,6, Insurance: Lessce shall procure and maintain during the Tarm, & in expense, i rgainst alf physical d

or darage of the Equipment deriving from fire, sxplosion, theft, vandulism and other risks isted with the Equig
provide foversge in an amount not fess than the fair market vatue of the Equipnwent. This insurance shail provide that it
tex (10) day notee 1o Lesaor if e insurance premium has not been paid. Lesseq shall provide Lessor with written proof of such insuranee in the form of a copy of the policy or an iosurance certificate from
the ingurer showing * Epiroc Camude " a3 it loss payse, Lessar's 1 of policies in leaser or covering losser visks shall not be & waiver of Leasoe's obligatians under the Lease. Should
Leasos fail to furnish any insurance policy ar certificaie of insurnsnce to Lessor, or 1o maintain such palicy in force, orto pay anty premium, then Lessor, without waiving or releanng sy dofault or obligstion

by Lossee, may obtuin and maintain insurance sad pay the premium an behalf of Leases and add tiese paymenis 1o Lexace's indebiedness under the Lease. The full amount of any premium peid by Lesaor
shull bye puyablo by Lossce upon demand. :

dnﬂmrihjmy 10 Iy p and ¢a in} g | lisbility meurance, for the loss
identifying Lessor us first lass payes. The insurance maintained by [asice must
may oot be cancelied er modified witliout the priur written consent of Lessor o upon a

3.7, Indemnification: Lesses sgrees to protact, defend, indemnify und hold hormless Lessar as well as Leisor's empluyeés. officers, dimectors, sharcholders and affilisted companies ngainat any snd ail clxims,

wonsibilides (i g negligence, criminal lisbility and swici lisbility), demands, lawmits, sctions, fees, costa, violations of taws by Lossoe (inctuding tax Iaws), losses and damages, including legal foes
o1t & soligitor-cliont basis, ralating direcily or indirectly ta the Leas or the Equipment. :

3.8 Prohibitions: Without prior writien consent fjom Leasor, Lessce shall not () ussign, transfes orali the Equig the Lease or the rights and obligalioas mentioned therein, (b) sub-let the Equipment

or allpw the Equipruent o be under dhe contrl of another pevsan, () cresie any sscurity intercats, liens, kypothecs or suretics with regpect ta the Equipment or a alow for their existence or teustration, of (d}
aliow for the of the Equir from the lacation indicsted on the Equip Lease,

3.9, Sdentificatim & Modifications; Letses shall place pnd mai on the Equipment the insignia ot Ieaering fumished by the Lexsor, in conformity with the inswucsians of Leasor. Lessee shall not add-an
10, wadily, or improve the Equipment without pnor writtsn consent from Lessor.  All sdd-ons, modifications snd improv to any of the pans of the Equipment become the pmpeny of Lessor, unless

Lasyee rerm haw prior ta r ing this pan of the Equipmient to Lassor, Lesses shall he reeponzibile for all costy of this semoval and shall remit the Equipment in the stalc required by Lessor.

3,16 l‘;fsé:tl’zwﬁy & Remwaciation: Lessce acknowledges that the Equipment ix and shell remain porsonal property (movable property in Québec), notwithetanding the way in which it may be affxed
10.uny real property {immovable proparty in Québec), and Lesses must take all acrions and cancludc all ag Y te-ensure thal the Equipment remains pervonal property. If the Equipment is located
in the provines of Quétier, Lesiee ronaunces to any rights to which it may benofit under articlas 1861 and 1963 of the Chuil Code of Crtbec.

4. DEFAULT AND RECOURSE ) , _ :
4.1, Evamt of Defavltr Any of the following events constitutos an “Evens of Default™ under the Lese: (n) whon Lessee does not parfonn any of its obligations under the Lease; (b) when & declamtion made o
given by Lessee in the Lense revealy itself as fulse or misleading; (¢) when Lossee is subject to bankruptcy, insolvency, recelvership procoedings o other vimilar procecdings, or when a holder of a sccurity

irmtereat, Lien or charge takos possession of all or any part of the Equipment, or a substantisl part of the asscts of Lesser: (d) when Lessoo interrupis its activitics, sbandans or sttemp o fi
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wy part of all of the Equipment or when it sextheir p iars; (2) when cir arise which may, in the diseretion of Lessor, maerally decrease the valu of the Equipment or pegjudies the rigits
of Lossor in the Equipmen; (f)if Lesses isn Campmy of 8 parinership, when there is a change of effective contrat of Lewsec without Lessor baving previously consented in writing or whon measures are taken
for its liquidayon or dissolurion; (3} if Lemee fails 1o observe or perform any act: required b dor, or undertsking or obligation under this Lease that benefit Lessor, ar (8) if Lessor has commercially

rezsonsble grounds (o believs isolf irecume or hat the promoct of peyment or performuice by Lesroo under die Lease is about to be impaired or that the Equipmen is or is about to be placed in jeopardy; (f)
Cioar Defwuli: Any Iae araos-peymmt by Leasee o pay sy Lessor invoiges for ity picos of Equipment undoe this Lease is, at the Lessar's soke discresion, deemed an immediate Evant of Default commined
by Lessse un all picces of Equipret nder this Lesse {even if tho Lessor hax not defaulted in payrment m other pieces of Equipmant), which scally catitlos Loasor o imumedintely exorcise aff Revourse
under Soctian 4.2 of this Ltase xnd apglicable law, . :

4.2, Recwarne: I an Eventof Default oeciny, Lesaor ay terninate the Lease and, in sddition s all other rights and remedics svailable 1o f.essar under applicable lkws, may prevail itself of any of the following
Fecourses, Bt itf sols opton : (a) declare all sums owing and 1o bacome owing under the Lease immedistely due and payable; (b} proceed by approprate court action of other procoodings either at law or in
ety 1o enfores prrfomance by e Lassoe of; any covenant of the Lease snd to recover the damages sufferad; (c) ferminate the Leuse without notice and domnnd that Lessee delivers the Equipment forthwith
fo Lossos ot Losees's exponse st such placs as Leswr may designie; {d) without notice, liability or legsl process, enver inta any premiser wheee the Equip miy be, and repossows all or any irem of the
Equipment, dixomscting sid wpeatiog all from any other property and using afl foece necessary or pemitted by applicable law 3o 1 do.

4.3. Fouwe sudl Interest for Default: Lussce shall pay for all documanted dirvcr coms and reasonablo fogs (including legal foex on u solicitor-clicm bais) incurred by Lessor if an Event af Defuult oocurs, Lomes
shall pay to Lexsor an sdrminintative oo of fifteon pereent (15%) of the towe! amount due under t Lease and interest 3t ratn of eightean percent (IB%) per year (or any other lesser porcentage e, if diciaed

by any applicable law regading interen) and calculaed equally, on & monthly basis, starting oo the date of the Event of De fault until plate p of all owed 10 Lensor,
£ MISCELLANEOLIS . » )
5.3 Assiguascit by Lessor; Lesacr oy, atany time, sstign part or afl of its rights in the Leaso, and Lewsor may consent m secunty pierests, lienx, charges, hypothecs or 03 on the Equipmient, subject

(v tliz sights of Lemes under the Lease, All payments of Rem and other amownts owod or fn be owed under the Lease if it has been masigned by Lessor,

are 10 bo paid dicectly ta the ussignes of Lexsor, upon
rectipl-ofa witen nolice to Lowes of the awigymient.

2.2.Cojy of Leases Lessce acknowledges receiving a copy of the Lease. Any d ori shall poe be inadmissible in any proceeding by virtue of it having been transmitted by Mcgimile ang shall
in all respects ba considered nnoriginal de - Lessze waives ull rights 1o rocsive from Lessar a capy of any finencing stst , & ing change statement, verification ststemont filed or registration or
issved atany time for te Lense, where applicable, :

foreguing (calleciively,

“exient pasmible, in e saturs of g purchase money security intereat) in and/or ownership of the Assets, Lessor agres 10 acknowledge w Leasar
retained 3 socwsity interst (o the atont potaible, in the patwe of & purchase momay security iniorest) in the Assets; and, if deenied necessary by the
agroement with respect o the Axsotr on (erms end conditions that are mutually agreesble ro the Parties.

S.4. Regisiration of this Leawe: Lmses hereby muthorizes Lessor 1o praceed with the publication or regincation of the Loase and all associsted dosuments, the Lessor's security inlerest in the Equipment and

-l of Lessor's nghty parsuant to this Lease to the relavant regisiries undar uty applicable federal and provincist Jaws. L stes renounces its right i receive any quired 10 perfect said publication or
vegistration, ifmy. .

58, Further SAmurancs & Tise of tha Escice: Upon request of Lossor, Lossee ahal} detiver ol othes documenss and shal] ke any other measures that Lessor may reasonsbly demand in order to giva fill
€ffct to tie Lease. Time is of the sszeace for Letsze's performancs of ity obligstions under the Leess. The Lewes is avthorized 1o ater inta and deliver the Leass ard all associated documents io Lessar,

Lensoe heceby doclares tat with respeci t the Lease snd all iated d () the »ig \ e delivery mud the execution by Lessoe or its sgenthave been duly authorized by the taking of alf necessary

* mieasiired with reapaiy 1o companies, paruicnhips of others; {b) the persan who las vigried daid documents is duly suthorived 1o da ¥o; and (c) sxid docunrents contain legat and vatid obligations thet are binding
on Lessies xoed are nforcastite, . . .

perfast xnd continue Leasor"s title to, security interast (fo the
andd the world snd/or to give notice thereof, hat Lessor has
Lessor, Lessee will negatiate with Legsor & SCPETElE MCuly

3.8, Nodbea: All noticas o sthe Partics shall be made in writing and be deemed 1o have been recojved by its recipient the diy on whicly it was remitied (o its addiews, or received on its fix machine number,
sndicated iz the Leass (or ot ancther address or & anoth fax number indicated by writing to the other panty ) or, i the documnent is sen by registered mail or by centified mail, with s receipt, stamped, the vecond
tay fsllawing i posting. .

Equipment is gusranteed by ene or more guamntors, Ihe conduct of any
stic of each of the individual fessees ar guanntony iy binding on oll of the lexsees and guarantors. The Leasc shall ensure to the benefit ofand be binding upon the Partics herato and their suroessors and permittod
wisigsa, provided thet nothing in this section shalt impair anry of the provisions of ihe Lease prohibiting asig by Lessee with the writien consent of Lesaor.

5.8, Cumulative Rightyand Sevenbility: The nghts and remedies ofthe Partics pussuant 10 the Lease ahiall not be exclusive, bt sre lanive with all other nghts and remedies dexiving from the law, equity
o othorwise. Lessor or Lessee ol eXeCisng s rights or renwdies or being late in doing o, shall not constiture a waiver of the right or remedy in question. If any pan of the Lease iy found lavalid or
unenforceable, ruch provision shallbe mapplicable ad deemed omitted, but shall not invalidate the remaining provisions of the Leaso. . :

5.9, Parchase Option. Lesee may purchas the Equipment Gom Lessor at th end of the Torm, provided that: (i) Lossce has muds all puyments then awing under the Lease;
the mmﬁfi)»uaue has noti Ged Leasoc of its clection o prircluse the Equipment in writing at loastsixty (60) days bt no more than one

electi to purchisse U Equipment in dsnce with thus Purchass Option, Lossee will pay-all inxes, coats and expenses, incl wding legal fees,
Lessor will transfex fitle 1o Leases “AS 1S, “WHERE 57, WITHOUT RECOURSE, REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, excapt that Lassor will wanyms
that the Equipments froe and chear of any liens, encurnibrances, charges or claims. Falr Marker Valus: Anty Purchase Option price statsd a5 "fair market value” (“FMV™) for the Egqupment will be equai 1o
{he cash price of the Equipment which would be shianed beiween an informed and willing buyar under na compulsion to buy. and.an informed and willing sefler wnder ne campulsion ta sell, with the Equipmen

being in use and operational, and in the conditi required under the Lesae. Lossor will determing the FMY of the Equipment. tn the eveni that Lessoc disugrees with Lessor's determination of FMV, the FMV
will be deermined by an independant pprad lestod by Leasor and sceoptable (o Lassse, All costs and expenses of the sppraisal will be paid by Lesses,
‘Early Purchase. In the overt the Lessca elect to puschase the Equij ht duriog ihe contact Term, the Leaseo will pay all p that are eutstanding, past due mid remaining, all inberet

rerairiing that would have been paysble for the ranginder of! the Tom, pl;.n'dl q:pliubll,a taxez, any Residusl value oc Fair Market valus, gl expenses including sny possible legal foes, incwmd in the connection
of the sals, and e Loxsor will tnuufer title fo the Lerzee “AS IS”, “WHERE 5", WITHOUT RECOURSE, REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, exceps
that the Léssar will wearmnt Gut e Equipment is fiee and clear of any liens, encumbrances, charges or claims.

5.10. Remewnl/ End of Term; The Term of each Larse can be od, peal d or ded by writeen agr betwoen the Partics. If the Eyuipment is not retumed a1 the end of the Term or af the snd

of # renewal period and e Levses has not ised the Purchase Option d fined sbove, the Lesse shafl be automahically rnewed for an additional period of three months until ¢ancelled by Lemor Such
nsamatic tonewal shall nol be considersd as & waiver or renuncistion of sny Default. Lessor shall be allowed 1o refuse or cancol any such renewal of the Lease at its mole discretion, or withous limitation to

erminate the Lonso aceording io the terms of this Agres In such situation, Leasee shall psy Rent to Lessor for wuch Equipment from the end of the Term unil the Equipment is delivered 10 the Lossor

piirsunat to this Leass. The Rontshall be payabls on the firal busi day of cach month thereafter until the Equi isduly d to Lessor.

5.01 Applicable Laws and Juriadiccion: The Lense shall b govomed in all respécis by Use lawa of the pravince of British Columbia md the federal laws of Canada epplicsble therein. With egpect 0 the
creation, enforceabilicy or validity of any security interes granted under the present Lease, or regisimation of the Lease, shall be govemed by aind eonstrued in accordance with the Inws of the provincs whan

the Asscts are keated or where the sacurity ioterest or £ hing been rogistored. The Partics agres that ihe courts of the pravincs of British Columbia shall have exclisive Jjurisdiction snd
location for the deterrnination of ali disputes arising under the Louse.

511 Comsirncvion, Survivel & Lagusge: All headings in the Leass are for convenience oily snd mey not be dersd in ity i on. Sections of the Lease shall survive toemination of the Lene

where applicabis, nombly sections 2.1,3.7,4 3,510 md §.11. For the Provinee of Québec, the Parties expresaly sgrea and equest duay the Loase and al} associaied documenty, agreemants s 6d votices be drafted

fa the English lmgwige. Les Partica mux présenzs ong exprexsément accopté ef demands 4 ce que Je prdsem bail ot tous sures documents, conventions ou kvis qui y sont afférents soit védigds on languc anglaim.
503, Limltution of Lixbility: In no ovent ssall the Lessor or the Lesser bo lizble for consequential, i

prefarmence of or feilure to perform this Lease.
Page 3 of 4 mma@_

shal} b e nppropriste




47

84, Anti-Hribecy wuit Cormaption; Sencions

A8

5,142,

343,

Lessee will comply wily Trafigura (}rpﬁp’;ﬂodeammdun,anihhle ot heepa:/www. rafigura.com/brochurs/rafigum-sode-of bosines fuct; Lassar will conaply with it own code of eosmtuct
available at {httpe/iwww epirocgronp Jen/susisimability/eade-of-conduct) . Lessee and Lessor rmapocti ly wammant and undertako that in 1on with this Lease it has not authonisod mid w
‘will it snthorise; in cannection wilh the performance of this Loase, any {inancial or other advantage to or for the benefit of

i > ery public official, civil servany, polirical party, political party officis),
candidats {or office, or-any other public or private individual or entity where such suthorisation would vilete itr own spplicable code of conducs a3 provided isrein,

145 agreed that all sctivities coniemplated by the Parties pursuan t this Lease will be porformed in conformity with and shall no be prohibited by Ssnctions and/or laws if and to the oxtem
applicable. Notwithmanding any other provision of this clauss or sny other clanse of provision {0 the contrary in this Lease, noither Party shall be required 10 do anything under this Lease which

constitutes a violation of, or would be in conlrvention of, or would expose it to the risk of d igr 7 10 any Sanction applicable 1o it. “Sanctions” means or-finencial senctionk
ot trads embargoes or trade resirictions or similar or equivalent restrictive imposed, admini 4, d ot enforced from time to lime by the UN, Canada, EU or US or other sanctions
authxity 1 the extent applicable to the Partics,

¥ wt any dawe during the tenm of this Lease: : :
{a) any Sanctions are changed, or new Sanctions are § d or b effective, o there is & change in the inerpretstion of Sanctions, which wonld: (i) expose: & Panty to Uxe riak of designation

r @ other prinitive by & Sanc thority ,:rr (if) mareristly affoct s Party's perf of this . oF
() any Party is in brasch of cleusos 3.14.1 or 5.14.2,
thest natwithstanding any clmuse or provision to the eonprasy in this contract, the affecied Party may, by writen notice 1o ths olher Pariy ierminate this contract having the Leesse inake immediaw

fepayfent.of amounts awing under the Lease. Notwithsisnding any other provision of this conrkct, repaymont in accordanc e with this clause shalt be e sole remady available for a breach of
A:cavenant.or warranly relating to Sanctions, anti-beibery and comuption and anti-money Inundering, whother arising under clauses 5.34.1, 5.14.2 or otherwise,

Page 4 of 4 mrrmL@‘
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This is Exhibit “ é ¥ referred to in the _Affidavit
of HEIN FREY, sworn before me at Cﬁ()t Town ,
Soubne e, this 2L day of February, 2024.

AREPAN
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& Epiroc
1025 Tristar Drive

Mississagga, Optaro

LST 1W5

RegNo 708115720RT0001
TYCYQst No: 1224946708TQOD04

;Myla F a]ls Mine Ltd B
Customer Number: 62434
PO Box 8000 ) Tivoice Number: 0124402644
Campbell River, QC VOW 5EZ Statement Date: 02/28/2024
Total Due: 968.846.25

{
i
4
¢
£

402644-001 SIMBA M6C Serial # TMG21UREGS514 TYUPONRECEIPT 008,425.00%
Taxes 45.421.25
Estimated Legal Costs
and Expenses*® 15,000.00

Please Pay This Amount:

* This amount assumes the February 8;420,24 ‘rental payment is
received in full by Epiroc. Otherwise, an additional 836,337 plus taxes
‘is payable.

**detual legal cosis and expenses may differ from the estimate above,
Prior lo completing thé payout, please coistact Epiroc 'to confirm the
fmn acfual amount. Unless all legal cosis rmd expenses incurred by

equipment or d:sclmrge any encumbrances ilereon.

BUYOUT INVOICE FOR 402644-001 (see attached wire details on page 2)

Keep upper portion for your records - Pleasa retirn lower portion with your payment

... Send remittance to: : . : nce Section S S
Epiroc Financial Selufmns . Myra Falls Mine Ltd ‘
M11704C Customer ID: 62434 L
Case Postale 11704
Succursale Centre Ville Total Due: 968,846.25 1
Montreal, QC H3C 614 \

" Phone: 8§77-342-8527
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Page 2 of 2
, , . .
@ Epiroc
Epiroc Financial Solutions Payment Options

Unless otherwise indicated by Epiroc, please direct payment of the Purchase Price by one of the following options:




This is Exhibit “ F » referred to in the Affidavit

of HEIN FREY, sworn before me at Q{KL Town ,
MW . this 2L day of February, 2024.

N
ARRYRNN
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Mrya Falls Mine Ltd.

Desktop for the Equipment Fleet (CAD)

Prepared for Mrya Falls Mine Ltd.
by Rouse Services Canada Ltd.

Value Effective Date: January 2024
Submission Date: February 20, 2024
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Introduction

Rouse Services Canada Ltd. (“Rouse”) was engaged by Mrya Falls Mine.Ltd. ("Conipany" or “Client") to provide an unbiased opinion of
_the estimated value of its equipment fieet (“Equipment™).

The purpose of this appraisal is fo arrive at a-conclusion of Fair Market Value ("FMV"), Orderly Liquidation Value (“OLV™) and Farced
Liquidation Value (“FLV") for these items as of January 2024. These definitions of value are in accordance with those outlined by the
American Society of Appraisers. For more details on the definitions, please see the Appendix — Key Definitions at the end of this report.
We do not suggest that there could not be any fluctuation of values in the future. The fee for this report is for our expressed opinion as

of the date of this report, with no warranties or guarantees of the outcome If values are tested at any future date.

This report is for use only by the Client listed above and is intended only for use in internal fransfer of assets. Use of this report by others
is not intended by the writer, nor is the repott intended for any other use unless express written consent is further granted.

This report sets forth our findings and conclusions which are based upon an investigation of conditions affecting value and which are
subject to the Statement of Limiting Conditions and Value Definitions in this report. Without reading the Statement of Limiting Conditions
and Value Definitions, the report could be erronepusly interpreted.

The reported property consists of primarily the fellowing equipment types:

Drill Rig o 1 : §1,849,002 .
i  — —

Mrya Falls Mine Ltd. | January 2024







58
Scope of Work

This report provides FMV, OLV-and FLV for the Company’s Equipment as of January 2024. See appendix for value definitions. Qur scope
of work included: ’

Data Review

Rouse requested from the Company:
» List of Equipment

in targe part on this data. The information accuracy was. assumed, and-the information was utilized throughout this report without
independent verification or audit. The data was reviewed for completeness and to determine the information provided was reasonable.
See below for the data provided by the Company:

Data Requested Data Received ‘ Date Received

Listihg of Equipment to be Valued Yes 21212024

Interviews with Company Representatives
Rouse interviewed the following Company representatives regarding operations, policies and procedures, as well as to discuss the
Equipment appraised:

4 - - 7 _ _ Tifle— - . - 77 location

Jan Majkut ' Finance Manager ' ~ MyraFalls, BC'
Frey Hein General Manger Myra Falls, BC

Rouse additionally reviewed and confimned with the company that the data was accurate and complete.

Inspections

In connection with this engagement, Rouse was not instructed to perform any physical inspections of the subject assets. As a result, no
on-site inspections of equipment:were performed for this report.

Valuation Analysis

Rouse assessed the market values for the assets by studying and reviewing the market data available as of the value effective date. In
conducfing this analysis Rouse considered several key factors, including but not limited to the following:

»  Manufacturer, model, modél year, and specification

+  Where applicable, Rouse reviewed configuration, attachments and accessories, or modifications to the equipment, and usage
=  Category mix, quantity, and composition of the asset register
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Experience

Rouse was founded in 1920 as an auction and liquidation firm with a focus on construction equipment. Since the turn of the century,
Rouse has transitioned to a leading information services company for the construction industry. Rouse’s services include valuations, used
equipment sales support and rental metric benchmarking. Rouse Appraisals provides up-to-date retail, orderly liquidation, and auction
values to support financing, business transactions, and lease finance services. Rouse currently serves clients and tracks market values
across three core geographies: United States, United Kingdom, and Canada.

Rouse's core focus is on machinery & equipment including which primarily covers the following product verticals:

General rental: aerial work platforms, telehandlers, compact earthmoving, construction support (light towers, generators, etc.)
Heavy earthmoving: large excavators, dozers, wheel loaders, motor graders, etc.

Heavy lifting: all-terrain cranes, crawler cranes, rough-terrain cranes, etc.

Transportation: truck tractors, trailers

Material Handling: forkiift trucks, pallet trucks, etc.

Transportation: truck tractors, trailers

Agricultural: tractors, seeders, eic

Specialty: vocational trucks, concrete pumping frucks, etc.

Rouse’s appraisers come from an array of backgrounds including financial services, private equity, corporate finance, and traditional
appraisals and carry significant experience in the auction, liquidation and appraisal of machinery and equipment.

Rouse appraisers currently appraise approximately $45 billion of rental and construction equipment on an annual basis.Rouse provides
appraisal services to an array of clients ranging from the largest equipment rental companies in North America to major regional equipment
dealers such as Caterpillar.
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Methodology

Rouse receives over $17 billion in equipment sales transaction data annually and applies it (on a monthly basis) at a make / model / spec
f year level-across approximately 70,000 standardized equipment medels to develop values.

Rouse's rental and dealer clients provide Rouse with detailed fransaction data.on all of the equipment they sell. This transaction data is
updated generally nightly or when available within in Rouse’s database, providing a comparable-backed appraisal source for fair market
and orderly liquidation values. For retail specifically, Rouse clients contribute an average of approximately $1.2 billion in transaction data
every month. Rouse tests its FMV values against these results on an ongoing basis.

Rouse-also monitors avery major; auction of equnpment and updates ifs database with these auction sale comparables as these auction
take place. As Rouse is-owned by Ritchie. Bros., Rouse fracks a direct feed of assets sold through RB or their other auction companies.
Rouse appraisérs collect an average of approximately $250 million in North American auction sales every month.

This robust database enables the development of a market or comparable-based mass appraisals model whereby Rouse systematically
provides & value that considers current market condition and secondary market trading levels. This model leverages multivariable
nonlinear regression analysis which considers a number of factors including: asset type, specification, usage, configuration, geography,
and physical condition and is dynamically updated as new criteria or variables which impact value emerge in the marketplace.

One of the core elements of Rouse's approach s model testing and performance tuning whereby values are assessed vs. actual disposals
on a monthly basis to determine where adjustments are needed, Typically Rouse values come within a 3% margin of market sales as
seen in the charts below:

Rouse FMV Performance Against Market Retail Sales
(Restlts Typically Within 3% of Predicted Values)

100% -

80% 4 |

60% -

40% -

% of Monthly Maximum

20% -

0% -

T T

Jan23 Feb23 Mar23 Apr23 May23 Jun23 Jul23  Aug23 Sep23 Oct23 NOV 23 Dec23

w Rouse Prédicted Value (FNIV) # Retail Sales. (Participating Appraised Companies)
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"Rouse.FLV Performance Against NA Auction Sales
$500,000,000 - (Results Typxcally Within 3% of Predicted Values)
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# Rouse Predicted Value (FLV)  =Auction Sales

Where supplemental data is needed:Rouse- appralsers analyze auction market comparables for like equipment from a variety of sources;
including Machinery Trader, Truck Paper, Green Guide and Tap Bid.

The three recognized approaches to value that are used in appraisal analyses are:

»  Market Approach
« Cost Approach
+ [ncome Approach

The market approach via Rouse’s appraisal model was prirnarily used to establish values for the Equipment contained within this
appraisal. This approach is prefetred as it's the most reiiable prediction of value as it's based on actual transactions of like equipment. In
raré instances where observable sales of like equipment are not available, the cost approach is relied upon. This is typical for fixed
machinery that doesn't irade in secondary markets and generally heipful for more unique illiquid asset types.

The. income approach is nof used as it ténds- not fo be a reliable prediction for value as the equipment can be used in a variety of
applications and the income can be heavily impacted by. it's use case. A definition of these approaches can be seen below:

Markel Approach. The market or sales comparison approach involves ihie comparison of recent sales (or oﬂ’enngs) to.the subject asset’
in order to ‘amive at an indication of the riiost-probably-selling price (value). for the subject. Within this approach
comparable sales should be adjusted based on man(etplace conditions and thie properties' characteristics of valie.

f The cost approach estimates the cuirent coststo Teproduce or create a proper{y with another of comparable use and
miarketability. This approach assumes the maximurn vahie of an asset'to a knowledgeable buyeris the amount
currently-required to-construct a new asset of equal ufifity: If the subject asset is not new; the current coét new must
be- adjusted for all forms of- depreaatlon atiributable to the asset at the date of the- appmlsal If the asset is not new,
the current cost must be: adjusted for all forms of: depreuatlon attnbuiable io the asset_

The income approach tonsiders value to be represented by the present worth of future beneﬁts derived -from
ownership and is usually measured-by capitalization of future beneﬁts and / or specific levels of income.
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Company Profile

| Muyra Falls Mine Myra Falls Mine-Ltd. (Myra Falls) is a mining company located in Strathcona Provinciat Park, BC.

A Thatigura Gravp Company  Myra Falls mines for commodities such-as Zinc, Lead, Copper, Silver, and Gold. The asset base is
composed of over $7.0M Cost and $5.0M OLV spread across the core equipment categories,
outlined helow.

Fleet Overview

Myra Falls Mine Ltd.'s fleet is composed of the following primary equipment types:

Mining Equipment This category is composed of the following equipment types: Underground Loaders, Haul Trucks, Anfo
Loaders, Rock Bolters, Drill Rigs, Scissor Lifts, Ball Mills, Air Tuggers. Granulators, Underground Locomofives,
Scoop Trams, Vertical Shaft Drifls, Muckers, etc, This category is-forall equipment used in. mining.

Summary by Category
A detailed breakdown of the categoties of equipment tan be seen below:

Summary by Age
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Distribution by Model Year in OLV
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Valuation Summary

Values

Drill Rig ' 1 $1,849,002 $800,000 $1,000,000 $1,250,000
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Market Conditions ‘

Market Overview and Recent Trends

Equipment values in the first half of 2023 have largely shown stability, however, in recent months have softened to varying degrees.
Auction values, which often serve as a leading indicator for retail values, have experienced month-over-month declines through the middie
part of the year. The decline in values is primarily driven by an increase in supply and moderate demand in end markets. It should be
noted that values overall are still quite strong and above historic averages.

Values peaked in late 2022 primarily due to a combination of high demand and limited supply, which led OEMs to increase pricing and
major equipment rental companies to keep their equipment longer, further restricting supply in the secondary market and causing
secondary market values to soar beyond pre-pandemic levels. However, in late 2022 and the first half of 2023, values started to stabilize
as production and supply chain conditions improved, enabling companies to acquire new equipment and sell their aging equipment in the
secondary market. Demand remains healthy in 2023 primarily due to public investments in manufacturing and infrastructure but starting
to level off as private sectors of the construction industry like offices, multifamily homes, and retail spaces are facing higher interest rates,
tighter lending standards, and declining demand.

Over the 12-month period ending December 31, 2023, General Rental Equipment was down by 7.4%. Large Earth Moving was down by
1.2% followed by Small-Medium Earth Moving, which was down by 5.6%, and Support that was trending down 7.2%. Aerial Equipment
was down 8.0%. Telehandlers and Forklifts were down by 8.7% and 9.1%, respectively. A broad group performance is reflected in those
average percentages. Any brand, model, or vintage may exhibit varying degrees of impact.

The following chart illustrates the 12-month trend of FMV, OLV and FLV as a percentage of cost for General Construction Equipment.
The index is intended to represent average recoveries where age is constant. Were an asset or entire fleet to age, values might decline
even in flat to upward market conditions:

100% —oeme . T MY, OLV and FLV as % of Cost for General Construction Equipment
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Notes:

» [MEach monthly data point illustrated above represents the average recovery, as a percentage of cost, for ten different model years of equipment
ranging from new to nine years old, with each year weighted equally

»  PThe categories contained within include, aerial equipment, telehandlers, support equipment, and small-medium earthmoving equipment, each
having an equal impact.
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The Dodge Momentum Index is a [éading econemic indicator that measures the inifial planning activity of non-residential construction
projects. It focuses on projects inthe planning stage and provides insights info future construction spending for nonresidential buildings
by a full year. The Dodge Momenturn Index helps. gauge the direction and momentum of construction activity and overall economic
growth; whereas The Dodge Indéx serves as an indicator of current construction activity and market conditions by measuring the value

of construction starts during a specific period. Construction starts are projects that have begun physical construction work, such as site
preparation, foundation work, and structural construction.

The Dodge Momentum Index saw an uptick in December primarily due to an increase in-institutional planning. Year-to-date through

November, construction starts were down 4% compared to the same period in 2022, This is primarily due to commercial activity declining
as a result of increased interest rates and stricter iending.

THE DODGE INDEX
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-In2023, large.rental companies continue to sell their-accumulated ageing equipment in the secondary markets due to their abllity to
acquire new equipment from an improved supply chain, resulting in an increase in the supply of used equipment.
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In 2022, Original Equipment Manufacturers began to raise their equipment prices and implement dynamic pricing models like surcharges

as aresponse to increased input costs — such as commodities, logistics, and labor — and input shortages for new equipment that resulted
from a disrupted supply chain.

" Rouse Inflation index: Equipment Purchase Price T
16 oo e s £ ok e et
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Historic Performance

Relative values in the used equipment marketplace for construction and general rental equipment were at 10-year historic highs across
most of the major equipment categories at the beginning of 2007, and values reached their peak in the middle of 2007. Shortly thereafter,
the housing market crashed, which led to decreased demand for earthmoving equipment, and values in earthmoving equipment started
to decline. Subsequently, non-residential construction began to slow, which caused equipment demand and values in categories more
closely linked with non-residential activity to decline beginning in the middie of 2008.

In September 2008, we experienced the beginning of the Global Financial Crisis; we saw major financial institutions collapse or be taken
over, and the government created the bailout package to rescue the financial systems. Credit markets essentially froze — and the stock
markets around the globe began to tumble. The housing and non-residential construction slowdown, lack of credit availability, and -
consumer confidence all played a part in propelling equipment values downward to historic lows.

April of 2009 proved to be the inflection point and used equipment values increased at a meaningful rate from April of 2009, month-over-
month through the first half of 2012, which also marked a narrowing in the gap between retail and auction values. While the pace of value
increases was more moderate, relative values continued to increase for the next two years, plateauing during 2014 just above the prior
peak. Relative values stayed mostly flat through the end of 2014 and then remained relatively steady through the first nine months of
2015 but finished out that year with some softening that saw values decline through mid-20186. Values in 2017-18 rebounded, driven by
a strengthening auction market and moderate improvements on the retail side. 2019 demonstrated a level-off in the growth and softness
through the back half of the year and into 2020 as COVID-19 impacted secondary markets. Rouse observed a notable dip in equipment
values and a trough in recoveries in the mid to late part of the year. In the late part of 2020 and 2021 values have strengthened as
uncertainty declined and normal economic activify resumed. Relafive values saw a sharp rise in 2022 and reached an all-time high in the
latter part of the year, driven by a constrained supply chain and robust demand from end markets. Values began to stabilize in late 2022
and the first half of 2023 primarily due to an increase in the supply of used equipment in the secondary markets and moderate demand
in end markets.

The following chart illustrates the trend of FMV, OLV and FLV from 2007 through 2023 as a pefcentage of cost{1] for General Construction
Equipment. The index is intended to represent average recoveries where age is constant. Were an asset or entire fleet to age, values
might decline even in flat to upward market conditions:
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« [AThe categories contained within include, aerial equipment, telehandlers, support equipment, and small-medium earthmoving equipment, each
having an equal impact
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Valuation Considerations
.Fleet Profile

Myra Falls Mine Ltd.’s fleet primarily cdnsists of underground mining machinery including

]
R - T type and mix of machinery are very consistent with underground
mining operations across North America. This equipment is made by well-known manufacturer: . In

the event of a liquidation, most of this equipment would be desirable due brand mix and versatility throughout the Mining Industry.

Location of Assets

All these assets are located remotely in a provincial park. The removal of these assets from their remote location would be a painstaking
process. Some of the assets such I M2y have to be disassembled, placed on trucks, hauled away, and
reassembled, which could be costly.

Liquidation Scenario

In a hypothetical liquidation scenario, these assets would need a specific buyer, such as another mining company or operation. Most of
these assets are very large capacity and not all companies would require machines of this size. If this is not the case, return values could

be low. Ideally, all these assets would be purchased by a single buyer who is taking over the operation, which would likely result in the
highest return values. Rouse’s values reflect these scenarios.

Extraordinary Assumptions

Usage: If no meter reading is provided for an asset, Rouse assumes the industry average usage for the asset. The industry average
usage is tracked at the Rouse Subcategory level and is based on annualized usage.

Age: With regard to age calculation, if no acquisition date is provided for an asset, Rouse calculates the age by using the midpoint of the
model year as the starting point. Similarly, if an asset has been purchased “used,” Rouse calculates the age by using the midpoint of the
model year as the starting point.

Condition: Rouse assumes all units are in a “rental-ready” (i.e. Good) condition, unless otherwise designated by physical inspections.

Configuration: For any asset types where Rouse tracks configuration, if no configuration detail is provided, Rouse assumes industry
average configuration. The industry average configuration is tracked at the Subcategory and Make levels.

Ownership: Unless otherwise noted, Rouse assumes all assets are entirely owned and clear of any liens.
Impact of Proprietary Technology

The Equipment that is the subject of this appraisal is not characterized by any special proprietary technology or custom designs that might
have an impact on its recovery.
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Statement of Limiting Conditions
ROUSE’s Role and Use of the Valuation Report

Any report delivered under the terms of the engagement (a “Valuation Report”) between the ROUSE entity specified in the engagement
letier ("‘ROUSE”, “us”, “we" or “our”) and you, the addressee, incorporates by reference this Statement of Limiting Conditions. By engaging
ROUSE, you are also accepting this Statement of Limiting Conditions. if you do not accept this Statement of Limiting Conditions in its
entirety, the Valuation Report must be immediately returned to us, and any copies destroyed.

Neither the appraiser nor any other employee of ROUSE has any financial interest in the assets appraised. Our Valuation Report is an

unbiased expression of professional opinion. The fees payable to us are not contingent nor dependent whatsoever on the values
provided.

Unless prior arrangements have been made or we are compelled by valid subpoena, court order or applicable law, the appraiser is not

required to give testimony, be present in any court of law, or appear before any commission or board by reason of preparing a Valuation
Report. .

All analysis and conclusions set out in a Valuation Report are true and accurate to the best of the appraiser’s knowledge and belief. We
reserve the right fo recall all copies of a Valuation Report to correct any omission or error.

The opinions expressed in a Valuation Report are valid only for the express and stated purpose of providing information and assistance
to the parties to whom the report is specifically addressed. The values are not in any way, implied or expressed, to be construed, used,
circulated, quoted, relied upon, or otherwise referred to for any other purpose without ROUSE’s prior written permission.

Estimation Only; No Guarantee

Values assigned in a Valuation Report are amounts our appraiser would recommend to a prospective buyer as a fair price to pay under
the prevailing circumstances specified in the Valuation Report, and within the parameters of the defined value concepts used in the
Valuation Report, unaffected by personal interest, bias or prejudice. Those values are the appraiser’s opinion based on the facts and
data specified in the Valuation Report and are not a warranty or representation of fact, nor a determination of probability. As such, the
reported values are estimates only. ROUSE makes no guarantees as to the actual value realizable from the sale of the assets or the
price at which the assets may be purchased. ROUSE assumes no responsibility for any inability, nor has any obligation, to sell or purchase

the assets at the values provided. ROUSE does not enter into in any transactions involving the disposition or financing of appraised
assets.

Value Determination

The values atiributed to assets in a Valuation Report are valid as of the effective date of the report. Changes in the status of the assets,
the composition of the assets or changes in the market could have significate effects on values. ROUSE has not undertaken, and is
under no obligation, to update, revise, reaffirm, or withdraw the Valuation Report, except as may be otherwise agreed in writing.

Where on-site inspections were performed and photographs of assets included in a Valuation Report, the photographs represent a
sampling of assets viewed, were not selected based on any specific criteria and may or may not include all the photographs taken.
Appraisers do not rely on the photographs to appraise assets. Photographs are used only as a visual aid to confirm or provide a general
sense of condition relative to an inspector's assessment. Unless otherwise indicated in writing in the Valuation Report, only equipment
assets that were present at the locations visited by ROUSE inspectors were inspected. Na inspections of equipment assets that were on
rent or otherwise out of the yard were performed.
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As part of the engagement, Rouse has not:

Investigated fitle to any of the assets. All assets are assumed to be the property of the subject organization and physically
available in order to consummate the sales transaction in a timely manner;

Considered if any liens or other encumbrances are registered against the assets other than those specified in the Valuation
Report, if any;

Considered any possible environmental or safety hazards impacting the assets;

Determined whether the assets conform to all statutes, regulations, standards and codes that might relate to or impact their use,
sale, or other disposition;

Attributed any value to any intangibles, such as patents, trademarks, copyright, industrial designs, rights to manufacture or
distribute, goodwill, and/or trade secrets; nor :

Investigated the free transferability of any software or hardware powering telematics or similar devices installed within the assets.

In general, the values assigned are based on the following:

1.

The value definition(s) specified in the Valuation Report,

Where OLV is attributed to an asset in the Valuation Report, the value has been determined by the appraiser as a percentage of
the FLV and FMV values of the subject asset based on the appraiser's experience and judgment. The reported OLV is not
necessarily representative of the actual liquidation proceeds that may be realized from the sale of the asset.

Where NFLV, and/or NOLV or NLV, is expressed for an asset in the Valuation Report, the value is based on the disposition
scenario that is described in the body of the Valuation Report and ROUSE does not express any opinion on possible proceeds
that may be realized from the sale under any other form of disposition method.

Asset lists and other information provided by the subject organization, its representative(s) and/or lender(s). Unless otherwise
indicated in writing in the Valuation Report, we have not investigated the accuracy of the information or verified the quantities of
assets provided fo us, nor do we have any responsibility to do so. If any information supplied to us is incorrect, then assets may
receive inaccurate appraisal values. In instances where we have endeavored to independently verify the information provided, we
have subjected the information to such tests as we determined, in good faith, to be appropriate and reliable to confirm its accuracy.

All equipment assets being in Rental Ready or Project Ready condition unless otherwise specifically noted. If assets are not
considered Rental Ready or Project Ready, ROUSE may assess the value of those assets differently from equivalent Rental Ready
or Project Ready assets. For our purposes, “Rental Ready” or “Project Ready” means that an equipment asset: (i) performs and
operates as intended by its manufacturer; (ji) does not have any known mechanical defects; (iii} is clean; and (iv) has been subject
to all safety and required manufacturer inspections and maintenance.

Any non-rental equipment assets are assumed to be in similar condition to equivalent rental assets.

All procedures necessary to preserve the value of the assets have been followed by the subject organization and/or its
representative(s).

Certain adjustments in value, even for similar or identical assets, due to differences in required installation or removal of assets,
local market demand or supply, asset condition, and other appropriate factors relating to the sale.

Any other applicable conditions, assumptions, and/or limitations affecting the values provided in this Valuation Report are defined and
individually set out within the Valuation Report where such conditions, assumptions, and/or limitations are applicable.
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Certification
We certify that:

1. No on-site inspections of equipment were performed. '

2, The statements contained in this appraisal and upon which the opinions expressed herein are trye and correct to the best of our
knowledge and belief, subject fo the limiting conditions set forth;

3. To the best of our knowledge and belief, no pertinent information has been overlooked or withheld; and

4, We have no interest either presenily-or contemplated in the property appraised or in any-proceeds to be derived there from.

5. Our compensation is-not confingent upon the reporting of a predetermined value or direction in value that favors the cause of
the client, the amount of the value estimate, the attainment of a stipulated result, or the occurrence of a subsequent event.

6. We have not conducted a previous assignment of this machinery and equipment that is the subject of this appraisal report within
the three-year period preceding acceptance of this assignment.

7. We have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

8. Our -analysis, opinions and conclusions were developed, and this report has been prepared, in conformity with the Uniform
Standards of Professional Appraisal Practice.
8. No person or persons other than those stated below provided significant professional input for this appraisal report. |

Name ' . ﬁole '

Ryan Chesterton, ASA | Operations Director-

Caroline Spitzer Project Director

Noah Coleman Senior Analyst

Mariam Botros iject Manager
ROUSE SERVICES CANADA LTD.

| hereby certify that | reviewed this appraisal.

Ryan Chesterton, ASA Noah M. Coleman i
Operations Director Senior Appraisal Analyst
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Appendix — Key Definitions

Value Definitions

Fair Market Value

A professional opinion of the estimated most probable price expressed in terms of money to be realized for property
in an exchange between a willing buyer and a willing seller, with equity to both, neither being under any compulsion
to buy or sell, and both parties fully aware of all relevant facts as of the effective date of this report. Additionally,
this value is not discounted for assembling, cleaning, security, advertising, brokerage, or other disposal costs, if °
any.

Orderly
Liquidation Value

The estimated gross amount expressed in terms of money that the Equipment will typically realize at a privately
negotiated sale, properly advertised and professionally managed by an experienced seller of property of the kind
and type being sold where the liquidation sale is to take place over a reasonable time period. All Equipment to be
sold piecemeal “as is where is” with the purchaser being responsible for removal of the assets at its own risk and
expense.

Forced Liquidation
Value

The estimated gross amount expressed in terms of money that the Equipment will typically realize at a properly
conducted public auction when the seller is compelled to sell with a sense of immediacy as of a specific date. This
amount does not account for Equipment make ready costs or transportation of the Equipment to the auction site.
All Equipment to be sold piecemeal, “as is where is” with the purchaser being responsible for removal of the assets
at purchaser’s own risk and expense.

Mrya Falls Mine Ltd. | January 2024




83

Bibliography

Appraisal Standards Board. Uniform Standards of Professional Appraisal Practice 2020-2021. Washington, DC: The Appraisal
Foundation, 2019 (extended through December 31, 2022).

Mrya Falls Mine Ltd. | January 2024







85

Experience Summary

Ryan Chesterton, ASA } Ryan has been with Rouse Appraisals since 2017 and currently serves as a Director focusing on the valuation

Operations Director

of machinery and equipment. His current responsibilities are focused on the management and execution of
appraisals that are complete, accurate, and delivered on time. Ryan has a strong background in valuation,
data analysis, strategic consulting, relationship management, and project management.

Ryan has experience performing and reviewing appraisals for lending institutions, private equity firms, and
equipment owners worldwide ranging from single unit valuations to multi-billion dollar appraisals.

Ryan is an Accredited Senior Appraiser (ASA) with a focus Machinery and Technical Specialties (MTS). Prior
to joining Rouse, Ryan began his career at KPMG and graduated from Villanova University with degrees in
Finance and Accounting.

Caroline Spitzer
Project Director

Caroline Spitzer is a Director of Project Management at Rouse Appraisals with approximately 10 years of
experience as a Project Manager. Caroline has been in the Construction Industry for about 4 years. Caroline
has taken and passed the USPAP exam. She has worked closely with the appraisers to ensure the appraisals
are completed on time. She also handles the contracts, client communication, planning the inspections, and
billing. Caroline's prior background includes financing and tax credits. Carohne graduated with a B.B.A. in
Business Administration and Management. .

Noah Coleman
Senior Analyst

Noah Coleman is a Senior Appraisal Analyst with Rouse Appraisals with five years of experience appraising
machinery and equipment. He graduated from Appalachian State University and began his machinery and
equipment appraisal career with Gordon Brothers. His experience includes financial and asset valuation, data
analysis, project management, and equipment inspections. His appraisal expertise is in machinery and
equipment where he has appraised a wide array of assets ranging from heavy construction equipment to
manufacturing equipment and his responsibilities include the valuation and analysis of appraisal projects.

Mariam Botros
Project Manager

Mariam Botros is a Project Manager at Rouse Appraisals with seven years of experience in the construction
equipment industry. Prior to joining Rouse Appraisals, Mariam worked for Quinn Caterpillar, where she gamed
extensive knowledge regarding machinery specification and application. She works closely with the appralsers
to ensure that projects are completed on time and efficiently. In addition, she is responsibie for managing
contracts, client communication, as well as planning inspections. Mariam earned her B.A. from the University
of California San Diego.
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Your Global Marketplace

Transaction Solutions

We offer multiple transaction solutions to- suit your needs and get you the best returns.

V4N - rb rcHIEBROS. IRONPLANET
A unidue-digital auction platform Sell globally at live auction events, Sell equipment quickly frorm your
for buying and selling total-loss, : save time with all-inclusive service yard w a global buyer base
damaged and low-valua vehicles ’
Marketplace X, GOV PLANET SalvageSale
Sell on our 247 online markstplacs . The#1 online marketplace Full-service project management
and we'll help you sell faster for government surplus and salvage inventory support

L ]
Insights

The industry's deepest metrics and data for equipment pricing, benchmark valuations,
market trends; and more.

' INDUSTRY ROUSE ROUSE
\NROUSE INSIGHTS EQUIPMENT INSIGHTS ~ RENTAL INSIGHTS
Services

Our convenient, industry-best anciltary services help make the equipment lifecycle
a seamless process.

b RITCHIEBROS.  FRANCALSRVCES (BTN DT os e, Lsmhe.
\NROUSE ASPRAISALS FLEET MANAGER

Smart SmartEquip "atzisg SmartEquip =-Uomenercz  SmantEquip Frocuremont
- VERITREAD R L

Kcird® MANAGEMENT.

Cantact your local repmsantanve today.
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FIRST AMENDMENT TO DIP FACILITY TERM SHEET

Dated: February 16, 2024.

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 term sheet dated December
17, 2023 (the “DIP Facility Term Sheet”);

The Borrower requires an extension of the Maturity Date (as defined in the DIP
Facility Term Sheet); and

Subject to the terms and conditions contained in this agreement (this
“‘Amendment”), the parties hereto have agreed to 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 Amendment, including its preamble and
recitals, have the meanings provided in the DIP Facility Term Sheet, as amended
by this Amendment, as applicable.

AMENDMENTS TO DIP FACILITY TERM SHEET

Amendments. Subject to the satisfaction of each of the conditions to effectiveness
set forth in this Amendment, the parties agree that the reference to “May 31, 2024”
in paragraph (a) of the heading “Maturity Date” shall be deleted and replaced with
“June 30, 2024”.

REPRESENTATIONS AND WARRANTIES

Representations. The Borrower represents and warrants to the DIP Lender that,
as of the date hereof (after giving effect to this Amendment):

3.1.1 This Amendment has been duly authorized, executed and delivered by
the Borrower;

3.1.2 This Amendment constitutes a legal, valid and binding obligation of the
Borrower, enforceable in accordance with its terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium or other applicable
laws affecting creditors’ rights generally and to general principles of

608810414

88



equity, regardless of whether considered in a proceeding in equity or at
law;

3.1.3 The representations and warranties set forth in the 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

3.14 No Default or Event of Default has occurred and is continuing.

4. CONDITIONS

4.1 Conditions Precedent. This 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): '

4.1.1 a counterpart of this Amendment executed by the Borrower; and

4.1.2 receipt by the DIP Lender of updated Cash Flow Projections, in form and
substance satisfactory to the DIP Lender in its discretion.

60881041\4
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5.2

5.3

54

5.5

5.6

GENERAL PROVISIONS

Headings Etc. The inclusion of headings in this Amendment is for convenience of
reference only and does not affect the construction or interpretation hereof.

Governing Law. This Amendment is governed by, and is to be construed and
interpreted in accordance with, the laws of the Province of Ontario and the federal
laws of Canada applicable therein.

Assignment. This 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 Amendment, any provision of this Amendment
is inconsistent with any provision of the DIP Facility Term Sheet, the relevant
provision of this Amendment shall prevail.

DIP__ Credit Documentation. This Amendment constitutes DIP Credit
Documentation for all purposes under the DIP Facility Term Sheet. -

Counterparts. This 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 Amendment, to the extent signed
and delivered by means of electronic transmission (including, without limitation,
facsimile and Internet transmissions), 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 signed version thereof delivered in person.

- remainder of page intentionally left blank -
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IN WITNESS WHEREOF the parties hereto have executed this Amendment as of the
date first written above.

MYRA FALLS MINES LTD.
By: 4 4
: Name:/ Maciej Sciazko
Title:/Authorized Signatory
| have the authority to bind the corporation.

TRAFIGURA US INC. / A

Y.

Name: Corey Prologo
Title: Authorized Signatory

| have the authority to bind the corporation.

/A

Name: Robert Kreider '
Title: Authorized Signatory

| have the authority to bind the corporation.

Signature Page — Amendment to DIP Facility Term Sheet
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No. S238572
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36,

AS AMENDED
~’AND ~

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

AFFIDAVIT OF HEIN FREY #3

GOWLING WLG (CANADA) LLP
Barristers & Solicitors
Bentall 5, Suite 2300,

550 Burrard Street
Vancouver, BC V6C 2B5

Attention: Jonathan B. Ross

Tel: 604.683.6498 Fax: 604.683.3558

File No. A172589 . MD/msh
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