This is the 6™ affidavit
of Dennis M. Lindahlin this case
and was made on {2/ Jul /2015

NO. S-154746
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 CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 c. C-44, as amended

AND
IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER

AFFIDAVIT

|, DENNIS M. LINDAHL, of 1640 — 1188 West Georgia Street, Vancouver, British
Columbia, businessperson, SWEAR (OR AFFIRM) THAT:

i | am the chief financial officer and a director of North American Tungsten
Corporation Ltd., the petitioner in this proceeding (“NATC" or the “Company”), and as
such have personal knowledge of the matters deposed to in this Affidavit except where |
depose to a matter based on the information from an informant | identify, in which case, |
believe that both the information from the informant and the resulting statement are true.

2 | am authorized to make this Affidavit on behalf of the Petitioner in support of the
relief sought in the Notices of Application filed in the above-captioned proceedings
seeking approval of, among other things, a Sale and Investment Solicitation Process.
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Sale and Investment Solicitation Process

3. Further to my Affidavit sworn July 2, 2015 (the “Fourth Lindahl Affidavit’), the
Company has developed an operating plan to:

(a) continue operations at the Cantung mine until the end of October, 2015,
including management of environmental care,

(b) conduct an orderly wind down of underground mining activities, including
a staged disposition of underground mining equipment (primarily mobile
equipment) to reduce amounts owed to Callidus Capital Corporation
(“Callidus”), and positioning the Cantung mine for care and maintenance
through to the spring of 2016;

(c) continue efforts to reconfigure its mill facilities for tailings reprocessing
and progressive reclamation, which will create additional operating
flexibility for an investor or purchaser; and

(d) continue to work and negotiate with the Government of the Northwest
Territories to preserve the long term value of the Mactung property and
mitigate reclamation liabilities at Cantung,

(the “Operating Plan”).

4, In addition, and as disclosed in the Fourth Lindahl Affidavit, NATC intended to
develop and carry out a Sale and Investment Solicitation Process (the “SISP”) to identify
long term investors or purchasers of some or all of its assets, which SISP would run
parallel to the Operating Plan, with the aim of closing a transaction by late 2015.

5. Further to my Affidavit sworn July 6, 2015, NATC entered into a forbearance
agreement with Callidus (the “Forbearance Agreement’), as part of the interim
financing provided by Callidus. Pursuant to the Forbearance Agreement, NATC agreed
to meet certain timelines consistent with its Operating Plan and the anticipated SISP.
The Forbearance Agreement was approved by the Court pursuant to the Amended and
Restated Initial Order, made July 9, 2015.

6. NATC has now had an opportunity to develop a proposed SISP, with input from
the Monitor. Now shown to me and attached hereto as Exhibit “A” is a copy of the
proposed SISP.
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7. Some of the key terms and timelines incorporated into the SISP include
(capitalize terms not otherwise defined herein have the meaning ascribed to them in the

SISP):

(a)

(b)

(¢

(d)

(h)

Engaging Alvarez & Marsal Canada Securities ULC as financial advisor to
assist the company through the Solicitation Process (the “Financial
Advisor”);

Broad solicitation of known potential bidders and other potentially
interested parties, with the assistance of the Financial Advisor in
identifying bidders and preparing marketing materials;

A period of over ten weeks (assuming the process commences July 20,
2015) for potential bidders or investors to execute the necessary
confidentiality documents and conduct their due diligence;

The option of identifying a stalking horse purchaser, subject to Court
approval, if determined by the Company, the Financial Advisor and the
Monitor to be in the best interest of the Solicitation Process;

A Bid Deadline of September 30, 2015 for potential bidders to submit
Qualified Bids;

In the event multiple Qualified Bids are received, the option to prbceed
with an Auction Process to identify the highest Successful Bid;

If a Successful Bid is identified, an anticipated Court Approval date on or
about October 30, 2015; and

An anticipated closing date on or about November 30, 2015.

8. In addition, and as identified in the Operating Plan, throughout the Solicitation
Process the Company will retain the flexibility to conduct sales of the underground
mining equipment (the “Equipment”) that was identified in the Forbearance Agreement,
as part of its orderly wind down of underground mining operations. In addition to the
terms of the SISP, NATC will be seeking an Order from ‘the Court authorizing it to
conduct individual equipment sales without further Court approval.

9. At the same time, the SISP contemplates the opportunity for parties to acquire a
significant number of pieces of the Equipment in bulk, with an earlier deadline for such
offers of August 15, 2015.
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10. In short, the SISP is flexible enough to accommodate all potential avenues to
maximize value.

11. in regards to the individual Equipment sales, to ensure there is appropriate
oversight and protection of the stakeholders, the Company is proposing that all such
sales must be approved by the Monitor, and that a condition of any such approval be
that the value of any such sale meet or exceed the forced liquidation value of the
Equipment, as set out in the confidential Appraisal commissioned by Callidus (as
identified in my Third Affidavit, sworn June 29, 2015).

12. Overall, the Solicitation Process proposed by the SISP is consistent with the
Operating Plan developed by the Company, and will allow the Company to meet its
obligations under the Court approved Forbearance Agreement. In my view, the SISP is
reasonable in the circumstances, and represents the best opportunity for the Company
to successfully restructure in these proceedings.

Retention of Alvarez & Marsal Canada Securities ULC

13. As noted above, pursuant to the SISP, the Company is proposing to retain the
Financial Advisor to assist it through the Solicitation Process. In my view, the Company
requires the assistance of a financial advisor to work through the Solicitation Process,
and give it the best chance possible of emerging from that process with a Successful Bid
which provides the best possible value for the stakeholders.

14. Given the familiarity that the Monitor, Alvarez & Marsal Canada Inc. (which is
affiliated with the Financial Advisor), has with the Company and these proceedings,
retaining the Financial Advisor is the most efficient option in the circumstances.

15. | have met with Callum Beveridge, Senior Director of the Financial Advisor, and
am satisfied he is reasonably familiar with NATC'’s business and assets. | understand
Mr. Beveridge has personally attended the Cantung Mine, and that the Financial Advisor
is ready to assist NATC with the Solicitation Process immediately after approval of the
SISP.

16. Now shown to me and attached hereto as Exhibit “B” is a copy of the
engagement letter proposed to be entered into between the Company and the Financial
Advisor (the “Engagement Letter”), subject to Court approval.

17. Some of the key terms under the Engagement Letter include:

(a) An overview of services to be provided through the various stages of the
Solicitation Process, including preparation of materials, formal marketing,
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assisting with buyer and investor due diligence, and assisting in
evaluating and finalizing offers;

(b) The Financial Advisor will charge fees based on the standard hourly rates
of its employees and agents, and will be invoiced monthly through the
process;

(c) 50% of the fees are payable within 10 days of invoice, while the
remaining 50% will be payable on the earlier of October 31, 2015 and
closing of a transaction; and

(d) The Financial Advisor will be entitled to a Court ordered charge of
$150,000 on the assets of NATC (the “Financial Advisor’'s Charge”) as
security for its unpaid fees, in priority to all other charges other than the
Administration Charge and the Interim Lender's Charge.

18. The terms of the Engagement Letter that relate to payment of fees will further
assist the Company in managing its cashflow. As noted in the Fourth Lindahl Affidavit
and indicated by the Cashflow, NATC's anticipated cashflow is very tight, so the
Financial Advisor's fee proposal will give the Company further flexibility until it has
greater liquidity (namely, at closing of a transaction).

19. However, the Financial Advisor should not be required to incur significant risk for
accepting payment terms which are merely designed to assist NATC in its current
financial situation. As a result, the Company supports the Financial Advisor’s request for
the Financial Advisor's Charge.

20. The alternative to the Financial Advisor's Charge, which is to have the Financial
Advisor’s fees paid in full on a monthly basis, would only put added pressure on NATC’s
cashflow.

21. As a result, in my view, the terms set out in the Engagement Letter are fair and
reasonable.

Extension of CCAA Proceedings

22. Given the foregoing, the Company is seeking an extension of the stay of
proceedings to October 31, 2015, to coincide with the anticipated conclusion of the
Solicitation Process under the SISP.
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23. As detailed herein, the Company continues to work in good faith and with due
diligence towards completing a solicitation process, finalizing a transaction and
ultimately proposing a restructuring plan to its creditors.

SWORN (OR AFFIRMED) BEFORE ME at
\tancouver, B€,on _/5 /07 /2015.
’M/nmf&&o Tnnessta. USH
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S50 RITA M. SCHEPERS
bS] Notary Publio-Minescts
s 57 My Commission Expires Jan 31, 8020
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SALE AND INVESTMENT SOLICITATION PROCESS

On June 9, 2015, North American Tungsten Corporation Ltd. (“NATC” or the “Company”) obtained an
initial order, as amended and restated by the Order dated July 9, 2015, (the “ARIO”) under the Companies’
Creditors Arrangement Act, R.S.C. 1985 ¢.C-36, as amended (the “CCAA”) from the Supreme Court of
British Columbia, Vancouver Registry (the “Court”).

On July 6, 2015, the Company entered into a forbearance agreement with Callidus, as approved by the
Court pursuant to the ARIO (the “Forbearance Agreement”), pursuant to which it agreed to produce a
plan to facilitate an investment in or sale of all or substantially all of its assets, business and undertakings,
and obtain approval of the same from the Court in the CCAA Proceeding, on or before July 17, 2015.

The Solicitation Process Order and this SISP shall exclusively govern the process for soliciting and
selecting bids for the investment in or sale of all or substantially all of the assets or business of NATC.

Unless otherwise indicated, any event occurring on a day that is not a Business Day shall be deemed to
occur on the next Business Day.

Defined Terms

, _ This is Exhibit* A« i
“Approval Hearing” has the meaning set out in paragraph 31 herein; - referred ta in the

“Approval Order” has the meaning set out in paragraph 31 herein,; sworn before me at ?]1 W fWQJ y M 4/
“ARIO” has the meaning set out above; this -%jday L L W 2019
“Auction” has the meaning set out in paragraph 24 herein; ;%@Z{;&%{f aﬁiﬁfffﬁ&h'\}i‘fs """"""
- . : . for Besish-Gotmbin /) 4y U0 24
“Auction Bidders™ has the meaning set out in paragraph 24(a) herein;
RITA M. SCHEPERS

“Backup Bid” has the meaning set out in paragraph 27 herein; ) Notary Public-Minnesota

My Commission Expires Jan 31, 2020

“Backup Bid Expiration Date” has the meaning set out in paragraph 29 herein; )
“Backup Bidder has the meaning set out in paragraph 27 herein;
“Bid Deadline™ has the meaning set out in paragraph 17 herein;

“Bid Package” means the package of information to be provided by the Financial Advisor to each Potential
Bidder, which shall describe the opportunity to acquire all or substantially all of the NATC Property or to
invest in the Company and which shall include a draft Purchase Agreement;

“Business Day” means any day other than (a) a Saturday or Sunday; or (b) a day that is a statutory holiday in
Vancouver, British Columbia;

“Callidus” means Callidus Capital Corporation;
“CCAA” has the meaning set out above;

“Claims and Interests™ has the meaning set out in paragraph 5 herein,
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“Company” has the meaning set out above;
“Court” has the meaning set out above;
“Deposit” has the meaning set out in paragraphs 18(j) and 19.1) herein;

“Equipment” means the eighty-nine (89) pieces of equipment listed as to be sold in the equipment list
attached to the Forbearance Agreement as may be supplemented by the removal or addition of other pieces
on the equipment list, a copy of which is attached hereto as Schedule “A”;

“Equipment Deadline” has the meaning set out in paragraph 6 herein;

“Forbearance Agreement” has the meaning set out above;

“Financial Advisor” means Alvarez & Marsal Canada Securities ULC;

“Investment Agreement” has the meaning set out in paragraph 19.b) herein,
“Investment Proposal” means an indication of interest or proposal to invest in NATC;
“Known Potential Bidders” has the meaning set out in paragraph 8 herein;

“Leading Bid” has the meaning set out in paragraph 24(i) herein;

“Minimal Incremental Overbid™ has the meaning set out in paragraph 24(i) herein;

“Monitor” means Alvarez & Marsal Canada Inc., in its capacity as Monitor of the Company pursuant to the
ARIO;

“NATC” has the meaning set out above;

“NATC Business” means the business carried on by NATC;

“NATC Property” means the property, assets and undertakings of the Company;
“Notice Parties” has the meaning set out in paragraph 36 herein;

“Parcels” means a part or portion of the NATC Property, including some or all of the NATC Property
relating to the Cantung mine, or some or all of the NATC Property relating to the Mactung property;

“Parcels Sale Proposal” means a Sale Proposal for one or more Parcels;
“Potential Bidder” has the meaning set out in paragraph 10 herein,
“Purchase Agreement” has the meaning set out in paragraph 18(b) herein;
“Purchase Price” has the meaning set out in paragraph 18(b) herein;
“Qualified Bid” has the meaning set out in paragraphs 18 and 19 herein;

“Qualified Bidder” has the meaning set out in paragraph 17 herein;
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“Sale Proposal” means an indication of interest or proposal to purchase all or substantially all, or one or
more of the Parcels, of the NATC Property or the NATC Business;

“SISP” means this Sale and Investment Solicitation Process;
“Solicitation Process” has the meaning set out in paragraph 1 herein;

“Solicitation Process Order” means the Order of the Court approving this SISP and the Solicitation Process
and making other orders and directions with respect thereto;

“Stalking Horse Bidder” has the meaning set out in paragraph 11 herein;

“Stalking Horse Purchase Agreement” has the meaning set out in paragraph 11 herein;
“Starting Bid” has the meaning set out in parégraph 24(b) herein;

“Subsequent Bid” has the meaning set out in paragraph 24(i) herein;

“Successful Bid” has the meaning set out in paragraph 27 herein;

“Successful Bidder” has the meaning set out in paragraph 27 herein; and

“Teaser” has the meaning set out in paragraph 8 herein.

Solicitation Process

1. This SISP describes, among other things, the NATC property, assets and undertakings available for
sale, the manner in which prospective bidders or investors may gain access to or continue to have
access to due diligence materials concerning NATC, the NATC Property and the NATC Business,
the manner in which bidders and bids become Qualified Bidders and Qualified Bids, respectively,
the receipt and negotiation of bids and investment offers received, the ultimate selection of one or
more Successful Bids, and the approval thereof by the Court (collectively, the “Selicitation
Process”).

2. The Company, with the assistance of the Financial Advisor and under the supervision of the
Monitor, shall conduct the Solicitation Process as outlined in this SISP. In addition, the closing of
any sale or investment transaction may involve additional intermediate steps or transactions to
facilitate consummation of such sale or investment, including additional Court filings.

3. In the event that there is a disagreement or clarification required as to the interpretation or
application of this SISP or the Solicitation Process Order or the responsibilities of the Monitor, the
Financial Advisor or NATC thereunder, the Court will have the jurisdiction to hear such matters
and provide advice and directions upon the application of the Monitor or NATC with a hearing on
no less than two (2) Business Days’ notice.

“As Is, Where Is”

4, The sale of the NATC Property or the NATC Business or investment in NATC will be on an “as is,
where is” basis and without surviving representations, warranties, covenants or indemnities of any

3
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kind, nature or description by NATC, the Monitor, the Financial Advisor, or any of their agents,
advisors, professionals or otherwise, except to the extent expressly set forth in any relevant
Purchase Agreement or Investment Agreement entered into by NATC.

“Free of anv and all Claims and Interests”

5.

In the event of a sale, all of the rights, titles and interests of NATC in and to the NATC Property to
be acquired will be sold free and clear of all pledges, liens, security interests, encumbrances,
claims, charges, options, royalties and interests thereon and there against (collectively, the “Claims
and Interests”) pursuant to approval and vesting orders made by the Court. Contemporaneously
with such approval and vesting orders being made, all such Claims and Interests, to the extent valid
and enforceable, shall attach to the net proceeds of the sale of such property (without prejudice to
any claims or causes of action regarding priority, validity or enforceability thereof), except to the
extent otherwise set forth in the relevant sale agreement with a Successful Bidder.

Sale of Equipment

6. Notwithstanding anything in this SISP, NATC will be entitled to sell some or all of the Equipment,

in part or in whole, at any point during the Solicitation Process described herein, in order to meet its
obligations under the Forbearance Agreement. With respect to parties interested in making a bid
solely for the Equipment, there shall be an Equipment Bid Deadline of August 15, 2015.

Without limiting the generality of the foregoing, NATC may, after consultation with the Financial
Advisor and the Monitor, solicit from any interested entities offers to purchase, or liquidation
proposals in respect of, some or all of the Equipment, either before or after the Bid Deadline.

Solicitation of Interest

8.

As soon as reasonably practicable, the Company, in conjunction with its advisors, including the
Financial Advisor, and the Monitor, will finalize a list of potential bidders (the “Known Potential
Bidders™) for an investment in NATC or the purchase of some or all of the NATC Business or the
NATC Property. Such list will include both strategic and financial parties who, in the Financial
Advisor’s reasonable business judgment, may be interested in investing in NATC or acquiring the
NATC Business or the NATC Property. NATC and the Financial Advisor have prepared a
solicitation letter summarizing the opportunity (the “Teaser”) and will notify Known Potential
Bidders of the existence of the Solicitation Process and invite the Known Potential Bidders to enter
into a confidentiality agreement with NATC and to express their interest in making an offer to
acquire all or substantially all of the NATC Business, the NATC Property, or one or more of the
Parcels. The Financial Advisor and NATC will distribute the Teaser to the Known Potential
Bidders and any other party which the Financial Advisor, NATC and the Monitor deem
appropriate. NATC in consultation with the Financial Advisor and the Monitor reserves the right to
consider other channels to solicit interest of Known Potential Bidders as deemed appropriate,
including direct advertisement in print and electronic media.
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Participation Requirements

9.

10.

Unless otherwise ordered by the Court, in order to receive the Bid Package, conduct its due
diligence and participate in the Solicitation Process, an interested party must deliver the following
to the Financial Advisor:

a. An executed confidentiality agreement in form and substance acceptable to NATC, the
Financial Advisor and the Monitor, which shall inure to the benefit of any purchaser of the
NATC Business or NATC Property or any investor in NATC;

b. A letter setting forth the identity of the Potential Bidder, the contact information for such
Potential Bidder and full disclosure of the direct and indirect owners of the Potential
Bidder and their principals; and,

c. An executed letter acknowledging receipt of a copy of the Solicitation Process Order and
agreeing to accept and be bound by the provisions contained in the Solicitation Process
Order and this SISP.

An interested party will be deemed in each case a “Potential Bidder” after they have satisfied all of
the requirements described above.

Stalking Horse

11.

At the discretion of NATC and the Financial Advisor, and with the consent of the Monitor, a
stalking horse bidder (a “Stalking Horse Bidder”) may be approved and permitted to submit a
stalking horse purchase agreement (the “Stalking Horse Purchase Agreement”) upon such terms
as may be agreed upon by NATC. Any such Stalking Horse Purchase Agreement and Stalking
Horse Bidder shall be subject to approval by the Court the terms of which may include break-fees,
expense reimbursement or other similar type of payment..

Due Diligence

12.

13.

14.

The Financial Advisor will provide to each Potential Bidder a Bid Package, including a confidential
information memorandum prepared in conjunction with NATC, describing the opportunity to
acquire all, or substantially all, of the NATC Business or the NATC Property, the Equipment, one
or more of the Parcels, or to invest in NATC.

Each Potential Bidder shall have such access to materials and information relating to the NATC
Property and the NATC Business for the purpose of conducting due diligence as NATC and the
Financial Advisor, in their collective reasonable business judgment, in consultation with the
Monitor, deem appropriate.

At the discretion of NATC, due diligence access may include management presentations (as may
be scheduled by NATC), access to physical and online data-rooms, on-site inspections and such
other matters as a Potential Bidder may reasonably request and as to which NATC, in its reasonable
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exercise of discretion, may agree. NATC shall not be obligated to furnish any due diligence
information after the Bid Deadline.

15. NATC, the Financial Advisor and the Monitor (and their respective officers, directors, employees,
agents, counsel and professionals) are not responsible for, and will have no liability with respect to,
any information obtained by any Known Potential Bidder, Potential Bidder or Qualified Bidder in
connection with the NATC Business or the NATC Property. NATC, the Financial Advisor and the
Monitor (and their respective officers, directors, employees, agents, counsel and professionals) do
not make any representations or warranties whatsoever as to the information or the material
provided, except in the case of NATC, to the extent expressly provided under a Purchase
Agreement or Investment Agreement executed and delivered by a Successful Bidder (or Backup
Bidder, if any, as the case may be).

16. Prior to the Bid Deadline, NATC, the Financial Advisor and the Monitor may engage in
discussions with any or all of the Potential Bidders to determine and explore the level of interest of
any such Potential Bidder and may request from any such Potential Bidder such further information
as NATC, the Financial Advisor and the Monitor may deem appropriate.

Sale Bidding Process

17. In order to qualify as a “Qualified Bidder”, a Potential Bidder must deliver a Qualified Bid to the
Notice Parties so_as to be received by the Notice Parties no later than 12:00pm (Vancouver
time) on September 30, 2015 (the “Bid Deadline”).

18. A Sale Proposal will be considered a “Qualified Bid" only if the Sale Proposal complies with all of
the following:

a. It includes a letter stating that the Sale Proposal is irrevocable until the earlier of (a) the
approval by the Court of a Successful Bid; and (b) 30 days following the Bid Deadline;
provided however that if such Sale Proposal is selected as the Successful Bid or the Backup
Bid, it shall remain irrevocable until the closing of the Successful Bid or the Backup Bid, as
the case may be;

b. It includes a duly authorized and executed purchase and sale agreement (the “Purchase
Agreement”) specifying the purchase price (the “Purchase Price”) and requiring a
closing of the purchase transaction no later than November 30, 2015, together with all
exhibits and schedules thereto, and such ancillary agreements as may be required by the
Qualified Bidder with all exhibits and schedules thereto (or term sheets that describe the
material terms and provisions of such ancillary agreements), as well as copies of such
materials marked to show the amendments and modifications to the Purchase Agreement
and such ancillary agreements and the proposed orders to approve the sale by the Court;

c. It does not include any request or entitlement to any break-fee, expense reimbursement or

similar type of payment except in the event that the Qualified Bidder hereunder is the
Stalking Horse Bidder;
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d. Tt includes written evidence of a firm, irrevocable commitment for all required funding
and/or financing from a creditworthy bank or financial institution to consummate the
proposed transaction, or other evidence satisfactory to NATC, in consultation with the
Financial Advisor and the Monitor, to allow NATC to make a reasonable determination as
to the Potential Bidder’s (and its direct and indirect owners and their principals) financial
and other capabilities to consummate the transaction contemplated by the Sale Proposal;

e. It is not conditioned on (i) the outcome of unperformed due diligence by the Potential
Bidder; and/or (ii) obtaining any financing and includes an acknowledgement and
representation that the Potential Bidder has had an opportunity to conduct any and all
required due diligence prior to making its Sale Proposal;

f. It fully discloses the identify of each entity that is bidding or otherwise that will be
sponsoring or participating in the Sale Proposal, including the identification of the
Potential Bidder’s direct and indirect owners and their principals, and the complete terms
of any such participation;

g. It includes an acknowledgement and representation that the Potential Bidder will assume
the obligations of NATC under any executory contracts and unexpired leases proposed to
be assigned and, to the extent applicable, contains full details of the Potential Bidder’s
proposal for the treatment thereof; and it identifies with particularity any executory
contract or unexpired leases the assumption and assignment of which is a condition to
closing;

h. Tt includes an acknowledgement and representation that the Potential Bidder: (i) has relied
~ solely upon its own independent review, investigation and/or inspection of any documents,
information and other due diligence materials, and/or the assets to be acquired and
liabilities to be assumed in making its Sale Proposal; (ii) did not rely upon any written or
oral statements, representations, promises, warranties or guarantees whatsoever, whether
express or implied (by operation of law or otherwise), regarding the assets to be acquired or
liabilities to be assumed or the completeness of any information provided in connection
therewith, including by NATC, the Financial Advisor or the Monitor (and their respective
officers, directors, employees, agents, counsel and professionals), except as expressly
stated in the Purchase Agreement submitted by it; (iii) is a sophisticated party capable of
making its own assessments in respect of making its Sale Proposal; and (iv) has had the
benefit of independent legal, tax, accountirig and other relevant professional advice in
connection with its Sale Proposal;

i. It includes evidence, in form and substance reasonably satisfactory to NATC, the Financial
Advisor and the Monitor, of authorization and approval from the Potential Bidder’s board
of directors (or comparable governing body), with respect to the submission, execution,
delivery and closing of the transaction contemplated by the Sale Proposal;
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It is accompanied by a refundable deposit (the “Depeosit”) in the form of a wire transfer (to
a trust account specified by the Monitor) or such other form acceptable to the Monitor,
payable to the order of Alvarez & Marsal Canada Inc., Monitor, in trust, in an amount equal
to ten percent (10%) of the Purchase Price, to be held in accordance with paragraph 33
hereof and the terms of the Solicitation Process Order;

If the Potential Bidder is an entity newly formed for the purpose of the transaction, the bid
shall contain an equity or debt commitment letter from the parent entity or sponsor, which
is satisfactory to NATC, the Financial Advisor and the Monitor, that names NATC as third
party beneficiary of any such commitment letter with recourse against such parent entity or
Sponsor;

It includes evidence, in form and substance reasonably satisfactory to NATC, the Financial
Advisor and the Monitor, of compliance or anticipated compliance with any and all
applicable regulatory approvals (including, if applicable, anti-trust regulatory approval) or
the anticipated time frame for such compliance and any outstanding conditions or
anticipated impediments for obtaining such approvals;

It includes evidence of the Potential Bidder’s ability to comply with section 11.3 of the
CCAA (to the extent applicable), which includes providing adequate assurance of the
Potential Bidder’s ability to perform the contracts and leases proposed in its Sale Proposal
to be assumed by the Potential Bidder, in a form that will permit the immediate
dissemination of such evidence to the counterparties to such contracts and leases; and,

It contains any other information reasonably requested by NATC or the Financial Advisor,
in consultation with the Monitor.

19. An Investment Proposal will be considered a “Qualified Bid" only if the Investment Proposal
complies with all of the following:

a.

It includes a letter stating that the Investment Proposal is irrevocable until the earlier of (a)
the approval by the Court of a Successful Bid; and (b) 30 days following the Bid Deadline;
provided however that if such Investment Proposal is selected as the Successful Bid or the
Backup Bid, it shall remain irrevocable until the closing of the transactions contemplated
by the Investment Proposal;

It includes duly authorized and executed binding definitive documentation (collectively,
the “Investment Agreement”) setting out the terms and conditions of the proposed
transaction, including the aggregate amount of the proposed equity and debt investment
and details regarding the proposed equity and debt structure of NATC following
completion of the proposed transaction, and providing for a closing of the transaction no
later than November 30, 2015;
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c. It does not include any request or entitlement to any break-fee, expense reimbursement or
similar type of payment in the event that the Qualified Bidder hereunder is the Stalking
Horse Bidder;

d. Tt includes written evidence of a firm, irrevocable commitment for all required funding
and/or financing from a creditworthy bank or financial institution to consummate the
proposed transaction, or other evidence satisfactory to NATC, in consultation with the
Financial Advisor and the Monitor, to allow NATC to make a reasonable determination as
to the Potential Bidder’s (and its direct and indirect owners and their principals) financial
and other capabilities to consummate the transaction contemplated by the Investment
Proposal;

e. It is not conditioned on (i) the outcome of unperformed due diligence by the Potential
Bidder and/or (ii) obtaining any financing capital, and includes an acknowledgement and
representation that the Potential Bidder has had an opportunity to conduct any and all
required due diligence prior to making its Investment Proposal;

f. It is accompanied by a refundable deposit (the “Deposit™) in the form of a wire transfer (to
a trust account specified by the Monitor) or such other form acceptable to the Monitor,
payable to the order of Alvarez & Marsal Canada Inc., Monitor, in trust, in an amount equal
to ten percent (10%) of the total value of the consideration under the Investment
Agreement, to be held in accordance with paragraph 33 hereof and the terms of the
Solicitation Process Order;

g. Ifthe Potential Bidder is an entity newly formed for the purpose of the transaction, the bid
shall contain an equity or debt commitment letter from the parent entity or sponsor, which
is satisfactory to NATC, the Financial Advisor and the Monitor, that names NATC as third
party beneficiary of any such commitment letter with recourse against such parent entity or
sponsor; and

h. It contains any other information reasonably requested by NATC or the Financial Advisor,
in consultation with the Monitor.

20. Notwithstanding paragraphs 17, 18 and 19, NATC, in consultation with the Financial Advisor and
the Monitor, may waive compliance with any one or more of the Qualified Bid requirements
specified above, and deem such non-compliant bids to be Qualified Bids.

No Qualified Bids

21. NATC, in consultation with the Financial Advisor and the Monitor, will assess the Qualified Bids
received, if any, and will determine whether it is likely that the transactions contemplated by such
Qualified Bids are likely to be consummated and whether proceeding with this SISP is in the best
interests of NATC and its stakeholders. Such assessments will be made as promptly as practicable
but no later than five (5) Business Days after the Bid Deadline.
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22. If NATC, in accordance with paragraph 21 above determines that (a) no Qualified Bid was
received, (b) at least one Qualified Bid was received but it is not likely that the transactions
contemplated in any such Qualified Bids will be consummated; or (¢) proceeding with this SISP is
not in the best interests of NATC and its stakeholders, NATC shall forthwith (i) terminate this
SISP; (ii) notify each Potential Bidder (including any Qualified Bidder(s)) that this SISP has been
terminated; (iii) consult with its stakeholders and the Monitor regarding NATC’s next steps; and
(iv) report to the Court if deemed appropriate by NATC or the Monitor.

23. If NATC, in accordance with paragraph 21 above, determines that (a) one or more Qualified Bids
were received, (b) it is likely that the transactions contemplated by one or more of such Qualified
Bids will be consummated, and (c) proceeding with this SISP is in the best interests of NATC and
its stakeholders, this SISP will not be terminated and NATC, in consultation with the Financial
Advisor and the Monitor, will either: (i) proceed to negotiate with one or more of the Qualified
Bidders in an attempt to conclude a transaction, or (ii) proceed to an Auction; and the Financial
Advisor will promptly notify all Qualified Bidders that they are entitled to participate in the
Auction. In considering whether to proceed with an Auction, due regard will be given to whether
or not all Qualified Bids are either all Sale Proposals or Investment Proposals.

Auction

24. If, in accordance with paragraph 23 above, the Auction is to be held, the Monitor will conduct an
auction (the “Auction”) commencing at 9:30 a.m. (Vancouver time) on October 14, 2015, at the
offices of Dentons Canada LLP, 20" Floor, 250 Howe Street, Vancouver, British Columbia, or
such other location as shall be communicated on a timely basis to all entities entitled to attend at the
Auction, which Auction may be adjourned by the Monitor, after consultation with NATC and the
Financial Advisor. The Auction shall be run in accordance with the following procedures, which
may be modified by the Monitor in its discretion, after consultation with NATC and the Financial
Advisor:

a. At least three (3) Business Days prior to the Auctidn, each Qualified Bidder must inform
NATC and the Financial Advisor in writing whether it intends to participate in the Auction
(the parties who so inform NATC and the Financial Advisor, the “Auction Bidders”);

b. At least two (2) Business Days prior to the Auction, the Financial Advisor will provide
copies of the Qualified Bid(s) which NATC (after consultation with the Financial Advisor
and the Monitor), believes (individually or in the aggregate) to be the highest or otherwise
best Qualified Bid(s) (the “Starting Bid”) to all Auction Bidders;

c. Only representatives of the Auction Bidders, NATC, the Financial Advisor and the
Monitor, and such other persons permitted by NATC and the Monitor (and the advisors to
each of the forgoing) are entitled to attend the Auction;

d. At the commencement of the Auction, each Auction Bidder shall be required to confirm
that it has not engaged in any collusion with any other Auction Bidder with respect to the
bidding or any sale or investment;

10
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e. Only the Auction Bidders will be entitled to make any bids at the Auction (each a
“Subsequent Bid”), provided however that in the event that any Qualified Bidder elects
not to attend and/or participate in the Auction and such Qualified Bidder’s Qualified Bid is
the Starting Bid, it shall nevertheless remain fully enforceable against such Qualified
Bidder if it is selected as the Successful Bid or the Backup Bid at the conclusion of the
Auction;

f.  All Subsequent Bids presented during the Auction shall be made and received in one room
on an open basis. All Auction Bidders will be entitled to be present for all Subsequent Bids
at the Auction with the understanding that the true identity of each Auction Bidder at the
Auction will be fully disclosed to all other Auction Bidders at the Auction and that all
material terms of each Subsequent Bid will be fully disclosed to all other Auction Bidders
throughout the entire Auction;

g. All Auction Bidders must have at least one individual representative with authority to bind
such Auction Bidder present in person at the Auction;

h. The Monitor, after consultation with NATC and the Financial Advisor, may employ and
announce at the Auction additional procedural rules that are reasonable under the
circumstances, (e.g. the amount of time allotted to make Subsequent Bids, requirement to
bid in each round, and the ability of multiple Auction Bidders to combine to present a
single bid) for conducting the Auction, provided that such rules are (i) not inconsistent with
any applicable law, and (ii) disclosed to each Auction Bidder at the Auction;

i. Bidding at the Auction will begin with the Starting Bid and continue, in one or more rounds
of bidding, so long as during each round at least one Subsequent Bid is submitted by an
Auction Bidder that NATC determines, after consultation with the Financial Advisor and
the Monitor, is (A) for the first round, a higher or otherwise better offer than the Starting
Bid, and (B) for subsequent rounds, a higher or otherwise better offer than the Leading Bid;
in each case by net value to NATC of at least $250,000 over the Starting Bid or the Leading
Bid, as the case may be (the “Minimal Incremental Overbid”); provided however that the
Monitor, after consultation with NATC and the Financial Advisor, shall retain the right to
modify the incremental requirements at the Auction and provided further that the Monitor,
in determining the net value of an incremental bid, shall not be limited to evaluating the
incremental dollar value of such bid and may consider any other factors as set out in
paragraph 26. After each Subsequent Bid, the Monitor shall, afier consultation with NATC
and the Financial Advisor, announce whether such bid (including the value and material
terms thereof) is higher or otherwise better than the prior bid (the “Leading Bid”). A
round of bidding will conclude after each Auction Bidder has the opportunity to submit a
Subsequent Bid with full knowledge of the Leading Bid,;

j.  The Monitor reserves the right, in its reasonable business judgment after consultation with
NATC and the Financial Advisor, to make one or more adjournments in the Auction of no

11
16100547_7|NATDOCS 508753-89



more than 24 hours each to, among other things (i) facilitate discussions between NATC
and any or more of the Auction Bidders; (ii) allow the individual Auction Bidders to
determine how they wish to proceed; (iii) consider and determine the Leading Bid at any
given time in the Auction; and (iv) give Auction Bidders the opportunity to provide NATC
with such additional evidence as NATC, in its reasonable business judgment, may require
to establish that the Auction Bidder has sufficient internal resources, or has received such
non-contingent debt and/or equity funding commitments to consummate the transaction
proposed in that Auction Bidder’s most recent Subsequent Bid;

k. If, in any round of bidding, no new Subsequent Bid is made that becomes a Leading Bid,
the Auction shall be closed; :

1. The Auction shall be closed within five (5) Business Days of the start of the Auction unless
extended by the Monitor with the consent of NATC; and,

m. No bids (from Qualified Bidders or otherwise) shall be considered after the conclusion of
the Auction. '

Selection Criteria

25.

26.

27.

In selecting any Starting Bid or Leading Bid, the Successful Bid and any Backup Bid, NATC, in
consultation with the Financial Advisor and the Monitor, will review each Qualified Bid. In
determining the highest and best offer among Qualified Bids, a single Qualified Bid for all or
substantially all of the NATC Property and/or NATC Business generally will be viewed as
preferable to a combination of Qualified Bids consisting of multiple Parcels.

Evaluation criteria with respect to any Qualified Bid may include, but are not limited to, items such
as (a) the purchase price and the net value, including assumed liabilities or other obligations to be
performed or assumed by the bidder, provided by such bid; (b) the claims likely to be created by
such bid in relation to the other bids; (c) the counterparties to the transaction; (d) the proposed
revisions to the Purchase Agreement or Investment Agreement and the terms of the transaction
documents; (e) other factors affecting the speed, certainty and value of the transaction, including
conditions and any regulatory approvals required to close the transaction; (f) the assets included or
excluded from the bid and the transaction costs and risks associated with closing multiple
transactions versus a single transaction for all or substantially all of the NATC Property and/or the
NATC Business; (g) the estimated number of employees of NATC that will be offered post-closing
employment by the bidder and any proposed measures associated with their continued
employment; (h) the transition services required from NATC post-closing and any related
restructuring costs; (i) any proposed relationships or engagement with First Nations communities
and (j) the likelihood and timing of consummating the transaction.

Upon the conclusion of the bidding, the Auction (if any) shall be closed and the Monitor, after
consultation with NATC and the Financial Advisor, will identify the highest or otherwise best
Qualified Bid received (such offer, the “Successful Bid”) and the next highest or otherwise best
Qualified Bid received (such offer, the “Backup Bid”), if any. The Qualified Bidder(s) who made

12
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28.

29.

30.

the Successful Bid is the “Successful Bidder” and the Qualified Bidder(s) who made the Backup
Bid is the “Backup Bidder”. Within five (5) Business Days of the later of the Bid Deadline or the
conclusion of the Auction (if any), the Monitor will notify the Qualified Bidders of the identities of
the Successful Bidder and the Backup Bidder (if any).

NATC shall finalize a definitive agreement in respect of the Successful Bid and the Backup Bid, if
any, conditional upon the approval of the Court.

The Backup Bid shall remain open until the later of the consummation of the transaction
contemplated by the Successful Bid or the consummation of the transactions contemplated by the
Backup Bid, if applicable (the “Backup Bid Expiration Date”).

All Qualified Bids (other than the Successful Bid and the Backup Bid) shall be deemed rejected by
NATC on and as of the later of the date of approval of the Successful Bid and the Backup Bid by the
Court.

Approval Hearing

31

32.

Within five (5) Business Days of the date of the definitive agreement(s) with the Successful Bidder
and the Backup Bidder (if any), NATC shall seek a hearing to be held on a date, no later than
October 31, 2015, to be scheduled by NATC (the “Approval Hearing”) to authorize NATC to
enter into an agreement with the Qualified Bidder or in respect to the Successful Bid, and in the
event that the Successful Bid does not close for any reason, to enter into an agreement with respect
to any Backup Bid (the “Approval Order”). The Approval Hearing may be adjourned or
rescheduled by NATC in consultation with the Monitor, without further notice, by notice to the
service list maintained by NATC and the Monitor in the CCAA proceedings.

If, following the approval of the Successful Bid by the Court, the Successful Bidder fails to
consummate the transaction for any reason, then the Backup Bid, if any, will be deemed to be the
Successful Bid hereunder and NATC shall effect a transaction with the Backup Bidder subject to
the terms of the Backup Bid, without further order of the Court.

Deposits

33.

All Deposits shall be retained by the Monitor and invested in an interest bearing trust account in a
Schedule I Bank in Canada. Upon closing of the transaction with the Successful Bidder, the
Deposit (plus accrued interest) paid by the Successful Bidder shall be released by the Monitor to
NATC (and/or to other third parties as otherwise directed by Court Order) and applied to the
purchase price to be paid by the Successful Bidder. The Deposit (plus accrued interest) paid by the
Backup Bidder (if any) shall be retained by the Monitor until the Backup Bid Expiration Date (at
which time it (plus applicable interest) shall be returned to the Backup Bidder), or, if the Backup
Bid becomes the Successful Bid, shall be released by the Monitor to NATC and applied to the
purchase price or investment amount under the Purchase Agreement or Investment Agreement
upon closing of the Backup Bid. The Deposits (plus applicable interest) of all Qualified Bidders
not selected as the Successful Bidder or Backup Bidder shall be returned to such bidders within five
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(5) Business Days of the date upon which the Qualified Bidder, the Successful Bid and the Backup
Bid are approved by the Court. If the this SISP is terminated in accordance with the terms in this
document, all Deposits shall be returned to the bidders within five (5) Business Days of the date
upon which it is determined that this SISP is terminated.

34. If the Successful Bidder and/or Backup Bidder as applicable breaches its obligations to close, it
shall forfeit its Deposit to NATC, provided however that the forfeit of such Deposit shall be in
addition to, and not in lieu of, any other rights in law or equity that NATC has against such
breaching entity.

Approvals

35. For greater certainty, the approvals required pursuant to the terms of this SISP are in addition to and
not in substitution for any other approvals required by the CCAA or any other statute or are
otherwise required at law in order to implement a definitive agreement with a Successful Bidder or
a Backup Bidder, as the case may be.

Notice Parties

36. As used herein, the “Notice Parties” are, collectively, NATC, the Financial Advisor and the
Monitor. The addresses to be used for delivering documents to the Notice Parties are as follows:

To NATC:

North American Tungsten Corporation Ltd.
c/o Dentons Canada LLP

20™ Floor, 250 Howe Street

Vancouver, BC V6C 3RS

Attn:  John R. Sandrelli

Email: john.sandrelli@dentons.com
AND

Attn:  Michael Axford

Email: michael.axford@dentons.com
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To the Monitor:

Alvarez & Marsal Canada Inc.
400 Burrard Street

Suite 1680, Commerce Place
Vancouver, BC V6C 3A6

Attn:  Todd Martin

Email: tmartin@alvarezandmarsal.com
AND

Attn:  Tom Powell

Email: tpowell@alvarezandmarsal.com

To the Financial Advisor:

Alvarez & Marsal Securities Canada ULC
400 Burrard Street

Suite 1680, Commerce Place

Vancouver, BC V6C 3A6

Attn:

Callum Beveridge

Email: cbeveridge@alvarezandmarsal.com

37. A bid shall be delivered to all Notice Parties at the same time by electronic mail, personal delivery

or courier.

38. Interested bidders requesting information about the qualification process, including the form of
Purchase Agreement, and information in connection with their due diligence should contact the

Financial Advisor.

Reservation of Rights

with copy to:

Fasken Martineau DuMoulin LLP
2900-550 Burrard Street
Vancouver, BC V6C 0A3

Attn:  Kibben Jackson
Email: kjackson@fasken.com
AND

Attn:  Vicki Tickle

E-mail: vtickle@fasken.com

39. NATC, after consultation with the Financial Advisor and the Monitor:

a.

May reject, at any time any bid that is (i) inadequate or insufficient; (ii) not in conformity
with the requirements of the CCAA, this SISP or any orders of the Court applicable to
NATC; and/or (iii) contrary to the interests of NATC, its estate or stakeholders, as

determined by NATC, the Financial Advisor and the Monitor;

In accordance with the terms hereof, may impose additional terms and conditions and
otherwise seek to modify this SISP at any time in order to maximize the results obtained;
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c. In accordance with the terms hereof, may accept bids not in conformity with this SISP to
the extent that NATC, the Financial Advisor and the Monitor determine, in their reasonable
business judgment, that doing so will benefit NATC, its estate and its stakeholders; and,

d. With the prior consent of the Monitor, extend the deadlines contained in this SISP,
provided that the Bid Deadline shall not be extended beyond September 30, 2015 and a
potential Auction shall not be extended beyond October 16, 2015, without the prior written
consent of Callidus.

40. At or before the Approval Hearing, NATC may impose such other terms and conditions in the
negotiation of a Purchase Agreement or Investment Agreement, as applicable, as NATC may, in
consultation with the Monitor, determine to be in the best interest of their estates and stakeholders,
provided that such terms and conditions are not inconsistent with this SISP.

41. This SISP does not, and shall not be interpreted to, create any contractual or other legal relationship
between NATC and any other party, other than as specifically set forth in definitive agreements that
may be executed by NATC.

No Amendment

42. Except as provided herein, there shall be no amendments to this SISP, including for greater
certainty the process and procedures set out in this document, without the prior written consent of
the Monitor unless otherwise ordered by the Court upon application and appropriate notice.

Further Orders

43. At any time during this SISP, NATC may, following consultation with the Monitor, apply to the
Court for advice and directions with respect to the discharge of its powers and duties hereunder.
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SCHEDULE “A”

Equipment List
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Alvarez & Marsal Canada Securitles ULC
Royal Bank Plaza, South Tower

200 Bay Streel, Suile 2900, P.O. Box 22
Toronto, ON M5J 2J1

Phone: +1 416 847 5200

Fax: +1 416 847 5201

This is Exhibit " B “ referred to in the

affidavit of ..2C00 13, L.u.?.&!&k?..‘
July 14, 2015 sworn before me at ??9:’1?”@‘8 Rzt .: MA/

this .S day of ..\ ey 2009
North American Tungsten Corporation Limited L‘(,mbr y

1188 West Georgia Street, Suite 1640 """ A Commissioner for takin Affidavits

Vancouver, BC V6E 4A2 for BritistrCoiumbia Wtwwwo?é?(,

RITA M. SCHEPERS

: 4§ Notary Public-Minnesota
k37157 My Commission Expires Jan 31, 2020

Attn: Mr. Dennis Lindahl — Chief Financial Officer and Director

Dear Mr. Lindahl:

Thank you for requesting the services of Alvarez & Marsal Canada Securities ULC (“A&M
Securities”). This letter (the “Agreement”) confirms the terms of our engagement to assist North
American Tungsten Corporation Ltd. (“NATC" or the *"Company”) in connection with a transaction
involving NATC or its assets (the “Transaction”).

The Company is currently under Companies’ Creditors Arrangement Act (the "CCAA")
Proceedings ("CCAA Proceedings”). A&M Securities will act as the exclusive lead advisor for
the Sale and Investor Solicitation Process (the “"SISP") which is expected to form part of the
CCAA Proceedings. The Company wishes to consider all available options including divestiture
of the Company or its assets, investment from new or existing investors as well as a debt/equity
restructuring. A&M Securities will work closely on all aspects of the Transaction with the Court-
appointed monitor, Alvarez & Marsal Canada Inc. (the "Monitor"), who is an affiliate of A&M
Securities.

A&M Securities will in all instances lead and manage the SISP from initiation through to the
completion of the Transaction. We will assist and advise the Company on all aspects of the
proposed engagement, while perm|tt|ng the Company’'s management to remain focused on
running the businesses.

This letter outlines the services to be provided by us to you as described herein (the “Services”)
and the fees to be paid in respect of the Services.

1. Description of Services

In acting as your advisor with a goal of completing a Transaction under the SISP in the
most expedient manner, we utilize the approach described below. The following provides
an overview of the approach to the Transaction process and as part of our engagement,
we will, if appropriate and requested, do the following:

Phase 1. ¢ Formulate & recommend go-to-market strategy

SALE STRATEGY, o Compile industry & company information

PREPARATION OF e Assist in preparation of the teaser document & confidential
CONFIDENTIAL information memorandum

MEMORANDUM & e Assist the Company with preparing the prospective

g?:gmg%l buyer/investor list & contact strategy
EQUIPMENT SALES e Agree strategy to stage equipment sales with senior secured

www.alvarezandmarsal.com

)
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L

creditor and the Company
« Assist in assembly of an electronic due diligence data room

lfg?;’a /‘EL » Contact prospective buyers and distribute teaser
MARKETING o Assist the Company in selecting qualified parties and
assessing their level of interest

¢ Distribute confidentiality agreements to prospective parties

« Distribute confidential information memorandum
EB?SR:B:DUE + Amange due diligence visits & assist in managing and
DILIGENGCE providing access to the electronic due diligence data room

+ Respond to questions & requests for information

¢ Coordinate management presentations and site visits

e Assist legal counsel to draft Transaction documentation
ghB%rS:HfJ: INITIAL o Request proposals and expressions of interest/letters of intent

OFFERS » Assist the Company in obtaining conforming qualified bids
and selecting preferred bidder/investor(s)

e Assist in evaluation of offers

Phase S: o Assist the Com i jati i i i
pany in negotiations with top bidder/investor(s)
COURT APPROVAL/ TR - : .
NEGOTIATION / ar\d c'iecxdmg ifa furthe?r auctlc?n stage is required
CLOSING e Finalize the Transaction which has been approved by the

Court

For purposes of this agreement, the term “Transaction” is defined to include any of the following
(whether in one or a series of transactions): (a) a merger or plan of arrangement involving the
Company or any of its subsidiaries, (b) a sale of the Company and/or its assets whether by sale,
exchange, tender offer or otherwise, (c) any transaction which results in a third party having the
right to elect a majority of the members of the Board of Directors of the Company, (d) a sale
(including, without limitation, by sale, lease, license, exchange or other acquisition) of a significant
amount of the assets (tangible or intangible) of the Company, (e) any recapitalization or
restructuring (including spin-off or split-off of assets) of the Company, or (f) any other form of
disposition which results in the effective disposition of all or a substantial amount of the business
and operations of the Company. The Company understands that the services to be rendered by
A&M Securities may include the preparation of projections and other forward-looking statements
regarding NATC, and numerous factors can affect the actual results of NATC's operations, which
may materially and adversely differ from those projections.

The Company acknowledges that A&M Securities' engagement shall not constitute an audit,
review or compilation, or any other type of financial statement reporting engagement that is
subject to the rules of any provincial or national professional or regulatory body.

A&M Securities makes no representation or guarantee that an appropriate Transaction can be
formulated, that any Transaction in general or any Transaction in particular is the best course of
action for the Company or, if formulated, that the execution of any proposed Transaction will, if
required, be accepted or approved by the Board of Directors (including any special committee of
the Board of Directors) or the Company's stockholders and other constituents. Any Transaction
will be subject to Court approval as part of the CCAA Proceedings. Further A&M Securities
assumes no responsibility for the selection and approval of any strategic alternative presented to

J
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the Company or the Company's Board of Directors (including any special committee of the Board
of Directors), which determination shall rest with the Company and the Board.

Callum Beveridge, Senior Director of A&M Securities, will be responsible for the overall
engagement subject to the supervision and guidance of Dean Mullett, Managing Director. They
will be assisted by other A&M Securities personnel, as appropriate. A&M Securities will work in
conjunction with the Monitor who will be providing oversight of the SISP and reporting to the
Court and Company stakeholders. A&M Securities personnel providing services to the Company
may also work with other A&M Securities clients in conjunction with unrelated matters.

In connection with A&M Securities’ engagement, the Company will furnish A&M Securities with all
information concerning the Company which A&M Securities reasonably deems appropriate and
will provide A&M Securities with access to the Company’s officers, directors, employees,
accountants, counsel and other representatives (collectively, the “Representatives”), it being
understood that A&M Securities will rely solely upon such information supplied by the Company
and its Representatives and/or the Monitor without assuming any responsibility for independent
investigation or verification thereof.

The Company represents and warrants that any financial projections provided to A&M Securities
have been, or will be, prepared on a basis that reflects the best currently available estimates and
judgements of the future financial results and condition of the Company. The Company will, in
writing, promptly notify A&M Securities of any material inaccuracy or misstatement in, or material
omission from, any information previously delivered to A&M Securities or any interested party.

The Company will be solely responsible for the contents of any teaser, confidential memorandum
and any and all other written or oral communications provided by or on behalf of the Company to
any investors and/or purchasers (“Investor Communications”). The Company represents and
warrants that the Investor Communications will not contain any untrue statement of material fact
or omit to state a material fact required to be stated therein or necessary in order to make the
statements therein not misleading. If an event occurs as a result of which the Investor
Communication, would include any untrue statement of a material fact or omit to state any
material fact necessary to make the statements therein not misleading, the Company will
promptly notify A&M Securities and A&M Securities will suspend solicitations of prospective
investors and/or purchasers until such time as the Company prepares a supplement or
amendment to the applicable Investor Communications that corrects such statement(s) and/or
omission(s).

The Company agrees that it will be solely responsible for ensuring that any Transaction complies
with applicable law. The Company understands that A&M Securities is not undertaking to provide
any legal, regulatory, accounting, insurance, or similar professional advice.

It is understood and agreed that A&M Securities’ services hereunder will not include providing
any tax advice or developing any tax strategies for the Company. It is further understood and
agreed that A&M Securities’ services hereunder will not include the preparation of a due diligence
report, presentation or otherwise for the Company. If you should request additional services not
otherwise contemplated by this letter agreement, the Company and A&M Securities will enter into
an additional letter agreement which will set forth the nature and scope of the services,
appropriate compensation and other customary matters, as mutually agreed upon by the
Company and A&M Securities.

2. Compensation

(a) As compensation for our services hereunder, the Company agrees to pay A&M
Securities fees based on time spent by its employees and agents in connection with this
engagement at its standard hourly rates, which may be adjusted from time to time.

Eageod-2
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(b) A&M Securities shall be reimbursed for the reasonable fees and expenses
incurred by it as part of this engagement including, without limitation, that of its counsel incurred
in connection with the enforcement of this agreement (including the Indemnification Agreement
attached hereto).

(c) All fees and expenses incurred by A&M Securities will be billed on a monthly
basis. Fifty (50) per cent of the amount invoiced each month will be paid by the Company within
ten days of receipt of the invoice. The remaining balance due being the cumulative total of 50 per
cent of each invoice submitted, will be payable upon the earlier of (i) October 31, 2015 and (i) the
closing of any Transaction approved by the Court. Security for A&M Securities’ unpaid fees will
be limited to $150,000 by way of a Court-ordered charge in the CCAA Proceedings ranking in
priority behind the Administrative Charge ($500,000) and the Interim Lender's Charge ($2.5
million).

(d) All fees will be subject to applicable taxes.
3. Term

The engagement will commence as of the date hereof and may be terminated by either party
without cause by giving 30 days’ written notice to the other party. In the event of any such
termination, any fees and expenses due to A&M Securities shall be remitted to A&M promptly
(including fees and expenses that accrued prior to but were invoiced subsequent to such
termination).

The Company may immediately terminate A&M Securities’ services hereunder for Cause (as
defined below) by giving written notice to A&M Securities. For purposes of this agreement,
“Cause” shall mean a breach by A&M Securities of any of its material obligations hereunder not
cured within 15 days after the Company has given written notice of such breach to A&M
Securities describing in reasonable detail the nature of the alleged breach or gross negligence,
willful default or fraud by A&M Securities. A&M Securities shall be entitled to immediately
terminate its services hereunder for Good Reason. For purposes of this agreement, termination
for “Good Reason’ shall mean A&M Securities’ resignation caused by the Company’s
misrepresentation of or failure to disclose material facts, failure to pay fees or expenses when
due (or circumstances indicating to A&M Securities that fees or expenses will not be paid when
due), circumstances such that it is unethical or unreasonably difficult for A&M Securities to
continue performance of the engagement, or a breach by the Company of any of its material
obligations under this agreement that is not cured within 15 days after A&M Securities has given
written notice of such breach to the Company describing in reasonable detail the nature of the
alleged breach.

4, Relationship of the Parties

The parties intend that an independent contractor relationship will be created by this engagement
letter. Neither A&M Securities nor any of its personnel or subcontractors is to be considered an
employee of the Company and the personnel and subcontractors of A&M Securities are not
entitled to any of the benefits that the Company provides for the Company’s employees.

5. No Third Party Beneficiary

The Company acknowledges that all advice (written or oral) given by A&M Securities to the
Company in connection with this engagement is intended solely for the benefit and use of the
Company in considering the matters to which this engagement relates. The Company agrees
that no such advice shall be used for any other purpose or reproduced, disseminated, quoted or
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referred to at any time in any manner or for any purpose without A&M Securities’ prior approval
(which shall not be unreasonably withheld), except as required by law.

6. Conflicts

A&M Securities is not currently aware of any relationship that would create a conflict of interest
with the Company or those parties-in-interest of which you have made us aware; however, as
noted above, A&M Securities’ affiliate is engaged as Monitor. A&M Securities accepts this
engagement on the understanding that with respect to the matters related to its role hereunder,
the Company and the Monitor are and will be fully aligned. However, in an abundance of caution,
and as a material condition to A&M Securities entering into this Agreement, the Company hereby
waives any and all conflicts of interest which exist or may arise as a result of A&M Securities’
affiliate serving as Monitor. Because A&M Securities and its affiliates comprise a consulting firm
(the “Firm”) that serves clients on an international basis in numerous assignments, it is possible
that A&M Securities may have rendered or will render services to or have business associations
with other entities or people which had or have or may have relationships with the Company,
including potential purchasers of the Company and/or its assets. A&M Securities will not be
prevented or restricted by virtue of providing the services under this Agreement from providing
services to other entities or individuals, including entities or individuals whose interests may be in
competition or conflict with the Company’s, provided the A&M Securities makes appropriate
arrangements to ensure that the confidentiality of information is maintained.

7. Confidentiality / Non-Solicitation

A&M Securities shall keep as confidential all non-public information received from the Company
in conjunction with this engagement, except: (i) as requested by the Company or its legal
counsel: (i) as required by legal proceedings; or (iii) as reasonably required in the performance of
this engagement. All non-disclosure obligations as to any part of such information shall cease to
the extent that such information is or becomes public other than as a result of a breach of this
provision. Termination of this Agreement or this engagement shall not affect the confidentiality
provisions and non-disclosure obligations set forth in this Agreement. For the avoidance of doubt,
the Company consents and directs A&M Securities to share any and all information arising from
this engagement with the Monitor.

The Company, on behalf of itself and its subsidiaries and affiliates and any person which may
acquire all or substantially all of its assets agrees that, until two (2) years subsequent to the
termination of this engagement, it will not solicit, recruit, hire or otherwise engage any employee
of A&M Securities or any of its affiliates who worked on this engagement while employed by A&M
Securities or its affiliates (“Solicited Person”). Should the Company or any of its subsidiaries or
affiliates or any person who acquires all or substantially all of its assets extend an offer of
employment to or otherwise engage any Solicited Person and should such offer be accepted,
A&M Securities shall be entitled to a fee from the party extending such offer equal to the Solicited
Person’s hourly client billing rate at the time of the offer multiplied by 4,000 hours for a Managing
Director, 3,000 hours for a Senior Director and 2,000 hours for any other A&M Securities
employee. The Company acknowledges and agrees that this fee fairly represents the loss that
A&M Securities will suffer if the Company breaches this provision. The fee shall be payable at
the time of the Solicited Person's acceptance of employment or engagement.

8. Covenants and Representations of the Client

The Client agrees to cause to be furnished to A&M Securities, at the closing of each Transaction,
copies of such agreements, opinions, certificates and other documents directly relating to the
Transaction as A&M Securities may reasonably request. The Client hereby acknowledges and
agrees that A&M Securities shall be entitled to rely upon any representations and warranties
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made by the Company to purchasers and, furthermore, that the Company shall be deemed to
have made such representations and warranties to, and for the benefit of, A&M Securities.

9. Indemnification

The attached Indemnification Agreement is incorporated herein by reference and shall be
executed upon the acceptance of this Agreement. Termination of this engagement shall not
affect these indemnification provisions, which shall remain in full force and effect.

As to the Services the Company has requested and A&M Securities has agreed to provide as set
forth in this Agreement, the total aggregate liability of A&M Securities under this Agreement to the
Company and its successors and assigns, shall be limited to the actual damages incurred by the
Company or its successors or assigns, respectively. In no event will A&M Securities or any of its
affiliates be liable to the Company or their successors or assigns for consequential, special or
punitive damages, including loss of profit, data, business or goodwill. In no event shall the total
aggregate liability of A&M Securities under this Agreement to the Company and their successors
and assigns exceed the total amount of fees received and retained by A&M Securities hereunder.

10. Data Hosting

From time to time, as an accommodation to the Client, A&M Securities will arrange for a third
party data hosting provider (i.e., Firmex or Intralinks) (the “Provider”) to host documents and
information in a web/data room environment for the client’s and/or certain authorized parties’
review. For client convenience, the Provider's service is generally provided based upon an
agreement between A&M Securities and the Provider to which the Client is not a

party. Notwithstanding anything herein, it is understood and agreed that A&M Securities does not
warrant and is not responsible for the Provider's conduct and services. Otherwise, should the
Client wish to arrange for a direct agreement with a Provider, A&M Securities is happy to assist in
that pursuit.

11.  Miscellaneous

No waiver, amendment or other modification of this Agreement shall be effective unless in writing
and signed by each party to be bound thereby. This Agreement (together with the attached
Indemnification Agreement): (a) shall be governed and construed in accordance with the laws of
the Province of British Columbia without giving effect to such province's rules concerning conflicts
of laws that might provide for any other choice of law; (b) incorporates the entire understanding of
the parties with respect to the subject matter hereof; (c) may not be amended or modified except
in writing executed by each of the parties hereto; (d) may be executed by facsimile and in
counterparts, each of which shall be deemed to be an original but all of which together shall
constitute one and the same agreement; and (e) this agreement may not be assigned nor may
the obligations of a party hereunder be delegated without the prior written consent of the other
party hereto. The obligations of this Agreement shall be binding upon and shall only inure to the
benefit of the parties hereto, the Indemnified Parties (as defined in the Indemnification
Agreement) and any of their successors, permitted assigns, heirs and personal representatives.

This agreement sets forth the entire understanding of the parties relating to the subject matter
hereof and supersedes and cancels any prior communications, understandings and agreements
between the parties relating to the subject matter hereof.

A&M Securities is delighted to accept this engagement and looks forward to working with you on
this assignment. If the foregoing is acceptable to you, kindly sign the enclosed copy to
acknowledge your agreement with its terms and return an executed copy of this Agreement,
whereupon, after execution by A&M Securities, it shall become a binding agreement between the
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parties hereto. A telecopy of a signed original of this Agreement shall be sufficient to bind the
parties whose signatures appear hereon.

Very truly yours,

ALVAREZ & MARSAL CANADA SECURITIES ULC

By:

Name: Dean Mullett
Title: Managing Director

By:
Name: Callum Beveridge
Title: Senior Director

Accepted and agreed to:

NORTH AMERICAN TUNGSTEN CORPORATION LTD.,

By:

Name: Dennis Lindahl
Title: Chief Financial Officer and Director
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INDEMNIFICATION AGREEMENT

This indemnity is made part of an agreement, dated July 13, 2015 (which together with any
renewals, modifications or extensions thereof, is herein referred to as the "Agreement") by and
between Alvarez & Marsal Canada Securities ULC ("A&M Securities") and North American
Tungsten Corporation Ltd. (“NATC”, or the “Company”) for services to be rendered by A&M
Securities to the Company.

Indemnity Provisions

A. The Company agrees to indemnify and hold harmless each of A&M Securities, its
affiliates and their respective shareholders, managers, members, employees, agents,
representatives and subcontractors (each, an "Indemnified Party" and collectively, the
"Indemnified Parties") against any and all losses, claims, damages, liabilities, penatties,
obligations, disbursements and expenses, including the costs (fees and disbursements)
for counsel or others (including employees of A&M Securities, based on their then current
hourly billing rates) in investigating, preparing or defending any action or claim, whether
or not in connection with litigation in which any Indemnified Party is a party, or enforcing
the Agreement (including these indemnity provisions), as and when incurred, caused by,
relating to, based upon or arising out of (directly or indirectly) the Indemnified Parties'
acceptance of or the performance or non-performance of their obligations under the
Agreement; provided, however, such indemnity shall not apply to any such loss, claim,
damage, liability or expense to the extent it is found in a final judgment by a court of
competent jurisdiction (not subject to further appeal) to have resulted primarily and
directly from such Indemnified Party's gross negligence or wilful misconduct. The
Company also agrees that no Indemnified Party shall have any liability (whether direct or
indirect, in contract or tort or otherwise) to the Company for or in connection with the
engagement of A&M Securities, except to the extent of any such liability for losses,
claims, damages, liabilities or expenses that are found in a final judgment by a court of
competent jurisdiction (not subject to further appeal) to have resulted primarily and
directly from such Indemnified Party's gross negligence or wilful misconduct. The
Company further agrees that it will not, without the prior consent of an Indemnified Party,
settle or compromise or conseni to the entry of any judgment in any pending or
threatened claim, action, suit or proceeding in respect of which such Indemnified Party
seeks indemnification hereunder (whether or not such Indemnified Party is an actual
party to such claim, action, suit or proceeding) unless such settlement, compromise or
consent includes an unconditional release of such Indemnified Party from all ligbilities
arising out of such claim, action, suit or proceeding.

B. These indemnification provisions shall be in addition to any liability which the Company
may otherwise have to the Indemnified Parties. In the event that, at any time whether
before or after termination of the engagement or the Agreement, as a result of or in
connection with the Agreement or A&M Securities’ and its personnel’s role under the
Agreement, A&M Securities or any Indemnified Party is required to produce any of its
personnel (including former employees) for examination, discovery, deposition or other
written, recorded or oral presentation, or A&M Securities or any of its personnel (including
former employees) or any other Indemnified Party is required to produce or otherwise
review, compite, submit, duplicate, search for, organize or report on any material within
such Indemnified Party’s possession or control pursuant to a subpoena or other legal
(including administrative) process, the Company will reimburse the Indemnified Party for
its out of pocket expenses, including the reasonable fees and expenses of its counsel,
and will compensate the Indemnified Party for the time expended by its personnel based
on such personnel’s then current hourly rate.

b
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If any action, proceeding or investigation is commenced in respect of which any
Indemnified Party proposes to demand indemnification hereunder, such Indemnified
Party will notify the Company with reasonable promptness; provided, however, that any
failure by such Indemnified Party to notify the Company will not relieve the Company from
its obligations hereunder, except to the extent that such failure shall have actually
prejudiced the defence of such action. The Company shall promptly pay expenses
reasonably incurred by any indemnified Party in defending, participating in, or settling any
action, proceeding or investigation in which such Indemnified Party is a party or is
threatened to be made a party or otherwise is participating in by reason of the
engagement under the Agreement, upon submission of invoices therefor, whether in
advance of the final disposition of such action, proceeding, or investigation or otherwise.
Each Indemnified Party hereby undertakes, and the Company hereby accepts its
undertaking, to repay any and all such amounts so advanced if it shall ultimately be
determined that such Indemnified Party is not entitled to be indemnified therefor. If any
such action, proceeding or investigation in which an Indemnified Party is a party is also
against the Company, the Company may, in lieu of advancing the expenses of separate
counsel for such Indemnified Party, provide such Indemnified Party with legal
representation by the same counsel who represents the Company, provided such
counsel is reasonably satisfactory to such Indemnified Party, at no cost to such
Indemnified Party; provided, however, that if such counsel or counsel to the indemnified
Party shall determine that due to the existence of actual or potential conflicts of interest
between such Indemnified Party and the Company such counsel is unable to represent
both the Indemnified Party and the Company, then the indemnified Party shall be entitled
to use separate counsel of its own choice, and the Company shall promptly advance
A&M Securities’ reasonable expenses of such separate counsel upon submission of
invoices therefor. Nothing herein shall prevent an Indemnified Party from using separate
counsel of its own choice at its own expense. The Company will be liable for any
settlement of any claim against an Indemnified Party made with the Company's written
consent, which consent shall not be unreasonably withheld.

In order to provide for just and equitable contribution if a claim for indemnification
pursuant to these indemnification provisions is made but it is found in a final judgment by
a court of competent jurisdiction (not subject to further appeal) that such indemnification
may not be enforced in such case, even though the express provisions hereof provide for
indemnification, then the relative fault of the Company, on the one hand, and the
indemnified Parties, on the other hand, in connection with the statements, acts or
omissions which resulted in the losses, claims, damages, liabilities and costs giving rise
to the indemnification claim and other relevant equitable considerations shall be
considered; and further provided that in no event will the Indemnified Parties' aggregate
contribution for all losses, claims, damages, liabilities and expenses with respect to which
contribution is available hereunder exceed the amount of fees actually received by the
Indemnified Parties pursuant to the Agreement. No person found liable for a fraudulent
misrepresentation shall be entitled to contribution hereunder from any person who is not
also found liable for such fraudulent misrepresentation.

in the event the Company and A&M Securities seek judicial approval for the assumption
of the Agreement or authorization to enter into a new engagement agreement pursuant to
either of which A&M Securities would continue to be engaged by the Company, the
Company shall promptly pay expenses reasonably incurred by the Indemnified Parties,
including counsel's fees and expenses, in connection with any motion, action or claim
made either in support of or in opposition to any such retention or authorization, whether
in advance of or following any judicial disposition of such motion, action or claim,
promptly upon submission of invoices therefor and regardless of whether such retention
or authorization is approved by any court. The Company will also promptly pay the
Indemnified Parties for any expenses reasonably incurred by them, including counsel's
fees and expenses, in seeking payment of all amounts owed to A&M Securities under the
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Agreement (or any new engagement agreement) whether through submission of a fee
application or in any other manner, without offset, recoupment or counterclaim, whether
as a secured claim, an administrative expense claim, an unsecured claim, a pre-filing
claim or a post-filing claim.

F. Neither termination of the Agreement nor termination of A&M Securities' engagement
shall affect these indemnification provisions, which shall hereafter remain operative and
in full force and effect.

B. The rights provided herein shall not be deemed exclusive of any other rights to which the
Indemnified Parties may be entitled under the certificate of incorporation or by-laws of the
Company, any policy of insurance, any other agreements, any vote of shareholders or
disinterested directors of the Company, any applicable law or otherwise.

ALVAREZ & MARSAL CANADA SECURITIES ULC

By:
Name: Dean Mullett
Title: Managing Director
By:
Name: Callum Beveridge
Title: Senior Director
AGREED TO:

North American Tungsten Corporation Ltd.

By:

Name: Dennis Lindahl
Title: Chief Financial Officer and Director
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