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JUDGMENT ON WABUSH IRON CO. LIMITED AND WABUSH RESOURCES INC.’S
AMENDED MOTION FOR DIRECTIONS AND THE ISSUANCE OF A SAFEGUARD
ORDER (#607)

INTRODUCTION

[1] The parties have a dispute as to whether any Minimum Royalty Payments were
payable under the mining lease dated September 2, 1959, for the period after the mine
was permanently idled.

CONTEXT

1. The contracts

[2] As part of its plan to develop the natural resources of Labrador, the government
of Newfoundland and Labrador created a Crown corporation called the Newfoundland
and Labrador Corporation Limited (“Nalco”) in 1951 and granted it a number of
concessions, including a mineral concession over 21,900 square miles of land in
Newfoundland and Labrador.' The mineral concession included the area known as the
Wabush Deposit, an area rich in iron ore.

[3] There were a series of contracts starting in the 1950’s involving the following
parties:

¢ The government of Newfoundland and Labrador;

¢ Nalco (which transferred its rights to Knoll Lake Minerals Limited on June 17,
19642);

e Canadian Javelin Foundries & Machine Works Limited (later known as
Canadian Javelin Limited, Javelin International Ltd., Nalcap Holdings Inc.,
MFC Industrial Ltd., MFC Bancorp Ltd., and now 0778539 B.C. Ltd.) ("MFC");
and

e Wabush Iron Co. Limited, Wabush Resources Inc. and Wabush Mines, as
well as their predecessors in title and their partners.

1 The Newfoundland and Labrador Corporation Limited Act, 1951, S.N.L. 1951, c. 88 as amended.
2 Exhibit R-12.
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[4] The relevant contracts can be summarized as follows:

e On March 11, 1954, Nalco granted MFC exploration rights and the right to
obtain mineral leases in 2,900 square miles of land in Labrador, including the
Wabush Deposit;

¢ On May 26, 1956, the government of Newfoundland and Labrador leased the
Wabush Deposit to Nalco for 99 years;?

¢ On the same date, Nalco sub-leased the Wabush Deposit to MFC, also for
99 years;*

e OnJune 28, 1957, MFC entered into mining leases with Pickands Mather &
Co and the Steel Company of Canada (“Stelco”) for the westerly portion of
the Wabush Deposit, and with Wabush Iron for the easterly portion of that
deposit. Pickands Mather, Stelco and Wabush Iron also had options to lease
further land;

e On September 2, 1959, Pickands Mather and Stelco assigned their mining
lease to Wabush Iron, and Wabush Iron entered into an Amendment and
Consolidation of Mining Leases with MFC covering all of the Wabush Deposit
(the “1959 Lease”);5

¢ On September 4, 1959, the government of Newfoundland and Labrador,
Nalco, MFC and Wabush Iron entered into a statutory agreement which
formalized the prior contracts;®

¢ On June 28, 1960, the government of Newfoundland and Labrador, Nalco,
MFC, Pickands Mather, Stelco and Wabush Iron entered into a Statutory
Lease Agreement that amended the various leases between the parties;’

e MFC and Wabush Iron further amended the 1959 Lease on July 19, 19608
and August 8, 1961;°

e On November 27, 1987'° and on June 8, 1989,"" Nalcap Holdings and the
then owners of the Wabush mine (Wabush Iron, Stelco and Dofasco Inc.)
changed certain royalty provisions in the September 2, 1959 mining lease.

Exhibit R-6.
Exhibit R-7.
Exhibit R-5.
Exhibit R-8.
Exhibit R-9.
Exhibit R-10.
Exhibit R-11.
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[5] Under the September 2, 1959 lease, Wabush lron was required to pay the
following amounts to MFC:*?

¢ An annual rent of $ 360;

e Earned Royalties payable on a quarterly basis for each Gross Ton of Iron Ore
Products shipped from the Mine; and

e A quarterly Minimum Royalty calculated as follows:

Provided, however, that, for each calendar quarter during which this
Indenture remains in effect after January 1, 1960, and regardless of
whether the Lessee shall conduct on the Demised Premises any mining
or other operations, the Lessee shall, on the Quarterly Payment Dates,
pay the Lessor a quarterly minimum royalty (hereinafter called ‘Minimum’)
equal to one-quarter of an amount calculated at the rate of thirty cents
(30¢), Canadian Funds, per Gross Ton on the following tonnages:

During 1960-1964, inclusive 1,500,000 Gross Tons per year
During 1965-1966, inclusive 6,000,000 Gross Tons per year
During 1967-1968, inclusive 8,000,000 Gross Tons per year

During 1969 and each year thereafter 10,000,000 Gross Tons per year

[6]  The schedule of tonnages was amended on August 8, 1961 as follows:*3

During 1960-1964, inclusive, 1,500,000 Gross Tons per year
During 1965-1966, inclusive, 6,000,000 Gross Tons per year
During 1967 8,000,000 Gross Tons per year
During 1968 8,333,000 Gross Tons per year
During 1969-1972, inclusive, 10,333,000 Gross Tons per year
During 1973 and each year 10,833,000 Gross Tons per year
thereafter

[7] This provision was renumbered as Section A.3 and the introductory paragraph
was replaced by amendment on November 27, 1987:

3. For each calendar quarter during which this Indenture remains in effect,
and regardless of whether the Lessee shall conduct on the Demised Premises
any mining or other operations, the Lessee shall, on the Quarterly Payment
Dates, pay the Lessor a quarterly minimum royalty (hereinafter called ‘Minimum’)
equal to one-quarter of an amount calculated at the rate of thirty cents ($.30),
Canadian Funds, per Gross Ton on the following tonnages.™

10 Exhibit R-13.

11 Exhibit R-14.

12 Exhibit R-5, Section A.1.
13 Exhibit R-11, Section 1(a).
14 Exhibit R-13, Section Il
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[8] The payment of the Minimum Royalty is subject to a number of conditions. The
condition which is relevant to the present dispute is as follows:

(f) When the Lessee shall have paid to the Lessor Minimum for which it has
not taken credit, and such payments equal or exceed that figure determined by
multiplying the tonnage of Iron Ore Products which can be produced from the
remaining proven ore in the Demised Premises by the rate of thirty (30¢) per
Gross Ton thereof, then, and in that event, the Lessee shall be under no further
obligation to pay Minimum to the Lessor. The quantity of the remaining proven
ore will be established in accordance with operating estimates customary in the
iron ore industry. Any dispute which may arise hereunder with respect to the
rights and limitations herein set forth, shall be submitted to arbitration as
hereinafter provided.'s

9] In the event that the lessee is in default to pay any rents or royalties, the 1959
Lease terminates after a 60 day notice:

4, That if and whenever any of the rents or royalties hereby reserved or any
part thereof shall be in arrears for thirty (30) days or if any covenant or condition
herein contained shall not have been duly performed or observed, the Lessor,
upon giving sixty (60) days’ notice in writing to the Lessee that such rents or
royalties have not been paid and demanding payment thereof or that any
covenant or condition has not been performed or observed, may, at any time
thereafter, if such payment is not made or such covenant or condition is not
performed or observed within such period of notice, enter into and upon the
Demised Premises or any part thereof and thereupon this demise shall
absolutely determine subject to the same obligations on the part of the Lessee as
if such determination had been effected by the Lessee pursuant to the provisions
of Clause 1 of this Part C and without prejudice to the right of action of the Lessor
in respect of any breach of the Lessee’s covenants herein contained.'®

[10] Further, the 1959 Lease provides that the leased area reverts to the lessor if the
lessee brings a mine into production and then ceases to operate it for ten consecutive
years:

9. That where the Lessee has brought a mine into production in the
Demised Premises, the Demised Premises shall revert to the Lessor if the mine
has ceased to operate for ten (10) consecutive years."”

[11] This clause was amended on June 28, 1960 as follows:

9. Where the Lessee has brought a mine into production on the Demised
Premises, the Demised Premises shall revert to the Lessor if operations at such

15 Exhibit R-5, Section A.1 (f).
16 Exhibit R-5, Section C.4.
17 Exhibit R-5, Section C.9.




500-11-048114-157 PAGE: 6

mine are discontinued and thereafter in and during any period of ten (10)
consecutive years no substantial mining operations are carried on anywhere on
the Demised Premises. '

[12] The consequences of the termination of the 1959 Lease include the lessor's right
to purchase buildings, plant, machinery, articles and things of the lessee on the
property :

3. That it shall be lawful for the Lessee to remove all buildings, plant,
machinery and all articles and things of the Lessee in and upon or under the
Demised Premises at any time within six (6) months after the determination of
the tenancy; provided that the Lessor shall have the right by notice in writing to
the Lessee to purchase all or any part of the said properties, articles and things
at the then reasonable market price, to be determined, failing agreement thereon
between the parties, by arbitration as hereinafter provided.'®

2. The facts
[13] The Wabush mine began its operations in 1965.

[14] One portion of the property was leased by Wabush Iron in 1959. The other
portion was leased by Pickands Mather and Stelco, who transferred the lease to
Wabush Iron. Wabush lron later transferred the lease to Wabush Mines, which was
initially an unincorporated joint venture of Wabush Iron, Pickands Mather (later Dofasco)
and Stelco. The partners were bought out in 2010. The current partners of Wabush
Mines are Wabush Iron and Wabush Resources.

[18] Mining operations at the Wabush mine were suspended in March 2014 on the
basis that they were not economically sustainable. Mining operations were permanently
idled in November 2014.

[16] On May 20, 2015, Wabush Iron and Wabush Resources applied for and were
granted Court protection under the Companies’ Creditors Arrangement Act.2°

[17] On August 24, 2015, Wabush Mines paid by wire transfer an amount of $750,000
as the Minimum Royalty for the period from April 1, 2015 to June 30, 2015.2" This is the
amount that Wabush Mines had been paying since it suspended operations in March
2014.

[18] MFC sent a notice of default on September 3, 2015.22

18 Exhibit R-9, Section 2(d).

19 Exhibit R-5, Section C.3.

20 R.S.C. 1985, c. C-36 as amended.
21 Exhibit R-16.

22 Exhibit R-15.
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[19] The subsequent correspondence back and forth between the parties and with the
Monitor shows that the dispute at this time related to two issues:

1. MFC argued that Wabush Mines underpaid on August 24, 2015 because it
did not take into consideration the amendment on August 8, 1961 which
increased the tonnage on which the Minimum Royalty Payments were
calculated from 10,000,000 Gross Tons to 10,833,000 Gross Tons,2® which
had the effect of increasing the quarterly Minimum Royalty Payments from
$750,000 to $812,250.24

2. The Monitor argued that Wabush Mines was only required to pay the pro rata
portion of the Minimum Royalty Payment for the period straddling the Initial
Order on May 20, 2015, and that the portion for the period prior to the Initial
Order was a pre-filing debt that would be dealt with in the plan.2®

[20] Wabush Mines paid the difference of $62,250 to MFC to resolve the first issue.?®
It has since abandoned the second issue.

[21] On November 23, 2015, Wabush Mines served its Motion for Directions and the
Issuance of a Safeguard Order (#247) in which it sought:

1. A declaration that (a) the expression “remaining proven ore” in the 1959
Lease means ‘“iron ore that could be extracted in an economically viable or
profitable manner” and that (b) in light of the current market condition, there
is no “remaining proven iron ore” at the Wabush mine, such that (¢c) Wabush
Mines is not required to pay any Minimum Royalty; and

2. A safeguard order effectively suspending any obligation to pay the Minimum
Royalty until 21 days after the Court issues its judgment on the Motion for
Directions.

[22] The Motion for Directions was contested by MFC.

[23] The parties came to an agreement with respect to the safeguard order requested
by Wabush Mines. Pursuant to that agreement, the Court issued the following
safeguard orders on December 4, 2015:

ORDERS that until such time as the Court renders judgment with respect to the
Motion, the Wabush CCAA Parties shall give 14 day prior notice to MFC before
dismantling or destroying the infrastructure or fixtures at the Wabush mine, in

2 Exhibit R-11, par. 1(a), amending Exhibit R-5, Section A.1.

24 Exhibit R-17. The actual calculation should be % x $0.30 x 10,833,000 = $812,475, but the parties
acted on the basis that the proper amount was $812,250.

%5 Exhibit R-18. This argument has been abandoned by Wabush Mines.

2% Exhibit R-18.
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order to allow MFC to take whatever proceedings it considers appropriate to
protect its rights;

ORDERS the Wabush CCAA Parties to deposit the sum of $812,250 per quarter
with the Monitor in respect of the quarters ending October 25", 2015 and
following, to be held pending final judgment by the Court on the Motion;

ORDERS that MFC is required to seek an order to lift the stay of proceedings
prior to taking any action to terminate the Sublease or enforce any right
thereunder.

[24] Starting with the October 25, 2015 payment, the Monitor set aside $812,500 per
quarter and as of December 1, 2017 it held the sum of $6,543,349.42 including
interest.?’

[25] Further, Wabush Mines gave notice to MFC with respect to its attempts to sell
the assets on the Wabush mine site. MFC did not exercise its right to purchase any
assets.

[26] On September 19, 2016, MFC filed a Motion to Partially Lift the Stay of
Proceedings, to Vary a Court Order, to Obtain Payment of Sums of Money Held in Trust
by the Monitor, to Terminate a Sub-Lease and for Additional Relief (#380). In its motion,
MFC asks the Court to do the following:

1. Declare that the 1959 Lease is terminated;

2. Order the Monitor to pay to MFC the amounts that it holds as Minimum
Royalties;

3. Reserve the rights of MFC to acquire assets of Wabush Mines in accordance
with its existing contractual rights;

4. Order the Monitor to provide MFC with copies of the proofs of claim filed by
Cliffs Natural Resources (the ultimate parent of Wabush Mines) and related
parties; and

5. Order the Monitor to suspend consideration of any liquidation proposals until
final judgment on the motion.

[27] The issue with respect to the proofs of claim was resolved. Moreover, the
Monitor considered liquidation proposals but, as mentioned above, advised MFC of any
developments in that regard so that MFC could exercise its rights.

27 This represents eight quarterly payments of $812,250 plus interest. The eight quarterly payments are
those which may be due from October 25, 2015 (covering the period July 1, 2015 to September 30,
2015) to July 25, 2017 (covering the period from April 1, 2017 to June 30, 2017).
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[28] MFC filed its Contestation of Wabush Mines’ Motion for Directions on April 5,
2017 (#492). It asks for the dismissal of the Motion for Directions and for the payment to
MFC of all amounts paid in trust to the Monitor since December 4, 2015.

[29] On June 2, 2017, the Wabush Iron and Wabush Resources signed an Asset
Purchase Agreement for the sale of the Wabush mine to Tacora Resources Inc., a
subsidiary of MagGlobal LLC.?8 The Court issued an order approving the sale on June
26, 2017 and the sale closed on July 18, 2017.

[30] On July 25, 2017, the Monitor transferred the quarterly Minimum Royalty
payment of $812,250 for the period from April 1, 2017 to June 30, 2017 to its trust
account. On the same date, Tacora paid $812,475 directly to MFC under protest.2°

[31] Tacora assumed the 1959 Lease and resolved whatever issues it had with MFC.
In particular, MFC agreed to credit Tacora with the sum of $812,475 if MFC is paid the
full amount it is claiming in this litigation.3°

[32] As a result, the dispute between Wabush Mines and MFC is now limited to the
question of who is entitled to the amounts held in trust by the Monitor as Minimum
Royalties for the period from July 1, 2015 to June 30, 2017.

[33] Since MFC asks in its Contestation for an order that the Monitor pay to MFC the
amounts that it holds as Minimum Royalties, it is no longer necessary to proceed on the
MFC Motion to Partially Lift the Stay.

[34] Similarly, Wabush lron and Wabush Resources filed an Amended Motion for
Directions at the hearing to seek a declaration that the amounts held in trust by the
Monitor are not due to MFC and should be transferred by the Monitor to its general trust
account. Further, they argue that the payment on July 25, 2017 should be reimbursed
even if the Court concludes that Wabush Mines is generally obliged to pay the Minimum
Royalty Payments, because the sale to Tacora closed on July 18, 2017.

ISSUES IN DISPUTE

[35] The Court has identified the following issues:

1. What is the proper interpretation of the cap on Minimum Royalties under
Article A.1(f) of the 1959 Lease?

26 Exhibit R-28.
29 Tacora appears to have calculated the amount correctly.
30  MFC produced an extract from its contract with Tacora.
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2. What was the amount of the cap in the period between July 1, 2015 and June
30, 20177

3. Is Wabush Mines responsible for all or a portion of the Minimum Royalty
Payment paid on July 25, 20177

ANALYSIS

1. Proper interpretation of the cap on Minimum Royalties under Article
A.1A(f) of the 1959 Lease

[36] Section 11 of the 1959 Lease Agreement provides as follows:

11. This Indenture shall be construed and interpreted in accordance with the
laws of the Province of Newfoundland, Canada.

[37] Wabush Mines produced the report of Kevin F. Stamp, Q.C., who is licensed and
qualified to practice law in the Province of Newfoundland and Labrador since 1978.31
His report was not contested by MFC and he did not testify at the trial.

[38] Stamp came to the following conclusion on the applicable principles of
contractual interpretation under the law of Newfoundland and Labrador:

The meaning to be attributed to the term “remaining proven ore”, undefined in the
1959 Amendment and Consolidation, may be informed and established by
evidence of the history of the transaction, the factual matrix surrounding and the
genesis and aim of the agreement. Clearly, the existence and prevalence of
mining industry terms of art, trade practices, standards or usages, all of which
are outside the mandate of this opinion, may also be aids to interpretation of the
term including whether the term incorporates or implies an element of economic
viability.®?

[39] His report focused on the interpretation “remaining proven ore”, but the principles
he set out are of general application.

a. Language of the 1959 Lease

[40] The first step in the analysis is the language of Article A.1(f) and the way that it
operates, in the context of the 1959 Lease as a whole.

[41] Article A.1(f) of the 1959 Lease provides as follows:

31 Exhibit R-22.
2 Id, p. 3.
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f When the Lessee shall have paid to the Lessor Minimum for which it has
not taken credit, and such payments equal or exceed that figure determined by
multiplying the tonnage of Iron Ore Products which can be produced from the
remaining proven ore in the Demised Premises by the rate of thirty (30¢) per
Gross Ton thereof, then, and in that event, the Lessee shall be under no further
obligation to pay Minimum to the Lessor. The quantity of the remaining proven
ore will be established in accordance with operating estimates customary in the
iron ore industry. Any dispute which may arise hereunder with respect to the
rights and limitations herein set forth, shall be submitted to arbitration as
hereinafter provided.

[Emphasis added]

[42] It creates a cap on the Minimum Royalties paid and not credited under the 1959
Lease. The cap is equal to 30¢ per Gross Ton of “lron Ore Products which can be
produced from the remaining proven ore in the Demised Premises”.

[43] MFC argues that the cap is reached when the quantity of “remaining proven ore”
falls below the quantities set out in Article A.1, as amended in August 1961 (i.e.
10,833,000 today).3® That is not how the cap operates. Those quantities are used to
calculate the Minimum Royalties and are not relevant to the cap.34

[44] What does the expression “Iron Ore Products which can be produced from the
remaining proven ore” mean?

[45] The expression uses the present tense “can be produced” which suggests a
present ability to produce, as opposed to “could be produced” which is conditional or
“will be produced” which is future. This suggests that the expression “lron Ore Products
which can be produced from the remaining proven ore” is limited to products that can be
produced in present circumstances.

[46] It is not enough to say that there is iron ore in the ground and therefore that Iron
Ore Products can be produced. The present ability to produce must necessarily include
economic factors. No one will produce Iron Ore Products from the remaining proven ore
if they will not make a profit doing so. This supports the proposition that no Iron Ore
Products can be produced from the remaining ore if it is not profitable to do so.

33 Paragraphs 47 to 52 of the MFC Plan of Arguments dated December 4, 2017.

34 Ag an example, if 60 million Gross Tons of Iron Ore Products can be produced from 200 million Gross
Tons of remaining proven ore, then the cap is 30¢ per Gross Ton times 60 million Gross Tons or $18
million. If nothing is being produced, the lessee would be required to pay Minimum Royalties of 30¢
per Gross Ton per year on 10,833,000 Gross Tons, or $3,249,900 per year, for 5.5 years until it had
paid a total of $18 million.
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[47] There are a number of other provisions in the 1959 Lease which relate to the
economics of the deal and thereby provide the context in which the cap in Article A.1(f)
must be interpreted:

It is a long term arrangement. The 1959 Lease expires on May 20, 2055,
which is the balance of the 99 year term under the sub-lease in favour of
MFC (Preamble);

The annual rent is only $360 per year, less sums expended on the
prospecting, exploration, development or mining of the Demised Premises
(Preamble). This amount is paid on a regular basis and is not subject to any
cap, although the amounts paid are not significant;

The Earned Royalty is based on the quantity of Iron Ore Products shipped
during the quarter. The rate is 7% of the Seven lIslands Price or 75¢ per
Gross Ton, whichever is higher (Article A.1).3® “lron Ore Products” are
defined as follows:

“Iron Ore Products” shall mean and include iron ore, crude iron-bearing
material and any metal, material or composition produced from iron ore or
crude iron-bearing material.

The Minimum Royalty is based on a defined number of Gross Tons,
increasing to 10,000,000 by 1969 (Article A.1).3 The number of Gross Tons
on which the Minimum Royalty is payable is reduced proportionately if U.S.
steel production falls below 85% of the rated capacity for that year (Article
AA(d));

The rate for the Minimum Royalty is 30¢ per Gross Ton per year or ¥ of 30¢
(72¢) per Gross Ton per quarter (Article A.1);

The Minimum Royalty payable any quarter is reduced by any Earned Royalty
paid for the quarter (Article A.1(a));

The lessee is given a credit for any Minimum Royalties paid against future
Earned Royalties (Article A.1(c)). It is only the paid and uncredited Minimum
Royalties which are counted against the cap;

The lessee can terminate the lease on 60 days’ notice and on payment of all
amounts due plus an amount increasing to $1,600,000 in 1964, less sums
expended on the prospecting, exploration, development or mining of the
Demised Premises and amounts paid as royalties or otherwise (Article C.1);

3% This amount was amended by the November 1987 agreement (Exhibit R-13).
3  These amounts were amended in 1961 (Exhibit R-11).
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e The landlord can terminate the lease on 60 days’ notice for failure to pay the
rents or royalties (Article C.4); and

e Where the lessee has brought a mine into operation and the mine has
ceased to operate for ten consecutive years, the Demised Premises shall
revert to the landlord (Article C.9).

[48] These provisions all work together:

o If the lessee suspends operations while Iron Ore Products can be produced
from the remaining proven ore, there are a number of consequences:

o the lessee has the option of terminating the lease on 30 days’ notice;

o if the lessee does not terminate the lease, it must pay Minimum
Royalties (up to the cap) until it resumes operations;

o the amount of the Minimum Royalty may be adjusted if the lessee has
suspended operations because of a decline in demand;

o if the lessee resumes operations, it gets credit for the Minimum
Royalties paid against future Earned Royalties;

o if operations remain suspended for 10 years, the lease terminates.

e If the lessee ceases operations when no Iron Ore Products can be produced
from the remaining proven ore, then the cap is zero. This means that the
lessee is not required to pay Minimum Royalties, and may continue to occupy
the premises for 10 years without paying any royalties.

[49] It makes sense that the Minimum Royalties are only payable when Iron Ore
Products can be produced from the remaining proven ore but they are not being
produced or are not being produced in sufficient quantities. When those Iron Ore
Products are produced in the future, they will attract Earned Royalties. Article A.1(c)
gives the lessee a credit for any Minimum Royalties paid against future Earned
Royalties. That credit is meaningless if there are no Earned Royalties in the future.

[50] Moreover, the combined effect of Articles A.1(f) and A.1(c) is to ensure that the
lessee only pays the royalty once. The lessee gets credit for the Minimum Royalty paid
against future Earned Royalties and does not have to pay any Minimum Royalty beyond
the lron Ore Products that will attract Earned Royalties in the future. The Minimum
Royalty is not meant to be paid instead of Earned Royalties but rather in anticipation of
Earned Royalties.
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[51] MFC objects to the idea that the lessee can occupy the premises for 10 years
without paying any royalties. However, this result is not unreasonable in the context
where (1) it is a 99 year lease, so 10 years is not that long, (2) the lessee continues to
pay the agreed rent, and (3) the mine cannot be operated profitably, so no one else
would be prepared to pay royalties. Moreover, if iron ore prices increase and operations
become profitable again, the lessee will either resume operations and pay Earned
Royalties or remain closed and pay Minimum Royalties. If the lessee resumes
operations without having paid any Minimum Royalties, MFC ends up in the same
situation as if Minimum Royalties had been paid, because any Minimum Royalties paid
would be offset against Earned Royalties that become due.

[52] MFC also argues that the 1959 Lease guaranteed it a revenue stream for the
duration of the 1959 Lease, or at least as long as Wabush Mines was in possession of
the mine. The Court does not agree. Rent was guaranteed. Earned Royalties are only
payable if there is production. Minimum Royalties are payable if there is no production,
but only up to the cap. Once the lessee reaches the cap, it continues in possession of
the mine without paying any royalties for the remainder of the 10 years.3”

[63] The Court therefore concludes on a review of the 1959 Lease that the cap at any
point in time is based on the quantity of Iron Ore Products that can produced in the
circumstances existing at that time. That notion includes both that there must be
remaining proven iron ore and that the production of Iron Ore Products from the
remaining proven ore must be profitable in the circumstances at that time.

b. Extrinsic Evidence

[64] The only extrinsic evidence presented to the Court which could be relevant to the
interpretation of the 1959 Lease was evidence as to the pricing of iron ore.

[65] This evidence is relevant in that the pricing of iron ore prior to 1959 might give
some sense for what the parties anticipated might happen after 1959.

[66] The U.S. Geological Survey data shows that the price for iron ore (in constant
dollars) was volatile. It fluctuated between 1900 and 1945, with a high of $47.45 in 1900
and a low of $23.03 in 1926. The price increased every year from 1947 to 1958 before
leveling off, with the result that the price almost doubled from 1947 to 1959.38

37 See the example in footnote 34, where the Minimum Royalties reach the cap after 5.5 years. In that
scenario, the lessee stays in possession of the mine without paying any royalties for another 4.5
years.

38  Exhibit R-26. See also Crédit Suisse, “Long Run Commodity Prices: Where Do We Stand?”, 27 July
2011 (Exhibit R-25).
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[57] It is likely that the parties assumed that the price of iron ore would continue to
rise, although they would have been aware that the price had fluctuated in the past and
might fluctuate in the future. The 1959 Lease recognizes that the lessee may suspend
production at the mine for a period of up to 10 years. It also includes a mechanism to
adjust the Minimum Royalties if demand for steel fell by more than 15%.

[58] This evidence is consistent with the Court’s interpretation of the clause.

c. Expert evidence on “remaining proven ore”

[59] In interpreting Article A.1(f), both parties focused on the term “remaining proven
ore” and more specifically the word “ore”.

[60] The 1959 Lease uses the term “remaining proven ore” only twice, both in Article
A1(f). It does not define the term, and provides only that:

The quantity of the remaining proven ore will be established in accordance with
operating estimates customary in the iron ore industry.

[61] Moreover, there was no applicable statutory or regulatory definition in 1959.

[62] The principal arguments at trial focused on how the term “remaining proven ore”,
as a term of art in the mining industry, would have been understood in 1959. The
reference in Article A.1(f) that “The quantity of the remaining proven ore will be
established in accordance with operating estimates customary in the iron ore industry”
certainly makes evidence from industry experts relevant in the interpretation of the term
“remaining proven ore”.

[63] Both parties called industry experts to testify at the trial. They focused on the
expression “remaining proven ore” and not on how the expression is used in the 1959
Lease. Wabush Mines argued that “ore” meant “a body of rock containing iron minerals
which could be mined and processed at a profit’, whereas MFC argued that “ore” does
not include any reference to profitability and means only “a natural mineral compound,
of the elements of which one at least is a metal”. Put simply, the debate is whether the
definition of “ore” includes only geological factors, or whether it includes both geological
and economic factors.

[64] Christopher J. Lattanzi, P. Eng., was called by Wabush Mines. He produced a
report dated October 11, 20163 and a second report dated December 20, 2016.40

% Exhibit R-23.
40 Exhibit R-24.
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[65]

In his first report, Lattanzi reviewed the relevant literature and referred to his

personal experience. His analysis focused on the words “ore” and “proven”. The word
‘remaining” is clear and does not give rise to any controversy. He concluded that the
word “ore” meant a body of mineralized rock which could be mined and processed at a

profit:

[66]

185. From a review of the relevant literature, it is evident that, between 1900
and 1959, there was no universally accepted definition of the word "ore" within
the mining industry in North America. It is equally clear, however, that the
preponderance of opinion favoured a definition that embodied the concept of
profit, under which "ore" would be defined as a body of mineralized rock which
could be mined and processed at a profit. The strongest proponent of such a
definition was J.F. Kemp, who wrote, in 1909: "The test of yielding a metal or
metals at a profit seems to me, in the last analysis, to be the only feasible one to
employ."4!

He also concluded that the word “proven” meant that the estimates of tonnage

and grade were accurate to within reasonably close limits such that there was little risk
that those estimates would not be realized in practice:

[67]

17. A review of the relevant literature also reveals that there was no
universally accepted system of classifying reserves, in terms of the degree of
confidence or reliability to be placed in the estimates of tonnage and grade.
Following the publication by the U.S. Geological Service of a proposed three-
tiered classification system in 1943, however, much of the discussion seems to
have centred around nomenclature. There appears to have been general
agreement that the terms "measured reserves”, "proved reserves" or “proven
reserves" meant that the estimates of tonnage and grade were accurate to within
reasonably close limits and, hence, that there was little risk that those estimates
would not be realized in practice.?

Lattanzi came to the following overall conclusion as to the meaning of “remaining

proven ore”:

18. On the basis of the discussion contained in this report, it is my opinion
that, 1959, the majority of practitioners within the mining industry would have
construed the term "Proven Iron Ore" to mean:

"A body of rock containing iron minerals which could be mined and
processed at a profit, and for which the tonnage and grade have been
estimated to a high level of confidence, such that there is reasonable
commercial assurance that those estimates will be realized in practice to a
low margin of error."43

41 Exhibit R-23, par. 15.

2 d.,
8.,

par. 17.
par. 18.
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[68] MFC called Eugene J. Puritch, P. Eng. He filed a report dated November 3,
2016.44

[69] Puritch took a very similar approach to Lattanzi: he reviewed much of the same
literature and he applied his personal experience.

[70] He concluded as follows with respect to the word “ore”:

13. Based on a review of relevant literature between 1900 and 1959, there
was no widely accepted evident definition of the word "ore" within the mining
industry in North America. It is also apparent that during this period the word
"ore" was a loosely defined term that generally meant a natural mineral
compound, of the elements of which one at least is a metal. [...]

14, It is evident that during 1956 to 1959, the generally accepted definitions
for the words “proven” and “ore” were not clear and any inference that these
terms meant a definition of profitability is unsupported. In that era, there was no
direct link between the word “ore” and profitability. One must have been surely
aware that all mining operations were in business with the goal of being profitable
while they pursued the extraction of ore. It was not until 1984 in National Policy
2-A, Guide for Mining Engineers, Geologists and Prospectors, where the term
“ore” was specifically defined as “a natural aggregate of one or more minerals,
which at some specified time and place may be mined and sold at a profit, or
from which some part may be profitably separated.”®

[71] He added the following with respect to the word “proven”;

15. The misinterpretation by Mr. Lattanzi of the term “proven” to infer
profitability prior to 1960 is unfounded. At no place in his referenced documents
during that era does the term proven apply directly to profitability. The definition
of the term “proven” instead, is properly interpreted to mean metalliferous
continuity established by sampling in mine workings, trenches and bore-holes.

[..J®

[72] He therefore came to a different conclusion with respect to the term “remaining
proven ore”;

17. On the basis of the discussion contained in this report, it is my opinion
that, in 1959, the majority of mining professionals would have interpreted the
term "proven ore" to mean:

44 Exhibit D-1.
4% [d., par. 13-14.
46 [d., par. 15.
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"A natural mineral compound, of the elements of which one at least is a
metal where there is practically no risk of failure of continuity"4’

[73] Lattanzi filed his second report to respond to Puritch’'s report. He reviews the
Puritch report and concludes:

54. [...] 1 conclude, therefore, that the continuous preponderance of
professional opinion, from 1920 to 1970, was that “ore” meant material that could
be mined and processed at a profit. There is nothing in the Puritch report which,
to my mind, gainsays that opinion.*

[74] The Court concludes that there is little dispute as to the word “proven”. Both
experts agree that “proven” refers to a high degree of certainty that the iron ore is
present. Further, both experts agree that “proven” does not incorporate any notion of
profitability. Puritch is mistaken when he states in paragraph 15 of his report that
Lattanzi concludes that “proven” implies profitability. As Lattanzi states in paragraph 44
of his second report:

44, Paragraph 15 of the Puritch report states: “The misrepresentation by Mr.
Lattanzi of the term “proven” to infer profitability prior to 1960 is unfounded.”
Nowhere, however, does the Lattanzi report assert that “proven” implies
profitability, and the criticism at paragraph 15 of the Puritch report is misplaced.
There is no dispute that the word “proven”, in the context of “proven ore”,
denotes the highest level of geological confidence and, hence, the lowest risk, in
the estimates made of the tonnage and grade of the mineral deposit in question.
It is the word “ore” which, in my opinion, as of 1959, denoted profitability.*®

[75] The issue, therefore, is whether the word “ore” includes the notion of profitability.

[76] Both experts agree that, between 1900 and 1959, there was no universally
accepted definition of the word “ore” within the mining industry in North America. The
difference between the two experts is that Lattanzi concludes that the majority of
practitioners within the mining industry would have included the notion of profit whereas
Puritch concludes that the majority would not have included the notion of profit.

[77] The Court notes as a preliminary matter that it is not necessary to establish a
universally accepted definition or even a generally accepted one. The standard for the
interpretation of the contract remains the civil standard of balance of probabilities, and
any evidence that helps the Court decide which interpretation is more likely is
admissible. As such, evidence that a majority of industry participants thought that the
expression meant one thing or the other is relevant. Evidence that everyone thought it
meant one thing would obviously carry more weight.

47 [d., par. 17.
48 Exhibit R-24, par. 54.
9 |d., par. 44.
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[78] Further, National Policy Statement 2-A includes the following definition of “Ore”:

“Ore” means a natural aggregate of one or more minerals which, at a specified
time and place, may be mined and sold at a profit, or from which some part may
be profitably separated.®°

[79] However, National Policy Statement 2-A was adopted in 1982, almost 25 years
after the 1959 Lease. Moreover, the adoption of a definition by a regulatory body does
not necessarily mean that the definition was the majority view prior to its adoption. As
such, National Policy Statement 2-A has very limited relevance in interpreting the
language in the 1959 Lease.

[80}] The Court is satisfied, based on a review of the reports and the testimony of
Lattanzi and Puritch and the authorities that they cite, that the majority view in 1959 was
that the word “ore” included the notion that it could be mined at a profit. That conclusion
is based on the following elements:

e Albert H. Fay, in the 1920 edition of his Glossary of the Mining and Mineral
Industry first published in 1918, compiles four definitions of the “ore” from
different sources. Three of the four definitions include the notion of profit,
including J.F. Kemp, who proposed the following definition of “ore” in 1909:

A metalliferous mineral or an aggregate of metalliferous minerals, more
or less mixed with gangue, which from the stand point of the miner, can
be won at a profit, or from the stand point of the metallurgist can be
treated as a profit. The test of yielding a metal or metals at a profit seems
to me, in the last analysis, to be the only feasible one to employ.

e In his 1956 Dictionary of Geological Terms, C.M. Rice defines “ore” by
reproducing three of Fay's definitions (including two that include the notion of
profit);

e Herbert Cox sent a questionnaire to a group of Canadian mining companies
to get information about current usage in Canada of the term “ore” in or
shortly before 1968 and published his findings in 1968 in a paper entitled
“Definition of Ore and Classification of Ore Reserves”. Since there is nothing
that suggests a change in the definition between 1959 and 1968, the Court
will treat the results of the Cox survey as relevant to the interpreting what the
parties meant in 1959. Cox reports that all 29 replies received chose a
definition that included the notion of profit. Based on his findings, Cox
proposed the following definition that he hoped would be generally
acceptable:

50 Exhibit D-4.
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Ore is a natural aggregate of one or more minerals, which may be mined
and sold at a profit or from which some part may be profitably extracted.

[81] The Court concludes that, on the balance of probabilities, the expert evidence
favours the interpretation of the word “ore” that includes the notion of profit.

d. Conclusion

[82] In the final analysis, it does not matter whether the Court adopts the Lattanzi
definition or the Puritch definition of “ore”:

e On the Lattazi definition, there is no “remaining proven ore” if it cannot be
mined profitably; or

e On the Puritch definition, it is “remaining proven ore” whether or not it is
profitable to mine it, but, on the Court’s interpretation of “can be produced”,
no Iron Ore Products can be produced from the “remaining proven ore” if it is
not profitable to do so.

[83] On either definition, the question of whether it is profitable to mine the iron ore is
relevant to the cap.

[84] The resultis as follows:

¢ [f the mine is closed because the iron ore deposit is exhausted, there is no
Minimum Royalty payable because there is no remaining proven ore.

o If the mine is closed temporarily for economic or other reasons but it can be
mined profitably, the Minimum Royalty is payable during the closure
because there is remaining proven ore and Iron Ore Products can be
produced from the remaining proven ore. The Minimum Royalty paid will be
credited against the Earned Royalties payable when operations resume.

e |If the mine is closed in circumstances where it cannot be mined profitably,
then no Minimum Royalty is payable either because there is no remaining
proven ore or because no Iron Ore Products can be produced from the
remaining proven ore. If circumstances change and the mine is reopened,
then the Earned Royalties will be payable in full, and the landlord will end up
in exactly the same position as if the Minimum Royalties had been paid.

¢ In any of these scenarios, if the mine remains closed for 10 years, the
landlord has the right to terminate the lease and take the premises back.
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2. Amount of the cap in the period between July 1, 2015 and June 30, 2017

[856] There is no debate as to the quantity of mineral material in the ground.

[86] A revised ore estimate was prepared in July 2010 which gave estimated ore
reserves as of July 1, 2010 of 208,464,200 metric tonnes of proven reserves and
22,400,000 metric tonnes of probable reserves, for a total of 230,864,200 metric
tonnes.51

[87] The estimate was updated based on the annual depletion of the proven reserves.
The updated estimates as of December 31, 2014 are 176.7 million metric tonnes of
proven (measured), and 22.8 million metric tonnes of probable (indicated), for a total of
199.5 million metric tonnes.%?

[88] Wabush Mines pleads that it was not economically viable to mine the material,
and it cites its own experience and its decision to first suspend and then permanently
cease operations of the mine. As a result, either (1) the material is not remaining proven
ore, or (2) no Iron Ore Products can be produced from the remaining proven ore.

[89] Wabush Mines produced the Cliffs Eastern Canadian Iron Ore Quarterly
Business Reviews for the fourth quarter of 2012 and 2013 and the first quarter of 2014
to show the financial information that was relied upon in making the decision to
discontinue operations at the Wabush mine:

e Loss on sales of $58.2 million before selling, general and administrative and
other expenses of $21.5 million in 2012;54

e Loss on sales of $75.6 million before selling, general and administrative and
other expenses of $196.7 million in 2013;%° and

e Loss on sales of $24.8 million before selling, general and administrative and
other expenses of $38.3 million in the first quarter of 2014.56

[90] Clifford Smith of Wabush Mines testified that the main factor contributing to these
losses was the depressed price of iron ore in the global market. The data on the pricing
of iron ore shows that iron ore reached its highest level on record in 2012 before falling
precipitously.5” Smith testified that the price dropped from a high of $150 per tonne

51 Exhibit D-2.

52 Exhibit D-2A.

53 Exhibit R-27.

¢ Jd., 4Q12, p. 19.

5 Id., 4Q13, p. 18.

56 [d.,1Q14, p. 17.

57 Exhibits R-25 and R-26.
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down to $30 per tonne. He also testified that the quality of the ore body was
deteriorating after 50 years of mining and that Wabush Mines had a high cost structure.
Wabush Mines had been working on cost reduction over the prior three years, but it was
not enough. Wabush Mines had also invested in some new mining equipment and had

installed a manganese separator on a trial basis on one processing line in 2009 or
2010.

[91] As aresult of these losses, the operations were idled in March 2014 and Wabush
Mines began its attempts to sell the mine or to attract a new investor. The mine was
closed in November 2014 when the initial attempts to sell were unsuccessful. The sales
process continued after the mine was closed. It was not successful in finding a buyer
until June 2017.

[92] These financial difficulties are refiected in the reclassification of the reserves as
mineralized material in February 2014.

[93] Cliffs Natural Resources Inc. is the ultimate parent of Wabush Mines. It is an
international mining and natural resources company incorporated in Ohio with its
headquarters in Cleveland. It is a public company and its shares are traded on the New
York Stock Exchange. As such, it is governed by the rules of the U.S. Securities and
Exchange Commission (“SEC”).

[94] Industry Guide 7 of the SEC requires issuers to use the following definition of
“‘Reserve”:

That part of a mineral deposit which could be economically and legally extracted
or produced at the time of the reserve determination.5?

[95] In its 2013 Annual Report, which was signed on February 14, 2014, Cliffs used
the following definitions:

Reserves are defined by SEC Industry Standard Guide 7 as that part of a mineral
deposit that could be economically and legally extracted and produced at the
time of the reserve determination. All reserves are classified as proven or
probable and are supported by life-of-mine plans.®®

“Mineralized material” is a concentration or occurrence of natural, solid, inorganic
or fossilized organic material in or on the Earth’s crust in such form and quantity
and of such a grade or quality that it has reasonable prospects for economic
extraction. Mineralized material has been delineated by appropriate sampling to

58 “SEC Industry Guide 7: Description of Property by Issuers Engaged or to be Engaged in Significant
Mining Operations” (Exhibit R-29), par. (a)(1).
59 Exhibit R-19, p. 36.
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establish continuity and support an estimate of tonnage with an average grade of
the selected metals, minerals or quality. We have various properties in either
advanced exploration, development or operational stages that contain
considerable amounts of mineralized material that could eventually be converted
into reserves given favorable operating and market conditions. Future production
from mineralized material would require additional economic and engineering
studies, permitting and significant capital expenditures before any potential value
could be realized. A deposit of mineralized material does not qualify as a reserve
until a comprehensive evaluation, based upon unit costs, grade, recoveries and
other material factors, concludes both economic and legal feasibility. Further, for
new projects a “final" or "bankable" feasibility study is required prior to the
reporting of mineral reserves.

Readers are cautioned not to assume that any of these mineralized materials will
ever be converted into mineral reserves. Our mineralized material estimates
contain only material classified as measured or indicated. Materials classified as
inferred have a greater amount of uncertainty as to their future ability to be
upgraded and are not included in the estimates reported.5°

[96] W.ith respect to Wabush, the reserves were reclassified as mineralized material:

In the second quarter of 2013, we idled the pellet plant at Pointe Noire and
decided to produce only an iron ore concentrate from our Wabush facility.
Subsequently, on February 11, 2014, we announced that we made the decision
to idle all production at our Wabush mine by the end of the first quarter of 2014.
As a resuli, the reserves previously reported for Wabush are now included in our
Mineralized Material estimates.®"

[97]1 In other words, Cliffs downgraded the Wabush mine from “a mineral deposit that
could be economically and legally extracted and produced at the time of the reserve
determination” to a mineral deposit that “has reasonable prospects for economic
extraction”. While it is true that the decision to close the mine was subjective and
unilateral, the decision to reclassify the mineral deposit was made pursuant to Cliffs’
legal obligation in accordance with SEC rules. Moreover, it goes against the interest of
Cliffs. The Court accepts that it was done in good faith and not as an attempt to avoid
paying the Minimum Royalty.

[98] MFC argues that the reclassification under SEC rules adopted in 1981 “is clearly
contrary to what the parties to the Sublease agreed to in 1959 and “cannot amend the
terms of the valid and binding Sublease”.52 These arguments miss the point. MFC is
right that the subsequent securities rules in Canada and the United States are of little
use in interpreting the 1959 Lease. But the reclassification cannot be contrary to the
1959 Lease and does not amend it. The reclassification is merely a fact in 2014 which

50 d., p. 40.
& d., p. 38.
52 MFC Plan of Arguments, supra note 33, par.59-60.
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provides evidence as to the economic viability of the mining operations in February
2014. The economic viability of the mining operations in 2014 is relevant to the
application of the 1959 Lease, interpreted independently of the reclassification.

[99] The reclassification was done after the announcement in February 2014 that the
operations would be idled in March 2014. At the same time, Wabush Mines began its
attempts to sell the mine or to attract a new investor. The mine was closed in November
2014 when the initial attempts to sell were unsuccessful. The prospects for economic
extraction were further lowered when the mine was closed.

[100] MFC reclassified the Wabush mine as a discontinued operation in November
2015. The MFC press release recognized that the short term outlook for iron ore prices
was not favourable but that the mine remained an interesting long-term opportunity:

Iron ore prices have declined globally and the short-term outlook is not favorable.
But, most importantly, we do not have any debt on this property. While we
believe that the mine presents an interesting longt-term opportunity, now is the
time for conservatism and prudence while we focus on our efforts. As such, we
have initiated a rationalization process and, therefore, have reclassified the mine
and our interest in another iron ore property as discontinued operations. We will
be responsible stewards of our capital.®®

[101] All of this evidence confirms that iron ore could not be economically extracted
from the Wabush mine in the period between July 1, 2015 and June 30, 2017, which is
the focus of this litigation. Lattanzi concluded in his testimony that it was “highly highly
unlikely” that Wabush Mines can extract ore at a profit during the relevant period.

[102] MFC pleads that the sale to Tacora in July 2017 disproves all of this. Tacora was
willing to pay $70 million® for the Wabush mine and it has announced plans to resume
production.

[103] MFC produced an analysis of the Wabush mine prepared by Maptek NA for
MagGilobal, Tacora's parent, dated March 18, 2017, which estimates the total proven
mineral reserves at 333.2 million tonnes and concludes as follows:

The Scully mine in Newfoundland-Labrador Canada has had significant historical
production. The property was closed in 2013 due to supressed iron ore prices
and limited low manganese ore remaining within the existing pits. MagGlobal's
potential acquisition of the property along with the installation of the manganese
reduction circuit will open up significant iron resources that could not be

63 “MFC Industrial Reports Results for the First Nine Months Of 2015, press release dated November
16, 2015 (Exhibit R-20), p. 3.

64  Tacora paid cash of $2,050,000, assumed Cure Costs valued at $18,745,926.76, and became
responsible for the Environmental Liabilities estimated at $49.7 million (Exhibit R-28 and the Monitor's
37th Report).
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considered as ore historically at the operation. Maptek’s review of the geology,
mineral resource model, as well as new pit designs have proven that significant,
economic mineral reserves remain on the property.®®

[104] Tacora anticipates making a $250 million capital investment, including the
installation of the remaining manganese reduction lines. Tacora has also renegotiated
the collective agreement to make it more flexible. The other factor that is relevant to the
reopening of the mine is that iron ore prices have rebounded from a low of $30 per
tonne to $71 per tonne.

[105] The Court is satisfied that the economics changed from the July 2015 to June
2017 period to the present, and that what was not economically viable between July
2015 and June 2017 now is.

[106] Therefore, the Court is satisfied, on the basis of the Lattanzi definition of “ore”,
there was no “remaining proven ore” between July 1, 2015 and June 30, 2017, or, using
the Puritch definition of “ore”, no Iron Ore Products can be produced from the
‘remaining proven ore” between July 1, 2015 and June 30, 2017. Either way, no
Minimum Royalties were payable between July 1, 2015 and June 30, 2017.

[107] Further, the Court notes that if Minimum Royalties were payable between July 1,
2015 and June 30, 2017, the result would be that Wabush Mines would pay over $6.5
million in Minimum Royalties for the period between July 1, 2015 and June 30, 2017 on
the iron ore reserves and that Tacora would pay Earned Royalties on the same iron ore
reserves when they are extracted. Tacora would get no credit for the Minimum Royalties
paid by Wabush Mines, with the result that MFC would receive both the Minimum
Royalties and the Earned Royalties on the same iron ore. That was never the intention
under the 1959 Lease. Moreover, it would be particularly inequitable for MFC to receive
this double payment in an insolvency where other creditors of Wabush Mines are
receiving substantially less than they are owed.

3. Wabush Mines’ responsibility for the Minimum Royalty Payment due
July 25, 2017

[108] Given the conclusion to which the Court has come on the main issue in this
litigation, the Minimum Royalty payment made on July 25, 2017 will be remitted by the
Monitor to Wabush Mines.

[109] Had the Court concluded that Wabush Mines was required to pay the Minimum
Royalty, it would have been invited to consider the additional issue of whether Wabush

65 Exhibit D-6. This document was not filed as an expert report and its author did not testify. Larry
Lehtinen, the CEO of MagGlobal and Tacora, testified. The Court treats this report as a document
received by MagGlobal on which MagGlobal based its decision to purchase the Wabush mine, but it
does not prove its contents.
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Mines was responsible for the Minimum Royalty payment on July 25, 2017, given that
the sale to Tacora closed on July 18, 2017.

[110] The Minimum Royalty payment on July 25, 2017 was for the period from April 1,
2017 to June 30, 2017, prior to the sale to Tacora, so it would appear that Wabush
Mines would be responsible for that payment.

[111] However, the issue involves the determination of the respective obligations of
Wabush Mines and Tacora under the Asset Purchase Agreement. It would not be
appropriate for the Court to comment further on that issue without the participation of
Tacora in the litigation.

FOR THESE REASONS, THE COURT:

[112] GRANTS the Amended Motion for Directions (#607);

[113] DECLARES that the terms "remaining proven ore" used in Section C.5 of the
Wabush Sublease mean:

“Iron ore that could be extracted in an economically viable or profitable
manner"

[114] DECLARES that in light of the market conditions between July 1, 2015 and June
30, 2017, there was no "remaining proven iron ore" at the Wabush mine and no lron
Ore Products can be produced from the “remaining proven ore”;

[115] DECLARES that Wabush Mine was entitled not to pay the Minimum Royalty
Payment set forth in the 1959 Lease for the period between July 1, 2015 and June 30,
2017,

[116] DECLARES that the Deposit Amounts, including any interest since December 1,
2017, are not due to MFC;

[117] ORDERS the Monitor to transfer the Deposit Amounts, including any interest
since December 1, 2017, to the general trust account opened by the Monitor in
connection with the restructuring of the Wabush CCAA Parties;
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[118] THE WHOLE WITH COSTS, including the fees of the expert Christopher J.
Lattanzi, P. Eng.

létephen W. Hamilton, J.S.C.

Me Bernard Boucher
BLAKE, CASSELS & GRAYDON LLP
For Wabush Iron Co. Limited and Wabush Resources Inc.

Me Gary Rivard
BCF Business Law
For 0778539 B.C. Ltd.

Dates of hearing: December 4 and 5, 2017
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TO MR. JUSTICE STEPHEN W. HAMILTON, J.S.C. OR ONE OF THE HONORABLE
JUDGES OF THE SUPERIOR COURT, SITTING IN THE COMMERCIAL DIVISION FOR THE
DISTRICT OF MONTREAL, THE WABUSH CCAA PARTIES (AS DEFINED BELOW)

SUBMIT:

1. | BACKGROUND

1.1 The Bloom Lake CCAA Parties

1. On January 27, 2015, Mr. Justice Martin Castonguay, J.S.C., issued an Initial Order (as

1.2

subsequently amended, rectified and/or restated, the “Bloom Lake Initial Order”)
commencing these proceedings (the “CCAA Proceedings”) pursuant to the Companies’
Creditors Arrangement Act (the “CCAA”) in respect of the Petitioners Bloom Lake
General Partner Limited, Quinto Mining Corporation, 8568391 Canada Limited and Cliffs
Québec Iron Mining ULC, and the Mises-en-cause The Bloom Lake iron Ore Mine
Limited Partnership and Bloom Lake Railway Company Limited (collectively, the “Bloom
Lake CCAA Parties”), as appears from the Initial Order dated January 27, 2015, which
forms part of the Court record and is filed herewith for convenience as Exhibit R-1.

The Wabush CCAA Parties

The Petitioners, Wabush lron Co. Limited (“Wabush Iron”) and Wabush Resources Inc.
(“Wabush Resources”) (collectively, the "Wabush Petitioners”), are debtor companies
under the CCAA.

Wabush Mines (“Wabush Mines JV”) is an unincorporated contractual joint venture of
Wabush Iron and Wabush Resources. Like the Bloom Lake Mises-en-cause, it is not a
petitioner in these CCAA Proceedings. However, it forms an integral part of the
business, operations and/or assets of certain of the Wabush Petitioners and more
specifically, the iron ore mine and processing facility located near the Town of Wabush
and Labrador City, Newfoundland and Labrador (the “Wabush Mine”) and the Pointe-
Noire Port (both as defined and described more fully below).

On May 20, 2015, Mr. Justice Hamilton, issued an Initial Order (as subsequently
amended, rectified and/or restated the “Wabush Initial Order”) extending the scope of
the CCAA Proceedings to the Wabush Petitioners and the Mises-en-cause Wabush
Mines, an unincorporated contractual joint venture, Arnaud Railway Company and
Wabush Lake Railway Company Limited (collectively, the “Wabush CCAA Parties”), as
appears from the Wabush Initial Order which forms part of the Court record and is filed
herewith for convenience as Exhibit R-2.

The Wabush Initial Order was rectified on May 28, 2015, as appears from the Rectified
Wabush Initial Order which forms part of the Court record and is filed herewith for
convenience as Exhibit R-3.

Various market and economic factors, such as the significant fall in global commodity
prices, have affected the value and feasibility of the Wabush Mine.
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THE WABUSH CCAA PARTIES’ BUSINESSES AND AFFAIRS

The Wabush Mine is an iron ore mine and processing facility located near Wabush City
and Labrador City, Newfoundland and Labrador in the Labrador Trough. A map showing
the geographical location of the Wabush Mine and the site is filed herewith as
Exhibit R-4.

The Wabush Mine had been in operation since 1965. Since 2009 until it was idled in
2014, the Wabush Mine had annual productions of between 2.7 million and 3.9 million
metric tonnes of iron ore pellets and concentrate.

Cliffs Natural Ressources Inc. (“CNR"), the ultimate parent of the Wabush Petitioners,
has indirectly invested approximately USD $221.2 million in the Wabush Mine since
February 2010.

As a result of the depressed global market for steel, particularly in Asia, the
corresponding significant decline in the price for iron ore, and the high cost structure of
the Wabush Mine, operations at the Wabush Mine were not economically sustainable.
Therefore, mining operations at the Wabush Mine were suspended in March 2014,

Subsequently, the Wabush Mines JV moved to permanently idle the Wabush Mine. This
process was completed in November 2014 and a Wabush Mine closure plan has been
filed with and accepted by the Newfoundland and Labrador Department of Natural
Resources, the implementation of which is subject to an environmental assessment
review process.

The right of Wabush Mines JV to conduct mining operations at the Wabush Mine arises
primarily under a mining sub-sublease with the Respondent, MFC Industrial Ltd.
(“MFC”). That sub-sublease is the September 2, 1959 Amendment and Consolidation of
Mining Leases made between Canadian Javelin Limited, as lessor (now MFC) and
Wabush Iron, as lessee, as amended (the “Wabush Sublease”), copy of the Wabush
Sublease is filed as Exhibit R-5.

Operations at the Wabush Mine consisted of an open pit truck and shovel mine and a
concentrator that utilizes single stage crushing, autogenous grinding mills and gravity
separation to produce iron ore concentrate.

Similar to the Bloom Lake Mine, iron ore concentrate from the Wabush Mine was
transported by rail by the Wabush Lake Railway, and then transferred to the Northern
Land Railway, the QNS&L Railway and the Arnaud Railway for delivery to and shipment
from the Pointe-Noire Port.

HISTORY AND DETAIL OF MFC INDUSTRIAL LTD.’s CONTRACTUAL
RIGHTS

MFC's rights include contractual rights stemming from various Indentures, Agreements
and Amendments thereto, being collectively the Mining Lease Documents (the "Mining
Lease Documents") which include the following, among others:

a) Indenture made and entered into on May 26, 1956 between the Lieutenant-
Governor of the Province of Newfoundland ("Newfoundland") as Lessor and
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the Newfoundland and Labrador Corporation Limited ("Nalco") as Lessee (the
"Mining Lease") regarding a certain parcel of land occasionally referred to as
Lot 1 of the Wabush iron ore mine (the "Demised Premises") which is
described as follows:

"Beginning at a point being the intersection of Meridian sixty-
six degrees fifty-four minutes thirty seconds West Longitude
and the south shore of Little Wabush Lake, thence running
south along the said Meridian sixty-six degrees fifty-four
minutes thirty seconds of West Longitude to its intersection
with the south shore of Knoll Lake; thence running by a line
south seventy-two degrees thirty minutes west to its
intersection with the eastern shore of Long Lake at the mouth
of a small stream flowing from a small lake; thence running
along the said western shore of Long Lake and a river flowing
north from Long Lake in a general northwesterly direction to a
point being the intersection of parallel fifty-two degrees fifty-
four minutes thirty seconds north Latitude with the Meridian
sixty-six degrees fifty-nine minutes of West Longitude; thence
running by a line north seventy degrees east to a point on the
western shore of Little Wabush Lake at the mouth of a small
stream; thence running along the said western shore of Little
Wabush Lake in a general southeasterly direction to the point
of beginning, all bearings being referred to the True Meridian
and containing an area of approximately five square miles;
and being more particularly described and delineated in red
upon the plan annexed to this Indenture: Excepting
nevertheless from the above described land the right of way
of Wabush Lake Railway Company Limited."

as appears from a copy of said Indenture (Mining Lease) filed as Exhibit R-6;

Indenture made and entered into on May 26, 1956 between Nalco as Lessor and
Canadian Javelin as Lessee regarding the Demised Premises, as appears from a
copy of said Indenture filed as Exhibit R-7;

Indenture R-5 (Amendment and Consolidation of Mining Leases) made and
entered into on September 2, 1959, between Canadian Javelin as Lessor and
WIC as Lessee, effecting a consolidation of (eases regarding inter alia the
Demised Premises) and to which reference has already been made above;

Statutory Agreement dated September 4, 1959 between Newfoundland, Nalco,
Canadian Javelin and WIC, as appears from a copy thereof filed as Exhibit R-8;

Statutory Lease Agreement dated June 28, 1960 between Newfoundland, Nalco,
Canadian Javelin, WIC and other parties, as appears from a copy thereof filed as
Exhibit R-9;

Agreement between Canadian Javelin and WIC dated July 19, 1960, as appears
from a copy thereof filed as Exhibit R-10;
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g) Amendment of Amendment and Consolidation of Mining Lease dated August 8,
1961 between Canadian Javelin and WIC, as appears from a copy thereof filed
as Exhibit R-11;

h) Statutory Partition Agreement dated June 17, 1964 between Newfoundland,
Nalco, Knoll Lake Minerals Limited and Canadian Javelin, as appears from a
copy thereof filed as Exhibit R-12;

i) Memorandum of Agreement entered into in 1987, between Javelin International
Limited (formerly Canadian Javelin), WIC and others, as appears from a copy
thereof filed as Exhibit R-13; and

i) First Amendment to Memorandum of Agreement dated 1988 between Naicap
Holdings Inc. (formerly Canadian Javelin), WIC and others, as appears from a
copy thereof filed as Exhibit R-14.

MFC's contractual rights by virtue of the Mining Lease Documents remain in full force
and have not been re-amended since 1988;

CURRENT DIFFICULTY WITH RESPECT TO THE AMOUNT PAYABLE TO
MFC BY THE WABUSH CCAA PARTIES AS MINIMUM ROYALTY PAYMENT

Section A.1 of the Wabush Sublease R-5 creates for Wabush Iron the obligation to pay
to MFC, on a quarterly basis, a minimum royalty payment (the “Minimum Royalty
Payment”).

On August 24, 2015, within thirty days of the payment date, the Wabush CCAA Parties
made payments in the aggregate amount of $750,000 in respect of the Minimum Royalty
Payment purportedly owing under the Wabush Sublease. Such payments were made on
a without prejudice basis with the Wabush CCAA Parties reserving their rights and
remedies to assert or claim that all or some of the Minimum Royalty Payment was not
due and owing.

On September 3, 2015, MFC issued a notice of default with respect to the Wabush
Sublease (the “MFC Notice of Default’) alleging that the Minimum Royalty Payment
had not been paid in full, as appears from a copy of said notice filed as Exhibit R-15.
The MFC Notice of Default was disputed by the Wabush CCAA Parties by way of a letter
from counsel to the Wabush CCAA Parties to counsel to MFC dated September 10,
2015, as appears from said letter a copy of which is filed as Exhibit R-16.

On September 11, 2015, counsel to the Monitor requested that MFC confirm the amount
of the Minimum Royalty Payment allegedly outstanding and provide the justification or
particulars of that position.

Counsel to MFC responded to that request on September 18, 2015 asserting that under
the terms of the Wabush Sublease, the minimum tonnage used to calculate the
Minimum Royalty Payment and mentioned in Section A.1 of the Wabush Sublease R-5
had increased in 1973 from 10,000,000 gross tons per year to 10,833,000 gross tons per
year and, accordingly, the Minimum Royalty Payment payable on July 25, 2015 was
$812,250 (i.e. 3% of $10,833,000 instead of 3% of $10,000,000) and not $750,000, as
appears from a copy of the letter dated September 18, 2015 filed as Exhibit R-17.
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On October 1, 2015, counsel to the Monitor replied to the letter dated September 18,
2015 noting that notwithstanding that mining activities at Wabush Mine had ceased in
February 14, 2014 (and which would therefore be the latest date that the minimum
tonnage provisions came into effect), MFC had never alleged prior to September 18,
2015 that there had been an underpayment in any of the quarterly Minimum Royalty
Payments since that time. An offer was made on a without prejudice basis for the
Wabush CCAA Parties to pay the alleged underpayment of $62,250 in consideration of
MFC confirming that there was no continuing or post-filing default under the Mining
Sublease, as appears from a copy the letter dated October 1, 2015 filed as
Exhibit R-18.

To date, no response has been received to the letter dated October 1, 2015.

Despite the obligation created by Section A.1 of the Wabush Sublease R-5, it is the view
of the Wabush CCAA Parties that this obligation is subject to various conditions,
including the one set out in paragraph A.1(f) of the Wabush Sublease which reads as
follows:

‘A.1(f) When the Lessee shall have paid to the Lessor Minimum
for which it has not taken credit, and such payments equal or
exceed that figure determined by mulitiplying the tonnage of Iron
Ore Products which can be produced from the remaining proven
ore in the Demised Premises by the rate of thirty cents (30¢) per
Gross Ton thereof, then, and in that event, the Lessee shall be
under no further obligation to pay Minimum to the Lessor. The
quantity of the remaining proven ore will be established in
accordance with operating estimates customary in the iron ore
industry. Any dispute which may arise hereunder with respect to the
rights and limitations herein set forth, shall be submitted to arbitration
as hereafter provided.”

With respect to the terms “remaining proven ore”, to which reference is made in the
above section A.1(f) of the Wabush Sublease R-5, it shall be understood as referring

only to those mining resources that could be extracted in an economically viable or
profitable manner.

To date, it is Wabush CCAA Parties’ view that there is no “remaining proven ore” which
can be extracted at the Wabush Mine on a profitable basis.

It is this situation that led CNR to requalify the description of this asset in its 2013 Annual
Report, as appears from pages 36 and 38 of the CNR 2013 Annual Report filed as
Exhibit R-19. At that time, the Wabush Mine ore which was initially described as forming
mineral reserves (reserves being defined by SEC Industry Standard Guide 7 as that part
of a mineral deposit that could be economically and legally extracted and produced at
the time of the reserve determination), were declassified to be included in the
mineralized material estimates.

This point of view is clearly shared by MFC as appears from a press release issued by
MFC on November 16, 2015, a copy of which is filed as Exhibit R-20, where it states the
following while disclosing its intent with respect to the Wabush Mine:
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“As such, we have initiated a rationalization process and, therefore,
have reclassified the mine and our interest in another iron ore
property as discontinued operations.”

As appears from Section A.1 of the Wabush Sublease, the calculation of the Minimum
Royalty Payment was based on the fact that there should be at least 10,000,000 gross
tons of proven iron ore at the Wabush Mine, which entails that the Minimum Royalty
Payment was to be $3,000,000.

in light of the above, and since the payment that is to be made, i.e. $3,000,000 per year,
equals or exceeds the figure determined by multiplying the tonnage of iron ore which can
be produced from the remaining proven ore in the demised premises by the rate of thirty
cents (30¢) per gross ton thereof, the Wabush CCAA Parties shall be under no further
obligation to pay the Minimum Royalty Payment to MFC.

PAYMENTS MADE BY THE WABUSH CCAA PARTIES TO MFC
As noted above, on August 24, 2015, the Wabush CCAA Parties made payments in the

aggregate amount of $750,000 in respect of the Minimum Royalty Payment purportedly
owing under the Wabush Sublease.

An additional payment of $62,250 was subsequently made by the Wabush CCAA
Parties.

Such payments were subsequently remitted to the Monitor to be held in-trust pending
the decision on the present motion.

On December 4, 2015, this Court issued, inter alia, the following interim orders with
regards to the present Motion:

a) ORDERS the Wabush CCAA Parties to deposit the sum of $812,250 per quarter
with the Monitor in respect of the quarters ending October 25" 2015 and
following, to be held pending final judgement by the Court on the Motion:

b) ORDERS that MFC is required to seek an order to lift the stay of proceedings
prior to taking any action to terminate the Sublease or enforce any right
thereunder.

(the “Interim Order”), the whole as appears from the Court record.

Therefore, pursuant to the Interim Order, the Wabush CCAA Parties have made
deposits of $812,250 with the Monitor on the following dates:

a) October 25, 2015;
b) April 25, 2016;
c) July 25, 2016;
d) October 25, 20186:

e) January 25, 2017:;
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f) April 25, 2017.

On, June 2, 2017, the Wabush Petitioners and Wabush Lake Railway Company Limited,
as vendors, entered into an asset purchase agreement with Tacora Resources Inc.
(“Tacora”), as purchaser, regarding the sale of the assets related to the operation of the
Wabush Mine (the “Wabush APA”, and the “Wabush Mine Transaction”), as appears
from a copy of the asset purchase agrement, which is filed as Exhibit R-28.

On June 26, 2017, the Wabush APA was approved by this Court, as appears from the
Court record.

On July 18, 2017, the Wabush Mine Transaction closed, as appears from the Court
record.

On July 25, 2017, under protest, Tacora made a payment of $812,250 to MFC pursuant
to the Wabush Sublease.

Concurrently, on July 25, 2017, the Monitor, on behalf of the Wabush CCAA Parties,
transferred an amount of $812,250 from its general trust account opened in connection
with the restructuring of the Wabush CCAA Parties to the specific trust account used for
the deposits made pursuant to the Interim Order.

In light of the foregoing, the Monitor is currently holding the following amounts pursuant
to the Interim Order (the “Deposit Amounts”):

Deposits $ 6,498,000.00
Interest on the deposits $ 45,449 42
Service charge $-100

NET AMOUNTS $ 6,543,349.42

Considering that no amount whatsoever is payable as Minimum Royalty Payment to
MFC, the Petitioners are justified to ask that this Court: (i) declare that the Deposit
Amounts are not due to MFC and (i) order the Monitor to transfer the Deposit Amounts
to the general trust account opened by the Monitor in connection with the restructuring of
the Wabush CCAA Parties.

CONCLUSIONS

The Petitioners are well founded to ask this Court to declare that no amount whatsoever
is payable as Minimum Royalty Payment to MFC pursuant to the Wabush Sublease R-5
in light of the wording of Section A.1(f) of the Wabush Sublease.

The Wabush Sublease (C.5) provides that whenever the amount of rents or royalties is
in dispute between the parties, that such rents or royalties shall only be deemed due and
payable within sixty (60) days of a third-party determination of the dispute. The Wabush
Sublease (C.5 and C.7) provides that such a dispute is to be resolved by way of
arbitration. Despite the fact that such is the case, and given the current CCAA
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Proceedings, the Wabush CCAA Parties submit that this dispute is properly subject to

the jurisdiction of this Court.

In light of the foregoing, the Petitioners hereby seek the issuance of an Order
substantially in the form of the draft Order a copy of which is filed as Exhibit R-21.

The present Motion is well founded in fact and in law.

FOR THESE REASONS, MAY IT PLEASE THE COURT TO:

GRANT the present Motion;

ISSUE a safeguard order stating that the non-payment by Wabush Iron to the
Respondent of the Minimum Royalty Payment that would have been otherwise payable
pursuant to the Wabush Sublease shall not be deemed to constitute an event of default
pursuant to said agreement until 21 days after the issuance by this Court of the order

that will establish the amount payable by Wabush Iron to MFC pursuant to the Wabush
Sublease R-5, if any;

DECLARE that the terms “remaining proven ore” used in Section C.5 of the Wabush
Sublease shall mean:

‘Iron ore that could be extracted in an economically viable or
profitable manner”

DECLARE that in light of the current market condition and subject to any further order of
this Court, there is no “remaining proven iron ore” at the Wabush Mine;

DECLARE that, until further order of this Court, Wabush Iron shall be entitled not to pay
the Minimum Royaity Payment set forth in the Wabush Sublease R-5;

DECLARE that the Deposit Amounts are not due to MFC;

ORDER the Monitor to transfer the Deposit Amounts to the general trust account opened
by the Monitor in connection with the restructuring of the Wabush CCAA Parties;

THE WHOLE WITHOUT COSTS save and except in case of contestation.
Montréal, December 4, 2017

Bloke Coscels U émja@—m LLP

BLAKE, CASSELS & GRAYDON LLP
Attorneys for the Wabush CCAA Parties
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-and-
FTI CONSULTING CANADA INC.;

Monitor
-and-

MFC BANCORP LTD. (formerly known
as MFC Industrial Ltd);

Respondent

CONTESTATION
(Motion for Directions and the Issuance of a Safeguard Order.
proceeding number 247 of the Plumitif)

IN SUPPORT OF ITS CONTESTATION, RESPONDENT MFC BANCORP LTD.
RESPECTFULLY SUBMITS:

INTRODUCTION

1.

MFC Bancorp Ltd., formerly known as MFC Industrial Ltd. (“MFC”) files this
written contestation (“Contestation”) further to its Notice of Objection dated
November 30, 2015, regarding The Wabush CCAA Parties Motion for
Directions and the Issuance of a Safeguard Order (the “‘Motion”);

2. In accordance with paragraph 57 of the Rectified Wabush Initial Order a
Notice of Objection was filed and served by MFC within the appropriate
delays;

3. It was subsequently agreed between the parties that a detailed written
contestation to the Motion would be filed by MFC;

CONTESTATION

4. As far as the Motion is concerned, It admits paragraphs 1 to 5 of the
Motion;

5. It ignores paragraph 6 of the Motion;

6. It admits paragraph 7 of the Motion;

BCF LLP
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As far as paragraph 8 of the Motion is concerned it admits the allegations
regarding the years duration of the period of operation of the Wabush Mine
but ignores the allegations regarding the annual production of iron ore
pellets and concentrate:

As far as paragraph 9 of the Motion is concerned it admits that Cliffs Natural
Resources (“CNR”) is the ultimate parent of the Wabush CCAA
Parties/Petitioners but ignores the allegations made regarding the amounts
invested in the Wabush Mine by CNR since 2010:

It ignores the allegations made in paragraph 10 regarding global market
conditions but admits that operations at the Wabush Mine were suspended
in March 2014;

It admits paragraph 11 of the Motion:;

It admits paragraph 12 of the Motion and notes the admission by the
Wabush CCAA Parties that the right to occupy the Wabush Mine property
and conduct mining operations thereon stems from the Wabush Sublease
in force between it and MFC and which is filed as exhibit R-5:

It admits paragraphs 13 and 14 of the Motion:

Regarding MFC'’s rights, it admits subparagraphs 15 a) to j) of the Motion
and refers to said documents denying anything not in conformity therewith;

It admits paragraph 16 of the Motion and takes note of the Petitioners’
admission that the Mining Lease Documents remain in full force and have
not been re-amended since 1988:

It admits paragraph 17 of the Motion:;

It denies as drafted paragraph 18 of the Motion adding that the payments
that the Wabush CCAA Parties purported to make were incomplete and
insufficient;

As far as paragraph 19 of the Motion is concerned it refers to Exhibits R-15
and R-16 denying anything not in conformity therewith:

As far as paragraphs 20 and 21 of the Motion are concerned, it refers to
Exhibit R-17, denying anything not in conformity therewith;

As far as paragraph 22 of the Motion is concerned, it admits having
received letter R-18 but denies the allegations contained in said paragraph;

It admits paragraph 23 of the Motion;

BCF LLP
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As far as paragraph 24 is concerned it refers to the Wabush Sublease (R-5)
denying anything not in conformity therewith:

It denies paragraph 25 of the Motion:

It takes note of the position expressed by the Wabush CCAA Parties in
paragraph 26 of the Motion:

As far as the allegations contained in paragraph 27 of the Motion are
concerned, it denies that the facts alleged are well founded but takes note
of the position taken by the Wabush CCAA Parties regarding CNR'’s
decision to requalify the description of its mining assets and refers to Exhibit
R-19, denying anything not in conformity therewith:

It denies paragraph 28 of the Motion:;

It denies paragraph 29 of the Motion adding that the calculation should be
based on 10,833,000 Gross Tons per year as per the Amendment of
amount and consolidation of mine lease filed by the Wabush CCAA parties
as Exhibit R-11 and therefore refers to said exhibit, denying anything not in
conformity therewith:

It denies paragraphs 30 and 31 of the Motion:

As far as paragraph 32 of the Motion is concerned, it takes note of the
position expressed by the Wabush CCAA Parties that notwithstanding the
terms of the Wabush Sublease it is appropriate that the dispute be
submitted to the Superior Court of Québec, Commercial Division given the
current CCAA Proceedings;

It ignores paragraph 33 of the Motion:
It denies paragraph 34 of the Motion;
AND IN FURTHER CONTESTATION OF THE MOTION, MFC SUBMITS:

Contrary to what is alleged by the Petitioners, there is no current difficulty
that justifies the intervention of the Court to interpret the terms of the
Wabush Sublease;

Furthermore, notwithstanding the title of the Motion, the relief sought by the
Petitioners do not constitute directives which should normally be sought by
the Monitor, but are of a declaratory nature in relation with the interpretation
of the terms of a contract (Sublease) which is not specifically provided for in
the CCAA;

BCF LLP
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In this case the alleged difficulty results from a unilateral business decision
taken by the Petitioners' parent company and dates back to 2014 whereas
the Motion was instituted only at the end of November, 2015 after MFC
issued default notices in relation with the non-payment of the Minimum
Royalties (“Minimum”) provided for in the Wabush Sublease:

The issue was therefore known by the Wabush CCAA Parties and its parent
CNR since at least 2014;

The delay to institute the Motion is unreasonable and indicates that the
Petitioners suggested interpretation was only a recently developed strategy
to avoid making required payments to MFC. The interpretation sought does
not constitute a current difficulty, the Motion should therefore be dismissed:

INTERPRETATION OF THE WABUSH SUBLEASE

Notwithstanding the foregoing, and in the event where the Motion is not
dismissed for unreasonable delay, MFC believes that the Motion should still
be dismissed as the interpretation proposed by the Petitioners is unfounded
in fact and in law;

The alleged difficulty, which according to Petitioners necessitates an
interpretation of the Sublease, stems from an unilateral action of the
Wabush CCAA Parties and their parent CNR and results in a desire to
suspend any payments under the Wabush Sublease as a result of their
decision to cease operations of the Wabush Mine and their desire to simply
cease honouring current post-filing obligations after having been put in
default under the terms of the Wabush Sublease:;

Even if the market conditions for Iron Ore Products were less than ideal in
2014, other factors influenced the decision by CNR to leave the Canadian
Market and to cease operation of the Wabush Mine, including the high-cost
structure of the Wabush CCAA Parties and CNR and their general
operational inefficiencies:;

A high cost structure and other internal business factors were cited in
support of CNR’s decision in 2014:

The Wabush CCAA Parties argue that the fact that CNR chose to requalify
its "reserves" for the Wabush Mine to "mineralized material" is somehow
determinative as to the quantity of "proven iron ore" is present at the
Wabush Mine. MFC contends that this is incorrect and that the SEC
Industry Guide 7 standards utilized for the purposes of CNR's public
disclosure has no bearing on the issue and, further, utilizes modern industry

BCF LLP
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definitions that were not in existence until many years after the date of the
Wabush Sublease;

Even under the protection of the CCAA, the Wabush CCAA Parties must
continue to fuffill their valid contractual obligations unless ordered otherwise
in application of the CCAA;

The Wabush CCAA Parties cannot unilaterally modify the terms of any
existing contract or, as in this case of an existing and valid Sublease, which
as admitted by the Wabush CCAA Parties currently remains in full force:

As mentioned in subparagraphs 15 a) to J) of the Motion, MFC'’s contractual
rights are based on various Indentures, Agreements and Amendments
thereto, defined in the Motion as being the Mining Lease Documents which
are filed by Petitioner as Exhibits R-6 to R-14:

Of particular interest for the purpose on the present proceedings are the
Wabush Sublease (R-5) and also the Amendment of Agreement and
Consolidation of Mining Lease (R-11);

The interpretation sought by the Wabush CCAA Parties to the effect that
Minimum is no longer payable because there is no “remaining proven ore”
as provided for in Section A.1(f) of the Wabush Sublease is baseless and
unfounded in the circumstances;

More particularly, their conclusion that there is “no remaining proven ore” is
based on their proposed interpretation of the terms of the Wabush
Sublease as suggested in the conclusions of the Motion as follows:

“Iron ore that could be extracted in an economically viable or
profitable manner”

MFC strongly disagrees with that interpretation of the terms of the Wabush
Sublease;

As appears from the Wabush Sublease there are no definitions of the terms

“ore”, “remaining ore” or “proven ore”;
The Wabush Sublease only provides for a definition of Iron Ore Products:

“Iron Ore Products” shall mean and include iron ore, crude iron-
bearing material and any metal, material or composition produced
from iron ore or crude iron-bearing material.”

BCF LLP
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50.

51.

52.

53.

54.

55.

56.

b7,

58.

The Petitioners have obtained expert's reports on the meaning of
“remaining proven ore” which have been filed as Exhibits R-23 and R-24
(the “Lattanzi Reports”);

The Lattanzi Reports do not support the position that the term “ore” is
material that could be mined and processed at a profit as per the
interpretation suggested by Petitioners. At best, they show that such
interpretation was not universal at the time of the Wabush Sublease;

MFC has obtained the expert opinion of Mr. Eugene Puritch (the “Puritch
Report’), mining engineer, which has been duly communicated to the
Petitioners and filed as an Expert report and which is also filed in support
herewith as EXHIBIT D-1;

Puritch, as appears from D-1, concludes “that in 1959, the majority of
mining professionals would have interpreted the term “Proven Ore” is “A
natural mineral compound, of the elements of which one at least is metal
where there is practically no risk of failure of continuity.”;

Both experts generally agree that between 1900 and 1959 there was no
widely accepted evident definition of the word “ore” within the mining
industry in North America;

The main distinction between the position of the experts is the notion of
profit or economic interest of the party conducting the mining operations;

MFC contends that at the time of the signing of the Wabush Sublease and
more particularly of the clauses regarding Minimum, that it was not the
intention of the parties that economic factors be taken in consideration in
the meaning of ore and that only geological factors should be taken in
consideration when determining the existence of “remaining proven ore”;

MFC further contends that at the time of the singing of the Wabush
Sublease that it was not accepted in the mining industry that the term
"remaining proven ore" did not equate to the standard used by CNR in its
SEC reporting, which is of economic "reserves" nor did it require economic
factors be taken into consideration.

The intent of the Parties at the time of signing the Wabush Sublease and
ever since was that the Wabush Iron Co Limited or any authorized
successor would have the necessary rights to exploit the Wabush Mines
while MFC (and its processors) would benefit from a revenue stream for as
long as the Wabush Mine was is possession of the demised property or
during the duration of the Wabush Sublease;

BCF LLP
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59.

60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

The Wabush Sublease provides for royalty payments to be made to MFC
so long as the Wabush Sublease remains in force;

The royalties payable are either Earned Royalties or quarterly minimum
royalty or “Minimum” both of which are provided for in Paragraph A.1 of the
Wabush Sublease;

The Earned Royalties, in an amount calculated in accordance with the
Wabush Sublease, as amended from time to time, are payable in
connection with “each Gross Ton of Iron Ore Products shipped from the
demised premises”:

Earned Royalties are therefore directly related to mining operations being
carried out at the Wabush Mine;

The payment of Minimum is not in any way related to the carrying out of
mining operations as paragraph A.1 clearly states ‘regardless of whether
the lessee shall conduct on the demised premises any mining or other
operations”;

A unilateral business decision by Lessee to suspend mining operations
does not lead to a suspension of the obligation to pay Minimum under the
Wabush Sublease;

REQUALIFICATION OF WABUSH MINERAL RESERVES

Clause A.1(f) may in certain circumstances allow for the suspension of the
Minimum payment if the quantity of “remaining ore” falls bellow the levels
provided for in Clause A.1 as amended;

In the present case it has been admitted by the Petitioners, both in official
filings and by their Attorneys that their remains approximately 200 Million
Metric Tons of Mineralized Material at 35.1% FE, the whole as appears
from Exhibit R-19;

This was also admitted in a letter from Mtre Bernard Boucher, acting for the
Wabush CCAA Parties to the undersigned attorneys dated January 12,
2016 and attached documents filed in support hereof as Exhibit D-2;

As appears from the Depletion Report included in D-2, as at December 31,
2014, there was 176.7 Million Metric Tones of “proven” Iron Ore Mineralized
Material remaining at the Wabush Mine property;

Based on the above, the calculation provided for at paragraph A.1(f) of the
Wabush Sublease would exceed the Minimum and therefore Lessee would
remain under obligation to pay Minimum to the Lessor;

BCF LLP
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71.

72.

73.

74.

75.

76.

g

78.

It is not denied that economic factors are to be taken in consideration in any
mining company’s decision to pursue or continue the operation of any mine;
and this is no doubt what influenced CNR'’s decision to cease operating the
Wabush Mine;

CNR decided to abandon mining operations at the Wabush Mine, and
consequently reclassified the Mineral Reserves which were undoubtedly
‘remaining proven ore” to the lessor category of Mineralized Material
Estimates;

Not only is this operation unilateral and unrelated to the terms of the
Wabush Sublease but it is clearly contrary to what the parties to the
Wabush Sublease intended in 1959;

The decision taken by CNR, which is not a party to the Wabush Sublease,
to requalify what had been Mineral Reserves to Mineralized Material cannot
amend the terms of the valid and binding Wabush Sublease:

Said decision based on reporting requirements developped within the
mining industry in connection with securities laws accounting practices
adopted decades after the conclusion of the Wabush Sublease and cannot
for the basis for an interpretation by the Court that requires the addition of
terms or concepts terms that were not foreseen by the Parties;

In this specific case the requalification was done by CNR in application of
the United States’ Securities and Exchange Commission (“SEC”) Industry
Guide 7 which was only adopted in 1981 as appears from a copy filed in
support hereof as EXHIBIT D-3;

Similar reporting requirements were adopted in Canada as National Policy
Statement 2-A, which was first published on or about January 13, 1984, the
whole, as appears from a copy filed in support hereof as EXHIBIT D-4:

Similar definitions and principles have since been integrated in National
Policy Instrument 43-101, which was adopted in 2001, which integrate by
way of reference the Canadian Institute of Mining (“CIM”) Definition
Standards for Mineral Resources and Mineral Reserves (“CIM Definition
Standards”), the whole as appears from said documents filed en liasse in
support hereof as EXHIBIT D-5;

The concepts and definitions provided for in the above mentioned policy
documents cannot be used to properly interpret the Wabush Sublease even
if Paragraph A.1(f) states that the quantity of the remaining proven ore id
to be established in accordance with operating estimates customary in the
iron ore industry;
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80.

a1.

82.

83.

84.

85.

86.
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Interestingly, the definition of Mineralized Material used by CNR as appears
from R-19 is the following:

“Mineralized Material” is a concentration or occurrence of natural,
solid, inorganic or fossilized organic material in or on the Earth’s
crust in such form and quantity and of such grade or quality that it
has the reasonable prospects for economic extraction.”
[emphasis added]

Therefore, the Mineralized Material remaining at Wabush Mine, as admitted
by CNR and by the Respondents still has, in their opinion and according to
their own definitions, reasonable prospect of economic extraction;

The Wabush Sublease does not provide for the consequence on the
payment of minimum of an indefinite suspension of production or end of
production but provides for the automatic termination of the Sublease after
ten (10) consecutive years without operations:

Termination of the Wabush Sublease should therefore be the normal
consequence of the cessation of operations;

The interpretation of the Wabush Sublease put forth by the Wabush CCAA
Parties does not conform to the spirit of such Agreement and would lead to
odd and inconsistent outcomes. Based on the Wabush CCAA Parties'
proposed interpretation, the Minimum would permanently cease to be
payable anytime a steep decline in iron prices resulted in the operator idling
the mine. However, if iron prices increased thereafter, resulting in mining
operations re-commencing, the Minimum would no longer apply. This would
be a nonsensical outcome and could not have been the intent of the parties
at the time of the Wabush Sublease;

For all the reasons mentioned above, the Respondent believes that he
proposed interpretation of the Sublease should not be retained and
Minimum should continue to be paid whether or not there are mining
operations so long as the Wabush CCAA Parties remain in possession of
the Wabush Mine;

Only termination of the Wabush Sublease should allow for the cessation of
payment of Minimum as of the effective date of termination;

All amounts payable to MFC after the date of the Wabush Initial Order and
prior to the termination of the Wabush Sublease are therefore due and
payable to MFC in application of the terms said Wabush Sublease;
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88.
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The Motion should therefore be dismissed and as a consequence the
Safeguard Order issued on December 4, 2015 should be vacated:;

This Contestation is well founded in facts and in law;

FOR THE REASONS SET FORTH ABOVE, MAY IT PLEASE THE
COURT TO:

GRANT this Contestation;

DISMISS the interpretation proposed by Petitioners of the terms ‘remaining
proven ore” used in Section A.1 (f) of the Wabush Sublease:

DISMISS Petitioners’ Motion for directions and the issuance of a safeguard
order,

LIFT or VACATE the Safeguard Order made on December 4, 2015:

ORDER the payment to MFC Bancorp Ltd of all amounts paid in trust to the
Monitor FTI Counsulting Canada Inc. since December 4, 2015:

THE WHOLE with legal costs.

MONTREAL, this 5" day of April, 2017

B@fuﬁ

BCF LLP

Me Gary Rivard
TRUE COPY Gary.rivard@bcf.ca

B(J/C '/ p 1100 René-Lévesque Blvd West
25" Floor

BCF LLP Montreal, Quebec H3B 5C9
Tel. : 514 397-6838
Fax : 514 397-8515
Our file: 39724-1

Attorneys for Respondent
MFC BANCORP LTD.

BCF LLP
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CANADA

PROVINCE OF QUEBEC
District of Montréal

N°: 500-11-048114-157

SUPERIOR COURT
(Commercial division)
(Sitting as a court designated pursuant to

the Companies’ Creditors Arrangement
Act, R.S.C., c. C-36, as amended)

IN THE MATTER OF THE PLAN OF COMPROMISE
OR ARRANGEMENT OF :

BLOOM LAKE GENERAL PARTNER
LIMITED;

QUINTO MINING CORPORATION;
8568391 CANADA LIMITED;

CLIFFS QUEBEC IRON MINING ULC;
WABUSH IRON CO. LIMITED;

WABUSH RESOURCES INC.;
Petitioners
jand-

THE BLOOM LAKE IRON ORE MINE
LIMITED PARTNERSHIP;

BLOOM LAKE RAILWAY COMPANY
LIMITED;

WABUSH MINES;
ARNAUD RAILWAY COMPANY;

WABUSH LAKE RAILWAY COMPANY
LIMITED;

Mises-en-cause

9576661.1
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-and-
FTI CONSULTING CANADA INC.;

Monitor
-and-

MFC BANCORP LTD. (formerly known
as MFC Industrial Ltd);

Respondent

LIST OF EXHIBITS

EXHIBIT D-1:  Copy of Expert Report of Mr. Eugene Puritch;

EXHIBIT D-2:  Copy of a letter from Mtre Boucher dated January 12, 2016 and
attached documents;

EXHIBIT D-3: Copy of Industry Guide 7 from United States’ Securities and
Exchange Commission;

EXHIBIT D-4:  Copy of National Policy Statement 2-A;

EXHIBIT D-5: Copy of National Policy Instrument 43-101 and Canadian
Institute of Mining Definition Standards for Mineral Resources
and Mineral Reserves, en liasse.

MONTREAL, this 5™ day of April, 2017
B@/j LLf
BCF LLP

TRUE COPY Me Gary Rivard

Gary.rivard@bcf.ca
Bdf {2 / 1100 René-Lévesque Blvd West

25" Floor

BCF1LP Montreal, Quebec H3B 5C9

Tel. : 514 397-6838
Fax : 514 397-8515
Our file: 39724-1

Attorneys for Respondent
MFC BANCORP LTD.

9576661.1
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AMENDMERT AND CONSOLIDATION OF MINING LEASES

THIS INDENTURE made aiid entered into as of the _ j? = _ dayof
o D /o )
DB ALK » 1959, by and between CANADIAN JAVELIN LIMITED, a

company duly ‘dncorporated under the laws of Canada and having its head
office in the City of 8¢. John's, Province of Newfoundlend, Ceneda (Herein-
after called the "Lessor"™), and WABUSH TRON CO. LIMITED, a corporation duly
organized under the laws of the State of Ohio, United States of America,

and duly quelified to transact business in the Province of Newfoundland,

Canada (hereinafter called the "Lessee"),

—— i iy iy | i -

WHEREAS, under and pursuant to a certain Mining Lease dated June 28,
1957, by -and between the Lessor and the Lessee (which Mining lease, as

amended by Agreement dated April 2, 1958, and by Agreement dated January 30,

1959, is hereilnafter called the "Wabush Iron Lease"), the Lessor demised

uito the Lessee that plece ox parcel of land (hereinafber celled the "Wabush

Iron Premises”) described in Schedule A to this Indenture and generally

‘delinested in gray upon a plan (captioned "Plan Annexed to Schedule to

Iease No. 2") annexed to said Schedule A; and

WHEREAS, under and pursuant to a.certain Mining Iease dated June 28,
1957, by and between the Lessor and Pickands Msather & Co. and The Steel
Company of Canads, Limited as lessees (‘which Mining lease ‘is hereinafter
called the "PM - Stelco lease"), the Lessor demised unto said le¢ssees that
plece or parcel of land (hereinafter called the "PM < Stelco Premises")
described in Schedule B to this Indenture and generally delineated in gray

upon. & pian (captioned "‘Plan' Annexed to Schedule to. Lease No. L") annexed

“to- gaid Schedule B; and

01W?
r:% :.
@
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WHEREAS, Pickands Mather & Co. and The Steel Company of Cansda, Limited,
by Assignment of even date herewith assigned the FPM - Stelco Lease and the
laagenold estate created thereby to the Lessee with the written consent of
the Lessor thereto appended; and

WHEREAS, The Lessor and the Lessee desire to modify and amend certain
of the provisions of the Wabush Iron Lease and of the PM - Stelco lease, and
to consolidate said lemses into one lease covering both the Wabush Tron
Premises and the PM - Stelco Premises (the two said premises being herein-
after together called the "Demised Premises");

NOW, THEREFORE, in consideration of the premises and of the mutual
undertakings and agreements of the parties hereinafter sét forth IT IS
AGREED that effective from and after the date hereof the following articles,
terms and provisions shall be substituted for the Wabush Iron lease in its
entirety and shall also be substituted for the P - Stelco Jease in its
entirety, such articles, temms and provisions pvelng as follows:

NOW THEREFORE THIS INDENTURE WITNESSETH THAT for and in consideration
of the rents and royalties and of the covensants snd conditions to be paid,
observed, performed and fulfilled by the Lessee hereunder; the Lessor
hereby demises unto the Lessee all that plece or parcel of land herein-
before defined as the Demised Premises, as more particularly deseribed in
the Schedules to this Indenture and generally delineated in gray upon the
plens annexed thereto (which descriptions and plans are to be taken as a
pert hereof), TOGETHER WITH the exclusive right to explore, investigate,
develop, produce, extract, remove by open pit or other method of mining,
smelt, reduce and otherwlse process, make merchantable, a;tore, sell and . ship
all Iron Ore Products, as hereinafter defined, on, in or under the Demised
Premises, TO HOLD the same unto the Lessee for the term extending to and

including the 20th day of May 2055, YIELDING AND PAYING therefor yeéarly
on the 20th day of December in each and every year the rental of Three



Hundred Sixty Dollars ($360.00), less such sum as shall be expended by the
lensee after the execution of this Indenture on the prospecting, exploration,
development or mining of the Demised Premises or' any part thereof.

The following terms whenever used in this Indenture shall have the
respective meanings hereinbeiow set forth;

(&) "Canadian Funds" shall mean the lawful money of (anade
which at the time is the legal tender for public and pri-
vate debts in Canada,

(b) "Iron Ore Products” shall mean and include iron ore; crude
iron-bearing material and any metal, material or composi-
tion produced from iron ore or crude 1ron-besaring materisl,

(e¢) "Gross Ton" shall mean two thousand two hundred forty
(2,240) pounds avoirdupois,

(4) "Naleco" shall mean Newfoundland and Labrador Corporation
Limited, & Newfound.land corporation.

(e) "Naleo Yease" shall mean that Indemture of Lease dated May
26, 1956, as amended by Indenture dated June 28, 1957, be-
tween Nalco and Canadian Javelin Limited, leasing the
Demised Premises to Canadisan Javelin Limited.

(£} "Seven Islands Price" shall mean the price determined by
multiplying the number of units of iron, natural analysis,
up to but not in excess of sixty-four (64), contained in
each Qross Ton of Iron Ore Products by seventeen centas
(17¢), cenadien Funds, and the number of units thereof in
excess ol sixty-four (64) by ten cents (10¢), Canadian

Tunds; provided, however, that if the published Lake Erie




price at Cleveland, Ohio, of 0ld Range non-Besaemer Ore
analyzing 51.50% iron, natural anslysis, st the time of any
shipment exceeds. eleven dollars and seventy cents ('$J.J_..70),‘
United States Funds, per Gross Ton, then said seventeen
cents (174), Consdisn Funde, and said ten cents (104),
Cenadisn Punds, for each such shipment, shall be increased
in the same proportion as tl;e amount of any such exeéss
bears to eleven dollars and seventy cents ($21.70).

A. AND the Lessee hereby covenants with the Lessor as follows:

1. That the Lessee will, during the ftemrm of this Indenture, P8y
to the Legsor on or before the 25th day of Januery, April; July snd October
(hereinafter called "Quarterly Payment Dates") in each and every year or if
such day falls on a Sunday or & holiday then on the next ‘ensuing day, as
royalty for each Gross Ton of Iron Ore Products shipped from the Demised
f;e.m;l.ses during the calendar gusrter immediately preceding the firet- day
of the month in which payment is to be made as aforesaid, an amount equal to
seven per cent (7%) of the Seven Islands Price thereof, or the sum of sevenbty-
five cents (75¢), Canadian Funds, whichever shall be greater (the royalty so
paid or payeble being hereinafter called "Earned Royalties");

Provided, however, that, for each calendar guarter during which this
Indenture remains in effect after January 1, 1960, and regardless of whe%her)
the Lessee shall conduct on the Demised Premises any mining or other opera-
t}.ons, the Lessee shall, on the Quarterly Payment Dates, pay the Lessor a.
quarterly minimum royslty (hereinafter called UMinimun®) equal to one-quarter
of an smount celculated abt the rate of thirty cents (30¢), Canadian Funda,

per Gross Ton on the following tonnages:



During 1960-1964, inclusive 1,500,000 Gross Tons per year
During 1965-1966, inclusive 6,000,000 Gross Tons per year
During 1967-1968, inclusive 8,000,000 Gross Tons per year
During 1969 and each year

thereafter 10,000,000 Gross Tons per yeai

Ghe whole subject to the following conditions, namely:

(&) If on any guarterly Payment Date the emount paysble by the
Lessee o the Lessor hereunder as Earned Royalties for each Gross Tou of
Iron Ore Products shipped from the Demised Premises during the immediately
‘preceding calendar quarter shall be less than the Minimmm for such querter,
the total amount payable by the Lessee to the Lessor hereunder as royslty on
such- Querterly Payment Date shall be the amount of such Minimum.

(b) If and so soon as the total smount paid by the lLessee to the
Lessor by wvay of royalty hereunder in any calendar year shall be equal to the
total of the Minimums for all four calendar quarters in such year, the
lessee's obligation to pey royalties hereunder for the remainder of such
calendar year shall be limited to the amount of any Eartied Royalties which
shall be payable hereunder in respect of such year and which are in excesas
of the total of such Minimums iu such year.

(.c-) Any" amount. which the Iessee shall pay to the Iessor on any
Quarterly Payment Date by way of royalty hereunder otherwise than in payment
of Earmed Royslties for shipments during the immediately preceding calendar
quarter -shall constitute a credit against future Earned Royalties and the
Lessee shall be entitled to use and apply any such crédit, so far as the
same will go and may be: required, to -the satisfaction of any Earned Royalties
which shall Ve payeble in respect of shipments during any subsequent quarter
of the same or auy subseguenit year to the extent that such Earned Royalties

shall exceed the Minimim for such guarter.




(d) The tonnages specified sbove and vhich form the basis for
the Minimum heve been specified on the assumption that in each applicable yedr
the total steel production in the United States will be equal to 100% of the
total rated steel capacity of the United States. Tt 1s recognized that adverse
buginess conditions may reduce the rate of the steel operations and, therefore,
the said tonnages shall be reduced in each year by that percentage in each
seid year that actusl steel production in the United States falls below the
rated capacity for the year in question; provided, howefer, that in no event
shall & reduction be made in said tonneges except when the United States steel
production falls below 85% of the rated capacity for that year. In connection
with the foregoing, it is mgreed that the factors relating to the capacity of
the United States steel industry shall be determined by reference to the
statistical data published by the American Iron and Steel Institute and
normally set forth on A.I.S. Form Number T.

On or before Jenuary 31 of each calender yvear, the Lessee shall
give to the Lessor notlce setting forth all relevant factors determined as
aforesald with r‘es;;ect to the United States rated steel capacity for the
preceding calendar year snd on the basis of such findings if 1t be determined
thet the Lessee has overpaid any minimum royalty in respect of such preceding
calendar year the Lessee shall be entitled to withhold an smount equel to
such overpayment frcam any subsequent payments of Minimum or Karned Royalties.

(e) In the event that the Lessee 1s required to pay any royalties
to Nalco, the Lessor agrees that the ILessee shall heve credit for any such
payments so madé against any amounts due to the leasor hereunder.

(f) When the Lessce shall have paid to the Lessor Minimum for

which 1t has not taken credit, and such payments equal or exceed that figure



determined by maltiplying the toonasge of Iron Ore Products which can be
produced from the remaining proven ore in the Demised Premises by the rate
of thirty cents (30¢) per Gross Ton thereof, then, and in that event, the
lessee shall be under no further obligation to pay Minimun to the lLessor.
The quantity of the remaining proven ore will be established in sceordance
with operasting estimates customary in the iron ore industry. Any dispute
which may arise hereunder with respect to the rights and limitations herein
set forth, shall be submitted to arbitration as hereinafter provided.

(g) Eerned Royalties upon any Iron Ore Products obtained from
the Demised Premises by the Lessece shall accrue only from the date that
such products are actuslly shipped and for the purposes hereof auch pro-
ducts shall be déemed to be shipped when delivered to a carrier at the
Demised Premises or from stockpile grounds or from the plant or plants, as
the: case may be, for shipment to the consumer thereof.

(R) The amount of Iron Ore Products sh:l.‘pp,éd hereunder shall be
detemined by railroad weights in Gross Tons certified by the carrier trans-
porting the ‘'same, which shall be accepted as prima facie correct, or by
welghtometers or such other weights as may be generally in use for such
burposes, subject in any case to the right of inspection by either party
and .any errors discovered shall be corrected and settled for promptly.

Seven Islands Price as to shipments during each quarter shall be based upon
the average analyses (taken by the Lessee in the nonﬁal courge of its opera-
tions) of the Iron Ore Products shipped in such calendar quarter, subject to
verification by independent chemists from time to time at the request and at
the experise. of the Lessor if no error be found on such verification and other-
wise .at the expense of tlie Lesgee and errors when discovered shall he

corrected and settled for promptly.




(1) Oun each Querterly Payment Date, the Lessee will gubmit to
the Lessor & written statement of all tonnages and analyses of Iron Ore
Products shipped by the lessee during the immedistely preceding calendar
quarter.

2. That the working and getting of the Iron Ore Products shall
be performed in a skillful and workmanlike manner according to the most
approved practice for the time being aedopted in similar mines end fields.

3. Thaet the lLessee shall, before the 25th day of January in each
year during the currency of this Indenture, submit a report to the Lessor
showing

(1) the total tonnage mined or produced during the pre-
vious calendar yeay or any part thereof included in
the term;

(11) the Iron Ore Products obtained from the total ton-
nage mined or produced;

(111) the sverage iron content of the Iron Ore Products
produced or processed during the year;

(iv) the places of sale of all products of the mine;

(v) the total number of men employed;

(vi) the total wages and salaries pald during the year;

(v11) the gruss value received from the sale of all Ironm
Ore Products; and

(viii) such other data and information as may be required
of the Lessor by Nalco under the provisions of the
Nalco lease.

4. ‘That the lLessee will permit the lessor by its duly authorized

agents or representatives at all reasonable times to enter upon end inspect

-8 -
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and exsmine the Demised Premises and every part thereof for the purpose of
ascertalning the conditions thereof aﬁd the ‘manner of working and managing
the same, provided, ‘however, that such inspection and examination shall in
no way interfere with the working by the Lessee of the Demised Premises end
shall be at the sole cost and risk of the Lessor.

5. That the Lessee will maintain: throughout the term herein
granted good and sufficlent corner posts or mounds and boundary marks ac-
cording to the most approved mining practice for the time belng adopted in
similar mines and fields and in accordance with The Crown Lands (Mines apd
Quartries) Act, Chapter 175 of The Revised Statutes ot Newfoundland, 1952.

6. That except where it is necessary to employ technical experts,
the lessee shall at all times in the working and production of the iron ore
employ Newfoundland: workmen if they are avallable.

7. That if the Government of the Province of Newfoundland shall
at any time be desirous of acquiring any vacent lands, being part of the
Demdsed Prémiges, for the purpose of bullding, meking or erecting reilways,
roads, bridges or public buildings or works or for townsites or for agri-
cultural settlements, or for sites for tourist purposes, the Lessee shall,
if it has not carried out or is not proposing to carry out development
thereon, release such lands to the Lessor and if the ILessee shall have im-
prove,& such lands they shall be surrendered upon peyment by the Lessor of
fair sand reasonable compensation to be agreed upon between the parties and,
if not agreed upon; to be settled by arbitration in the maoner provided in
Section 8 I of The Newfoundland and Labrador Corporation Limited Act, 1951,
the Act No. 88 of 1951 as amended by The Newfoundland and Labrador Corpora-~ ‘
tion Limited (Ameéndment) Act, 1953, the Act No. 64 of 1953, and by The
Newfoundland and Labrador Corporation Limited (Amendment) Act, 1959, the
Act No: 34 of 1959.

-9 -




8. That the lessee shall keep full snd proper books of account
and records of all Iron Ore Products produced or shipped. hereunder and such
books of account and records shall contain full particulars of all data and
particulars necessary and proper for the compiling of the report referred to
in Clause 3 of this Part A of this Indenture.

9. That the lLessor may by 1ts duly suthorized agents or repre-
sentatives at all reasonable times inspect and audit the saild books of
acecount and records referred to in the foregoing Clause 8 and tske extracts

therefrom for the informetdion of the Lessor.

B. AND the lessor hereby covenants and warrants with the Lessee as follows:
1., fThat the Lessor is the owner and holder of a valld leasehold
estate ‘in and 1o the Demised Premises under & valid and subsisting lease in
respect thersof filly effective in accordance with its terms; that the
Tessor has good and full right to grant to the Iessee the rights and interests
herein purported to be granted free and clear of all liens and encumbrances;
that the Lessor will keep the Nalco Lease in respect of the Demised Premises
in full force and effect for the term hereof; that the lessee, peying the
rent and royalties hereby reserved and observing and performing and fulfilling
the gseveral covenants and conditions hereln contained and on the part of the
Lessee to be paild, observed, performed and fulfilled, shall peaceably hold
and. enjoy the 'm.ines, premises, liberties and powers hereby demised and
grented during the sald term without any interruption by the lLessor or any
person rightfully claiming under or in trust for it.
2. That the Lessee shall have the full and free right, 1iberty
and license, during the continuance of this Tndenture, by way of surface

or subterraneen operations, to work, mine, extract, remove, mill, smelt
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or process and sell .or dispose of for the benefit of the Lessee the Iron Ore
Products on, dn and under the Demised Premises and to do all other acts and
things as are necessaxry for the purpose of mining or incidental thereto.

3. That the Lessee may waste or dispose of all tailings result-
ing from the production of the Iron Ore Products by the Leasee in anuch ways
ag the: Lessee may from time %o time.see f£it, subject to the condition that
‘guch ‘wagting or ddsposal will not 'in any way interfere with the operations
of the Lessor and subject to the further condition that if any Iron Ore
;:P;tédﬁcts..are extracted from such teilings by the lessee the Lessee shall
pey to the lesmor in regpect of such Iron Ore Producte so extracted the

royalty provided for in Part A of this Indenture.

C. AND it is hereby mutumlly agreced by and between the Parties hereto:

1: That the lessee may at any time determine the tenancy hereby
¢reated by giving to the lLessor sikty (60) days' previous notice in writing.
40 that effect and thereupon, provided ‘the Legsee shall up to the time of
such determination pay the rents and perform and fulfill the covensnts and
conditions on: the part of the Lessee to be paid; performed. and fulfilled, the
present demise and everything herein contained shall cease and be void save
in respect of any rents, royalties and other amounts which ought to be paid
upon ‘or before the determination of the tenancy.

The lessee shall pay to the Lessor upon such determination of the

tenaney:
THE AMOUNT OF IF DETERMINATION SHALL OCCUR:
$ | .300,000 Duiring the Celendar Year 1959
$ 400,000 During the Calendar Year 1960
$ 500,000 During the Calendar Year 1961

-1k -




THE AMOUNT OF IF DETERMINATION SHALL OCCUR:

$ 600, 000 During the Calendar Year 1962
$ 1,100,000 During the Calendar Year 1963
$ 1,600,000 During the Calendar Yesr 196k or

any Calendar Yesr thereafter
during the term hereof;

provided, however, that there shall Be deducted from any such amount so payable
the aggregate of all amounts paid or incurred by the Lessee prior to the date
of determination in respect of exploration, laboratory, dévelopment and
improvement work upon or . in connection with the Demjsed Premises and any
other lands in Labrador in which exploration or mining rights are granted or
leased to the Lessee by the Lessor, including all such amounts as are properly
allocable thereto in accordance with good operating procedures and sound
accounting principles, and all amounts theretofore paid to the Lessor here-~
under as roysltiss or otherwise,

2. That if at the determination of the tenancy there shall bYe
Iron Ore Products which have been mined or produced before the determin-
atlon of the said tenancy and not removed from the Demlsed Premises, the
Lessee shall have the right upon the payment of royalties thereon in accor-
dance with the provisionsg hereof to remove the same within a. perlod of six
(6) calendar months from the date of the determination of the tenancy and
shall have full right of access to the Demlsed Premises for the above
purpose.

3. That it shall be lawful for the Lessee to remove &ll buildings,
plant, machinery end all articles and things of the Iessee in and upon or
under the Demised Premises at any time within six (6) months after the

determination of the tenancy; provided that the Lessor shall have the right
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by notice in writing to the Iessee to purchase all or any part of the said
properties; articles and things at the then reasonable market price, to be
determined, failling agreement thereon between the parties, by arbitration
as herelnafter provided.

4. That 1f and whenever any of the rents or royaltiea hereby
reserved or any part thereof shall be in srrears for thirty (30) days or
1f any covenant or condition herein contained shall not have been duly per-
formed or observed, the Lessor, upon giving sixty (60) days' notice in
writing to the Lessee thdt such rents ot royalties havé not béen paid and.
demanding peyment thereof or that any covenant or condition has not been
performed or o_bserved, may, at any time thereafter, 1f such payment is not:
made or such covenant or condition is not performed or observed within such
period of notice, enter into and upon the Demised Premises or any part
thereof and thereupon this demise.shall absolutely determine subject to the
sane i.gbl;_igatplons o the part of the lessee as if such determination hed been
effec#é‘d by the Lessee pursusut to the provisions of Clause 1 of this Part C
and ‘without prejudice to the right of action of the Lessor in respect of
eny breach of the Lessee's covenants herein contained.

5. That, notwithstanding any other provisions of this Indenture,
ir the amount of any reats or royalties payable in any Year under this
Indenture or ‘the performance or observancé of any covenant or condition
contained in this Indenture 1s in dispute between the Lessor and the lessee,
such rents or royalties shall be deemed due and payable and such covenant
or condition shall be required to be performed or observed within sixty (60)

.days of the date of the award of the arbitrators appointed to decide such
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provided that the lLessee shell not be entitled to the benefit of this clause
unless it hss been pald the amount which 1t considers is payable in respect
of such rents snd royelties within thirty (30) days of the date upon which
the said rents end royslties are payable and provided, further, that 1if the
full amount of such rents and royalties payeble under the said award shall

not be pald within the sixty (60) deys after the date of such avexd then the
Lessor may exercise the rights conferred op 1% by Clause b of this Part C of
this Indenture and the Lessor shall not be obliged to give the notice required
thereby. '

6. That should the mining opemtioua of the Lessee cause subsidence
af or other injury to the surface land of the Demised Premises, the lessee
shall not be lisble to pay any compensation therefor to the. lessor.

7. That if any dispute, question or difference shall arise at
any time between the Lessor and the Tessee as to any matter contained in
phis Indenture or touching or concerning the provisions of this Indenhture
or the constmiction, meaning, operation or effect thereof or arising out of
or in relation to this Indenture, or if the parties fail to agree upon any
mattar reéerved for their mutual agreement, then such dispute, question,
difference, or agreement shall be determined by ‘arbitration:in the manner
following:

The Tassor shall appoint one arbitrator, the lessee shell sppeint
another, and the two arbitrators so appointed shall appoint a third arbitrator
or umpire, and in the event of the Lessor or the lessee failing to appoint an
arbitrator after seven (7) clear days' notice by the Ilessor or the lessee, asg
the case msy be, so to do, the Lessor or the Lessee may apply to & Judge of

the Supreme Court of Newfoundland who may, af'ter due notice to the legasor or
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the Iessee, ag the case mmy be, appoint such arbitrator, and the arbitrators
go appointed by the Lessor or the Lessee or by the Judge shall thereupon
eppoint & third arbltrator or umpire, and in the event of the last mentioned
arbitrators'failing to appoint a third arbitrator or umpire after seven (7)
clear deys' notice from the Lessor or the Lessee so to do, the Judge may,

on the applicetion of ‘the Lessor or the Iessee, as the case niay be, appoiot
-such third arbitrator or umpire, and the award of such arbitrators or any
two (2) of them shall be final and binding upon the parties.

The expense of any such srbitration, including ressonable compen-
sation for the arbitrators, shall be borne and paid equally by the parties
oxr ae the arbitrators may otherwlse direct.

8, That the Lessee shall not have the right to assign the demise
hereby granted or any right or interest of the Leasee therein or to sublet
the Demised Premisés in whole :or in part excepting with the consent in
writing of the Lessor, which consent shall not be unreasonably withheld.
Subject. to the foregoing, this Indenture shall inure to the benefit of and
be binding upon the respective successors and assigns of the parties hereto.

9. That where the Lessee has brought a mineé into production in
the Demiged Premises, the Demised Premises shall revert to the Lessor if
the mine has ceased to operate for ten (10) consecutive years.

10. That notices and communications in respect of this Indenture
shall be deemed to have been sufficiently given and deliversd three (3)
«days after 'b'e:‘Lng enclosed in & postage prepald envelope addressed:
If to the ILessor:
Canadian Javelin Limited
‘Board of Trade Building

8t, ‘John's, Newrowidland
Canada
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If to the Lessee:
Wabush Tron Co. Limited
2000 Union Commerce Bullding
Cleveland 1%, Ohio
U. S. A,
and deposited in a station letter box or mail chute of a Unlted States Post
Office, 1Ff mailed within the United States, or s Canadian Post Office, if
madled within Caneda; provided, however, that either party may change the
sddyress to which notices and obheér communications bo it may be sent by
giving to the other party written notice of such change, in which case
notices and other communications to the party giving the notice of charge
of sddress shall not be deemed to have been sufficiently given or deliver-
ed unless addressed to it at the new addréss stated in seid notdce.
11+ This Indenture shall be construed and interpreted in accordange
with the laws of the Province of Newfoundland, Canads.
IN WITNESS WHEREOF, The Parties hereto have caused. this Indenture to be

duly executed as of the day and year first above written.

In the presence of: CANADIAN JAVELIN LIMITED

P,

-t P a e
Predident

ﬁéﬂ;;%@

“Ne.
Q\&c}v \&L%\‘!M‘/a\ Attest:

-~ 16 -
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I, Tdarved K/ WAL , of the City of My’ 2 g

» 1o the 942" of e
make oath and say:- 47

é”iﬂ |~ ”_"7"""' whose signature is affixed
nt is the President of Canadlan Javelin Idmited

o (o T BT woose signature is also sffixed
thereto is the Secretary of ‘the sadd Company and the :§eal affixed
thereto is the corporate seal of said Company;

2. THAT T am well acquainted with the said }fﬂ.—
and i dnnanie, . and saw tHem execute the aid docy-

ment and I am & subscribing witness thereto.

to the within doc
and. P a,

SWORN before me at the City
of New Yorx , dn

the Svave O:f‘ Hew Yoav ,
this 2% day of Sgtcamsan ; K
1959, A Wk,

STATE OF OHIO )

) ssy
BEFORE ME, a Note.ry Public, in and Tor smid cotm’c.y, personally appeared
ity oL and Z L G it 2

knmm o te to Te the persona ‘who, 48 President and, oécreta.ry, respectively,
of WABUSH IRON CO. LIMITED, the corporation which executed the foregoing
instrument, signed the same, and acknowledged to me that they dld so sign
sald Instrument in the neme and upon behalf of said corporation &s such
officers, respectively; that the same is their free act and deed as such
officers, respectively, and the free and corporate ‘act and deed of said
corporstion; that they ware duly suthorized thereunto by its Board of
Directors; and that the seal affixed to sald instrument is +the corporate
seal, of said corporation.

IN TESTIMONY WHEREQF, I have hereunto subseribed my name and affixed
my official seal at “Tlewedn o L ., this /. day
of- A"L@ T e 5y 1959,

Notary Publlc

" E!EANOR MURPHY.-
. " olary Public, Cuyahoga County
Y Commission Expires Apni 13 /9 (2
AT




SCHEDULE A

A piece or parcel of land containing an ares of approximately three
and thirty-six hundredths (3.36) square miles situated in Labrador in
the Province of Newfoundland as generally delineated and ouklined in
grey upon the Plan annexed to this schedule and being more particularly

descrived as follows:

Beginning at Point A (Point A being an iron pin approximately
seventy (70) feet to the South of the South shore line of Little
Wabush Lake near the intersection of Parallel fifty-two degrees
fifty-five minutes fourteen seconds (52°55'14") North Latitude
with Meridian sixty-six degrees fifty-four minutes nine seconds
(66°54'9") West Longitude, said intersection being interpolated
from Topographic Survey of Canada Map Sheet No. 23B/15 Charbonneau
Leke, Newfoundland, Quebec, Advance Information, Scale 1:40,000);
thence running true South seven thousand five hundred ninety-six
and fifty-eight hundredths (7, 506. 58) feet more or less to Point B
(Point B being an iron pin approximately two hundred and sixty-
seven (267) feet to the South of the south shore line of Knoll
Leke); thence running in a Southwesterly direction along a line
bearing South seventy-two degrees six minutes twenty-four seconds
(72°6'2h") West a distance of seven thousand eight hundved twenty-
nine and forty-two hundredths (7,829.42) feet more or less to
Point X; thence running in a Northwesterly direction along a line
bearing North thirty-one degrees twenty-eight minutes ten seconds
(31°28'10") West a distance of nine thousand three hundred thirty-
four and sixty-five hundredths (9,334.65) feet more or less to
Point Y; thence in a Northeasterly direction along a line béaring
RNorth slxty-nine degrees twenty-one minutes one second (63°21'1")
East a distance of nine thousand six hundred and forty-five and
seventeen hundredths (9,645.17) feet more or less to Point E
(Point E being an iron pin on thé North bank of & stresm flowing
into Little Wabush Lake); thence running along said last mentioned
line a distance of approximately forty ?ho) feet to its inter-
section with the shore line of Little Wabush Lake; thence running
Southessterly along the South shore line of Little Wabush:Lake to
a point true North of Point A; thence running a distance of
approximately seventy (70) feet true South to Point A, the point
of beginning; all bearings being referred to the True Meridian;
and subject nevertheless to the right of way of The Wabush Lake
Railway Company Limited.
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SCHEDULE B

A piece or parcel of land containing an area of approximately two and
twenty four hundredths (2.24k) square miles situated in Labrador in the
Province of Newfoundlsnd as generally delineasted and outlined in grey upon
the Plan annexed to this schedule and being more particularly described as
follows;

Referring to Point A (Point A being an iron pin approximately
seventy (70) feet to the South of the South shore line of Little
Webush Lake near the intersection of Parallel fifty-two degrees
fifty-five minutes fourteen seconds (52°955'14") North Latitude
with Meridian sixty-six degrees fifty-four minutes nine seconds
(66954'9") Weat Longitude, said intersection being interpolated
from Topographic Survey of Canada Map Sheet No. 233/15, Charbonneat
Lake, Newfoundland, Quebec, Advance Information, Scale 1:40,000);
theénce running Northwesterly along a line bearing North sixty-seven
degrees thirty-four minutes forty seconds (67°3h'40") West a
distance of three thousand five hundred sixty-eight and six hun-
dredths (3,568.06) feet more or less to Point E (Point E being an
iron pin on the North bank of & stream flowing into Little Wabush
Lske); thence running Southwesterly along a line bearing South
sixty-nine degrees twenty-one minutes one second (69°21'1") West
a distance of nine thousand six hundred forty-five and seventeen
hundredths (9,645.17) feet more or less to Point Y (Point Y Veing
the point of beginning); thence running in a Southeasterly direc-
tion along a line bearing South thirty-one degrees twenty-eight
minutes ten seconds (31°928'10") East a distance of nine thousand
three hundred thirty-fowr and sixty-five hundredths (9,33%.65)
feet more or less to Point X; thence running in a Southwesterly
direction along a line bearing South seventy-two degrees six
minutes twenty-four seconds (7206'24") West a distsnce of four
thousand seven hundred twenty-six and twenty-seven hundredths
(4,726.27) feet more or less to Point ¢ (Point ¢ being an iron
pin on the South bank of a stream flowing into Long Lake); thence
running in a Southwesterly directlon along gaid last mentioned
line a distance of approximately twenty (20) feet to the inter-
section of sald last mentioned line with the REast shore line of
ILong Lake; thence rumning in a Northerly direction along the East
shore line of Long lake and the East shore line of a stream flow-
ing from Long Leke into Little Wabush Lake to the point of inter-
gection of the aforesaid shore line with a line running through
Point D, hereinafter described, said last mentioned lime having a
bearing of South sixty-nine degrees twenty-one minutes one second
(69°21'1") West; thence running Northeasterly along seid last
mentioned line a distance of approximately forty (40) feet to
Point D (Point D being an iron pin); thence running in a North-
easterly direction on & line bearing North sixty-nine degrees
twenty-one minutes one second (69°21'1") East a distance of five
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thousand seven hundred thirty-six and twetity-four hundredths
(5,736.24) feet more or less to Point Y, the point of beginning;
all bearings being reéferred to the True Meridian; and subject
nevertheless Yo the riglit of way of the Wabush Lake Railway
Company, ILimited.
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TEIS AGREDMENT made eod cotered iuto s¢ of the Oth day of

August, 1951, by end betvsen CANADIAW JAVELIN LINIRID, & caupauy incorporated
under the laws of Cenaie snd having its bezd office {o ide Qity of B%. Joba's,
Provinee of Hewfoundlemd, Cersde {LersineZter called tie “Legsor"), szd
WABUSS IRON Q0. LDGTED, & corppreilon duly orgroized under the levs ol the
State of Chio, United States of Azerics, &wly cuslified to trenesct Yusicess

iz the Provinee of Hewtousiiend, Caszia (Jereipslver called the "Tessas");

YITHSESETE:

7ZSREAS, under 2Zf PUYSURRT %o & cerzzin A-erdegnt epd Cocselidation
of Mimips Lesses éated Seprecier 2, 165%, by =@ Detwesn the Laxsor asd ioe
lassee, the Lassor dezised unto the Less‘ee tiose nertein places oF PaTeels
oF 1pmd thereim rore fully described wpom the terms axd gonditlons theriio
set Torth; and

WHTRDAS, the Acenadzent and Censolilition of Miring Leeses Las been
anesded Ty instressnvs duted Juse 28, 1989, exd Awgust 31, 1560, vespactively;
end

WEERZAS, the Lassor and the Lessee desire 10 modily and exend
certaln provisions of the Azendzent end Cossolidenion o Mininpg lezses &3 €0
arended (hereizadver cslled "Consolidated lazse");

RYS, SEIXEFOLT, in considerstio:d of the premices and ihe outucl

u.*.ia-:-‘.a"l'.m:s act pzmaesesis of the perties rapeizetier sob forth, the parties

Beoretn Leresy covenesy azé e3Tee e Followe:

L R T L . L [ UL Dl D
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T WITNESS WESEZOR, the parties berew heve ceused +kest Presspls
B . ) . to be ewly exacuted LS 0f e day apd yeer TiFs? ehove wrlites.
CARADLIN JAVELDY LTI

In the prassids (341

B

T TP TR 4 o
Y PTR A PR

e S oty T

- A T T R A S S Rt
- SIS R s af 18 g
" 3 Bt o 20§ 8 L A2 a e el A

e i o ASab AV d Syl

-, AT e
. L i RIS A AR kAt
FIRELIAAL ATV L -

Prd o g Mg Y
73 e e SO e T B P e




CHARLES W, KELLY
. fq_ g, it

= & whe Clty of Rav York,
(n tne Stste of Hew JYork, coke cath ESd Seyl-

. 1. FEAD Jewz ©. Doyle vhose sigmeture 15 sfrixed to the witrin

’ document Ls the Prasidess of Cesedien Jeverin Limited epd P, J. DeBzotis
vgose sipgoetupe is 215 effixed therete is yhe Sepyetnry Tressurer of tse

spid Conpapy end the sezl pflived toeseto 15 the GOXFOIRTE seal of seid

N .'-A s —}. N ) " somany;
R T N o 2, TN T e= vell soguainted vit: the secd Juan 0. Dayle a=¢
B ST AP S WL s P. J. DiSsntis and sev thex exasuie ixme spid fogumcet tnd I en s subsexdbizy
' : .+ gitness thereto.

yav York im t=2 Sisse ol .Jiev
yowy tits B doy of Lugusy,
1931
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Wovembar 27, 1987

Pickarda, Mather & Oo,
L0 Superior Avenve
Cleyveland, Chic 4414

Attention; Prank Rartman

Dear Frank,

T attach executed coples of the memorandun of Agroarent and the
amandrent of the mining leass, The name of the company has been
changad to Kaloap Boldings Ine, ard T bave added that to the signature

pagea,
We recognize that tha rediotica t&w

5

SUITE 260 McEARJANE TOWER, 700 4#h AVENUE 5.W, CALGARY, ALBERTA T2p 34 TrLa 402664750 FAX: Hoblhl

R e S L
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MEHORANDUM OF AGREEMENT

This Agreement satered fato this ___ dey of . . .. .. ..., 1587,

by and among Javelin Intermationi] Limfted (harefnaftar *Tavalin®), Webush lron

’ o, Limited {horefnafter ™WIL®), Stelco Ine. thoroim;isr "itelco®)y Dofiso

L

W

2.

Inc. (hereinafter "Dofasco™), WIC, Stelco and Dofaseo herwinaTtar collectively

refarred to as ®¥abhush Cwners®,

Wabush Owners and Javelin agres that they shall cause tho!mnexod
Amandment to the Amendment and Consclidation of Mining Lease
dated Septambm‘- 2; 1959, to be oxecuted on their pehnf subject
te the satiifactfon“'ﬁf the conditions sef out 1n parsgrephs 2
through 4 bslew,

Wibush Owners and Javelfn, a‘nﬂ a5 sharsholders of Knoll Lake
Binerals Lipited, agree to vote (n favor of x Knoll Like
Shareholders Resolutfon which will approve a C$.10 .reduction Mo
the royalty rate payable by Javelin to Knoll Like pursuant to the
dgresment betwemn Revfoundland and Labrader Corporatton Limfte
(MALCO) and Javelin: dated May 26: 1956: a5 assigned by Maleo to
Knoll Lake Hinerals Lim{ted at Juns 17, J9&4. ~

Jayelin agrees to walve 1ts claim, and farover release the ¥abush

Owngrs and ¥Wabush Mines therefrom, that it {3 entitled to be

4
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el

pid at a r'oyi'lt:r rete deternined by rﬁfﬂrwm:e ta tbs mndunt
tnd Consolidation of Hining Lease deted September 2 1530 48 that
Agreemant prov‘waé prier to the date of the Amsadesnt of Lesss
annexed hereft; with respect to Kabush Hines production years
15841986,

4; Tha snnexed Azendmant shall be spproved by the Board of Javelin

snd by the ¥Wabush Owners, and the Govermwnt of Nevfoundiaend’

shall grant & comparable royalty reductfon (epproximatsly 208) in
the royalty rete currently payable by Javelin 1o the Frovince of

Newfoundtand,

In entering 1into the s&nnexed Lease Awendment: the partfes herets
recognize that such Losss Amendment has been agreed upon to reflect the present

¢ircumstances vherd the Webush Hines production costs ere higher than the

parket vilue of Wabush peliets and 11 s therefore sgresd between the Kibush

Ouners and Jzvelin that #% such time 8% such production coets shall be lover
ever the perfod of 12 consecutive monthy than the market value of such pellets
durfng that perfod, thay shall Jointly reviev the base roytlty rate 2s then
determined pursuant to the annexed Amendment fer purpeses of resching an
dgreament on & ney royalty rate fo be then squitable to Jevelin and the Wabysh
vnors in those circumstances,

IN ﬁITRE‘SS WHEREQF, the partfes hereto have caused thefr

representatives to sxecute this Agreement as of the date first above written,
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AMENDMENT OF MINING LEASE

THIS IHDENTURE, made and ¢ntered into a3 of the first day of
Janvary, 1987, by and uwmong Javelin Internatfomsl Lid., & company duly
{recorporeted under the laws of Candds and having 1ts hesd offfcs in the
City of Hontreal, Province of (wabec (herelinafter "Lessor®), Wabush Iren
Co. Limited, an Ohfo corporatfon, having {ts head offfce in Qleveland.
Ohior Stelts Inc., & company duly tmcorporated under the laws of Cansda
&nd having fts hsad office in the City of Toronter tn the Frovince of
gatarfe, and .l;ofesco Ine.s a company duly incorporatad under the lses of
Cansds and having 1ts head offfca in the Clity of Ham{lton {n the Frovince
of Ontarle (hereinafter collectively ¢allad *Lessoas*),

BITHESSETH

WHEREAS, pursvant to an agreement entitled "Amndrent and
Consoltdation of Mintng Leass™ dated Septembsr 2, 19539, &3 therpaftor
amonded and assigned Chersinafter oalled the "Wabysh Lease™}, Lessves hold
& Teasehold Tnterast {n the Demised Promises described therein)

WHEREAS, Lessor and Laessess wish to amend the ¥ebush Ledse to
resolve certain difforences which have arissn thorounder ind' te change the
sanner 16 which royatites are deternined)

HOW, THEREFORE, fa constduration of the premises and the mutual
undertakings and sgreements of the parties horainafter set forth, IT Is
MREED thats effective from and after the dafe hereof, the ¥abush Leaze fg

tsonded as et out belowy




I. Subpsragraph {f} of the granting <¢lause 18 herdy deleted

snd the following substituted therefors
(f) FCurrent Ssven IsTand Price® ¢hall Bmean ths
. L trithmetice) sverige of the metric ton fron unit blast
i ‘ furnace pellet prices in U5, currency published in the
L ‘ Test fssue of Sxill{nge prior to the dets on which
B Earned Royaitfes shall be dus and payable hereunder of
the fo!‘fwing perchant selters; CVRD (FO8 Tubsrach
_ Samarco (FOB Ponta Ubu)d, Cartier (FO8 Port Cartfer)s
A Carel (FOB Sopt-Iles) and KPBD (FOB Karvik), adjusted
to grosy ton unltsy subtracting therefroa the Wabush

Panalty (,038), and the result thereof multipifed by
the average ftron units contafned In ssch Gross Ton of
Iron Ors Product. For examples prices pubTished tn
5k1YY1ingss January 3. 1987 {ssue, were CVRD = $.356 +
KPBO « §,3815 + Samirco = $.340 ¥ Cirtler = $.3685 +
- . ._ : . Gerol « $.385,  The aversge of those s $,3615,
' sdjusted to gress ton unit (1.016) = £,3673. The

Current Seven Island Price {3, therefore, 1nt this

wxample, (§,3673 =~ .035) x the saverage fron units

contafned fn each Gross Ton of Iren Ore Product

(bssumed 63,5 for this example) = §21,1011, In the

event any any or more designited mrchan; sellor shall

heroafter fail to publdsh 2 price and &t Veast two

shall publish & price. the average of those prices

vhich are published shall be used to determine the

Seven Istand Price.




If Skillings shall publish a2  designited merchant
sa1lerts price Incorrectly: ar fafls to publish at a1,

any other genardlly recogniled sisilar tride
: publication which publishss such prices myibn referred
oo e to for purpeess of ‘this aubparagraph, For purposss of

this subpartgraphs 411 <calculations shall be made %6

Tl e : the fourth decimat place,

. A new subparagraph (g} s hereby added %o the granting
clauss &y followsy
(g} rBase Seven Islands Priss® shall mesn U.5,321,1011.

"The Producer Price Index, Iron and Stesl Subgreup®s shall

‘ - ' mean such fndex referred to 2s Cods 101 (1967 = 160)
T published 1n the monthly Praducer Prices and Price Indaxes
N by the Bureau of Labor Statistics, United States Dapartment
P : s of Labor, and the ¢urrent ftndex valus shall be the averige
vetue for such lIndex for the calondar month nexi preceding
the ca}_e'n_d.a; quarter year for which safd royalty rates are
beaing adjusted,

111, That portion of Clsuse 1 of Part A which (s set out on page
4 of the Wabush Lsasae 13 hsreby deleted and the following

three ¢lavses substituted therefor:
"1, The Lesses will, froa and ifter ths 3ffe¢t1ve date
herect, pay to the Lessor on or:bsfon the Z25th day of
Jatwarye Aprily July and October (fhereinafter called
f "Quarterly Paypent Dates") fn sach and evary yesr or if
such day falls on a Sunday or a3 holiday, then on the

next snsuing business day, as royalty for esch Grosy

NI O Y OO e e e a4 €
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- & &

Ton of Iron Ore Products shippsd from the Denired

Promises durtng the calendar quarter ysir imosdilately
preceding the month {n which payeent i3 to be wads &3
aforesaide commepcing with shipments from and after
Jinuvary L, 1987, &n anount equal 10 the Farned Reyalty.
*Z. The terw ®Carned Royalty" as used herein shal}
mesn the grester of Canadian {1) $.75 or €1i) & base
royalty of $1.65 which shall be sdjusted for sach
quarter year by the respective swount thet {3 the
product of multtplying tha royalty rate dy » parcantage
thet 15 the total ofs
(3} Onovhaif of the percentage ¢f chenge, 1f anys that
the Curront Seven Istands Price for & gross ton of

Iron Ore Product of 63.5% fron content shell ¥ary
S e e from the Base Seven Islands Price [es zuch term fs
defined tn  sub-paragraph (g} of the grenting

clavsel, ’

(b) Ono-half of the percentage of change, (¥ nys that

the current indax value &f the Producer pPrice

Indexs; Iron and Steel Subgroup (us such term {s

defined In subparagraph {g) of the grenting clause

shall vary from the base index of %43.7 which fg

the {ndex valus reported for the month of

Decomber, 1986.

As an example, should the Current Seven Islands Price

for the quarter be $22,52 and the Producer Price Indaxs
, iron snd Steel Subgroup be 360.2 then the base royalty
would bo multiplied by & parcentsge equel tos

R I A I T T P E
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. T 3 ERCATE
+ i '!‘I"

(5 x 8225221, 10000 + o8 2 (360,2-341.7) x 100 « 5,768
. 21,1011 y ( ETEN ) B
the adjustment isount {n this sxample becames
$1.65 x L.JE » §.085
o0
< s e The royalty for the quarter would then ba $1.65 ¢ §.035
. = §1,745,
" "3, For eich calendar quarter during which this

Indenture vemafns In effect, and regardless of whethar
L e the Lesses shall conduct on the Denised Premises wny
IR T S R e mining or other gperations, the Llesses shill, on the
Quartarly Payment Dates, pay tha Lsssor & quarterly
minfrum royalty (Rereinafter called "Hinimua®) equal to
ene-quartsr of an amount caleulsted at the rate of
thirty cents {$.30), Canadtan Funds, per Sross Ton on

the following tonnagest®
v, Clauses 2 through ¥ of Part A ars hersby renumbsrad Clauses 4

through 11, raspestively,

¥, Except 25 umended hereln, ths Wabush Lease ghil) remain in

futl force and effoct.
I WITHESS WHEREGF, tha partfes herets have exscuted this

Indenture as of the diy and year first above writisn,

JAVELIH INTERHATIONAL LT7D.
NALCAP HOLDINGS INC.

By
-5-
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R-14

June 3, 1589

'y

Mr. F.L.Hasrtman
i Vica Preasident
oL ¥ Corporats Counsel
Clavsland~Clifts
1100 Suparior Avenus
Clevaland, Chlo 441314~258%
U.8.A.

Dear Mr. BHartwan:
As per Mr, Michael Smith'e instructicns, I ax forwarding to you :

: thraes {J) sets of duly signed coples of the Ficst Aserdment to the
Memorandun of Agrasmant regarding the Wabush Mines lease,

If I can'be of further assistance, plsasa fasl fres to contact ue.
: Yours truly,
HALCAP HOLDING3 INC.

E!ﬂ'h:. %" ‘gﬁ aézitﬂtk*dﬁfwiﬂlih
g danne Joanla

Enclosuras

QUENEC H3A I

. LA MAISON DES COCPE
. 600 OF MABGNNEUVE BLVD, WEST, SUITE 1710, MONTREAL
TIL (514} 844-0877 FAX: {51 4} 8445991

R
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EIRSY AMENDMEMT TO
MEPORANDUM OF AGREENENT
!
This First Amendment Agreement, entered Into as of the __ diy
of o 1888, by and among Nalcap Holdings Inc. (hereinafter

"Ralcap”'}, Habush Irors Co. Limited (horeinafter *WIC®), Stalce Inc,
{heretnafter "Stelee”}, Dofasco Inc. (herefmafter "Dofrsco), WIC, Stelco and
Dofasco herefnafter collectively veferred to as *Wabush Owners®. ’

NHIRTAS, Halcap and Wabush Owners entered {nte a1 Memorandum of
Agreement dated November 24, 1987 (hereinafter "Memorandus®), by which the
parties agreed to change certain rayalty provisions contained in the Mining
Lease described therein, subject to the satisfaction of certain stated
conditions;

WHEREAS, Wabush Owners, effective October 1, 1987, paid royalties to
Nalcap pursuant to the Memorandum notwithstanding that the condition sel out !n
paragraph 4 thereof had not been satisfled; and

WHEREAS, as of the date hersof, the said condition set out 1n
paragraph 4 thereof has not been satisfied;

NOW, THEREFORE, the parties hereto agree as follows:

A.  The conditien set out fn paragraph & of the Memorandum reqarding
the Government of Newfoundiand (hereinafter the “reduction conditfon®} s
hereby waived for the pericod July 1, 1987 through Decamber 31, 198% of the said
Hining Lease, as arna%ded {herelnaftar the *weiver period®). The parties agree

-1-
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that the royalties actually pald and received by Hilcap for the calendar yesr
of 1987 were the correct rates and amounts and dischirga and fully satisfy
Wabush Ownars' cblfgations to pay royalties pursuant to the Kining Lease for
SUCh year,

B, The base royalty of £$1.65 set out 4n Clause 3, Paragraph 2 of
the Amendment of Hining Lease, dated Janvary 1, 1987, sha)) be (41,685,
effective January 1, 1988 and, subject to the provisions of paragraph £, below,
3hall remain in effect for the balance of the term of the Hining Leass.

€. During the walver or extension peried, the parties hersto agree
to cooperaste to fdeni{ify {nvestment opportunities at the Wabush Owners' Jofnt
Yenture mintng faclilities for Haleap, which opportunitfes, 1f undertaken by
Halcap, may serve as consideration for the Government of Hewfoundland to sgree
te reduce the royalty tax pavable by Rﬂcap to sald Government with respect to
the Kining Lesse,

B. In the event agreement fs roached between Nalcap and safd
Government pursuant to paragriph C above during the waiver or extension period,
the reduction condition shall be deemed satisfied for the balance of the term
of the Mining Lease. )

E. Should the svent described in paragraph B shova not occur during
the walver peried, this First Amendment shall automatically extend for &n
additional one year term (the *extension period®), In the event the reduction
condition 15 not satisfied during the extension peried, the partias hereto
undertake promptly thoreafter to negotiate tn good faith the permanent
disposition of one-half of the reduction condition and absent such good faith
disposition, the matter shall be settled by arbitration pursuant to Clause 7,
Part € of the Wining Lease., 1t ¥s understood and agreed that ths only matter

o




which shall be subject to such negotiation or arbftration shall be ¢
permanent disposition of one-half of the reduction conditlon, all other terms

ind conditions of the Hemorandum, as hereln imended, shall remain, except that

the base royalty referred to in paragraph D sbove shall be adjusted to reflect

PRI LY rem—

any disposttion reached by such negettfation or arbitration hereunder,
F.  Rething contained fn this First Amendment should be interpreted
_ ) ) 5o asr to affect the applicabiiity, enforceablTity or generality of the
R oo ' provisions contained tn the closing paragraph of the Memorandum with regard to
& Joint review of the base royalty rate in the circumstances mentfoned therein,
IN WITNESS WHEREOF, the parties hereto have axecuted this Amendment as
of the day and year first above written,

vt f mt s RALCAP HQLDIHQS IHC, WABUSH 1RON €0. LIHITED
STl Lt G

: : . . s’?éo -m'.{i:—:Q DOFASCO ING.
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National Poli -A — Guide for Mining
Engineers, Geologists and Prospectors

National Policy No. 2-A should be read in conjunction with Ontario Policy No. 5.1 as it is
supplementary and complementary to that Policy to meet local conditions in Ontario.

Submitting Reports on Mining Properties to Canadian Provincial
Securities Administrators

General

Reports submitted must be engineering documents. They must be factual and the
recommendations must be warranted in the light of the information and data presented in the
report. The author must state that, in his judgment, the venture is of sufficient merit to make the
work recommended a worthwhile undertaking.

Authors with professional affiliations will use their seal

Reports will be accepted only for the purposes of a prospectus if prepared by an engineer,
geologist or prospector who has gained a minimum of three years practical experience, unless the
author holds exceptional qualifications and there are unusual circumstances.

Where the proceeds of the issue are being applied to the property being reported upon, the person
making the report required to be filed with the administrator (Commission) must be free of any
association with the issuer. Therefore, except where specifically provided for in the Regulations,
the report shall not be written by a director, officer or employee of the issuer or of an affiliate of
the issuer or who is a partner, employer or employee-of such director, officer or employee or who
is an associate of any director or officer of the issuer or of an affiliate of the issuer. The report
shall not be submitted if the person making it or any partner or employer of or associate to him
beneficially owns, directly or indirectly, any securities of the issuer or of a subsidiary thereof or, if
the issuer is a subsidiary, any securities of the parent issuer. This latter restriction does not apply
to a person, partner, employer or associate, as the case may be, if the person, partner, employer,
or associate is not empowered to decide whether securities of the issuer or the parent issuer, as
the case may be, are to be beneficially owned, directly or indirectly, by him, or if he is not entitled
to vote in respect thereof,

Source of Information

If any of the information and data are not based on the author’s own observations and
investigations, their source should be clearly stated, giving exact reference to published reports
and records. When such information is derived from unpublished or private reports or records, a



photostatic or other authenticated copy of the original should be submitted, together with a letter
of consent and a certificate of qualification respecting the author’s professional qualification,

except where the report is a matter of public record such as those on open file in a provincial or
federal natural resources department.

Wherever reasonable and practicable, reports must be based upon the author’s personal inspection
of the property being reported upon.

Content of Reports

A complete report should include a description of the properties of the issuer in accordance with
the requirements of the appropriate provincial legislation and regulations and should contain alt
pertinent exploration data including plans and sections. The report should be presented under the
following headings as applicable:

Table of Contents

Summary

Preamble or Introduction including author’s terms of reference

Property, Description and Location

Accessibility, Climate, Local Resources

History-comprehensive, with references to all previous work for which records are available
Geology

Mineral Deposits and their state of Development

The report must clearly distinguish between mineral showings which occur on the
issuer’s property being reported upon and those elsewhere in the area.

Reserves and Production
Conclusions and Recommendations with Cost Estimates

In Intermediate (Development) and Senior Financing (Production) Reports, the following
vital considerations must be explored:

Recoverability and amenability of the raw material
Tonnage and grade versus optimum profitability
Markets

Smelter Contracts, tolls and transportation

Taxes

Cash flow, capital and operating cost estimates
Payback of capital with interest

The description of the properties must include claim numbers, whether patented or unpatented
and if contiguous. The percentage of interest held in the properties should be stated.

If the potential merit of a property is predicated entirely or in part on results obtained on
neighbouring ground, the known history of the latter should also be covered.



A description of mineralization encountered on the property should be given detailing the strike
length, width, continuity and the basis of such measurement together with a description of the
type, character and distribution of the mineralization References as to its grade should be
substantiated by assays with the dates thereof, and by assay plans and sections. In addition to
giving the widths of the individual samples it should be stated whether these are the author’s own
samples or those of other parties. The method of sampling should be described making it clear

whether assay results are based on channel samples, chip samples, grab samples, character
samples or core samples.

Values in precious metals should be expressed in ounces per ton or grams per metric ton and the

content of other metals, etc., in percentages or pounds per ton, but not in dollars or other
currency.,

Care should be taken in the use of the word “ore”. The term is defined in the most recent Ontario
Regulations as follows:

(a) “Ore” means a natural aggregate of one or more minerals which, at a specified time and
place, may be mined and sold at a profit, or from which some part may be profitably
separated;

(b) “Proven Ore” or “measured ore” means that material for which tonnage is computed from
dimensions revealed in outcrops or trenches or underground workings or drill holes and for
which the grade is computed from the results of adequate sampling, and for which the sites
for inspection, sampling and measurement are so spaced and the geological character so well
defined that the size, shape and mineral content are established, and for which the computed
tonnage and grade are judged to be accurate within limits which shall be stated and for which
it shall be stated whether the tonnage and grade of proven ore or measured ore are in situ’
or extractable, with dilution factors shown, and reasons for the use of these dilution factors
clearly explained;

(¢) “Probable ore” or “indicated ore” means that material for which tonnage and grade are
computed partly from specific measurements, samples or production data, and partly from
projection for a reasonable distance on geological evidence, and for which the sites available
for inspection, measurement and sampling are too widely or otherwise inappropriately spaced
to outline the material completely or to establish its grade throughout;

(d) “Possible ore” or “inferred ore” means that material for which quantitative estimates are
based largely on broad knowledge of the geological character of the deposit and for which
there are few, if any, samples or measurements, and for which the estimates are based on an
assumed continuity or repetition for which there are reasonable geological indications, which
indications may include comparison with deposits of similar type, and bodies that are
completely concealed may be included if there is specific evidence of their presence, and

(i) estimates of “possible” ore or “inferred ore” shall include a statement of conditions
within which the inferred material occurs, and

(i) since the arithmetical average of any amount of sampling is not necessarily
representative unless the distribution of values and number of samples are properly
taken into account, a statement of how samples were taken shall be given, and where



mineralization is erratic, the method of treating the erratic values shall be given in the
narrative of the report.

(i) possible or inferred reserves must-not be added to other categories of reserves and their
inclusion is not acceptable in any economic analysis or feasibility study of a project.

Where the word “ore” may not properly be used, such terms as “mineralization”, “mineralized
bodies” or “concentrations”, etc. should be used.

The information supplied in the report should be sufficient and positive enough to warrant the
recommendations made. An estimate of costs for the proposed programme should be included.

Maps

Reports must be well illustrated by plans and by sections to give an adequate picture of the
property. All reports must be accompanied by a location or index map and a more detailed plan
showing all important features described in the text. If nearby properties have an important
bearing on the possibilities of the ground under consideration, their location should be shown on
the maps. Where the mineralized or ore-bearing structures are expected to pass from one property
to the other, this should be indicated clearly on the map. ;

In case the potential merit of a property is predicated on geophysical or geochemical results, maps
showing result of the surveys and the interpretations should be submitted.

All maps should show a scale, a North arrow, and should be signed and dated. If geological
features or other data have been taken from Government maps or from drawings of other
engineers or geologists, this should be properly acknowledged.

Consent to Use of Name in Prospectus

Where the author of the report or valuation is named as having prepared or certified any part of a
prospectus or is named as having prepared or certified a report or valuation used in connection
with a prospectus, the written consent of such author to the inclusion of such report or valuation
shall accompany the report or valuation when filed with the administrator. It is the responsibility
of the author when giving such consent to have assured himself that it can properly be given.

Certificate of the Author

All reports must be submitted in duplicate with the author’s certificate attached, both dated and
signed. The certificate shall state:

(a) the name, address and occupation of the author:

(b) the qualification of such person;

(¢) whether or not the report is based on personal examination:
(d) the date of any such examination;

(e) if the report is not based on personal examination, the source of the information contained in
the report; and

(f) whether he has, directly or indirectly, received or expects to receive any interest, direct or



indirect, in the property of the issuer or any affiliate, or beneficially owns, directly or
indirectly, any securities of the issuer or any affiliate and if so give particulars.



CANADA

PROVINCE OF QUEBEg:
DISTRICT OF MONTREAL

File: No: 500-11-048114-157

SUPERIOR COURT
Commercial Division

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

BLOOM LAKE GENERAL PARTNER
LIMITED, QUINTO MINING
CORPORATION, 8568391 CANADA
LIMITED, CLIFFS QUEBEC IRON
MINING ULC, WABUSH IRON CO.
LIMITED AND WABUSH RESOURCES
INC.

Petitioners
-and -

THE BLOOM LAKE IRON ORE MINE
LIMITED PARTNERSHIP, BLOOM
LAKE RAILWAY COMPANY LIMITED,
WABUSH MINES, ARNAUD RAILWAY
COMPANY AND WABUSH LAKE
RAILWAY COMPANY LIMITED

Mises-en-cause
-and -
FTI CONSULTING CANADA INC.

Monitor

FORTY-FOURTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,
INITS CAPACITY AS MONITOR




INTRODUCTION

1.

On January 27, 2015, Bloom Lake General Partner Limited (“BLGP”), Quinto
Mining Corporation (“Quinto”), 8568391 Canada Limited (“856”) and Cliffs
Québec Iron Mining ULC (“CQIM”) (collectively, the “Bloom Lake Petitioners”)
sought and obtained an initial order (as amended, restated or rectified from time to
time, the “Bloom Lake Initial Order”) under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) from the
Superior Court of Québec (the “Court”), providing for, inter alia, a stay of
proceedings against the Bloom Lake Petitioners until February 26, 2015, (the
“Bloom Lake Stay Period”) and appointing FTI Consulting Canada Inc. as
monitor (the “Monitor”). The relief granted in the Bloom Lake Initial Order was
also extended to The Bloom Lake Iron Ore Mine Limited Partnership (“BLLP”)
and Bloom Lake Railway Company Limited (“BLRC” and, together with Bloom
Lake LP, the “Bloom Lake Mises-en-Cause” and together with the Bloom Lake
Petitioners, the “Bloom Lake CCAA Parties”). The proceedings commenced
under the CCAA by the Bloom Lake CCAA Parties will be referred to herein as the
“CCAA Proceedings”.



2. On May 20, 2015, the CCAA Proceedings were extended to include Wabush Iron
Co. Limited (“WICL”), Wabush Resources Inc. (“WRI” and together with WICL,
the “Wabush Petitioners”), Wabush Mines, Arnaud Railway Company
(“Arnaud”) and Wabush Lake Railway Company Limited (“Wabush Railway”
and, collectively with Arnaud and Wabush Mines, the “Wabush Mises-en-Cause”
and together with the Wabush Petitioners, the “Wabush CCAA Parties”) pursuant
to an initial order (as amended, restated or rectified from time to time, the “Wabush
Initial Order”) providing for, inter alia, a stay of proceedings against the Wabush
CCAA Parties until June 19, 2015, (the “Wabush Stay Period”). The Bloom Lake
CCAA Parties and the Wabush CCAA Parties will be referred to collectively herein
as the “CCAA Parties”.

3. The Bloom Lake Stay Period and the Wabush Stay Period (together, the “Stay
Period”) have been extended from time to time and currently expire on March 30,
2018. The CCAA Parties have filed a motion for an extension of the Stay Period
to June 29, 2018, which motion is returnable March 26, 2018. The motion for the
extension of the Stay Period is addressed in the Monitor’s Forty-Third Report.

4. On June 22, 2015, Mr. Justice Hamilton J.S.C. granted an Order (the “June 22 Rep

Order”) inter alia:

(a) Appointing Michael Keeper, Terence Watt, Damin Lebel and Neil
Johnson as representatives (the “Representatives”) of the Salaried

Members (as defined in the June 22 Rep Order); and

(b) Appointing as legal counsel to the Representatives, Koskie Minsky LLP

and Nicholas Scheib! (collectively “Representative Counsel”).

' Mr. Scheib resigned the position in June 2017 and was replaced by Fishman Flanz Meland Paquin LLP
effective October 1, 2017, pursuant to an Order granted December 21, 2017.



5. On November 5, 2015, Mr. Justice Hamilton J.S.C. granted an Order (as amended
on November 16, 2015, the “Claims Procedure Order”) approving a procedure
for the submission, evaluation and adjudication of claims against the CCAA Parties

and their current and former directors and officers (the “Claims Procedure”).

6. On July 25, 2017, Mr. Justice Hamilton J.S.C. granted an Order (the “Allocation
Methodology Order”) inter alia approving a methodology for the allocation of the
proceeds of realizations and the costs of the CCAA Proceedings amongst the
CCAA Parties and, to the extent necessary, amongst assets or asset categories (the

“Allocation Methodology”)>.

7. To date, the Monitor has filed forty-three reports in respect of various aspects of
the CCAA Proceedings. The purpose of this, the Monitor’s Forty-Fourth Report

(this “Report”), is to provide information to the Court with respect to:

(a) The CCAA Parties’ request for an Order (the “Meetings Order”) inter
alia accepting the filing of the Participating CCAA Parties’ proposed
joint plan of compromise and arrangement dated March 19, 2018 (the
“Plan”) and authorizing the convening of meetings of creditors to
consider and vote on the Plan and the Monitor’s recommendation

thereon;
(b) The Monitor’s assessment of the Plan; and

(c) The CCAA Parties’ request for an Order (the “Post-Filing Claims
Procedure Order”) approving a procedure for the submission,
evaluation and adjudication of claims against the CCAA Parties or their
directors and officers arising since the commencement dates of the
CCAA Proceedings (the “Post-Filing Claims Procedure”) and the

Monitor’s recommendation thereon.

2 The City of Fermont sought and obtained leave to appeal one aspect of the Allocation Methodology
Order, which appeal was heard March 14, 2018. The Court of Appeal reserved its decision.



TERMS OF REFERENCE

8.

10.

11.

12.

In preparing this Report, the Monitor has relied upon unaudited financial
information of the CCAA Parties, the CCAA Parties’ books and records, certain
financial information prepared by the CCAA Parties and discussions with various

parties (the “Information”).
Except as described in this 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

Chartered Professional Accountants of Canada 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 Chartered Professional

Accountants of Canada Handbook.

The Monitor has prepared this Report in connection with the CCAA Parties’
motions for the granting of the Meetings Order and the Post-Filing Claims
Procedure Order scheduled to be heard March 26, 2018, and should not be relied

on for other purposes.

Future oriented financial information reported or relied on in preparing this Report
is based on management’s assumptions regarding future events; actual results may

vary from forecast and such variations may be material.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms not otherwise defined herein have the
meanings defined in the Bloom Lake Initial Order, the Wabush Initial Order or

previous reports of the Monitor.



EXECUTIVE SUMMARY

13.  With respect to the Participating CCAA Parties’ request for the Meetings Order:

(a) The Monitor is of the view that the Meetings Order provides for
reasonable and sufficient notice of the Creditors’ Meetings to be

provided to Affected Unsecured Creditors;

(b) The Monitor is of the view that the proposed limited substantive
consolidation under the Plan is appropriate in the circumstances and that
there is no material prejudice arising from such proposed limited

substantive consolidation;

(c) Having considered the factors set out in section 22(2) of the CCAA, the
Monitor is of the view that the classification of creditors as
contemplated by the Meetings Order and the Plan is reasonable and

appropriate; and

(d) The Monitor respectfully recommends that the Participating CCAA
Parties’ request for the Meetings Order be granted.

14. With respect to the CCAA Parties’ request for the Post-Filing Claims Procedure
Order:

(a) The Monitor is of the view that the Post-Filing Claims Procedure is
appropriate, fair and reasonable in the circumstances and that the

granting of the Post-Filing Claims Procedure Order is justified; and

(b) The Monitor respectfully recommends that the CCAA Parties’ request
for the Post-Filing Claims Procedure Order be granted.



REQUEST FOR THE MEETINGS ORDER

15.  As noted earlier in the Report, the Participating CCAA Parties are seeking the
granting of the Meetings Order, inter alia, accepting the filing of the Plan,
approving the limited substantive consolidation of certain estates for the purposes
of the Plan, approving the classification of creditors for the purposes of voting on
and receiving distributions under the Plan and authorizing the convening of

meetings of creditors to consider and vote on the Plan.

16. Capitalized terms used in this section of this Report not otherwise defined are as

defined in the Plan, a copy of which is attached hereto as Appendix A.

THE PLAN

17.  Paragraph 6 of the Bloom Lake Initial Order states that the Court:

“6. DECLARES that the Petitioners and the Mises-en-
cause (collectively hereinafter referred to as the "CCAA
Parties") shall have the authority to file with this Court and
to submit to their creditors one or more plans of compromise

or arrangement (collectively, the "Plan") in accordance with

the CCAA”
18.  Paragraph 5 of the Wabush Initial Order states that the Court:

“S. DECLARES that the Wabush Petitioners and the
Wabush Mises-en-cause (collectively hereinafter referred to
as the "Wabush CCAA Parties") shall have the authority to
file with this Court and to submit to their creditors one or

more plans of compromise or arrangement (collectively, the

"Plan") in accordance with the CCAA”



19.

20.

21.

The Plan seeks to implement the principal terms of a settlement between the
Participating CCAA Parties and Non-Filed Affiliates, as negotiated between the
Monitor and the Non-Filed Affiliates and as set out in the restructuring term sheet
dated March 14, 2018 (the “Restructuring Term Sheet”)’. The Restructuring
Term Sheet was summarized in the Monitor’s Forty-Third Report. An analysis of
the settlement and the benefits thereof is provided later in this Report.

The Plan is a joint plan, filed by all of the CCAA Parties other than 856 and BLRC,
neither of which has any pre-filing creditors, as determined pursuant to the Claims
Procedure. It is intended that 856 and BLRC will be dissolved subsequent to the
Post-Filing Claims Bar Date, as defined in the Post-Filing Claims Procedure.

Pursuant to the Plan, all amounts that would otherwise be payable to the Non-Filed
Affiliates on account of their secured and unsecured claims (collectively, such
amounts being the “Non-Filed Affiliate Distribution/Payment Contribution™)
will be contributed for the benefit of the Affected Unsecured Creditors in the
CQIM/Quinto Unsecured Creditor Class, including any other CCAA Parties that
are creditors in that Unsecured Creditor Class. The Non-Filed Affiliate
Distribution/Payment Contribution is to be contributed for the benefit of the
Affected Unsecured Creditors in the CQIM/Quinto Unsecured Class because
CQIM is the CCAA Party that would be entitled to assert the Non-Filed Affiliate
Transaction Claims that are to be settled through the Plan. As further described later
in this Report, the Monitor currently estimates that the value of the Non-Filed
Affiliate Distribution/Payment Contribution is likely to be in the range of

approximately $57 million to $95 million.

3 Subsequent to the execution of the Restructuring Term Sheet, it was discovered that Schedule “A” to the
Restructuring Term Sheet, being the summary of Non-Filed Affiliate Unsecured Interco Claims,
inadvertently included a Non-Filed Affiliate Unsecured Interco Claim held by Knoll Lake Minerals Limited
(“Knoll Lake”) against WICL and WRI. Knoll Lake was not a wholly-owned subsidiary and the shares in
Knoll Lake held by WICL and WRI were transferred to the purchaser of the Scully Mine as part of the
Scully Mine Transaction in July 2017. The parties to the Restructuring Term Sheet agreed, with the
Monitor's consent, to replace Schedule "A" with a corrected schedule which removes the Knoll Lake claim.



22.

23.

24.

25.

26.

In addition, the Non-Filed Affiliates will make an additional cash contribution of
$5 million for the benefit of the Affected Third Party Unsecured Creditors of the
Participating CCAA Parties (the “Non-Filed Affiliate Cash Contribution”) which
will be allocated amongst the Participating CCAA Parties as follows:

(a) $4 million to the CQIM/Quinto Unsecured Creditor Cash Pool; and

(b) $1 million to be allocated among the Unsecured Creditor Cash Pools of
the other Participating CCAA Parties pro rata based on the Proven
Affected Third Party Unsecured Claims in the Unsecured Creditor Class
applicable to each Participating CCAA Party.

The Plan provides for interim distributions to be made from time to time on account
of Proven Affected Unsecured Claims. No distribution in respect of an Affected

Unsecured Claim will be made until it 1s a Proven Claim.

An interim distribution will be made to Affected Third Party Unsecured Creditors
of the Participating Bloom Lake CCAA Parties as soon as reasonably practicable

after the Plan Implementation Date.

No Distribution of any kind shall be made to Creditors, including to Affected
Unsecured Creditors or Secured Creditors, of the Wabush CCAA Parties until the
Final Determination of the issues relating to Pension Claims that are the subject

matter of the Pension Priority Proceedings.

The Plan does not determine the issues relating to the Pension Claims that are the
subject matter of the Pension Priority Proceedings and all interested parties will
reserve all rights in respect of their positions on those issues. The Plan does,
however, govern the treatment of the Pension Claims for voting purposes and, when
matters related to the Pension Priority Motion are Finally Determined, for

distribution purposes.



Classification of Creditors

27.

28.

For the purposes of considering and voting on the Plan and receiving a distribution
thereunder, the Plan provides for five classes of creditors (each an “Unsecured

Creditor Class”, and together the “Unsecured Creditor Classes”):

(a) The CQIM/Quinto Unsecured Creditor Class, being comprised of
Affected Unsecured Creditors of any of the CQIM/Quinto Parties;

(b) The BL Parties Unsecured Creditor Class, being comprised of Affected
Unsecured Creditors of any of the BL Parties;

(c) The Wabush Mines Parties Unsecured Creditor Class, being comprised
of Affected Unsecured Creditors of any of the Wabush Mines Parties;

(d) The Arnaud Unsecured Creditor Class, being comprised of Affected
Unsecured Creditors of Arnaud; and

(e) The Wabush Railway Unsecured Creditor Class, being comprised of
Affected Unsecured Creditors of Wabush Railway.

The Unsecured Creditor Classes provide for limited substantive consolidation for

the purposes of the Plan of:
(a) CQIM and Quinto;
(b) BLGP and BLLP; and

() WICL, WRI and Wabush Mines.



29.

30.

31.
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Quinto is a wholly owned subsidiary of CQIM and the only claims against Quinto
are claims of the Parent and another Non-Filed Affiliate in the aggregate amount of
approximately $16.9 million and the claim of BLLP in the de minimis amount of
$11,465. Under the Plan, distributions by Quinto to the Parent and the other Non-
Filed Affiliates would be contributed to CQIM. While the consolidation would
dilute the distribution on account of the BLLP claim, the potential distribution on
account of the BLLP claim absent consolidation would only be approximately
$5,500, which amount is immaterial to the estate of BLLP and its Affected Third
Party Unsecured Creditors. Accordingly, the Monitor is of the view that there is no
apparent material prejudice from the proposed consolidation of CQIM and Quinto

for the purposes of the Plan.

Furthermore, pursuant to section 22(3) of the CCAA, related party creditors may
vote against, but not for, a plan. As Quinto has no creditors that are not related party
creditors, it would not be possible for a plan that had a separate class of creditors

for Quinto to be approved by the requisite majorities of creditors.

BLGP is the general partner of BLLP. All of the Affected Third Party Unsecured
Claims against BLGP are also filed jointly and severally against BLLP except for
two claims in the aggregate amount of approximately $1.6 million. BLGP has no
realizations. Affected Third Party Unsecured Claims against BLLP total
approximately $750 million. The inclusion of the two claims solely filed against
BLGP has a de minimis impact on distributions to the BL Parties Unsecured
Creditor Class. Accordingly, the Monitor is of the view that there is no apparent
material prejudice from the proposed consolidation of BLGP and BLLP for the
purposes of the Plan.
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33.
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As previously reported, Wabush Mines is an unincorporated contractual joint
venture subject to and governed by the laws of Newfoundland and Labrador. It is
not a legal entity and therefore has no assets and liabilities in its own right. Any
claims filed against Wabush Mines in the Claims Procedure would be claims

against WICL and WRL

Based on the Claims Procedure, the Monitor is satisfied that WICL and WRI share
common creditor pools and it appears that that the claims filed against WICL and
WRI relate to liabilities incurred in connection with the operation of Wabush
Mines. Accordingly, the Monitor is of the view that there is no apparent material

prejudice from the proposed consolidation of WICL, WRI and Wabush Mines.

Payments to Secured Creditors

34.

35.

Secured Creditors will be unaffected by the Plan and shall not be permitted to vote
on the Plan. Secured Creditors will receive payment of the Allocated Value, as
determined by the Monitor in accordance with the Allocation Methodology,

applicable to their Proven Secured Claim.

Amounts paid to Non-Filed Affiliates on account of Non-Filed Affiliate Secured
Interco Claims (the “Non-Filed Affiliate Secured Payments”) will be contributed
to the CQIM/Quinto Unsecured Creditor Cash Pool as part of the Non-Filed
Affiliate Distribution/Payment Contribution.

Distributions to Unsecured Creditors

36.

37.

Affected Unsecured Creditors with Proven Claims will receive a pro-rata share of
the applicable Unsecured Creditor Cash Pool. The Unsecured Creditor Cash Pool
available to each Unsecured Creditor Class will ultimately be the net proceeds of
realization of the assets of the applicable Participating CCAA Party after all costs
of the CCAA Proceedings in accordance with the Allocation Methodology, less

amounts paid to prior ranking or Unaffected Creditors.

Distributions will be calculated as follows:



38.

(a)

(b)

(c)
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First, a calculation of the pro-rata amounts for distribution in each
Unsecured Creditor Class will be made, including the claims of Non-
Filed Affiliates and other CCAA Parties, from which the amount to be
included in the Non-Filed Affiliate Distribution/Payment Contribution

can be calculated;

Second, the CQIM/Quinto Unsecured Creditor Cash Pool will be
increased by the amount of the Non-Filed Affiliate
Distribution/Payment Contribution and the other applicable Unsecured
Creditor Cash Pools shall be decreased to account for payments on
account of the Non-Filed Affiliate Distribution/Payment Contribution
out of each such Unsecured Creditor Cash Pool. A calculation of the
pro-rata amounts for distribution to Affected Unsecured Creditors other
than Non-Filed Affiliates in each Unsecured Creditor Class will be

made, including the claims of the Participating CCAA Parties; and

Third, each Unsecured Creditor Cash Pool will be adjusted by the
amount of any distributions received or paid between the applicable
Participating CCAA Parties under the second step and increased by the
applicable amount of the Non-Filed Affiliate Cash Contribution. A
calculation of the pro-rata amounts for distribution to Affected Third
Party Unsecured Creditors in each Unsecured Creditor Class will be
made excluding the claims of the other CCAA Parties and the claims of
Non-Filed Affiliates.

The effect of the aforementioned calculations is as follows:
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(a) Affected Third Party Unsecured Creditors in the CQIM/Quinto
Unsecured Creditor Class will receive, in addition to the recoveries that
they would otherwise receive, the benefit of the Non-Filed Affiliate
Distribution/Payment Contribution (other than amounts that would flow
to Participating CCAA Parties that are creditors of CQIM/Quinto) and
$4 million of the Non-Filed Affiliate Cash Contribution; and

(b) Affected Third Party Unsecured Creditors in the other Unsecured
Creditor Classes will receive, in addition to the recoveries that they
would otherwise receive, the benefit of that Unsecured Creditor Class’s
pro rata share of the remaining $1 million of the Non-Filed Affiliate
Cash Contribution, plus the benefit of any amount of the Non-Filed
Affiliate Distribution/Payment Contribution that flows to those other
Participating CCAA Parties by virtue of their claims in the
CQIM/Quinto Unsecured Creditor Class.

39.  Further analysis of the estimated benefits to Affected Third Party Unsecured

Creditors in each Unsecured Creditor Class is provided later in this Report.
Treatment of Other Claims
40.  Excluded Claims will not be compromised by the Plan. Excluded Claims include:
(a) All claims against the Participating CCAA Parties in respect of

obligations first arising on or after the Filing Date, other than

Restructuring Claims and D&O Claims;
(b) Any claim secured by any CCAA Charge; and

(©) Any claim with respect to fees and disbursements incurred by counsel
for any CCAA Party, Director, the Monitor, Claims Officer, any
financial advisor retained by any of the foregoing, or Representatives’

Counsel as approved by the Court to the extent required.



41.

42.

43.

44,

45.
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The Plan provides that certain Crown claims will be paid in compliance with section

6(3) of the CCAA.

The Plan provides that certain employee claims will be paid in full in compliance
with section 6(5) of the CCAA. In addition, the Plan provides for the payment of
amounts in excess of the amounts required to be paid under section 6(5) of the
CCAA that Employees may have been entitled to receive pursuant to the Wage
Earner Protection Program Act (“WEPPA”) if the applicable Participating CCAA
Party had become bankrupt on the Plan Sanction Date.

Section 6(6) of the CCAA provides that the Court may sanction a plan only if it is
satisfied that the company can and will make payment of certain amounts related

to pension plans.

The only potential amounts outstanding that would be subject to section 6(6) of the
CCAA of which the Monitor and the CCAA Parties are aware is the disputed
amount of $22,893 related to the normal cost pension payments for the period
between December 17 and December 31, 2015, following the termination of the

Pension Plans.

If the amount is owing, it would be treated as a Secured Claim under the Plan and

consequently would be paid.

Releases

46.

The Plan provides for broad releases (the “BL/Wabush Releases™) to the full
extent permitted by Applicable Law for each of the members of the Participating
CCAA Parties and their respective Directors, Officers, Employees, advisors, legal
counsel and agents (collectively, the “BL/Wabush Released Parties”) from claims
based in whole or in part on any omission, transaction, duty, responsibility,

indebtedness, Liability, obligation, dealing or other occurrence:
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(a)

(b)
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Existing or taking place on or prior to the Plan Implementation Date that
are in any way relating to, arising out of or in connection with the
Claims, the Business whenever or however conducted, the Plan, the
CCAA Proceedings, or any Claim that has been barred or extinguished
by the Amended Claims Procedure Order; and

In respect of any distributions, payments, disbursements, actions, steps
or transactions, taken to implement the Plan, and in each case all claims
arising out of such aforesaid actions or omissions shall be forever
waived and released (other than the right to enforce the Participating

CCAA Parties’ obligations under the Plan or any related document).

The BL/Wabush Releases do not release or discharge:

(a)

(b)

(©)

(d)

Unaffected Claims;

Any BL/Wabush Released Party if such BL/Wabush Released Party is
judged by the express terms of a judgment rendered in a Final Order on
the merits to have committed criminal, fraudulent or other wilful

misconduct;

The Directors with respect to matters set out in Section 5.1(2) of the

CCAA; or

The Non-Filed Affiliate Employee Defendants from Non-Filed Affiliate
Employee Claims to the extent the Non-Filed Affiliate Employee
Defendants may otherwise be BL/ Wabush Released Parties.
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49.

-16 -

The Plan also provides for broad releases to the full extent permitted by Applicable
Law in favour of the Monitor and FTI and their respective current and former
affiliates, directors, officers and employees and all of their respective advisors,
legal counsel and agents (each a “Third Party Released Party”). The releases in
favour of the Third Party Released Parties (the “Third Party Releases”) do not
release or discharge any Third Party Released Party if such Third Party Released
Party is judged by the express terms of a judgment rendered in a Final Order to

have committed criminal, fraudulent or other wilful misconduct.

The Plan also provides for broad releases to the full extent permitted by Applicable
Law in favour of the Non-Filed Affiliates and their respective current and former
members, shareholders, directors, officers, employees, advisors, legal counsel and
agents (each a “Non-Filed Affiliate Released Party”). The releases in favour of
the Non-Filed Affiliate Released Parties (the “Non-Filed Affiliate Releases’) do

not release or discharge:

(a) The Non-Filed Affiliate Employee Defendants from the Non-Filed
Affiliates Employee Claims; and

(b) Any Non-Filed Affiliate Released Party if such Non-Filed Affiliate
Released Party is judged by the express terms of a judgment rendered
in a Final Order on the merits to have committed criminal, fraudulent or

other wilful misconduct.

Conditions Precedent to Implementation

50.

The implementation of the Plan is subject to the following conditions precedent:

(a) Each Unsecured Creditor Class of each Participating CCAA Party shall
have approved the Plan in the Required Majority;

(b) The Meetings Order and the Sanction Order shall have been granted;
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(c) Each of the Meetings Order and the Sanction Order shall have become
Final Orders;

(d) If necessary to effect the Plan, the Participating CCAA Parties shall
have filed all necessary annual information forms or returns under
Applicable Law in order to maintain such Participating CCAA Parties

in good standing as at the Plan Implementation Date;

(e) The Monitor shall have received the Non-Filed Affiliate Cash
Contribution at least three (3) Business Days’ prior to the Meetings;

3} The Monitor and the Participating CCAA Parties shall have received the
Irrevocable Payment Direction at least three (3) Business Days prior to

the Meetings;

(2) The Monitor shall have received such clearance certificates, or comfort
letters in lieu thereof from the Canada Revenue Agency or any other
applicable Taxing Authority, as the Monitor considers necessary or

advisable, to make any Plan Distributions; and

(h) The Plan Implementation Date shall have occurred before June 29,
2018, or such later date as agreed to by the Participating CCAA Parties,

the Parent and Monitor.

THE MEETINGS ORDER

51. The Applicants have requested the granting of the proposed Meetings Order, a copy
of which is attached hereto as Appendix B.
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The Meetings Order provides for voting on the Plan by the five classes of creditors
set out in the Plan at meetings of each class to be held on May 10, 2018 (each a
“Creditors’ Meeting”) at the offices of the Monitor’s Counsel in Montréal. For
efficiency purposes, and given the overlap in creditors in certain of the Unsecured
Creditor Classes, the Creditors’ Meetings for the CQIM/Quinto Unsecured Creditor
Class and the BL Parties Unsecured Creditors Class will be held concurrently at
9:30 a.m. and the Creditors” Meetings for the Wabush Mines Parties Unsecured
Creditor Class, the Arnaud Unsecured Creditor Class and the Wabush Railway
Unsecured Creditor Class will be held concurrently at 11:00 a.m. Each Unsecured

Creditor Class will vote separately at each Creditors’ Meeting.

Notice of the Creditors’ Meetings and the Sanction Hearing will be given in the

following ways:

(a) To each Affected Unsecured Creditor by delivery by the Monitor of the
Notice of Creditors’ Meetings and Sanction Hearing, the Creditor
Letter, the Proxy, the Resolution, the Plan, the Meetings Order and the
Monitor’s report on the Plan to be filed in connection with the Creditors’

Meetings (collectively, the “Meeting Materials”);
(b) To the Service List by delivery of a copy of the Meetings Materials; and

(c) The Meeting Materials will also be posted on the Monitor’s Website and
a copy will be provided to any Affected Unsecured Creditor that

requests a copy.

The notice procedures described above will provide specific notice of the Creditors’
Meetings and of the Sanction Hearing to each Affected Unsecured Creditor, as well
as public notice to all stakeholders through the posting of the Meeting Materials on
the Monitor’s Website. Accordingly, no newspaper advertisement of the Creditors’
Meetings or the Sanction Hearing is contemplated or, in the Monitor’s view, is

required.
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To facilitate delivery of the Meeting Materials to Employees that are Affected
Unsecured Creditors, the Meetings Order requires that Representative Counsel and
counsel to the USW provide to the Monitor the addresses of the Employees who
they represent that have Proven or Unresolved Claims, as identified on schedules
to be provided by the Monitor to Representative Counsel and counsel to the USW.
It is the Monitor’s understanding that Representative Counsel and counsel to the

USW collected such information earlier in the CCAA Proceedings.

Affected Unsecured Creditors may attend the applicable Creditors’ Meeting in
person, in the case of Affected Unsecured Creditors that are individuals, or by
proxy. Affected Unsecured Creditors must file their Proxy such that it is received

by the Monitor by 5:00 p.m. Eastern Time on May 8, 2018 (the “Proxy Deadline”).

The Meetings Order directs that a representative of the Monitor will preside as the
chair of the Creditors’ Meetings and, subject to further Order of the Court, will
decide all matters relating to the conduct of, the Creditors’ Meetings. The Chair
may also adjourn a Creditors’ Meeting with the consent of the Participating CCAA

Parties and the Plan Sponsors, not to be unreasonably withheld.

Affected Unsecured Creditors holding Voting Claims or Unresolved Voting Claims
will be allowed to vote on the resolution to approve the Plan. The votes of Affected
Unsecured Creditors holding Unresolved Voting Claims will be separately
tabulated. For the purposes of the applicable Creditors’ Meetings, the Pension
Claims will be treated as Unresolved Voting Claims such that the Pension

Administrator shall be entitled to vote the Pension Claims.

The Monitor will file a report to the Court as soon as practicable after the Creditors’

Meetings and by no later than May 14, 2018, with respect to:
(a) The results of voting at each of the Creditors’ Meetings;

(b) Whether the Required Majorities of each of Unsecured Creditor Class
has approved the Plan;
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(©) The separate tabulation of the Unresolved Voting Claims; and

(d) In its discretion, any other matter relating to the Participating CCAA

Parties’ motion seeking sanction of the Plan.

THE MONITOR’S COMMENTS AND RECOMMENDATIONS

60.

61.

62.

63.

The Plan is a joint plan of compromise and arrangement covering all of the
Participating CCAA Parties. The implementation of the Plan would effect a
comprehensive settlement of various significant matters in the CCAA Proceedings.
Effecting that settlement through the Plan on a joint basis significantly simplifies
matters as compared to having individual plans of arrangement for each of the
Participating CCAA Parties. Furthermore, there is, in the Monitor’s view, no
apparent material prejudice to any creditor of any of the Applicants from the Plan

being a joint plan.

As described earlier in this Report, the Plan provides for limited substantive
consolidation of certain classes of unsecured creditors for the purposes of the Plan.
For the reasons set out earlier in this Report, the Monitor is of the view that the
limited substantive consolidation of certain classes of unsecured creditors for the
purposes of the Plan is reasonable and appropriate and that there is no apparent

material prejudice arising therefrom.

As described later in this Report, the Monitor is of the view that the Plan provides
significant incremental recoveries for third-party unsecured creditors in addition to
other benefits, including the settlement of various significant matters in the CCAA
Proceedings. The Monitor is of the view that the proposed settlement of such
matters that would be implemented through the Plan is reasonable and in the best

interests of all stakeholders.

The granting of the Meetings Order would provide the forum for Affected
Unsecured Creditors to consider and vote on the Plan and the proposed settlement

that underpins it.
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64.  Inthe Monitor’s view, there is nothing about the Plan that would render it incapable

of being approved by the creditors or sanctioned by the Court.
65. Section 22 of the CCAA states:

“22 (1) A debtor company may divide its creditors into
classes for the purpose of a meeting to be held under section
4 or 5 in respect of a compromise or arrangement relating to
the company and, if it does so, it is to apply to the court for

approval of the division before the meeting is held.

(2) For the purpose of subsection (1), creditors may be
included in the same class if their interests or rights are
sufficiently similar to give them a commonality of interest,

taking into account

(a) the nature of the debts, liabilities or obligations giving

rise to their claims;

(b) the nature and rank of any security in respect of their

claims;

(c) the remedies available to the creditors in the absence of
the compromise or arrangement being sanctioned, and the
extent to which the creditors would recover their claims by

exercising those remedies; and

(d) any further criteria, consistent with those set out in

paragraphs (a) to (c), that are prescribed.”

66. The Monitor has considered the factors set out in section 22(2) of the CCAA and is
of the view that the classification of creditors as contemplated by the Plan and the

Meetings Order is reasonable and appropriate.
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Furthermore, in the view of the Monitor:

(a) The Meetings Order provides for reasonable and sufficient notice of the

Creditors’ Meetings to be provided to Affected Unsecured Creditors;
(b) The Proxy Deadline is reasonable in the circumstances; and

(c) The provisions of the Meetings Order governing the conduct of the
Creditors’ Meetings are reasonable and appropriate in the

circumstances.

Accordingly, the Monitor respectfully recommends that the Participating CCAA
Parties’ request for the Meetings Order be granted.

THE MONITOR’S ASSESSMENT OF THE PLAN

JOINT PLAN

69.

70.

As described earlier in this Report, the implementation of the Plan would effect a
comprehensive settlement of various significant matters in the CCAA Proceedings
and, as described in more detail later in this Report, would provide substantial
incremental benefit to Affected Third Party Unsecured Creditors. Effecting that
settlement through the Plan on a joint basis significantly simplifies matters as
compared to having individual plans of arrangement for each of the Participating
CCAA Parties. Furthermore, there is, in the Monitor’s view, no apparent material

prejudice to any creditor of any of the Applicants from the Plan being a joint plan.

As described earlier in this Report, the Plan provides for limited substantive
consolidation of certain classes of unsecured creditors for the purposes of the Plan.
For the reasons set out earlier in this Report, the Monitor is of the view that the
limited substantive consolidation of certain classes of unsecured creditors for the
purposes of the Plan is reasonable and appropriate and that there is no material

prejudice arising therefrom.
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CLASSIFICATION OF CREDITORS

71.

As described earlier in this Report, the Monitor has considered the factors set out
in section 22(2) of the CCAA and is of the view that the classification of creditors

as contemplated by the Plan and the Meetings Order is reasonable and appropriate.

COMPLIANCE WITH STATUTORY REQUIREMENTS

72.

73.

74.

75.

76.

A plan of compromise or arrangement can only be sanctioned by the Court if,

amongst other things, it complies with all statutory requirements.

Section 5.1(1) of the CCAA contemplates the compromise of claims against
directors but section 5.1(2) of the CCAA mandates certain exceptions. Section
10.1(a) of the Plan includes the statutory exceptions required by the CCAA in
respect of the release for directors of the Participating CCAA Parties provided for
in the Plan.

Section 6(3) of the CCAA requires that the Plan provide for the payment in full of
certain Crown claims within six months of the Sanction Order. Section 5.8 of the
Plan provides that the Government Priority Claims, if any, will be paid in

compliance with section 6(3) of the CCAA.

Section 6(5) of the CCAA requires that the Plan provide for payment immediately
after sanction of certain amounts owing to employees and former employees.
Section 5.8 of the Plan provides that Employee Priority Claims, if any, will be paid
compliance with section 6(5) of the CCAA.

Section 6(6) of the CCAA requires that the Plan provide for payment of certain
unpaid amounts relating to pension plans and that the Court be satisfied that such
claims can and will be paid. As noted above, such claims, if any, will be treated as

Secured Claims under the Plan and, accordingly, will be paid.
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Pursuant to section 6(8) of the CCAA, no plan of compromise or arrangement that
provides for a payment of an equity claim may be sanctioned by the Court unless
all non-equity claims are paid in full. Section 5.7 of the Plan provides that no

payments will be made on account of equity claims.

Pursuant to section 19(2) of the CCAA, a plan of compromise or arrangement may
not deal with any claim that relates to the debts or liabilities described in section
19(2) unless the plan explicitly provides for the compromise of such claim and the
creditor holding the claim votes in favour of the plan. Section 5.12 of the Plan
provides that Claims listed under Section 19(2) of the CCAA (“Section 19(2)
Claims”) shall be Affected Claims for the purposes of the Plan; provided, however,
that section 19(2) Claims shall be deemed Unaffected Claims to the extent held by

any Creditors who have not voted in favour of the Plan.

Based on the foregoing, the Monitor is not aware of any aspect of the Plan that is

not in compliance with statutory requirements.

ESTIMATED RECOVERIES FOR AFFECTED UNSECURED CREDITORS UNDER THE PLAN

80.

81.

As noted earlier in this Report, the Plan seeks to implement the principal terms of
a proposed settlement between the Participating CCAA Parties and Non-Filed
Affiliates, as negotiated between the Monitor and the Non-Filed Affiliates and as

set out in the Restructuring Term Sheet.
The Plan provides for the resolution of matters pertaining to:
(a) Non-Filed Affiliate Transaction Claims;

(b) The quantum of claims of certain Non-Filed Affiliates and certain
CCAA Parties, that have not yet been finally determined in accordance

with the Claims Procedure Order; and

(c) The proper characterization of claims of certain Non-Filed Affiliates

and certain CCAA Parties filed pursuant to the Claims Procedure Order.
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Pursuant to the Plan, the Non-Filed Affiliate Distribution/Payment Contribution
will be contributed for the benefit of the Affected Unsecured Creditors of the
CQIM/Quinto Parties, including any other CCAA Parties that are creditors of
CQIM or Quinto. In addition, the Non-Filed Affiliates will make the Non-Filed
Affiliate Cash Contribution for the benefit of the Affected Third Party Unsecured
Creditors of the Participating CCAA Parties.

Potential Range of Amounts to be Contributed by the Non-Filed Affiliates

83.

84.

The amounts available for payment to Secured Creditors and Affected Unsecured
Creditors remains uncertain because of a variety of unresolved matters in the
CCAA Proceedings, including the appeal of the Allocation Methodology, the
appeal of the Pension Priority Decision, the unresolved OPEB Claims, other

unresolved claims and the potential additional realizations.

Accordingly, the Monitor estimated the range of the potential amount to be

contributed by the Non-Filed Affiliates using, inter alia, the following assumptions:

(a) Scenario 1 — low distribution to Affected Unsecured Creditors which

assumes the following:
(1) There are no additional realizations;
(i1))  Unresolved claims are allowed in the amount filed; and

(ii1))  Pension Claims are determined to be subject to a deemed
trust over all Wabush CCAA Party assets in priority to all

other Claims;

(b) Scenario 2 — high distribution to Affected Unsecured Creditors which

assumes the following:

(1) Incremental realizations from various tax refunds, the MFC

Minimum Royalty Litigation and other minor assets:
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(11) Unresolved claims are allowed at the minimum potential

amount; and
(111))  Pension Claims are unsecured claims;

85.  Based on the foregoing, the Monitor estimates that the potential range of aggregate
secured and unsecured distributions to the Non-Filed Affiliates is approximately

$57 million to $95 million.

86.  Accordingly, including the Non-Filed Affiliate Cash Contribution of $5 million,
the total amount being contributed by the Non-Filed Affiliates is estimated to be in

the potential range of approximately $62 million to $100 million.

Potential Range of Distributions to Affected Third-Party Unsecured Creditors

87.  The Monitor estimated the range of potential distributions to Affected Third Party
Unsecured Creditors under the Plan under the scenarios described above. The

estimated potential distributions are summarized as follows:

Scenario 1 | Scenario 2
Distribution $M
CQIM/Quinto 71.92 105.03
BL Parties 13.80 25.31
Wabush Mines Parties 0.23 20.41
Arnaud 0.04 15.69
Wabush Railway 0.09 0.10
Total 86.08 166.54
Distribution %
CQIM/Quinto 10.09% 14.87%
BL Parties 1.84% 3.51%
Wabush Mines Parties 0.09% 9.65%
Arnaud 0.09% 18.67%
Wabush Railway 0.09% 0.10%
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As described above, Scenario 1 assumes that there is a valid deemed trust over all
the assets of the Wabush CCAA Parties for the Pension Claims in priority to all
other Claims, other than Claims secured by the CCAA Charges. As the Pension
Claims exceed the aggregate of realizations available to creditors of the Wabush
CCAA Parties after application of the Allocation Methodology, there would be no
monies available for distribution to Affected Unsecured Creditors of the Wabush
CCAA Parties in Scenario 1 other than the share of the Non-Filed Affiliate Cash
Contribution allocated to the Unsecured Creditor Cash Pools for the Wabush Mines
Parties Unsecured Creditor Class, the Arnaud Unsecured Creditor Class and the
Wabush Railway Unsecured Creditor Class. In Scenario 1, the estimated

distribution on account of the Pension Claims is approximately $46.0 million.

ALTERNATIVES TO THE PLAN AND ESTIMATED RECOVERIES

89.

90.

If the Plan is not implemented the Non-Filed Affiliates would be entitled to
distributions from the estates of the Participating CCAA Parties and the Non-Filed
Affiliate Distribution/Payment Contribution and the Non-Filed Affiliate Cash
Contribution would be unavailable to Affected Third Party Unsecured Creditors.

The Monitor has estimated the range of potential distributions to Affected Third
Party Unsecured Creditors under the scenarios described above if the Plan is not
implemented and without any recovery from successful litigation in respect of Non-
Filed Affiliate Transaction Claims. The estimated potential distributions are

summarized as follows:
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Scenario 1 | Scenario 2
Distribution $M
CQIM/Quinto 17.61 20.69
BL Parties 13.15 24.11
Wabush Mines Parties 0.00 5.80
Arnaud 0.00 15.43
Wabush Railway 0.00 0.01
Total 30.76 66.04
[Distribution %
CQIM/Quinto 2.47% 2.93%
BL Parties 1.75% 3.34%
Wabush Mines Parties 0.00% 2.75%
Arnaud 0.00% 18.37%
Wabush Railway 0.00% 0.01%

If the Plan is not approved and implemented, there would be no monies available
for distribution to Affected Unsecured Creditors of the Wabush CCAA Parties in
Scenario 1 as the Pension Claims exceed the aggregate of realizations available to
creditors of the Wabush CCAA Parties after application of the Allocation
Methodology and the Non-Filed Affiliate Cash Contribution would not be
available. The estimated distribution, if the Plan is not approved and implemented,

on account of the Pension Claims in Scenario 1, is approximately $38.9 million.

The increase in estimated potential distributions resulting from the Plan is

summarized as follows:

Scenario 1 | Scenario 2
Increased Distribution $M
CQIM/Quinto 54.31 84.34
BL Parties 0.65 1.20
Wabush Mines Parties 0.23 14.00
Arnaud 0.04 0.26
Wabush Railway 0.09 0.09
Total 55.32 99.89
% Increase
CQIM/Quinto 308.37% 407.62%
BL Parties 4.92% 4.98%
Wabush Mines Parties 100.00% 251.59%
Arnaud 100.00% 1.66%
Wabush Railway 100.00%| 1065.32%
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If the Plan is not approved and implemented, the proposed settlement of the Non-
Filed Affiliate Transaction Claims would not proceed and CQIM or its creditors

would have to pursue recovery through litigation.

The Monitor has estimated the amount that would have to be recovered through
successful litigation in respect of the Non-Filed Affiliate Transaction Claims in
order to obtain an equivalent increase in estimated distributions as that provided by
the Plan. In making that estimate, the Monitor has assumed that transactions in
question are voided, for example as preferences under section 95 of the Bankruptcy
and Insolvency Act, such that realizations are increased (either through a return and
sale of the assets or a monetary award) and the reduction of the claims of the Non-
Filed Affiliates that resulted from the Non-Filed Affiliate Transaction Claims is

reversed.

On that basis, the Monitor estimates that the amounts that would have to be
recovered from any litigation in respect of the Non-Filed Affiliate Transaction
Claims in order to obtain an equivalent increase in estimated distributions to
Affected Third Party Unsecured Creditors as that provided by the Plan are as

follows:
(a) Scenario 1 — approximately $228 million; and
(b) Scenario 2 — approximately $347 million.

While the Monitor is of the view that the Non-Filed Affiliate Transaction Claims
are strong, there is always risk that litigation would not be successful. The Monitor
has been informed by the Non-Filed Affiliates that they deny that there is any
liability for the Non-Filed Affiliate Claims and that they would vigorously defend
any litigation in respect thereof. Accordingly, there would be significant risk, time
and expense associated with litigating such claims. Of particular significance would
be the issue of the valuation of the assets that were transferred and debate over the

applicable date for such valuation.
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Successful litigation may result in a voiding of the transactions or a monetary
award. If the transactions were to be voided, the assets, consisting of cash and
shares, would revert to the CCAA Parties. The cash may or may not be traceable
and collectable and the CCAA Parties would have to endeavour to sell the shares
of the Australian subsidiary. If litigation resulted in a monetary award, there may
be complexities associated with the enforcement of such award in a foreign
jurisdiction and a significant collection risk depending on which of the Non-Filed

Affiliates any such award is rendered against.

The Monitor has considered these risk factors and undertaken a high-level review
of the potential value of the shares of the Australian subsidiary that was transferred
from CQIM and is of the view that litigation is unlikely to realize value sufficient
to provide a better result for third-party creditors than the Plan. Furthermore, the
Plan provides certainty of outcome with respect to the Non-Filed Affiliate
Transaction Claims and would significantly accelerate the timing of initial
distributions to Affected Third Party Unsecured Creditors of CQIM, BLLP and
BLGP.

TREATMENT OF SHAREHOLDERS

99.

100.

Pursuant to section 6(8) of the CCAA, no plan of compromise or arrangement that
provides for a payment of an equity claim may be sanctioned by the Court unless
all non-equity claims are paid in full. The Plan does not provide for any payment
on account of Equity Claims and such claims will be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled and barred. Equity Interests

are unaffected by the Plan.

Given the shortfall on account of claims of Affected Unsecured Creditors, in the

Monitor’s view the treatment of shareholders is justified, fair and reasonable.
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THE RELEASES

101. The BL/Wabush Releases and the Third Party Releases are an integral part of the
Plan. As noted earlier in this Report, The BL/Wabush Releases do not release or

discharge:
(a) Unaffected Claims;

(b) Any BL/Wabush Released Party if such BL/Wabush Released Party is
judged by the expressed terms of a judgment rendered in a Final Order
on the merits to have committed criminal, fraudulent or other wilful

misconduct;

(©) The Directors with respect to matters set out in section 5.1(2) of the

CCAA; or

(d) The Non-Filed Affiliate Employee Defendants from Non-Filed Affiliate
Employee Claims to the extent the Non-Filed Affiliate Employee
Defendants may otherwise be BL/Wabush Released Parties.

102.  In the view of the Monitor, the BL/Wabush Releases and the Third Party Releases

are reasonable and justified in the circumstances.

103. The Non-Filed Affiliate Releases are an integral part of the proposed settlement
with the Non-Filed Affiliates and, consequently, are a necessary and integral part
of the Plan. The Non-Filed Affiliates will only provide the significant consideration
comprised of the Non-Filed Affiliate Distribution/Payment Contribution and the

Non-Filed Affiliate Cash Contribution if the Plan is approved and implemented.

104.  As discussed earlier in this Report, the Non-Filed Affiliate Releases do not release

or discharge:

(a) The Non-Filed Affiliate Employee Defendants from the Non-Filed
Affiliates Employee Claims; and
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(b) Any Non-Filed Affiliate Released Party if such Non-Filed Affiliate
Released Party is judged by the express terms of a judgment rendered
in a Final Order on the merits to have committed criminal, fraudulent or

other wilful misconduct.

105. Consequently, in addition to benefiting from the increased distributions on account
of their Affected Unsecured Claims against certain of the Participating CCAA
Parties, the plaintiffs in the actions in respect of the Non-Filed Affiliates Employee
Claims are not prejudiced by the Non-Filed Affiliate Releases.

106.  Accordingly, in the view of the Monitor, the Non-Filed Affiliate Releases are

reasonable and justified in the circumstances.

OTHER BENEFITS OF THE PLAN

107. In addition to the benefit of increased recoveries for Affected Third Party
Unsecured Creditors, the implementation of the Plan would provide the following

additional benefits:

(a) Resolution of significant intercompany claims between the CCAA
Parties and between the CCAA Parties and Non-Filed Affiliates without
the significant time and expense that would otherwise be incurred to

further investigate and adjudicate such claims;

(b) Resolution of the Non-Filed Affiliate Transaction Claims without the
significant time and expense of litigation and the litigation and

collection risks associated therewith; and

(©) Acceleration of initial distributions to Affected Third Party Unsecured
Creditors of the CQIM/Quinto Parties and the Bloom Lake Parties.
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REQUEST FOR THE POST-FILING CLAIMS PROCEDURE ORDER

108.

In order to ensure that all post-filing creditors are paid and to assist in the
calculation of the reserves necessary to make any interim distribution under the
Plan, the CCAA Parties now request the granting of the Post-Filing Claims
Procedure Order. Capitalized terms used in this section of this Report not otherwise
defined are as defined in the proposed Post-Filing Claims Procedure Order, a copy

of which is attached hereto as Appendix C.

THE PROPOSED POST-FILING CLAIMS PROCEDURE ORDER

109.

110.

The Post-Filing Claims Procedure Order, if granted, will provide a procedure for
the submission, evaluation and adjudication of claims against each of the CCAA
Parties that arose after the Determination Date and of claims against their respective
Directors and Officers that arose after the D&O Claims Bar Date. The Post-Filing
Claims Procedure will be administered by the Monitor in consultation with the
CCAA Parties and the D&O Counsel as appropriate. The Post-Filing Claims
Procedure Order and the relevant documents will be made available in both English

and French.
The key steps of the Post-Filing Claims Procedure are summarized as follows:

(a) Within five business days after the granting of the Post-Filing Claims
Procedure Order, the Monitor will post the relevant documents and

forms on the Monitor’s Website;

(b) Within ten business days after the granting of the Post-Filing Claims
Procedure Order, the Monitor will cause the Post-Filing Creditors’

Instructions to be sent to:

(1) Each Person on the Potential Post-Filing Creditors List to
the address of such Person as set out in the Monitor’s

records or the applicable CCAA Party’s records;
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(i1) Representative Counsel; and
(i11))  USW Counsel;

The Newspaper Notice will be published in English in the national
edition of the Globe and Mail and in the Newfoundland & Labrador
Telegram and in French in La Presse as soon as possible after the
granting of the Post-Filing Claims Procedure Order and in any event

within ten business days;

Any Person who wishes to assert a Post-Filing Claim against any of the
CCAA Parties shall file a Proof of Post-Filing Claim with the Monitor
so that the Proof of Post-Filing Claim is received by the Monitor by no
later than the Post-Filing Claims Bar Date, failing which such Post-
Filing Claim shall be barred and extinguished;

Any Person who wishes to assert a D&O Post-Filing Claim against any
of the Directors or Officers shall file a D&O Proof of Post-Filing Claim
with the Monitor so that the D&O Proof of Post-Filing Claim is received
by the Monitor by no later than the D&O Post-Filing Claims Bar Date,
failing which such D&O Post-Filing Claim shall be barred and
extinguished;

Representatives have the right to file, for and on behalf of any
Represented Employee, one or more collective or individual Proofs of
Post-Filing Claim, including with respect to D&O Post-Filing Claims,
if any;

Each Proof of Post-Filing Claim will be reviewed by the Monitor in
consultation with the CCAA Parties and the Monitor may revise or
disallow such Post-Filing Claim by sending a Post-Filing Notice of

Revision or Disallowance to the Creditor;
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(h) If a Post-Filing Creditor wishes to contest the revision or disallowance
of its Post-Filing Claim, then such Post-Filing Creditor must file a Post-
Filing Notice of Dispute with the Monitor by no later than 5:00 p.m. on
the date that is fourteen days after the date of the Post-Filing Notice of
Revision or Disallowance or such later date as may be ordered by the

Court;

(1) Following any such dispute, the Monitor, in consultation with the

CCAA Parties, may:

(1) Request additional information from the Post-Filing

Creditor;

(i1))  Consensually resolve the disputed Post-Filing Claim with

the Post-Filing Creditor;

(ii1))  Deliver a Post-Filing Dispute Package to a Claims Officer
appointed in accordance with this Post-Filing Claims
Procedure Order for such disputed Post-Filing Claim to be
adjudicated by the Claims Officer; or

(iv)  Bring a motion before the Court in these CCAA
Proceedings to adjudicate the disputed Post-Filing Claim.

)] Any decision by the Claims Officer may be appealed to the Court; and

(k) The procedure and timelines for the adjudication of D&O Post-Filing
Claims mirror that for the adjudication of Post-Filing Claims but

provide for consultation with D&O Counsel.

111.  Persons with Post-Filing Excluded Claims are not required to file a Post-Filing

Proof of Claim.
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The proposed Post-Filing Claims Bar Date is 5:00 p.m. Eastern time on May 21,
2018, or such other date as may be ordered by the Court. The proposed D&O Post-
Filing Claims Bar Date is also 5:00 p.m. Eastern time on May 21, 2018, or such
other date as may be ordered by the Court.

THE MONITOR’S COMMENTS AND RECOMMENDATION

113.

114.

115.

116.

It is important that Post-Filing Claims against the CCAA Parties be determined in
order to ensure that all post-filing creditors are paid and to assist in the calculation
of the reserves necessary to make any interim distribution under the Plan. It is also
important to determine the potential D&O Post-Filing Claims because of the
existence of the D&O Charges and potential indemnity Post-Filing Claims by
Directors and Officers against the CCAA Parties.

The Post-Filing Claims Procedure is modelled on, and closely resembles, the
Claims Procedure approved pursuant to the Claims Procedure Order granted earlier

in the CCAA Proceedings.

The Monitor is of the view that the Post-Filing Claims Procedure is appropriate,
fair and reasonable in the circumstances and that the granting of the Post-Filing

Claims Procedure Order is justified.

Accordingly, the Monitor respectfully recommends that the CCAA Parties’ request
for the Post-Filing Claims Procedure Order be granted.
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The Monitor respectfully submits to the Court this, its Forty-Fourth Report.

Dated this 22" day of March, 2018.

FTI Consulting Canada Inc.

In its capacity as Monitor of

Bloom Lake General Partner Limited, Quinto Mining Corporation,
8568391 Canada Limited, Cliffs Québec Iron Mining ULC,

Wabush Iron Co. Limited, Wabush Resources Inc.,

The Bloom Lake Iron Ore Mine Limited Partnership,

Bloom Lake Railway Company Limited, Wabush Mines,

Arnaud Railway Company and Wabush Lake Railway Company Limited

Nigel D. Meakin Michael Basso
Senior Managing Director Director
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JOINT PLAN OF COMPROMISE AND ARRANGEMENT

WHEREAS:

A.

On January 27, 2015, the Court issued a Court Order (as amended, restated,
supplemented or rectified from time to time, the “Bloom Lake Initial Order”)
commencing proceedings (the “CCAA Proceedings”) pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in respect
of the petitioners, Bloom Lake General Partner Limited (“BLGP”), Quinto Mining
Corporation (“Quinto”’), 8568391 Canada Limited (“8568391") and Cliffs Québec Iron
Mining ULC (“CQIM”), and the Mises-en-cause The Bloom Lake Iron Ore Mine
Limited Partnership (“BLLP”) and Bloom Lake Railway Company Limited (“BLRC”,
and together, with BLGP, Quinto, 8568391, CQIM, and BLLP, the “Bloom Lake CCAA
Parties ’);

On April 27, 2015, the Court issued a further Court Order (as amended, restated,
supplemented or rectified from time to time, the “Wabush Initial Order”) extending the
scope of the CCAA Proceedings to the petitioners, Wabush Iron Co. Limited (“‘Wabush
Iron”) and Wabush Resources Inc. (“Wabush Resources”) and the Mises-en-cause
Wabush Mines, Arnaud Railway Company (“Arnaud”) and Wabush Lake Railway
Company Limited (“Wabush Railway”) (collectively, the “Wabush CCAA Parties”,
and together with the Bloom Lake CCAA Parties, the “CCAA Parties”);

Pursuant to the Bloom Lake Initial Order and the Wabush Initial Order, FTI Consulting
Canada Inc. was appointed Monitor (in such capacity and not in its personal or corporate
capacity, the “Monitor”) of the CCAA Proceedings;

On July 25, 2017, the Court granted an Order, inter alia, approving a methodology for
the allocation of proceeds of realizations of the CCAA Parties’ assets and the costs of the
CCAA Proceedings amongst the CCAA Parties and, to the extent necessary, amongst
assets or asset categories (as may be amended by upon Final Determination of the
Fermont Allocation Appeal, the “Allocation Methodology”);

As of the date hereof, substantially all material assets of the CCAA Parties have been
sold. With the exception of certain sale proceeds distributed to parties with Proven
Secured Claims or other Proven Priority Claims and amounts expended on operating
costs and the fees and expenses of the CCAA Proceedings, the Monitor currently holds
the net sale proceeds from these transactions determined by the Monitor in accordance
with the Allocation Methodology, together with any Cash on hand at the commencement
of these CCAA Proceedings that has not been expended during the CCAA Proceedings
and all interest on the foregoing;

Pursuant to the Bloom Lake Initial Order and the Wabush Initial Order, the Bloom Lake
CCAA Parties and the Wabush CCAA Parties, respectively, have the authority to file
with the Court, a plan of compromise or arrangement in accordance with the CCAA;
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There are certain material outstanding matters that remain to be completed in the CCAA
Proceedings, including without limitation, the resolution of the CCAA Party Pre-Filing
Interco Claims, the Non-Filed Affiliate Interco Claims, and the Non-Filed Affiliate
Transaction Claims;

The CCAA Parties have entered into a term sheet dated March 14, 2018 (as it may be
amended, restated and varied from time to time in accordance with the terms thereof, the
“Restructuring Term Sheet”) with Cleveland- Cliffs Inc. (the “Parent”) and other Non-
Filed Affiliates pursuant to which (a) the Non-Filed Affiliates have agreed to support the
Proposed Plan by foregoing the benefit of any distributions or payments they may
otherwise be entitled to receive as creditors of the Participating CCAA Parties and
providing the Non-Filed Affiliate Cash Contribution, and (b) the Participating CCAA
Parties, Parent and other Non-Filed Affiliates, with the support of the Monitor, have
agreed, subject to implementation of the Plan, to resolve the CCAA Party Pre-Filing
Interco Claims, Non-Filed Affiliate Interco Claims and Non-Filed Affiliate Transaction
Claims, and all other claims the CCAA Parties or any other Person may have against the
Non-Filed Affiliates in accordance with the Plan;

The Plan will not determine the issues relating to the Pension Claims that are the subject
matter of the Pension Priority Proceedings and all interested parties will reserve all rights
in respect of their positions on these issues; however, this Plan will govern treatment of
these Pension Claims for voting purposes and for distribution purposes, in the case of the
latter when the aforesaid issues are Finally Determined. For greater certainty, the
quantum of any Pension Claim shall be Finally Determined in accordance with the
Amended Claims Procedure Order; and

Other than 8568391 and BLRC (which are intended to be dissolved), the remaining
CCAA Parties (as certain of the remaining CCAA Parties may be consolidated for the
purposes of the Plan pursuant to Section 3.1 of the Plan, the “Participating CCAA
Parties”), hereby propose this Plan to the Affected Creditors under and pursuant to the
CCAA.

ARTICLE 1
INTERPRETATION

Definitions

In the Plan, including the Recitals therein, all capitalized terms used therein shall have the
meanings ascribed thereto in Schedule “A”.

1.2

Certain Rules of Interpretation

For the purposes of the Plan:

(a) any reference in the Plan to a contract, instrument, release, indenture, or other
agreement or document being in a particular form or on particular terms and
conditions means that such document shall be substantially in such form or
substantially on such terms and conditions;
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any reference in the Plan to a Court Order or an existing document or exhibit filed
or to be filed means such Court Order, document or exhibit as it may have been or
may be amended, restated or varied from time to time;

unless otherwise specified, all references to currency and to “$” or “Cdn$” are to
Canadian dollars and references to US$ are to United States dollars;

the division of the Plan into “Articles” and “Sections” and the insertion of a Table
of Contents are for convenience of reference only and do not affect the
construction or interpretation of the Plan, nor are the descriptive headings of
“Articles” and “Sections” otherwise intended as complete or accurate descriptions
of the content thereof;

references in the Plan to “Articles”, “Sections™, “Subsections” and “Schedules”
are references to Articles, Sections, Subsections and Schedules of or to the Plan;

the use of words in the singular or plural, or with a particular gender, including a
definition, shall not limit the scope or exclude the application of any provision of
the Plan or a Schedule hereto to such Person (or Persons) or circumstances as the
context otherwise permits;

the words “includes” and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as terms
of limitation, but rather shall mean “includes but is not limited to” and “including
but not limited to”, so that references to included matters shall be regarded as
illustrative without being either characterizing or exhaustive;

unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time
to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation;

the terms “the Plan”, “hereof’, “herein”, “hereto”, “hereunder” and similar
expressions shall be deemed to refer generally to this Plan and the Schedules
hereto and not to any particular “Article”, “Section” or other portion of the Plan
and include any documents supplemental hereto; and

the word “or” is not exclusive.

For purposes of the Plan, unless otherwise specified, all references to time herein and in any
document issued pursuant hereto mean prevailing local time in Montreal, Québec, Canada.



14 Date and Time for any Action
For purposes of the Plan:

(a) In the event that any date on which any action is required to be taken under the
Plan by any Person is not a Business Day, that action shall be required to be taken
on the next succeeding day which is a Business Day, and any reference to an
event occurring on a Business Day shall mean prior to 5:00 p.m. on such Business
Day; and

(b)  Unless otherwise specified, time periods within or following which any payment
is to be made or act is to be done shall be calculated by excluding the day on
which the period commences and including the day on which the period ends and
by extending the period to the next succeeding Business Day if the last day of the
period is not a Business Day.

1.5  Successors and Assigns

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators,
executors, legal personal representatives, liquidators, receivers, trustees in bankruptcy, and
successors and assigns of any Person or party named or referred to in the Plan.

1.6 Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province of
Québec and the federal laws of Canada applicable therein. All questions as to the interpretation
of or application of the Plan and all proceedings taken in connection with the Plan and its
provisions shall be subject to the exclusive jurisdiction of the Court.

1.7 Schedules

The following are the Schedules to the Plan, which are incorporated by reference into the Plan
and form a part of it:

Schedule “A” — Definitions

Schedule “B” — Non-Filed Affiliate Unsecured Interco Claims
Schedule “C” — Non-Filed Affiliate Secured Interco Claims
Schedule “D” — CCAA Party Pre-Filing Interco Claims
Schedule “E” — Form of Sanction Order
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ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1 Purpose of Plan

The purpose of the Plan is to:

(a) facilitate the distribution of the Available Cash of the Participating CCAA Parties
in a timely manner without costly and lengthy litigation and delay related to the
adjudication of the CCAA Party Pre-Filing Interco Claims, Non-Filed Affiliate
Interco Claims and Non-Filed Affiliate Transactions Claims;

(b) implement the terms of the Restructuring Term Sheet in respect of the CCAA
Party Pre-Filing Interco Claims, Non-Filed Affiliate Interco Claims and Non-
Filed Affiliate Transactions Claims;

(©) effect a compromise, settlement and full and final release and discharge of all
Affected Claims, including the Non-Filed Affiliate Interco Claims, in exchange
for the distributions to Affected Unsecured Creditors with Proven Affected
Unsecured Claims as contemplated by the Plan;

(d) effect a full and final release and discharge of all Non-Filed Affiliate Transactions
Claims and all other claims the CCAA Parties and any other Person may have
against the Parent and other Non-Filed Affiliates in return for the contribution of
the Non-Filed Affiliate Cash Contribution and the Non-Filed Affiliate
Distribution/Payment Contribution; and

(e) effect a full and final release of all claims against current and former directors and
officers of the Parent and other Non-Filed Affiliates, except in respect of the Non-
Filed Affiliate Employee Claims.

2.2 Persons Affected

The Plan provides for a compromise of the Affected Claims. The Plan will become effective at
the Effective Time on the Plan Implementation Date. The Plan shall be binding on and shall
enure to the benefit of the Participating CCAA Parties, the Affected Creditors, the Released
Parties and all other Persons named or referred to therein, receiving the benefit of, or subject to,
the Plan. On the Plan Implementation Date, all Affected Claims will be fully and finally
compromised, released, settled and discharged to the extent provided for under the Plan.

2.3 Persons Not Affected

The Plan does not affect Unaffected Creditors with respect to and to the extent of their
Unaffected Claims, including for greater certainty, with respect to the Non-Filed Affiliate
Employee Claims. Nothing in the Plan shall affect any of the Participating CCAA Parties’
rights and defenses, both legal and equitable, with respect to any Unaffected Claims, including,
but not limited to, all rights with respect to legal and equitable defences or entitlements to set-
offs or recoupment against any and all such Unaffected Claims.
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2.4  Plan Sponsors and Restructuring Term Sheet

In accordance with the Restructuring Term Sheet, the Parent and certain other Non-Filed
Affiliates have agreed, subject to the approval of the Plan by the Required Majority in each
Unsecured Creditor Class and the sanction of the Court, to provide the following consideration
for distribution to Affected Unsecured Creditors with Proven Claims:

(2)

(b)

(©)

The Parent and other Non-Filed Affiliates with Non-Filed Affiliate Unsecured
Interco Claims and/or Non-Filed Affiliate Secured Interco Claims shall contribute
(or cause to be contributed) to the CQIM/Quinto Unsecured Creditor Cash Pool:
(1) all Non-Filed Affiliate Unsecured Distributions distributed to them by the
Monitor (net of any amounts required to be withheld and remitted pursuant to
Section 7.3(b)), on behalf of the Participating CCAA Parties, pursuant to Section
5.1(a), and (ii) all Non-Filed Affiliate Secured Payments paid to them by the
Monitor (net of any amounts required to be withheld and remitted pursuant to
Section 7.3(b)), on behalf of the Participating CCAA Parties, pursuant to Section
5.3(a) (the amounts to be contributed pursuant to clause (i) and paid pursuant to
clause (ii) above, collectively, the “Non-Filed Affiliate Distribution/Payment
Contribution”), in each case pursuant to the Irrevocable Payment Direction and
for distribution in accordance with Section 7.1(f) to Affected Third Party
Unsecured Creditors with Proven Claims and Participating CCAA Parties holding
CCAA Party Pre-Filing Interco Claims, in each case against any of the
CQIM/Quinto Parties;

The Parent, individually, or in connection with the other Non-Filed Affiliates,
shall make (or cause to be made) an aggregate Cdn.$5 million cash contribution to
the Unsecured Creditor Cash Pools of the Participating CCAA Parties as follows:
(1) Cdn.$4 million to the CQIM/Quinto Parties Unsecured Creditor Cash Pool,
and (ii) Cdn.$1 million to be allocated among the Unsecured Creditor Cash Pools
of other Participating CCAA Parties, in accordance with their respective Cash
Contribution Pro Rata Share (the amounts to be contributed pursuant to clauses (i)
and (ii) above, collectively, the “Non-Filed Affiliate Cash Contribution™). In
accordance with Section 11.3(e), the Non-Filed Affiliate Cash Contribution shall
be paid to the Monitor, in trust, at least three (3) Business Days’ prior to the date
set for the Meetings as set out in the Meetings’ Order; and

For greater certainty, any and all Cash forming part of:

(1) the Non-Filed Affiliate Distribution/Payment Contribution shall only be
available for distribution by the CQIM/Quinto Parties to Affected Third
Party Unsecured Creditors with Proven Affected Third Party Unsecured
Claims and Participating CCAA Parties holding CCAA Party Pre-Filing
Interco Claims, in each case as against any of the CQIM/Quinto Parties, in
accordance with the Plan;
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(i1))  the Non-Filed Affiliate Cash Contribution shall only be available for
distribution by the Participating CCAA Parties to Affected Third Party
Unsecured Creditors with Proven Affected Third Party Unsecured Claims
against each such Participating CCAA Party; and

(iii))  Persons holding Secured Claims or Priority Claims shall not be entitled to
any distribution or payment from the Non-Filed Affiliate
Distribution/Payment Contribution (except indirectly through CCAA Party
Pre-Filing Interco Claims) or from the Non-Filed Affiliate Cash
Contribution.

2.5  No Assignment of Non-Filed Affiliate Unsecured and Interco Claims and Non-Filed
Affiliate Secured Claims

Unless there is a revocation or withdrawal of the Plan in accordance with Section 12.4, until the
payment of the final Non-Filed Affiliate Unsecured Distribution and the final Non-Filed Affiliate
Secured Payment pursuant to the Plan, there shall be no assignment of any Non-Filed Affiliate
Secured Interco Claim or Non-Filed Affiliate Unsecured Interco Claim, or any part thereof,
without the prior written consent of the Monitor.

ARTICLE 3
LIMITED SUBSTANTIVE CONSOLIDATION, CLASSIFICATION OF CREDITORS,
VOTING CLAIMS AND RELATED MATTERS

3.1 Limited Substantive Consolidation

The Plan will be subject to approval by the Required Majority in each Unsecured Creditor Class
in respect of each Participating CCAA Party as provided in ARTICLE 4 below, and will provide
for distinct distributions with respect to each Participating CCAA Party’s Affected Unsecured
Creditors as set out in the Plan without substantive consolidation, except with respect to the
consolidation of the following Participating CCAA Parties:

(a) CQIM and Quinto (together, the “CQIM/Quinto Parties”);
(b) BLGP and BLLP (together, “BL Parties’); and

(c) Wabush Iron, Wabush Resources and Wabush Mines (together, the “Wabush
Mines Parties™).

3.2 Claims Procedure

The procedure for determining the validity and quantum of Affected Unsecured Claims for
voting and distribution purposes under the Plan shall be governed by the Amended Claims
Procedure Order, subject to the following:
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(a) Non-Filed Affiliate Unsecured Interco Claims shall, subject to Section 4.2(b), be
allowed for voting and distribution purposes in the amounts set out on Schedule
“B” plus any increase in Claim amounts or additional Claims, in each case on
account of Deficiency Claims held by the Non-Filed Affiliates, and shall be
treated as Proven Affected Unsecured Claims for the purposes of the Plan. For
greater certainty, the Deficiency Claims of Non-Filed Affiliates (and other
Secured Creditors) shall be Unresolved Claims until the Final Determination of:
(1) in the case of Claims against any of the Wabush CCAA Parties, the issues
relating to the Pension Claims that are the subject matter of the Pension Priority
Proceedings, and (ii) the Fermont Allocation Appeal;

(b) Non-Filed Affiliate Secured Interco Claims shall be allowed for payment
purposes based on the amounts set out on Schedule “C”, subject to application of
the Allocation Methodology by the Monitor to determine the Allocated Value of
the collateral subject to each such Non-Filed Affiliate Secured Interco Claim, and
once so adjusted shall be treated as Proven Secured Claims for the purposes of the
Plan. For greater certainty, the Allocated Value of each Non-Filed Affiliate
Secured Interco Claim against any of the Wabush CCAA Parties shall be subject
to the Final Determination of the issues related to the Pension Claims that are the
subject of the Pension Priority Proceedings; and

(c) CCAA Party Pre-Filing Interco Claims shall, subject to Section 4.2(b), be allowed
for distribution purposes in the amounts set out on Schedule “D” and shall be
treated as Proven Affected Unsecured Claims for the purposes of the Plan.

ARTICLE 4
CLASSIFICATION AND CLASSES OF AFFECTED UNSECURED CREDITORS

4.1 Unsecured Creditor Classes

For the purposes of approving the Plan, Affected Unsecured Creditors with respect to each
Participating CCAA Party shall be grouped into the following classes for voting (in respect of
their Eligible Voting Claims) and distribution purposes (in respect of their Proven Claims) (each
an “Unsecured Creditor Class”, and together the “Unsecured Creditor Classes”):

(a) CQIM/Quinto Unsecured Creditor Class: Affected Unsecured Creditors of any
of the CQIM/Quinto Parties;

(b) BL Parties Unsecured Creditor Class: Affected Unsecured Creditors of any of
the BL Parties;

(c) Wabush Mines Parties Unsecured Creditor Class: Affected Unsecured
Creditors of any of the Wabush Mines Parties;

(d) Arnaud Unsecured Creditor Class: Affected Unsecured Creditors of Arnaud,
and
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(b)
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Wabush Railway Unsecured Creditor Class: Affected Unsecured Creditors of
Wabush Railway.

Except as otherwise provided in the Meetings Order, and subject to the provisions
of the Plan, Affected Unsecured Creditors shall be entitled to vote their Eligible
Voting Claims at the applicable Meeting in respect of the Plan.

In accordance with the CCAA, the Non-Filed Affiliates and the Participating
CCAA Parties, as related parties, will only be permitted to vote their Eligible
Voting Claims, if any, against, but not for, the Plan. Pursuant to the Restructuring
Term Sheet, the Non-Filed Affiliates and the Participating CCAA Parties have
agreed not to vote their Eligible Voting Claims, if any, against the Plan provided
the Plan is consistent with the Restructuring Term Sheet.

4.3 Unaffected Claims

Unaffected Claims shall not be compromised under the Plan. No holder of an Unaffected Claim

shall be:

(2)

(b)

entitled to vote on or approve the Plan or attend at any Meetings in respect of such
Unaffected Claim; or

entitled to or receive any distributions pursuant to the Plan in respect of such
Unaffected Claim.

44  Meetings

(2)

(b)

The Meetings in respect of each Unsecured Creditor Class shall be held in
accordance with the Plan, the Meetings Order and any further Court Order. The
only Persons entitled to notice of, to attend or to speak at the Meetings are the
Eligible Voting Creditors (or their respective duly-appointed proxyholders),
representatives of the Monitor, the Participating CCAA Parties, all such parties’
financial and legal advisors, the Chair, and secretary and scrutineers thereof. Any
other Person may be admitted to the Meetings only by invitation of the
Participating CCAA Parties or the Monitor or as permitted under the Meetings
Order or any further Court Order.

If the Plan is approved by the Required Majority in each Unsecured Creditor
Class, then the Plan shall be deemed to have been agreed to, accepted and
approved by the Affected Unsecured Creditors and, if sanctioned by the Court,
shall be binding upon all Affected Creditors immediately upon the delivery of the
Plan Implementation Date Certificate in accordance with Section 11.4.
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4.5 No Double Proof

In respect of any Claim which is compromised under the Plan (a) which is the subject to a
Guarantee or (b) in respect of which a Person has any right to or claim over in respect of or to be
subrogated to the rights of any Person (such compromised Claim being the “Principal Claim”),
no Person shall:

(a) be entitled to any greater rights against the Participating CCAA Party in respect of
which the Principal Claim relates than the Person holding the Principal Claim;

(b)  be entitled to vote on the Plan to the extent that the Person holding the Principal
Claim votes on the Plan; or

(©) be entitled to receive any distribution under the Plan to the extent that the Person
holding the Principal Claim is receiving a distribution.

ARTICLE 5
TREATMENT OF CLAIMS

5.1 Treatment of Non-Filed Affiliate Unsecured Interco Claims and CCAA Party Pre-
Filing Interco Claims

(a) Non-Filed Affiliate Unsecured Interco Claims:

(1) In accordance with Section 7.1(b), each Non-Filed Affiliate holding a
Non-Filed Affiliate Unsecured Interco Claim against a Participating
CCAA Party shall be entitled to receive its share of the Non-Filed Affiliate
Unsecured Distribution in respect of such Participating CCAA Party, in an
amount equal to its Non-Filed Affiliate Pro Rata Share of such
Participating CCAA Party’s Unsecured Creditor Cash Pool.

(b) CCAA Party Pre-Filing Interco Claims:

(1) In accordance with Section 7.1(d), each CCAA Party holding a CCAA
Party Pre-Filing Interco Claim against another Participating CCAA Party
shall be entitled to receive its share of the CCAA Party Distributions in
respect of such Participating CCAA Party, in an amount equal to its
CCAA Party Distributions Pro Rata Share of such Participating CCAA
Party’s CCAA Party Distributions.

5.2 Treatment of Affected Unsecured Claims held by Third Parties

In accordance with Section 7.1(f), each Affected Third Party Unsecured Creditor with a Proven
Affected Third Party Unsecured Claim against a Participating CCAA Party shall be entitled to
receive a distribution in an amount equal to its Third Party Pro Rata Share of such Participating
CCAA Party’s Unsecured Creditor Cash Pool, as adjusted by the applicable Unsecured Creditor
Cash Pool Adjustments.
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5.3 Treatment of Secured Claims

Each Secured Creditor holding a Proven Secured Claim shall receive payment of the Allocated
Value (as determined by the Monitor in accordance with the Allocation Methodology) applicable
to such Secured Claim in the manner described below:

(a)

(b)

Non-Filed Affiliates Secured Interco Claims:

(1) shall be unaffected by the Plan and shall not be permitted to vote on the
Plan;

(11) to the extent not previously paid, Non-Filed Affiliates who hold Non-Filed
Affiliate Secured Interco Claims against a Participating CCAA Party shall
receive payment of the Allocated Value applicable to such Proven Non-
Filed Affiliate Secured Interco Claims (each a “Non-Filed Affiliate
Secured Payment”) from such Participating CCAA Party in accordance
with Section 7.1(a); and

(ii1))  all Non-Filed Affiliate Secured Payments received by Non-Filed Affiliates
from time to time shall be contributed directly or indirectly to the
CQIM/Quinto Parties by all such Non-Filed Affiliates in partial
satisfaction of the Non-Filed Affiliate Distribution/Payment Contribution
to be contributed by the Plan Sponsors to the CQIM/Quinto Parties in
accordance with Section 2.4(a).

Third Party Secured Claims: Creditors holding Third Party Secured Claims:

(1) shall be unaffected by the Plan and shall not be permitted to vote on the
Plan; and

(i1) subject to Section 7.2 and to the extent not previously paid, shall receive
payment on account of their Proven Third Party Secured Claims as soon as
reasonably practicable after the Plan Implementation Date.

5.4 Unresolved Claims

(a)

No Affected Unsecured Creditors, Secured Creditors, holders of Employee
Priority Claims or holders of Government Priority Claims shall be entitled to
receive any distributions or any payments under or pursuant to the Plan with
respect to an Affected Unsecured Claim, Secured Claim, Employee Priority
Claim or Government Priority Claim, or in each case, any portion thereof, unless
and until, and then only to the extent that (i) such Claim is Finally Determined to
be a Proven Claim, or (ii) is treated as a Proven Claim in accordance with the
terms of the Plan, such that, in each case, the Claim is a Proven Affected
Unsecured Claim, Proven Secured Claim, Proven Employee Priority Claim or
Government Priority Claim and is entitled to the treatment described in the Plan.
Potential distributions in respect of Unresolved Affected Unsecured Claims or
potential payments to Unresolved Secured Claims, Priority Employee Claims or
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Government Priority Claims will be maintained in the Unresolved Claims Reserve
until such claims are Finally Determined.

(b) The Unresolved Claims Reserve may be reduced by the Monitor from time to
time to the extent the amount of the Unresolved Claims Reserve exceeds the
maximum amounts distributable or payable for remaining Unresolved Affected
Unsecured Claims, Unresolved Secured Claims, Unresolved Employee Priority
Claims or Unresolved Government Priority Claims.

5.5 Pension Claims and Wabush Secured Claims

Until the issues relating to the Pension Claims that are the subject matter of the Pension Priority
Proceedings are Finally Determined, distributions and payments on account of the Pension
Claims and Secured Claims in respect of any of the Wabush CCAA Parties shall be maintained
in the Unresolved Claims Reserve, to be distributed in accordance with Section 6.3.

5.6 D&O Claims and the Directors’ Indemnities and Directors’ Charges

(a) D&O Claims are Affected Claims under the Plan. A Creditor holding a D&O
Claim, if any, is not entitled to vote on the Plan or receive any distributions under
the Plan.

(b) All released D&O Claims, other than D&O Claims that are Non-Released Claims,
shall be fully, finally, irrevocably and forever compromised, released, discharged,
cancelled and barred without consideration on the Plan Implementation Date. To
the extent that any part of a D&O Claim is a Non-Released Claim that part of the
D&O Claim will not be compromised, released, discharged, cancelled or barred.

(c) Any claim of a Director or Officer for indemnification from a Participating
CCAA Party in respect of any D&O Claim (including any subrogation claim by
an insurer) (a “Director Indemnity Claim”) shall be cancelled for no
consideration except to the extent such Director Indemnity Claim is secured by
the Directors’ Charge, in which case such Director Indemnity Claim shall be
treated for all purposes of the Plan as an Unaffected Claim.

(d) To the extent a Director Indemnity Claim is in respect of an Equity Claim, such
Director Indemnity Claim shall be treated for all purposes under the Plan as an
Equity Claim.

5.7  Equity Claims and Equity Interests

On the Plan Implementation Date, in accordance with the Plan, all Equity Claims, if any, shall be
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and barred.
Holders of Equity Claims shall not be entitled to vote on the Plan at the Meetings. Equity
Interests shall be unaffected by the Plan.
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5.8  Employee Priority Claims and Government Priority Claims

All Employee Priority Claims and the Government Priority Claims which are Proven Claims, if
any, to the extent unpaid prior to the Plan Implementation Date, shall be paid as soon as
reasonably practicable after the Plan Implementation Date from the Available Cash pursuant to
and accordance with this Plan, the Sanction Order and the CCAA.

5.9  Duplicate Claims

Where (a) an Affected Unsecured Creditor has or would have had a Duplicate Claim, arising
from a Guarantee, where the principal debtor on a Claim is a Participating CCAA Party and the
guarantor is another Participating CCAA Party, or (b) there is joint and several liability of two or
more Participating CCAA Parties in respect of an Affected Unsecured Claim or portion
thereof, such Affected Unsecured Creditor (to the extent its Affected Unsecured Claim is found
to be a Proven Claim against each applicable Participating CCAA Party) shall be entitled to
receive distributions under the Plan on account of its Proven Affected Unsecured Claims against
each such Participating CCAA Party’s Unsecured Creditor Class, provided that such Affected
Unsecured Creditor shall not receive Plan Distributions in an aggregate amount more than the
total amount of its Proven Affected Unsecured Claim.

5.10 Extinguishment of Affected Claims

On the Plan Implementation Date, in accordance with its terms and in accordance with the
provisions of the Sanction Order, the treatment of Affected Claims (including Proven Claims and
Unresolved Affected Unsecured Claims) and all Released Claims, in each case as set forth
herein, shall be final and binding on all Participating CCAA Parties, all Affected Creditors (and
their respective heirs, executors, administrators, legal personal representatives, successors and
assigns) and any Person holding a Released Claim. All Affected Claims and all Released Claims
shall be fully, finally, irrevocably and forever released, discharged, cancelled, and barred, and
the Released Parties shall thereupon have no further obligations whatsoever in respect of the
Affected Claims and the Released Claims, as applicable; provided that nothing herein releases
any of the Participating CCAA Parties or any other Person from their obligations to make
distributions in the manner and to the extent provided for in the Plan and provided further that
such discharge and release of the Participating CCAA Parties shall be without prejudice to the
right of an Affected Creditor in respect of an Unresolved Affected Unsecured Claim to prove
such Unresolved Affected Unsecured Claim in accordance with the Amended Claims Procedure
Order so that such Unresolved Affected Unsecured Claim may become a Proven Claim entitled
to receive consideration under Sections 5.1 and 5.2 of the Plan.

5.11 Currency

All distributions and payments under the Plan will be made in Canadian dollars. In accordance
with the Amended Claims Procedure Order, any claim denominated in a foreign currency will be
converted to Canadian dollars at the Bank of Canada noon spot rate of exchange for exchanging
currency to Canadian dollars on the applicable Filing Date.
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5.12 Section 19(2) Claims

Claims listed under Section 19(2) of the CCAA (“Section 19(2) Claims”) shall be Affected
Claims for the purposes of this Plan; provided, however, that Section 19(2) Claims shall be
deemed Unaffected Claims to the extent held by any Creditors who have not voted in favour of
the Plan.

513  Set-Off
The law of set-off applies to all Claims.

ARTICLE 6
RESERVES AND UNSECURED CREDITOR CASH POOLS

6.1 The Establishment and Maintenance of Reserves and Unsecured Creditor Cash
Pools

The Monitor shall establish from Available Cash and maintain each of the Reserves required
under the Plan and the Unsecured Creditor Cash Pools for each of the Participating CCAA
Parties and shall allocate each of such Reserves and the Unsecured Creditor Cash Pools among
each of the Participating CCAA Parties in accordance with the Plan, in each case on an
accounting basis only. No separate bank account or accounts will be established for any of the
Reserves, or any in connection with any of the Unsecured Creditor Cash Pools.

6.2 Administrative Reserve

(a) An Administrative Reserve shall be established by the Monitor, on behalf of the
Participating CCAA Parties, from Available Cash in an aggregate amount
sufficient to fund the Administrative Reserve Costs, from time to time, as
allocated among the Participating CCAA Parties in accordance with the
Allocation Methodology.

(b) The Monitor shall hold and maintain the Administrative Reserve for the purposes
of paying the Administrative Reserve Costs, from time to time, in accordance
with the Plan and in accordance with the Allocation Methodology, and shall
distribute the remaining balance in the Administrative Reserve, if any, after the
Final Distribution in accordance with Section 7.9 of the Plan.

6.3 Unresolved Claims Reserve

(a) General: An Unresolved Claims Reserve shall be established by the Monitor, on
behalf of the Participating CCAA Parties, from Available Cash in an aggregate
amount sufficient to fund, without duplication (i) Plan Distributions should all
Unresolved Affected Unsecured Claims be Finally Determined to be Proven
Affected Unsecured Claims; (ii) payments on account of Unresolved Employee
Priority Claims should all such Unresolved Claims be Finally Determined to be
Proven Employee Priority Claims; (iii) payments on account of Unresolved
Government Priority Claims should all such Unresolved Claims be Finally
Determined to be Proven Government Priority Claims; (iv) payments on account
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of all Unresolved Secured Claims should all such Unresolved Claims be Finally
Determined to be Proven Secured Claims; and (v) payments on account of
Pension Claims should they be Finally Determined to be Proven Claims, and the
Monitor shall hold and maintain the Unresolved Claim Reserve for the purposes
of paying all such aforesaid claims once such claims are Finally Determined to be
Proven Claims in accordance with Section 6.3(b) through (e) below.

Unresolved Third Party Claims: As Unresolved Third Party Unsecured Claims
(other than Pension Claims which are addressed in Section 6.3(d) below) and
Unresolved Third Party Secured Claims are Finally Determined, the Monitor shall
(1) if an Unresolved Third Party Unsecured Claim is Finally Determined to be a
Proven Affected Third Party Unsecured Claim, distribute to such Affected Third
Party Unsecured Creditor, an amount equal to its Third Party Pro Rata Share of
the applicable Unsecured Creditor Cash Pool, (i) if the Unresolved Third Party
Secured Claim is Finally Determined to be a Proven Secured Claim, distribute to
such Secured Creditor an amount equal to the Allocated Value applicable to such
Proven Secured Claim in accordance with Section 5.3(b)(ii), or (iii) if the
Unresolved Third Party Claim is Finally Determined not to be a Proven Claim,
transfer Cash, on an accounting basis, from the Unresolved Claim Reserve to the
applicable Unsecured Creditor Cash Pool for distribution to Affected Unsecured
Creditors thereof with Proven Affected Unsecured Claims, including Non-Filed
Affiliate Unsecured Interco Claims and CCAA Party Pre-Filing Interco Claims.

Unresolved Non-Filed Affiliate Unsecured Interco Claims and Unresolved
Non-Filed Secured Interco Claims:

(1) As Unresolved Non-Filed Affiliate Interco Claims are Finally Determined,
the Monitor shall (A) if an Unresolved Non-Filed Affiliate Unsecured
Interco Claim is Finally Determined to be a Proven Affected Unsecured
Claim, distribute to such Non-Filed Affiliate, an amount equal to its Non-
Filed Affiliate Pro Rata Share of the applicable Unsecured Creditor Cash
Pool, (B) if an Unresolved Non-Filed Affiliate Secured Interco Claim is
Finally Determined to be a Proven Secured Claim, distribute to such Non-
Filed Affiliate an amount equal to the Allocated Value applicable to such
Proven Secured Claim in accordance with Section 5.3(a)(i1), or (C) if an
Unresolved Non-Filed Affiliate Claim is Finally Determined not to be a
Proven Claim, transfer Cash, on an accounting basis, from the Unresolved
Claim Reserve to the applicable Unsecured Creditor Cash Pool for
distribution to Affected Third Party Unsecured Creditors thereof with
Proven Affected Unsecured Claims.

Unresolved Pension Claims:

(1) If the Pension Claims, or any part thereof, are Finally Determined in the
Pension Priority Proceedings to have priority over Secured Claims and
Unsecured Claims, Cash in the Unresolved Claims Reserve equal to the
Allocated Value of the Pension Claims determined to have priority over
Secured and Unsecured Claims shall be released by the Monitor to the
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Pension Plan Administrator for distribution in accordance with the
Wabush Pension Plans, with the balance being paid to Proven Secured
Claims against the applicable Wabush CCAA Party, if any, in accordance
with the Allocated Value, if any, of such Proven Secured Claims to the
extent remaining unpaid, and any remaining balance after payment of the
foregoing amounts, to the applicable Unsecured Creditor Cash Pools of
the Wabush CCAA Parties for distribution to the Affected Unsecured
Creditors thereof with Proven Affected Unsecured Claims, including Non-
Filed Affiliate Unsecured Interco Claims and CCAA Party Pre-Filing
Interco Claims.

If the Pension Claims, or any part thereof, are Finally Determined in the
Pension Priority Proceedings to not have priority over Secured Claims but
to have priority over the Unsecured Claims, the amount in the Unresolved
Claims Reserve Finally Determined to have priority over Unsecured
Claims and not otherwise distributed on account of Proven Secured
Claims against the applicable Wabush CCAA Party, if any, in accordance
with the Allocated Value, if any, of such Proven Secured Claims, shall be
released by the Monitor to the Pension Plan Administrator for distribution
to in accordance with the Wabush Pension Plans, and then after payment
of the foregoing, to the applicable Unsecured Creditor Cash Pools of the
Wabush CCAA Parties for distribution to the Affected Unsecured
Creditors thereof with Proven Affected Unsecured Claims, including Non-
Filed Affiliate Unsecured Interco Claims and CCAA Party Pre-Filing
Interco Claims.

If the Pension Claims, or any part thereof, are Finally Determined in the
Pension Priority Proceedings to not have priority over Secured Claims or
Unsecured Claims, the amount in the Unresolved Claims Reserve Finally
Determined not to have any priority, shall be released by the Monitor to
pay Proven Secured Claims against the Wabush CCAA Parties, if any, in
accordance with the Allocated Value, if any, of such Proven Secured
Claims, to the extent remaining unpaid, and then after payment of the
foregoing, to the applicable Unsecured Creditor Cash Pools of the Wabush
CCAA Parties for distribution to the Affected Unsecured Creditors thereof
with Proven Affected Unsecured Claims, including Non-Filed Affiliate
Unsecured Interco Claims and CCAA Party Pre-Filing Interco Claims,
including Non-Filed Affiliate Unsecured Interco Claims and CCAA Party
Pre-Filing Interco Claims.
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Unresolved Employee Priority Claims and Government Priority Claims:

(1) as Unresolved Employee Priority Claims and Government Priority Claims
are Finally Determined, the Monitor shall (A) if an Employee Priority
Claim or Government Priority Claim is Finally Determined to be a Proven
Employee Priority Claim or a Proven Government Priority Claim, as
applicable, distribute to the holder of such Proven Employee Priority
Claim or Proven Government Priority Claim an amount equal to the
Allocated Value applicable to such Proven Employee Priority Claim or
Proven Government Priority Claim, as applicable, in accordance with
Section 5.8, or (B) if the Unresolved Employee Priority Claim or
Government Priority Claim is Finally Determined not to be a Proven
Claim, transfer Cash, on an accounting basis, from the Unresolved Claim
Reserve to the applicable Unsecured Creditor Cash Pool for distribution to
Affected Unsecured Creditors thereof, including Non-Filed Affiliate
Unsecured Interco Claims and CCAA Party Pre-Filing Interco Claims.

Directors’ Charge Reserve

(a)

(b)

On the Plan Implementation Date, a Directors’ Charge Reserve in an amount to be
agreed between the Monitor and D&O Independent Counsel or as otherwise
determined by the Court if an amount cannot be agreed (which amount shall not
exceed the aggregate amount of the Directors’ Charges granted pursuant to the
Bloom Lake Initial Order and the Wabush Initial Order) shall be established by
the Monitor from Available Cash, as such amounts may be reduced from time to
time as agreed by the D&O Independent Counsel and the Monitor or by further
Court Order;

The Monitor shall hold and maintain the Directors’ Charge Reserve for the
purpose of paying any D&O Claims against the Directors or Officers of the
Participating CCAA Parties for which indemnification claims by such Directors
or Officers are secured by the Directors’ Charges and are Finally Determined and
shall distribute the remaining balance in the Directors’ Charge Reserve after such
Final Determination to the Unsecured Creditor Cash Pools of the appropriate
Participating CCAA Parties, in each case for distribution to Affected Unsecured
Creditors in accordance with the Plan.

Creation of the Unsecured Creditor Cash Pools

(a)

On the Plan Implementation Date, the Monitor shall establish and maintain the
Unsecured Creditor Cash Pools from the Available Cash for each Participating
CCAA Party, after reserving for the Reserves.
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(b) The Monitor, on behalf of the Participating CCAA Parties, shall distribute the
monies in such Unsecured Creditor Cash Pools and make the Unsecured Creditor
Cash Pool Adjustments in accordance with Sections 7.1(b), 7.1(c), 7.1(d), and
7.1(e) of the Plan and shall distribute any remaining balance in any Unsecured
Creditor Cash Pool after the Final Distribution in accordance with Section 7.9 of

the Plan.
ARTICLE 7
PROVISIONS REGARDING DISTRIBUTIONS, PAYMENTS, DISBURSEMENTS AND
CONTRIBUTIONS

7.1 Distributions, Payments and Disbursements Generally; Order and Sequencing of
Distributions and Payments

Each and every Plan Distribution (including, for greater certainty, the Interim BL Distribution
and the Final Distribution), payment and disbursement by the Participating CCAA Parties and
each and every contribution by Non-Filed Affiliates, made on or after the Plan Implementation
Date pursuant to or in accordance with the Plan shall, in each case, be made (X) in the manner,
order and sequencing set out in Section 7.1(a) to (f) below, (Y) subject to and in accordance with
Sections 7.2, 7.3, 7.4 and 7.5, and (Z) shall be reflected by accounting entries and adjustments in
the applicable Unsecured Creditor Cash Pools:

(a) Payment to Non-Filed Affiliates in respect of their Non-Filed Affiliate
Secured Interco Claims

The Monitor, on behalf of the Participating CCAA Parties, shall pay the Non-Filed Affiliate
Secured Payments to all Non-Filed Affiliates holding Non-Filed Affiliate Secured Interco Claims
(net of any amounts required to be withheld and remitted pursuant to Section 7.3(b)) (which net
amount shall then, pursuant to Section 7.1(c) and in accordance with the Irrevocable Payment
Direction, be contributed (or caused to be contributed) by such Non-Filed Affiliates to the
CQIM/Quinto Parties as part of the Non-Filed Affiliate Distribution/Payment Contribution).

(b) Distribution to Non-Filed Affiliates in respect of their Non-Filed Affiliate
Unsecured Interco Claims

The Monitor, on behalf of the Participating CCAA Parties, shall distribute to each Non-Filed
Affiliate holding Proven Affected Unsecured Claims, its Non-Filed Affiliate Pro Rata Share of
the applicable Unsecured Creditor Cash Pool (net of any amounts required to be withheld and
remitted pursuant to Section 7.3(b)) (which net amount shall then, pursuant to Section 7.1(c) and
in accordance with the Irrevocable Payment Direction, be contributed (or caused to be
contributed) by such Non-Filed Affiliates to the CQIM/Quinto Parties as part of the Non-Filed
Aftiliate Distribution/Payment Contribution).
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(©) Contribution of Non-Filed Affiliate Distribution/Payment Contribution

In accordance with the Irrevocable Payment Direction, each Non-Filed Affiliate who receives (1)
a Non-Filed Affiliate Secured Payment pursuant to Section 7.1(a), or (ii) a Non-Filed Affiliate
Distribution pursuant to Section 7.1(b), shall contribute (or cause to be contributed) all such
amounts received (less any amount withheld and remitted under Section 7.3(b)) to the
CQIM/Quinto Parties as part of its Non-Filed Affiliate Distribution/Payment Contribution.

(d) Distribution to Participating CCAA Parties in respect of their CCAA Party
Pre-Filing Interco Claims

The Monitor, on behalf of the Participating CCAA Parties, shall make the respective CCAA
Party Distributions from the applicable Unsecured Creditor Cash Pool to each holder of a CCAA
Party Pre-Filing Interco Claim in accordance with their CCAA Party Distributions Pro Rata
Share, after adjustment for the receipts, payments and distributions described in Sections 7.1(a)
through 7.1(c) above, as applicable, to the applicable Participating CCAA Party holding a CCAA
Party Pre-Filing Interco Claim. The CCAA Party Distributions shall be calculated by the
Monitor.

(e) Contribution of Non-Filed Affiliate Cash Contribution

The Parent, individually, or in connection with certain other Non-Filed Affiliates shall contribute
(or cause to be contributed) to the CQIM/Quinto Parties and the other Participating CCAA
Parties, the Non-Filed Affiliate Cash Contribution in the manner and in the amounts set out in
Section 2.4(b).

() Distribution to Affected Third Party Unsecured Creditors

The Monitor, on behalf of the Participating CCAA Parties, shall distribute to each Affected Third
Party Unsecured Creditor with a Proven Affected Third Party Unsecured Claim its Third Party
Pro Rata Share of the applicable Unsecured Creditor Cash Pools, after adjustments for the
receipts, payments and distributions described in Sections 7.1(a) through 7.1(e) above, as set out
below:

(1) CQIM/Quinto Unsecured Creditor Cash Pool: Each Affected Third
Party Unsecured Creditor of the CQIM/Quinto Parties with a Proven
Affected Third Party Unsecured Claim shall receive an amount equal to its
Third Party Pro Rata Share of the CQIM/Quinto Unsecured Creditor Cash
Pool, as adjusted by the Unsecured Creditor Cash Pool Adjustments.

(11) BL Parties Unsecured Creditor Cash Pool: Each Affected Third Party
Unsecured Creditor of the BL Parties with a Proven Affected Third Party
Unsecured Claim shall receive an amount equal to its Third Party Pro Rata
Share of the BL Parties Unsecured Creditor Cash Pool, as adjusted by the
Unsecured Creditor Cash Pool Adjustments.
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(iii))  Wabush Mines Parties Unsecured Creditor Cash Pool: Each Affected
Third Party Unsecured Creditor of the Wabush Mines Parties with a
Proven Affected Third Party Unsecured Claim shall receive an amount
equal to its Third Party Pro Rata Share of the Wabush Mines Unsecured
Creditor Cash Pool, as adjusted by the Unsecured Creditor Cash Pool
Adjustments.

(iv)  Arnaud Unsecured Creditor Cash Pool: Each Affected Third Party
Unsecured Creditor of Arnaud with a Proven Affected Third Party
Unsecured Claim shall receive an amount equal to its Third Party Pro Rata
Share of the Arnaud Unsecured Creditor Cash Pool, as adjusted by the
Unsecured Creditor Cash Pool Adjustments.

(v) Wabush Railway Unsecured Creditor Cash Pool: Each Affected Third
Party Unsecured Creditor of Wabush Railway with a Proven Affected
Third Party Unsecured Claim shall receive an amount equal to its Third
Party Pro Rata Share of the Wabush Railway Unsecured Creditor Cash
Pool, as adjusted by the Unsecured Creditor Cash Pool Adjustments.

7.2 No Payments or Distributions on Wabush CCAA Party Claims until Final
Determination of Pension Claims

Notwithstanding any other provision of the Plan, no payment on account of Secured Claims or
distribution on account of Affected Unsecured Claims against any of the Wabush Mines Parties,
Arnaud or Wabush Railway, including payment of Non-Filed Affiliate Secured Interco Claims
and Third Party Secured Claims or Priority Claims or distributions of any Non-Filed Affiliate
Unsecured Distributions, CCAA Party Distributions and Third Party Affected Unsecured
Claims, shall be paid or made by the Monitor or Participating CCAA Parties unless and until the
issues relating to Pension Claims that are the subject matter of the Pension Priority Proceedings
have been Finally Determined. For greater certainty, payments may be made on any Unaffected
Claims secured by the CCAA Charges.

7.3 Tax Matters

(a) Subject to Section 7.3(b) below, notwithstanding any provisions of the Plan, each
Person that receives a distribution, disbursement or other payment pursuant to the
Plan shall have sole and exclusive responsibility for the satisfaction and payment
of any Tax obligations imposed on such Person by any Taxing Authority on
account of such distribution, disbursement or payment.

(b) Any payor shall be entitled to deduct and withhold and remit from any
distribution, payment or consideration otherwise payable to any Person pursuant
to the Plan such amounts as are required (a “Withholding Obligation”) to be
deducted and withheld with respect to such payment under the ITA, or any
provision of federal, provincial, territorial, state, locate or foreign tax law, in each
case, as amended or restated. For greater certainty, no distribution, payment or
other consideration shall be made to or on behalf of a Person until such Person
has delivered to the Monitor and the Participating CCAA Parties such



(c)

(d)

-21 -

documentation prescribed by Applicable Law or otherwise reasonably required by
the Monitor or the Participating CCAA Parties as will enable the Monitor, in
consultation with the Participating CCAA Parties, to determine whether or not,
and to what extent, such distribution, payment or consideration to such Person is
subject to any Withholding Obligation imposed by any Taxing Authority.

To the extent that amounts are withheld or deducted from an amount payable to
any Person and paid over to the applicable Taxing Authority, such withheld or
deducted amounts shall be treated for all purposes of the Plan as having been paid
to such Person, together with the remainder of the payment in respect of which
such withholding and deduction were made.

For the avoidance of doubt, it is expressly acknowledged and agreed that no
Director or Officer will hold any assets hereunder, including Cash, or make
distributions, payments or disbursements, and no provision hereof shall be
construed to have such effect.

7.4  Priority of Payments

The aggregate amount payable (the “Payment Amount”) under this Plan to a particular Creditor
(the “Payee Party”) in respect of a particular Plan Distribution (including for greater certainty
all Non-Filed Affiliate Unsecured Distributions) or Non-Filed Aftiliate Secured Payment in
respect of a particular Participating CCAA Party (the “Payor Party”) shall be applied as follows
in respect of the particular Claims giving rise to the applicable distribution or payment:

(2)

(b)

(c)

(d)

first, to the repayment of the principal amount of any loans or cash advances
made by the Payee Party to the Payor Party up to the total principal amount;

second, but only in the case of a Payee Party who is not a non-resident of Canada
for purposes of the Income Tax Act (Canada) or who is resident in the United
States for purposes of the Canada-United States Income Tax Convention and who
qualifies for all of the benefits thereof (a “Specified Payee Party”), to the extent
that the applicable Payment Amount exceeds the aggregate of the amounts
described in paragraph (a), to interest payable on any such loans or cash advances;

third, to the extent that the applicable Payment Amount exceeds the aggregate of
the amounts described in paragraphs (a) and (b), to unpaid reimbursements of
expenses incurred by the Payee Party on behalf of or for the benefit of the Payor
Party;

fourth, but only in the case of a Specified Payee Party, to the extent that the
applicable Payment Amount exceeds the aggregate of the amounts described in
paragraphs (a) through (c), to interest payable on any amount described in

paragraph (c);
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(e) fifth, to the extent that the applicable Payment Amount exceeds the aggregate of
the amounts described in paragraphs (a) through (d), to unpaid fees in respect of
services provided by or on behalf of the Payee Party to the Payor Party, other than
any such unpaid fees in respect of services rendered in Canada; and

) finally, to the extent that the applicable Payment Amount exceeds the aggregate
of the amounts described in paragraphs (a) through (e), to any remaining Claims
not described in such paragraphs.

For greater certainty, any terms or conditions of any Affected Claim that purport to deal with the
ordering or grant of priority of payment of principal, interest, payments or other amounts shall be
deemed void and ineffective to the extent inconsistent with the ordering provided for in this
Section 7.4.

7.5  Method of Payment

All Plan Distributions to Affected Unsecured Creditors with Proven Affected Unsecured Claims
(other than to Participating CCAA Parties, which shall be made as set out in Section 5.1 and to
Non-Filed Affiliates, which shall be made pursuant to the Irrevocable Payment Direction) to be
made by the Monitor, on the Participating CCAA Parties’ behalf, under the Plan shall be made:
(a) in the case of an Affected Unsecured Creditor that has not assigned its Affected Unsecured
Claim, to the address set out in the Proof of Claim duly filed by such Affected Unsecured
Creditor or any address subsequently provided to the Monitor in accordance with the Amended
Claims Procedure Order or, in the case of Employees, the address provided to the Monitor by
Salaried Members Representative Counsel or counsel to the Bargaining Unit Employees of
Wabush Mines, and (b) in the case of an Affected Unsecured Creditor that is a Valid Transferee,
to the address set out in such Valid Transferee’s Notice of Transfer or Assignment.

7.6  Treatment of Uncashed Distributions or Payments

If any Affected Unsecured Creditor’s distribution in respect of its Affected Unsecured Claim or
a payment in respect of an Employee Priority Claim, Government Priority Claim or Secured
Claim remains uncashed or remains returned as undeliverable or a Social Insurance Number,
which is required to deliver distributions to an Employee, is not provided by or on behalf of such
Employee to the Monitor in accordance with the terms of any Court Order (in each case, an
“Uncashed Distribution”) on the date that is three (3) months after the Final Distribution Date,
such Proven Unsecured Claim, Employee Priority Claim, Government Priority Claim or Secured
Claim shall be forever barred as against the CCAA Parties without any compensation therefor,
notwithstanding any Applicable law to the contrary, at which time any Cash held by the Monitor
in relation to such uncashed or unclaimed distribution shall be delivered to the Pension Plan
Administrator for distribution to the Pension Plan Beneficiaries in accordance with the Wabush
Pension Plans. Nothing in the Plan or Sanction Order shall require the Monitor or the
Participating CCAA Parties to attempt to locate any Affected Unsecured Creditor, Employee,
Governmental Authority or Secured Creditor whose distribution is not cashed within the
aforesaid period.
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Payment and Treatment of Certain Unaffected Claims

(2)

(b)

(©)

(d)

The following Unaffected Claims shall be paid from the Administrative Reserve,
in each case allocable to such Participating CCAA Party’s share of the
Administrative Reserve in accordance with the Allocation Methodology, as soon
as reasonably practicable after the Plan Implementation Date, in accordance with
this ARTICLE 7 and pursuant to the Sanction Order and the CCAA:

(1) all fees and disbursements of counsel to the Participating CCAA Parties,
the Monitor and counsel to the Monitor (x) accrued but not yet paid prior
to the Plan Implementation Date, and (y) accruing after the Plan
Implementation Date; and

(i1) ordinary course expenses of the CCAA Parties;

From and after the Plan Implementation Date, the Administration Charges shall
continue against the Unsecured Creditor Cash Pools, the Reserves, all remaining
Property of the CCAA Parties and any additional proceeds realized by the CCAA
Parties (including Tax Refunds) until such monies are disbursed or distributed by
the Monitor, on behalf of the applicable Participating CCAA Party. The
Administration Charges shall be in the same amounts and priority as set out in the
Initial Order pursuant to and in accordance with the Sanction Order, as such
amounts may be reduced from time to time as agreed by the CCAA Parties and
the Monitor or by further Court Order.

From and after the Plan Implementation Date, the Directors’ Charges shall
continue solely against the Directors’ Charge Reserve, in each case, in the same
amount and priority as set out in the Initial Order pursuant to and in accordance
with the Sanction Order. The Directors’ Charge Reserve may be reduced from
time to time as agreed by the D&O Independent Counsel and the Monitor or by
further Court Order. The Directors’ Charges may be reduced from time to time
by further Court Order.

On the Plan Implementation Date, the Interim Lender Charge and the Sale
Advisor Charge shall be terminated in accordance with the Sanction Order.

Timing of Distributions

(a)

(b)

(c)

The Monitor may from time to time make Plan Distributions on account of
Proven Affected Unsecured Claims and will make no distribution in respect of a
Claim until it is a Proven Claim.

Participating Bloom Lake CCAA Parties:

Distributions to Creditors of the Participating Bloom Lake CCAA Parties will
commence on the Interim BL Distribution Date.

Wabush CCAA Parties:
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No Distribution of any kind shall be made to Creditors, including to Affected Unsecured
Creditors or Secured Creditors, of the Wabush CCAA Parties until the Final Determination of
the issues relating to Pension Claims that are the subject matter of the Pension Priority
Proceedings. Distributions will be made to Affected Unsecured Creditors of the Wabush CCAA
Parties with Proven Affected Unsecured Claims, and payments will made to Secured Creditors
with Proven Secured Claims against the Wabush CCAA Parties, as soon as reasonably
practicable following Final Determination of the issues relating to the Pension Claims that are
the subject matter of the Pension Priority Proceeding. For greater certainty, nothing in the Plan
restricts or shall be deemed to restrict, payments on account of any Unaffected Claims that are
secured by any of the CCAA Charges.

7.9  Remaining Cash

If the final amount in the applicable Unsecured Creditor Cash Pool is an amount for which the
Monitor determines the cost of such distribution relative to the amount to be distributed is not
justified, no Plan Distribution of such final amount shall occur and instead such amount shall be
paid to the Pension Plan Administrator for distribution in accordance with the Wabush Pension
Plans.

ARTICLE 8
PLAN IMPLEMENTATION

8.1 Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving any corporate action of any of the Participating CCAA
Parties will occur and be effective as of the Effective Time, and will be authorized and approved
under the Plan and by the Court, where appropriate, as part of the Sanction Order, in all respects
and for all purposes without any requirement of further action by shareholders, partners,
Directors or Officers of such Participating CCAA Party. All necessary approvals to take actions
shall be deemed to have been obtained from the Directors or shareholders or partners of the
Participating CCAA Parties, as applicable.

ARTICLE 9
CORPORATE MAINTENANCE AND RELATED MATTERS

9.1 Dissolutions

Any time after the final distribution from the applicable Unsecured Creditor Cash Pool of any
Participating CCAA Party and prior to the termination of the CCAA Proceedings, at the request
of the Parent, such Participating CCAA Party and its subsidiaries, with the consent of the
Monitor acting reasonably, may take such steps as may be necessary to wind up and dissolve any
of the Participating CCAA Parties in a tax efficient and orderly manner in accordance with
applicable corporate law, and (a) immediately prior to such dissolution, all CCAA Charges shall
be released and discharged from any and all property of such Participating CCAA Party, and (b)
upon such dissolution, the CCAA Proceedings shall be terminated as against such entity.
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9.2 Tax Elections

(2)

(b)

Subject to Section 9.2(b) below, the Participating CCAA Parties agree to execute,
deliver and file such agreements, designations and/or elections under the /ncome
Tax Act (Canada) or any other applicable taxing statute as may be requested by
the Non-Filed Affiliates (or any one of them) (each, a “Tax Filing”), provided
that either (a) such execution, delivery and filing does not give rise to any liability
for taxes, interest or penalties to any of the Participating CCAA Parties or (b) any
such liability is indemnified by the applicable Non-Filed Affiliates in a manner
satisfactory to the Participating CCAA Parties and the Monitor.

Notwithstanding Section 9.2(a), the Participating CCAA Parties shall not execute,
deliver or file any Tax Filing which is potentially detrimental to the timing or
quantum of recoveries to Creditors of the Participating CCAA Parties or
otherwise potentially detrimental to the timely completion of the CCAA
Proceedings or any steps which the Monitor reasonably believes should be
undertaken to complete the CCAA Proceedings (a “Detrimental Tax Filing”).
Prior to executing, delivering or filing any Tax Filing, the applicable Participating
CCAA Parties shall obtain confirmation from the Monitor that it does not
consider the proposed Tax Filing to be a Detrimental Tax Filing. If the Monitor
determines that the proposed Tax Filing is or may be a Detrimental Tax Filing,
the applicable Participating CCAA Parties shall not execute, deliver or file such
Tax Filing unless otherwise authorized to do so by the Court. For greater
certainty, the applicable Participating CCAA Parties and the Non-Filed Affiliates
may at any time seek a Court Order authorizing and directing the applicable
Participating CCAA Parties to execute, deliver and file the Tax Filing, including,
without limitation, on the basis that it is not a Detrimental Tax Filing.

ARTICLE 10
RELEASES

10.1 Plan Releases

(a)

As at the Effective Time, each of the Participating CCAA Parties and their
respective Directors, Officers, Employees, advisors, legal counsel and agents
(being referred to individually as a “BL/Wabush Released Party”) shall be
released and discharged from any and all demands, claims, actions, applications,
causes of action, counterclaims, suits, debts, sums of money, accounts, covenants,
damages, judgments, orders, including for injunctive relief or specific
performance and compliance orders, expenses, executions, Encumbrances and
other recoveries on account of any Liability, obligation, demand or cause of
action of whatever nature, including for greater certainty any Tax Claim and any
monetary claim in connection with any indebtedness, liability or obligation by
reason of a breach of a collective bargaining agreement, including grievances in
relation thereto, or by reason of a breach of a legal or statutory duty under any
employment legislation or pay equity legislation, which any Affected Creditor,
Unaffected Creditor (except to the extent of its Unaffected Claim) or other Person
may be entitled to assert, including any and all Claims in respect of the payment
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and receipt of proceeds, statutory liabilities of the Directors, Officers and
Employees of the BL/Wabush Released Parties and any alleged fiduciary or other
duty (whether such Employees are acting as a Director, Officer or Employee),
whether known or unknown, matured or unmatured, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any omission,
transaction, duty, responsibility, indebtedness, Liability, obligation, dealing or
other occurrence (i) existing or taking place on or prior to the Plan
Implementation Date that are in any way relating to, arising out of or in
connection with the Claims, the Business whenever or however conducted, the
Plan, the CCAA Proceedings, or any Claim that has been barred or extinguished
by the Amended Claims Procedure Order, and (ii) in respect of any distributions,
payments, disbursements, actions, steps or transactions, taken to implement the
Plan, and in each case all claims arising out of such aforesaid actions or omissions
shall be forever waived and released (other than the right to enforce the
Participating CCAA Parties’ obligations under the Plan or any related document),
all to the full extent permitted by Applicable Law, provided that nothing herein
shall release or discharge (i) any BL/Wabush Released Party if such BL/Wabush
Released Party is judged by the expressed terms of a judgment rendered in a Final
Order on the merits to have committed criminal, fraudulent or other wilful
misconduct, or (i1) the Directors with respect to matters set out in Section 5.1(2)
of the CCAA; or (iii) the Non-Filed Affiliate Employee Defendants from Non-
Filed Affiliate Employee Claims to the extent the Non-Filed Affiliate Employee
Defendants may otherwise be BL/ Wabush Released Parties.

As at the Effective Time, the Monitor, FTI and their respective current and former
affiliates, directors, officers and employees and all of their respective advisors,
legal counsel and agents (being referred to individually as a “Third Party
Released Party”) shall be released and discharged from any and all demands,
claims, actions, applications, causes of action, counterclaims, suits, debts, sums of
money, accounts, covenants, damages, judgments, orders, including for injunctive
relief or specific performance and compliance orders, expenses, executions,
Encumbrances and other recoveries on account of any Liability, obligation,
demand or cause of action of whatever nature, including for greater certainty any
Tax Claim and any monetary claim in connection with any indebtedness, liability
or obligation by reason of a breach of a collective bargaining agreement,
including grievances in relation thereto, or by an reason of a breach of a legal or
statutory duty under any employment legislation or pay equity legislation, which
any Affected Creditor, Unaffected Creditor or other Person may be entitled to
assert, whether known or unknown, matured or unmatured, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any
omission, transaction, duty, responsibility, indebtedness, Liability, obligation,
dealing or other occurrence (i) existing or taking place on or prior to the Plan
Implementation Date that are in any way relating to, arising out of or in
connection with the Claims, the Business whenever or however conducted, the
Plan, the CCAA Proceedings, or any Claim that has been barred or extinguished
by the Amended Claims Procedure Order, and (ii) in respect of any distributions,
payments, disbursements, actions, steps or transactions, taken to implement the
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Plan, and in each case, all claims arising out of such aforesaid actions or
omissions above, shall be forever waived and released (other than the right to
enforce the Monitor’s obligations under the Plan or any related document), all to
the full extent permitted by Applicable Law, provided that nothing herein shall
release or discharge any Third Party Released Party if such Third Party Released
Party is judged by the expressed terms of a judgment rendered in a Final Order on
the merits to have committed criminal, fraudulent or other wilful misconduct.

As at the Effective Time, the Non-Filed Affiliates, and their respective current
and former members, shareholders, directors, officers and employees, advisors,
legal counsel and agents (being referred to individually as a “Non-Filed Affiliate
Released Party”) shall be released and discharged from any and all demands,
claims (including, for greater certainty, all Non-Filed Affiliate Transactions
Claims), actions, applications, causes of action, counterclaims, suits, debts, sums
of money, accounts, covenants, damages, judgments, orders, including for
injunctive relief or specific performance and compliance orders, expenses,
executions, Encumbrances and other recoveries on account of any Liability,
obligation, demand or cause of action of whatever nature, including for greater
certainty any Tax Claim and any monetary claim in connection with any
indebtedness, liability or obligation by reason of a breach of a collective
bargaining agreement, including grievances in relation thereto, or by an reason of
a breach of a legal or statutory duty under any employment legislation or pay
equity legislation, which any Affected Creditor, Unaffected Creditor or other
Person may be entitled to assert, whether known or unknown, matured or
unmatured, foreseen or unforeseen, existing or hereafter arising, based in whole or
in part on any omission, transaction, duty, responsibility, indebtedness, liability,
obligation, dealing or other occurrence (i) existing or taking place on or prior to
the Plan Implementation Date that are in any way relating to, arising out of or in
connection with the CCAA Parties, the Claims, the Business whenever or
however conducted, the Plan, the CCAA Proceedings, the Non-Filed Affiliate
Transactions Claims or any Claim that has been barred or extinguished by the
Amended Claims Procedure Order, and (ii) in respect of any distributions,
payments, disbursements, actions, steps or transactions, taken to implement the
Plan, and in each case all claims arising out of such aforesaid actions or omissions
shall be forever waived, discharged, released and barred (other than the right to
enforce the Non-Filed Affiliates’ obligations under the Plan or any related
document), all to the full extent permitted by Applicable Law, provided that
nothing herein shall release (i) the Non-Filed Affiliate Employee Defendants from
the Non-Filed Affiliates Pension Claims; and (ii) discharge any Non-Filed
Affiliate Released Party if such Non-Filed Affiliate Released Party is judged by
the express terms of a judgment rendered in a Final Order on the merits to have
committed criminal, fraudulent or other wilful misconduct.

For greater certainty, the Non-Filed Affiliates shall not be released from any
indemnity provided by such Non-Filed Affiliate in favour of any Director or
Officer.
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(d) Without limiting the generality of foregoing Sections 10.1(a) to 10.1(c) of this
Plan, section 36.1 of the CCAA, sections 38 and 95 to 101 of the BIA and any
other federal or provincial law relating to preferences, fraudulent conveyances or
transfers at undervalue, shall not apply to the Plan or to any payments or
distributions made in connection with transactions entered into by or on behalf of
the Participating CCAA Parties in connection with the Plan, including to any and
all of the payments, distributions and transactions contemplated by and to be
implemented pursuant to the Plan.

(e) The Sanction Order will enjoin the prosecution, whether directly, derivatively or
otherwise, of any Claim, obligation, suit, judgment, damage, demand, debt, right,
cause of action, Liability or interest released, discharged, compromised or
terminated pursuant to the Plan.

® Nothing in the Plan shall be interpreted as restricting the application of section 21
of the CCAA.

ARTICLE 11
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

11.1 Application for Sanction Order

If the Plan is approved by the Required Majority in each Unsecured Creditor Class in respect of
each Participating CCAA Party, the Participating CCAA Parties shall file a motion seeking the
Sanction Order on May 22, 2018 or such later date as the Court may order.

11.2 Sanction Order

The Sanction Order filed with the Court shall be substantially in the form attached as Schedule
“E” hereto, as may be amended with the consent of the Participating CCAA Parties, the Parent
and the Monitor.

11.3 Conditions Precedent to Implementation of the Plan

The implementation of the Plan, including distributions thereunder, shall be conditional upon the
fulfilment or waiver, to the extent permitted by the CCAA, of the following conditions precedent
by the date specified therefor:

(a) each Unsecured Creditor Class of each Participating CCAA Party shall have
approved the Plan in the Required Majority;

(b) the Meetings Order and the Sanction Order shall have been granted;

(©) each of the Meetings Order and the Sanction Order shall have become Final
Orders;
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(d) if necessary to effect the Plan, the Participating CCAA Parties shall have filed all
necessary annual information forms or returns under Applicable Law in order to
maintain such Participating CCAA Parties in good standing as at the Plan
Implementation Date;

(e) the Monitor shall have received the Non-Filed Affiliate Cash Contribution at least
three (3) Business Days’ prior to the Meetings, to be held and distributed by the
Monitor, on the Participating CCAA Parties behalf, on the Plan Implementation
Date in accordance with Section 2.4(b) or returned to the Parent in accordance
with Section 12.4;

) the Monitor and the Participating CCAA Parties shall have received the
Irrevocable Payment Direction at least three (3) Business Days prior to the
Meetings;

(2) The Monitor shall have received such clearance certificates, or comfort letters in
lieu thereof from the Canada Revenue Agency or any other applicable Taxing
Authority, as the Monitor considers necessary or advisable, to make any Plan
Distributions; and

(h) the Plan Implementation Date shall have occurred before June 29, 2018, or such
later date as agreed to by the Participating CCAA Parties, the Parent and Monitor.

The Participating CCAA Parties, with the consent of the Monitor and the Plan Sponsor may at
any time and from time to time waive the fulfillment or satisfaction, in whole or in part, of the
conditions set out herein, to the extent and on such terms as such Parties may agree provided
however, that (i) the conditions set out in (a), (b) and (d) above cannot be waived; and (ii) the
conditions set out in (e), (f), (g) and (h) above may be waived by agreement of the Participating
CCAA Parties and the Monitor and without the consent or agreement of the Plan Sponsor.

Upon satisfaction or waiver, as permitted by the CCAA, of the foregoing conditions precedent by
the date specified therefor, the Participating CCAA Parties and the Parent shall each deliver to
the Monitor written notice confirming, as applicable, the fulfilment or waiver, to the extent
available, of the conditions precedent to implementation of the Plan as set out in this Section
11.3 of the Plan (together, the “Conditions Certificates” and each a “Condition Certificate”).

11.4 Plan Implementation Date Certificate

Upon receipt by the Monitor of the Conditions Certificate from the Participating CCAA Parties
and the Parent, and the Monitor having received the payments and Irrevocable Payment
Direction at the times described in Section 11.3 above, the Monitor shall (a) issue forthwith the
Monitor’s Plan Implementation Date Certificate concurrently to the Participating CCAA Parties
and the Parent, and (b) file as soon as reasonably practicable a copy of the Monitor’s Plan
Implementation Date with the Court (and shall provide a true copy of such filed certificate to the
Participating CCAA Parties and the Parent). In the cases of clauses (a) and (b), above, the
Monitor will be relying exclusively on the basis of the Conditions Certificates and without any
obligation whatsoever to verify the satisfaction or waiver of the applicable conditions. Following
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the filing of the Monitor’s Plan Implementation Date Certificate with the Court, the Monitor
shall post a copy of same on the Website and provide a copy to the Service List.

11.5 Conditions Precedent to Plan Distributions

In addition to any other conditions set out herein, the Initial BL Plan Distribution and each Plan
Distribution thereafter, shall be conditional upon the Monitor having established the Reserves in
accordance with ARTICLE 6 of the Plan.

ARTICLE 12
GENERAL

12.1 General
On the Plan Implementation Date, or as otherwise provided in the Plan:

(a) the Plan will become effective at the Effective Time and the steps set out in
ARTICLE 7 will be implemented;

(b) the treatment of Claims under the Plan shall be final and binding for all purposes
and enure to the benefit of the Participating CCAA Parties, all Affected Creditors,
the Released Parties and all other Persons and parties named or referred to in, or
subject to, the Plan and their respective heirs, executors, trustees in bankruptcy,
administrators and other legal representatives, successors and assigns;

(©) all releases contained in Section 10.1 of the Plan shall become effective;

(d) each Person named or referred to in, or subject to, the Plan shall be deemed to
have consented and agreed to all of the provisions of the Plan, in its entirety; and

(e) each Person named or referred to in, or subject to, the Plan shall be deemed to
have executed and delivered to the Participating CCAA Parties all consents,
releases, directions, assignments and waivers, statutory or otherwise, required to
implement and carry out the Plan in its entirety.

12.2 Claims Bar Date

Nothing in this Plan extends or shall be interpreted as extending or amending the Claims Bar
Date, or gives or shall be interpreted as giving any rights to any Person in respect of Claims that
have been barred or extinguished pursuant to the Amended Claims Procedure Order.

12.3 Deeming Provisions

In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
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12.4 Non-Consummation

The Participating CCAA Parties reserve the right to revoke or withdraw the Plan at any time
prior to the Plan Implementation Date with the consent of the Monitor and the Parent. If the
Participating CCAA Parties revoke or withdraw the Plan or if the Plan Implementation Date does
not occur before June 29, 2018 or such later date as agreed to by the Participating CCAA Parties,
the Parent and the Monitor: (a) the Plan (including all steps taken thereunder) shall be null and
void in all respects except that the Monitor shall return the Non-Filed Affiliate Cash Contribution
to the Parent forthwith, (b) any settlement or compromise embodied in the Plan (including the
Restructuring Term Sheet), or any document or agreement executed pursuant to or in connection
with the Plan shall be deemed to be null and void; and (c) nothing contained in the Plan, and no
acts taken in preparation for consummation of the Plan, shall:

(1)

(i)

(iii)

constitute or be deemed to constitute a waiver or release of any Claims by
or against any of the CCAA Parties, the Parent, any of the other Non-Filed
Affiliates or any other Person;

prejudice in any manner the rights of the CCAA Parties, the Parent, any
other Non-Filed Affiliate or any other Person in any further proceedings
involving any of the CCAA Parties; or

constitute an admission of any sort by any of the CCAA Parties, the
Parent, any other Non-Filed Affiliate or any other Person.

12.5 Modifications of the Plan

(a)

(b)

The Participating CCAA Parties, with the consent of the Parent and the Monitor,

may:

o)

(i)

at any time prior to the date of the Meetings, file any Plan Modification;
and

from and after the Meetings (and both prior to and subsequent to the
obtaining of the Sanction Order), file a Plan Modification (a) pursuant to a
Court Order, or (b) where such Plan Modification concerns (A) a matter
which is of an administrative nature required to better give effect to the
implementation of the Plan and the Sanction Order, or (B) cure any errors,
omissions or ambiguities, and in either case of foregoing clause (A) and
(B), is not materially adverse to the financial or economic interests of the
Affected Creditors.

Any amendment, restatement, modification or supplement to the Plan shall be
subject to the notice requirements as set out in the Meetings Order.



-32-

12.6 Paramountcy
From and after the Effective Time on the Plan Implementation Date, any conflict between:
(a) the Plan; and

(b) the covenants, warranties, representations, terms, conditions, provisions or
obligations, expressed or implied, of the Restructuring Term Sheet or any
contract, mortgage, security agreement, indenture, trust indenture, loan
agreement, commitment letter, agreement for sale, bylaws of the Participating
CCAA Parties, lease or other agreement, written or oral and any and all
amendments or supplements thereto existing between any Participating Person
and the CCAA Parties as at the Plan Implementation Date;

will be deemed to be governed by the terms, conditions and provisions of the Plan and the
Sanction Order, which shall take precedence and priority.

12.7 Responsibilities of the Monitor

FTI is acting and will continue to act in all respects in its capacity as Monitor in the CCAA
Proceedings with respect to the CCAA Parties and not in its personal or corporate capacity. The
Monitor will not be responsible or liable in its personal or corporate capacity for carrying out its
obligations under the Plan or the Sanction Order nor will the Monitor be responsible for any
obligations of the Participating CCAA Parties whatsoever. The Monitor will have the powers and
protections granted to it by the Plan, the CCAA, the Initial Order, the Sanction Order and any
other Court Order made in the CCAA Proceedings.

12.8 Different Capacities

Persons who are affected by the Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, a Person will be entitled to participate hereunder in
each such capacity. Any action taken by a Person in one capacity will not affect such Person in
any other capacity, unless expressly agreed by a Person in writing or unless its Claims overlap or
are otherwise duplicative.

12.9 Notices

Any notice or other communication to be delivered hereunder must be in writing and reference
the Plan and may, subject as hereinafter provided, be made or given by personal delivery, or by
email addressed to the respective parties as follows:
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(a) If to the Participating CCAA Parties:

c/o Blake, Cassels & Graydon LLP

199 Bay Street, Suite 4000, Commerce Court West
Toronto ON M5L 1A9

Canada

Attention: Clifford T. Smith, Officer
Email: clifford.smith@CIliffsNR.com

with a copy to:

Blake, Cassels & Graydon LLP

199 Bay Street, Suite 4000, Commerce Court West
Toronto ON M5L 1A9

Canada

Attention: Milly Chow
Email: milly.chow(@blakes.com

with a copy to:

FTI Consulting Canada Inc.

79 Wellington Street West

TD Waterhouse Tower, Suite 2010
PO Box 104

Toronto, ON M5K 1GS8

Attention: Nigel Meakin
Email: nigel.meakin@fticonsulting.com

(b) If to the Parent:

Cleveland-Cliffs Inc.

200 Public Square

Suite 3300

Cleveland, Ohio 441144-2315

Attention: James Graham, Executive Vice President, Chief Legal Officer &
Secretary
Email: james.graham(@clevelandcliffs.com
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with a copy to:

Thornton Grout Finnigan LLP

100 Wellington Street West, Suite 3200, Toronto Dominion Centre
Toronto ON M5K 1K7

Canada

Attention: Grant Moffat
Email: omoffat@tef.ca

with a copy to:

FTI Consulting Canada Inc.

79 Wellington Street West

TD Waterhouse Tower, Suite 2010
PO Box 104

Toronto, ON M5K 1GS8

Attention: Nigel Meakin
Email: nigel.meakin@fticonsulting.com

(©) If to the Monitor:

FTI Consulting Canada Inc.

79 Wellington Street West

TD Waterhouse Tower, Suite 2010
PO Box 104

Toronto, ON M5K 1G8

Attention: Nigel Meakin
Email: nigel.meakin@fticonsulting.com

with a copy to:

Norton Rose Fulbright Canada LLP

1 Place Ville Marie, Suite 2500

Montréal, QC H3B 1R1

Attention: Sylvain Rigaud & Evan Cobb

Email: sylvain.rigaud@nortonrosefulbright.com
evan.cobb@nortonrosefulbright.com

or to such other address as any party may from time to time notify the others in accordance with
this Section. Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day of sending by
means of recorded electronic communication, provided that such day in either event is a
Business Day and the communication is so delivered or sent before 5:00 p.m. on such day.
Otherwise, such communication shall be deemed to have been given and made and to have been
received on the next following Business Day.
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12.10 Further Assurances

Each of the Persons named or referred to in, or subject to, the Plan will execute and deliver all
such documents and instruments and do all such acts and things as may be necessary or desirable
to carry out the full intent and meaning of the Plan and to give effect to the transactions

contemplated herein.

DATED as of the 19th day of March, 2018.



Schedule “A”
Definitions

“8568391” has the meaning ascribed thereto in Recital A;

“Administration Charges” means, collectively, the BL Administration Charge and the Wabush
Administration Charge in the aggregate amount of the BL Administration Charge and the
Wabush Administration Charge, as such amount may be reduced from time to time by further
Court Order;

“Administrative Reserve” means a Cash reserve from the Available Cash, in an amount to be
adjusted from time to time as agreed by the Monitor and the Participating CCAA Parties, at least
three (3) Business Days prior to a Distribution Date, to be reserved by the Monitor on an
accounting basis, for the purpose of paying the Administrative Reserve Costs, from time to time.
If no objection is received from the Participating CCAA Parties within three (3) Business Days
following notification from the Monitor of the proposed Administrative Reserve amount, the
Administrative Reserve amount proposed by the Monitor shall be deemed to be the agreed
Administrative Reserve amount;

“Administrative Reserve Costs” means costs incurred and in respect of: (a) the Monitor’s fees
and disbursements (including of its legal counsel and other consultants and advisors) in
connection with the performance of its duties under the Plan and in the CCAA Proceedings; (b)
any third party fees in connection with the administration of distributions, disbursements and
payments under the Plan; (c) any fees and costs in connection with the dissolution under
corporate law or otherwise of a CCAA Party or any of their subsidiaries, including without
limitation, 8568391 (which fees and costs in the case of 8568391 should be allocated to the
CQIM/Quinto Parties) and BLRC (which fees and costs shall be deducted from its Available
Cash); (d) Post-Filing Trade Payables; (e) fees and disbursements of the Participating CCAA
Parties’ legal counsel, consultants and other advisors; (f) the fees and disbursements of Salaried
Members Representative Counsel as approved by Court Order; (g) the fees and disbursements of
any Claims Officer appointed under the Amended Claims Procedure Order; (h) Unaffected
Claims which are Proven Claims, to the extent not already paid; and (i) ordinary course costs
expected to be incurred after the previous Plan Distribution Date; and (j) any other reasonable
amounts in respect of any determinable contingency as the Monitor may determine in
consultation with the Participating CCAA Parties;

“Affected Claim” means any Claim other than an Unaffected Claim;

“Affected Creditor” means any Creditor holding an Affected Claim, including a Non-Filed
Affiliate holding an Affected Claim and a CCAA Party holding an Affected Claim,;

“Affected Third Party Unsecured Claim” means an Affected Unsecured Claim held by an
Aftected Unsecured Third Party Unsecured Creditor;

“Affected Third Party Unsecured Creditor” means an Affected Unsecured Creditor other than
a CCAA Party or Non-Filed Affiliate;
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“Affected Unsecured Claim” means an Affected Claim that is an Unsecured Claim, including
without limitation, any Deficiency Claims;

“Affected Unsecured Creditor” means any Affected Creditor holding an Affected Unsecured
Claim, including a Non-Filed Affiliate and a CCAA Party holding an Aftected Unsecured Claim;

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly
controls, is controlled by, or is under direct control or indirect common control with, such
Person, and includes any Person in like relation to an Affiliate. A Person shall be deemed to
“control” another Person if such Person possesses, directly or indirectly, the power to direct or
cause the direction of the management and policies of such other Person, whether through
ownership of voting securities, by contract or otherwise, and the term “controlled” shall have a
similar meaning;

“Allocation Methodology” has the meaning given thereto in Recital D;

“Allocated Value” means, in respect of any particular asset of a Participating CCAA Party, the
amount of the sale proceeds realized from such asset, net of costs allocated to such asset all
pursuant to the Allocation Methodology and, in respect of any Secured Claim, the amount of
such sale proceeds receivable on account of such Secured Claim after taking into account the
priority of such Secured Claims relative to other creditors holding a Lien in such asset;

“Allowed Claim” shall have the meaning given to it in the Amended Claims Procedure Order;

“Amended Claims Procedure Order” means the Amended Claims Procedure Order dated
November 16, 2015, approving and implementing the claims procedure in respect of the CCAA
Parties and the Directors and Officers (including all schedules and appendices thereof);

“Applicable Law” means any law (including any principle of civil law, common law or equity),
statute, order, decree, judgment, rule, regulation, ordinance, or other pronouncement having the
effect of law, whether in Canada or any other country or any domestic or foreign province, state,
city, county or other political subdivision;

“Arnaud” has the meaning ascribed thereto in Recital B;

“Available Cash” means all Cash of the Participating CCAA Parties as at the Plan
Implementation Date, including but not limited to the Participating CCAA Parties’ Cash on
hand, and all Cash that is received by any of the Participating CCAA Parties following the Plan
Implementation Date, whether from the sale, disposition or monetization of any remaining
assets, receipt of any Tax Refund or any other Cash received by the Participating CCAA Parties
from time to time, in all cases as determined in accordance with the Allocation Methodology,
less the amount of the Reserves established pursuant to the Plan and the amount of any Plan
Distributions, payments on account of Proven Unaffected Claims, or payments made pursuant to
or as contemplated by the Plan, to be allocated to each Participating CCAA Party in accordance
with the Allocation Methodology;

“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended;
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“BL Administration Charge” means the charge over the BL Property created by paragraph 45
of the Bloom Lake Initial Order and having the priority provided in paragraphs 46 and 47 of such
Court Order in the amount of Cdn.$2.5 million, as such amount may be reduced from time to
time by further Court Order;

“BL Directors’ Charge” means the charge over the BL Property of the BL Parties created by
paragraph 31 of the Bloom Lake Initial Order, and having the priority provided in paragraphs 46
and 47 of such Order in the amount of Cdn.$2.5 million, as such amount may be reduced from
time to time by further Court Order;

“BLGP” has the meaning ascribed thereto in Recital A;

“BLLP” has the meaning ascribed thereto in Recital A;

“Bloom Lake CCAA Parties” has the meaning ascribed thereto in Recital A;
“BL Parties” has the meaning ascribed thereto in Section 3.1(b);

“BL Property” means all current and future assets, rights, undertakings and properties of the
Bloom Lake CCAA Parties, of every nature and kind whatsoever, and wherever situate,
including all Cash or other proceeds thereof;

“BLRC” has the meaning ascribed thereto in Recital A;

“BL Sale Advisor Charge” means the charge over the BL Property, granted in favour of Moelis
& Company LLC (in its capacity as Sale Advisor) pursuant to the BL Sale Advisor Court Order;

“BL Sale Advisor Court Order” means the Court Order dated April 17, 2015, inter alia,
authorizing the engagement of a sale advisor, as such order may be amended, restated,
supplemented, modified or rectified from time to time;

“BL/Wabush Released Party” has the meaning ascribed thereto in Section 10.1(a);

“Business” means the direct and indirect operations and activities formerly carried on by the
Participating CCAA Parties;

“Business Day” means a day, other than a Saturday, a Sunday, or a non-juridical day) as defined
in article 6 of the Code of Civil Procedure, R.S.Q., c. C-25, as amended);

“Cash” means cash, certificates of deposit, bank deposits, commercial paper, treasury bills and
other cash equivalents;

“Cash Contribution Pro Rata Share” means in respect of a Participating CCAA Party, other
than the CQIM/Quinto Parties, the fraction that is equal to (a) the amount of the Proven
Unsecured Claims of Affected Third Party Unsecured Creditors against such Participating
CCAA Party, and (b) the aggregate amount of all Proven Unsecured Claims held by Affected
Third Party Unsecured Creditors against all Participating CCAA Parties other than the
CQIM/Quinto Parties;
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“CCAA” has the meaning ascribed thereto in Recital A;
“CCAA Charges” means the Administration Charge and the Directors’ Charge;

“CCAA Parties” has the meaning ascribed thereto in Recital B, and “CCAA Party” means any
one of the CCAA Parties;

“CCAA Party Distributions” means, in respect of an Unsecured Creditor Class, the aggregate
amount of distributions on account of the CCAA Party Pre-Filing Interco Claims from the
applicable Unsecured Creditor Cash Pool, calculated as the applicable Unsecured Creditor Cash
Pool (having been reduced by the Non-Filed Affiliate Unsecured Distributions from such pool)
plus, in the case of the CQIM/Quinto Unsecured Creditor Class, the Non-Filed Affiliate
Distribution/Payment Contribution, multiplied by the amount of CCAA Party Pre-Filing Interco
Claims against such Unsecured Creditor Cash Pool divided by the aggregate of all Affected
Third Party Unsecured Claims and CCAA Party Pre-Filing Interco Claims against such
Unsecured Creditor Class;

“CCAA Party Distributions Pro Rata Share” means, in respect of a Participating CCAA Party
holding a CCAA Party Pre-Filing Interco Claim, the fraction that is equal to (a) the CCAA Party
Pre-Filing Interco Claim in respect of such Participating CCAA Party, divided by (b) the
aggregate CCAA Party Pre-Filing Interco Claims held by Participating CCAA Parties in respect
of such Participating CCAA Party;

“CCAA Party Pre-Filing Interco Claims” means Claims of the Participating CCAA Parties
against other Participating CCAA Parties as set out in Schedule “D” to the Plan;

“CCAA Proceedings” has the meaning ascribed thereto in Recital A;
“Claim” means:

(a) any right or claim of any Person that may be asserted or made in whole or in part against
the Participating CCAA Parties (or any of them), whether or not asserted or made, in
connection with any indebtedness, liability or obligation of any kind whatsoever, and any
interest accrued thereon or costs payable in respect thereof, in existence on, or which is
based on, an event, fact, act or omission which occurred in whole or in part prior to the
applicable Filing Date, at law or in equity, by reason of the commission of a tort
(intentional or unintentional), any breach of contract, lease or other agreement (oral or
written), any breach of duty (including, without limitation, any legal, statutory, equitable
or fiduciary duty), any breach of extra-contractual obligation, any right of ownership of
or title to property, employment, contract or assets or right to a trust or deemed trust
(statutory, express, implied, resulting, constructive or otherwise) or for any reason
whatsoever against any of the Participating CCAA Parties or any of their property or
assets, and whether or not any such indebtedness, liability or obligation is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmetered, disputed,
legal, equitable, secured (by guarantee, surety or otherwise), unsecured, present, future,
known or unknown, and whether or not any such right or claim is executory or
anticipatory in nature, including any right or ability of any Person to advance a claim for
contribution or indemnity or otherwise with respect to any matter, action, cause or chose
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in action, whether existing at present or commenced in the future, together with any other
rights or claims not referred to above that are or would be claims provable under the BIA
had the Participating CCAA Parties (or any one of them) become bankrupt on the
applicable Filing Date, including, for greater certainty, any Tax Claim and any monetary
claim in connection with any indebtedness, liability or obligation by reason of a breach of
a collective bargaining agreement, including grievances in relation thereto, or by reason
of a breach of a legal or statutory duty under any employment legislation or pay equity
legislation;

(b) a D&O Claim; and
(c) a Restructuring Claim,

provided, however, that Excluded Claims are not Claims, but for greater certainty, a Claim
includes any claim arising through subrogation or assignment against any Participating CCAA
Party or Director or Officer;

“Claims Bar Date” means as provided for in the Amended Claims Procedure Order: (a) in
respect of a Claim or D&O Claim, 5:00 p.m. on December 18, 2015, or such other date as may
be ordered by the Court; and (b) in respect of a Restructuring Claim, the later of (i) 5:00 p.m. on
December 18, 2015 (ii) 5:00 p.m. on the day that is 21 days after either (A) the date that the
applicable Notice of Disclaimer or Resiliation becomes effective, (B) the Court Order settling a
contestation against such Notice of Disclaimer or Resiliation brought pursuant to Section
32(5)(b) CCAA, or (C) the date of the event giving rise to the Restructuring Claim; or (iii) such
other date as may be ordered by the Court;

“Claims Officer” means the individual or individuals appointed by the Monitor pursuant to the
Amended Claims Procedure Order;

“CMC Secured Claims” has the meaning ascribed thereto in the Thirty-Ninth Report dated
September 11, 2017 of the Monitor;

“CNR Key Bank Claims” has the meaning ascribed thereto in the Thirty-Ninth Report dated
September 11, 2017 of the Monitor;

“Conditions Certificates” has the meaning ascribed thereto in Section 11.3;

“Construction Lien Claim” means a Claim asserting a Lien over real property of a Participating
CCAA Party in respect of goods or services provided to such Participating CCAA Party that
improved such real property;

“Court” means the Québec Superior Court of Justice (Commercial Division) or any appellate
court seized with jurisdiction in the CCAA Proceedings, as the case may be;

“Court Order” means any order of the Court;

“CQIM” has the meaning ascribed thereto in Recital A;
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“CQIM/Quinto Parties” has the meaning ascribed thereto in Section 3.1(a);

“CQIM/Quinto Unsecured Creditor Cash Pool” means the Unsecured Creditor Cash Pool
allocated to the CQIM/Quinto Parties from time to time for distributions to Affected Unsecured
Creditors of the CQIM/Quinto Parties with Proven Affected Unsecured Claims under the Plan,
prior to any Unsecured Creditor Cash Pool Adjustments;

“Creditor” means any Person having a Claim, but only with respect to and to the extent of such
Claim, including the transferee or assignee of a transferred Claim that is recognized as a Creditor
in accordance with the Amended Claims Procedure Order, the Plan and the Meetings Order, or a
trustee, executor, liquidator, receiver, receiver and manager, or other Person acting on behalf of
or through such Person;

“D&O Bar Date” means 5:00 p.m. (prevailing Eastern Time) on December 18, 2015, or such
other date as may be ordered by the Court;

“D&O Claim” means any right or claim of any Person against one or more of the Directors
and/or Officers howsoever arising on or before the D&O Bar Date, for which the Directors
and/or Officers, or any of them, are by statute liable to pay in their capacity as Directors and/or
Officers or which are secured by way of any one of the Directors’ Charges;

“D&O Independent Counsel” means Lax O’Sullivan Lisus Gottlieb LLP, in its capacity as
independent counsel for the Directors and Officers, or any replacement thereof;

“Deficiency Claim” means, in respect of a Secured Creditor holding a Proven Secured Claim,
the amount by which such Secured Claim exceeds the Allocated Value of the Property secured
by its Lien, and for greater certainty, includes, as applicable, the deficiency Claim, if any, of (a)
the Pension Plan Administrator arising from any of the Pension Claims being Finally Determined
to be a Priority Pension Claim, and (b) the Non-Filed Affiliate Secured Interco Claims;

“Detrimental Tax Filing” shall have the meaning ascribed thereto in Section 9.2(b);

“Director” means anyone who is or was or may be deemed to be or have been, whether by
statute, operation of law or otherwise, a director or de facto director of any of the Participating
CCAA Parties, in such capacity;

“Directors’ Charges” means, collectively, the BL Directors’ Charge and the Wabush Directors’
Charge;

“Directors’ Charge Reserve” means to the extent any Directors and Officers remain after the
Plan Implementation Date, a reserve established by the Monitor from Available Cash on the Plan
Implementation Date for any indemnity claims of Directors and Officers of the Participating
CCAA Parties that would be secured by the Directors’ Charges, in an amount to be agreed
between the Monitor and D&O Independent Counsel or as otherwise determined by the Court if
an amount cannot be agreed, which amount shall not exceed the aggregate amount of the
Directors Charges;

“Distribution Date” means the date of any Plan Distribution made by the Monitor, on behalf of
a Participating CCAA Party;
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“Duplicate Claim” means a Proven Affected Unsecured Claim against more than one of the
Participating CCAA Parties based on the same underlying data or obligation;

“Effective Time” means 12:01 a.m. on the Plan Implementation Date or such other time on such
date as the Participating CCAA Parties, the Parent and the Monitor shall determine or as
otherwise ordered by the Court;

“Eligible Voting Claims” means a Voting Claim or an Unresolved Voting Claim,;

“Eligible Voting Creditors” means, subject to Section 4.2(b), Affected Unsecured Creditors
holding Voting Claims or Unresolved Voting Claims;

“Employee” means a former employee of a Participating CCAA Party other than a Director or
Officer;

“Employee Priority Claims” means, in respect of a Participating CCAA Party, the following
claims of Employees of such Participating CCAA Party:

(a) claims equal to the amounts that such Employees would have been qualified to
receive under paragraph 136(1)(d) of the BIA if the Participating CCAA Party
had become bankrupt on the Plan Sanction Date, which for greater certainty,
excludes any OPEB, pension contribution, and termination and severance
entitlements;

(b) claims for wages, salaries, commissions or compensation for services rendered by
such Employees after the applicable Filing Date and on or before the Plan
Implementation Date together with, in the case of travelling salespersons,
disbursements properly incurred by them in and about the Business during the
same period, which for greater certainty, excludes any OPEB, pension
contribution, and termination and severance entitlements; and

(©) any amounts in excess of (a) and (b), that the Employees may have been entitled
to receive pursuant to the Wage Earner Protection Program Act (Canada) if such
Participating CCAA Party had become a bankrupt on the Plan Sanction Date,
which for greater certainty, excludes OPEB and pension contributions;

“Encumbrance” means any Lien, pledge, claim, restriction, security agreement, hypothecation,
assignment, deposit arrangement, lease, rights of others including without limitation, Transfer
Restrictions, deed of trust, trust, financing statement, preferential arrangement of any kind or
nature whatsoever, including any title retention agreement, or any other arrangement or condition
which in substance secures payment or performance of any obligations, action, claim, demand or
equity of any nature whatsoever, execution, levy, charge or other financial or monetary claim,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise, or other encumbrance, whether created or arising by agreement, statute
or otherwise at law, attaching to property, interests or rights and shall be construed in the widest
possible terms and principles known under law applicable to such property, interests or rights
and whether or not they constitute specific or floating charges as those terms are understood
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under Applicable Law, including without limiting the generality of the foregoing, the CCAA
Charges;

“Equity Claim” has the meaning ascribed thereto in section 2 of the CCAA;
“Equity Interest” has the meaning ascribed thereto in section 2 of the CCAA;

“Excluded Claim” means, subject to further Court Order, any right or claim of any Person that
may be asserted or made in whole or in part against the Participating CCAA Parties (or any one
of them) in connection with any indebtedness, liability or obligation of any kind which arose in
respect of obligations first incurred on or after the applicable Filing Date (other than
Restructuring Claims and D&O Claims), and any interest thereon, including any obligation of
the Participating CCAA Parties toward creditors who have supplied or shall supply services,
utilities, goods or materials, or who have or shall have advanced funds to the Participating
CCAA Parties on or after the applicable Filing Date, but only to the extent of their claims in
respect of the supply or advance of such services, utilities, goods, materials or funds on or after
the applicable Filing Date, and:

(a) any claim secured by any CCAA Charge;

(b) any claim with respect to fees and disbursements incurred by counsel for any
CCAA Party, Director, the Monitor, Claims Officer, any financial advisor
retained by any of the foregoing, or Representatives’ Counsel as approved by the
Court to the extent required;

“Fermont Allocation Appeal” means the appeal by Ville de Fermont of the judgment of the
Court in the CCAA Proceedings approving the Allocation Methodology dated July 25, 2017
under Court File Number 500-09-027026-178;

“Filing Date” means January 27, 2015 for the Bloom Lake CCAA Parties, and May 20, 2015 for
the Wabush CCAA Parties;

“Final Determination” and “Finally Determined” as pertains to a Claim, matter or issue,
means either:

(a) in respect of a Claim, such Claim has been finally determined as provided for in
the Amended Claims Procedure Order;

(b) there has been a Final Order in respect of the matter or issue; or

(c) there has been an agreed settlement of the issue or matter by the relevant parties,
which settlement has been approved by a Final Order, as may be required, or as
determined by the Monitor, in consultation with the Participating CCAA Parties,
to be approved by the Court;

“Final Distribution” means the final Plan Distribution made under the Plan by the Monitor, on
behalf of the Participating CCAA Parties;

“Final Distribution Date” means the date on which the Final Distribution is made by the
Monitor, on behalf of the Participating CCAA Parties;
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“Final Order” means a Court Order, which has not been reversed, modified or vacated, and is
not subject to any stay or appeal, and for which any and all applicable appeal periods have
expired;

“FTI” means FTI Consulting Canada Inc.;

“Governmental Authority” means any government, including any federal, provincial, territorial
or municipal government, and any government department, body, ministry, agency, tribunal,
commission, board, court, bureau or other authority exercising or purporting to exercise
executive, legislative, judicial, regulatory or administrative functions of, or pertaining to,
government including without limitation any Taxing Authority;

“Government Priority Claims” means all claims of Governmental Authorities that are
described in section 6(3) of the CCAA;

“Guarantee” means any guarantee, indemnity, surety or similar agreement granted by a Person
to guarantee, indemnify or otherwise hold harmless any Person from or against any losses,
liabilities or damages of that Person;

“Initial Order” means, collectively, in respect of the Bloom Lake CCAA Parties, the Bloom
Lake Initial Order, and in respect of the Wabush CCAA Parties, the Wabush Initial Order;

“Interim BL Distribution” means the initial Plan Distribution to Affected Third Party
Unsecured Creditors of the Participating Bloom Lake CCAA Parties;

“Interim BL Distribution Date” means the date as soon as reasonably practicable after the Plan
Implementation Date;

“Interim Lender Charge” has the meaning given to it in the Wabush Initial Order;

“Irrevocable Payment Direction” means an irrevocable direction delivered to the Monitor and
the Participating CCAA Parties by (a) the Parent and the applicable Non-Filed Affiliates
respecting (i) the payment of the Non-Filed Affiliate Secured Payments, (ii) the distribution of
the Non-Filed Affiliate Unsecured Distributions, and (iii) the contribution of the Non-Filed
Affiliate Distribution/Payment Contribution to the CQIM/Quinto Unsecured Creditor Cash Pool,
and (b) the Parent and, as applicable, certain other Non-Filed Affiliates, in respect of its/their
Non-Filed Affiliate Cash Contribution to the Unsecured Creditor Cash Pools of the Participating
CCAA Parties, in the case of clause (a) and (b) above, each in accordance with the Plan and
directly or indirectly through one or more Non-Filed Affiliates as may be specified in such
direction;

“Liability” means any indebtedness, obligations and other liabilities of a Person whether
absolute, accrued, contingent, fixed or otherwise, or whether due or to become due;

“Lien” means any lien, mortgage, charge, security interest, hypothec or deemed trust, arising
pursuant to contract, statute or Applicable Law;

“Meetings” means the meetings of Affected Unsecured Creditors in the Unsecured Creditor
Classes in respect of each Participating CCAA Party called for the purposes of considering and
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voting in respect of the Plan, which has been set by the Meetings Order to take place at the times,
dates and locations as set out in the Meetings Order;

“Meetings Order” means the Court Order to be made which, among other things, sets the time,
date and location of the Meetings and establishes meeting procedures for the Meetings, as such
Court Order may be amended or varied from time to time by subsequent Court Order;

“Monitor” has the meaning ascribed thereto in Recital C;

“Newfoundland Reference Proceedings” means the reference proceeding commenced in the
Newfoundland Court of Appeal in respect of the Pension Claims as Docket No. 201701H0029,
as appealed to the Supreme Court of Canada;

“Non-Filed Affiliates” means the Parent, its former and current direct and indirect subsidiaries
and its current and former Affiliates who are not petitioners or mises-en-cause in the CCAA
Proceedings, and for greater certainty does not include any CCAA Party but does include any
subsidiary of a CCAA Party;

“Non-Filed Affiliate Cash Contribution” has the meaning ascribed thereto in Section 2.4(b);

“Non-Filed Affiliate Distribution/Payment Contribution” means the aggregate of (a) the
amounts received by a Non-Filed Affiliate on account of Non-Filed Affiliate Secured Payments
pursuant to Section 7.1(a), and (b) the Non-Filed Affiliate Unsecured Distributions paid to Non-
Filed Affiliates pursuant to Section 7.1(b);

“Non-Filed Affiliate Employee Actions” means the following actions commenced in the
Newfoundland Supreme Court and Labrador Trial Division (General) against the Non-Filed
Affiliate Employee Defendants under the Class Actions Act, SN.L. 2001, c.c-81: (a) Neil
Johnson et al. v. Cliffs Mining Company et al., Court File No. 201701G 4037CP; and (b) Jim
Skinner and Brian Gaulton under Court File No. 201701G4310CP;

“Non-Filed Affiliate Employee Claims” means the claims as asserted against the Non-Filed
Affiliate Employee Defendants in the Non-Filed Aftiliate Employee Actions;

“Non-Filed Affiliate Employee Defendants” mean the defendants to the Non-Filed Affiliate
Employee Actions as exist on the date of the Plan as filed with the Meetings Order, being March
19, 2018;

“Non-Filed Affiliate Interco Claims” means, collectively, the Non-Filed Affiliate Unsecured
Interco Claims and the Non-Filed Affiliate Secured Interco Claims;

“Non-Filed Affiliate Pro Rata Share” means, in the case of a Non-Filed Affiliate with a Non-
Filed Affiliate Unsecured Interco Claim, the fraction that is equal to (a) the amount of the Proven
Affected Unsecured Claim of such Affected Unsecured Creditor against a Participating CCAA
Party, divided by (b) the aggregate amount of all Proven Affected Unsecured Claims against
such applicable Participating CCAA Party held by all Affected Unsecured Creditors;

“Non-Filed Affiliate Released Party” has the meaning ascribed thereto in Section 10.1(c);
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“Non-Filed Affiliate Secured Interco Claims” means, collectively, (a) the CNR Key Bank
Claims and (b) the CMC Secured Claims, in each case only to the extent of the Allocated Value
of the Property securing such Claims as set out in the Schedule “C” to the Plan and to the extent
not a Deficiency Claim;

“Non-Filed Affiliate Secured Payment” shall have the meaning ascribed thereto in Section 5.3,
and “Non-Filed Affiliate Secured Payments” means the aggregate of all of them;

“Non-Filed Affiliate Transactions Claims” means, collectively, any claims that may exist
against the Non-Filed Affiliates, including without limitation, in respect of the following matters
as identified by the Monitor in Twelfth Report of the Monitor dated October 27, 2015 and the
Nineteenth Report of the Monitor dated April 13, 2016:

(a) a series of reorganization transactions entered into between certain of the
Participating CCAA Parties and certain Non-Filed Affiliates in December 2014
involving a cash payment of US$142 million by CQIM and a transfer of the
Australian subsidiaries of CQIM; and

(b) certain other payments made by the Participating CCAA Parties to certain Non-
Filed Affiliates during the statutory review period provided under Sections 95 and
96 of the BIA and Section 36.1 of the CCAA on account of debts owing to those
Non-Filed Affiliates in an aggregate amount of approximately US$ 30.6 million;

“Non-Filed Affiliate Unsecured Distributions” means, in respect of each Participating CCAA
Party, the Plan Distributions to each of the Non-Filed Affiliates holding Proven Unsecured
Claims against such Participating CCAA Party, calculated based on such Non-Filed Affiliate’s
Non-Filed Affiliate Pro Rata Share of the Unsecured Creditor Cash Pool of such Participating
CCAA Party;

“Non-Filed Affiliate Unsecured Interco Claims” means all Claims filed in the CCAA
Proceedings by a Non-Filed Affiliate determined in accordance with the Plan (other than Non-
Filed Affiliate Secured Claims) as set out in the Schedule “B” to the Plan, and for greater
certainty, includes any Deficiency Claims held by a Non-Filed Affiliate;

“Non-Released Claim” means, collectively: (a) Participating CCAA Parties’ obligations under
the Plan (including the right of Affected Unsecured Creditors to receive distributions pursuant to
the Plan and in respect of Proven Affected Unsecured Claims), (b) any claim against a Released
Party if the Released Party is determined by a Final Order of a court of competent jurisdiction to
have committed fraud or wilful misconduct; (c) solely as against a Director in his or her capacity
as such, any D&O Claim that is not permitted to be released pursuant to section 5.1 (2) of the
CCAA; (d) any Unaffected Claims as against the BL/Wabush Released Parties; and (e) any
obligation secured by any of the CCAA Charges; and (f) the Non-Filed Affiliate Employee
Claims;

“Notice of Disclaimer or Resiliation” means a written notice issued, either pursuant to the
provisions of an agreement, under Section 32 of the CCAA or otherwise, on or after the
applicable Filing Date of the Participating CCAA Parties, and copied to the Monitor, advising a
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Person of the restructuring, disclaimer, resiliation, suspension or termination of any contract,
employment agreement, lease or other agreement or arrangement of any nature whatsoever,
whether written or oral, and whether such restructuring, disclaimer, resiliation, suspension or
termination took place or takes place before or after the date of the Amended Claims Procedure
Order;

“Notice of Transfer or Assignment” means a written notice of transfer or assignment of a
Claim, together with satisfactory evidence of such transfer or assignment in accordance with the
Amended Claims Procedure Order and the Meetings Order;

“Officer” means any Person who is or was, or may be deemed to be or have been, whether by
statute, operation of law or otherwise, an officer or de facto officer of any of the Participating
CCAA Parties;

“OPEB Claim” means a post-retirement employee benefit obligation, other than the Pension
Claim;

“Parent” has the meaning ascribed thereto in Recital H;

“Participating Bloom Lake CCAA Parties” means the Bloom Lake CCAA Parties other than
8568391 and BLRC;

“Participating CCAA Parties” has the meaning ascribed thereto in Recital J, and
“Participating CCAA Party” means any of the Participating CCAA Parties;

“Payment Amount” has the meaning ascribed thereto in Section 7.4;
“Payee Party” has the meaning ascribed thereto in Section 7.4;
“Payor Party” has the meaning ascribed thereto in Section 7.4;

“Pension Plan Administrator” means Morneau Shepell Ltd., the Plan Administrator of the
Wabush Pension Plans, or any replacement thereof;

“Pension Claims” means Claims with respect to the administration, funding or termination of
the Wabush Pension Plans, including any Claim for unpaid normal course payments, or
special/amortization payments or any wind up deficiency and “Pension Claim” means any one
of them,;

“Pension Priority Proceedings” means (a) the motion for advice and directions of the Monitor
dated September 20, 2016 in respect of priority arguments asserted pursuant to the Pension
Benefits Act (Newfoundland and Labrador), the Pension Benefits Standards Act (Canada) and the
Supplemental Pension Plans Act (Québec) in connection with the claims arising from any failure
of the Wabush CCAA Parties to make certain normal course payments or special payments under
the Wabush Pension Plans and for the wind-up deficit under the Wabush Pension Plans currently
subject to an appeal of Mr. Justice Hamilton’s decision dated September 11, 2017, as may be
further appealed, and (b) the Newfoundland Reference Proceedings with regards to the
interpretation of the Pension Benefits Act (Newfoundland and Labrador) and the applicable
pension legislation to members and beneficiaries of the Wabush Pension Plans;
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“Person” means any individual, firm, corporation, limited or unlimited liability company,
general or limited partnership, association, trust (including a real estate investment trust),
unincorporated organization, joint venture, government or any agency or instrumentality thereof
or any other entity;

“Plan” means this joint plan of compromise and arrangement under the CCAA, including the
Schedules hereto, as amended, supplemented or replaced from time to time;

“Plan Distributions” means, from time to time, distributions made under this Plan to Affected
Unsecured Creditors in accordance with ARTICLE 7;

“Plan Implementation Date” means the Business Day on which all of the conditions precedent
to the implementation of the Plan have been fulfilled, or, to the extent permitted pursuant to the
terms and conditions of the Plan, waived, as evidenced by the Monitor’s Plan Implementation
Date Certificate to be filed with the Court;

“Plan Implementation Date Certificate” means the certificate substantially in the form to be
attached to the Sanction Order to be filed by the Monitor with the Court, declaring that all of the
conditions precedent to implementation of the Plan have been satisfied or waived;

“Plan Modification” shall have the meaning ascribed thereto in the Meetings Order;
“Plan Sanction Date” means the date that the Sanction Order issued by the Court;

“Plan Sponsors” means the Parent and all other Non-Filed Affiliates;

“Post-Filing Claims Procedure Order” means the Post-Filing Claims Procedures Order to be
sought by the CCAA Parties, which, inter alia, seeks to establish a post-filing claims procedure
with respect to post-filing claims, if any, against the CCAA Parties and their Officers and
Directors, as such may be amended, restated or supplemented from time to time;

“Post-Filing Trade Payables” means post-Filing Date trade payables (excluding for greater
certainty any Tax Claims) that were incurred by the Participating CCAA Parties: (a) in respect of
goods or services provided to the Participating CCAA Parties after the applicable Filing Date and
before the Plan Implementation Date; (b) in the ordinary course of business; and (c) in
compliance with the Initial Order and other Court Orders issued in connection with the CCAA
Proceedings;

“Principal Claim” has the meaning ascribed thereto in Section 4.5;

“Priority Claims” means, collectively, the (a) Employee Priority Claim; and (b) Government
Priority Claims;

“Priority Pension Claim” means a Pension Claim that is Finally Determined to have priority
over Secured Claims or Unsecured Claims;

“Proof of Claim” means the proof of claim form that was required to be completed by a Creditor
setting forth its applicable Claim and filed by the Claims Bar Date, pursuant to the Amended
Claims Procedure Order;
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“Property” means, collectively, the BL Property and the Wabush Property;

“Proven Affected Unsecured Claim” means an Affected Unsecured Claim that is a Proven
Claim;

“Proven Affected Third Party Unsecured Claim” means an Affected Third Party Unsecured
Claim that is a Proven Claim,;

“Proven Claim” means (a) a Claim of a Creditor, Finally Determined as an Allowed Claim for
voting, distribution and payment purposes under the Plan, (b) in the case of the Participating
CCAA Parties in respect of their CCAA Party Pre-Filing Interco Claims, and in the case of the
Non-Filed Affiliates in respect of their Non-Filed Affiliate Unsecured Interco Claims and Non-
Filed Affiliate Secured Interco Claims, as such Claims are declared, solely for the purposes of
the Plan, to be Proven Claims pursuant to and in the amounts set out in the Meetings Order, and
(c) in the case of Employee Priority Claims and Government Priority Claims, as Finally
Determined to be a valid post-Filing Date claim against a Participating CCAA Party;

“Proven Employee Priority Claim” means an Employee Priority Claim that is a Proven Claim;

“Proven Government Priority Claim” means a Government Priority Claim that is a Proven
Claim;

“Proven Priority Claim” means a Priority Claim that is a Proven Claim;
“Proven Secured Claim” means a Secured Claim that is a Proven Claim;

“Proven Third Party Secured Claim” means a Third Party Secured Claim that is a Proven
Claim;

“Quinto” has the meaning ascribed thereto in Recital A;

“Released Claim” means the matters that are subject to release and discharge pursuant to
ARTICLE 10 hereof;

“Released Party” means any Person who is the beneficiary of a release under the Plan, including
the BL/Wabush Released Parties, the Third Party Released Parties and the Non-Filed Aftiliate
Released Parties;

“Representative Court Order” means the Court Order dated June 22, 2015, as such order may
be amended, supplemented, restated or rectified from time to time;

“Required Majority” means, with respect to each Unsecured Creditor Class, a majority in
number of Affected Unsecured Creditors who represent at least two-thirds in value of the Claims
of Affected Unsecured Creditors who actually vote approving the Plan (in person, by proxy or by
ballot) at the Meeting;

“Reserves” means, collectively, the Administrative Reserve, Unresolved Claims Reserve,
Directors’ Charge Reserve, and any other reserve the Monitor, in consultation with the
Participating CCAA Parties, considers necessary or appropriate, as each of them may be adjusted
from time to time in accordance with the Plan;



-15-

“Restructuring Claim” means any right or claim of any Person against the Participating CCAA
Parties (or any one of them) in connection with any indebtedness, liability or obligation of any
kind whatsoever owed by the Participating CCAA Parties (or any one of them) to such Person,
arising out of the restructuring, disclaimer, resiliation, termination or breach or suspension, on or
after the applicable Filing Date, of any contract, employment agreement, lease or other
agreement or arrangement, whether written or oral, and whether such restructuring, disclaimer,
resiliation, termination or breach took place or takes place before or after the date of the
Amended Claims Procedure Order, and, for greater certainty, includes any right or claim of an
Employee of any of the Participating CCAA Parties arising from a termination of its employment
after the applicable Filing Date, provided, however, that “Restructuring Claim” shall not
include an Excluded Claim,;

“Restructuring Term Sheet” has the meaning ascribed thereto in Recital H;

“Salaried Members” means, collectively, all salaried/non-Union Employees and retirees of the
Wabush CCAA Parties or any person claiming an interest under or on behalf of such former
employees or pensioners and surviving spouses, or group or class of them (excluding any
individual who opted out of representation by the Salaried Members Representatives and
Salaried Representative Counsel in accordance with the Representative Court Order, if any);

“Salaried Members Representatives” means Michael Keeper, Terrence Watt, Damien Lebel
and Neil Johnson, in their capacity as Court-appointed representatives of all the Salaried
Members of the Wabush CCAA Parties, the whole pursuant to and subject to the terms of the
Representative Court Order;

“Salaried Members Representative Counsel” means Koskie Minsky LLP and Fishman Flanz
Meland Paquin LLP, in their capacity as legal counsel to the Salaried Members Representatives,
or any replacement thereof;

“Salaried Pension Plan” means the defined benefit plan known as the Contributory Pension
Plan for Salaried Employees of Wabush Mines, Cliffs Mining Company, Managing Agent
(Canada Revenue Agency registration number 0343558);

“Sale Advisor Charge” means, collectively, the BL Sale Advisor Charge and the Wabush Sale
Advisor Charge;

“Sale Advisor Court Order” means, collectively, the Court Order dated April 15, 2015 and
June 9, 2015, as such order may be amended, supplemented, restated or rectified from time to
time;
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“Sanction Order” means the Court Order to be sought by the Participating CCAA Parties from
the Court as contemplated under the Plan which, infer alia, approves and sanctions the Plan and
the transactions contemplated thereunder, pursuant to Section 6(1) of the CCAA, substantially in
the form of Schedule “E” or otherwise in form and content acceptable to the Participating CCAA
Parties, the Monitor and the Parent, in each case, acting reasonably;

“Secured Claims” means Claims held by “secured creditors” as defined in the CCAA, including
Construction Lien Claims, to the extent of the Allocated Value of the Property securing such
Claim, with the balance of the Claim being a Deficiency Claim;

“Service List” means the service list in the CCAA Proceedings;
“Secured Creditors” means Creditors holding Secured Claims;
“Specified Payee Party” has the meaning ascribed thereto in Section 7.4(b);

“Stay of Proceedings” means the stay of proceedings created by the Initial Order as amended
and extended by further Court Order from time to time;

“Tax” and “Taxes” means any and all taxes including all income, sales, use, goods and services,
harmonized sales, value added, capital gains, alternative, net worth, transfer, profits,
withholding, payroll, employer health, excise, franchise, real property, and personal property
taxes and other taxes, customs, duties, fees, levies, imposts and other assessments or similar
charges in the nature of a tax, including Canada Pension Plan and provincial pension plan
contributions, employment insurance and unemployment insurance payments and workers’
compensation premiums, together with any instalments with respect thereto, and any interest,
penalties, fines, fees, other charges and additions with respect thereto;

“Tax Claims” means any Claim against the Participating CCAA Parties (or any one of them) for
any Taxes in respect of any taxation year or period ending on or prior to the applicable Filing
Date, and in any case where a taxation year or period commences on or prior to the applicable
Filing Date, for any Taxes in respect of or attributable to the portion of the taxation period
commencing prior to the applicable Filing Date and up to and including the applicable Filing
Date. For greater certainty, a Tax Claim shall include, without limitation, (a) any and all Claims
of any Taxing Authority in respect of transfer pricing adjustments and any Canadian or non-
resident Tax related thereto, and (b) any Claims against any BL/Wabush Released Party in
respect of such Taxes;

“Tax Filing” shall have the meaning ascribed thereto in Section 9.2(a);

“Taxing Authorities” means Her Majesty the Queen in right of Canada, Her Majesty the Queen
in right of any province or territory of Canada, any municipality of Canada, the Canada Revenue
Agency, the Canada Border Services Agency, any similar revenue or taxing authority of Canada
and each and every province or territory of Canada (including Revenu Québec) and any political
subdivision thereof and any Canadian or foreign government, regulatory authority, government
department, agency, commission, bureau, minister, court, tribunal or body or regulation making
entity exercising taxing authority or power, and “Taxing Authority” means any one of the
Taxing Authorities;
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“Tax Refunds” means refunds of any Cash paid by the Participating CCAA Parties on account
of Taxes, refunded to such Participating CCAA Parties from time to time by the applicable
Taxing Authorities;

“Third Party Claims” means, collectively, Affected Third Party Unsecured Claims and Third
Party Secured Claims;

“Third Party Pro Rata Share” means, in respect of a distribution to an Affected Third Party
Unsecured Creditor with Proven Affected Unsecured Claims in respect of a Participating CCAA
Party, the fraction that is equal to (a) the amount of the Proven Affected Third Party Unsecured
Claim of such Affected Third Party Unsecured Creditor, divided by (b) the aggregate of all
Proven Third Party Affected Unsecured Claims held by Affected Third Party Unsecured
Creditors, in each case in respect of such Participating CCAA Party;

“Third Party Released Party” has the meaning ascribed thereto in Section 10.1(b);

“Third Party Secured Claims” means Secured Claims held by Creditors other than the CCAA
Parties or Non-Filed Affiliate Parties, and “Third Party Secured Claim” means any one of
them,;

“Transfer Restrictions” means any and all restrictions on the transfer of shares, limited
partnership or other units or interests in real property including without limitation all rights of
first refusal, rights of first offer, shotgun rights, purchase options, change of control consent
rights, puts or forced sale provisions or similar rights of shareholders or lenders in respect of
such interests;

“Unaffected Claims” means:

(a) Excluded Claims;

(b) Secured Claims provided; however, that the Non-Filed Affiliate Secured
Payments will be included in the Non-Filed Affiliate Distribution/Payment
Contribution;

(©) amounts payable under Section 6(3), 6(5) and 6(6) of the CCAA;
(d) Priority Claims; and

(e) D&O Claims that are not permitted to be compromised under section 5.1(2) of the
CCAA;

“Unaffected Creditors” means Creditors holding Unaffected Claims;
“Uncashed Distribution” has the meaning ascribed thereto in Section 7.6;

“Union Pension Plan” means the defined benefit plan known as the Pension Plan Bargaining
Unit Employees of Wabush Mines, Cliffs Mining Company, Managing Agent (Canada Revenue
Agency registration number 0555201);
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“Unresolved Affected Unsecured Claim” means an Affected Unsecured Claim that is an
Unresolved Claim;

“Unresolved Claim” means a Claim, which at the relevant time, in whole or in part: (a) has not
been Finally Determined to be a Proven Claim in accordance with the Amended Claims
Procedure Order and this Plan; (b) is validly disputed in accordance with the Amended Claims
Procedure Order; and/or (c¢) remains subject to review and for which a Notice of Allowance or
Notice of Revision or Disallowance (each as defined in the Amended Claims Procedure Order)
has not been issued to the Creditor in accordance with the Amended Claims Procedure Order as
at the date of this Plan, in each of the foregoing clauses, including both as to proof and/or
quantum, and for greater certainty includes a Non-Filed Affiliate Interco Claim or CCAA Party
Pre-Filing Interco Claim in respect of the Wabush CCAA Parties prior to the Final
Determination of the Pension Priority Proceedings;

“Unresolved Claims Reserve” means the aggregate of the reserves of Available Cash to be held
in respect of each of the Participating CCAA Parties on an accounting basis, in an aggregate
amount to be calculated by the Monitor on the Interim BL Distribution Date, and recalculated as
at any subsequent Distribution Date, equal to the amount that would have been paid if the full
amount of all Unresolved Claims in respect of each Participating CCAA Party are Proven Claims
as at such date, or such lesser amount as may be ordered by the Court;

“Unresolved Employee Priority Claim” means an Employee Priority Claim that is an
Unresolved Claim;

“Unresolved Government Priority Claim” means a Government Employee Claim that is an
Unresolved Claim;

“Unresolved Non-Filed Affiliate Claims” means Non-Filed Affiliate Interco Claims that are
Unresolved Claims;

“Unresolved Non-Filed Affiliate Secured Interco Claim” means a Non-Filed Affiliate Secured
Interco Claim that is an Unresolved Claim;

“Unresolved Non-Filed Affiliate Unsecured Interco Claim” means a Non-Filed Affiliate
Unsecured Interco Claim that is an Unresolved Claim;

“Unresolved Secured Claim” means a Secured Claim that is an Unresolved Claim;
“Unresolved Third Party Claim” means a Third Party Claim that is an Unresolved Claim;

“Unresolved Third Party Unsecured Claim” means an Affected Third Party Unsecured Claim
that is an Unresolved Claim,;

“Unresolved Voting Claim” means the amount of the Unresolved Affected Unsecured Claim of
an Affected Unsecured Creditor as determined in accordance with the terms of the Amended
Claims Procedure Order entitling such Affected Unsecured Creditor to vote at the applicable
Meeting in accordance with the provisions of the Meetings Order, the Plan and the CCAA;

“Unsecured Claims” means Claims that are not secured by any Lien;
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“Unsecured Creditor Cash Pool” means in respect of a Participating CCAA Party, the
Available Cash of such Participating CCAA Party available for distribution to the Affected
Unsecured Creditors of such Participating CCAA Party with Proven Affected Unsecured Claims
under the Plan, calculated on the Distribution Date immediately prior to the distribution of the
Non-Filed Affiliates Unsecured Distributions pursuant to Section 7.1(b), prior to any Unsecured
Creditor Cash Pool Adjustment, and “Unsecured Creditor Cash Pool” means more than one
Unsecured Creditor Cash Pools;

“Unsecured Creditor Cash Pool Adjustments” means, with respect to an Unsecured Creditor
Cash Pool, the adjustments to such Unsecured Creditor Cash Pool as applied in the order set out
in Sections 7.1(a) to 7.1(f);

“Unsecured Creditor Class” has the meaning ascribed thereto in Section 4.1;

“Valid Transferee” means the transferee or assignee of a Claim that has provided the Monitor
with a Notice of Transfer or Assignment by no later than seven (7) days’ prior to the Interim BL
Distribution Date and has had such Claim transferred or assigned to it in accordance with the
Claims Procedure Order and the Meetings Order; subject in the case of Non-Filed Affiliates to
Section 2.5;

“Voting Claim” means the amount of the Affected Unsecured Claim of an Affected Unsecured
Creditor as Finally Determined in the manner set out in the Amended Claims Procedure Order
entitling such Affected Unsecured Creditor to vote at the applicable Meeting in accordance with
the provisions of the Meetings Order, the Plan and the CCAA;

“Wabush Administration Charge” means the charge over the Wabush Property created by
paragraph 45 of the Wabush Initial Order and having the priority provided in paragraphs 46 and
47 of such Order in the amount of Cdn$1.75 million, as such amount may be reduced from time
to time by further Court Order;

“Wabush CCAA Parties” has the meaning ascribed to it in Recital B;

“Wabush Directors’ Charge” means the charge over the Wabush Property created by paragraph
31 of the Wabush Initial Order, and having the priority provided in paragraphs 46 and 47 of such
Court Order in the amount of Cdn$2 million, as such amount may be reduced from time to time
by further Court Order;

“Wabush Iron” means has the meaning ascribed thereto in Recital B;

“Wabush Mines Parties” has the meaning ascribed thereto in Section 3.1(c);

“Wabush Omnibus Order” means the Court Order dated June 9, 2015, infer alia, granting
priority to certain CCAA Charges, authorizing the engagement of a Sale Advisor nunc pro
tunc, granting a Sale Advisor Charge, and amending the Wabush Initial Order accordingly, as
such order may be amended, restated, supplemented, modified or rectified from time to time;

“Wabush Pension Plans” means, collectively, the Salaried Pension Plan and the Union Pension
Plan;
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“Wabush Property” means all current and future assets, rights, undertakings and properties of
the Wabush CCAA Parties, of every nature and kind whatsoever, and wherever situate, including
all Cash or other proceeds thereof;

“Wabush Railway” has the meaning ascribed thereto in Recital B;

“Wabush Resources” has the meaning ascribed thereto in Recital B;

“Wabush Sale Advisor Charge” means the charge over the Wabush Property, granted in favour
of Moelis & Company LLC (in its capacity as Sale Advisor) pursuant to the Wabush Omnibus
Order;

“Website” means www.cfcanada.fticonsulting.com/bloomlake; and

“Withholding Obligations™ has the meaning ascribed thereto in Section 7.3(b).
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