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INTRODUCTION 

1. On December 3, 2014 (the "Filing Date"), Cline Mining Corporation ("Cline"), 

New Elk Coal Company LLC ("New Elk") and North Central Energy Company (collectively, 

the "Applicants") filed for and obtained protection under the Companies' Creditors Arrangement 

Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"). Pursuant to the Order of this Honourable 

Court (the "Initial Order") dated December 3, 2014, FTI Consulting Canada Inc. ("FTI") was 

appointed as the Monitor of the Applicants (the "Monitor") in these CCAA proceedings (the 

"CCAA Proceedings"). The Initial Order provided, inter alia, for a stay of proceedings through 

to and including December 31 , 2014 for the Applicants. 

2. On the Filing Date, this Honourable Court also granted an Order that approved a 

claims process for the identification and determination of claims against the Applicants and their 

present and former directors and officers (the "Claims Procedure Order") and an Order 

authorizing the Applicants to file a plan of compromise and arrangement and to convene 



- 3 -

meetings of their affected secured creditors, affected unsecured creditors, and the WARN Act 

Plaintiffs (as defined in the Claims Procedure Order) to consider and vote on such plan (the 

"Meetings Order"). 

3. On December 3, 2014, the Monitor commenced ancillary cases in the United 

States by filing petitions under chapter 15 of the United States Bankruptcy Code in the United 

States Bankruptcy Court for the District of Colorado (the "U.S. Bankruptcy Court"). 

4. On December 4, 2014 the Monitor, as foreign representative of the Applicants, 

obtained certain relief from the U.S. Bankruptcy Court, including (i) the joint administration of 

the Chapter 15 Proceedings, (ii) approval of the form and manner of notice of the Chapter 15 

Proceedings, and (iii) the entry of a temporary restraining order (the "TRO") staying the 

commencement or continuation of proceedings against the Applicants and preventing parties 

from exercising contractual rights triggered by the commencement of insolvency proceedings in 

respect of the Applicants. 

5. On December 11, 2014, the U.S. Bankruptcy Court entered a preliminary 

injunction extending the relief granted in the TRO pending further determination in the Chapter 

15 Proceedings. 

6. On December 22, 2014, this Honourable Court issued an Order approving an 

extension of the Stay Period (as defined in the Initial Order) to and including March 1, 2015. 

7. On January 15, 2015 the U.S. Bankruptcy Court entered an Order granting 

recognition of the CCAA Proceedings and giving full force and effect in the United States to the 

Initial Order, Claims Procedure Order, and Meetings Order. 
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8. On January 20, 2015 the Applicants filed an amended and restated plan of 

compromise and arrangement (the "Plan"). On January 27, 2015, this Honourable Court issued 

an Order (the "Sanction Order") extending the Stay Period to and including April 1, 2015 and 

approving and sanctioning the Plan, as may be further amended, restated, modified or 

supplemented from time to time. 

9. On January 28, 2015, the U.S. Bankruptcy Court entered an Order giving full 

force and effect to the Sanction Order in the United States. 

10. On March 30, 2015, this Honourable Court issued an Order approvmg an 

extension of the Stay Period to and including June 1, 2015. 

11. On May 26, 2015 the Applicants filed a second amended and restated plan of 

compromise and arrangement (the "Amended and Restated Plan", attached as Appendix "A" 

hereto). The Monitor sent the Notice of Plan Amendment Affecting Secured Noteholders, which 

contains a blackline of the Plan to the Amended and Restated Plan, to Affected Creditors on May 

26, 2015 (attached hereto as Appendix "B"). 

12. The Applicants ' stated objectives for the CCAA Proceedings include permitting 

them to pursue a recapitalization with a view to maximizing value for the benefit of their 

stakeholders. The Applicants believe that without the benefit of CCAA protection there could be 

significant erosion in the value of the Cline Group (being the Applicants and Raton Basin 

Analytical LLC, collectively) that could result in the loss of tax attributes and various 

exploration, mining and environmental permits. 

13 . Unless otherwise stated, all monetary amounts contained in this fifth report of the 

Monitor (the "Fifth Report") are expressed in Canadian dollars. Capitalized terms not 
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otherwise defined herein have the meanings ascribed thereto in the Amended and Restated Plan 

and the affidavit of Matthew Goldfarb sworn December 2, 2014, as applicable. 

14. The following appendices have been attached to this Fifth Report: 

a) Appendix "A" -Amended and Restated Plan; 

b) Appendix "B" - Notice of Plan Amendment Affecting Secured Noteholders and 

blackline of the Plan to the Amended and Restated Plan; 

c) Appendix "C" - the May Forecast (as defined below); and 

d) Appendix "D" - the fourth report of the Monitor dated March 25, 2015 (the "Fourth 

Report", without appendices). 

PURPOSE 

15. The purpose of the Monitor' s Fifth Report is to provide information to this 

Honourable Court and the Applicants ' stakeholders relating to the following: 

a) the status of the Applicants' CCAA Proceedings, including an update regarding the 

implementation of the Plan; 

b) a summary of the key terms in the Amended and Restated Plan 

c) the status of the claims process; 

d) the state of the Applicants' financial affairs, including: 

L the Applicants ' actual receipts and disbursements for the period from March 16, 

2015 to May 24, 2015; and 
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11. the Applicants' post-filing consolidated cash position and liquidity as detailed in 

the May Forecast; 

e) the ~onitor's activities since the date of the Fourth Report, being March 25, 2015; and 

f) the Monitor's conclusions and recommendations regarding the Applicants' motion for 

an Order that grants, among other things, an extension of the Stay Period and approves 

of certain technical amendments to the Plan, as set forth in the Amended and Restated 

Plan. 

TERMS OF REFERENCE 

16. In preparing this report, the Monitor has relied upon audited and unaudited 

financial information of the Applicants, the Applicants ' books and records (where appropriate), 

certain financial information prepared by the Applicants and discussions with various parties, 

including the Applicants' management and counsel to the Applicants (collectively, the 

"Information"). 

17. Except as described in this Fifth Report: 

a) the Monitor has not audited, reviewed or otherwise attempted to verify the 

accuracy or completeness of the Information in a manner that would comply 

with Generally Accepted Assurance Standards pursuant to the Canadian 

Institute of Chartered Accountants Handbook; and 

b) the Monitor has not examined or reviewed financial forecasts and projections 

referred to in this report in a manner that would comply with the procedures 

described in the Canadian Institute of Chartered Accountants Handbook. 
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GENERAL BACKGROUND 

18. The Cline Group is in the business of locating, exploring and developing mineral 

resource properties, with a particular focus on gold and metallurgical coal. 

19. To avoid unnecessary duplication, please refer to the Initial Order, the Meetings 

Order, the Claims Procedure Order and the Sanction Order, together with other motion materials 

and orders granted by this Honourable Court and the U.S. Bankruptcy Court, FTI's pre-filing 

report dated December 2, 2014 (the "Pre-Filing Report"), the Monitor's prior reports filed in 

the CCAA Proceedings and other documentation filed in the CCAA Proceedings which have 

been posted on the Monitor's website at http://cfcanada.fticonsulting.com/cline. 

UPDATE REGARDING THE CCAA PROCEEDINGS 

20. Since the Sanction Order was granted by this Honourable Court on January 27, 

2015, the Applicants, Marret Asset Management Inc. ("Marret", on behalf of the Secured 

Noteholders) and the Monitor have been working towards implementation of the Plan. 

21. As described further in the Second Report, implementation of the Plan was 

conditional upon the satisfaction or waiver (to the extent permitted) of certain conditions prior to 

or at the Effective Time. As of the date of the Fourth Report, being March 25, 2015, a limited 

number of tasks remained to be completed prior to implementation of the Plan. Amongst these 

tasks was the Secured Noteholders' application to obtain certain relief from the Ontario 

Securities Commission (the "OSC"). 

22. As described in the Monitor' s Fourth Report, Marret sought exemptive relief from 

the OSC on behalf of certain Secured Noteholders with respect to section 2.6(f) of National 

Instrument 81-102, which regulates the ability of investment funds to lend cash. Such relief 
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would be necessary for Marret's regulated investment funds to hold the New Secured Debt (as 

defined and contemplated in the Plan). Additionally, Marret sought exemptive relief from 

sections 111(2)(b) and 111(4) of the Securities Act, which restrict the ability of a regulated 

investment fund to make an investment in which the investment fund, alone or together with one 

or more related investment funds, is a substantial security holder. Marret sought such relief 

because, pursuant to the existing terms of the Plan, certain of the Secured Noteholders who are 

regulated investment funds would own, in the aggregate, more than 20 percent of the voting 

rights attached to the voting securities of Cline on the Plan Implementation Date and therefore 

would constitute substantial security holders. 

23. The Monitor has been advised by the Applicants that the OSC did not grant the 

exemptive relief requested by Marret. As a result, the Plan cannot be implemented in its present 

form. Accordingly, certain amendments to the Plan have been proposed by the Applicants in 

order to alter the form of consideration to be received by the Secured Noteholders so that the 

Secured Noteholders can hold such consideration and be in compliance with applicable securities 

laws. 

24. Section 10.5( a)(ii) of the Plan provides that the Applicants reserve the right, at 

any time and from time to time, to amend, restate, modify and/or supplement the Plan, provided 

that any such amendment, restatement, modification or supplement must be contained in a 

written document and, if made following the Meetings, approved by this Honourable Court 

following notice to the Affected Creditors. As described above, such notice was given by way of 

the Notice of Plan Amendment Affecting Secured Noteholders which the Monitor sent to 

Affected Creditors on May 26, 2015. The amendments being proposed by way of the Amended 

and Restated Plan are described below. 
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SUMMARY OF KEY TERMS IN THE AMENDED AND RESTATED PLAN 

Issuance of Cline Shares 

25. The Plan provides for the issuance of one class of voting common shares in Cline 

to the Secured Noteholders on the Plan Implementation Date. However, Secured Noteholders 

that are regulated investment funds are restricted from holding a substantial voting position in 

Cline. To address this, the Amended and Restated Plan provides for the issuance of two separate 

classes of common shares, being as follows: 

a) a class of voting common shares in the capital of Cline (the "New Cline Common 

Shares"); and 

b) a class of non-voting common shares in the capital of Cline (the "New Cline 

Convertible Shares") that are convertible into New Cline Common Shares on a one

to-one basis at the election of the holder. 

26. The New Cline Common Shares and the New Cline Convertible Shares will have 

the same economic entitlements and differ only with respect to their voting rights. The Amended 

and Restated Plan provides that New Cline Common Shares will be issued to Secured 

Noteholders that are not regulated investment funds and New Convertible Common Shares will 

be issued to Secured Noteholders that are regulated investment funds. Following the 

implementation of the Amended and Restated Plan, the New Cline Common Shares and New 

Cline Convertible Shares would, collectively, constitute all of the equity of Cline. 

27. The issuance of New Cline Convertible Shares to Secured Noteholders that are 

regulated investment funds will ensure that the regulated investment funds do not hold a voting 
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position in Cline, thereby addressing the regulatory issue created by the voting rights that the 

regulated investment funds would hold under the Plan. 

28. As the Secured Noteholders are the only parties receiving common shares in Cline 

under the Amended and Restated Plan, the amendment to provide for two classes of New Cline 

Shares will not affect any Affected Creditors other than the Secured Noteholders. Furthermore, 

the Monitor is advised that Marret, on behalf of the Secured Noteholders, is supportive of this 

amendment. 

Secured Debt 

29. The Plan provides for $55 million in first-ranking New Secured Debt to be issued 

to the Secured Noteholders in the form of a credit facility governed by the terms of a New Credit 

Agreement (as defined in the Plan). However, as described above, Secured Noteholders that are 

regulated investment funds are restricted from holding such debt. Accordingly, the Amended and 

Restated Plan provides for $55 million in secured debt to be held pursuant to secured notes 

governed under trust indentures that will have the same terms as were originally contemplated 

under the New Credit Agreement. 

30. The Amended and Restated Plan provides that $55 million of the existing Secured 

Notes will be left outstanding under the existing Indentures and that the existing Indentures will 

be amended to conform them with the terms that were originally to be set out in the New Credit 

Agreement. This approach avoids the need to re-document and re-register all of the security and 

mortgages in respect of the $55 million of secured debt, since those documents and registrations 

are already in place with respect to the Secured Notes. The Amended and Restated Plan 

provides that all amounts owing in respect of the Secured Notes in excess of the $55 million will 

be cancelled on the Plan Implementation Date. 


























































































































































































































































































