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INTRODUCTION

On June 9, 2015, on the application of North American Tungsten Corporation Ltd. (the
“Company” or “NATC”), the Supreme Court of British Columbia (the “Court”) made an order
(the “Initial Order™) granting a stay of proceedings against or in respect of the Company and its
assets until July 9, 2015 (the “Stay of Proceedings™) pursuant to the provisions of the
Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA™"). The
proceedings brought by the Company under the CCAA will be referred to herein as the “CCAA

Proceedings”.

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. ("A&M" or the "Monitor") was
appointed as Monitor of the Company in the CCAA Proceedings.

The Initial Order along with select application materials and other documents filed in the CCAA
Proceedings are posted on the Monitor’s website at www.alvarezandmarsal.com/northamerican

(the “Monitor’s Website”).

On June 26, 2015, the Company filed a Notice of Application returnable on June 29,2015
seeking approval on an urgent basis of an interim credit facility (the “Comsup Interim Facility”)
from Comsup Commodities INC (“Comsup”) and authorization to borrow an initial loan advance
of $500,000 under the Comsup Interim Facility. Events leading to the Company’s urgent need for
funding and details of the terms of the Comsup Interim Facility are described in the Monitor’s

Third Report dated June 28, 2015 (the “Third Report”) and are not repeated herein.

Callidus Capital Corp. (“Callidus™), one of the Company’s secured lenders, advised the
Company that it was opposed to the Company obtaining interim financing from Comsup. On June
29, 2015, Callidus advanced $500,000 (the “Gap Advance”) to the Company under its existing
secured loan facility on the condition that the Company adjourn the hearing of its application for
approval of the Comsup Interim Facility so that Callidus and the Company could continue
negotiations with respect to an alternative interim financing arrangement. On July 3, 2015, the
Company filed a notice of application returnable July 7, 2015 for approval of either the Comsup
Interim Facility or a credit facility to be provided by Callidus.

On July 3, 2015, the Company filed another notice of application returnable July 8, 2015 seeking
an order extending the Stay of Proceedings to July 17, 2015 and confirming, amending and

restating the Initial Order (the “Stay Extension Order”).
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On July 6, 2015, the Company served a notice of application returnable on July 8, 2015 seeking

an order (the “Interim Financing Order”) authorizing and empowering NATC to:

a) enter into a forbearance agreement (the “Forbearance Agreement”) with Callidus; and
b) enter into, and borrow $3.0 million under, a credit facility to be provided by Callidus (the
“Interim Lending Facility”) to be secured by a super priority charge (the “Interim

Lender’s Charge”) over all of the assets of NATC.

PURPOSE OF REPORT

This Fourth report of the Monitor (the “Fourth Report”) has been prepared to provide this

Honourable Court and the Company’s stakeholders with the following;

a) an overview of the Company’s business and financial affairs;

b) asummary of the Monitor’s initial activities;

¢) the particulars of the proposed Forbearance Agreement and the Interim Lending Facility;

d) the Monitor’s conclusions and recommendations with respect to the Company’s application
for the Interim Financing Order; and

e) the Monitor’s conclusions and recommendations with respect to the Company’s application

for the Stay Extension Order.
TERMS OF REFERENCE

In preparing this report, A&M has necessarily relied upon unaudited financial and other
information supplied, and representations made to it, by certain senior management of the
Company (“Management”). Although this information has been subject to review, A&M has
not conducted an audit nor otherwise attempted to verify the accuracy or completeness of any of
the information prepared by Management or otherwise provided by the Company. Accordingly,
A&M expresses no opinion and does not provide any other form of assurance on the accuracy
and/or completeness of any information contained in this report, or otherwise used to prepare this

report.

Certain of the information referred to in this report consists of financial forecasts and/or
projections prepared by Management. An examination or review of financial forecasts and
projections and procedures as outlined by the Chartered Professional Accountants of Canada has
not been performed. Readers are cautioned that since financial forecasts and/or projections are
based upon assumptions about future events and conditions that are not ascertainable, actual

results will vary from those forecast and/or projected and the variations could be material.
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Unless otherwise stated, all monetary amounts contained in this Fourth Report are expressed in

Canadian dollars.
THE COMPANY’S BUSINESS AND FINANCIAL AFFAIRS

The Company’s business and financial affairs are described in detail in the Affidavit #1 of Dennis
Lindahl sworn June 8, 2015 and, accordingly, a detailed summary is not repeated herein. For ease
of reference, select highlights with respect to the Company’s business and financial affairs that
the Monitor considers relevant to consideration of the proposed Interim Financing Order and the

Stay Extension Order are summarized below.
Operations

The Company is publicly listed (TSX:NCT) and in the tungsten mining business and has
historically engaged in the exploration, mine development and production of tungsten concentrate

through the mining and milling of ore at its Cantung mine (“Cantung”).
The Company has the following key mining assets:

i. Cantung, including all related mine infrastructure and equipment and a town site located
in the western Northwest Territories, which is currently operating and in production; and

ii. the Mactung development property (“Mactung™) located on the border of the Yukon
Territory and the Northwest Territories.

NATC’s principal product is tungsten concentrate which is sold to its two major customers,

Wolfram Bergbau und Hutten AG (“WBH”) and Global Tungsten and Powders Corp. (“GTP”).

The Company’s near term operating plan to preserve its Cantung assets, mitigate mine

reclamation liabilities and enhance the value of Mactung includes the following components:

a) minimizing underground mining but maintaining full mill operations through to October 31,
2015 by processing ore that is stockpiled and readily accessible;

b) preparing Cantung so that it can be placed in care and maintenance;

¢) undertaking staged dispositions of redundant underground mining equipment to reduce the
loans owed to Callidus without affecting the mine’s mill and power generation capabilities
which are needed for care and maintenance, reclamation work and a possible sale of Cantung;

d) continuing to work and negotiate with the Government of the Northwest Territories
(“GNWT?) to preserve the long term value of Mactung and mitigate reclamation liabilities

relating to Cantung through consultations and on-going review; and
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e) immediately initiating a Court-approved sales and investment solicitation process in the

CCAA Proceedings.

Management and Employees

The senior executive team of NATC has remained intact during the CCAA Proceedings. Kurt

Heikkila, CEO, Dennis Lindahl, CFO, Bruce Penich, Senior Manager, Finance, and Grant Bond,

Manager of Financial Reporting, have all remained in their roles and appear to be committed to

the restructuring of NATC. The majority of the key mine managers and department heads also

remain in place.

On June 1, 2015, the Company commenced staged temporary layoffs of approximately 80

underground mine employees. Approximately 50 of those employees were permanently laid off

on July 3, 2015,

Financial Position

The Company’s estimated balance sheet as at June 9, 2015, along with descriptions of NATC’s

various creditors and relative security interests, are summarized in the Third Report and the

Affidavit #1 of Dennis Lindahl. For ease of reference, the amounts claimed as owing by secured

creditors and their respective security interests as at July 7, 2015 are summarized in the table

below.

Secured Parties Amount
($000's)

Callidus $

13,331

Sccurity Interest

All present and after acquired property not related to Mactung

GNWT (net of a $6.3 million deposit)

24,676

All present and after acquired property related to Mactung

GTP

5440

All present and after acquired property related to Mactung

WBH

2,724

All present and afler acquired property related to Mactung

Debentureholders

13,581

All present and after acquired property of NATC

Queenwood Capital Partners [l LLC ("Queenwood I1")

All present and afler acquired property of NATC

Equipment leases

Purchase money security interests in specific serial numbered goods

Total secured obligations $

As disclosed in the Third Report, the recorded book value of NATC’s assets as at the date of the

Initial Order, June 9, 2015, was approximately $64 million, which included a book value of $20.1

million for Mactung. It should be noted that the fair market value or realizable value of those

assets has not yet been determined or assessed by the Monitor.

-6 -
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INITIAL ACTIVITIES OF THE MONITOR

Up to and including the date of the Fourth Report, the Monitor’s activities have included the

following:

a) ongoing discussions with Management, certain Directors of the Company and the Company’s
legal counsel, Dentons LLP, regarding the Company’s business and financial affairs;

b) retention of Fasken Martineau Dumoulin LLP to act as independent legal counsel to the
Monitor;

¢) preparation for and attendance at numerous meetings with Callidus and its legal counsel,
Borden Ladner Gervais LLP, and review of various drafts of interim financing term sheets
and related documentation, including the Forbearance Agreement and the Interim Lending
Facility;

d) review of documents relating to the Comsup Interim Facility and review of correspondence
from Comsup’s legal counsel;

e) setting up the Monitor’s Website and posting available Court materials and other relevant
documents to that website;

f) discussions with various unsecured creditors and other stakeholders;

g) attendance at meetings with representatives of GNWT and legal counsel to GNWT to discuss,
among other things, the Company’s current state of affairs, its preliminary restructuring plans
and the proposed interim financing from Callidus;

h) preparation and issuance of notices required under the CCAA and the Initial Order, including
the following:

i.  notice to creditors as referenced in paragraph 37 of the Initial Order that was mailed on
June 10, 2015 to 237 known creditors, a copy of which is attached here to as Appendix
“A”:

ii. notice to creditors published in The Vancouver Sun and The Whitehorse Daily Star on
June 15, 2015, copies of which are attached hereto as Appendix “B”; and

iii. Form 1 and Form 2 notices issued to the Office of the Superintendent of Bankruptcy in
the prescribed form as required under section 23(1)(f) of the CCAA.

i) attendance at Cantung during the period June 30 through July 3, 2015 and meeting with
senior mine management and other personnel;

J) review of various cash flow statements and financial projections prepared by Management;

k) preparation of the Monitor’s first report dated June 19, 2015 (the “First Report”) concerning
the Cash Flow Statement;
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[) preparation of the Monitor’s second report dated June 25,2015 (the “Second Report™) with
respect to the Company’s application for an order approving an amendment agreement to
revise the terms of NATC’s supply agreement with WBH;

m) preparation of the Third Report with respect to the Company’s application for approval the
Comsup Interim Facility and the Second Cash Flow Statement; and

n) preliminary development of a sale and investor solicitation process (“SISP”) that the

Company intends to pursue as part of its overall restructuring efforts,
INTERIM FINANCING

The Company is unable to pay current and ongoing operating expenses without an immediate
infusion of cash. The Company requires interim financing in order to fund the continuation of its

business and the preservation of its assets through to October 23, 2015.

The Company approached or had discussions with a number of parties regarding the provision of
interim financing which ultimately resulted in the receipt of an interim financing term sheet from

each of Callidus and Comsup.

The Monitor has reviewed the term sheets exchanged between the Company and both Callidus
and Comsup and has provided the Company with feedback concerning various interim financing

terms. The Monitor also consulted with representatives of Callidus during that process.

On July 6, 2015, NATC and Callidus finalized the terms of, and entered into, a Forbearance
Agreement and the Interim Lending Facility, both of which are subject to the approval of this

Honourable Court.
Forbearance Agreement

The key commercial terms of the Forbearance Agreement, a copy of which is attached hereto as

Appendix “C”, are as follows:

a) the Forbearance Agreement, with limited exceptions, is subject to Court approval in the
CCAA Proceedings, which NATC agrees to apply for by no later than July 8, 2015;

b) NATC acknowledges it is indebted to Callidus in the amount of $13.3 million as at June 26,
2015 and that Callidus’ security is valid and enforceable and has a first-ranking priority in
respect of the Cantung assets;

¢) Callidus will provide advances under the Interim Lending Facility (discussed below);
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d)

¢)

g)

h)

i)

k)

the Gap Advance shall be deemed to be the first advance under the Interim Lending Facility,
but if the term sheet is not approved by the Court, then the existing loan agreements with
Callidus will be amended to include the Gap Advance;

provided NATC meets its obligations under the Forbearance Agreement and the Interim
Lending Facility, including making certain payments during the forbearance term, Callidus
will forbear from exercising its rights and remedies with respect to its loans until December
1,2015;

NATC will continue making payments to Callidus in respect of its existing loans, including
approximately $1.5 million of principal and interest and a facility fee of $154,000;

on or before July 17, 2015, NATC is to provide Callidus with a plan for an equipment sales
process, including the structure and timeline of the process;

NATC agrees to pay proceeds from the sale of equipment to Callidus (subject to a reserve for
priority payables) and specifically agrees to make the following payments:

i.  $3.0 million on or before September 30, 2015; and

ii. $8.0 million on or before November 30, 2015.

NATC agrees to provide Callidus with a SISP on or before July 17, 2015 and will provide
weekly reporting and/or conference calls with NATC and the party conducting the SISP;
NATC is to provide Callidus with various information and enhanced reporting with respect to
the Company’s business and operating plans during the term of the Forbearance Agreement;
NATC has provided Callidus with a cash flow statement from which NATC will not vary
from the net cash flow line item by more than $50,000 unless authorized by Callidus in
writing; and

NATC can make payments with respect to Mactung in accordance with its cash flow
projections. Callidus will obtain a consultant’s report on Mactung and if the consultant
determines that spending on Mactung is not commercially reasonable, Callidus may make an
application to Court to restrict NATC from making any further expenditures in respect of

Mactung.

As noted, the Forbearance Agreement contemplates that the Gap Advance will be the first

advance under the Interim Lending Facility. In addition, the Company is to make certain

scheduled payments of interest and principal on pre-filing Callidus debt totaling approximately

$1.5 million and an arrears facility fee of $154,000. These payments, which are reflected in the

Third Cash Flow Statement (defined below), will have the effect of either (i) securing obligations

arising prior to the Court’s approval of the Interim Lending Facility and the creation of the

Interim Lender’s Charge; or (ii) “rolling up” pre-filing Callidus debt which is presently secured

-9.
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solely against Cantung and related assets into the Interim Lending Facility, which is to be secured

against all assets of the Company. The Monitor comments further on both these issues below.
Interim Lending Facility

The key commercial terms of the Interim Lending Facility, which is included as Exhibit A to the

Forbearance Agreement, are as follows:

a) Callidus will lend NATC $3.0 million as follows:

i.  $500,000, which was paid to NATC as the Gap Advance on June 29, 2015; and

ii. $2.5 million by way of further draws to be made in accordance with the Third Cash Flow
Statement, which was provided to Callidus in accordance with the terms of the
Forbearance Agreement.

b) The following fees and interest are to be paid to Callidus:

i.  a structuring fee of $30,000;

il. interest at a rate of 21% per annum; and

iii. additional default interest at a rate of 2% per annum.

¢) Security will consist of:

i. the proposed Interim Lender’s Charge to be granted by this Honourable Court, being a
first-ranking super priority charge against all assets of NATC, but ranking behind the
Administration Charge and those claims for reclamation costs identified in section
11.8(8) of the CCAA,;

il. a general security agreement providing a first-ranking charge on all present and after-
acquired property of NATC (including Mactung); and

iii. such other security as Callidus may deem necessary, including a first-ranking charge over
equipment, mining permits and licenses related to Cantung and Mactung (subject to any
claims for reclamation costs identified in section 1 1.8(8) of the CCAA), and any after-
acquired concentrate and inventory from Cantung.

d) The maturity date (the “Maturity Date”) is the earlier of November 15,2015 and the end of
the Stay of Proceedings, with possible monthly extensions subject to a fee of $10,000 and the
approval of Callidus’ credit committee.

e) Any borrowings are to be repaid upon the earliest of:

i. the Maturity Date;

ii. an event of default;

iii. dismissal or termination of the CCAA proceedings; and

iv. commencement of proceedings pursuant to the Bankruptcy and Insolvency Act.

-10 -
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f) NATC’s actual cash flow is not to vary from the cash flow statement provided to Callidus as
a schedule to the Forbearance Agreement by more than $50,000 without written authorization

from Callidus.
Monitor’s Comments

Having regard to section 11.2 of the CCAA and based on information made available by
Management, the Monitor has the following comments to aid this Honourable Court in respect of

NATC’s application for approval of the Forbearance Agreement and Interim Lending Facility:

a) absent interim financing, the Company will have no choice but to immediately cease
operations at Cantung, discontinue its progressive reclamation of the mine and tailings ponds
and abandon its efforts to position Cantung for an orderly transition to care and maintenance
in the fall of 2015. In addition, without adequate interim financing, the Company could not
continue with on-going environmental work in respect of the Mactung property, which may
have a negative impact on the near term market value of that asset;

b) the Company is in dire need of immediate funding in order for it to make payroll and pay
overdue statutory payroll withholding amounts scheduled to be made during the week ending
July 10, 2015;

¢) key senior Management (including the Company’s CEO, CFO and select Cantung mine
managers) remain in place despite the Company’s financial and operational challenges, and
appear committed to pursuing restructuring solutions or transactions that will see an orderly
transition of ownership and stewardship of the Cantung and Mactung assets;

d) the Interim Lending Facility is supported by Queenwood 11 and certain holders of convertible
debentures who together are owed approximately $32.0 million in aggregate. While it is
apparent that certain secured creditors, notably WBH and GTP, do not share the view that the
Forbearance Agreement and Interim Lending Facility are in the interests of the Company’s
stakeholders generally, the Company has nevertheless actively consulted with those parties as
well as other affected stakeholders, including GNWT;

e) a confidential appraisal commissioned in accordance with NATC’s obligations under its loan
agreements with Callidus indicates equipment values which, in the aggregate, exceed the
amounts due to Callidus and certain other priority amounts, which may eliminate or at least
mitigate the prejudice to creditors having security over Mactung should the Interim Lender’s
Charge be granted;

f) the Interim Lending Facility will provide sufficient liquidity and working capital for the

Company to pursue various restructuring initiatives, including planned orderly asset

-11-
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g)

h)

)

dispositions and a timely SISP (both of which remain subject to approval of this Honourable
Court). These proposed activities have the support of Queenwood 11 and certain debenture
holders, are included as terms of the Forbearance Agreement with Callidus, and appear
consistent with the recent sentiments expressed by WBH and GTP;

the Company sought out other sources of financing, in particular the Comsup Interim Facility,
before finalizing the Forbearance Agreement and Interim Lending Facility. Over the
proposed term of the Forbearance Agreement and Interim Lending Facility, the total interest
and fees payable to Callidus are comparable (and slightly less in aggregate over the 4 month
term) than those contained in the Comsup Interim F acility;

the terms of the Interim Lending Facility, including interest rates and fees, are, in the
Monitor’s experience, consistent with the market terms for interim financings in the context
of distressed companies and are commercially reasonable in the circumstances when
compared to the terms of other Court-approved interim financing facilities in recent and
comparable CCAA proceedings;

it is the Monitor’s understanding that Callidus would not be prepared to extend the interim
financing contemplated herein without the Interim Lender’s Charge and that the Gap
Advance was made on the expectation that it would be included as an advance under the
Interim Lending Facility and secured under the Interim Lender’s Charge. By making the Gap
Advance on an urgent and timely basis, Callidus obviated the need for the Company to bring
an emergency interim financing application to permit such a borrowing; and

subject to Callidus making a future application to the Court to restrict spending on Mactung,
the Forbearance Agreement contemplates NATC making significant expenditures in respect

of Mactung which are intended to enhance the near-term value of that asset.

Regarding the inclusion of the GAP Advance as an advance under the Interim Lending Facility,

the Monitor is mindful of section 11.2 of the CCAA, which provides that the Interim Lender’s

Charge may not secure an obligation that exists before the order creating the charge is made.

However, the Monitor notes that by making the Gap Advance on an urgent and timely basis,

Callidus obviated the need for the Company to bring an emergency interim financing application

to permit such a borrowing. Moreover, the Gap Advance was made on the express understanding

that the Company would seek to have it included as an advance under the Interim Lending

Facility, should it be approved, and the Monitor, other than noting the prohibition contained in

section 11.2 of the CCAA, had no concerns with the parties proceeding in that manner.

-12-
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As noted above, the Forbearance Agreement and the Interim Lending Facility also contemplate
the “roll up” of a portion of Callidus’ pre-filing debt by the Company continuing to make
payments of principal and interest to Callidus. The result is payments of approximately $1.5
million during the forbearance period. It is not clear from the language of section 11.2 of the
CCAA or the authorities that this is prohibited, but it is, in the Monitor’s view, worth

commenting on,

In terms of prejudice, the only creditors possibly affected by the roll-up are those having security
over Mactung, as the proposed Interim Lender’s Charge attaches to that asset, while Callidus’
current security does not. Due to the unique nature of NATC’s assets, until such time as Cantung
and Mactung are adequately exposed to the market, their value remains unknown and, therefore,
the ultimate financial impact of the Interim Lender’s Charge is similarly uncertain. However, it
should also be noted that while Callidus may possibly enjoy the benefits of an enhancement of its
security position, it has agreed to allow for the on-going conversion of substantial inventories of
unprocessed ore on hand at the date of the Initial Order (which inventories are subject to Callidus’
first-ranking security interest). The processing and realization of these inventories is forecast to
contribute significant positive cash flow in the near term. To the extent principal and interest are
paid to Callidus on account of pre-filing debt, it is expected that a portion of those payments will
be funded by proceeds generated from processing ore inventories and the sale of tungsten
concentrate. Moreover, the Third Cash Flow Statement, which has been approved by Callidus,
contemplates significant expenditures in respect of Mactung, which are intended to enhance its

value in the near term.

It is the Monitor’s view that, in the absence of alternative sources of interim financing, the
financing contemplated by the Interim Lending Facility is necessary for the funding of certain
short-term cash requirements (including payment of outstanding wages and payroll withholdings
to be paid during the week ending July 10, 2015), and that the interim financing contemplated by
the Interim Lending Facility and the Forbearance Agreement will enhance the prospects of a
viable restructuring and/or a future SISP being undertaken by the Company. Overall, subject to
the Court’s views on the inclusion of the Gap Advance as an initial advance under the Interim
Lending Facility and the proposed roll-up of Callidus’ pre-filing debt, the Monitor is of the view
that, balancing the relative prejudices to the stakeholders, the terms of the Forbearance
Agreement and Interim Lending Facility are reasonable in the circumstances and the Monitor

supports the Company’s application for the Interim Financing Order.

-13-



THIRD CASH FLOW STATEMENT

Management has prepared the Third Cash Flow Statement, a copy of which is attached as

Appendix “D”. A summary of the Third Cash Flow Statement is set out in the table below:

North American Tungsten Corporation Ltd.
Third Cash Flow State ment Summary

For the 20 Week Period ending October 23, 2015

(5000's)
June 9,2015t0  July4,2015t0  June 9,2015 to
July 3, 2015 October23, 2015 October 23,2015
Actual Forecast Total
Cash flow from operations
Collection of accounts receivable $ 2083 §$ 20,338 % 22421
Other receipts 102 566 668
Employee costs - mine site (899) (6,907) (7,806)
Mining raw materials (30) (626) (656)
Mill raw materials 99) (1,905) (2,004)
Fuel (559) (2,928) (3,487)
Equipment parts and supplies (60) (450) (510)
Operating leases and insurance (65) (141) (206)
Freight and expediting (226) (1,200} (1,426)
Catering and janitorial (189) (578) (767)
Tailings management and dredging - (56) (56)
Other operating costs (229) (2,696) (2,925)
Mill maintenance - (396) (396)
Contingency - (923) (925)
Net cash flow from operations (171 2,095 1,924
Head office disbursements
Employee costs - head office (112) (392) (504)
Operating leases and insurance 21) (64) (86)
Head office and corporate costs 24) (500) (524)
Total head office disbursements (157) (956) (1,114)
Non-operating cash flow
Proceeds of equipment sales - 3,000 3,000
Reclamation costs - (400) (400)
Development costs - Mactung 2 (998) (1,000)
Restructuring professional fees (20) (1,024) (1,044)
Total non-operating cash flow 22) 578 556
Net cash flow before interim financing (350) 1,717 1,366
Net cash flow from financing
Proceeds of interim financing 500 2,500 3,000
Interim financing fees and interest - (189) (189)
Principal and interest on existing Callidus loans - (4,702) (4,702)
Net cash flow from financing 500 (2,391) (1,891)
Net Cash Flow 150 (674) (525)
Opening Cash Position 626 776 626
Closing Cash Position S 776 $ 101§ 101

In summary, and as indicated in the Third Cash Flow Statement, during the 16 week period from
July 4, 2015 to October 23, 2015 (the “Forecast Period”):

-14-




a)

b)

c)

d)

g

collection of accounts receivable of $20.3 million is based on expected production of
approximately 80,000 MTUs of tungsten concentrate. As described in the Third Report,
amounts due from GTP historically have been collected within five days of shipment as a
result of a factoring arrangement between NATC and The Royal Bank of Scotland plc
(“RBS”). RBS has discontinued payments under the factoring arrangement and GTP is not
willing to accelerate its existing contractual 30 day payment terms. The Third Cash Flow
Statement has been prepared based on the assumption that the Company will be able to
achieve continuity of cash receipts by selling all of their production to WBH, finding an

alternative customer, or arranging for expedited payment terms from GTP;
other receipts of $556,000 include fuel and GST rebates;

employee costs for the Cantung mine site and head office of approximately $7.3 million
include payroll, benefits and payroll withholdings remittances as well as a provision of
$500,000 for an employee retention plan, details of which have not yet been determined.
Arrears of payroll source deductions remittances are forecast to be brought up to date by the
week ending July 17, 2015. Employee costs at the mine site reflect staged temporary layoffs
of underground mine workers announced on June 1, 2015, and permanent layoffs

implemented on July 3, 2015;

mining raw materials costs of $626,000 include costs of explosives, steel, drill bits and
ground support and are estimated based on reduced production levels due to the temporary

and permanent layoffs of mine employees referred to in Section 7.2(c);

mill raw materials costs of $1.9 miilion include costs of reagents and other chemicals,
grinding medium and other direct production costs. The Company expects to source ore

primarily from existing stockpiles as well as limited underground mining;

fuel costs of $2.9 million primarily relate to diesel used by generators that provide power to

the mine site;

equipment parts and supplies costs of $450,000 are forecast based on current run rates,
adjusted for a reduction in stock on hand to the minimum levels required to support

approximately 30 days of production;

freight and expediting disbursements of $1.2 million is for shipping costs, a portion of which

is recoverable from customers;
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other operating costs of approximately $2.7 million include costs of environmental

management, safety programs, site administration and maintenance of infrastructure and

surface vehicles;

mill maintenance disbursements of $396,000 are for projects required to maintain operating

efficiency and power distribution at the mine site;
head office and corporate costs of $500,000 include corporate and administrative costs;

development costs of $1.0 million relate to definitional drilling and environmental data

collection relating to Mactung;

the Company is forecasting to collect net proceeds of $3.0 million from the sale of
equipment. The terms of the Forbearance Agreement require that the Company achieve
equipment sales of $3.0 million by September 30, 2015 and use the proceeds to reduce the

existing Callidus facilities;

interim financing proceeds relate to advances under the Interim Lending Facility which are
forecast to be $2.5 million during the Forecast Period. The key commercial terms of the

Interim Lending Facility are described in section 6.0;

professional fees are forecast to be $1.0 million during the Forecast Period for services

rendered by the Company’s legal counsel, the Monitor and the Monitor’s legal counsel; and

interim financing fees and interest of $189,000 include certain interest and fees related to the

Interim Lending Facility.

EXTENSION OF THE STAY OF PROCEEDINGS

The Monitor has considered a number of factors in reviewing the Company’s application for the

Extension Order, including the following:

a)
b)

c)
d)

the relatively short period of the extension being sought;

the Third Cash Flow Statement and the forecast liquidity of NATC during the term of the
requested extension;

the time required by the Company to develop a SISP;

whether there would be any material financial prejudice to any of NATC’s creditors,
employees, customers or suppliers as a result of an extension of the Stay of Proceedings;
whether the Company is acting in good faith and with due diligence; and

whether the Company’s prospects of affecting a viable restructuring would be enhanced by an

extension of the Stay of Proceedings.
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8.2 In the circumstances, and on the assumption that the Interim Lending Facility and Forbearance
Agreement are approved, the Monitor is of the view that the Company continues to act in good
faith and with due diligence and that there would not be material prejudice to NATC’s creditors
should the proposed extension of the stay of proceedings to July 17, 2015 be granted by this

Honourable Court.
9.0 MONITOR’S RECOMMENDATIONS
9.1 The Monitor respectfully recommends that this Honourable Court grant the following orders:

a) the Interim Financing Order; and

b) the Stay Extension Order.
LEE 2 ]
All of which is respectfully submitted to this Honourable Court this 7th day of July, 2015.
Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of
North American Tungsten Corporation Ltd.

Per: Tom Powell
Director
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Ajvarez & Marsal Canada Inc.
400 Burrard Street

Suite 1880, Commerce Place
Vancouver, BC V6C 3A6
Phone: +1 804 638 7440

Fax: +1 604 638 7441

Lo

June 9, 2015

To whom it may concern:
Re: North American Tungsten Corporation Ltd. (the “Company”)

On June 9, 2015 the Company commenced proceedings (the “Proceedings”) in the Supreme Court of
British Columbia (the “Court") under the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as

amended (the “CCAA").

On the same day, the Court granted an order (the “Initial Order”), which provides for, among other things,
a stay of proceedings against the Company until July 9, 2015 (the “Stay Period”). The Stay Period may be
extended by the Court on subsequent applications by the Company. Also pursuant to the Initial Order,
Alvarez & Marsal Canada Inc. was appointed pursuant to the CCAA as monitor (the "Monitor”) of the
business and financial affairs of the Company.

Copies of the Initial Order and all materials filed in the Proceedings and a list of known creditors as at
June 9, 2015 may be obtained at www.alvarezandmarsal.com/northamerican or on request from the
Monitor at: (+1) 604-639-0845.

In accordance with the terms of the Initial Order, the Company is continuing to operate in the ordinary
course of business while under protection from its creditors.

The Initial Order prohibits the Company from making payment of amounts owing as at June 9, 2015,
other than under certain conditions as set-out in the Initial Order.

Pursuant to the Initial Order, all persons having oral or written agreements with the Company or
mandates under an enactment for the supply of goods and/or services are hereby restrained until further
Order of the Court from discontinuing, altering, interfering with, or terminating the supply of such goods or
services as may be required by the Company provided in each case that the normal prices or charges for
all such goods or services received after the Order Date are paid by the Company in accordance with
normal payment practices of the Company or such other practices as may be agreed upon by the supplier
or service provider and the Company and the Monitor, or as may be ordered by the Court.

To date, no claims procedure has been approved by the Court and creditors are therefore not required to
file a proof of claim at this time.

If you have any questions regarding the foregoing or require further information, please consult the
Monitor's website at www.alvarezandmarsal.com/northamerican. Should you wish to speak to a
representative of the Monitor, please contact Marianna Lee at: (+1) 604-639-0845 or should you wish to
speak to a representative of the Company, please contact Manny Bilg, Intermediate Accountant, at; (+1)
604-684-5300 ext. 305.

Yours very truly,

Alvarez & Marsal Canada Inc.

in its Capacity as Court-appointed Monitor of
North American Tungsten Corporation Ltd.

Todd M. Martin
Senior Vicg President

www.alvarezandmarsal.com
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CLASSIFIEDS 23

Miscellaneous For Sale

IPHONE 45 perfect shape, free of
contract, Bell or Virgin Mobility
$160. Call 334-6087.
SPILSBURY AND TINDALL
8SBX-11 2-way radio with antenna
$450. Call 332-6565.

WHITE BATHROOM SINK &
counter 37"x19” with fixtures
$25/obo, door panel B0"x28" 515,
Call 667-2047.

FUEL TANK, 250 gallon, Granby
double bottom steel tank, model
#140303. Less than 2 years
$1100/obo. Call 668-6147.

Help Wanted Situations Wanted

Employment Opportunity

Full time - Permanent Food and Beverage Server
needed for Tolbet Am Matel Ltd
loated in Mile 1083 Destruction Boy, Yukon YOB 1HO.

Start Dute: ASAP

Main Duties include:

A

THREE WHEELER STROLLER,
folds up, good shape $25. Call
334-2365,

TWO LIFTS CONCRETE cinder
blacks $4 block, larger pieces con-
crete cut from floor Superstore,
Variety of prices, lols of commer-
cial shelving from Superstore. Call
333-0717.

NIKON 1040 BINOCULARS, paid
$90, asking §25, heart of the
Yukon mug, 10 country and west-
ern cd's and selection of hand
crafted pottery. Call 393-8631.

DJEMBE AND CONGA drums,
percussion instruments. Call 633-
6010,

YAMAHA CLAVINOVA PIANO
CVP508, check wonderful features
on internet, has light system for
learning piano. Costing over
$8000, asking $6000. Call Serge
at 667-2186 after 5pm.

Guns & Bows

BENELLI SUPERNOVA TACTI-
CAL 12GA shotgun, urbino pistol
grip stock, limb saver, cheek riser,
6 shell carrier rail, Eotech 512 holo-
graphic sight $1200. PAL required.
Call 334-3062.

Sports Equipment

LADIES BICYCLE, CANADIAN
Tire Supercycle 1200, blue, 12
speed, 26x1.75 tires, kickstand,
As new condition $50. E-mail
newellnt@yahoo.ca

ELECTRIC ADJUSTABLE
TREADMILL $25. Call 633-4465.

Education: High School
Experience: Experiente on asset

evening ond weekends.

Serve food ond beverages, present hill to customers and aceapt payment,
describe meny items including duily specials, odvise on menu selections,
wstemers’ complaints or concerns, assist customer with speial needs, enforce
provincial, iof liquor fegislation and regulotion, dear and dlean fables,
tray ond chairs, load buspans and trays, sef tables, replenish condiments and
other supplies o tables, replace finen, and train staff.

Weight Handling: Up to 9 kg {20 Ibs)

Salary: $13.00 Hourly, 40.00 hours per week. Some over time required.
Meals ond raom provided af no cost. Must work well in o teom environment
and oble to multitosk. Report o manuger. Schedule availobility on days or

Apply by emoil to: talbotorm@northwestel.net,
mail {adress above), or fax to: (847) 8414804

Nahanni
River

Office Manager/
Reservation Agent

Year Round Emproy ment

Duties include: extensive clericul responsibilities, compiter

DB management, Pxeel spreadshects, phone sales, extensive
Lmail correspondence and manggement (Guatlook)., filing, staff

It icutions, operational o

MEN'S RIGHT HANDED 11 piece
golf set, bag, cart plus extras $150,
ladies right handed 7 piece golf set
with bag $50. Call 633-4465.

HEAVY DUTY HORIZON tread-
milf, holds up to 325Ibs, pro-
grammable and has set programs
and other features $300/obo. Call
333-8316,

CLIPPER CANOE 18’ Ranger
with 2 paddles $700. Call 668-

16.

Em
o

SWIVEL ROCKER CHAIR with
rocker ottoman $150/cbo. Call
334-4568.

SOLID METAL DESK 850,
wonden desk $30. Call 668-4186.

Applications close June 1 7th.
Forward resumes to:

Vas: 668-3056 or

Email: info@nahanni.com

sales transactions, pust season wrap up duties and reposts.

‘The office is siwated on Copper Road ina non-smoking

environment with pleasant views,

Candidawe mnst bave a post secondary education, he willing o
comuit for several seasons, have u high degree of compuer
literacy and aptiude for ahove mentioned programs. Previous
sules experience in Tourism/ Travel industry is preferred. Mast
possess suitable transportation. The candidate must excel at
independent work und have a strong uptitude for working und

¢ ication with the public in a sules environment,

Detailed product description may be viewed at www, nahanni.com,

Starting wage, $21.00/hour & certain henelits, hased on
experience with increase based on performance review,

For detailed job deseription contact Neil Harding at 668-3180,

ications, duta colieetion,

KIDS! GREAT PART-TIME job. NO
experience necessary. An excellent
way to meet new people and getto
know Whitehorse, Combine fun,
exercise and get paid for it! Join The
Whitehorse Star team as a paper
carrier. Call 667-4774 Mon-Fri.

TWO SINGLE BEDS including
boxspring mattress, frame, head
& foot boards, bedding included.
Great condition $75/obo. Call 667~
2308.

DINING TABLE & 4 bar style
chairs $200. Call 334-8873.
KING SIZE BED with mattress
and boxspring, head & foot board.
Metal charcoal black frame, excel-
lent condition $600. Call 335-5352.

We
Deliver

667-4714

PHO 5 STAR is looking for wait-
ress NOC 6513 $13 hour, cook
NOC 6322 $18 hour, prep cook
NOC 6711 $14 hour and dish-
washer NOC 6711 $12 hour. Drop
of resume at restaurant #8, 2190+
2nd Ave.

Wanted To Buy

WANTED: KING SIZE bed, can
be just the mattress and boxspring
without a frame. Call 393-1992 or
e-mail fossiipoint@northwestel.net
LOOKING FOR SMALL honey
extractor, hand cranked model for
2 or 3 frames preferable. Call
Randy at 633-4379.

BUYING HOCKEY & baseball
cards, henest and fair in my deal-
ings. E-mail me at
bugolini@shaw.ca or text 250-
210-1970, Whitehorse area.
WANTED: COMPOSTING TOI-
LET, mini fridge, two burner
portable range, bamboo blinds.
Call 393-1982,

Wanted To Buy

WANTED: TWO DINING chairs,
must be exceptionally sturdy, in
good condition. Alt hardwood, no
upholstery, with arms or nat. Call
667-2161.

Situations Wanted

34 YEARS YUKON resident,
praperty owner looking 1o housesit
for summer. | mow lawns, vacuum,
take care of pets. Call 332-1476.

EXPERIENCED  RELIABLE
HOUSESITTER available in
Whitehorse, June 15th to end of
August or portion thersof. Great
with animals, Leave message at
335-2300.

HANDYMAN, CAR DETAILING,
window washing, landscaping,
clean out basements, garages etc.
Call Jim at 689-6233.

LOOKING FOR PADDLE partner
for canoe trip in the yukon some-
time from June 10th-July 15th. Call
250-575-8497.

HOUSESITTER AVAILABLE
YEAR round, Excellent refer-
ences, various openings through-
out the year, Check out the web-
site: www.jutra.blogspot.com

LOOKING TO GET 4 totes and set
of tires transported to Edmaonion
by end of July or before, Wil pay.
Call 334-3738.

TWO LADIES NEED a ride from
Whitehorse to Watson Lake July
15th, after 5 and return July 21st.
Will pay for comfortable ride. Call
250-352-0169.

HANDYMAN AVAILABLE FOR
small electrical & carpentry repairs,

painting, window washing, garden-
ing. Call 393-2275.

CARPENTER 20 YEARS, reno-
vations, flooring, cabinets, trim,
decks, fencing. Call Joe 667-7453.

Lost & Found

REWARD. LOST MY keys down-
town on May 26th, one key has a
yetlow tag on it. Call 604-280-
5425,

LOST: BLACK GERBER mufti
tool near the southeast end of the
trail circling the airport runway
close to eagle viewing area. Calt
456-2542 or 334-3986.

VAN KEYS LOST Wednesday
night on Granger trails. Call 633-
6288 if found.

TERRARIUM 247X18"X18"
WITH canopy light $150, 25 gallon
fish tank with stand & storags, cup-
board canopy light & full set-up
$250. Call 667-6579.

FEMALE PUG, HAS first shots &
dewormed $700. Call 633-5362
for appointment to view.

Services & Repairs

CONDO MANAGEMENT SER-
VICES bast practices, reserve
studies flexible management.
North of 56 Property Management,
Call 332-7444,

LAWN MOWING AND weed
whacking for only $20 per hour. §
can get your lawn looking great.
Call Joe at 334-8021 or e-mail Jok-
errwallingham@gmail.com

SMALL BUSINESS AND residen-
tial, standard, deep cleaning, move

in move out, cleaning services.
Call Camille at 336-2305 or e-mail
carmgonzalo@yahoo.com

Personals

UFQ HOT LINE, repart Yukon
UFO's, bigfoot, spirit etc. to Lor-
raine Bretlyn. Call 334-5499
ufouniversity@norihwestel.net

REPORT YOUR SASQUATCH,
Bigfoot, Wild Men experiences
in confidentiality to
sasquatchyukon@hotmail.com
TRY THE BEST massage in tra-
ditional Chinese style. Treats all
muscle pain & sleep disorders. Oil
relaxation massage offered for
stress relief. Call 867-333-3388,
in Mah's Point.

WERE YQOU SQUATTER in
Whiskey Flats, Moccasin Flats,
Sleepy Hollow or Whie area? Need
your stories. Call 667-4141 or e-
mail squattersyory@gmail.com
DOORWAYS INVESTIGATIONS
PARANORMAL Discoveries
haunted house or establishment?
Afraid of your own house? Ease
your mind and call 689-2127 or
text 334-2173.

1950 MCCORMICK DEERING
E.H.C farm tractor on rubber, runs
well. Call 668-2332,

BELL PORTABLE HD satellite
dish for RV, asking $50 firm. Gall
334-4299,

32" JVC TV and stand, good pic-
ture, used until recently, heavy
unit, Prefer to give to someone
who can use it, Free. Call 333-
8316,

No. $164746
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1985, c. C-36, AS AMENDED
{THE “CCAA")
D

AN
IN THE MATTER OF THE CANADA BUSINESS
CORPORATIONS ACT,
R.8.C. 1985 ¢, C-44, AS AMENDED
ND

Al
IN THE MATTER OF NORTH AMERICAN TUNGSTEN
CORPORATION LTD. (THE “COMPANY")
TAKE NOTICE THAT on June 9, 2015, the Company commenced
proceedings under the CCAA in the Supreme Court of British
Columbia (the “Court’) and was granted an order (the *Initial
Order") protecting the Company from its creditors.
The Initial Order, among other things, stays all proceedings
against the creditors of the Company. Pursuant to the Initial Order,
Alvarez & Marsal Canada Inc. was appointed Monitor (the
“Monitor”) of the business and financial affairs of the Company.
A copy of the Initial Order has been posted on the Monitor's
website af:
www.alvar rsal. nonthameri
The Monitor will post additional relevant information and
documentation related to the CCAA proceedings on the Monitor's
website as they become available. interested parties may contact
the Monitor directly for further information at:
Marianna Lee
Alvarez & Marsal Canada Inc.
400 Burrard Street, Suite 1680
Commerce Place
Vancouver, BC V6C 3A6
Telephone: (+1) 604-639-0845
Facsimile: (+1) 604-638-7441

Email: marianna.lee@alvarezandmarsal.com

Coming Events

WHITEHORSE AA MEETINGS
are held daily at different focations.
Call 668-5878 for a meeting
schedule.

YUKON ART SOCIETY needs
voluntsers to help with Arts Up
Front, July 15th-19th at the Wharf.
Various positions available. Calf
667-4080 for information or e-mait
coordinator@artsunderground.ca
PGIIS JUNE 27TH at Mountain
View Golf Club. We are looking for
contributer, volunteers or spon-
sors. Call us at Yukon Learn 668-
6280

YUKON PRIDE 24+ hours of Gay-
light, events for the LGBTQ com-
munity and allies, June 25th-27th.
Parade, picnic, dance and maore.
Details at www.quesryukon.com.

THE WHITEHORSE MUD Boggs
June 27th, see the trucks at 10am
races start at 11am. Call Tamara
at 334-8453.
COMPASSIONATE FRIENDS
WILL be holding a meeting June
15th, 6:30pm at Second Opinion
Society 304 Hawkins St. Call Kim
Tucker at 336-1416.

FREE KIDS SUMMER programs
at Whitehorse Public Library June
16th-Aug 13th for ages 4-12. Reg-
istration required, space limited.
Toregister call 667-5238 or e-mail
yplevents@gov.yk.ca

JOIN THE YUKON Anti-Poverty
Coalition for our monthly membar-
ship meeting. Thursday, June
18th, 5pm-7pm, CYO Hail 4th and
Steele. Call 334 9317 for informa-
tion.

THE ALZHEIMER DEMENTIA
Family Caregiver Support Group
meets monthly. Group for family,
friends caring for someane with
Dementia. Call Cathy 334-1548 or
Joanne 668-7713.

THE RIVERDALE COMMUNITY
Association annual general meet-
ingis Tuesday June 23rd, 7pm in
the Heart of Riverdale Community
Centre, 38 Lewes Boulevard.

CANON L50 PRINT cartridge,
Canon GPR-7 toner unit $50 each.

Call 660-5101.

LEXMARK 10E0042 YELLOW

print cartridge, 10E0041 magenta

print cartridge, 15W0903 black

toner cartridge $50 each. Call 660~
01,

LOTTERY I

WINNING NUMBERS
UNOFFICIAL

Lotto Max
June 12)
4,7,11, 19,34, 38,48

“The Bonus Number wus 45

Western Max
(June 12)
1,18,21,24,25,28,42
‘The Bonus Number was 39
LOTTO 6/49
Uune 13)
5,8,21,31,40,45
“The Bonus Number was 19
Guaranteed Draw: 51052435-03
WESTERN 6/49
(June 13)
1,3,6,19,34,36
“The Bonus Number was 16
PICK 3
Gune 12)021
(June 13) 898
(June 14) 988
THE EXTRA
Qunc 12) 3641507
Qune 13) 5134274
(June 14) 3683590

YUKON COUNCIL ON disabilities
will hold a special meeting to ratify
amotion of dissolution on July 9,
7pm.

2ND DEMOCRACY SALON pub
night, join FairVote Yukon for a
night of music, learning and fun
June 16th, 5:30pm at the Water-
shed, Tickets by donation,

Did you win?
Did you lose?
Let us know!
E-mail us at
sports@

whitehorsestar.
com
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Public Hearing: June 25

Thursday, June 25, 2015, at 6 pm
City Hall, 453 West 12th Avenue
Third Floor, Councll Chamber

Vancouver City Council wilt hold a Public Hearing to consider heritage and zoning
amendments far these locations:

1. 1014 West 11th Avenue (Muir House): PID: 014-684-349; Lot 8 except the west
45 feet, Block 395, District Lot 526, Plan 1276; PID: 014-684-357; Lot B except the
east 10 feet, Block 435, District Lot 526, Plan 1276

To designate the exterior of the Muir House at 1014 West 11th Avenue as protected
heritage property, and to approve a Heritage Revitalization Agreement (HRA) for
the site. The application proposes variances to the Zoning and Development By-law,
as set forth in Development Permit Application Number DE418220, to permit the
construction of a new rental building with eleven dwelling units.

2, 1938 Ferndale Street (Rollo House): PID: 013-956-701, Lot E, Block 48,
District Lot 184, Plan 2210
To designate the exterior of the Rollo House at 1938 Ferndale Street, which is listed on
the Vancouver Heritage Register in the 'C’ evaluation category, as a protected heritage
property. The owners have requested the heritage designation on their own valition.

3. 3171 West 5th Avenue (Juno Miller House): PID: 010-578-421, Lot D, Block 30,
District Lot 540, Plan 4976
To designate the exterior of the Juno Miller House at 3171 West 5th Avenue. which is
listed on the Vancouver Heritage Register in the 'C’ evaluation category, as protected
heritage property. Under Development Permit Application Number DE41B370, heritage
designation of the Juno Miller House is required as a condition of approval,

4,785 West 16th Avenue (Shathevet Girls High School): Strata Lots 1to 4,

District Lots 472 and 526, Strata Plan LMS1748; PIDs: 019-097-506, 019-087-514,
019-097-522 and 019-0897-531 respectively

To amend CD-1 (Comprehensive Development) District (303) By-law No. 7166 ta

add "School ~ Elementary or Secondary” as a permitted use and to limit this tse to a
maximum floor area of 260 square metres (2,799 square feet)

5. Vanceuver General Hospital (Seaal Centre): PID: 025-504-088: Parcel 1.

No. 5154746
Vancouver Registry
IN THE SUPREME COURT OF BRITISHCOLUMBIA
INTHEMATTER OF THE COMPANIES' CREDITORS
ARRANGEMENTACT, R.5.C. 1985,¢,C-36,A8
AMENDED (THE“CCAA™)
AND
INTHEMATTER OF THE CANADA BUSINESS
CORPORATIONS A

RATI 3
R.5.C.1985 c.C-44, AS AMENDED
AND
INTHEMATTER OF NORTH AMERICAN TUNGSTEN
CORPORATIONLTD, (THE “COMPANY™)

TAKE NOTICE THAT on June 9. 2015, the Company

commenced proceedings under the CCAA in the

Supreme Court of British Columbia (the "Court™) and

was granted an order (the "Initial Order™) protecting the

Company from its creditors,

The Initial Order among other thinﬁs stays all
roceedings against the creditors of the Company.
ursuant to the Initial Order, Alvarez & Marsal Canada

Inc. was appointed Monitor (the "Monitor™) of the

busmess and financial affairs of the Company.

A copy of the Initial Order has been posted on the

Monitar's website at

www.al

com/nor

The Monitor will post additionat refevant information
and dlocumentation related to the CCAA praceedings on
the Monitor's website as they hecome available
Interested parties may contact the Monitor directly for
further infarmation at*
MariannaLee
Alvarez & Marsal Canacla In
AQO Burrard Street, Suite 1680
Commerce Place
Vancouver, BC V6C 346
Telephone: (+1) 604-639-0845
Facsimile: (+1)604-638-7441
Emait: marianna fee@alvarezandmarsal.com
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JOHN MAJOR/THE OTTAWA CITIZEN

The Leipzig Quartet from left: Cellist Matthias Moosdorf, Ivo Bauer, Stefan Arzberger and Tilman Buening.
Arzberger has been detained following a naked rampage in a New York City hotel.

MUSIC

A violinist, a transvestite and
a naked rampage (no, really

Member of Leipzig Quartet claims he was drugged by prostitute

ROBERT MENDICK
LONDON TELEGRAPH

LONDON — Classical music
was never supposed to be so
lurid: a violinist with a renowned
string quartet is accused of going
on a naked rampage in a hotel
and attempting to murder a
64-year-old woman whose room
he barged into.

That in itself would be pretty
odd. Yet Stefan Arzberger's
explanation for his behaviour is
even more bizarre.

According to Arzberger’s ver-
sion of events, he was wander-
ing nude about the hotel only
because a transsexual prostitute
that he had taken to his room
had slipped a date rape drug into
his drink and then robbed him.

He has, as a consequence, no
memory of the alleged attempt to
strangle a fellow hotel resident at
the Hudson Hotel, on the edge of
Central Park in Manhattan.

The arrest of Arzberger, lead
violinist with the Leipzig Quar-
tet, has led to the cancellation in
London of a concert at the Wig-
more Hall. Arzberger is unable
to fly to Britain for the concert
on June 27 because he remains

Jurassic World

hraalie rarnrd

What the video

* shows is the
defendant ... willing

to go up ... to his hotel
room with a woman who
is not his wife and is a
known prostitute.

SAMUEL COCKS
PROSECUTOR

on $100,000 bail in New York,
while his passport has been
seized by authorities.

In an announcement on the
concert venue's website, orga-
nizers stated, with just a touch of
understatement: “Due to unfore-
seen circumstances, the above
concert has been cancelled.”

Still, the drama has not ended
there. The Wigmore Hall and the
quartet — with stand-in Conrad
Muck — are now engaged in a
battle over whether the event
should have been cancelled.

The Wigmore Hall has written
to the quartet and its manage-
ment insisting it stop emailing
them.

Boy for Hunter,
CFaumhavhatah

The circumstances behind the
cancellation have emerged in a
series of ever more explicit dis-
closures emanating from New
York, where Arzberger was
touring when he went on his
alleged, near murderous spree.
The 42-year-old violinist, who is
married, faces not only criminal
charges but also a civil lawsuit
from his alleged victim, a tourist
from North Carolina.

According to the prosecution,
Arzberger had taken a prosti-
tute to his room, a version of
events backed up by hotel CCTV
footage.

“It (the prostitute) was not
actually a woman for starters,”
said Samuel Cocks, the prosecu-
tor, “What the video shows is the
defendant perfectly willing to go
up in the elevator to his hotel
room with a woman who is not
his wife and is a known prosti-
tute. Forty minutes later she
comes down with his iPad.”

But what happened next is
hotly disputed. According to the
prosecution, a “wild-eyed and
naked” Arzberger stumbled out
of his hotel room about three
hours later and began knocking
on the doors of guests, claiming
to be room service.

Foo Fighters
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APPENDIX C



EXECUTION VERSION

FORBEARANCE AGREEMENT

THIS AGREEMENT is made this 6th day of July, 2015.

BETWEEN:

CALLIDUS CAPITAL CORPORATION

AND:

NORTH AMERICAN TUNGSTEN CORPORATION LTD

AND:

QUEENWOOD CAPITAL PARTNERS 11 LLC

RECITALS:

A, WHEREAS Callidus and NATC entered into the May Loan pursuant to which Callidus
would loan NATC $11 million, and NATC would make monthly payments of principal in
the amount of $150,000 and monthly payments of interest at a rate of 18% per annum;

B. AND WHEREAS Callidus and NATC entered into the December Loan pursuant to
which: (i) Callidus would loan NATC an additional $3.65 million; (ii) the May Loan term
would be extended from May 2015 to May 31, 2016; (iii) NATC would pay to Callidus a
deferred fee of $154,000; and (iv) NATC would make monthly payments of principal in
the amount of $150,000 and monthly interest payments at a rate of 18% per annum;

C. AND WHEREAS Queenwood Capital Partners II LLC is a secured creditor of NATC;

D. AND WHEREAS NATC has requested, and Callidus has agreed to, forbear from taking
any action in relation to the realization of the Security;

E. AND WHEREAS on June 9, 2015, NATC commenced proceedings under the CCAA
pursuant to an order of the Supreme Court of British Columbia dated June 9, 2015;

F. AND WHEREAS on June 12, 2015, the Court made an order amending the June 9, 2015

Order;

NOW THEREFORE in consideration of the mutual covenants and agreements in this
Agreement and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties covenant and agree as follows:

Definitions and Interpretation Provisions

1.

PR—

In this Agreement, unless the context otherwise requires, all capitalized terms used but
not otherwise defined shall have the meanings ascribed to them in the Affidavit #1 of
Dennis Lindahl, sworn June 8, 2015 and filed in the CCAA Proceedings (the “Lindahl
Affidavit™):
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. “Appraisal” shall mean the M&E appraisal of NATC dated May 12, 2015

(effective dated April 16, 2015) prepared by Hilco Valuation Services for
Callidus;

. “Bid Deadline” shall mean the milestone date in the SISP by which parties must

have submitted qualified bids capable of acceptance, which shall be no later than
September 30, 2015;

. “Callidus” shall mean Callidus Capital Corporation;

. “CCAA?” shall mean the Companies Creditors Arrangement Act, R.S.C. 1985 c.

(C-44, as amended;

. “CCAA Proceedings” shall mean the proceedings pursuant to the CCAA

commenced by NATC before the Court under action no. S-154746;

“Consultant” shall mean an independent mining consultant, or other independent
consultant, selected by Callidus;

. “Court” shall mean the Supreme Court of British Columbia;

. “Current Cash Flow” shall mean the cash flow statement for the 20 week period

ending October 23, 2015 attached as Schedule “A” to this Agreement;

“December Loan” shall mean the loan agreement dated December 30, 2014
between Callidus and NATC amending the terms of the May Loan and providing
for additional funding;

“DIP Advances” shall mean advances made by Callidus to NATC in accordance
with the DIP Term Sheet;

. “DIP Term Sheet” shall mean the term sheet attached as Schedule “B” to this

Agreement;

“Equipment” shall mean the equipment subject to the Security that has been
identified for sale in the Equipment List;

. “Equipment List” shall mean the list of Cantung equipment (Callidus collateral)

that is attached as Schedule “C” to this Agreement;

. “Equipment Sales Process” shall mean the sales process for the Equipment;

. “Forbearance Period” shall have the meaning set out in section 8 of this

Apgreement;

. “Gap Advance” shall mean the advance in the amount of $500,000 made by

Callidus to NATC on June 29, 2015;
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bb.

cC.

dd.

ce.
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“Indebtedness” shall mean the amount owed by NATC to Callidus in respect of
the May Loan and the December Loan, including accrued intevest and costs;

“Initial Order” shall mean the order made June 9, 2015 by the Court in the
CCAA Proceedings, as amended on June 12, 2015;

“Mactung Property” shall mean the development property owned by NATC and
located on the border of the Yukon Territory and the Northwest Territories, \as
more particularly described in the Lindahl Affidavit;

“Mactung Report” shall mean the report on the Mactung Property to be prepared
for Callidus by an independent consultant;

“May Loan” shall mean the loan agreement dated May 15, 2014 between
Callidus and NATC;

“Monitor” shall mean Alvarez & Marsal Canada Inc., the monitor of NATC
appointed by the Court in the CCAA Proceedings;

“NATC” shall mean North American Tungsten Corporation Ltd.;

“PPSA” shall mean the Personal Property Security Act, R.S.B.C. ¢.359, as
amended;

“Priority Payables™ shall mean those obligations of NATC which, under the
CCAA or under the Bankruptcy and Insolvency Act (Canada), would rank in
priority to the security interests and claims of Callidus under the Security;

“Property” shall mean all or substantially all of NATC’s present and after
acquired personal property, other than any present or after acquired personal
property, assets and undertakings related to the Mactung Property,

“Queenwood” shall mean Queenwood Capital Partners II LLC;
“Reports” shall have the meaning set out in section 16 of this Agreement;

“Security” shall mean the general security agreement, the financing statements
and other documents evidencing the security interests granted by NATC to
Callidus to secure the obligations owed by NATC under the May Loan and the
December Loan;

“Service List” shall mean the service list maintained by the Monitor in the CCAA
Proceedings; ’

“SISP” shall mean the plan to facilitate an investment in or sale of all or
substantially all of the business and assets of NATC (either en bloc, piecemeal or
otherwise) as approved by the Court in the CCAA Proceedings; and /
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4.

ff. “WBH" shall mean Wolfram Bergbau und Hiitten AG.
In this Agreement, unless a contrary intention appears:

a. an agreement, representation or warranty made by or in favour of more than one
(1) person binds or benefits those persons jointly and each of them severally;

b. headings are for convenience and do not affect interpretation;

c. the word “person” includes a firm, body corporate and unincorporated association
or authority;

d. areference to any person is also a reference to their successors or assigns; and,

c. words importing the singular include the plural and vice versa and importing
gender include all genders,

Acknowledgements

3.

Acknowledgement of Debt: NATC acknowledges the Indebtedness and agrees that as
of June 26, 2015, not including costs, the Indebtedness is $13,331,429.34. NATC further
acknowledges and agrees that the Indebtedness is unconditionally owing to Callidus,
without offset, defence or counterclaim of any kind, nature or description. NATC further
acknowledges and agrees that it has no basis to contest, avoid, attack, object, offset,
reduce, disallow, counterclaim or make any other claim or challenge of any kind or
nature with respect to the Indebtedness.

Acknowledgement of Security: NATC acknowledges and agrees that the Security has
been properly entered into, filed or recorded (as applicable). The Security constitutes
legal, valid, binding, enforceable, and perfected security interests in the collateral and is
not subject to any contest, avoidance, attack, objection, offset, reduction, disallowance,
counterclaim or other claim or challenge of any kind or nature with respect to the
Security.

Acknowledgement of Priority: NATC acknowledges and agrees that, except as
modified by the Initial Order, the Security has a first priority security interest in the
Property.

Interim Financing

6.

Callidus agrees to provide DIP Advances, provided that the DIP Term Sheet is approved
by the Court in the CCAA Proceedings, and provided that NATC is in compliance with
the terms of this Agreement.

The Gap Advance shall be deemed to be the first DIP Advance. If the DIP Term Sheet is
not approved by the Court in the CCAA Proceedings, upon execution of this Agreement,
the December Loan will be amended so as to make NATC liable for the Gap Advance.
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The Security shall continue to stand as security for the Gap Advance in addition to all
existing obligations under the May Loan and the December Loan,

Forbearance

8.

nsmnnn -

In reliance on the acknowledgements, representations, warranties and covenants of
NATC contained in this Agreement, and subject to the terms and conditions of this
Agreement, Callidus agrees to forbear from exercising its rights and remedies under the
May Loan, the December Loan and the Security until the earlier of:

a. July 17,2015, if NATC has failed to:
i. make the payments required by section 10(a) and 10(b) of this Agreement;

ii. commence the Equipment Sales Process as required by section 11 of this
Agreement;

iii. provide Callidus with a plan with respect to the Equipment Sales Process
as required by section 12 of this Agreement; or,

iv. provide Callidus with a copy of the SISP as required by section 14 of this
Agreement;

b. July 31, 2015, if NATC has failed to make the payment required by section 10(c)
of this Agreement;

¢. September 4, 2015, if NATC has failed to make the payment required by section
10(d) of this Agreement;

d. October 1, 2015, if NATC has failed to make the payment required by section
13(a) of this Agreement;

e. October 3, 2015, if NATC has failed to make the payment required by section
10(e) of this Agrecement;

f. December 1, 2015, if NATC has failed to make the payment required by section
13(b) of this Agrecment;

g. NATC fails to comply with the reporting requirement in section 15 of this
Agreement, and this breach remains uncorrected for a period of two (2) business
days following written notice of the breach by Callidus;

h. NATC fails to comply with any reporting requirement set out in sections 17, 19 or
23 of this Agreement, and this breach remains uncorrected for a period of ten (10)
days following written notice of the breach by Callidus;

i. the date on which there is any breach of sections 20, 21, 22, 24, 25 or 26 of this
Agreement;



-6-

j. the date that a sale of all or substantially all of the Property is completed;

k. the business day immediately following the Bid Deadline pursuant to the SISP, if
no qualified bids are received by the Bid Deadline;

1. the date that NATC’s obligations under thc May Loan, thc December Loan and
the Security are paid and satisfied in full (including all costs and acerued interest);
and,

m. December 1, 2015
(the “Forbearance Period™).

At the end of the Forbearance Period, Callidus shall be permitted to immediately apply
for the appointment of a Receiver or to assign NATC into bankruptcy, NATC agrees to
consent to the appointment of a Receiver or to the assignment into bankruptcy, and
Queenwood agrees that it will not oppose the application, appointment or assignment.

Loan Payments

10.

NATC agrees to make the following payments to Callidus on the May Loan and the
December Loan:

a. onJuly 17, 2015, principal and interest in the amount of $383,000;
b. on July 17, 2015, the facility fce of $154,208;

c. onlJuly 31, 2015, principal and interest in the amount of $391,000;
d. on September 4, 2015, principal and interest of $391,000; and,

e. on October 2, 2015, principal and interest of $383,000,

Equipment Sales Process

11.

12.

13,

snpmia A

On or before July 17, 2015, NATC will commence the Equipment Sales Process to sell
the Equipment, provided that this commencement is approved by the Court in the CCAA
Proceedings.

On or before July 17, 2015, NATC agrees to provide Callidus with a plan for the
Equipment Sales Process, which will include who will conduct the process, how the
process will be conducted, the timeline for the process and the anticipated realization
(including supporting information for the anticipated realization, where available). The
anticipated realization shall be based on the Appraisal. NATC and Callidus anticipate
that the Equipment Sales Process will be part of the SISP.

NATC agrees to pay the proceeds from the sale of the Equipment to Callidus, subject to
Priority Payables (including a reserve of funds as the Monitor considers necessary to pay
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Priority Payables), expenses properly payable in accordance with the PPSA or the CCAA
Proceedings and specifically agrees to make the following payments to Callidus:

a. $3,000,000 on or before September 30, 2015; and,

b. $8,000,000 on or before November 30, 2015,

Investment and Sales Process

14,

15.

On or before July 17, 2015, NATC agrecs to provide Callidus with the SISP, which will
include who will conduct the process, how the process will be conducted and the timeline

for the process (including milestone dates). One of the milestone dates in the SISP will
be the Bid Deadline. ’

NATC agrees to report to Callidus weekly with respect to the Equipment Sales Process
and the SISP, and to facilitate access to the party (or parties) conducting the sales
process. This reporting may take the form of a weekly report or a weekly call.

Reporting Requirements

16.

17.

18,

19,

Callidus confirms that NATC has provided Callidus with the following reports (the
“Reports™):

a. the Cantung Operational Assessment by PricewaterhouseCoopers performed in
November 2014;

b. the Cantung Mine TP4 and TP3 Closure Design Presentation by SRK Consulting
dated April 27, 2015;

¢. the Mactung Project Open Pit Scoping Study by JDS Energy and Mining Inc.
dated May 15, 2015; and,

d. the World Tungsten Qutlook to 2025 by Argus Media dated May 2015.

NATC agrees to provide Callidus with any updates, modifications or revisions of the
Reports within two (2) business days of NATC receiving the update, modification or
revision and to provide Callidus with any other mine studies and valuations that NATC
may obtain during the Forbearance Period within two (2) business days of NATC
receiving such mine study or valuation,

Callidus confirms that NATC has provided Callidus with the following operating plans:

a. a current operating plan for the four month period ending October 31, 2015 and
the six month period ending December 31, 2015; and,

b. acurrent operating plan for the two week period ending July 17, 2015.

Beginning July 13, 2015, NATC will provide Callidus with:
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a. every two weeks (on Monday), a current operating plan for the upcoming two
week period;

b. every two weeks (on Monday), a comparison of forecast to actual for the previous
operating plan;

c. every two weeks (on Monday), a maintenance report that (i) identifies any items
from the Equipment List that have been damaged or require repair; (ii) outlines
the maintenance steps or repairs that were carried out over the preceding two
week period; and (iii) outlining any maintenance steps or repairs anticipated or
planned for the upcoming two weeks;

d. every two weeks (on Monday), a schedule of all unpaid Priority Payables;

e. every month (on the 13" of the month), unaudited financial statements and
management reports;

f. a3 week cash flow forecast;

g. every week (on Monday), a comparison of actual to budget comparison for the 13
week cash flow comparison with variance analysis;

h. every month (on the 13™), a roll-forward of the 13 week cash flow forecast; and

i. any other financial information with respect to the Property or NATC’s business
and operations reasonably requested by Callidus.

Current Cash Flow

20.  NATC has provided Callidus with a copy of the Current Cash Flow. During the
Forbearance Period, NATC will comply with the Current Cash Flow (as updated pursuant
to section 19), and Callidus shall provide the DIP Advances consistent with the Current
Cash Flow, as updated pursuant to section 19, provided that the net cash flow line item
will not vary by more than $50,000, unless otherwise authorized by Callidus in writing.

Maintenance

21. NATC covenants and agrees that it will ensure that the Property is properly maintained
and in particular, subject to section 26(c), covenants and agrees to ensurc that the
Equipment will be maintained in good working order.

Access

22, Callidus shall have the right to inspect the Property at any time, upon reasonable notice to
NATC. NATC agrees to cooperate in any inspcction and to facilitate access to the
Equipment by Callidus, or a third party or agent authorized to inspect the Property on
behalf of Callidus. NATC further agrees to pay any reasonable fees or costs incurred by
Callidus in connection with the inspection.
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.9.

NATC agrees to facilitate discussions between Callidus and representatives of WBH and
will provide Callidus with copies of any reports received by NATC that are created by
WBH with respect to the Property and NATC’s business and operations.

Mactung Property

24,

NATC can make payments with respect to the Mactung Property in accordance with the
Current Cash Flow. Callidus will obtain the Mactung Report. NATC agrees that if the
Mactung Report determines that further spending on the Maclung Property is not
commercially reasonable, Callidus is entitled to make an application to the Court on
notice to the Service List to restrict NATC from spending any further funds or
committing to any expense related to the Mactung Property.

Independent Advisors

25,

Callidus shall have the right to select a Consultant to prepare an independent review of
and/or to provide oversight with respect to NATC’s operations. If this right is exercised
by Callidus, NATC agrees to retain the Consultant selected, on terms and scope
acceptable to Callidus, acting reasonably, and to pay any reasonable expenses associated
with the Consultant’s engagement, including the Consultant’s fees. '

Representations and Warranties

26.

NATC represents and warrants as follows:
a. the recitals to this Agreement are true and correct;
b. the acknowledgements set out in this Agreement are true and correct,

¢. NATC has maintained the Property, and in particular has followed a reasonable
maintenance schedule such that all items in the Equipment List are currently in
good working order, unless specifically identified as not being in good working
order in the Equipment List,

d. there is no matter fact or event which is known to NATC which has not been
disclosed to Callidus which is likely to have a material adverse effect on NATC’s
ability to perform its obligations under this Agreement and NATC has conducted
such investigations as it considers necessary to make this representation and
warranty;

e. subject to receiving Court approval in the CCAA Proceedings, NATC has the
authority to enter into this Agreement and the execution, delivery and
performance of this Agreement will not violate any order, declaration or judgment
binding upon NATC or any agreement to which NATC is a party;

£, all financial and other information provided by or on behalf of NATC to Callidus
or their respective advisors with respect to NATC and the Property is true,
accurate and complete in all material respects as of the date of this Agreement and
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any projections provided to Callidus are based on assumptions believed to be
reasonable as of the date of their preparation and there has been no material
change in any such assumptions (or in their reasonableness) or in the actual
results in operations to date which has not been disclosed in writing to Callidus;
and,

g. this Agreement has been fairly and freely negotiated between sophisticated
commercial parties having received the benefit of legal advice as the parties
consider necessary,

NATC acknowledges and agrees that, in entering into this Agreement, Callidus is relying
on the covenants, acknowledgements, agrecments, representations and warranties of
NATC being materially true and correct at all times and that all such covenants,
acknowledgements, agreements, representations and warranties are and will continue to
be in full force and effect at all times, both before, during and after any Forbearance
Period, notwithstanding any expiration of the Forbearance Period.

Conditions Precedent

27. Other than sections 7 and 31, this Agreement shall not be_ effective unless and until the
Court in the CCAA Proceedings approves this Agreement and. the DIP Term Sheet,
NATC agrees to apply for this approval no later than July 8, 2015.

Notice and Communications
28. A notice, approval, consent or other information in connection with this Agreement:
a. must be in wriling;
b. must be marked for attention as indicated below; and,
c. must be:
i, left at the address of the addressee;

ii. sent by pre-paid ordinary post (airmail if posted to or from a place outside
North America) to the address of the addressee; or

iii. sent by email to the email address identified below.
29.  The address and contact details for each party is:

Callidus Capital Corporation
Attention: Craig Boyer

4620 — 181 Bay Street, P.O. Box 792
Toronto ON M5J 2T3

Email: cboyer@calliduscapital.com

Fmpmees n
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With a copy to:

Borden Ladner Gervais LLP

Attention: William Skelly/Lisa Hiebert

1200 — 200 Burrard Street

Vancouver BC V7X 1T2

Email: wskelly@blg.com and lhiebert@blg.com

North American Tungsten Corporation Ltd.
Attention: Dennis Lindahl

1640 — 1188 West Georgia Street, P.O. Box 19
Vancouver BC V6E 4A2

Email: dlindahl@queenwoodcapital.com

With a copy to:

Dentons Canada LLP

Attention: John Sandrelli/Tevia Jeffries

20" Floor — 250 Howe Street

Vancouver BC V6C 3R8

Email: john.sandrelli@dentons.com and tjeffries@dentons.com

Queenwood Capital Partners II LLC
Attention; Ronald A. Erickson

4567 American Boulevard

West Bloomington MN 55437

Email: ronald.erickson@holidaycompanies.com

A notice, approval, consent or other communication takes effect from the time it is
received unless a later time is specified in it,

Miscellaneous

31.

32,

33.

Costs and Expenses: NATC agrees to pay to Callidus, as often as Callidus may require,
and whether or not all or any of the transactions contemplated by this Agreement are
consummated, all costs, fees and disbursements of Callidus and its legal advisors in
conneclion with the preparation, negotiation, execution, delivery, administration,
interpretation or enforcement of this Agreement, the May Loan, the December Loan and
the Security, and all matters related to any of the forgoing,

Survival of Representations and Warranties: All representations and warranties made
in this Agreement shall survive the execution and delivery of this Agreement and no
investigation by Callidus or any closing shall affect the representations or warranties or
the rights of Callidus to rely on the representations and warranties,

Further Assurances: The parties agrec to execute and deliver such supplemental
documents and take such supplemental action as their counterparties may reasonably
require to give effect to the provisions and purposes of this Agreement.
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35.

36.

37.

38.

39.
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No Modification: No provision of this Agreement may be changed, modified or
amended other than by an agreement in writing.

Enurement: This Agreement shall enure to the benefit of, be binding upon and be
enforceable against the parties to this Agreement and their respective heirs, executors,
administrators, successors and permitted assigns.

Exercise of Rights: Failure by a party to exercise or delay in exercising a right, power or
remedy under this Agreement does not prevent its exercise.

Severability: If the whole or any part of a provision of this Agreement is void,
unenforceable or illegal in a jurisdiction, it is severed for that jurisdiction. The remainder
of this Agreement shall remain in full force and effect and the validity and enforceability
of that provision in any other jurisdiction is not affected. This clause has no affect if this
severance alters the basic nature of this Agreement or is contrary to public policy.

Jurisdiction: This Agreement is governed by and construed in accordance with the laws
of the Province of British Columbia, and the federal laws of Canada applicable in British
Columbia, and each parly o this Agreement irrevocably and unconditionally atlorns and
submits to the jurisdiction of the courts of British Columbia.

Counterparts; This Agreement may be executed in counterparts and delivered as a PDF
attachment to an email, cach of which when so executed and delivered shall be deemed to
be an original, and such counterparts together shall constitute one and the same
instrument, and shall be effective as of the date specified on page 1 of this Agreement.

[Intentionally blank - Signature page to follow]
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date first

above mentioned.

[Signature Page

CALLIDUS CAPITAL CORPORATION

Name: David Reese
Title: president & Chiet Operating Offlcer

1 have the authority to bind the Corporation

NORTH AMERICAN TUNGSTEN
CORPORATION LTD.

Per:
Name: D(\‘\K\l /'{ [h\&}\.l
Title: CPO

1 have the authority to bind the Corporation

QUEENWOOD CAPITAL PARTNERS
Il LLC o S

v ,f 2
Per: %M/ZM /;% P A

Nallle ;(-?".u;‘ f L
.’ﬁ. ," /
I ltle‘\?(‘, l

[’fupa oo

1 have the authority to bind the Corporation

Forhearance Agreement July 2015]
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Forbearance Agreement — Schedule “A»

Current Cash Flow (attached)
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Forbearance Agreement —~ Schedule “B”

CALLIDUS

CAPITAL

EXECUTION VERSION
July 6, 2015

North American Tungsten Corporation Ltd.
#1640 — 1188 West Georgia Street
Vancouver, British Columbia

V6E 4A2

Attention: Dennis Lindahl

RE: Term Sheet - $3 million Senior Secured Super-Priority Debtor-in-Possession Facility
This Term Sheet will provide you with the terms and conditions of the proposed interim financing facility
(the “DIP Facility”) that Callidus Capital Corporation proposes to provide, subject to Court approval of

this Term Sheet. If this Term Sheet is acceptable to you, please sign below and deliver the Structuring
Fee as detailed below.,

DIP Borrower: North American Tungsten Corporation Ltd. (the “DIP Borrower”).
DIP Lender: Callidus Capital Corporation (the “DIP Lender™).
DIP Facility: $3 million multi-draw term loan.

The first draw of $500,000 has been paid on June 29, 2015, All further draws arc
to be made in accordance with the cash flow statements provided by the DIP
Borrower under the Forbearance Agreement.

Interest: The DIP Facility will bear interest at 21% per annum payable in cash by the DIP
Borrower on the last day of each month,

Additional default interest of 2% per annum applies following a payment default.
Structuring Fee: $30,000

Term: The earlier of November 15, 2015 and the end of the stay of proceedings in the
CCAA Proceeding, with the possibility of monthly extensions subject to credit
committee approval and the DIP Borrower paying the DIP Lender an extension
fee in the amount of $10,000 per month (the last day of the Term shall be referred
to as the “Maturity Date”).

181 BAY STREET
SUITE 4620, P.O. BOX 792
BAY WELLINGTON TOWER ~ BROOKFIELD PLACE
TORONTO, ONTARIO, CANADA

MS5J 273
VANO!L: 3954823: v6



Security:

Repayment;

Use of Proceeds:

Covenants:

Reporting:

Expenses:

VANO!: 3954823: v6
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The DIP Facility shall be secured by:

(a) a super-priority lien and claim to be granted by way of court order of the
British Columbia Supreme Court in the procecding (the “CCAA
Proceeding™) commenced by the DIP Borrower under the Canadian
Companies’ Creditors Arrangement Act (the “CCAA™), over all of the
assets of the DIP Borrower (including without limitation, the Mactung
mine and all assets related thereto);

(b) a general security agreement providing a first ranking charge on all
present and after acquired property of the DIP Borrower (including
without limitation, the Mactung mine and all assets related thereto),
which shall be perfected under the provisions of the Personal Property
Security Act in British Columbia, Yukon and the Northwest Territories by
registration of a financing statement in respect of the security interest
created by the general security agreement in the British Columbia, Yukon
and Northwest Territories Personal Property Registries; and,

(c) such other security as the DIP Lender and its solicitors may deem
necessary, including but not limited to, a first ranking charge over the
equipment of the DIP Borrower, subject to section 11.8 claims, over the
mining claims of the DIP Borrower and all permits and licenses related to
the Cantung Mine and the Mactung Property (as defined in the Initial
Order), and any present and after acquired concentrate and inventory from
the Cantung Mine
(collectively, the “Security®).

Repayment at any time upon the earliest to occur of:

(a) the Maturity Date;

(b) an Event of Default (as defined below);

(c) dismissal or termination of the CCAA Proceeding; and

(d) the commencement of any proceeding (a “BIA Proceeding”) pursuant to
the Bankruptcy and Insolvency Act (Canada), or the conversion of the
CCAA Proceeding into a BIA Proceeding, or the commencement of any
similar proceeding in any jurisdiction. '

To pay for the costs and expenses related to the CCAA Procceding and the
approved (by DIP Lender) budget expenditures.

Compliance with certain specifically identified line items in the cash flow
attached to the forbearance agreement between the DIP Lender, the DIP Borrower
and Queenwood Capital Partners IT LLC (the “Forbearance Agreement”), and to
a 13-week cash flow forecast to be provided in accordance with the Forbearance
Agreement (provided that variances to line items shall be permitted, provided the
net cash flow line item will not vary by more than $50,000 unless specifically
authorized by Callidus in writing), reported and tested weekly,

As set oul in the Forbearance Agreement,

All reasonable and documented out-of-pocket fees and expenses of the DIP
Lender, including without limitation all reasonable and documented fees and
expenses of outside counsel in connection with the DIP Facility, including in
connection with due diligence by the DIP Lender associated with the preparation,
execution and delivery, waiver or modification, and enforcement of the



Conditions
Precedent

Events of Default:
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.

documentation contemplated hereby, are (o be paid by the DIP Borrower.

Usual and customary for this type of transaction, including;

(a) approval of the transaction by the DIP Lender’s Credit Committee;

(b) the DIP Lender being satisfied in its sole discretion that there has been
no material deterioration of the DIP Borrower’s business prior to closing;
and

(c) completion of DIP Credit Agreement and security in form and substance
satisfactory to DIP Lender.

Each of the following events constitutes an “Event of Default” under this Term
Sheet, whether any such Event of Default shall be voluntary or involuntary or be
effected by operation of law or pursuant to or in compliance with any judgment,
decree or order of any court or any order, rule or regulation of any governmental
authority; :

(a) Payment: The DIP Borrower fails to make any payment of fees, interest
or principal when due and payable under this Term Sheet;

(b) Breach of default of the DIP Borrower: The DIP Borrower commits a
material breach of, or defaults in the due and prompt performance or
observance of any of its covenants, conditions or obligations pursuant to
this Term Sheet or any other document executed by the DIP Borrower in
relation to this Term Sheet, and such breach is not remedied within 10
days of the DIP Lender delivering written notice of the breach.

(c) Change of Monitor: There is a change in the party appointed by the
Court in the CCAA Proceedings as monitor of the DIP Borrower without
tlre prior written consent of the DIP Lender,

(d) Breach of Orders: The DIP Borrower is in violation of, or non-
compliance with, any order issued under the CCAA Proceedings.

(e) Orders: There is a further amendment to or variation of the Initial Order
or the DIP Order that the DIP Lender, acting reasonably, does not consent
to.

(f) Proceedings: Except as permitted by the Initial Order, any proceeding is
talen or commenced by any creditor against the DIP Borrower or its
assets and such is not remedied within seven days thereof,

(g) Failure to Pay: The DIP Borrower fails to pay any claims ranking in
priority to the DIP Lender’s Charge when such claims come due and such
failure is not remedied within 10 days thereof.

(h) Jeopardy: The DIP Lender, in good faith and on commercially
reasonable grounds, believes that the prospect of payment or performance
of any of the DIP Borrower's obligations under this Term Sheet or under
the Sccurity is impaired.

(i) Administration Charge: The Administration Charge (as defined in the
Initial Order) exceeds $500,000 without the prior written consent of the
DIP Lender.,

() Reporting: Failure of the DIP Borrower to provide lhe reporting as
required by and set out in the Forbearance Agreement,

Upon the occurrence of an Event of Default, the DIP Facility will become
immediately due and owing, and Callidus shall be perinitted to immediately apply
for the appointment of a Receiver or to assign the DIP Borrower into bankruptcy.



Costs:

Counterparts:

Closing:

-

Whether or not the loan pursuant to this Term Sheet is made, the DIP Borrower
will reimburse the DIP Lender for all reasonable costs incurred by the DIP
Lender, directly or indirectly, including without limitation, the time spent by the
DIP Lender’s personnel, at a rate based on the DIP Lender’s normal hourly rates,
the expenses of the DIP Lender’s personnel, including reasonable travel expenses,
and all legal fees and disbursements actually incurred by the DIP Lender in
respect of the DIP Facility (including preparation of this Term Sheet), the
enforcement and preservation of the DIP Lender’s rights and remedies under this
Term Sheet and the Security and preparation of any valuation of the assets of the
DIP Borrower (collectively, the “Costs™). The DIP Lender shall be entitled to
deduct the Costs from the draws made on the DIP Facility.

This Term Sheet and all related documents, may be executed in any number of
counterparts and delivered electronically (including as a PDF attachment to an
email), each of which when so executed and delivered shall be deemed to be an
original and all taken together will constitute one and the same document.

No later than July 8, 2015.

This Term Sheet is open for aceeptance until the close of business (in Vancouver) on July 7, 2015, Upon
acceptance by the DIP Borrower, this Term Sheet shall be deemed to be the Loan Agreement (Interim
Financing) between the DIP Borrower-and the DIP Lender.

ACCEPTLD THIS DAY OF JULY 2015

CALLIDUS CAPITAL CORPORATION NORTH AMERICAN TUNGSTEN

CORPORATION LTD.

Per: ,/O {;@ ﬂ M . Per:

Name: Name:
Title: David Reese Officer Title:
President & Chisf Operating
I have the authority to bind the Corporation I have the authority to bind the Corporation

VANOL: 3954823: v6
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