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INTRODUCTION

On the application of North American Tungsten Corporation Ltd. (the “Company™), the Supreme
Court of British Columbia (the “Court”) made an order dated June 9, 2015 (the “Initial Order™),
granting a stay of proceedings against the Company and its assets until July 9, 2015 (the “Stay
Period”), under the provisions of the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-
36, as amended (the “CCAA”). The proceedings brought by the Company under the CCAA are
referred to herein as the “CCAA Proceedings”.

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (the “Monitor”) was appointed as

Monitor of the Company in the CCAA Proceedings.

On November 16, 2015, the Court granted orders which, among other things, empowered and
authorized the Monitor to act in respect of the Property and the Business (as those terms are
defined in the Initial Order), including directing the Company to advertise and solicit offers in

respect of the Property and negotiate the terms and conditions of sale of the Property.

The Stay Period has been extended until March 31, 2019, by subsequent orders of the Court,
including the most recent order dated September 11, 2017.

The Monitor, acting on behalf of the Company, filed a Notice of Application on September 27,
2017, seeking an order (the “Approval and Vesting Order”):

a) approving the auction services agreement (the “Auction Services Agreement”) between
the Company and a joint venture comprised of Hilco Industrial Acquisitions Canada ULC,
Gordon Brothers Canada ULC and A.M. King Industries, Inc. (collectively, the
“Auctioneer”);

b) ordering that the Auctioneer be the exclusive sales agent for the assets that are the subject
of the Auction Services Agreement (the “Sale Assets™);

¢) authorizing the Company to sell the Sale Assets and vesting the Sale Assets in any
purchaser(s) free and clear of all encumbrances upon payment of the purchase price
therefor; and

d) authorizing the Company to distribute the net proceeds of sale of the Sale Assets to
Callidus Capital Corporation (“Callidus”) without need for further order of the Court.

The Initial Order, along with other documents filed in the CCAA Proceedings, are posted on the

Monitor’s website at www.alvarezandmarsal.com/northamerican.
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3.4

PURPOSE OF REPORT

This Seventeenth Report of the Monitor (the “Seventeenth Report™) is a special-purpose report,
which provides the Court and the Company’s stakeholders with:

a) asummary of the terms of the Auction Services Agreement and its background; and
b) the Monitor’s recommendations with respect to the Notice of Application filed September

27,2017 seeking the Approval and Vesting Order.

Unless otherwise stated, monetary amounts referred to in this Seventeenth Report are expressed

in Canadian dollars.
SALE ASSETS

The Company’s Cantung mine site, located in the Northwest Territories, remains subject to an on-
going care and maintenance program which has been developed and implemented by the
Company under the oversight of the Monitor in consultation with the Government of Canada, as
represented by the Department of Indian Affairs and Northern Development (“DIAND”). DIAND
funds the care and maintenance program in accordance with a budget prepared by the Monitor

and which is continually updated.

The Sale Assets are identified in Schedule “A” to the Auction Services Agreement (which is
attached hereto as Appendix “A’). They comprise substantially all of the equipment located at the
Cantung Mine site, but do not include: (i) certain assets that are considered necessary for the care
and maintenance program (collectively, the “C&M Equipment”); or (ii) certain identified assets
which are affixed to the Cantung mine site or buildings thereon (collectively, the “Affixed

Assets”).

The C&M Equipment is expected to be the subject of a transaction between the Company and
Callidus which, in general terms, provides for the redemption of Callidus’ security in the C&M
Equipment and the vesting of the C&M Equipment in the Company free and clear of all
encumbrance (other than extant court-ordered charges) upon payment by the Company to
Callidus of an amount to be agreed upon. The Monitor intends to make an application in the
CCAA Proceedings for approval of the transaction once the agreement between the Company and

Callidus 1s finalized.

The Affixed Assets remain the subject of discussion between Callidus and DIAND as to the

priority of those parties’ respective security interests in those assets. Depending on the resolution
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of such discussions, some or all of the Affixed Assets may later be included as part of the Sale

Assets.
AUCTION SERVICES AGREEMENT

The Cantung mine has been shuttered since November 2015 and until recently much of the
mobile equipment included in the Sale Assets was stored in the underground mine. As the
Cantung mine is likely to remain inoperative in the near to intermediate term, it is the Monitor’s
view that it is appropriate to effect a realization of the Sale Assets at this time, including to avoid
further holding costs and further diminishment in the value of the equipment. The Monitor
understands that there is currently an apparent improvement in the market for used mining
equipment, which will benefit the affected secured creditor (Callidus), which is facing a

potentially significant shortfall in respect of its loans to the Company.

Beginning in the spring of 2017, Callidus, in consultation with the Monitor, contacted several
qualified mining equipment auctioneers and discussed and assessed their capacities and
capabilities to sell the Sale Assets. At the conclusion of such process, the Auctioneer was selected
on the basis of its qualifications and the terms of its offer. The Monitor, in cooperation with
Callidus, subsequently negotiated the terms of the Auction Services Agreement with the

Auctioneer.

Pursuant to the Auction Services Agreement, the Auctioneer has agreed to develop and
implement an advertising and marketing plan for the sale of the Sale Assets on an as-is, where-is

basis, and attempt to conclude the sale process within 12 months.
The Auction Services Agreement includes the following terms:

a) the Auctioneer shall act as the exclusive sales agent for the Sale Assets and may utilize
multiple approaches and strategies in order to sell the Sale Assets on an ‘as-is, where-is’
basis;

b) the Auctioneer is to conduct a sales process for the Sale Assets by no later than 12 months
after the date of the Approval and Vesting Order (or such other date as mutually agreed
between the Company and the Auctioneer);

c) the Company shall provide the Auctioneer with full access to the Cantung mine site for
the duration of the Auction Services Agreement for purposes of preparing for the auction
and sales process and allowing for the removal of the Sale Assets;

d) the Auctioneer shall earn commissions in consideration of its services, payable by the

Company, as follows:



4.5

4.6

5.0

5.1

52

(1) 16% of gross sales proceeds less than or equal to $2.0 million;
(i) 21% of gross sales proceeds greater than $2.0 million but less than or equal to
$3.0 million;
(1i1)27% of gross sales proceeds greater than $3.0 million but less than or equal to
$4.0 million;
(iv) 30% of gross sales proceeds greater than $4.0 million but less than or equal to
$5.0 million; and
(v) 35% of gross sales proceeds greater than $5.0 million;
e) the Company shall continue to employ and retain the necessary employees to assist the
Auctioneer in preparing and showing the Sale Assets for sale; and
f) the Auctioneer is responsible for all Sales Related Expenses (as defined in the Auction
Services Agreement); however, the Company will reimburse the Auctioneer for all such
expenses up to a maximum of $50,000 (which will be reimbursed to the Company by

Callidus).

The Monitor is satisfied that the Auctioneer has the requisite experience and is appropriately
qualified to undertake the sales process contemplated in the Auction Services Agreement and has
had sales agency mandates of a similar scale and complexity and within the particular asset class.
Further, the Monitor considers the terms of the Auction Services Agreement to be commercially
reasonable given the nature, age and condition of the Sale Assets and based on its experience with
auctioneers and liquidators within the context of other CCAA proceedings and other insolvency

proceedings.

Callidus has confirmed that it approves of the Company entering into the Auction Services

Agreement and has consented to the commercial terms of the agreement.
APPROVAL AND VESTING ORDER

The Approval and Vesting Order confirms the Company’s authority to sell the Sale Assets, and
provides for the vesting of title to the Sale Assets in the purchaser(s) free and clear of all
encumbrances. The order also authorizes the Company to distribute to Callidus the net proceeds
of sale of the Sale Assets up to the amounts owing to Callidus without the need for any further

order of the Court.

Independent legal counsel to the Monitor, Fasken Martineau DuMoulin LLP, has conducted a
review of the security interest held by Callidus in respect of the Company’s assets and has

concluded that Callidus holds a valid and effective security interest in the Sale Assets. Fasken has



also advised that Monitor that it believes that Callidus’ security interest in the Sale Assets, other
than fixtures, ranks ahead of the security interests of all other persons except the beneficiaries of

the extant court-ordered charges and the holders of purchase-money security interests.
6.0 MONITOR’S CONCLUSION AND RECOMMENDATION

6.1 The Monitor is of the view that the terms of the Auction Services Agreement are commercially
reasonable and appropriate in the circumstances. The Monitor is also of the view that Company
should be permitted to sell the Sale Assets free of all encumbrances and distribute the net sales
proceeds to Callidus at this time. Callidus is, at present, the only stakeholder with a financial
interest in the Sale Assets and it has approved of the terms of the Auction Services Agreement

and of the draft Approval and Vesting Order.

6.2 The Monitor appreciates that the application for the Approval and Vesting Order is being brought
on short notice, however, given the impending winter season and the need to market, sell and
remove as many of the Sale Assets as possible while road access to the Cantung mine site
remains open, the Monitor is of the view that it was necessary to bring the application as soon as

practicable after finalization and execution of the Auction Services Agreement.
6.3 The Monitor respectfully recommends that this Honourable Court grant the Approval and Vesting
Order as sought.

* ok keockok

All of which is respectfully submitted to this Honourable Court this 27% day of September, 2017.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

North American Tungsten Corporation Ltd.
and not in its personal capacity

-

Per: Todd Marti
Senior Vice President
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AUCTION SERVICES AGREEMENT

THIS AGREEMENT is made as of this 27" day of September, 2017

BETWEEN:

NORTH AMERICAN TUNGSTEN CORPORATION LTD.,
by its court-appointed monitor, Alvarez & Marsal Canada Inc., acting in such
capacity and not in its personal or corporate capacity

(the “Petitioner”)

-and -

a contractual joint-venture comprised of

HILCO INDUSTRIAL ACQUISITIONS CANADA ULC, GORDON
BROTHERS CANADA ULC, and A.M. KING INDUSTRIES, INC.

(the “Auctioneer”)

RECITALS:

A.

Pursuant to an Order of the Supreme Court of British Columbia (the “Court”) made in
Supreme Court of British Columbia Action No. S-154746, Vancouver Registry (the
“CCAA Proceedings”) on June 9, 2015, the Petitioner was granted protection from its
creditors under the provisions of the Companies’ Creditors Arrangement Act.

Pursuant to an Order of the Court made November 16, 2015 (the “Monitor Order”),
Alvarez & Marsal Canada Inc. (the “Monitor”) was empowered and authorized to, among
other things, act in respect of the Property or Business (as such terms are defined in the
Monitor Order)' of the Petitioner, including directing the Petitioner to advertise and solicit
offers in respect of the Property and negotiate terms and conditions of sale of the Property;
and

The Auctioneer and the Petitioner have agreed to enter into this Agreement respecting the
sale of those assets identified in Schedule “A” attached hereto and by this reference
incorporated herein (collectively, the “Assets™), upon the terms and conditions hereinafter
set forth, which Assets are located at the Cantung mine site, Tungsten, Northwest
Territories (the “Mine Site”).

! Capitalized terms used and not defined herein shall have the meanings ascribed to such terms in the Monitor Order.
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NOW THEREFORE IN CONSIDERATION of the mutual covenants and agreements
contained herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree to the terms and conditions set forth
below.

1.01 The Auctioneer agrees to:

a) utilize, among other sale strategies, multiple private treaty sales, auction(s) and other sale
strategies that the Auctioneer and the Petitioner mutually agree to in order to sell the
Assets;

b) develop an advertising and marketing plan for the sale of the Assets;

c) implement the advertising and marketing plan as deemed necessary or appropriate by the
Auctioneer to maximize the net recovery on the Assets;

d) prepare for the sale of the Assets, including gathering specifications and photographs for
pictorial brochures and overseeing the arranging of the Assets in a manner that, in the
Auctioneer’s judgment, is designed to enhance the net recovery on the Assets, provided
that the Auctioneer and its personnel shall not themselves operate or move any of the
Assets;

e) provide fully qualified and experienced personnel who will sell the Assets in accordance
with the terms of this Agreement;

f) ensure that Auctioneer’s personnel and agents abide by all applicable governmental and
Petitioner safety regulations and guidelines governing the Mine Site, which shall be
disclosed by Petitioner to the Auctioneer’s personnel and agents in writing in advance of
any attendance at the Mine Site;

g) provide a complete sales and auction crew to handle computerized accounting functions
necessary to provide private treaty and auction purchasers with invoices and the Petitioner
with a complete accounting of all Assets sold;

h) to conduct the sale process for the Assets by no later than twelve (12) months after the date
of the Approval and Vesting Order, as defined below (the “Deadline”); provided,
however, that such Deadline may be extended by mutual written agreement of the parties
acting reasonably in the event the weather, travel or other circumstances cause significant
delays beyond what might reasonably be expected given the location of the Mine Site. The
Auctioneer acknowledges and agrees that is shall not conduct an in-person auction at the
Mine Site;

i) sell the Assets for cash or other immediately available funds to the successful bidder(s) on

an “as is, where is” and “all sales are final” basis and in accordance with the terms of this
Agreement and ensure that any bill of sale or other form of agreement with any purchaser
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includes language confirming the foregoing and that the purchaser shall be deemed to have
relied entirely on their own inspection and investigation in proceeding with the
transactions contemplated thereunder;

j) charge and collect on behalf of the Petitioner from all purchasers any purchase price
together with all applicable taxes in connection therewith;

k) deposit all proceeds into a separate account maintained by the Auctioneer (the “Account”)
and remit such proceeds to the Petitioner (within 15 days of receipt) by transferring them to
the account described on Schedule “B” attached hereto and by this reference incorporated
herein, and in accordance with 3.01(b) of this Agreement; and

1) submit, to the Petitioner within 10 days of any sale, a listing, detailed invoices and bills of
sale of all Assets sold in the auction, or other sales, organized by lot number which reflect
the sale prices of such Assets at the time they are sold, and prepare a final sales report and
complete accounting of the proceeds received, and deliver to the Petitioner copies of such
lists, invoices, bills of sale, report and accounting within fifteen (15) days after the
Deadline.

2.01 The Petitioner agrees:

a) to bring a motion before the Court in the CCAA Proceedings, returnable within seven days
of execution of this Agreement, for an order (the “Approval and Vesting Order”) in a
form, and served on a service list satisfactory to, the Auctioneer;

b) that the Approval and Vesting Order will, among other things, approve of this Agreement
and the engagement of the Auctioneer as the exclusive sales agent for the Assets during the
Access Period (as defined below) and vest all right, title and interest in and to applicable
Assets, free and clear, to the purchaser(s) thereof upon delivery, by the Auctioneer to such
purchaser(s), of a receipt for payment in full of the sale price and applicable taxes in respect
of such Assets;

¢) subject to planning and coordinating with the Monitor and receipt of executed waivers
from persons visiting the Mine Site, to grant the Auctioneer rent-free, unfettered and full
access to the Mine Site and the Assets during the period from the date of this Agreement
until the Deadline (the “Access Period”), for the purposes of preparing for the auction and
future sales, and, subject to the Approval and Vesting Order being granted, allowing the
removal of the Assets, all as contemplated by this Agreement;

d) to provide, during the Access Period, if available, reasonable lodging and meals at the
Mine Site for the Auctioneer, potential purchasers, contractors and other invitees in

connection with the inspection, sale and/or removal of the Assets;

e) that the Petitioner shall be responsible for the payment of all normal operational site costs
relating to the Mine Site during the Access Period and shall, on reasonable notice and
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h)

3.01

b)

coordination, operate the Grove crane, overhead building cranes and any other necessary
equipment, at the request of the Auctioneer, its personnel or its agents, during the Access
Period;

that the Auctioneer, for the sole purpose of advertising the auction and future sales, can use
the name “North American Tungsten Corporation Ltd.” and derivations thereof, related
logos and trademarks, from the date of the Approval and Vesting Order until the Deadline;

that the Auctioneer shall not be responsible for or have the authority to direct the handling,
removal or disposition of any environmentally hazardous chemicals, solvents or
substances; and

that the Petitioner shall ensure that the Mine Site continues to be maintained in accordance

with all governmental and safety regulations.

Proceeds of Sale and Commissions; Expenses

In consideration of the services provided by or on behalf of the Auctioneer hereunder, the
Petitioner shall pay to the Auctioneer a commission as follows:

1. For gross proceeds from the sale of the Assets net of applicable taxes or fees
associated with the transfer of ownership to purchasers (“Net Proceeds”) less than
or equal to CAD$2,000,000, the Auctioneer shall be entitled to a sixteen percent
(16.0%) commission;

ii.  For Net Proceeds greater than CAD$2,000,000 but less than or equal to
CAD?$3,000,000, the Auctioneer shall be entitled to a twenty-one percent (21.0%)
commission;

iii.  For Net Proceeds greater than CAD$3,000,000 but less than or equal to
CAD$4,000,000, the Auctioneer shall be entitled to a twenty-seven percent
(27.0%) commission;

iv.  For Net Proceeds greater than CAD$4,000,000 but less than or equal to
CAD?$5,000,000, the Auctioneer shall be entitled to a thirty percent (30.0%)
commission; and

v.  For Net Proceeds greater than CAD$5,000,000, the Auctioneer shall be entitled to a
thirty-five percent (35.0%) commission.

Payment for the Assets sold by the Auctioneer as agent for and on behalf of the Petitioner
pursuant to the provisions of this Agreement shall be by way of wire transfer. The
Auctioneer shall be responsible for the collection of all the proceeds of sale and shall
deposit such proceeds immediately as they are collected into the Account. The proceeds in
the Account shall be distributed in Canadian funds no more than fifteen (15) business days
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after the date of completion of the sale of an Asset or at such other intervals as may be
agreed to by the parties in writing.

¢) All applicable federal and provincial taxes eligible in connection with the sale of the Assets
shall be remitted by the Auctioneer to the proper governmental authorities when due.

d) If the Auctioneer or the Petitioner fail to comply with any of the provisions of this
Agreement, the other party shall be entitled at its option to terminate this Agreement, but
only if the breaching party provides the other party with five (5) business days (following
the breaching party’s receipt of written notice) to remedy such failure and the breaching
party has not done so.

e) If substantially all of the Assets are damaged or destroyed, then the Petitioner shall have
the option to terminate this Agreement and retain the insurance proceeds, provided that the
Auctioneer shall be reimbursed by the Petitioner for all of its expenses (exclusive of
commissions) incurred pursuant to this Agreement.

f) The Auctioneer shall be responsible and pay for all Sale Related Expenses (as defined
below); provided, however, that the Petitioner shall be obligated to reimburse the
Auctioneer for all Sale Related Expenses not to exceed $50,000 in the aggregate (the “Sale
Expense Budget”). Sale Related Expenses means all reasonable expenses incurred by the
Auctioneer in connection with the Auctioneer’s performance of the services hereunder,
including, without limitation: expenses of supervision, advertising, marketing, travel and
transportation, and legal fees and costs. The Auctioneer is authorized to withhold any sale
proceeds for any unreimbursed Sale Related Expenses that are equal to or less than the Sale
Expense Budget.

4.01 Representations and Indemnities

a) The Assets are provided to the Auctioneer, for sale at the auction, on an “as is, where is”
basis. Unless specifically stated in this Agreement, no representation, warranty, covenant
or condition, whether statutory (including under the British Columbia Sale of Goods Act,
the Northwest Territories Sale of Goods Act, R.SN.W.T. 1998, ¢. S-2 and any like
legislation in any other applicable jurisdiction), express or implied, oral or written, legal,
equitable, conventional, collateral or otherwise is being given by the Petitioner in this
Agreement or in any instrument furnished in connection with this Agreement as to
description, fitness for purpose, merchantability, quantity, condition, quality, value,
suitability, durability, compliance or non-compliance with environmental rules,
regulations or legislative provisions, or marketability thereof or in respect of any other
matter or thing whatsoever. The purchasers of the Assets shall be deemed to have relied
entirely on their own inspection and investigation in proceeding with the transactions
contemplated hereunder.

b) The Auctioneer hereby agrees to indemnify and hold the Petitioner harmless from any and

all claims, causes of actions, damages, losses, or liabilities (including, without limitation,
reasonable attorney’s fees) by any buyer or prospective buyer of the Assets based on the
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Auctioneer’s breach of any of its obligations, representations or warranties hereunder or its
performance or failure to perform hereunder.

c¢) The Petitioner agrees to indemnify and save harmless the Auctioneer in respect of any
losses, costs or expenses arising out of the sale of any item of the Assets, incurred by the
Auctioneer as a result of any claim by any third party or holder of a security interest, lien or
other encumbrance upon such item of Assets, and as a result of any breach by the Petitioner
of any of the provisions of this Agreement.

5.01 Asset Care and Removal

a) The Petitioner shall continue to employee and retain the necessary employees to assist in
prepping and showing the Assets in advance of the sales and in making the Assets available
for load-out by buyers.

b) Without limiting the foregoing, where the Auctioneer and a buyer come to terms for the
purchase of an Asset (or Assets, as the case may be), the Auctioneer shall notify the
Petitioner of the sale and provide the Petitioner with sufficient information to contact the
buyer and organize the extraction and removal/pickup of the purchased Asset(s). The
Auctioneer agrees that any bill of sale or other purchase agreement shall require the buyer
to pay the Petitioner or a third party contractor to extract and remove the purchased
Asset(s), on terms acceptable to the parties, including the Petitioner, acting reasonably.
The Petitioner agrees that it shall be responsible for any and all incidental expenses
associated with the extraction and removal of the purchased Asset(s) that are not
contemplated in a bill of sale or purchase agreement; provided, however, that it is
understood by the parties that the Petitioner will, prior to incurring any expense pursuant to
this provision, first seek the written approval of Callidus Capital Corporation (the
“Lender”) to incur such expenses. Notwithstanding the foregoing, the Auctioneer agrees
that it will not execute a bill of sale or enter into any agreement for the purchase and sale of
any Assets that are affixed to the Mine Site or any building thereon without first obtaining
the written approval of the Petitioner and Callidus with respect to any incidental costs to be
incurred by the Petitioner in relation to the extraction and removal of such Assets.

c) The Petitioner further agrees that it shall cooperate with each buyer of the Asset(s) to
coordinate the logistics for the extraction and removal of the purchased Asset(s). The
parties to this Agreement acknowledge that the Auctioneer shall have no obligation with
respect to coordinating the extraction and removal, including but not limited to no
obligation to provide advice and direction, and that any bill of sale or purchase agreement
shall contain a waiver and release of Auctioneer by the buyer for any claims, losses,
damages, or causes of action whatsoever arising from or related to such buyer’s access to
the Mine Site and/or the extraction and/or removal of the Assets.

6.01 General provisions

a) The Petitioner shall have in full force and effect adequate general commercial liability
insurance coverage to compensate for any claim(s) that might be made against the
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Auctioneer for injury to persons or property resulting from the Petitioner’s or its agent’s
actions or omissions at the Mine Site. The Petitioner further agrees to have fire and other
perils insurance (including occupiers and third-party liability insurance) with satisfactory
insurers and in appropriate amounts in respect of the Auctioneer, the Mine Site and all
Assets. Within five (5) business days of the entry of the Approval and Vesting Order, the
Petitioner shall provide the Auctioneer with evidence of such insurance, including (without
limitation) certificates of insurance each such insurance, and each identifying Hilco
Industrial Acquisitions Canada ULC, Gordon Brothers Canada ULC and A.M. King
Industries, Inc. as additional insureds.

b) The parties shall deal with each other fairly and in good faith so as to allow both parties to
perform its duties and earn the benefits of this Agreement.

¢) The Auctioneer may suspend performance during the occurrence of an excusable delay,
which shall mean and include any delay not occasioned by the fault or negligence of the
Auctioneer and which results from the act of God or public enemy, restrictions,
prohibitions, priorities, or allocations imposed by governmental authority, embargoes,
floods, fires, typhoons, earthquakes, epidemics, unusually severe weather, delays of
similar nature or governmental causes, and strikes or labor disputes or any cause outside
the reasonable control of the Auctioneer, and, as a result, the time for performance of the
affected obligation of the Auctioneer and the Deadline shall be extended for a period
equivalent to the period of such delay, interruption or prevention.

d) TECHNOLOGY DISCLAIMER: THE AUCTIONEER DOES NOT WARRANT THAT
THE FUNCTIONS, FEATURES OR CONTENT CONTAINED IN ANY WEBSITE
USED IN CONNECTION WITH THE AUCTION/SALE OF THE ASSETS,
INCLUDING ANY THIRD-PARTY SOFTWARE, PRODUCTS OR OTHER
MATERIALS USED IN CONNECTION WITH ANY SUCH WEBSITE, WILL BE
TIMELY, SECURE, UNINTERRUPTED, OR THAT DEFECTS WILL BE
CORRECTED.

e) The Petitioner shall provide the Auctioneer with:

i.  all reasonably requested Asset information to the extent in the Petitioner’s
possession;

ii.  all original, clear titles for all titled rolling stock;

ii.  all maintenance records and equipment manuals to the extent in the Petitioner’s
possession; and

iv.  on areasonable efforts basis, all information of prospective buyers of the Assets

and any contact information received with respect to prospective buyers of the
Assets.
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f) The Auctioneer is entering into and implementing the terms of this Agreement solely in its
capacity as the agent for and on behalf of the Petitioner in connection with the auction/sale
of the Assets and is not acting as and nothing contained herein shall be deemed to create
any other type of partnership or other relationship between the parties hereto.

g) This Agreement may be signed in counterparts and delivered via facsimile transmission or
other electronic means.

h) The parties will execute such further and other documents and do such further and other
things as may be necessary to carry out and give effect to the intent of this Agreement.

i) Any notice, demand, acceptance, request, election or waiver required or permitted to be
given hereunder (the “Notice™) shall be in writing and shall be deemed to be sufficiently
given if personally delivered to a representative of the Petitioner or the Auctioneer or
served by facsimile message or e-mail or if mailed by registered mail, postage prepaid,
addressed to the party to whom the same is given as follows:

in the case of the Petitioner:

Alvarez & Marsal Canada Inc.
Commerce Place

400 Burrard Street, Suite 1680
Vancouver, BC V6C 3A6

Attention: Callum Beveridge
Fax #: 604.638.7441
E-mail: cbeveridge@alvarezandmarsal.com

in the case of the Auctioneer:

Hilco Industrial Acquisitions Canada ULC
c/o Hilco Industrial, LLC

5 Revere Drive, Suite 206

Northbrook, IL 60062

Attention: Ryan Lawlor

Fax #: (847) 418-2086

E-mail: rlawlor@hilcoglobal.com

Gordon Brothers Canada ULC

Prudential Tower

800 Boylston Street, 27" Floor

Boston, MA 02199

Attention: Jim Burke

E-mail: jburke@gordonbrothers.com
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AM. King Industries, Inc.

2875 Feather River Blvd.

Oroville, CA 95965

Attention: Albert King, Jr.

Fax #: (530) 534-6013
E-mail: albert3@amking.com

with a copy to:

Cassels Brock

2100 Scotia Plaza,

40 King Street West

Toronto, Ontario

MS5H 3C2

Attention: Larry Ellis

Fax #: 416 869-5300

E-mail: Lellis@casselsbrock.com

Any such notice personally delivered, faxed or e-mailed shall be deemed to be given on the
date on which it was so personally delivered or faxed or e-mailed and any Notice so served
by registered mail shall be deemed to have been given on the third business day following
the day on which it was mailed. During the existence of any interruption or threatened
interruption in the Canadian postal services, all notices shall be personally delivered or
forwarded by email or fax.

J) The Monitor is executing this Agreement on behalf of the Petitioner solely in the Monitor’s
capacity as such, and the Monitor shall incur no personal or corporate liability as a result of
its entering into this Agreement or performing, or failing to perform, its obligations
hereunder.

k) No party hereto shall be entitled to assign any of its rights and obligations hereunder
without the written consent of the other party hereto.

1) This Agreement shall enure to the benefit of, and be binding upon, the parties hereto and
their respective successors and permitted assigns.

m) This Agreement shall constitute the entire agreement between the parties hereto pertaining
to the subject matter hereof and shall supersede all prior and contemporaneous agreements,
understandings, negotiations and discussions, whether oral or written, of the parties, and
there are no agreements, or understandings between the parties in connection with the
subject matter hereof except as specifically set forth herein. No supplement, modification,
waiver or termination of such agreement shall be binding, unless executed in writing by the
party to be bound thereby, provided that the time provided for doing any matter or thing
contemplated herein may be abridged or extended by written agreement, in letter form or
otherwise, executed by duly authorized signatories for the parties.
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n) The validity and interpretation of this Agreement, and of each provision and part thereof,
shall be governed by the laws of the Province of British Columbia and the parties hereto
hereby irrevocably attorn to the jurisdiction of the Court with respect to all matters arising
out of this Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement with
effect as of the date written above.

NORTH AMERICAN TUNGSTEN
CORPORATION LTD.,

by its court-appointed monitor, Alvarez & Marsal
Canada Inc., acting in such capacity and not in its
personal or corporate capacity

Per:
Name: Todd Martin
Title: Senior Vice-President

HILCO INDUSTRIAL ACQUISITIONS
CANADA ULC

Per:
Name:
Title:

GORDON BROTHERS CANADA ULC

Per:

Name:
Title:
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A.M. KING INDUSTRIES, INC.

Per:

Name:
Title:
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SCHEDULE "A"
ASSET LIST

1. All owned machinery and equipment, including mobile equipment, shop equipment,
mining process equipment, underground equipment and any other equipment associated with the
operation of the Mine Site, as more fully set forth and identified on the attached list of assets;
provided, however, that any shaded assets on the attached list shall not be sold by Auctioneer
unless and until a separate authorization is provided by the Monitor and any other applicable
secured party, if any; it being understood and agreed by the Monitor and the Lender that the
Auctioneer shall be the sole and exclusive sales agent for all of the assets on the attached list, other
than those identified as care and maintenance equipment, if and when such authorization is
obtained.

2. All owned spares and parts inventory other than those which relate to any of the care and
maintenance equipment identified on the attached list of assets.
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SCHEDULE "B"
PETITIONER’S ACCOUNT

Beneficiary Name: Alvarez & Marsal Canada Inc.,
Monitor of North American Tungsten Corporation Ltd.
Beneficiary Address:  1680-400 Burrard Street, Vancouver, BC V6C 3A6

Bank Name & Address: Royal Bank of Canada
Main Branch
1025 W. Georgia Street
Vancouver, BC V6E 3N9

Institution #: 003
Transit #: 00010
Account #: 126-7814
Swift Code: ROYCCAT2
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