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INTTIAL ORDER

N RIIÄDING [lcritioners Wabush ll'on Co. Limitecl aud Wabt¡sh llesor¡rces Linrited (the

Wabtrsh Pctitio¡rcl.s:')'s lvlotiop firr an InitiOl Orcler pursuant to the Cow¡tanies' Cteditars

rrctn¡¡enrctrtlct, R,S.C. 1985, C-36 (as anrender! the "CCAÂ") atrd tlte exhibits, the afficlavit of

lft¡rcl S¡rith sworn on May Lg,2015 filecl in su¡:pot1 theleof (tlte "l'etition"), the conseut of

Consulting Canacla lrrc. lo act as rrmnitor of the Walruslt CCAA Parties as herei¡ialler

nett (the "Monitot."), relyirrg upon the sul¡missio¡ts ot'counsel for the Petitioners arld the

ises-cn-cu¡se arrcl the Monitor and beirrg aelvised ih¿t the I¡rterinr i-e¡tder (as delÌnccl hereirl),

Direotors (as clefineel hc¡ein) ancl the Mo¡titor have ¡'eceived se¡'vice of tlre Petition;

MN {lre provisions of the CCAÀ;

HriRBFOIlp,'tHtr C0URT

GIIANTS {hc Petition.

ISSU¡¡S Rlr or{er ¡lursuant to the CCAA (the "Ordcr"), cliviclecl undel the f'ollowing

heaclings:

r Selvice

o Applicntiou of thc CCAA

o Effectivc Tirtte

o Plan of Ar:rangetnent

o ltroceclrralConsoliclation

r Stay olProceeclirrgs against Wabush CCAA Parties and the Property

. Stay ol Þrocecdings against lhe Directors and Ol'ticers

¡ Possession of Pro¡rerty ancl Operntions

. No Excrcise olRights or Iterttedies;

. No Inter:feg¡ce.rvith llights

o Cö¡rtint¡afiortol'Se¡'vices

¡ Non-DcrogaliottolRights

r hlterin: Finarrcing (DIP)
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pplienf ion 0f thc ccAÀ

o Directors' I¡rdeulrilìcation ancl Cltalge

¡ Reslmcturing

¡ Porvers of tlre lvfonitor

o llriorities a¡rcl Certeral Provisions Relatilg to CCAA Clrarges

. Gencral

DIICLAIIES that the Watrush Petifio¡:rers are debtor cotttpalries to rvhich tlte CCAA

applies and althor¡gh not Petitiorrers, the Mises-ett"cause Wabush Mines, Aniaud ltailivay

Corn¡rany a¡lcl Wal¡ush Lake Railu'ay Cont¡:any, Linritecl (collectively, the "Wabush

lVliscs-e¡r-c:ruse") shall enjoy the protections artd aurtltolizations plovicleclby tltis Order'

five tir¡lc

llliCLAIlIlS that this Orcler ancl all o{'its ¡rrovisions arc efl'ectivc as of 12:01 a.rn

lr{ontreal tinre, province of Quebec, on the clate of this Order (lhe "Dffcctír'q Tinrc").

l¿ln of Ar'¡'angclue¡tf

DECLAIìES that the Wabush Petitio¡rers ancl the Wabush Mises-cn.carrse (collectively

hereinafier refbrred to as the "Wahush CCA,A Pnrtics') shall have fhe authoriity lo file

rvith tltis Cor¡t't n¡ld to sub¡trit to their creditols one ot ntote ¡rlans oticotnprotuise or

arr¿urgerÌìerÌt (collectively, the "Pltttt") ilr accordatrce rvith tlte CCAA.

¡'occdu rRl Consolitlnfir¡rr

OIìDEIÌ,S ihat the co¡rsolidatio¡r of these CCAA proc€êdings itr res¡rect of thc Wabtlsh

CCAA Parties subjcct to this Olcler and the tlloonr [,ake CCAA Partie$ strbject lo tlre

Irritial Orclcr olJanuarl, 27,2105 (as amertcled) (collectively, the "CCAA I'nrties") sh*ll

be fbr ailnlinistrntive purposes only and shall not effbct a coltsolidation of the assets attd

property ol'c¿lch of the CCA¡\ Parties, rviÍhout líntitatio¡r, for the PttrPoses of arty Platt tlt'

Plans that rnay bc hereafler ¡tro¡rosecl.



;t !T¡¡ ;l

f ay of I't'¡ccctlirtgs agrtirts{ thc }Vnbtrsh CCA¡\ l'nrtics a¡rtl tltc Pl'o¡terty

O¡¡DERS tþat, u¡til aricl i¡cft¡ding June 19,2015, ol such laler clate as tlte Courl may

6rcler:(tlre "Stny Perintl'), uo ploceeding or'enfot'celnelll process in any coul't or lribunal

(each, a ,,Proccc(ling") sliall be co¡n¡lretrcccl or colltinued against ol' in l-'esPect of wabush

CCAA llar,ties or af fecting ttre business oper:ations and activif ies of the Wabt¡sh CCAA

Paffies (tþe "llusine.ss") or the Propelt¡' (as clelÌned belou'), incltrdirrg as provicled in

paragra¡:h I I heleintrelorv exccpf wi{lt leave of this Court. Alry an<f all Procecdings

currently uncler uay againsl ol in respcct ol'the Wabtrsh CCAA Parlies or afl'ecfing the

Bt¡siless or the Pr:opelty c¡fl the Wabirsh CCÁ.A Parties are lteteby stayecl and suspçnclçd

pending lìlrther,ortler ol'this Court, lhe rvliole subject to sttbsection I I . I CCAA.

Tlre rightsof'I"ler lr4ajesty in right of Cnrtacla ancl l^ler Majesty in right of a Provirtce åre

stis¡:enclecl in accofdance *,ith lhe tcrtns anclconclitions of sr¡bsection 11.09 CC.A.A'

trry of Proccctlirrgs ngniltst thc I)il'ector.s arttl OfTicers

OtìDnRS t[at clur.irrg the Wabush Stay Periocl ancl except as perrt:.itted t¡nder subsectiolr

11.03(2) of fhe CCAA, no Prcceecling may be cor¡lnenced, or contintted against any

f-or.¡rer., present or l'utule director or qtlicer of the Wabush CCAA ltarties nol again.st ntry

pcrson clee¡ned to bs a cti.rector or an officer of aùy of the Wabtlsh CCAA Pallies r¡trdsr

subsectio¡l I L03(3) CCAA (cilch, a 'ol)irccf ot.'', iìnd collectively the "Di¡'ecúol's!') ill

respect of arry clainr against such Directol which arose ¡rrior to the Efl'ective Tirrre arrd

rvhich reJfltes to any obtigation of the Wabush CCAA Parties u4rere it is allegcd tlrat atl/

otl tfte Dircctors is uncler any la*' liable in such ca¡lacity fbr flte paytnetrt of suclr

obligation.

sscssio¡¡ of I'ropei'ty nntl Opet'¿tfio¡rs

O¡ìDERS tll¿rt {lte Wabu.sh CCA¡\ Parties shall renlaiu itt ltossessiorl ¿tncl control of their

¡rresent and frrtr¡re âsscts, rights, urrdertakings ancl lrro¡:erties of every ttatttt'e and k.ind

lvhatsoever, ancl whcrever situated, inolucling all 1lr:oceeds lltercof (collectively tlre

'fPi.operty"), the rvhole i¡r accorclance with fhc tet'nrs and conclitions of this otcler

inolucliug, but t:ot linritccl, to paragraph l5 hereoJì
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0. ORIIBIìS' lhat the Wabush CCAA Parties shall be entitlccl to conliuue to t¡tilize the

central cnsh ntarrageruent systenr currerltly in place as clescribecl in the Petitio¡t or replace

it with a¡otIer substautially sirnilar central cash ¡ranagentcltt systelt-t (the "Cnslr

lVIa:rngcrucnt Systern") and tliat ân), ¡rrcsenI or tì¡ture bank providing the Cash

lvlarrngerneirt System shall not lre untler any obligatiott q4tatsoevet' to iuc¡uit'e into tlle

¡lropriety, rtatidity or legality of ernl' transfbr, pÍìytìlent, collectiolt or otlter actio¡l takell

çncler the Cash Man¿rgenlent Systeur, or as to the use or a¡l¡:lication by the Wabt¡sh

CCAA Parfies ol'fì¡ncls tlursl'ellet{, paicl, collected or other\rrÍse dealt rvith in the Cash

lvlanagemerrt Syslenr, shall 'u-e errti{led fo provide tlte Caslr lvfanagettrettt Systetn u'ifhout

any liabìlity irr rcs¡rcct tl¡ercof to any Perso¡r (as clefìnctl l¡eleirt belorv) olhel than the

Waþqsh CCAA Partìcs, ¡:ursuant lo lhe ter¡ns of'{lie documerltntion applicable to the

Cnsh lr4anagerìlent Sl,ste¡n, and shall be, itt its capacity as ¡:rovicler oll the Cash

Manage¡neuf S1'slelrr, an unaffected creclifor u¡rder the Plarr tl'ith regarct to arty claillts ot'

exl)etlses it rnay suf:f'cr or incr¡r in councctic¡n ç,ith tlte provision.of tlre Cash lvlanagc¡Ììent

Systenr.

OI¡DBI¡S f þat each of the Wabush CCAÄ Parties are autltolizecl to cómplete otltstatrcling

trarrs¡rctions ariel engage il'¡ ¡rett, tt'ansactions with other Wabush CCAI'\ l'arties or their

afliliates, arlrl to co¡tirrue, on a¡rcl afler the clafe ofì this Order, to buy alrd sell goocls arrd

sen,iccs, inchrclirrg, rr,ithout linlit¿tion head otlice ancl sliaucd servícqs, aitcl allocnte,

coltect ancl lra¡, costs, extle¡rses altcl othcr anlot¡nts frottt and to the other Wabtrsh CCAA

ì)arties or their afTliates, or auy ol: them (collectively, togetlter with the Cash

Mnnagcrncrrt Systeir ancl All trarisactions, irlter-eonlpany lìrnding a¡rd other processes ancl

serviccs âmong any of the Wabush CCA,À Parties or their atliliates, the "Interconlpntly

1'l.ansaclio¡s") in fhe ordinary course of bttsiness, All orclilul:y col¡l'se Inlercompnny

'I'ransactions anlong lhe Wabr¡sh CCAA Parties or their alfrliatcs shali colttinue on terlns

co¡sistetlt rvilh existi¡lg arrangcnìents or past pr,nctice, subject to sttclt charlge.s tltereto, or

to sr¡clr goyeming ¡rrinci¡rles, policies or prccec'lttres rìs the Monitor nìay reqtlirc, or

sulrjeet to lirrtlle¡' Orcle¡' olthis Cot¡lt.

ORDttRS th¿t the Wabush CCAA Palf ies shall be e¡rtitled bttt ltot rec¡triled to pay tlte

follorving 1;xpctìscs lvhethel' i¡tct¡rrecl llrior to or aflet this Orclel':

;1
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(a) all tlulsfa¡tling alrcl filtr¡re rvflges, salat'ies, bonl¡ses, erllployee attcl ot¡rre¡tt

scr,\,ice pension contLibr¡lions¡ ext)euses, beltefì1s, r,ac¡lfion pay ancl teunilratioll

and seve[ance otrligations payable on or afteL lhe date of this Ordcr, ilt eaclt case

i¡rcr¡ne{ in tl¡e ol.dfurary corìt'se ol' l¡usiness anel consistent rvith cxisliirg

conrpensation polícies and alrangetttents; alt<l

(t ) t¡e fbes ancl ciisbt¡rscnrents of any agen(s retained or etn¡:lo1æcl by the Wabtrslr

CCAA Pa¡-ties irr r,espect of these ¡rroceedìtrgs, al tlteir standard rales atlcl

chalges.

ORI)trltS tlrat, exce¡rt as otllerrvise providetl to the cotrtrary hereiu, the Wa¡-t¡sl¡ CCAA

[,arties shall be entitletl but not requirecl to pay all reasonable expettses irlculled by the

Wabush CCAA Parties in carlying on the Bi¡siness ìn tlie orclinaty cottl'se al'ter this

Or¿er, aud in c6rrying out the ¡lrqvisions of this Order, rvhicli expellses shall irrclude,

rvithout linritation:

(a) all experrses ancl capitat ex¡renditures ¡'easonâbly necessary for the ¡rteselvtrtion

of' the Pro¡rerty or the Br¡siness including, lvithout limitation, payllìellts on

acco¡nt of i¡sr¡¡:ance (incluclirrg Dilectors and Oflicers itlsuraltce), mainlenancc

ancl secut'ity set'vices; atrd

(b) ¡rayrrrent lbr. goocls or sen'iccs actually strpplicd to tlte Wabuslr CCAA Parties

tbllorving the date ot'this Orcler.

OIIDIIRS that the Wabush CC,Á,4 Partics shall renlit, itt accorclance with legal

ret¡uiremenls, ol' p¿¡y:

(¿i) âu¡,5¿nt,,to,'y cleepred trust anìor¡nts irt lhvour of the Crorvu in right olìCa¡racla or

gl'a¡y Provirrcc thelcof or alty olher taxatior¡ autholity which are t'eqrtire<l to be

clecluctecl lì.oln el:r¡rloycesn rvnges, irrclttclittg, ivitltotit lintitation, amou¡¡ts in

¡espcct of'(i) enrpioynlertt ittsrtratrce, (ii) Canacla Pensiotr I'lan, (iii) Québec

Pe¡rsion Plart, atld (it ) inconre taxes; and

(b) all goods and serviccs, Irar¡lronized sales ot' othcl applicable sales taxes
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(collectively, 'osrrlcs Trnxes") r'eqtrirecl to be re¡ltitted by the Wabt¡sh CCAA

P¿¡'lies açd in connection with the sate ol'gootls atrcl sen'iccs by the Wabrtsh

CCAA lì*rties, but orrly rr4rel:c sr¡ch Sales Taxes ¿¡rc accrued or collected ailer

t¡e ctate of this Orcler, or lvhere sr¡ch sales faxes tvere accrue(l or collccled prior

1o the clate of fhis Ortler but uot requiLed to be retritted until olr or atìer the'clate

olthis Ordet'.

o Exercisc of llights or'llemedies

Ol1DBllS tþnt clulirig tlre Stay Period, artcl subject to, inter alíu, sttbsection I l.l CCAA,

all riglrrs anr¡ rentetlies, í¡lclucting, but not linritecl fo rnoclifica{ions of existitrg rightstrncl

evenfs cleen'recl to occur pt¡tßttattt to any agreelìle¡rt to which any ol'fhe Wabu'sh CCAA

parties is a party as ¿¡ resulf of the irrsolvetrgy of the Wabush CCAA Parties a¡rtl/or fhe.sc

CCAA proceedi¡gs, arì), event$ of clefar¡lt or notr-pet'fut'rìtatlee by the Watrush CCAA

par,ties or ¿ìny aclrnissions CI¡' evidelrce irt these CCAA proceeclings, of any indiriídttal,

Irat¡ral pet.sorì, finrr, cor¡lnralion, partnerxhip, limited liability colilpanyr trust, joilrt

vo¡lr¡re, assoeiatio¡l¡ orgauizatiou, govet:rmental bod¡'ot'âgenc)'' ol'¡llly otlrer errtity (all

o!'the lbregoing, collcctively being "Perso¡¡s?' atÌd each being a "Psl'solì") against or irl

respect of the V/abush CCAA Pallies, or affecting tlte Btisiness, tlte Pro¡:erty or alty ¡rart

thereof are hereby stayed atrd sus¡lerided e¡cept rvith leaúe ol'this Court.

6. DECLAITI|S tftat, to the extent arry rights, obligatiorts, or ¡lresuiption, littre o¡: lintitation

periocls, inclt¡dilrg, u,ilhout li¡nitation, to fìle gLievatrces, relatirrg to the Wabt¡sh CCAA

Parties, ol' ally ol tt¡c Property or the Bttsiness ntay expit"e (other: tltan ¡rttt'sttant to the

temls ol'arty co¡traels, âgreemeuls or ârrangcntetlts ol: âny nattll'e rvhatsoever'), tlte term

6f s¡ch rigþts, obligations, or prescri¡rtion, litne or lirrritatictn ¡:eriods s.lrall hereby be

ctce¡recl to be extellcled by a pcr:iod equal to the'Stay Peliod. Withotrt limitation to the

l'oregoing, i¡r tfue event that thc Wabr¡sh CCAA Parties, or ¿¡lìy of tlterll becorne(s)

barrkrtrpt o¡a receiuer as defined in subsection243(?) of the Ilcu*ntplcl, snd hnolvenqt

Act (Canatla) (tlre "IlIÄ") is ap¡:ointcd irt respecf of the Wabush CCAA Paities, the

¡leriocl betrvce¡ tlie <!ate ol lhe Orcler ancl the day orr rvhich tlre Stay Period e¡rcls shall rlot

bc calculatecl irr rcspect of'the Wabuslt CCAA Parties itl cleterntilrirg lhe 30 day ¡reriods

;i



ii;l.;l

7

retb¡'r'scl to irr Sections 8 I . i and I 1.2 ol the IllA'

o [¡¡terfere¡tce rvíth Iligltts

OIìDE¡¡S that d¡ring the Stay Pet'iod, no Pctso¡t shall clisoontíntre; lhil to honour, alter,

iuter:lbre rvitþ, rc¡ludiale, resiliate, teflninate ot'cease to ¡rerfornr any riglrt, renewal rigltt,

co¡tract, ¿ìgreerìtent, licence or pcnnit itt fhvotrr of or held by the Wntitrsh CCAA Patlies,

exce¡rt rvith the rvritte¡r consellt of the ìil¿bush CCAÂ Par{ies, as applicalile, and the

Monitor, or nitlt lenve of this Cottrt.

tinuntion of Serviccs

O1ìDBRS t¡at cl¡ri¡g the Stay Pcriod ancl subject to pâÍagraph 20 hereof antl sttbsectitrn

Il.0l CCAA, all Persons hating velbal or u,rittett agl'ecnteltts withthe Wa'u'ush CCÂÄ

p¿rrties or st¿ltutor), or rsgulatQry manclates fbr the supply of goocls or setvices, ineluding

rvithol¡t iinritatioli all cotnpuler sollware, conlmt¡uicatiot¡ atrd other data selvices,

ccntralized ba¡king sergices, payroll setviceÂ, insur¿¡nce, trans¡roltation, utility, firel or

other goo<ls or selvices rnacle arrailable to the Wabush CCAA Pa$ies, are her'çt:y

resfrainecl until ñ¡rther order of tl¡is Court f}om cliscontinttiltg, alterittg, intertèr:ing with or'

ternti¡ating the su¡l¡rly of suctr gooels ot services ¿¡s ¡114y be required by lhe Wal¡r¡sh

CCAA Par.ties, aircl that the Wabush CCAA Parties shall be e¡rtitlecl to the corttitlued t¡sc

of' theil cur:reut preltrises, tetc¡rhorte nttmbers, facsinlile llunlbet's, iltlernel aclclresses,

clonlain ¡¡¡tes or.other services, provicled in each case that tlte norrttal ¡rrices ot'charges

foL allsuch goocls or services leccivcd after the clate of the Ordel are paicl by the Wabtlsh

CC.¿\A t'arties, s,ithor¡t hat'ing to provicle atty security clcposit or any other sect¡rity, in

accgrdaltce with ¡ronnal ¡layrrreni ¡rractices of tlre Wabttslt CCAA Paltics or sttclt other

practices ¿ìs rìirìy be agreecl ulmn by tlre sup¡rlier or service provider and the Wnbush

CCAA Parties, as a¡:plicable, rvith thc conseltt of tlre Monitor, or as ¡lt¿ly be orderecl by

tlris Cor¡rt.

B

I OIÌDtrIlS t[at, nots,ithsfancling nnythirig else contaitrecl herein and suttject to st¡bsecliotr

ll.ûl CC¡\¡, ¡<l Peruo¡r sfiall be prohibitecl lì'orn requirirrg imrrieclinte payttrent t'or

goorls, scr.vicês, use ol' leasecl or lieutsed property ot other valuable cousiclcration

il
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Ilrovided tcl t[e Wabush CCAA Parties o¡r or alìer the tlate ol this Orcler, rlor shall aily

Ircrson [¡e uncler any obligatir:n on or aller tl¡e clate of tlie Orcler ttl ¡ltake ft¡rthe| aclvaltcc

of |lrone), or othcnvise extettcl any cretlit to the Wabtrsh CCAA Parties.

ORDEITS rlìa{, withogt lirrriting lhe gener,ality of the for:egoing ancl sutrject to Section 2l

ol t¡e CCAA, il'applicablc, cash or cash equivalettts placed on cleposit by any Wabush

CCAA l)arties rvith alty Persorr during tire Sfay Period, whetl¡e| iri an o¡relatitrg accotlnt

or othclwise for itsell or for anothet: enlity, shall ¡iot be a¡r¡lliecl o-y strclt Pcrson irt

re¿uction or repa)¡tìrcnt of allourìts owing or aocruing to such Person or itt satisfaction of

n¡y interest <tr cþarges accruing in res¡rect flrereof; ltolevel, this ¡lrovision shall rlst

¡rre'errI any li¡ancial î¡rstitt¡tiorr liom: (i)r'einrbursing itself'for the,âillotlrlf of ar,y

cheques clraçqr by any of the Wabuslt CC¡\A Parties and ¡rroperly honoured by such

i'stit,ti6¡, or (ii) holcl.ing the arnor¡nt of any che<¡ues or other i¡tstruntents de¡lositetl irito

a Wa6us6 CCAA Party's âccoulll or the âccoutlt of any of the W¿rbush CCAA Parties

runtit t¡osc c¡ec¡ues or.other instruruenls hnve l¡cen ho¡ror¡red by the financial irlstitr"rtion

orr u4riclr tltey ltave beetl drarvrr.

on-f)erog:rt Íott of Righ ts

ORDtrIìS that, uohvitlrstanding tlte I'oregoirìg, any Persott who proviclecl atry kind of

letter. ol credit, guararrtee or boncl (ll¡e "Issuing Party") nt the request of the Wabtrsh

CC¡\A llarties shall tre r:equircd to co¡rtinue tronouÍiug any and all suclt lctters, gua[allt€es

a*cl lronds, issr¡ecl on or bef'ore lhe clate of the Or'der, provìclecl lhat all conclitiolts ttncler

suclr lerrcrs, guarautees arrcl boncls ate ltlct save and except fbr defaults lestilting fìoln this

Orrler; ¡otveyer, tlie lssuing Party shall be entitled, lvlterc a¡rplicatrle, to retaitt the bills ol

lacling or shipping or otttcl'docu¡retlfs relating thereto 1¡til ¡raid.

lrtcli¡u lrina¡teing (DII')

oltDlllìS that tlre wabr¡sh Petitioncls be allcl ale hereby authorized to boLrorv, repay arld

rel¡orrorv lh.or¡r Clifß Mining Conrpany (the "Irrterinr Lcn(ler") such alttotlnts ft'om tittic

to tiure as t¡c Wabush Petilioners uray consiclcr necessal'y or tlesirable, up to a ttlaxi¡trtlt.ll

ltriucipal anlor¡nt of usD!i10 lnilliori otltstarl<lirtg at atty titrtc, on tlte leuns ancl

;1
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corxlitio's *s sct lbrth i¡r the Irrre lirn Financing'l'er¡r Slteet attachecl herelo as Schedtrle A

(thc ,,Irrter.i¡lt Fiu¡l¡rciug Terrn Slrect") ancl in tlte Ittterittt Financing DoCttluents (as

clefi¡ecl lrereinafter), to fitttcl the ongoirlg ex¡:cuditures ol thc Wal¡¡sh CCAÄ Parties alld

to pfìy suph othcr anìounts as ¿¡Ie ¡:ernritlcil by tlrc ten¡rs of this o|cler and tlte Interilu

Iìi'anci'g Ðocr¡¡¡rents (as clelinecl hereinaller') (the "Iutcrinr Ftcilify'!).

oRDIlIls that the wabush ccAA Parties ate hereby autlìorized to sxectlte a¡rd cleliver

suc¡ cr:eclit agreetìletìts, secur¡ty clocunrents ancl other ilefirlitive clocutrlents (collectively

the .,Intcrinl Financittg Doctttttcttts") as nray be recluired by the Itlterirll Le¡lcler irt

corìnection *,ith the Interi¡n Facility arrcl the Intct'itn Financittg Tertlr Sheet, ancl the

wnb's¡ ccAA partics nre her.eby nuthoLiz-ecl to ¡rerfblnr all of their obligations nncler the

I¡rteriru Financirtg I)ocuurettts

OIU)'RS that the Wabush CCAA Pariies shall pn¡, to the Intet'i¡tr l,enclet', $'hen due, all

arìlourrls orvi'g uncler the Interim lrirrancing l)ocuurents (including principnl, interest,

lbes ancl expe¡scs, incl¡cling rvifirout lirnita{iort, all ¡'easotlal¡le fees alrd disbru'sctneuts ol

counsel a¡lcl all other reasouably reqtrilecl aclrrisers to oÍ agerlts of the Interi¡n l'eltdcr on a

full i¡rclen*rity basis (tire "Irtteri*r Lentler llx¡lertscs")) a'd shall pcrfort, all ol'tlrcir

otlrcr obligations to the Interinr Lende| p'l'snant to the lrtterinr Financing Tentt Slteet, tlte

Inlclirü Finnncing l)octtntents arrcl this O¡der'

llECLAIlE,.$ that all of the Property of the wabush ccAA Parties is heleb¡r sutrject to a

charge arrd security [br.arr aggt'egate ahrotl¡tt of cAD $15 uiitliolr (such charge ancl

secu'ity is refer.ed to lrcrci¡r as the "Intcrim Lenrler cl¡nrgc") i¡r làvottr o1'the lrrtet'im

Le'der as secur.ity for ail obrigatio's of the wabusrl ccAA parf ies {o the Interi*r Le'der

*,ith rcspect to all Érutounts orving (incltrcling prinCipal, i¡rterest a¡rcl tlte Interirlr Leltdet'

Expcnses) urrcler or iir conirection rvitlr thc frtlerím Finâucing Terr¡r Sheet arrd the Illtsritn

I;.inarci*g Ðocu.rcnts. -l'he lnteri¡u l-cucler Charge shall have rhe priority established by

¡rar':tgla¡:hs 46 ar¡d 47 of this Orcler"

ORDIIRS that ttre clai¡is of the Iprerirrr l-enclet pttrsuattt to lhe lntsrilu Firtattcing

Docunieuts shnlt not be cotn¡:ronrisecl ot' arf¿ìtìgc(j llttt'sttattf iO the Plalt or these

procecclings ancl the Interint l-encler, in that callacity, shall bc, strbject to the tet"rns of tliis
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O¡clcr, tr.e¿rtccl as an r¡ual'lected cleclitor ilt tltese ¡rrocccditrgs ancJ i¡t att¡'Plan.

OIìDEIìS that {he Intctirtt Lencler ntay:

(a) notr.r¡ithstâncling any othcr provisio¡t ol'the Ordcr, take suoh steps li'onr linle to

tirtre ¿¡s it nra¡, eleerlr ¡recessary or appropt'iate to rcgister, recold or ¡rerfect the

Interint Lencler.Clrar.ge ar¡cl the llltelinr Financirrg Docutnents in all jtrrisdictions

s4rt:t'e it deertts ít is a¡r¡lroprií¡te; alld

(b) ¡otgtitfistolrtling ttre ternls of tlre ¡:aragra¡th to lbllow, rel'use ill accordance ivith

t¡c proyisio¡s of the hrtelinr Firrar:cing Tcr:ln Sheet a¡tcl the Interi¡n lrinarrcing

Doct¡tnents to Ìnake atrlt advattce to the Wabtrslt Petiliolters'

ORÐIltìS that the hrlel.inr Lerrcler shall not take any etrforcernent ste¡rs Uutler the It¡teritlt

Fina¡ci¡g Ðocume¡its or the Interlnl Lencler Charge rvithr:trt ¡lroviding at least 5 busi¡less

clays writte¡ ¡olice (thc "Nolicc I'eriorl") of a delhul,t therer¡nder to the Wabush

Iretitioners, the Monitor n¡rcl to cleclitors rvhose r:ights are registerecl or prilrlisltecl at the

ap¡r¡opriate registers ol who have requestecl a co¡ty of'such lìot¡ce prior to delivery of any

such rvrilten notice to the V/abush Petitione¡'s and with.orrt li¡rtlier older of this Cotrrt.

U¡ron ex¡liry of suctr Notice Per¡od, the lnterini Lcncie r shall be entitlecl 1o take any artcl

all steps uncler the Inter-inr Financing Doct¡nrellts .and tlte Inte¡'itll Lencler Clrarge arrd

otlrerrvise pe¡¡rittcd nt kìrv, lxrt *,ithout lraving to se¡rd any cleruaucls rtttcler Scction 244 çtl

thE BIA.

(}.RIlttRS tlìat, st¡bject ttr hrrttrel: order ol tltis Coutt, ¡ro order shall be tttacle varyittg,

regcirrding, or otherrvise alllÌlcting patagla¡rhs 22 to 28 hcr:eoli tt¡rless either (a) rrotice of a

¡notion f'or such orcler is sened on tl¡e Interi¡n Lenclcl by tlie ntot'ittg party ivithin seven

(T) clays at{er th¿rt ¡rar.t1, rvas served u'ilh the Order or (b) the ltttcritll Lender a¡4rlies for or

co¡rscnts fo sttch ot'de¡'.

ircctorst ¡tnd Of lîcc¡'s't [ntlcmltificnfion ntttl Chnt'ge

ûRf)$Rs fh¿rt the Wabush CCAA Parries shall indeuurity their l)irectors tìtnr all claints

relating to ¿tr1y obligrrtions or liabilities lhcy rnay incr¡t attcl u'ltich havc accrued by reasott

0
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ol'ol. in relation to their rcspective ca¡racities as directors or offìcers of the Wabush

CCAA Parties ailer the Ellective Tirnc, exce¡lt rvltere such obligatio¡ts or lial¡ilities rvere

incuneci as a resr¡lt ol'sr¡ch directors' or officers' gross negligence, wilfìrl ntiscolrduct or

gross or intentional fht¡lt as further cletailccl in Seclion I l,5l CCAA

ORDDRS thar the Direetors oi'the Wabush CCAA Parties shall be enlitled to the benefit

of ancl arc hereo-y granted a charge artcl security i¡r the Property of tlre Wabt¡sh CCfu\

Parries to tþe extent of the ¿ìggregale alnount of $2 nlillion (lhe "I)i¡'ccfol's' Clinrge"), as

sccurit¡, I'or the irrtlenrnify províded in ¡:aragrapli 3l of this O¡'tler as it relafes to

o6ligations aircl lial¡ilities that the Directors ol'tlte Wabush CCAA P¿¡rties trraf ittcttr in

such ca¡racity afler the DfT'ective l'irrre. The Directors' Charge shall hai'e the priority set

out in paragraphs 46 ancl 47 ol'this O¡der,

t¿. ORDAIìS that, rìolwillrstarrclirrg auy languago in any applícablc i¡lsttt:ztrice policy to the

colttrary, (a) no insurer shall be entitlect to be subrogated to o¡: clairlt ttte be¡refit of the

l)ir.ecfors' Charge, and (b) the Directors slrall only be entitlccl fo the berlelit of the

Director.s' Clfarge to the extenf {hat they rto rtot have coverage ttnder any clirectors' alrd

<lilicers' insurarrce policy, or to tlle extent tltat such coverâge is insufficient to pay

arì1û¡rìls t'o¡ rdrictr the Dir:çctors are cntitlecl to be i¡rde¡nnifîed in accorclance s'ith

parngrnplt 30 ol this Orcler.

Resf ructuring

ì3. DECLASIIS that, to lhcllit¿rte the orclerly restnlctr¡ring of their trusittess arxl finaircial

aff*irs (tþe "tìcsfr.uct¡rflug") þut subject to such requiretuettts as âre ini¡rosed by the

CCAA, t¡e Waþush CCA.A Parties shatl have the right, subject to a¡rproval of the

Monitor or f'urther olclcr: of'the Court, to:

(a) ¡ærnralently or tetìlporarily cease, clorvusiz.e or sittrt down alty of' thcir

operatiolìs or locations as the¡, clccr:r appro¡triale ancl tnake ¡lrovision fbr the

consequences thereof in tlle Plarl;

ltlrisr¡c all arreut¡cs lo linaucc or relÌtla¡lce, market, colì\'e)', tt'ansfeL, ttssign or i¡t

rì¡y other ¡tÍ¡r'rcr clis¡:ose cl'the ßusincss or Ploperty, itt rvhole or l)art, sutrject

(b)
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to lì¡rthel order of the Court and sectiorrs I 1.3 and 36 CCAA, a¡lcl uncier reserve

o l' sul:¡raragLaplt (c);

(c) co!!vey, trausfci, assigtr, lease, or in any otltcr ntautrer clispose of the Pro¡lerty,

outside of'tlie orclinary course ol'business, iri rt'hole ot'itr ¡rart, provitled that the

price irr each case does nof exceec! $100,00û or' $1,000,000. irt tire aggregate

sxccllt that this auror¡nt shall lrot inch¡de antouuts rvith res¡:ect to the sale or

othor disposition oll enrployee hor¡les by ttre Walrush CCAA Parlies ancl ítny

enrployee lromes n:ay be solel oi othernise clisposed ol'b¡' ¿¡e V/abush CCAA

P¿trties upon'approval ol the Mol¡itor;

(d) ternrinate the entployrnenl oll sr¡ch of their ein¡rloyees or terrr¡rorarily or

¡rernranently lay olï such ol tlteir em¡rloyees as they cleern appropriafe atrcl, to

the exte¡rt any al-nourìts i¡l lieu of notice, terminatio¡l rJr sevcratlce pay ol olher

alnounts in r,espect theleol'are net paid in the or:diuar:¡, sourse, ntake provision,

on suclr fönns as nrny be agr:eecl upon betrvee¡t the Wnbush CCAA Parties, as

ap¡llicable, and such enr¡rloyee, or fhiling such agreernent, ntake pr,ovision to

cleal rvlth, any conseqr¡euces thereot'in the lllnrt, ns tlte Wabr¡sh CCAA Pnrties

may cleterntine;

(e) s¡bjcct to the provlsiolrs of: section 32 CCAA, disclairn or resiliate, any of their

agreemenls, co¡ltmcts ol' arratrgements of ¿ì¡ìy nature rvltatsoever, rvi{h stlch

cliscl¿rilners or resiliation to be ou'such tel'uìs as utay be agteed lrelr.vec¡t thc

Wabush CCAA Parties, as applicable, ancl lhe lelevant party, or failirrg such

¿¡greenlenf, to make ¡rrovision lor the consequences tlìefeol'in the Plan; arld

(r) sullject fo sectiotr I 1.3 CCAA, assigrr *ny r'igltts ancl obligations of Wabr¡sh

CCAA Parties.

1 DBCLARIIS tl¡at, if a notice ol'disclai¡lrer sl resiliation is givert to å landlorcl of arty of

the Wab¡sh CCAA Parties l)ursuant to section 33 of the CCAA nucl subsection 33(e) ol

this Ordcr, thqr (a) during the ¡rotice pcriocl prior to the eflcclive ti¡tle of'the cliscl¿ti¡ller or

resiliation, ttte landlorcl rrray sho*, lhe aflleclecl lcascd ¡:retuises to ptosllective lerrnllts

å
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tluri¡g ¡or¡ral business hours by giving sr¡clt Wabush CCAA Puty and the Monitor 24

¡ours prior ryritten ¡rotice ancl (li) at the ef lective tinte ol'rhe clisclailner or resiliation, the

lancllorcl shall be entitlecl to take possession of any sueh leasecl ¡xeuriscs atrtl t'e-lctlse atly

suc¡ leased prenrises to thircl ¡larties on st¡ch ternrs as any suclt landlord ma5' clcterttrine

r'ithot¡f rvaiver o[ or prejuclice to, alty clairns or rights of the larlcllorcl against the

slabush ccAA par{y, pr:ovitlcd nothing l¡erein shall relieve such lancllol'cl of' their

obligatiorr to ntitigâte auy clatllages clainled ín cÓnnection therct'ith'

ORIIIIRS that the Wabusþ CCA"A Parties, as a¡llllicable, shall ¡rrovicle to âny relevant

la¡cllol.cl ¡¡otice of the irrterltiolt of arty of the 
'Wabt¡sll CCAA Parties to renìove alty

frttings, fixtures, ilrstallations or lcaseltolcl imllrovenlettts at least s$'en (7) days in

atlr,ance, tf ¿r Wat¡r¡sh CCAA Party has al|eacly rtcatcd tlte lcased premises, it shall not

be consiclered to l¡c in occu¡ratiorr of suclt location pencling fhe resolu{iott of any dispute

l¡etrveert slrch Wabrtsh CCAA Parly ancl the lancllorcl'

DTJCL¡lllES th&t, i¡ orcler ro facilitste the Restructtring, the W¿tbush CCAA Parfies

rrìay, sulrjeet to lhe appr.ovat ol'fhe Monitor, or: firtlter order of the Cortrt, seftle clairns of

custontcrs and suppliers that are in clis¡lute.

DIICLAI{ES thart, prìrsll¿l¡lt to sub-paragra¡rh 7(3)(c) of the Personçl Inþrnwlíotr

Itroteclìon rnd Eleclronic Ðoatment ùct' S.C. 2000, c'5, tlte Wabush CCAA Paflies zue

penrdffed, i¡ the cogrse ofl thesc ploceedings, to disclosc llersonal infounation of'

iclentil'iable inclividuals in their possession ol' corÌlrol to stakeholclers or ¡rrospective

investo¡s, fi¡a¡cie¡s, þu¡,ers or strategic parlrlcrs atlel to their aclvisers (incliiridttall¡', a

.,Thír<l pnrty"), lrut onl¡, to lhe,extelrt clesirable or rcqttir:ecl to negotiate and conr¡rlete the

Ileslruc(uring or tlìe ¡:re¡raralion ancl irnplentetttation oflthe Plan or a transaclion t'or the

sale of. pro¡:erty, ¡tr.ot,iclecl {hat lhe Perso¡rs to wlìolll srtch ¡rersonal infìlmtation is

tlisclosecl e¡ler irìto colú'icle¡rtiality agreemertts witl¡ {he W¿tbtlsli CCAA Parties binding

llte¡lì to ¡ltaitltaitl ancl protect theprirracl'of sttch infornlatiotl ancl to limit the use of sucll

i¡rlornralion to thc extent necessary to ootllplete tlrc transactiolt or Restructuring lherl

rurrcler negotiatiop, U¡ron the conrpletiorr of'the use o1'persortal infonnatiorl for the linritecl

,rr.llose set oLlt herciu, the ¡rersoiral iul'olrnatioll shall be ¡'ett¡rtted to the Wabush CCAA

6.

7
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Parties or clestroyed. Irr lhe evenf that a 'l'hircl Part¡. acc¡ttires persoll¿ll infbnlratiott as ¡rart

of'the lìestl¡ctul.ílrg or fhe ¡rre¡raration or intpletnentation ol the Pta¡r or tt transactiolt'

st¡c¡ l'hircl Pa¡ty may colrlinue to use the ¡rcrsottal infonltatiolt ill a nlanner which is in all

rcs¡rects iclentical to the priol t¡se tlìcl:eolby the Wabush CCAA Parties.

OgDIlt{S that pursuant to clause 3(cXi) of tl¡e Eleclranic Cawnqtce ?rclectiott

Regttlcttíorts, m¿rcie t¡ncle r Án Act to lrronrcle the 1îflìcìettcy qnd rlda¡ttabilíty q/' the

Cctnaditttt Eco¡ot¡1, b, Regtiating Cerlaitt Áetiviiies thal Dísao*rsg,e Reliance ut

Eleclt:anic A,leans af Cctn'ying Oul Contntercictl ¿lclit,ilies, ad lo Aurcnd lhe Cünadiail

Rtt¿lio-leletísion and TelecontnunicaÍions Connússiott Act, lhe Courytelilìort Acl, lhe

Persotnl lrdornmrion Pt'oleclíott und Electronic Doc¿unenls Áct nn¿l the

Telecottunttnicutiotts Ácl, S.C.2Al0, c.23, the Wabr¡sh CCAA Palties alld the lv{onito¡'

are aulhorize<J alltl ¡rennittecl t<i sencl, or cat¡se or ¡rertttit tÕ be sclt(, co¡trtltercial electronic

¡lessâges to an electrolric ¿¡cltil'ess ol pros¡tective ptlrclìâsers ol bidders and to their

advisor,s but only {o the extent clesirable or recluired tr: pror'ícle infbmtatiott rvi.lh res¡rect

to any sales ¡xocess in these CCAA ¡:roceeclittgs,

ers of f he lVlonilor

OIIDtrItS ttrat FTI Co¡suliing Canada l¡rc. is hereby a¡rpointecl to rnorlitor the busirtess

a¡rd liltancial af.l?¡irs of the. Wabush CCAA Parties as ¿l¡t ofl'tcer of this Cour't (lhe

,.lV¡olritolr') aucl {hat the Monitor, in ¿rclclitio¡r to the presclibe.cl po\\'ers ancl obliga{ions,

relèr:red to in Section 23 olthe CCAA:

(a) s¡all, as soolì ns ¡lracticalile, (i) publish once'â rveek lbr two (2) col¡sectttive

çeeks, or as otllerwise clilectecl by thc Court, jn La Presse arlcl lhe Globe & Mail

Natio¡al Edition ancl (ii) rvithin fìve (5) busincss clays after the clate of this

Orcler (A) post orr the Morritor''s nel¡site (thc "Websilc") a rtotice contaitling the

i¡fonlratio¡ presclibed rurcler the CCAA, (B) ruake tllis Order ptrtrlicly available

i¡r t¡e l¡ran¡er ¡rrescribed r¡ncler the CCAA, (C) serld, iti tlte ¡rrescribecl nraltnc¡'' n

¡totice to all krrorvn creditors having a claint against the Wabtlsh CCAA Parties

of rtro¡.e tharr $1,000, aclvising them that the Orcler is publicly available, artcl

(D) pre¡larc a list strorving the rìanres a¡rd acldresses of sttch crcclitors ancl tltc

s
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esti¡laterl atìtounts of'rheir respective claitns, a¡tcl tttake it publicly available in

t¡e pr:escriþed r¡âlrneL, all in accorclatrce rvith Sectiol¡ 23(lXa) of the CCAA a¡ld

the regulatiotls tll¿rde tlteretttldct';

(fr) shall rnonitor the receipts ar¡d clisbursenterìfs <¡f the Wal¡ush CCAA Parties;

(c) shall assist t[e W¿¡þ6sh CCAÂ l]arlíes, to the extetit teqttired by {he Wabt¡sh

CC¡\A Parties, in clealing wi¡lr their credito¡,s and ollter iuterestecl Pet'solls

during thc Stay Periocl;

(d) shall assist the Wabush CCAA Parties, to the extent required by the Wabush

CCAA parties, ryitlr the preparatiotl of thcir eash tlorv projectiorrs ancl any ofher

projections. or re¡mrts aricl thc develo¡lrttetrt, ncgotiatiolr attcl ittt¡rlenrentalion of

the Plarr;

(e) s¡nll assist tlrc Wabush CCA¿\ Parties, to the extettt required by the Wabuslt

CCAA |arties, fo revierv the Wabr¡sh CCAA Pai-ties' btlsilresses gnd assess

o¡:porÍlrnities l'or cost reductiou, reveltue enh¿tttcemetlt antl o¡:erating

clTiciencies;

(D sþall assist ftre Wabush CCÄA Par'{ies, to tlre cxterlt required by the Wabtrsll

CCAA Parlies, rvitl¡ {he Restrt¡cturing ancl in their tlegotialiotrs with tlreir

crcclitor.s antl otþer intcrested Persons a¡icl witlt the liolcling and adnrinistering of

any mcetittgs hekl to consiclel tlre Plan;

(g) shall re¡lort to thc Court on the state of the busittess ancl financial af fair:s of thc

Wabr¡sh CCAA Parties ol cfevelo¡lnenls in tltese ¡:roceeclings or arly related

proceedings rvithin tire rinte limits set forth in the CCAA ancl at stlclt tinle as

consicleled a¡r¡lrnpriate by the Monitol or as tlte Cortr't ntay olcler ancl rtttty fìle

cotrsolic'lated i{e¡rorts for the Wabush CCAA l}arties;

(h) s6atl re¡rort to this Court ¿tnct interestcc'l ¡rarties, incluclirtg bttt not lirnitccl to

cl.editors affccte{ [r¡, ¡¡," Plan, rviltr l'espect to flie Monilor's asscsstnettt ofl ancl

rcco¡lnre¡'¡<latiorls rvitlt respect to, tlre Plan;
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(i) lltay retain and e¡nllloy such ¿ìgcrìts, advisers ancl otltel assistants as ¿¡rc

rea.sonably necessary I'or the purpose of carryirrg ot¡t the tertns ol this Order,

irrcludírrg, rvíthout Iirnitation, orle or rnore entifies related to or afliliatecl u,ith

the Morritor;

û) nlay eugage legal counsel to tire oxtent the Monitot' consiciet's necessary in

connection rvith the exercise of i1s porvcrc or the clischar'ge of its obligttliotls itr

these pt'oceecÌings artd att¡' related proceeclirtg, utlcler llte Orde¡' or under the

CCAA;

(k) ¡nay act as a "foreiglÌ rcprcscrltative" ol'any olì the Wabt¡sl: CCAA Parties ot i¡r

alry otlrer similal capacit¡' in auy insolvency¡ bankmptcy or reorgattisatiott

¡rroceedi ngs outsicle o l' Canada;

(l) nray give any consert or applo\.al as nray be cotrtetnplatecl by the Olcler or the

CCAA;

(m) may holcl arxl admi¡risler f'{ur<ls ill connection wifli arrattgelìtettts tltatle atìtotlg

thc [iabush CCAA Pruties, alry counter-¡larlies and thc lt4onitor', or by Orcler of

this Court;

(n) nuìy, to llre extent to whiclr fhe Monito¡: cottsiders it necessary ol clesilable to do

so, clevelop, in consr¡ltation rvith the Wdbush CCAA Parties, srah principles,

¡lolicies ancl procedut'es as arc satistactory to the Monitot [o govern an¡l ol all

oategory of' Ilrtercor¡lp¿lny lransactions (tlre "Intercortr¡lntt¡' Trattsactiol¡

Policics");

(o) may revierv and nroni(or all Inte¡:corìlpât)y Iransactions, iuclttding com¡rlialtce

rvith any Intercorn¡rany 'lì'ansactio¡r Policies that are applicable in {he

circumstanccs, in such ruanncr as the Mc¡nitor, irl cottsuhation with the \\¡abttsh

CCAA Parties, considers ap¡llopriiate;

may liave clirect cliscussious ancl corttntunicatiorts rvilll the ltltcrillr l.elltlcr lì'tlnl

tiure {o til¡c ill ¿rccolclauce rvith thc hlterinr I;'irrartcing Docttntents arlcl í¡t

il
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relatiorr to the Inierinr Facility; and

(q) r¡ay ¡rerfor:ru sr¡gh other cluties as are reqttirecl b¡r tlre Order ot'tlte CCAA ot by

this Cot¡rt lì'or¡r tiirre fo tínte,

U¡less exprcssly authorizecl {o clo so by this Court, the Monitor shall trQt othenvise

irrter.l'ele rvith the l¡rsi¡ess anel l'inanoial a{]¿rim carriecl on lry tlre Wabuslr CCÂA

Iladies, arrcl the Monitor is not enrporverecl to tflke ¡rossessiott ofl tllc Property tlor to

¡la¡¿ìge any of the br¡siness and hnancial allhirs of the Wabrisli CCAA Parties nor shall

tlre lvlolritol be clee¡lrecl to ltal'e dolrc so.

ORIIARS thal tlre Wabuslr CCAA Parties ancl their I)it'ectors, olïcers, em¡lloyees artcl

agerrts, accou¡rta¡lts, auditors arrcl all olllçr Persons ltaving nofice of the Orclel slrall

f'orthrvith ¡rrovide the Morrifor u,ilh r¡nrestrictecl $ccess to all of the Business and

p¡operty, ilclucling, without linritation, the ¡:rcntises, books, records, data, irrclrrcling dala

in elec{ronic fôritt, and all other clocutnents ol'the Wabush CCAA Parties itl collnectio¡l

rvi ttr the lrrf onitor' s dilties and respottsi bi i i ties llererurcler.

DECLAIIES that the Monitor ntay ¡lrovicle creclitqrs ancl other relevant stakeholde¡s of

the Wabuslr CCA¡\ Pnrties u,il.h inforrration in i:espollse to tequesls ntocle by tl¡em in

rvr.itilg acldressecl to the Monitor and co¡ried to tlie cot¡llsel {bl the Wabr¡sh CCAA

P¿rrties. ln tlre case ol inlbmra{ion that ihe lvforiitor lus bec¡r ¡xh'isccl by thc Wabtlsh

CCAA lìartics is colrficlcntial, ¡rroprietary or contpetitive, thc Mollitol shall not provide

such inl'or.nratio¡r to rìrìy Pefsorr rvithor¡t the co¡rserrt of the Wabush CCAA Parties t¡tlless

olherwise directed by this Cot¡r'l.

IInCLARES that il'the ,Monifor', iu its capacity as Monitor, carrics on the lrusines's of the

Wabush CCA,r\ Parties ol co¡rtint¡es the ettrploymettt of employees of tlre Wabtlsh CCA,A.

Parties, the Mo¡¡ito¡' shall benefit ñ'onr tlte ¡rrovisiotts of scctiolt I 1.8 of the CCA.A'.

DIICLAIIDS tlrat no actio¡r or other ploccecliitgs sltall be co¡muellce(l agÛinst tlte

Mo¡litor rclati¡g to its appointnìerrl, its cottcluct as Monitor or {ile cat'ryitrg o¡.lt thc

¡lrovisio¡s ol arry orclel oll tlris Court, exccpt rvith ¡rrior leat'e of this Court, o¡r at least

sevcn days'¡rotice to the lrrfonitor ancl its corrirsel. 'l'he cntities relatecl to or alTliate<l
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ivith tlre lvlonitor relcrrecl to in subparagriçh 39(i) hereof shall also be entilled to tlte

protcction" l>enefìts ancl ¡:rivileges af'folded to the Monitor ptusualtt fo this pat'agt'apli'

OttDnRS tl¡at the Wabuslr CCAA Partics slrall pay t'eekl¡' thc t'casottable f'ees and

ctisbg¡ser¡renls of the Monitor, the Monitor's legal eounsel, counsel for lilc Wabush

CCA^ Ilarties, independent cou¡rsel to the Directors, and other aclvisers directly relatecl to

these proceeciings, the P!¿ur alrrl the Restructuliltg, rvhether iner¡r¡:ed before ol after the

Orclet, ancl shall ¡rroviclè eaclr rvith a reasonable refailrer ilt atlvance o¡l acüottnt tlf such

fees and clisbursenrcuts, il'so requested.

DIICLiIRE.S that tlre lr4onitor, the Monitor's legalcounsel, legttl cottn"sel fol the Wabush

CCAA Parties, irrde¡rendent counsel to tlte f)ileotors, artcl the lvlonifo¡: arul the Wabush

Waþush CCAA Parties' res¡teclive aclvisers, as seculity fol the prolessional fees and

cf isburse¡nents irrcurrecl [:oth bef'ore ancl al'ter llre nraking of this Orcler ancl clircclly related

to thesc pr'occeclirrgs, the ltlan ancl the Restructuriug, lreentifled to thc l¡clrefit of atld are

hereby grfinted a charge ancl security in the Prnpell¡z 6¡'the wnbuslt ccAA Parties fo tlie

exteril of'the rìgglega{e ämor¡nt of $1,750,000 (the 'iAtl¡ni¡ristt'ation Cltargc"), ltavirtg

tlre priority establishcrl by par'agraphs.16 arrcl 47 hcr:eot'.

iolities nrtcl Gelter¿rl Pt'orrisions Rclnting fo CCAA Clrarges

IIIDCLÂRIIS that the pliorities of thc Achninistr¿¡tiorr Charge, tlte Directors' Charge artd

the llrterinr l,elrclg¡'Charge (collectivcly, the "CCAA Ch:rrgcs"), as betrveen thcru lvitlt

l'espect to any Property to which they apply, shall be as firllou's

(lr) first, the Ailnlirris{ration Charge;

(b) second¡ the Dircctols'Charge; ancl

(c) thid, the In{elint L.ender CltAr:ge.

DtrCLAIltrS that each ol the Ce¡\A Chargcs slrall rank altead of all liypothecs,

¡tìortgages, lierrs, seculity intercsts, priolities, cltarges, encutttbrâttces or sectlt'ity of

rvhatevcr ¡tflturc ol'ki¡ld (collectivel!, tlte "Bttcuntlll'Íìttccs") irt favolu'of Cliff's lt4irring

Conrpany ancl behi¡¡d arry and all othcr existing Encutnbranccs af'fectittg thc Pro¡lerty ol

7
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the Wabt¡sh CCAA Panies char:gecl by such Dncurlrbrances, itt favour ol'atty Pet'sons lhat

havc not been sertccl rvith riotice of this lr4ofion.'l'he Wnllttsll CCAA Parties allcl tlte

l¡e¡rcficia¡jies of thc CCAA Chargcs shall be eniitlecl to seek ¡rliority for the CCAA

Charge.s ahcaci ol the Encu¡lrbrances irì favor¡r of parties other than Cliffs Mining

Conr¡:any affìecting the Property of the Vlabusll CCAA Palties on llotice to lltose parties

likely lo be aftbctecl by such priority (it being ihe iutcnlion of the Wab¡lsh CCAA Par{ies

tû seek ¡rriority lbr the CCAA Cliarges ahcacl of all Encutubfances at tlre Corneback

l-learing (as clcfinecl below)).

ORDflRS tl¡at, cxcept as otherwise expressly provicled for ltereitt, the W¿rbtrsh CCAA

Palties shall not grant any Encunrbrances in or agairrsl any Property that rank in priority

to, or pari pos;xnvilh, any of the CCAA Char'ges unless the Wabush CCAA lÌarlies, as

al4llicable, obtnin the pr'ior rvrilten consertt ol'{he À4ottilor, tlle Interinl l,ender and flte

¡rrior ap¡rroval of the Court.

DtrCLARES th¡t each of the CCAA Chalges shall ottach, as of flre ßffectivc Time, to all

plescrlt êrld fì¡lure Ploperty of tlle Wr¡tlush CCAA Fat'fies, notrvillxta¡lding arry

requirenrent tbr lhe conserìt of any party to any sttclt charge ol' to colllply witlt .an¡'

conclitiorr plecedeht.

DBCLAIìES that the CC¡\A Chtrrges, the lrrterirn Financing Ternt Shect altcl tlte Inlerim

Financing l)ocunrents a¡xl tllc rights anct rcnterlies of'the benel:iciaries of the CCA/!

Char.ges ancl the rights aud remedies of the Interi¡n Lcnder u¡rc'ler the lltterirrl Financirlg

Tcrl¡ Sheet and the Interi¡n Firraneing l)ocutnents, as applicable, sltall be valid ancl

enlorceable and slrail ¡rot othenvíse l¡s li¡tited or ímpaired in any way by: (i) these

proceeclings and the dcclarations of insolvellcy made ltereirr; (ii) any a¡:plicatiort(s) tbr

banknrptcy order(s) I'itecl ¡rursuant to the BIA or any bartkru¡ltc1, ordet'tnade ¡rttrsuant lo

srrch apptic¿rtiolrs or ¿lny assignrnents irt lrankruptcy lrrade or cleetllccl to be lttade irl

respect of any of the \V¿rbush CCAA Parties; or (iii) atty negative covellatlts, ¡rrohibitions

or otiter sinlilar ¡trovisiorrs urith respect to bouorvings, incun'ing <lebt or tlte clc¿tion of

Encunlþra¡ces, containccl in any .agrcclttettl, lease, sttb-lease, ollbr to lease or other

arr¿ìrìgc¡ìerlt r.i4rich binds the Wabr¡sh CCAA Paltics (n'o'llrircl P¡¡r'h'rlgrccntettt'), ancl

:1;i s
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lìót\vitlìstancling any provision to lhe co¡tlltn'y in any TÌhircl Parly Agreettrettt:

(a) lrcither the creatio¡r ol any of thc CCAA Charges.nor the executiott, clelivery,

pelfectiolr, regístration or pcrlbnnance ol l[:¡e Interirn Financi¡rg Terlr'¡ Slteet or

the Inter:int Financing l)<lct¡nre¡rts shall create or l¡e cleenlecl to collstilu1e a

t¡reacþ by tlrc CCAA Parties of any Tlrird Party Agreemertt to witiQ¡ì arry CCAA

Party is a ¡rarfy; and

(lr) tþe beneticiaries ol {he CCAA Charges shall not ltave auyr liabilit¡, to any Person

whatsogver a$ a result ol'any brcach of arry'i'hird Party Agreetrtent caused by or

resultirrg fì'oln tlre crcation of the CCAA Charges or the Wabush CCAA Parties

entering ¡nto ot'pcrfonrring their obligations under the lnterint Fintmcirrg Terur

Slleet ancl thc h:terint Fínartcing Doctunents.

DttCLAIII¿S thnt notrvitlrstandirrg: (i) tlrese ploceedings and the cleclat'¿ttiorts of

insoh'ency rrracle trerein, (ii) any np¡rlication(s) fbr bankru¡ltcy orcler(s) issued ¡lttrsuant to

tl¡e IllA or any lrankluptcy cxclel nrade 1:ursuanf fo such al>plicalions or atly assigtrtnents

in bankruploy made or cleenred to be nlacle in res¡tect of any Wabush CCAA Party, and

(iii) fhe ¡:rovisioirs of arry f'eclerai or provincial statute, the payntetrts or disposition of

Property ruacle hy tlre Wabush CCAA Parties pursuânt to this Order, the lnterinr

Financ.ing Term sheet alld thc Irrterilu Financing l)oct¡rttelll.s ar-rcl the grantíng of the

CCÁA Charges, clo not arid rvill not constitt¡to settlenrettts, fì'attdulerit prefel'cllcss)

fì.audulent collvey¿ìtÌces or ofher challengable or reviervable transactiolts or conduc,t

nreriting art o¡4lressiot¡ rettredy uncler arty ap¡:licable larv.

DtrCL./¡.RES that the CCAA Charges shall be valicl and e¡rlbrceal¡le as agâinst âll

Propeily of the Wabush CCAA Parties and against nll Per.sot¡¡, inclt¡clirtg, rvitltottt

liuritatiou, arry trustee in banklu¡ttc¡,, t,eceivet', teceitet'ancl tnanager ol interilrl leceiver

ol'lhe \Mabush CCAA Parties.

OlìDltlls lilnt if the sale ¡:roceecls olasscts clrnrgecl [:y valiilancletrl'olceable secrti'ity at'e

rusecl to satisly in priority paynrent olantot¡nts scculctl by alry ol'llre CCAA Cltalges, tlre

sccure{ cr.eclitor(s) holcling such valid anrJ enfì:t'ceat:[e securily clrnrging said assets

r:1
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(the "Irn¡rnil'ed Sccr¡rcd Crcrlifor.'') shall [:e cleented to l¡atc ¡:aicl the holdcr of the

CC¿\A Clrarge and such lnt¡lairecl Securecl Creditol shall [:e sttbrogatcd in its rigirts to ths

exte¡t of the lesscr of i) the net realization ¡:roceecls of lhe assefs, chargcd in f¿¡vot of the

fnr¡lair:cd Secr¡rcd. Crcdifor, used to re¡ray irt priority a¡not¡nts secttrcd b)' the CCAA

Char.ges; and (ii) the ¿urrounts othern'ise orving to the lrnpaired Sect¡recl Creclitor, llr thc

event that'í¡ore than one i¡upaired Securecl Creditor is sublogatect to the CCAA Chalges

as a result oi a payure¡il to tlle holder o1'the CCAA Cltarge, srtch lmpaired Secured

Cre<lifors shall rank püú passu as slrbrogees, rateably irr accorclatrce with tlte extellt to

u'hir:¡ each of thcl¡r is sutlogatecl to tlte holder of the CCAA Char:gc. The allocalÍon of

the burden of the CCAA Charges arnongst tlle assets arrd creclitors shall be cleterlrtined by

subsequent application {o tlte Court if necessary'

OI1þEIìS {hat ¡ro Impairecl Securecl Creclitor sl¡all be entitled to enlorce arty subrogatiort

riglrts to the CCAA Charges befbre all the othcr clainrs sulrject to the CCAA Cltat'ges

have been lirlly satisfiecl.

ORDEIIS tþat no Perso¡ì shall co¡nnrence, proceed rvitlt <lr enl'orce arry Proceeclìngs

against any of tlie Directors, eru¡rloyees, legal counsel or lìtt¡ttlcial aclvisers of tlre

Wtþgsþ CCA/{ Parties or of fhe lr4onitor irr relation to the lJusiness or Pto¡:erfy of ths

V/abush CCAA Parties, rvithor¡t lirsr obtsining leave of this Court, ttpott teu (.10) days:

rvrjilteir llotice to cor¡nsel for the Wabush CCAA Parties, the Monitol''s coLuuel and to all

tlrose referred to in this paragraph rvhom iÍ is pioposed be ¡tar¡red ilt stlclt Proceeditrgs.

Ë

ORÐIIIIS fhat, sulrject to ft¡rther Order of this Courf, all urotions i¡l tllese CCAA

proceetlilgs al'e to be brought orì not tess thatr terr (10) cale¡tclar rlays'notice to all

I)ersolrs orr the seruice list, Each lr4otion shall specity a clate (the "Initial Rctut'll llatc")

and linle (tlte "InifÍnl Rcturt¡ ï:itne") for the ltearittg,

OIIDEIìS tlrat any Person rvishing to object to the relicl sr:uglt[ on a motion irr tltese

CC^^ ¡loceeclirrgs ntrist scrvc res¡lontlírtg ntotioll lnatet'ials or a noticc sta{ing the

ob.iectio¡ to the rnotion and the grouncls Íbr such objectiorr (a "Noticc of Objccfion") itl

cucrnl
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lvriring to the ntoving p¿trly, lhc Wabush CCAA Partics arlcl the Monitot', ivith a co¡:y to

all persons on {he scnice lisl, no later tlran 5 ¡:.nr. Mottt¡'eal 'lilne ott fhe clatc that is fbur

(4) calenclal clays prior to the hritial lletuln Date (the "Oþjecfion Dcadline")'

OttDIiIìS fhat, il'¡o Nr-¡tice of Otrjection is servecl [r],tlre Olrjectiolr Dcacllitte, theJrrclge

ha'ing carriage of the ¡lrotiorr (the "Presitlirrg Juclge") may cletcllltitle: (a) whethor a

lreari¡g is neccssnry; (b) u4rether st¡ch ltearirtg rvill be iu pet'son, by telephorte or b1'

i.vritten sub¡lissio¡s only; arrcl (c) the ¡larties tì'ottt rvholtr stlbnrissiolls {lte r:cc¡tti|ecl

(collectively, the.,Flcflt,ing Þettrils").In the alisence of any such cletertuiuatiotr, a hearing

u'ill be held in the olclinar;y col¡tse.

O1¡DERS that, if no Notice of' Objection is sel'\,ed by the Objectio.n Deadline, the

h4onitor shall conruruuicate rvith lhe Prcsicling Judge regarding qrltetl¡e¡ a cleternrinatiorr

has bee¡ rnacle 6y the.Presi<lirig Judge concedng thc Ilearing Details.'fhe Moriitor shnll

thereafìer advise tlre selicc list of the Heariug Detaits aucl the Monitol strall repori uporr

irs clisse¡trinafion of the i{earing Details to the Court in a timely rnatltlet', rvhich trlay be

containecl in the Monilor's ttext rel)ol'l in thcse procccclings.

ORDERS that, if a Notice of Objection is selved by the Objectiorr Deadline, llre

interestecl parties slrall a¡rpear belore the Fresicling Judge on the Initial lìeturll Date at the

Initial Returlr 'linre, or st¡ch earlier ol tater tiirle as ttuy be clirectecl by the Court, Io, as

thc CouIt may clirect: (a) proceed 'uvith {he hearing ott tlte lilitial Returlt f)ate arrd at thc

¡litial l{etufr¡ 'l'inle; or (b) establish a schedt¡le fr¡r the cleliver,y of rtlaferials ancl the

¡earing ol the c6nteslcd ¡lotion and such other nratters, incluclittg interim reliefì as the

Courl rnay clirect.

DBCLTIIIRS that the Or.cler and any proceetling or allidavit leacling to the Order, shall

¡gt, i¡ a¡d ôf the¡rselves, constitute a clefault or thilure to com¡lly by tlte Wabtrsh CCAA

parties ullcter any statute, regulatir:it, liceuce; pernlit, co¡ltracl, ¡rct'lttission, covenaflt,

agreerttettt, tttttlei'takitrg Or otlter rvrittell ClocUtlte¡rf or t'ec¡ttireurcnt,

DBCLAIìIIS that, except as otherlise s1;ecilied ltet'eitr, tlle Wabush CCAA Partics attcl

the Molritor are al libe¡ty {o serye any.rrotice, pruofl of'clairn forttt, proxy, cit'crilar or

s
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other clocu¡rent i¡r co¡¡ectiorr ivilh thesê ¡rrocec<.lirtgs by folrvardirrg co¡lie.s by prepaicl

orcli¡ar¡, üail, corlrier, ¡:ersonal clelively or cleclro¡ric ttattsnrission to Perso¡rs or olher

ap¡:r.opr,iate ¡rar.ties *t their respective given addresses ¿ìs last sltow¡r on lhe records of the

Wabi¡sh CC¡\A pa{ies ancl that arry suctr servicc shall be cleernccl to be rcceivecl o¡t the

clate ol. delive¡y if by per:sonâl delivery or electronic transttlissiou, on tlrc fbllorvirlg

busi¡ess day if ¿eliye¡ed by courier, or thlee business days alter nraíling if by orclírtary

nrail,

DBCLAIIES that the Wabush CCAA Parlies and any party to these proceeclings may

serye a¡y cor¡ït rìl¿ltetjials in {hese proceerlings on all reuresettteil ¡lar{ies electronicaliy, l'y

er'ailing a ItDF or ot¡er.electronic colly of such ¡naterials to coutrsels' entail adclresses,

prorridecl tlrat rhe Wabr¡sh CCAA Parties shall cleliver u'lrârd co¡lies" of sttch ruaterials

upon tcquest to Íìl'¡y party as soon as practicable thereafìer'

DIiCLÅRltS lhat, r¡nless otherwise ¡rroviclecl hereitr, t¡llcler ttle CCAA, or orclered [:y this

Court, no docunrept, orcler ol otlrer ¡naferial lteed bc sert'ccl oll atly Persou ilt res¡rect of'

t¡ese proceedings, g¡rless such Pelson has sewec{ a Notice of A¡r¡reararlce oll the solicitors

fbr the Wabustr CCAÄ parries ancl lhc Monitor and has tilqd such riotiçe with this Cottrt,

or.appeflrs on tt¡e service lisf pre¡ralecl by the lnonitor or its attonleys, save orld except

rv6cn an orctcÍ is sortglil against a Person not previously involvecl in tltese ptoceerlings;

D[CL¡lRtrS that the T/abush CCAA Parties or the Monilor llray, fi'ont time to tinle,

ap¡rly to this Cor¡rl t'or clirecticlns eo¡rcenrir¡g the exercise of their respective Powers,

cluties and rights hereuncler or iu respect <lf tlre proper exectltio¡t of tho Orcler on notice

only to each olher.

DDCLARtrS that a¡y inferestecl Person nray ap¡lly to tlris Coult to \¡ary or rcscirtd tl¡is

Order 6r scek otþer. reliel at the coirreback hearilrg schedtrled for Jtt¡te 9, 2At5 (the

,,Co¡ncbaclc I-Icnring") uporr fìvc (5) days' notice to tltc Wabt¡sh CCAA Partics, the

Monitor ¿¡¡ltl to any otficr party likcly to be aff'ectecl by the olcler sottglit or tt¡ron sttclt

olher nof îce, if atty, as this Court tttay order;

DECLAIìES tllat the Orcler a¡r{ all other orders in these llroceeclings shall have ñ'¡ll fìrrce
I

i
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antl cll:cct in all ¡rrovinces an<l lerritories ir¡ Canada.

DECLARES that the Monitor or an ar¡thorized representa{ive ol'thc rù/abush CC.AA

llarties, arrd irr tlre case of thc Monitor, lvitlr thc llriol consent of the Wabush CCAA

Parlies, shall be authorized to apply as it nray consider necessâry ol dcsirable, wifh or

rvillrou{ notice, to any ofhel cotrlt or adrnirrislrative body, rvlretlier in Canach, tlre Uttitecl

Statcs of Anrerica cr elservhele, fbr or-ders u4rich aicl ancl corn¡rleruent tlris Olclsr ancl atty

subsequent orders of this Court ancl, rvithout li¡rritation to the foregoirtg, any orclet's under

Clraptel l5 of the U.S. Bunkru¡ilc¡t Cocle, inclucling an order for recognition of these

CCAA proeeedings as "Foreign Main Proceeclings" in the United States of Ameriea

prlrsuânt.to Chapter l5 of tlre U.S. [ìank¡u¡:tcy Codc, ancl lbl which the Monitor, ol the

autþorizerl re¡l'esentative ol the Wabush CCAA Parfies, sllall be the foreign

re¡:resentative of thc Wabush CCAA Parties. ¡\ll courts and adnrinistrative bodíes of all

such jurisdictions are hereby respcctivcly requested to rnake such orders and to provitle

such assisf¿urce to the Monitor as rnay be cleemed necessâry ol a¡lpropriate lbr tlrat

pufpose.

REQUBSTS the aid arrcl recognition of any Court, tribunal, rcgulatory or ad¡ni¡listralive

bocly in any Prat'ince olCanatla artd any Canaclian fi¡cleralcourt or'ín thc Unitecl States of

A¡nerica arrcl any coutt or atl¡rii¡tistrative l¡ody elservlterê, to give etfect to lliis Order a¡trl

to assist the W¿rbusll CCA.A Il¡¡rtips, llre lvlonitril'and tbeir res¡lcctivc agcrtts in can'yirrg

out tlie tcnns of this Orcler" All Courts, tritrnuals, regulatory ancl adntinislrative bodies at'e

heleby respec{fully r,eqtrestcci to nlake such t¡rcle¡s and to provicle st¡clt assistance to llrc

Wabusll CCAA Parties and the Ìvfonitor ¿ìs rTrây lre nece.ssary or clcsirable to gite efl1:ect to

tlris Order, to grant re¡rresentaf il,c slrrtus to the Monitor'or tlte autholizeci te prcsentative of

the W¿rbush CCAA Parties in any tbrcign ¡rroceecling, fo assist tlie Wabush CCAA Parlies

arrrl the Þ[onitor, and to acl i.rr aicl of aud to be ctunlrlenrcntary to tlris Cottrt, in carryir4

ou( tlte tertrts of this Oxler.
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70. OtìDII)RS llre ¡:r'ovisiorral cxecution of'the Older notrv¡tlìstanding any appeal.

May 20, 2015

f

'r'ü,

3455762_8

Mr. Justice Stephen W. Hanlilton, J.S.C.
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6, INTERIM FACIL¡TY AND MAX¡MUM
AMOUNT:

;a

A super priority (debtor-in-possession), interim,
non-revolving credit facility (the "lnterim Facility")
up to a maximum princiPal amount of
US$10,000,000 (as such amount may be reduced
from time to time pursuant to Section 22 hereo'f ,

the "Maximum Amount"), subject to the terms
and conditions contained herein. lnterim
Advances shall be deposited inlo the Deposit
Account, and utilized by the Borrowers in

;i

INTERIM FINANCING TERM SHEET

Dated as of MaY 19, 2015

WHEREAS, the Borrowers (as defined below) have requested that the lnterim Lender
(as defined below) provide financing to fund certain of the Borrowers' obligations during the
pendency of the Borrowers' proceedings (the "CCAA Proceedings") under the Companies'
Creditors Arrangement Act (Canada) (the "CCAA') to be commenced before tho Quebec
Superior Couri l0ommercial Divisionl (the "Courf') and in accordance with the terms and

conditions set out herein;

AND WHEREAS, the lnterim Lender has agreod to provide funding in order to fund
certain obligations of the Borrowers in the context of their CCAA Proceedings ín accordance
with the terms set out herein;

NOW THEREFORE, the parties, in consideration of the foregoing and the mutual

agreements contained herein (the receipt and sufficiency of which are hereby acknowledged),
agree as follows:

1. BORROWERS: Wabush Resources lnc. and Wabush lron Co,
Limited (each a "Borrower" and collectively tho
"Borrowers").

2 LENDER: 
iii:'llgif':'i#.F::il',I:ffiïi,?i'"'ii-"';13;i

{Ð 3. GUARANTORS: Guarantees by Compagnie de Chemin de fer
Arnaud Arnaud Railway Company and Wabush
Lake Railway Company, Limited (the
"Guarantors", and togethor with the Borrowers,
the "Credit Parties").

4, DEFINED TERMS: Capitalized terms used in this lnterím Financing
Term Sheet have the meanings given thereto in
Scheduls "A".

5, PURPOSE: To provide for the short{erm liquidity needs of the
Credit Parties pursuant to the Agreed Budget while
under CCAA protection and as more fully sot forth
herein.

if
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7. COND¡TIONS PRECEDENT TO

INTERIM ADVANCES UNDER

TRANCHES A AND B:

accordance with the terms hereof'

The lnterim Facitity shall be comprised of two

tranches:

1. Tranche A - in the aggregate- maximum

"*ouni 
not exceeding US$2,000,000; and

2. Tranche B - in the aggregate maximum

ãtouni noiexceeding the Maximum Arnount'

Ët" ãìi 
"*"unts 

advanced under Tranche A'

lnterim Advances shall be made to the Borrowers

;ä th"-i"tárim Facility (such advances being

¡-ur"""i to herein å" "íntàr¡m Advance6"' and
;i;;;ti* Advance" means each such advance) by

tü" 
-'¡nt"tim 

Lender in accordance with the

conditions set out in Section 16'

The lnterim Lender's agreement to make lnterim

ÀOu"n""t to the Boriowers is subject to the

;;i;;;tù" of the followins conditions.precedent

ãt'ãJãi*ined by the lnterim Lender in its sole

;Ëcrãiñ (unless otherwise specified herein):

1. The Court shatl have issued the lnitial

òrder on or before May 20, 2015, substantially-in

tn" 
- foitt attached hereto as Schedule "8"'

äpptouing thïs lnteäm Financing Term Sheet and

tliJì;i;ti"* Facilitv and granting lhe lnterim Lender

ä 
- tn"tg" in the 

- principal emount of

öoN6rË,000,000 (th; "lnierim' Lender charge")

on tf',u iollateral securing all obligations owlng by

tfrà-ôredit Parties to the Interim Lender hereunder

it"ftOi"ô,' without limitation, all principal' interest

ånJ iniåt¡m Financing Fees and Expenses

iåiìr""ii"ãrv, tt"'" "lnterim Financing

üi'ËiJ;¿"), which shall have priority over lhe

È-iüii"g crr¡ó t-iens, and such lnitial order shall

not have been stayed, vacated or otherwise

;;;J tt be ineffective or amended' restated or

tn"O-itiã¿in a way that adversely impacts the rights

änJ iniÀt"tts of the lnterim Lender in a material

*"nÀ"r. without the consent of the lnterim Lender'

2. The lnterim Financing Credit

öocumentation shall be satisfactory to the lnterim

tender, acting reasonably, and shall have been

ã*".rtåO Oy itre Credit Þartles and the lnterim

Lender;

,s
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3. The lnterim Lender shall, actlng
reasonably, be satisfied that the Credit Parties

have complied with and are continuing to comply
in all material respects with all applicable laws,
regulations and policies in relation to their
businesses other than as may be permitted under
a Restructuring Court Order or as to which any
enforcement in respect of non-compliance is
stayed by a Restructuring Court Order, provided
the issuance of such Restructuring Court Order
does not result in the occurrence of an Event of
Default;

4. The lnterim Lender shall have received a

written request for an lnterim Advance from the

Borrowers, substantially in the form of Schedule
"C" hereto (a "Drawdown Certifícate"), which
shall be executed by an officer on behalf of the
Borrowers and shall certífy, inter alia, that the
requested lnterim Advance is within the Maximum
Amount and the Agreed Budget, and that the
Borrowers and each of the other Credit Parties are

in compliance with the lnterirn Financing Credit
Documentation and the Restructuring Court
Orders;

5. The lnterim Lender shall havo received the

Agreed Budget in accordance with the terms of
this lnterim Financing Term Sheet;

6, The requested lnterim Advance shall not, if
advanced to the Borrowers, cause the aggregate
arnount of all outstanding lnterim Advances to

exceed the Maximum Amount or be greater than
the amount shown on the Agreed Budget;

7. All lnterim Financing Fees and Expenses
for which invoices have been provided to the
Borrowers shall have been paid, or will be paid

from the proceeds of the requested lnterim
Advance within such period of time as is

acceptable to the lnterim Lender in its discretion;

B. No Default or Event of Default has
occurred or will occur as a result of the requested
lnterim Advance; and

9, The lnterim Lender is satisfied that no
MaterialAdverse Change shall have occurred after
the date of the issuance of the lnitial Order,

J
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I ADDITIONAL CONDITIONS
PRECEDENT TO INTERIM
ADVANCES UNDER TRANCHE B:

For greater certainty, the lnterim Lender shall not

fã' Ënliããi.å t" ádvtntu or otherwìse make

ãi"¡r"b-rã- ãnv funds pursuant to this lnterim

Ëi'i".ãÀg iáim sneet unless and until all of the

i;tö;'tõ.onåìiiont have been satisfied -and 
all of

in""f*uîoing documentation and confirmations

ät" Gä õutàineo, each in form and content

satisfactory to the lnterim Lender'

ln addition to the satisfaction of the conditions

or"""Oent set out in Section 7, the lnterim

L;;-"tb;gieement to make lnterim Advances to

it'"'eäti"*îrs under Tranche B is subject to the

råìiJãoiion of the following conditions precedent

itn" 
"ànOitions 

under Sectión 7 and Section B' the
)Ë;,r;¡iü' coìditions"¡, as determined by the

lnterim fender, acting reasonablY:

1. The Borrowers' application materials in

.ånn""tion with its application for. the lnterim

Éi;;;"i;é Þrlority ordei shall be satisfactorv to the

interim Lender'and such application shall be

ür*ght before the Court on or before June 19'

ãoìål on nolice to all parties on the s.ervice list in

ããnnå.ùon with the òcnn Proceedings and to

;;;hoth;r. parties as are acceptable to the lnterim

Lender,

2 Within thidy (30) days of the issuance of

lhe lnitial order, t-he Court shall have issued an

;;ãer iiñ;'ilnt"rim Financlng Priority order")' in

f"* ànd substance acceptable to the lnterim

i-"nO"t, providing that the lnterim Lender Charge

rñàri nåuL priority over all Liens, other than:

(a) an administration charge on the Collateral in\-' ;" aggregate amount not to exceed

CDN${}5 miltion (the "Admlnistration
Charge")i

(b) a directors and officers liability charge-on.tho

Collateral in an amount not to exceed CDN$Z

million (the "Directors' Charge"): and

Ð

b'
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9, COSTS AND EXPENSES

10, INTERIM FACILITY
SECURITY AND
DOCUMENTATION:

(c) the Permitted Priority Liens other than the
Priority Charges;

3. The lnterlm Financing Priority Order shall not
have been stayed, vacated or otherwise
caused to be ineffective or amended,
restated or modified in a manner that
adversely impacts the rights and interests of
the lnterim Lender in a material manner,
without the consent of lhe lnterim Lender.

4. There are no Liens ranking in príority to the
lnterlm Lender Charge, other than the
Permitted Priority Liens; and

The Borrowers shall pay all of the lnterim Lender's
reasonable legal fees and oulof-pocket
disbursements and any costs of realization or
enforcement, ln each case in connection with or
otherwise related to the lnterim Facility, the lnterim
Lender Charge, the lnlerim Financing Credit
Documentation or the CCAA Proceedings
(coflectively, the "lnterim Financing Fees and
Expenses").

All obligations of the Credit Farties under or in
connection with the lnterim Facility, this lnterim
Financing Term Sheet and any other
dooumentatlon in respect of tho lnterim Facility
that ls requested by the lnterim Lender (which
shall be in form and suþstance satisfactory to the
lnterim Lender, acting reasonably, and shall not
include a credit agreement) shall be socured by
the lnterim Financing Security (such
documentation, together with the lnterim Financing
Security collectively, the "lnterlm Financlng
Credit Documentation") and the lnterim Lender
Charge. The lnterim Financing Credit
Dooumentation shall be subject to prior approval of
tho Monitor,

The lnterim Financing Obligations shall be
secured by:

1. the lnterim Lender Charge; and

2. contractual security and contractual
hypothecary documents granted by the Credit
Parties (the "lnterim Financing Security"),
which shall grant a Lien on all Collateral, but
excluding (i) such assets, if any, as the lnterim

5
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11, CASH MANAGEMENT
SYSTEM:

12. PERMITTED LIENS
AND PRIORITY:

13. MONITOR:

Lender, in its discretion, determines to be

immàteriaf or to be assets for which lhe costs

;;¡ other burdens of establishing ald
oerfectino a security interest outweigh the

[ãn"t¡ti "of establishìng and perfecting such

iåcurity interest, and (ii) such.other exceptions

áéi"ui io by the tnierim Lender and the

Borrowers,

The lnterim Financing Security shall be priority

Liens, subordinate only to the Permitted. Priority

Lffi: Notwithstanding the foregoing, and subject

to tft" concluding sentence of this paragraph' no

pioceeds of any-lnterim Advance may be used to

ia) investigate, object to or challenge in any way

äñy O"itt-of ti're tnterim Lender against any of the-

CråUit Partles in respect of lhe lnterim Facility or of

ði¡n" Minlng Company under the Pre-Filing

Secured CrãOit Agieement, or (b) investigate'

ÀO¡ect to or challeñge in any \'vay th.e validity or

ãÃiáið"áu¡lity of the lnterim Financing securitv

Liàn*. Nothiirg in this paragraph shall restrict the

Credit Partiel or the Monitor, including the

ungágu*unt by the Monitor of independent legal

ãoüÀõ"r, from (and receiving their fees, costs and

ãrpãnté. theràtor¡ (i) assessing- the validity and

eniorceability of the Èxistlng CMC Liens in respect

oi aovances under the Pre-Filing Secured Credit

Ãgià;munt, and (ii) conducting a claims process in

aãcordance wíth any Restructuring Court Order'

Subject to the Agreed Budget and other limitations

set iorth herein, the Borrowers may only request

and âpply lnterim Advances through the

Borrowers'-existing cash management system or

otherwise as agreed to with the lnterim Lender,

acting reasonabìy. Except as set out in the Agreed

nuOgät, the Boriowers shall not effect, and shall

not 
-peimit to occur, any distribution -of funds

(wheiher from proceeds of the lnterim Facility or

òtherwise¡ from the Credit Parties to any

subsidiary or affiliate that is not a Credit Party'

All Collateral will be free and clear of atl other

Liens, except for [þe Permitted Liens,

The monitor in the CCAA Proceedings is FTt

Consulting Canada lnc. (the "Monitor")' The

Monitor ãnalt be authorized to have direct

discussions with the lnterim Lender, and the

lnterim Lender shall be entitled to receive

,Ð

?¡
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14. REPAYMENT:

15. AGREED BUDGETS:

information from the Monitor as may be requested
by the lnterim Lender from time to time.

The lnterim Facility shall be repayable in full on the
earlier of: (i) the occurrence of any Event of
Default hereunder whích is continuing and has not
been cured; (ii) the implernentatíon of a plan of
compromise or arrangement within the CCAA
Proceedings (a "Plan") which has been approved
by the requisite majorities of the Credit Parties'
creditors and by order entered by the Court; (iii)
conversion of the CCAA Proceedings into a
proceeding under the Bankruptcy and lnsolvency
Act (Canada); (iv) the sale of all or substantially all
of the Collateral; and (v) six months from the date
of the lnitial Order (the earllest of such dates being
the "Maturity Date"). The Maturity Date may be
extanded from time to time at the request of the
Borrowers and with the prior written consent of the
lnterim Lender for such period and on such terms
and conditions as the Borrowers and the lnterim
Lender may agree, provided that no extonsion of
the Maturity Date shall be by more than an
aggregate additional six months from the Maturity
Date, without the approval of the Court.

The commitment in respoot of the lnterím Facility
shall expire on the Maturity Date (as may be
extended pursuant to the terms hereof) and all
amounts outstanding under the lnterim Facility
shall be repaid in full no later than the Maturity
Date (as may be extended pursuant to the terms
hereof). without the lnterim Lender being required
to mako demand upon the Borrowers or to givo
notice that the lnterim Facility has expired and the
obligations are due and payable. The order of the
Court sanctioning any Plan shall not discharge or
otherwise affect in any way any of the obligations
of the Borrowers and the other Credit Parties to
the lnterim Lender under the lnterim Facilily, other
than after the permanent and indefeasible
payment in cash to the lnterim Lender of all
obligations under the lnterim Facility on or before
the date the Plan is. implemented,

Attached hereto as Schedule "8" is a 13-week
detailed budget (the "lnitial Agreed Weekly
Budget"), which is in form and substance
satisfactory to the lnterim Lender,

iÐ
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16. AVAILAB¡LITY UNDER INTERIM
FACILITY:

By no later than the Friday ol !h9 seco.nd week

fãlowing the date of the lnitial Agreed Weekly

Budget,-and every two (2) weeks thereafter' the

Borräwers will provide the lnterim Lender with an

updated weekly budget for the following..13-week
oãriod. in reaåonabiy similar form to the lnitial

Ãgreed Weekly Budget (as updated, the-"Updated
Wäekly Budget") describing the Borrowers'

updated cash flow requirements, which-must be

piepared by the Borrowers in good 
. 
faith and

revíeweA Uú tf¡e Monitor. lf the tnterim Lender

determines that an Updated Weekly Budget has

resulted in the occurrence of an Updated Budget

Default, the lnterim Lendqr shall provide written

notice to the Borrowers and the Monitor stating

that the Updated Weekly Budget has resulted in

the occurrànce of an Updated Budget Default by

the close of business on the third Business Day

following receipt of such Updated Weekty Budget,

faifing rihich such Updated Weekly Budget shall

bs dèemed not to have resulted in the occurrence

of an Updated Budget Default. The latest Updated

Weekly'Budget for wnicn and as long as no notice

of an Ûpdated gudget Default has been given by

the lnteiim Lender in accordance with thls Section

15 shall be the "Agreed Budget" for the purpose

of this lnterim Financing Term Sheet.

Provided that a Default or an Event of Default has

not occurrod, each lnterim Advance shall be made

by the lnterim Lender to the Borrowers within two

(2) Buslness Days after satisfaction, as

àétermineO by lnterim Lender in its discretion,

acling reasonably, of alt of the applicable Funding

Conditions set out in this lnterim Financing Term

Sheet. The lnterim Lender shall advise Borrowers

of such satisfaction or non-satisfaction within two

(2) Business Days of receipt of a Ðrawdown
Cárt¡t¡cate from the Borrowers' ln accordance with

the Agreed Budget, the Borrowers anticipate

deliverlng a Drawdown Certificate to the lnterim

Lender on a weeklY basis,

lnterim Advances shall be available to the

Borrowers in United States dollars. Each lnterim

Advance shall be in an aggregate amount that is a

multiple of US$100,000, and shall not be less than

us$100,000.

All proceeds of lnterim Advances shall be

deposited into the Deposit Account. The Deposit

;ì ;i
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17. USE OF PROCEEDS:

18, EVIDENCE OF INDEBTEDNESS:

Account shall be subject to a priority Lien in favour
of the lnterim Lender, subordinate only to the
Permitted Priority Liens.

Notwithstanding the foregoing, to the extent that
an emergency cash need arises in respect of any
Credit Party that is not contemplated in the Agreed
Budget, the Borrowers may request an lnterim
Advance from the lnterim Lender by providing
written particulars relating to such emergency cash
need, which lnterim Advance shall only be
permitted with the prior written consent of the
lnterim Lender, in its sole and absolute disoretion.
lf such requested emer$ency lnterim Advance is
so consented to by the lnterim Lender, such
lnterim Advance shall be made from the lnterim
Facilíty and deposited into the Deposit Account,

The Borrowers are authorized to use Interim
Advances: (i) to provído working capital and for
other general corporate purposes of the Credit
Parties; (ii) to make payments necessary to
comply with the lnitial Order; (¡ii) to provide
guarantees, letters of credit, and other forms of
credit support related to the Credit Parties; and (iv)
to pay the fees and expenses of the Credit Parties'
legal counsel, the Credit Parties'sales advisor, the
Monitor, the Monitor's legal counsel, the lnterim
Lender's legal counsel, independent counsel to the
directors and offibers of the Credit Parties and
such other agents, advisors and consultants of the
Credit Parties as provided for in the Agreed
Budget, in each caso of the foregoing paragraphs
(i) to (iv), consistent with the Agreed Budget in all
materlal respects to the extent reasonably
practicable in lhe circumstances; provided that no
proceeds from the lnterim Facility or the Collateral
shall be used other than in accordance with this
lnterim Financirig Term Sheet unless otherwise
agreed in writing by the lnterim Lender.

The lnterim Lender's accounts and records
constitute, in the absence of manifest error, prlma
facie evidence of the indebtedness of the
Borrowers to the lnterim Lender pursuant to the
lnterirn Facility.

I
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19. PREPAYMENTS:

20. FEES & INTEREST RATE:

21. CURRENGY:

22. MANDATORY REPAYMENTSI

23. REPRESENTATIONS AND
WARRANTIES:

Provided the Monitor is satisfied that there are

sufficient cash reserves in the Credit Parties to

rãi¡rry amounts secured by the Permitted Priority

Liens, the Borrowers may prepay any. amounts

outstán¿ing under the lnterim Facility at any time

óñor to tnä rrlaturity Date (as may .be extended

þursuant to the teims of this lnterim Financing

i"rm Sheet), without any prepayment fee' or

penaltY.

The lnterim Advances shall bear interest at the

prevailing 3 month LIBO Rate rate plus 2%, which

iate snaÏ be reset quarterly. lnterest on lnterim

Advances shall accrue monthly ïn arrears and be

uãO"U to the principal amount outstanding under

if,e lnter¡m Fàcility'on the first business day of

each month.

Unless otherwise stated, all monetary

denominations shall be in lawful ourrency of the

Unit"O States. Any payment under this lnterim

Financing Term Sheet which any Credit Party pays

to the lnierim Lender in a currency other than US

Dollars (the "Other Currency")' whether

voluntarily or pursuant to an order or judgment of a

court or'tribunal of any jurisdiction, will only

discharge the Credit Parties' liability under this

Ágreem-ent to the extent of US Dollar Equivalent

Amount of the other Currency so paid.

Unless otherwise consented to in writing by the

lnterim Lender, and provided the Monitor is

satisfied that there are sufficient cash reserves in

the Credit Parties to satisfy amounts secured by

the Permitted Priority Liens, lnterim Advances to

the Borrowers shall be forthwith repaid and the

Maximum Amount shall be permanently reduced:

(i) upon a sale of any of the Collateral out of the

àloiÅ"ry course of business, in an amount equal to

tha nei cash proceeds of such sale (for greater

certainty, net of reasonable costs and closing

adjustmïnts); (ii) upon receipt by any of the Credit
párties of insurance proceeds with respect to the

Collateral, and (iii) upon receipt by any of the

Credit Parties of a refund or payment on account

of Taxes from any Governmental Entity, excluding

refunds or payments on account of sales taxes'

Each of the Credit Parties represents and warrants

to the lnterim Lender, upon which the lnterim

Lender relies in entering into this lnterim tinancing

Ð

iÐ
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Term Sheet and the other lnterim Financing Credit
Documentalion, as follows:

(a) The transactions contemplated by this lnterim
Financing Term Sheet and the other lnterim
Financing Credit Documentatíon:

(i) upon the granting of the lnitial Order, are
within the powers of each of the Credit
Parties;

(ii) have been duly authorized by all
necessâry corporate and, if required,
shareholder approval of each of the
Credit Parties;

(iii) have been duly executed and delivered
by or on behalf of oach of the Credit
Parties;

(iv) upon the granting of the lnitial Order,
constitute legal, valid and binding
obligations of each of the Credit Parties;
and

(v) upon the granting of the lnitial Order, do
not require the consent or approval of,
registration or filing with, or any other
action by, any governmental authority,
other than filings which may be made to
register or otherwise record the lnterim
Lender Charge or lhe lnterim Financing
Security,

(b) The activities at the Wabush Mine by the Credit
Parties will be conducted in material
compliance with all applicable provincial and
federal laws, subject to the provisions of the
CCAA and any Restructuring Court Order,
unless (i) otherwise ordered by the Court, or (ii)
the sanctlons for non-compliance are stayed by
a Restructuring Court Order.

(c) Each of the Credit Parties has maintained its
obligations for payroll, source deductions,
current normal cost pension liabilities, retail
sales tax, Québec sales tax, goods and
services tax and harmonized sales tax, as
applicable, and is not in arrears in respect of
payment of these obligations,

(iÐ
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24. AFFIRMATIVE COVENANTS:

ld) All representations and warranties made byt-' 
eäch-' of the Credit Parties in all lnterim

f¡nán"¡ng Credit Documentation are true and

correct iñ all material respects as of the time

such representat¡ons and warranties were

made.

The lnterim Lender represents and warrants to the

Credit Parties, upon which the Credit Parties rely

in ãnt"ring into ti'ris lnterim Financing Term Sheet

ãno th; other lnterim Financing Credit

ôocumentation, that the performance of the

lni"tit Lender s obligations hereunder are wlthin

ihe lnterim Lender's corporate powers and have

Èeen duly authorized by all necessary corporate

ánå snaienolder aciion, as applicable, and the

tnterim Lender has, or has unreslricted access to,

lufic¡ent financial resources to make lnterim

Àdu"n."* in accordance with the terms hereof'

ln addition to all of the other covenants and

ãotigations contaíned herein, the Credit Parties

covänant and agree to perform and do each of the

fotlowing until tÉe lnterim Facility ls permanently

and indðfeasibly repaid in full and terminated:

(a) Allow the lnterim Lender or its agents and

advisors, on reasonable notice during regular

business hours, to entar on and inspect each

of the Credit Parties' asgets and properties'

and provide the lnterim Lender and their

ãgenit or advisors, on reasonable.notice and

dúring normal business hours, full access to

the bóoks and records of the Credit Parties'

and cause management thereof to fully co-

operate with the lnterim Lender' its agents

and advisors,

Use reasonable efforts to keep the lnterim

Lender apprised on a timely basis of 
. 
all

material ðåvelopments with respect to the

business and affairs of the Credit Parties, the

development of a Plan or a Restructuring

Option.

Deliver to the lnterim Lender the Updated

Weekly Budget as and when set out herein,

and such other rePorting and other

information from time to time reasonably

,,f

iÐl

(b)

(c)
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requested by the lnterim Lender. Without
limiting the foregoing, the Borrowers shall
use commercially reasonable efforts to
deliver to the lnterim Lender copies of any
financial reporting provided to the Monitor in
a timely manner and fodhwith provide lo the
lnterim Lender any reports or commentary
received from the Monitor regarding the
financial position of the Borrowers.

(d) Use the proceeds of the lnterim Facilily only
for the purposes described in Section 17, and
ín a manner consistent with the restrictions
set out herein.

(e) Comply with the provisions of the court
orders made in the CCAA Proceedings
applicabla to the Credit Parties (collectively,
the "Restructuring Gourt Orders" and each
a "Restructurlng Court Order"); provlded
that if any such Restructuring Court Order
contravenes this lnterim Financing Term
Sheet or any of the lnterim Financing Credit
Documentation so as to adversely impact the
ríghts or interests of the lnterim Lender in a
material manner, the same shall be an Event
of Default hereunder.

(f) Preserve, renew and keep in full force its
respective corporate existence and its
respective material licenses, permits,
approvals, etc, required in respect of its
business, properties, assets or any activities
or operations carried out therein, unless
otherwise agreed by the lnterim Lender,

(g) Use commercially reasonable effor{s
consistent with the Agreed Budget to (i)
maintain the insurance, in existence as at the
date hereof, with respect to the Collateral
subJect to the lnterim Lender Charge, or (ii)
obtain insurance over such Collateral where
none exists or has expired, on terms
acceptable to tho lnterim Lender, acting
reasonably.

(h) Conduct all activities in a manner consistent
with the Agreed Budget.

(i) Forthwith notify the lnterim Lender of the
occurrence of any Default or Event of

t3
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25. NEGATIVE COVENANTS:

Default, including an Updated Budget

Default,

ri\ Provide the lnterim Lender with draft copies ofv/ ' 
"l-totiont, 

applicatíons, proposed orders or

ãii,ér material or documents that any of thern

iti*n¿ iá file within the CCAA Proceedings

as soon as practically possible prior to any

such filing.

(k) Provide to the lnterim Lender regular upd3t9¡\'\/ 'iæåtãi"é tn" status of the ccnR
prä""ãáing. including, witho-ul limitation'

reoorts o'n the progress of any Plan'
'nåtttr"trting 

Option, the SISP qnd any

information 
- whictr may otherwise be

confidential subject t-o same being

maintained as cónfidential by the lnterim

Lender' Notwithstanding the foregoing

ãi*.fotut" obligation or añy other term of this

fni"ti* Financìng Term Sheet' none of the

CCAA Pariies sñall be obligated to- disclose

t.- th" lnterim Lender any information

iãgtïoìng tho ldentify oj.an1. bidders or the

deiaits of UiOs received by the Borrower or

the Monitor as part of the SISP unless such

intormation is åtherwise discloped to other

.t"kuholduts in the CCAA Proceedings'

The Credit Parties covenant and agree- not to do

in" fãrfã*ing, other than with the prior written

consent of the Interim Lender:

la) Transfer, lease or othenivise dispose of all or\-/ 
å"î õ"'t'"iiti property, assets or undertaking

ouui coN$1oo,ooo at any one time' or

thrôugft a series of related transactions over

CpÑõl,000,000 in the aggregate after the

date hereof (excluding dispositions of

ãtptoy"" nousing or obsolete assets)'

without the prior written consent of the

int"rim Lendär, not to be unreasonably

*ifhh"ld, or the Court' For greater certainty'

in the case of any transfer, lease' sale or

äinär aisposition o? any property' assets or

undertaking of the Credit Parties' or any

affiliates or subsidiaries thereof' all proceeds

of such transfer, lease, sale or other

áisposition shalì be subject to the provisions

herein under Section 22'

Ð
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26. INDEMNITY AND RELEASE

(b) Make any payment of principal or interest in
respect of existing (pre-filing) debt or
obligation other then as may be permitted by
a Restructuring Court Order that does not
resuli in an Event of Default, and is provided
for in the Agreed Budget.

(c) Create or permit to exist indebtedness for
borrowed money other than existing (pre-
filing) debt, debt contemplated by this lnterim
Financing Term Sheet and posl-filing trade
payables.

(d) Make any payments not consistent with the
Agreed Budget.

(e) Make or give any additíonal financial
assurances, in the form of bonds, letters of
credit, financlal guarantees or othenruise, to
any person or Governmental Entity,

(f) Create, permit to exist or seek or support a
motion by another party to provide to any
third party a Lien on the Collateral which is
senior to ar pari psssu with the lnterim
Lender Charge, other than the Permitted
Priority Liens.

(g) Change its name, amalgamate, consolidate
with or merge into, or enter into any slrnílar
transaction with any other entity except as
part of a transaction under a sale and
investor solicitation process approved by a
Restructuring Court Order, and on terms and
conditions satisfactory to the lnlerim Lender,
acting reasonably.

(h) Make any payment in respect of post-
employment benefit payments, special or
amortization payments, solvency deficiencies
or wind-up shortfalls in relation to any
pension plan, provided however that the
Credit Parties shall be entitled to make
normal cost payments under defined benefii
plans.

The Credit Pa¡1ies agree, on a joint and several
basis, to indemnify and hold harrnless the lnterim
Lender and its directors, officers, employees,
âgents, aitorneys, advisors and affiliates (all such
persons and entities being referred to hereafter as

t5
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"lndemnified Persons") from and against.any and

all actions, suits, proceedings .(including any

investigations or inquiries), claims' losses'

;;;;ö.; tianit¡t¡es or expenses of any kind or

n"iutà whatsoever (excluding indireet or

tãniùr"ntial damages and claims for.lost profits)

;îi"h 
-may 

oe incuried by or asserted against or

iniãu" ãny lndemnifieá Person (collectively'
;clãi*""i áá a result of or arising out of or in any

wav related to or resulting from the lnterim Facility'

iÀil intãtit Financing Term Sheet or any other

ili;tit Financing Credit Documentation

iråáararets of whetñer such Claim is made in the

öó"AA- Þtcàedings or any other proceeding'

i""ùiing a bankrùptcy or insolvency. proceeding)

and, uõon demand, to pay and reimburse any

inOéttìinuO Person for any legal or other out-of-

äoiÏ"i expenses incurred in connection with

inuã.tig"ii;g, defending or preparing to. defend any

such ãctiori, suit, proieeoing (including, without

fi*ìix¡on, any inqúiry or investigation) . 
or claim

i*náft,"r^'ot nãt 
"ny 

lñdemnified Person is a party

ì; ";t action or próceeding out of which any such

à*p*ñtut arisä¡; provided, .. however' the

ãorrowtrt and oiher 
'Credit 

Parties shall not be

ãÈfigìt.d to indemnify pursuant to this paragraph

ånV"iÀUu*nified Perèon against any..loss, claim'

damage, expense or liability (x) to the extent it

*"uftõO' ftot the gross negligence or wilful

m¡t"ànorct of such tñdemnified Person as finally

Oeterm¡ned by a court of competent jurisdiction' or

tvl ló tn* exient arising from any, dispute solely

ä,í,ong lndemnified Persons other than any claims

ã¡"ing out of any act or omission on the part of the

Borroürers or the other Credit Parties' The Credit

Parties shall not be responsible or liable to any

lndemnified Person or any other person for

lonsàquent¡al or punitive damages' Each

tnUu*n¡fi*O Party un'dertakes to repay any and all

ôo.t" paid to such lndemnified Party in

åãcorOair"e with this Section 26 if it is ultimately

determined that such lndemnified Party is not

entitled to be indemnified therefor'

r,Ð

The indemnities granted under

Financing Term Sheet shall

termination of the lnterim Facility'

this lnterim
survive any

The occurrence of any one or more of the

tottãwing events shalt constitute an event of default

1;Èveniot Default") under this lnterim Financing k.
,Þ

ló
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Term Sheet:

(a) the issuance of an order of the Court
(including any Restructuring Court Order) or
any other court of competent jurisdiction;

(i) dismissing the CCAA Proceedings or
lifting the stay in the CCAA
Prqceedings to Permit (A) the
enforcement of any Lien against either
Borrower or any of the other Credit
Pañies, or a material portion of their
property, assets or undertaking, or (B)
the appointment of a receiver and

. manager, receiver, intsrim receiver or
similar official or the making of a
bankruptcy order against either
Borrower or any of the other Credit
Parties;

(ii) granting any Lien which is senior to or
pari passu with the lnlerim Lender
Charge, other than the Priority
Charges;

(iii) staying, reversing, vacating or
otherwise modifying the lnterim
Financing Credit Documentation or any
Restructuring Court Order in a manner
adverss to the interests of the lnterim
Lender;

(iv) adversety impacting the rights and
interests of the lnterim Lender in a
material manner, without the prior
written consent of the lnterim Lender;
or

(v) directing either Borrower to pay any
post-employment benefits,
amortization payments, special
payment, solvency deficiencies or
wind-up shortfalls in relation to any
pension plan administered by either
Borrower or any of ths other Credit
Parties as of the date hereof;

(b) the filing of any pleading by any Credit Party
seeking any of the matters set forth in clause
(a) above or failure of the Credit Parties to
diligentty oppose any party that brings an

t7
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(c)

(d)

(e)

l8
22710831.10

application or motion for the relief set out in

paiagraph (a) above and/or fails to secure

ir'" ãitrn¡ttal' of such motion or application

within 60 days from the date such application

or motion is brought;

failure of any of the Credit Parties to comply

with any negative covenants in this lnterirn

Financing Term Sheet, which default-has not

been rJmedied or cured within five (5)

Business DaYs;

an Updated Weekly Budget contemplates or

forecasts an adverse change or changes

from the then existing Agreed Budget and

such change(s) constitute a Material Adverse

Change, õr any Updated Weekly Budget

forecãsts that borrowings under the lnterim

Facility will exceed the Maximum Amount at

any time (unless and until the lnterim Lender

coñsents io increase the Maximum Amount,

which shall be ln the lnterim Lender's sole

and absolute discretion) (each, an "Updated
Budget Default"), or the occurrence of any

negative variance in "Net Cash Flow" as

shówn on the Agreed Budget that is greater

than 10% in anf given week, or an Updated
Weekly Budget is not delivered to the lnterim

Lendei within two (2) Business Days of the

time period sPecified herein;

a Restructuring Court Order is made, a

liability arises or an event occurs, including
any ðhange in the business, assets, or

conditions-(financial or othenrvise), of any of

the Credit Parties, that will in the lnterim
Lender's judgment, acting reasonably,
materialty further impair eithor Borrower's or

the othtii Credit Parties' financial condition or

ability to comply with its obligations under this

lnterim Financing Term Sheet, any other

lnterim Financing Credit Documentation, or

any Restructuring Courl Order or carry out a

Plán or Restructuring Option reasonably
acceptable to the lnterim Lender (a "Material
Adverse Change");

any representation or warranty by either
Boirower or any of the other Credit Parties

herein or in any lnterim Financing Credit

Documentation shall be incorrect or

Ð

Ð
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misleading in any material respect when
made;

(g) borrowings under the lnterim Facilily exceed
the Maximum Amount at any time without the
prior consent of the lnterim Lender;

(h) any material violation or breach of any
Restructuring Court Order upon receipt by
either Borrower or any of the olher Credit
Parties of notice from the lnterim Lender of
such violation or breaoh;

(i) an event of default has occurred under any of
the lnterim Financing Credit Documentatíon;

0) any proceeding, motion or application is
commenced or filed by any of the Credit
Parties, or if commenced by another party,
supported or otherwise consenled to by any
Credit Party, seekíng the invalidation,
subordination or other challenging of the
terrns of the lnterim Facility, the lnterim
Lender Charge, this lnterim Financing Term
Sheet, or any of the other lntorim Financing
Credit Documentation or, unless the Plan or
Restructuring Option provides for repayment
in full of the lnterim Facility, tho approval of
any Plan or Restructuring Option which does
not have the prior written consent of the
lnterim Lender;

(k) any Plan is sanctioned or ariy Restructuring
Option is consummated by any of the Credit
Parties that is not consistent with or
contravenes any provision of this lnterim
Financing Term Sheet or other lnterim
Financing Credit Documentation ln a manner
that is adverse to the interests of the lnterim
Lender or would reäsonably be expected to
adversely affect the interests of the lnterim
Lender, unless the lnterim Lender has
consented thereto;

(l) except as set out in the Agreed Budget, or as
othenruise agreed to in writing by the lnterlm
Lender, any of the Credit Parties are required
by any Governmental Entity to make
expenditures or pay damages, fines, claims,
costs or expenses to remediate, or in respect
of, any.. Environmental Liabilitìes, and such

t9
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Ðrequirement is not stayed by a Restructuring

Court Order;

(m) if either Borrower or any of the other Credit

Parties pays or agrees to p1y any of the

tegat, cónsulting or other professional fees

an-d/ot disbursements incurred by any other

päiiy in the CCAA Proceedings without the

i:r¡oi con"ent of the lnterim Lender' other

if,"n the lnterim Financing Fees and

f*p"nu"t and the professional fees and

dis'bursements of the Credit Parties, the

tt¡onitot, the Monitor's legal counsel and

independent counsel to the direclors and

officers of the Credit Parties;

(n) failure of any Credit Party to perform or\-.¿ 
comply with any other term or covenant

undår'this lnterim Financing Term Sheet or

any other lnterim Financing Credit

Documentation, and such default shall

Õontinue unremedied for a period of three (3)

Business DaYs; and

(o) if anv Credit Party commences an action or

takes any other proceeding to obtain any

form of relief against Cliffe Mining Company

(including in its óapacity as lnlerim Lender) or

àny affîiate thereof, including, without

limjtation, a proceeding to recover damages

or to obtain payment of any arnounts

purported to be owing by Cliffs Mining

bompany or any affiliate thereof to any Credit

Party if Cliffs Mining Company or such

affiliate disPutes such debt.

Upon the occurrence of an Event of Default, and

suU¡ãct to the Restructuring Court Orders, the

lnteiim Lender may, in its sole discretion, elect to

tàrminate the lnterim Lender's commitments to

make lnterim Advances to the Borrowers

f'äráuno"r and declare the obligations in respect of

ifré tnterim Financing Credit Documentation lo be

immediately due anã payable and cease making

ánv futtfl"ilnterim Advances. Without limiting the

foregoing remedies, upon the occ.urrence of an

fu"ñt oi Default, the interim Lender may, in its
sole discretion, elect to permanently reduce the

Maximum Amount, ln addition' upon the

occurrence of an,Event of Default, the lnterim

Lender may, in its sole discretion, subject to any

Ð

28. REMEDIES:
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(b)

Restructuring Court Order:

(a) apply to a court for the appointme,nt of a
råceiver, an interim receiver or a recelver and

rr"ìâl1â$er ovêl the Collatoral' or for the

appoiñtment of a trustee in bankruptcy of
eitÈrer Bonower or any of the other Credit

Parties;

set-off or combine any amounts then owing

by the lnterim Lender to the Credit Parties

agalnst the obligatlons of any of the Credit
pãrties to the lnterim Lender hereunderi

apply to the Court for an order, on terms

saiisÎactory to the Monitor and the lnterim

Lender, providing the Monitor with the power,

in the name of and on behalf of the

Borrowers or any of the Credit Parties, to

take all necessary stePs in the CCAA
Proceedingsi

subject lo obtaining prior approval from the

Court, exercise the powers and rights of a
secured party under the Personal Property
Security Acf (Newfoundland and Labrador),
the Peisonal Propefty Security Act (Ontario)'

fhe Civil Code of Québec or any legislation of
similar effect; and

subject to obtainíng prior approval from the

Coúrt, exercise atl such other rights and

remedies under the lnterim Financing Credit

Documenlation, the Restructuring Court

Orders and aPPlicable law,

29. ¡NTERIM LENDER'S APPROVALS;

30, TERMINATION BY CREDIT
PARTIES:

Any consent, approval, instruction or other

ex[ression of the tnterim Lender lo be deliverod in

writing may be delivered by any written instrument,
includìng by way of electronic mail' by tho lnterim

Lender, or its counsel, pursuant to the terms

hereof,

At any time following the indefeasible payment in
full in immediately available funds of all of the

outstanding lnterim Financing Obligations, the

Credit Parties shall be entitled to terminate this

lnterim Financing Term Sheet upon notice to the

lnterim Lender. Effective immediately upon such

termination, all obligations of the Credit Parties

and the lnterim Lender under this lnterim

(c)

(d)

(e)

2t
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3.1. TAXES:

Financing Term Sheet and the other lnterim

Financinf Credit Documentation shall c-e?le:

eicept fãr those obligations in Section 26 that

explicitly survive termination,

All payments by the Borrowers and any o-ther

Creå¡t Parties under this lnlerim Financing Term

Slreet and the other lnterlm Financing Credit

Documentation to the lnterim Lender, including

any payments required to be made from and after

tne 
'exêrc¡se of any romedies available to the

lnterim Lender upon an Event of Default, shall be

made free and ilear of, and without reduction for

or on account of, any present or future taxes,

levies, imposts, duties, charges, fees, deductions

or withnoiOings of any kind or nature whatsoever

or any interest or penalties payable with respect

theret,o now or in the future imposed, levied'

collected, withheld or assessed by any country or

any political subdivision of any country (collectively

"Táies"); provided, however, that if any Taxes are

required' 
'by 

applicable law to be withheld

ç'WitnfrotUing Taxes") from any. amount payable

io the lnterim Lender under any lnterim Financing

Credit Documentation, the amount so payable to

the lnterim Lender shall be increased to the extent

necessary to yield to the lnterim Lender on a net

basis after payment of all Withholding Taxes, the
amount paya6te under such lnterim Financing

Credit Documentation at the rate or in the amount

specified in such lnterim Financing Credit

Dooumentation and the Borrowers shall provide

evidence satisfactory to the lnterim Lender that the

Taxes have been so withheld and remitted.

lf the Credit Parties pay an additional amount to

the lnterim Lender to account for any deduction or

withholding, the lnterim Lender shall reasonably

cooperate with the applicable Credit Parties to

obtåin a refund of the amounts so withheld,

including filing income tax returns in applicable
jurisdictions, ólaiming a refund of such tax and

þroviding evidence of entitlemont to the benefits of

tne canãca-US tax treaty' The amount of any

refund so received, and interest paid by the tax

authority with respect to any refund, shall be paid

over by the lnterim Lender to the applicable Credit

Parties promptly, [f reasonably requested by the

Credit Parties, the lnterim Lender shall apply to the

relevant taxing authority to obtain a waiver from

such withholding requirement, and the lnterirn

,i!

,.rÐ
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32, FURTHER ASSURANCES:

33. ENTIRE AGREEMENT; CONFLICT:

34, AMENDMENTS, WAIVERS, ETC.:

35. ASSIGNMENT:

Lender shall cooperate with the applicable Credit
Padies and assist such Ciedit Parties to minimize
the amount of doductions or withholdings required,

The Credit Padies shall, at theír expense, from
time to time do, execute and deliver, or will cause
to be done, executed and dolivered, all such
further acts, documents (including, without
limitatlon, certíficates, declarations, atfidavits,
reports and opinions) and things as the lnterim
Lender rnay reasonably request for the purpose of
giving effect to this lnterim Financing Term Sheet.

This lnterim Fínancing Term Sheet, including the
schedules hereto and the lnterim Financing Credit
Documentation, constitule the entire agreement
between the.parties relating to the subject matter
hereof. To the extent that there is any
inconsistency between this lnterim Financing Term
Sheet and any of the other lnterim Financing
Credit Documentation, this lnterim Financing Term
Sheet shallgovern.

No waiver or delay on the part of the lnterim
Lender in exercising any right or privilege
hereunder or under any other lnterim Financing
Credit Documentation will operate âs a waiver
hereof or thereof unless made in writing by the
lnterim Lender and delivered in accordance with
the terms of this lnterim Financing Term Sheet,
and then such waiver shall be effective only in the
specific instance and for tho speciflc purpose
given.

The lnterim Lender may assign this lnterim
Financing Term Sheet and its rights and
obligalions hereunder, in whole or in part, or grant
a participation in its rights and obligations
hereunder, (i) at any time to an affifiate of the
lnterim Lender; (li) prior to the occurrence of an
Evenl of Default, subject to the consent of the
Borrowers, not to be unreasonably withheld; and
(¡ii) following the occurrence of an Event of
Default, to any party acceptable to the lnterim
Lender in its sole and absolute discretion (subject
ín all casos to providing the Monitor with
reasonable evidence that such assignee has the
financial capacity to fulfill the obligations of the
lnterim Lender hereunder). Neither this lnterim
Financing Term Sheet nor any right or obligation

23
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36. SEVERABILITY:

37, NO THIRD PARTY
BENEFICIARY;

38, COUNTERPARTS AND FACSIMILE
SIGNATURES:

39. NOTICES:

hereunder may be assigned by any Credit Party'

Any provislon ín this lnterim Financing Term Sheet

or 
' 'any other lnterim Financing Credit

Documentation which is prohibited or

unenforceable in any jurisdiction shall, as to such
jurisdiction, be inefiective to the extent of such

þrohibition or unenforceability without ìnvalidating

ihe remaining provisions hereof or affecting the

validity or enforceability of such provision in any

other jurisdiction.

No person, other than the Credit Parties and the

lnteiim Lender, is entitled to rely upon this lnterim

Financing Term Sheet and the parties expressly

agree thãt this lnterim Financing Term Sheet does

nót confer rights upon any party not a signatory

hereto.

This lnterim Financing Term Sheet may be

executed in any number of counterparts and by

facsimile or other electronic transmission, each of

which when executed and delivered shall be

deemed to be an original, and all of which when

taken together shall constitute one and the same

instrument.

Any notice, request or other communication
heieunder to any of the parties shall be in writing

and be well and sufficiently given if delivered
personally or sent by fax or electronic mail to the

attention of the person as set forth below:

ln the case of the lnterim Lender, to

Ð

i.Ð

Cliffs Mining ComPanY
200 Public Square, Suite 3300
Cleveland, OH 441 14-2315

Attention: JamesGraham
Fax: 216,694.6509
Email: iam-es.qraham@CliffsNR,com

With a copy to:

Thornton Grout Finnigan LLP
100 Wellington Street West, Suite 3200
P.O. Box 329, Toronto-Dominion Centre
Toronto, Ontario M5K 1K7

Attention: Grant B. Moffat

24
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Fax: (416) 304-1313
Email: qmoffat(Otqf.ca

ln the case of the Borrowers or any of the other
Credit Padies, to:

Wabush Resources lnc, & Wabush lron Co.
Limited:
c/o Blake, Cassels & Graydon LLP
199 Bay Slreet, Suite 4000
Toronto, ON M5L 1Ag

;r

iÐ

rÐ

Attention:
Fax:
Email:

Attentlon:
Fax:
Email:

ln either case, with a copy to the Monitor:

FTI Consulting Canada Inc.
TD Waterhouse Tower, Suite 2010
79 Wellington Street
Toronto, Ontario M5K 1G8

Stoven Welsz / Milly Chow
416,863.2653
steven.weisz(@bl akes. con
millv. choly@blakes. com

Nigef Meakln / Steven Bissell
(416) 64e-8101
niqel, meakin(Ofl ico-nsultinq. cqm
steven. biss-ell(Ofticons ultino, com

And a copy to:

Norton Rose Fulbright Canada LLP
200 Bay Street, Suite 3800
P.O. Box 84
Royal Bank Plaza, South Tower
Toronto, Ontario M5J 224

Attention: Sylvain Rigaud / Evan Cobb
Fax: (514) 286-54741(416) 216-3930
Email:

s vlvai n. riq a ud(ô nortonrosef ulbriq ht. co
m

evan. cobþ(@ norton ros efu lbriq ht. qom

Any such notice shall be deemed to be given and
received when received, unless received after 5:00
Eastern Timo or on a day other than a Business
Day, in which case the notice shall be deemed to
be received the next Business Day.

2S
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40. ENGLISH LANGUAGE:

41. GOVERNING LAW AND
JURISDICTION:

42, JO¡NT & SEVERAL

The parties hereto confirm that this lnterlm

Financing Term Sheet and all related documents

have beèn drawn up in the English language at
their request, Les pañies aux présentes

confirment que le présent acte at lous /es

documents y relatifs furent rêdigés en anglais à
leur demanda,

This lnterim Financing Term Sheet shall be
governed by, and construed in accordance with,

ihe laws of ihe Province of Ontario and the federal
laws of Canada applicable therein' Without
prejudice to the ability of thb lnterim Lender to

enforce this lnterim Financing Term Sheet in any

other proper jurisdiction, the Credit Parties
irrevocably submit and attorn to the non-exclusive
jurisdiction of the courts of Quebec, and fudher
acknowledge and agree that any disputes arising

in respecl of the lnterim Financing Credit

Documentation shall be heard by the CCAA Court.

The obllgations of the Credit Parties hereunder
and under the other lnterim Financirig Credit
Documentation are joint and several,

;Ð

Ð

[signature pages follow on separate pagesl
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lN WITNESS HEREOF, the parties hereby execute this lnterirn Financing Term Sheet as

at the date first above mentioned.

lnterifn Lendef

CLIFFS MINING COMPANY

Per;

Title:
I have authority to bind lhe corpora(ion

B-oJrowers

WABUSH RESOURCES INC,

Per:
Smith

Title:
I have author¡ty lo bind the corporatlon

WABUSH IRON CO. LIMITED

I ð

rÐ

iÐ

\

N

"r

Per:
N c T, Smith

Tille:
I have authority to blnd the corporation,

Guarantors

COMPAGNIE DE CHEMIN DE FER AUD
ARNAUD RAILWAY COMPANY

Per:
Clifford T

Title:
I have authority to blnd tho corporation

l'3
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WABUSH LAKE
LIilIITED

Per:

RAILWAY COMPANY'

ame: rd T. Sm

Title:
I have authority to blnd the corporalion'

iÐ
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SCHEDULE "A''

DEFINED TERMS

"Administration Charge" has the meaning given thereto in Section 8.2(a).

"Agreed Budget" has the meaning given thereto in Section 15.

"Borrowers" has the meaning given thereto in Section 1.

"BrJslness Day" means any day other than a Saturday, Sunday or any other day in which banks

in Montreal, Québec are not open for business.

"CCAA'has the meaning given thereto in the Recitals'

"CCAA Proceedings" has the meaning given thereto in the Recitals'

"Collateral" rneans all now owned or hereafter acquired assets and property of each of the

Credit Parties, real and personal, tangible or intangible.

"Court" has the meaning given thereto in the Recitals.

"Credit Parties" means the BOrrowers and the GUarantors, collectiVely.

"Default" means an event or circumstance which, after the giving of notice or the passage of

time, or both, will result in an Event of Default.

.Deþosit Account" means the account in the namq of Wabush Resources lnc' with the Bank of

Montreal, or such other account with a financial institution acceptable to the lnterim Lender as

may be approved in writing by the lnterim Ldnder'

"Directors' Charge" has the meaning given thereto in Section 7 'z(b|,

,'Drawdown certificate" has the meaning given thereto in section 7,4.

,,Envlronmental Liabilities" means all liabilities, obligations, responses, remedial and removal

costs, investigation and feasibility study costs, capital costs, operation and maintenance costs

áná ãtÀ"r roðts and expenses, ihctudiñg fínes, penalties, sanctions and interest incurred as a

result of or related to åny claim, investigation, proceeding or demand of any Governmental

Ent¡ty against any of the öredit Parties inituOing, without limítation, arising under or related to

uny iaw"r"¡ating io the environment or in conneðtion with any substance which is or is deemed

unä"t any appìícable law to be, alone or in combination, hazardous, hazardous waste, toxic, a

poùui"nt,'" ååntaminant or source of pollution or contamination whether on, at, in, under, from

är about'or in the vicinity of any real or personal property owned by any of the Credit Parties,

,,Equivalent Amount" means¡ with respect to an amount in one currency, the amount in another

"urrun"y 
that could be purchased by the amount in the first currency determined by.reference to

the noon spot rate of the Bank of ianada for cenverting the first currency to the other currency

at the time of determination.

"Event of Default" has the meaning given thereto in Section 27'rÐ

2271083 l. I 0
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'Existing CMC Liens" meâns the Liens granted by the Borrowers in favour of Cliffs Mining

Company to secure obligations under the Pre-Filing Secured Credit Agreement.

"Fillng Date" means May 2A,2015.

"Final Order" rneans all applicable appeal periods related to the subject order have expired and

any appeal or motion for'leave to aþpeal has been finally disposed of with no further right of

appeal or leave to appeal.

"Funding Conditions" has the meaning given thereto in Section 8.

"Governmental Entity" means any federal, provincial, state, municipal, local or other

government, governmental or public department, commission, board, bureau, agency or

ì-nstrumentaiityl Oomestic or foreign and any subdivision, agent, commission, board or authority

of any of the foregoing.

"Guarantors" has the meaning given thereto in Section 3'

,,lndemnified P6rsons" has the meaning given thereto in section 26,

"lnltlalAgreed Weekly Budget" has the meaning gíven thereto in Section 15,

"lnitial Order" rneans the initial order of the Court dated May 20,2015 pursuant to which the

Borrowers became subject to the CCAA Proceedings

,'lnterim Advance" and "lnterim Advances" have the meanings given thereto in Section 6.

"lnterim Lender charge" has the meàning given thereto in section 7,1.

,'lnterim Financing Credit Documentation" has tho meaning given thereto in Section 10'

"lnterim Facllity" has the meaning given thereto in Section 6.

"lnterim Financing Fees and Éxpenses" has the meaning given thereto in Section 9,

"lnterim Lender" has the meaning given thereto in Section 2,

"lnterim Flnancing Obligations" has the meaníng given thereto in Section 7.1.

"lnterim Financing Priority Order" has the meaning given thereto in Section 8'2.

"lnterim Financing Security" has the meaning given thereto in Section 10.2.

.LIBO Rate" means (a) the applicable ICE Benchmark Administration lnterest Settlement Rate

as at 11:45 a.m. Uonàón, England time (subject to any intra-day refixing and republication) two

Èus¡ness Days prior to the firét day of the rel-evant interest period; or (b) if the rate ín paragraph

çaj of tfris Oeiiniiion is not available for any particulal dgY, the interest rate per annum offered to

ihä CreOitor for London interbank deposits of U,S. Dollars, for delivery in immediately available

funds on the first day of the relevant interest period, of amounts comparable to the principal

âmount of the relevant lnterim Advance to which such LIBO Rate is to apply with maturities

comparaOte to the interest period for which such LIBO Rate willapply as of approximately 11:45

a.m. (London, England time) two Business Days prior to the first day of the relevant interest

iÐ

,Ð

22730E3 r. ¡ 0

Þ
i9



;i;i ii

rÐ

iÐ

period, and if, in either case, that rate is less than zero, the LIBO Rate shall be deemed to be

zero,

"Liens" means all liens, hypothecs, charges, mortgages, trusts, deemed trUsts (statUtory or

otherwise), encumbrances änd security interests of èvery kind and nature whatsoever granted

by the Credit Parties or against the Collateral.

"Material Adverse Change" has the meaning given thereto in Section 27(eJ,

"Maturity Date" has the meaning given thereto in Section 14,

"Maxlmum Amo¡int" has the meaning given thereto in Section 6'

"Monitot'' has lhe meanlng given thereto in Section 13'

',permltted Llens" means (i) the lnterim Lender Charge and the lnterim Financing Security; (ii)

any charges created unAerìhe lnitial Order or other orðer of the Court in the CCAA Proceedings

ruúróq"ã.t in priority to tne lnterlm Lender Charge, the limit and priority of each of which shall

be accbptable io the'lnterim Lender in its discretión: liii¡validty perfected Liens existing prior to

tf,u Outd hereof; (iv) inchoate statutory Liens arising after the Filing Date in respect of any

ãccounls payabl'e ärising after the Filing Date in the õrdinary course of business, subject to the

ãUfigãtio'.r'to pay atl sucñ 
"mounts 

as añd when due; and (v) the Permitted Priority Llens.

',permitted priority Liens" means: (i) the Priority Charges; (ii) statutory super-priority Liens for

unpaid employee åour"é deductionà; (iii) those-Liens evidenced by the registrations listed in

Schedule ,0" hereto; (v) Liens for unpåid municipal property taxes or utilities that are given first

prior¡ty over other Liens'by statute; ahO (v) such'other Liens as may b9 agreed. to in writìng by

the lnterim Lender. Fór greatår certáinty, Liens arising from the construction, repair,

maintenanco and/or improverient of real or pårsonal property, including mining claims, shall not

be "Permitted PrioritY Liens",

"Plan" has the meaning given thereto ln Section 14.

"pre-Filing Secured Credit Agreernent" means the Demand Credit Agreement dated February

2g, ZO¡S ã*ong Wabush lron 
-Co. 

Limited and Wabush Resources lnc,, as borrowers, and Cliffs

Mining CompanY, as lender,

"Priority Charges" means the Administration Charge and the Directors' Charge'

,,Restructuring Court Order" and "Restructuring Court Orde/' have the meanings given

thereto in Section 24(e\.

,,Regtructuring Option" meâns any transaction involving the refinancing of any Credit Party,

the sale of all or substantially all of the assets of any Credit Party or any other restructuring of

ihe CreOit parties' businessäs and operations, including any liquidation, bankruptcy or other

insolvency proceeding in respect of any of the Credit Parties'

"SlSp' means the Salos and lnvestment Solicitation Process in respect of, among other things,

certain assets of the credit Parties, approved by the court on April 17' 2015.

''Taxes" has the meaning given lhereto in Section 31'

iI
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',Ð,,updated Budget Default" has the meaning given thereto in section 27(d).

,,updated weekly Budget" has the meaning given thereto in section 15.

"Wabush Mine" means iron ore mine and processing facility located near the town of Wabush

and Labrador City, Newfoundland & Labrador owned by the Borrowers.

"Withhotdlng Taxes" has the meaning given thereto in Section 31'

,Ð

?-
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iÐ SCHEDULE "B''

INITIAL AGREED WEEKLY BUDGET

(Ð

See aitached

,Ð
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TO:

FROM:

SCHEDULE "C"

FORM OF DRAWDOWN GERTIFICATE

DRAWDOWN CERTIFICATE

Cliffs Mining Company (the "lnterim Lender")

Wabush Resources lnc, & Wabush lron Co. Limited
(collectively, the "Borrowers")

DATE:

,'Ð

;Ð

1 This certificate is delivered to you, as lnterim Lender, in connection with a request for a

lnterim Advance pursuant to thL lnterim Financing Term Sheet made as of May 19' 2015

between the Borrowers ánd the lnterim Lender, as amended, supp]emg1ted,-restated or

r"pr"òuO from time to time (tho "lnterim Financing Term Sheet"), All defined terms

used, but not otherwise defin'ed, in this certificate shall have the respective meanings set

rortf.,l" the lnterim Financing Term Sh.eet, unless the context requires otherwise'

The Borrowers hereby request a lnterim Advance as follows:

(a) Date of lnterim Advance:

(b) Aggregate amount of lnterim Advance (US$)

All of the representations and warranties of the Credit Parties as set forth in the lnterim

Ëinancing T'erm Sheet are true and accurate as at the date hereof, as though made on

and as of the date hereof.

All of the covenants of the Credit Parties contained in the lnterim Financínq Term Sheet

i"gÀiùi with all of the Funding Conditions applicable to the lnterim Advance hereby

ieöuãsteA and contained in thJlnterim Financing Term Sheet,. and all other terms and

.oÅdition, contained in the lnterim Financing Term Sheet to be complied with by-the

credit Parties, not properly waived in writing by lhe lnterim Lender, have been fully

complied with.

ln addition to the foregoing, the Borrowers and the other Credit Parties are in compliance

with the lnterim Finaniing-Credit Documentation and the Restructuring Court Orders.

The lnterim Advance hereby requested is within the Maximum Amount and consistent

with the relevant Agreed Budget.

2

3.

4

5

6.

+'þ
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7 No Defaull or Event of Default has occurred nor will any such evenl occur as a result of

the lnterim Advance hereby requested'

WABUSH RESOURCES INC.

Pen

WABUSH IRON CO, L¡MITED

Per:

tallrrl
Namå flñrord T. Smith
Title:
I have authority to bind the corporatlon,

N T. Smith
Title:
I have authority to bind the corporalion.

.'
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SCHEDULE "D''

PRIORITY REGISTRATIONS

NIL

iÐ

.iÐ
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SCHEDULE ..E''

INITIAL ORDER
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CANADA

PRovrNcE oF ouÉnsc
DrsrRrcr op uon'rnÉar

File: No: 500-1 1-048 Ll4-L57

SUPERIOR COURT
Commercial Division

Montreal, l,ù/;ay 28,?.0L5

Present: TheHonourable
Mr. Justice Stephen'W. Hamilton, J.S.C.

IN THE IVIATTER OF THE COMPANIES'
cREDrroRS AERA^IGEMENT ACT, RS.C.
1985, c. C-36, AS AMENDED:

BLOOM I,AKE GENERAL PARTNER
LIMITED, QUINTO MIMNG
CORPORATION, 8568391 CANADA
LIMITED, CLItr'FS QUÉnpC IRON MINING
uLC, \ryABUSH IRON CO. LIMITED AND
IryABUSH RESOURCES INC.

Petitioners

-and-

TIIE BLOOM LAKE IRON ORE MINE
LIMITED PARTNERSIIIB BLOOM I,AKE
RAILWAY COMPANY LIMITBD, TryABUSH
MINES, ARNATTD RAIL\ryAY COMPANY
AND WABUSE I,AKE RAIL\ryAY COMPANY
LIMITED

Mises-en-cause

-and-

F'TI CONST]LTING CANADA INC.

Monitor

;r
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RECTIF'IED INITTAL ORI}ER

oN READING Petitioners Wabush Iron Co. Limited and \Mabush Resources rnc. (the ..Wabush

Petitioners")'s Motion for an Initial order pursuant to the Companies' Creditors Awangement
Acl, R'S.C. 1985, C-36 (as amended the "CCAA") and the exhibits, the affrdavit of Clifford
Smith swonl on May 19,2a15 filed in support thereof (the "Petition,,), the consent of FTI
consulting canada Inc. to act as monitor of the wabush ccAA parties as hereinafter defined
(the "Monitor'), relying upon the submissions of counsel for the petitioners and the Mises-en-
cause and the Monitor and being advised that the Interim lænder (as defined herein), the
Directors (as defined herein) and the Monitor have received service of the petition:

GMN rhe provisions of the CCAA;

IryHEREFORE, TIIE COURT:

L. GRANTS the Petition.

2. ISSUES an order pursuant to the CCAA (the "Order'), divided under the following
headings:

. Application of the CCAA

. Effective Time

o Plan of Arrangement

. Procedural Consolidation

' stay of Proceedings against wabush ccAA parties and the property

Stay of Proceedings against the Directors and Officers
. Possession of Property and Operations

. No Exercise of Rights or Remedies;

. No Interference with Rights

. Continuation of Services

. Non-Derogation of Rights

. Interim Financing (DIP)

. Directors' fndemnification and Charge

ii
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Restructuring

Powers of the Monitor

Priorities and General Provisions Relating to ccAA charges

General

Application of the CCAA

DECLARES that the 'IVabush 
Petitioners are debtor companies to which the CCAA

applies and although not Petitioners, the Mises-en-cause TVabush Mines, Arnaud Railway
Company and Wabush I-ake Railway Company Limited (collectively, the o,Wabush

Mises'en'cause') shall enjoy the protections and authorizations provided by this Order.

Effective time

4. DECLARES that this Order and all of its provisions are effective as of 1,2:01 a.m.

Montreal time, province of euebec, on May Z\,Z}Ls(the.,Effective Time,,).

Plan of Arrangement

DECLARES that the Wabush Petitioners and the Wabush Mises-en-cause (collectively

hereinafter refered to as the "Wabush CCAA Parties') shall have the authority to file
with this Court and to submit to their creditors one o¡ more plans of compromise or

arrangement (collectively, the "Plan') in accordance with the ccAA.

Procedural Consolidation

ORDERS that the consolidation of these CCAA proceedings in respect of the Wabush

CCAA Parties subject to this Order and the Bloom t¿ke CCAA Parties subject to the

Initial Order of January 27,2\05 (as amended) (collectively, the "CCAA partÍes,,) shali

be for administrative purposes only and shall not effect a consolidation of the assets and

property of each of the CCAA Parties, without limitation, for the purposes of any Plan o¡

Plans that may be hereafter proposed.

a

a

3

5

6.

;r;r



;i;i;i

Stay of Proceedings against the wabush ccAA parties and the property

7' ORDERS that, until and includingJune !9,2A15, or such later date as the Courtmay
order (the "Stay Period"), no proceeding or enforcement process in any court or tribunal
(each, a o'Proceeding") shall be commenced or continued against or in respect of Wabush

CCAA Parties or affecting the business operations and activities of the Wabush CCAA
Parties (the "Business") or the Property (as defirred below), including as provided in
paragraph L1 hereinbelow except with leave of this Court. Any and all proceedings

curently under way against or in respect of the Wabush CCAA Parties or affecting the

Business or the Property of the 'Wabush CCAA Parties are hereby stayed and suspended

pending further order of this Court, the whole subject to subsection LL.l- CCAA.

8.1 The rights of He¡ Majesty in right of Canada and Her Majesty in rigbt of a Province are

suspended in accordance with the ter¡ns and conditions of subsection 11.09 CCAA.

Stay of Proceedings against the Directors and Officers

ORDERS that during the Wabush Stay Period and except as permitted under suþsection

1J.A3Q) of the CCAA, no Proceeding may be commenced, or continued against any

former, present or future director o¡ officer of the 'Wabush CCAA Parties nor against any

person deemed to be a director or an officer of any of the Wabush CCAA Parties under

subsection 11.03(3) CCAA (each, a "Director", and collectively the "Directors") in
respect of any claim against such Director which arose prior to the Effective Time and

which relates to any obligation of the Wabush CCA\A Parties where it is alleged that any

of the Directors is under any law liable in such capacity for the payment of such

obligation.

Possession of Property and Operations

ORDERS that the Wabush CCAA Parties shall remain in possession and control of their

present and fufure assets, rights, undertakings and properties of every nature and kind

whatsoever, and wherever situated, including all proceeds thereof (collectively the

"Property"), the whole in accordance with the tenns and conditions of this order

including, but not limited, to paragraph 15 hereof.

8.

9
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11.

ORDERS that the \iVabush CCAA Parties shall be entitled to continue to utilize the
central cash management system currently in place as described in the petition or replace
it with another substantially similar central cash management system (the ,.Cash

Management system") and that any present or future bank providing the cash
Management System shall not be under any obligation whatsoever to inquire into the
propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Wabush
CCAA Parties of funds transferred, paid, collected or otherwise dealt with in the Cash
Management System, shall be entitled to provide the Cash Management System without
any liability in respect thereof to any Person (as defined he¡ein below) other than the

Wabush CCAA Parties, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash

Management System, an unaffected creditor under the Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash Management

System.

ORDERS that each of the Wabush CCAA Parties are authorized to complete outstanding

t¡ansactions and engage in new transactions with other Wabush CCAA parties or their
affiliates, and to continue, on and after the date of this Order, to buy and sell goods and

services, including, without limitation head office and sha¡ed services, and allocate,

collect and pay costs, expenses and other a.mounts from and to the other Wabush CCAA
Parties or their affiliates, or any of them (collectively, together with the Cash

Management System and all transactions, inter-company firnding and other processes and

services among any of the Wabush CCAA Parties or their affiliates, the 'Intercompany
Transactions') in the ordinary course of business. All ordinary course Intercompany

T¡ansactions amoûg the Wabush CCAA Parties or their affiliates shall continue on terms

consistent with existing arangements or past practice, subject to such changes thereto, or

to such governing principles, policies or procedures as the Monitor may require, or
subject to further Order of this Court.

ORDERS that the 'Wabush CCAA Parties shall be entitled bur nor required to pay the

following expenses whether incurred prior to or after this order:

L2.
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L4.

(a) all outstan,{ing and future wages, salaries, bonuses, employee and current

service pension contributions, expenses, benefits, vacation pay and termination

and severance oblþtions payable on or after the date of this Order, in each case

incurred in the ordinary coiuse of business and consistent with existing

compensation policies and anangements; and

(b) the fees and disbursements of any agents retained or employed by the 'Wabush

CCAA Parties in respect of these proceedings, at their standard rates and

charges.

ORDERS that, except.as otherwise provided to the contrary herein, the Wabush CCAA
Parties shall be entitled but not required to pay all reasonable expenses incurred by the

Wabush CCAA Parties in carrying on the Business in the ordinary course after this

Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitatiou

(a) all expenses and capital expenditures reasonably necessary for the preservation

of the Property or the Business including, without limitation, payments on

account of insurance (including Directors and Office¡s insurance), maintenance

and security services; and

(b) payment for goods or services actually supplied to the 'Wabush CCAA Parties

following the date of this Order.

ORDERS that the TVabush CCAA Parties shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or

of any Province thereof or any other taxation authority which are required to be

deducted from employees' wages, including, without limitation, arnounts in

respect of (i) employment insurance, (ü) Canada Pension Plan, (iii) Québec

Pension Plan, and (iv) income taxes; and

(b) all goods and services, harmonized sales or other applicable sales taxes



;r;r;i;r

(collectively, "sales Taxes") required to be remitted by the wabush ccAA
Parties and in connection with the sale of goods and services by the 'wabush

CCAA Parties, but only where such Sales Taxes are accrued or collected after

the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date

of this Order.

No Exercise of Rights or Remedies

15. ORDERS that during the Stay Period, and subject to, inter alia, svbsection 11.1 CCAA,
all rights and remedies, including but not limited to modifications of existing rights and

events deemed to occur pursuant to any agreement to which any of the Wabush CCAA
Parties is a party as a result of the insolvency of the Wabush CCAA parties and/or these

CCAA proceedings, any events of default or non-perfornance by the 'Wabush CCAA
Parties or any admissions or evidenco in these CCAA proceedings, of any individual,

natural person, firm, corporation, partnership, limited liability company, trust, joint

venture, association, organization, governmental body or agency, or any other entity (all

of the foregoing, collectively being "Persons" and each being a "Person") against or in
respect of the Wabush CCAA Parties, or affect'ing the Business, the Property or any part

thereof are hereby stayed and suspended except with leave of this Court.

16 DECI"ARES that, to the extent any rights, obligations, or prescription, time or limitation

periods, including, without limil¿1¡sn, to file grievances, relating to the'Wabush CCAA
Parties, or any of the Property or the Business may expite (other than pursuant to the

terms of any contracts, agreements or arrangements of any nature whatsoever), the term

of such tights, obligations, or prescrþtion, time or limitation periods shall hereby be

deemed to be extended by a period equal to the Stay Period. Without limitation to the

foregoing, in the event that the Wabush CCAA Parties, or any of them become(s)

bankrupt or a receiver as defined in subsection?A.3Q) of the Banlcruptcy and Insolvency

Act (Canada) (the *BIA') is appointed in respect of the Wabush CCAA parries, the

period between the date of the Order and the day on which the Stay Period ends shall not

be calculated in respect of the'Wabush CCAA Parties in determining the 30 day periods
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17. ORDERS that during the stay Period, no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, resiliate, terminate or cease to perform any right, renewal right,
contract, agleement, licence or permit in favour of or held by the Wabush CCAA parties,

except with the written consent of the Wabush CCAA parties, as applicable, and the
Monitor, o¡ with leave of this Court.

Continuation of Services

18' ORDERS that during the Stay Period and subject to paragraph 20 hereof and subsection
11'0L CCAA, all Persons having verbal or written agreements with the Wabush CCAA
Parties or statutory or regulatory mandates for the supply of goods or services, including
without limi¡¿1is1 all computer software, eômmunication and other data sewices,
cæntralned banking sewices, payroll services, insurance, transportation, utility, fuel or
other goods o¡ services made available to the Wabush CCAA parties, are hereby
restrained until further order of this Court from discontinuing, attering, interfering with or
tenninating the supply of such goods or services as may be required by the Wabush
CCAA Parties, and that the Wabush CCAA Parties shall be entitled to the continued use
of their current premises, telephone numbers, facsimile numbers, internet addresses,

domain nâmes or othe¡ sewices, provided in each case that the normal prices or charges

for all such goods or se¡vices received after the date of the Order are paid by the Wabush
CCAA Parties, without having to provide any security deposit or any other security, in
accordance with normal payment practices of the V/abush CCAA parties or such other
practices as may be agreed upon by the supplier or service provider and the Wabush
CCA\r{ Parties, as applicable, with the consent of the Monitor, or as may be ordered by
this Court.

referred to in Sections SL.L and gL.2 of the BIA.

No Interference with RÍghts

ORDERS that, notwithstanding anything else contained herein and subject to subsection

L1.01 CCAA, no Person shall be prohibited from requiring immediate payment for
goods, services, use of leased or licensed property or other valuable consideration

L9.
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provided to the 'Wabush CCAA Parties on o¡.afte¡ the date of this order, nor shall any
Pe¡son be under any obligation on or after the date of the Order to make furthe¡ advance
of money or otherwise extend any credit to the wabush ccAA parties.

20' ORDERS that, without timiting the generality of the foregoing and subject to Section 21
of the CCAA, if applicable, cash or cash equivalents placed on deposit by any Wabush
CCAA Parties with any Person during the Stay Period, whether in an operatirig account
or otherwise for itself or for another entity, shall not be applied by such persou in
reduction or repayment of amounts owing or accruing to such Person or in satisfaction of
any interest or charges accruing in respect thefeof; however, this provision shall not
prevent any financial institution from: (i) reimbursing itself for the amount of any
cheques drawn by any of the 'Wabush CCAA Parties and pioperly honoured by such
institution, or (ii) holding the amount of any cheques or other instruments deposited into
a'Wabush CCAA Party's account or the account of any of the'Wabush CCAA parties

until those cheques or other instruments have been honoured by the financial institution
on which they have been drawn

Non-Derogation of Rights

2L. ORDERS that, notwithstanding the foregoing, any Person who provided any kind of
letter of credit, guarantee or bond (the "Issuing Party") at the. request of the Wabush

CCAA Parties shall be required to continue honouring any and all such letters, guarantees

and bonds, issued on or before the date of the Order, provided that all conditions under

such letters, guarantees and bonds are met save and except for defaults resulting from this

Order; however, the Issuing Party shatt be entitled, where applicable, to ¡etaín the bills of
lading or shipping or other documents relating thereto until paid.

fnterim Financing (DIP)

22. ORDERS that the Wabush Petitioners be and are hereby authorized to borrow, repay and

rebor¡ow from Cliffs Mining Cornpany (the "Interim Lender") such amounts from time
to time as the'Wabush Petitioners may consider necessary or desirable, up to a maximum
principal amount of USD $10 million outstanding at any time, on the terms and
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24.

25

conditions as set forth in the Interim Financing Term Sheet attached hereto as Schedule A
(the "Interim Financing Term Sheet") and in the Interim Financing Documents (as

defined hereinafter), to fund the ongoing expenditures of the Wabush CCAA parties and

to pay such other amounts as are permitted by the temrs of this Order and the Interim
Financing Documents (as defined hereinafter) (the ,.Interim Facility,,).

ORDERS that the Wabush CCAA Parties are hereby authorized to execute and deliver
such credit agreements, security documents and other definitive documents (collectively
the "fnhrÍm Financing Documents") as may be required by the Interim Iænder in
connection with the Interim Facility and the Interim Financing Term Sheet, and the
V/abush CCAA Parties are hereby authorized to perfonn all of their obligations under the

Interim Financing Documents.

ORDERS that the Wabush CCAA Pa¡ties shall pay to the Interim L,ender, when due, all
amounts owing under the Interim Financing Documents (including principal, interest,

fees and expenses, inctuding without limitation, all reasonable fees and disbursements of
counsel and all other reasonably required advisers to or agents of the Interim lænder on a
full indemnity basis (the "Interim Lender Expenses")) and shall perform all of their

other obligations to the Interim Iænder pursuant to the lnterim Financing Term Sheet, the

Interim Financing Documents and this Order.

DECLARES that all of the Property of the'Wabush CCA.A Parties is hereby subject to a
charge and security for an aggregate amount of CAD $15 mitlion (such charge and

security is referred to herein as the "fnterim Lender Charge") in favour of the Interim

I-ender as security for all obligations of the'Wabush CCAA Parties to the Interim Lender

with respect to all amounts owing (inctuding principal, interest and the Interim I¡nder
Expenses) under or in connection with the Interim Financing Term Sheet and the Interim

Financing Documents. The Interim lænder Charge shall have the priority established by
paragraphs 46 and 47 of this O¡der.

ORDERS that the claims of the Interim l-ender pursuant to the Interim Financing

Documents shall not be compromised or arranged pursuant to the Plan or these

proceedings and the Interim l-ender, in that capacity, shall be, subject to the terms of this

26



:1 ;t

27

order, treated as an unaffected creditor in these proceedings and in any plan.

OR.DERS that the Interim lænder may:

(a) notwithstanding any other provision of the Order, take such steps from time to
time as it may deem necessary or appropriate to register, record or perfect the

Interim lænder Charge and the Interim Finaneing Documents in all jurisdictions

where it deems it is appropriate; and

(b) uotwithstanding the terms of the paragraph to follow, refuse in accordance with
the provisions of the Interim Financing Tenn Sheet and the Interim Financing
Documents to make any advance to the wabush petitioners-

ORDERS that the Interim Iænder shall not take any enforcement steps under the Interim
Éinancing Documents or the Interim lænder Charge without providi¡rg at least 5 business

days written notice (the "Notlce Period") of a defautt thereunder to the 'Wabush

Petitioners, the Monitor and to creditors whose rights are registered or published at the

appropriate registers or who have requested a copy of such notice prior to delivery of any

such written notice to the Wabush Petitioners and without further order of this Court.

Upon expiry of such Notice Period, the Interim Iænder shall be entitled to take any and

all steps under the Interim Financing Documents and the Interim Iænde¡ Charge and

otherwise permitted at law, but without having to send any demands under Section ?14 ot
the BIA.

ORDERS that, subject to further order of this Court, no order shall be made varying,
rescinding, or otherwise affecting paragraphs 22 ta 28 he¡eof unless either (a) notice of a
motion for such order is served on the Interim lænder by the moving party within seven

(7) days afrer that party was served with the Order or (b) the Interim Iænder applies for or
consents to such order.

Directors' and Officers' Indemnifïcation and Charge

ORDERS that the lVabush CCAA Parties shall indemnify their Direcro¡s from all claims

relating to any obligations o¡ liabilities they may incur and which have accrued by reason

28.

29

30.
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of or in relation to their respective capacities as directors or officers of the Wabush
CCAA Parties after the Effective Time, except where such obligations or liabilities were
incurred as a result of such di¡ectors' or officers' gross negligence, witful misconduct or
gross or intentional fault as further detailed in section 11.51 ccAA

31. ORDERS that the Directors of the Wabush CCAA Parties shalt be entitled to the benefit

of and are hereby granted a charge and security in the Property of the Wabush CCAA
Parties to the extent of the aggregate amount of $2 mitlion (the ..Directors' Charge,,), as

security for the indemnity provided in paragraph 30 of this Orde¡ as it relates to
obligations and liabilities that the Di¡ectors of the Wabush CCAA parties may incur in
such capacity after the Effective Time. The Directors' Charge shall have the priority set

out in paragraphs 46 and 47 of this Order.

32. ORDERS that, notwithstanding any language in any applicable insurance policy to the

contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of the

Directors' Charge, and (b) the Directors shall only be entitled to the benefít of the

Directors' Charge to the extent that they do not have coverage under any directors' and

officers' insurance policy, or to the extent that such coverage is insufficient to pay

âmounts for which the DirectoÍs are entitled to be indemnified in accordance with
paragraph 30 of this Order.

Restructuring

DECLA,RES that, to facilitate the orderly restructuring of their business and financial

affairs (the "Restructuring") but subject to such requirements as are imposed by the

CCAA, the Wabush CCAA Parties shall have the right, subject to approval of the

Monitor or further order of the Court, to:

(a) permanently or temporarily cease, downsize or shut down any of their

operations or locations as they deem appropriate and make provision for the

consequences the¡eof in the Plan;

(b) pußue all avenues to finance or refinance, market, convey, transfer, assign or in

any other manner dispose of the Business or Property, in whole or part, subject
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34.

to further order of the court and sections 1.1.3 and 36 ccAA, and under reserve

of subparagraph (c);

(c) convey, transfer, assþ, lease, or in any othsl manner dispose of the property,

outside of the ordinary course of business, in whole or in part, provided that the
price in each case does not exceed $100,000 or $L,000,000 in the aggregate

except that this amount shall not include amounts with respect to the sale o¡
other disposition of emFloyee homes by the Wabush CCAA parties and any
employee homes may be sold or otherwise disposed of by the Wabush CCAA
Parties upon approval of the Monitor;

(d) terminate the employment of such of their employees or temporarily or
permanently lay off such of their employees as they deem appropriate and, to
the extent any amounts in lieu of notice, termination or severance pay or other
amounts in respect thereof are not paid in the ordinary course, make provision,
on such terms as may be agreed upon befween the V/abush CCAA parties, as

applicable, and such employee, or failing such agreement, make þrovision to
deal with, any cousequences thereof in the PIan, as the lVabush CCAA partíes

may determine;

(") subject to the provisions of section 32 CCAA, disclaim or resiliate, any of their
agreements, contracts or arrangements of any nature whatsoever, with such

disclaimers or resiliation to be on such terms as may be agreed between the
'Wabush CCAA Parties, as applicable, and the relevant party, or failing such

agreement, to rnake provision for the consequences thereof in the Plan; and

(Ð subject to section 11.3 CCAA, assign any rights and obtigations of Wabush

CCAA Parties.

DECLARES that, if a notice of disclaimer or resiliation is given to a landlord of any of
the Wabush CCAA Parties pursuant to section 33 of the CCAA and subsection 33(e) of
this Order, then (a) during the notice period prior to the effective time of the disclaimer or
resiliation, the landlord may show the affected leased premises to prospective tenants
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36.

5t.

during normal business hours by giving such Wabush CCAA party and the Monitor 24
hours prior written notice and þ) at the effective time of the disclaimer or resiliation, the
landlo¡d shall be entitled to take possession of any such leased premises and re-lease any
such leased premises to third parties on such terms as any such landlord may determine

without waive¡ of, or prejudice to, any claims or rights of the landlord against the

Wabush CCAA Party, provided nothing herein shall ¡elieve such landlord of their
oblþtion to mitigate any damages craimed in connection the¡ewith.

ORDERS that the V/abush CCAA Parties, as applicable, shall provide to any relevant
landlord notice of the intention of any of the Wabush CCAA parties to remove any

fittings, fixtures, installations or leasehold improvements at least seven (7) days in
advance. If a Wabush CCAA Party has already vacated the leased premises, it sha1 not
be considered to be in occupation of such location pending the resolution of any dispute

between such'Wabush CCAA party and the landlord

DECI,ARES that, in order to facilitate the Restructuring, the Wabush CCAA parties

may, subject to the approval of the Monitor, or further order of the Court, settle claims of
customers and suppliers that are in dispute.

DECLARES that, pursuant to sub-paragraph 7(3)(c) of the Personal Information

Protection and Electronic Documents Act, S.C..2000, c.5, the'Wabush CCAA parties are

permitted, in the course of these proceedings, to disclose personal information of
identifiable individuals in thei¡ possession or control to stakeholders or prospective

investors, fi-nanciers, buyers or strategic partners and to their advisers (individually, a
*Third Party"), but only to the extent desirabte or required to negotiate aird complete the

Restructuring or the preparation and implementation of the Plan or a transaction for the

sale of Property, provided that the Persons to whom such personal information is

disclosed enter into confidentiality agreements with the Wabush CCAA parties binding

them to maintain and protect the privacy of such information and to timit the use of such

information to the extent necessary to complete the transaction or Restructuring then

under negotiation. Upon the completion of the use of personal information for the limited

purpose set out herein, the personal infonnation shall be returned to the Wabush CCAA
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Parties or destroyed. In the event that a Third Party acquires personal i¡formation as part
of the Restructuring or the preparation or irnplementation of the plan or a transaction,
such Third Party may continue to use the personal information in a manner which is in all
respects identical to the prior use thereof by the lvabush ccAA parties.

ORDERS that pursuant to clause 3(c)(i) of the Electronic Commerce protectioìn

Regulatíon¿ made under An Act to Promote the Efficiency and. Adaptabitíty of the
Canadian Economy by Regulating Certain Activíties that Dßcourage Reliance on
Electronic Means of Carrying Out Commercial Activities, and to Amend, the Canadian
Radio+elatision and Telecommunications.Commission Act, the Competitíon Act, the
Personal Information Protection and Electronic Documents Act and the
Telecommunications Ácl, S.C. 2O'J.0, c.23, the Wabush CCAA parties and the Monitor
a¡e authorized and permitted to send, or cause or permit to be sent, commercial electronic
messages to an electronic address of prospective purchasers or bidders and to their
advisors but only to the extent desfuable or required to provide infonnation with respect

to any sales process in these CCAA proceedinç.

Powers of the Monitor

38.

39. ORDERS that FTI Consulting Canada Inc. is hereby appointed to monitor the business

and financial affairs of the 'Wabush CCA,A Parties as ao officer of this Court (the

"Monitor") and that the Monitor, in addition to the prescribed po\¡ie$ and obligations,

referred to in Section23 of ttte CCAA:

(a) shall, as soon as practicable, (i) publish once a week fo¡ two Q) consecutive

weeks, or as otherwise directed by the Court, in I¿ Presse and the Globe & Mail
National Edition and (ii) within five (5) business days after the date of this

O¡der (A) post on the Monitor's website (the *Website') 
a notice containing the

information prescribed under the CCA,r{, (B) make this Order publicly available

in the marLner prescribed under the CCAA, (C) send, in the prescribed maüner, a

notice to all known creditors having a claim against the Wabush CCAA pa¡ties

of more than $L,000, advising them that the Order is publicly available, and

(D) prepare a list showing the names and addresses of such c¡edito¡s and the
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estimated amounts of their respective claims, and make it publicly available in
the prescribed manner, all in accordance with Sectio n z3(l)(a) of the ccAA and

the regulations made thereunder;

(b) shall monitor the receipts and disbursements of the Wabush CCAA parties;

(c) shall assist the Wabush CCAA Parties, to the extent required by the Wabush

CCAA Parties, in dealing with their creditors and other interested persons

during the Stay Period;

(d) shall assist the 'Wabush CCAA Parties, to the extent required by the Wabush

CCAA Parties, with the preparation of their cash flow projections and any other

projections or reports and the development, negotiation and implementation of
the Plan;

(e) shall assist the Wabush CCAA Parties, to the extent required by the Wabush

CCAA Parties, to review the Wabush CCAA Parties' businesses and assess

opportunities for cost reduction, revenue enhancement and operating

effrciencies;

(Ð shall assist the Wabush CCAA Parties, to the extent required by the Wabush

CCAA Parties, with the Restructuring and in their negotiations with their

creditors and other interested Persons and with the holding and administering of
any meetings held to consider the plan;

G) shall report to the Court on the state of the business and finaucial affairs of the

lVabush CCAA Parties or developments in these proceedings or any related

proceedings within the time limits set forth in the CCAÂ and at such time as

considered appropriate by the Monitor or as the Court may order and may file

consolidated Reports for the'Wabush CCAA parties;

(h) shall report to this Court and interested parties, including but not limited to
creditors affected by the Plan, with respect to the Monitor's assessment of, and

recommendations with respect to, the Plan;
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(Ù may retain and employ such agents, advisers and other assistants as are

reasonably necessary for the purpose of canying out the terms of this Order,
including, without limitation, one or more entities related to or affiliated with
the Monitor;

may engage legal counsel to the extent the Monitor considers necessary in
connection with the exercise of its powers or the discharge of its obligations in
these proceedings and any related proceeding, under the order or under the

CCAA;

(k) may act as a "foreign representative" of any of the Wabush CCAA parties or in
any other similar capacity in any insolvency, bankruptcy or reorganisation

proceedings outside of Canada;

(l) may glve any consent or approval as may be contemplated by the order or the

CCAA;

(tt) may hold and administer funds in connection with arrangements made among

the V[abush CCAA Parties, any counter-parties and the Monitor, or by Order of
this Cciurt;

(n) may, to the extent to which the Monitor considers it necessary or desirable to do

so, develop, in consultation with the Wabush CCAA Parties, such principles,

policies and procedures as are satisfactory to the Monitor to govern any or all

category of Intercompany Transactions (the "fntercompany Transaction

Policies');

(o) may review and monitor all Intercompany Transactions, including compliance

with any Intercompany Transaction Policies that are applicable in the

circumstances, in such manner as fhe Monitor, in consultation with the Wabush

CCAA Parties, considers appropriate;

(p) may have direct discussions and communications with the Interim Iænder from

time to time in accordance with the Interim Financing Documents and in
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ORDERS that the Wabush CCAA Parties and their Directors, officers, employees and

agents, accountants, auditors and all other Persons having notice of the Order shall
forthwith provide the Monitor with unrestricted access to all of the Business and

Property, including, without limitation, the premises, books, records, data, including data

in electronic form, and all other documents of the Wabush CCAA Parties in connection

with the Monitor's duties and responsibitities hereunder.

41'. DECLARES that the Monitor may provide creditors and other relevant stakeholders of
the Wabush CCAA Parties with information in response to requests made by them in
writing addressed to the Monitor and copied to the counsel fo¡ tbe 'Wabush CCAA
Parties. In the case of infonnation that the Monitor has been advised by the Wabush

CCAA Parties is conÍidential, proprietary or competitive, the Monitor shall not provide

such information to any Person without the consent of the Wabush CCAA parties unless

otherwise directed by this Court.

40

42.

relation to the Interim Facility; and

(q) may perform such other duties as are required by the Order or the CCAA or by
this Court from time to time.

Unless expressly authorized to do so by this Court, the Monitor shall not otherwise
interfere with the business and financial affairs caried on by the Wabush CCAA
Parties, and the Monitor is not empowered to take possession of the property nor to
manage any of the business and financial affai¡s of the Wabush CCAA parties nor shall
the Monitor be deemed to have done so.

DECI.ARES that if the Monitor, in its capacity as Monitor, carries on the business of the
'Wabush CCAA Parties or conti¡ues the employment of employees of the TVabush CCAA
Parties, the Monitor shall benefit from the provisions of section 11.8 of the CCAÁ.

DECI,ARES that no action or othe¡ proceedings shall be commenced against the

Monitor relating to its appoinhent, its cnnduct as Monitor or the carrying out the

provisions of any order of this Court, except with prior leave of this Court, on at least

sevên days' notice to the Monitor and its counsel. The entities related to or affiliated

;i;l;r
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with the Monito¡ refered to in subparagraph 39(i) hereof sball also be entitled to the
protection, benefits and privileges afforded to the Monitor pursuant to this paragraph.

ORDERS that the Wabush CCAA Parties shall pay weekly the reasonable fees and
disbursements of the Monitor, the Monito¡'s legal counsel, counsel for the Wabush
CCAA Parties, independent counsel to the Directors, and othei advisers directly related to
these proceedings, the PIan and the Restrucfuring, whether incurred before or after the
Order, and shalt provide each with a reasonable retainer in advance on account of such
fees and disbursements, if so requested.

DECLARES that the Monitor, the Monítor's legal counsel,legal counsel for the Wabush
CCAA Parties, independent counsel to the Directors, and the Monitor and the Wabush
Wabush CCAA Parties' respective advísers, as security for the professional fees and

disbursements incured both before and after the making of ihis O¡der and directly related

to these proceedings, the Plan and the Restructu¡ing, be entitled to the benefit of and are

hereby granted a charge and security in the Property of the Wabush CCAÂ parties to the

extent of the aggregate amount of $1,750,000 (the,.âdministration Charge,,), having
the priority established by paragraphs 46 and 47 hercof..

Priorities and General Provisions Relating to ccAA charges

DECLARES that the priorities of the Admínistration Charge, the Directors'Charge and

the Interim lænder Charge (collectively, the "CCAA Charges'), as between them with
respect to any Property to which they apply, shall be as follows

(a) first, the Administration Charge;

þ) second, the Directors'Charge; and

(c) third, the Interim lænder Charge.

44.

45

46.

DECI-ARES that each of the CCAA Charges shall rank ahead of all hypothecs,

mortgages, liens, security interests, priorities, charges, encumbrances or security of
whatever nature or kind (collectively, the "Encumbrances') in favour of Cliffs Mining
Company and behind any and all other existing Encumbrances affecting the property of

47.
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the Wabush CCAA Parties charged by such Encumbrances, in favou¡ of any persons that
have nol been served with notice of this Motion. The Wabush CCAA parties and the
beneficiaries of the CCAA Charges shall be entitled to seek priority for the CCAA
Charges ahead of the Encumbrances in favour of parties other than Cliffs Mining
Company affecting the Property of the'Wabush CCAA parties on notice to those parties
likely to be affected by such priority (it being the intention of the rwabush CCAA parties

to seek priority for the CCAA Charges ahead of all Encumbrances at the Comeback
Hearing (as defined below)).

ORDERS that, except as otherwise expressly provided for herein, the Wabush CCAA
Pa¡ties shall not grant any Encumbrances in or against any Property that rank in priority
to, or pari passu with, any of the ccAA charges unless the 'wabush ccAA parties, as

applicable, obtain the prior written consent of the Monitor, the Interim I¡nder and the
prior approval of the Court.

DECLARES that each of the CCAA Charges shall attach, as of the Effective Time, to all
presenf and fufure Property of the Wabush CCAA Parties, notwithstanding any
requirement for the consent of any party to any such charge or to comply with any
condition precedent.

DECLARES that the CCAA Charges, the Interim Financing Term Sheet and the Interim
Fínancing Documents and the rights and remedies of the beneficiaries of the CCAA
Charges and the rights and remedies of the Interim Lender under the Interim Financing
Term sheet and the Interim Financing Documents, as applicable, shail be valid and
enforceable and shall not otherwise be limited or impaired in any way by: (i) these

proceedings and the declarations of insolvency made herein; (ü) any application(s) for
bankruptcy order(s) filed pursuant to the BIA or any bankruptcy order made pursuant to
such applications or any assignments in bankruptcy made or deemed to be made in
respect of any of the Wabush CCAA Parties; or (iii) any negative covenants, prohibitions
o¡ other similar provisions with respect to borrowings, incurring debt or the c¡eation of
Encumb¡ances, contained in any agreement, lease, sub-lease, offer to lease or othe¡
arrangement which binds the TVabush CCAA Parties (a "Third Party Agreement'), and

49
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52.

notwithstanding any provision to the contrary in any Third partyAgreement:

(a) neithe¡ the creatíon of any of the CCAA Charges nor the execution, delivery,
perfection, registration or performance of the Interim Financing Term Sheet or
the Interim Financing Documents shall c¡eate or be deemed to constihrte a

breach by the CCAA Parties of any Third Party Agreement to which any CCAA. 
Party is a pafy; and

(b) the beneficiaries of the CCAA Charges shall not have any liability to any person

whatsoever as a result of any breach of any Third Party Agreement caused by or
resulting from the creation of the CCAA Charges or the'tiVabush CCAA parties

entering into or performing their obligations under the Inte¡im Financing Temr

Sheet and the Interim Financing Documents.

DECI'.ARES that notwithstanding: (i) these proceedings and the declarations of
insolvency made herein, (ii) any application(s) for bankruptcy order(s) issued pursuant to
the BIA or any bankruptcy order made pursuant to such applications or any assigments
in bankruptcy made or deemed to be made in respect of any Wabush CCAA party, and

(üi) the provisions of any federal or provincial statute, the payanents or disposition of
Property made by the Wabush CCAA Parties pursuant to this Order, the Interim
Financing Term Sheet and the Inte¡im Financing Documents and the granting of the

CCAA Charges, do not and will not constitute settlements, fraudulent preferences,

fraudulent conveyances or other challengable or reviewable transactions or conduct

meriting an oppression remedy unde¡ any applicable law.

DECLARES that the CCAA Charges shall be valid and enforceable as against all
Property of the Wabush CCAA Parties and against all Persons, including without

límitation, any trustee in bankruptcy, receiver, receiver and manager or interim receive¡

of the Wabush CCAA Parries.

ORDERS that if the sale proceeds of assets charged by valid and enforceable security are

used to satisfy in priority payment of amounts secured by any of the CCAA Charges, the

secured creditor(s) holding such valid and enforceable security charging said assets

53
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(the "Impaired Secured Creditor") shall be deemed to have paid the holder of the

CCAA Charge and such Impaired Secured C¡editor shall be subrogated in its rights to the
extent of the lesser of i) the net realization proceeds of the assets, charged in favor of the
Impaired Secured Creditor, used to rcpay in priority amounts secured by the CCAA
Charges; and (ii) the amounts otherwise owing to the Impaired Secured Creditor. In the

event that more than one Impaired Secured Creditor is subrogated to the CCAA Charges
as a result of a payment to the holder of the CCAA Charge, such Impaired Secured
Creditors shall rank pari passu as subrogees, rateably in accordance with the extent to
which each of them is subrogated to the holder of the CCAA Charge. The allocation of
the burden of the CCAA Charges amongrt the assets and cedito¡s shall be detemrined by
subsequent application to the Court if necessary.

54. ORDERS that no Impaired Secured Creditor shall be entitled to enforce any subrogation

rights to the CCAA Charges before all the other claims subject to the CCAA Charges

have been fully satisfied.

General

55. ORDERS that no Person shall commence, proceed with or enforce any proceedings

against any of the Directors, employees, legal counsel or financial advisers of the

Wabush CCAA Parties or of the Monitor in relation tó the Business or property of the

Wabush CCAA Parties, without first obtaining leave of this Court, upon ten (10) days'

written notice to counsel for the Wabush CCAA Parties, the Monitor's counsel and to all
those referred to in this paragraph whom it is proposed be named in such proceedings.

56. ORDERS that, subject to further Order of this Court, all motions in these CCAA
proceedings are to be brought on not less than ten (10) calendar days' notice to all
Pe¡sons on the service list. Each Motion shatl specify a date (the "Initial Return Date')
and time (the "fnifial Return Time,) fo¡ the hearing.

57. ORDERS that any Person wishing to object to the relief sought on a motion in these

CCAA proceedings must serye responding motion materials or a notice stating the

. objection to the motion and the grounds fo¡ such objection (a "Notice of Objection,') in
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writing to the moving PaúY, the wabush CCAA Parties and the Monitor, with a copy to
all Persons on the service list, no later than 5 p.m.Montreal Time on the date that is four
(4) calendar days prior to the Initial Return Date (the "Objection Deadline,).

58' ORDERS that, if no Notice of objection is served by the objecrion Deadline, rhe Judge
having carriage of the motion (the "Presiding Judge") may determine: (a) whether a
hearing is necessary; (b) whether such hearing wilt be in person, by telephone or by
written submissions only; and (c) the parties from whom submissions are required
(collectively, the "Hearing Details'). In the absence of any such determination, a hearing
will be held in the ordinary course.

59' ORDERS that, if no Notice of Objection is served by the Objection Deadline, the
Monitor shall communicate with the Presiding Judge regarding whether a determination
has been made by the Presiding Judge concering the Hearing Details. The Monitor shall
thereafter advise the service list of the Hearing Details and the Monitor shall report upon
its dissemination of the Hearing Details to the Court in a timely maruuer, which may be

cont¿ined in the Monitor's next report in these proceedings

60' ORDERS that, if a Notice of Objection is served by the Objection Deadline, rhe

interested parties shall appear before the Presiding Judge on the Initial Retu¡n Date at the
Initial Rehrrn Time, or such earlier o¡ later time as may be directed by the Court, to, as

the Court may direct: (a) proceed with the hearing on the Initial Return Date and at the
Initial Return Time; or (b) establish a schedule fo¡ the delivery of materials and the
hearing of the contested motion and such othe¡ matters, including interim relief, as the

Court may direct.

6L. DECLARES that the Order and any proceeding or affidavit leading to the Order, shall
not, in and of themselves, constitute a default or failure to comply by the Wabush CCAA
Parties under any statute, regulation, licence, permit, contract, perrrission, covenant,

agreement, undertaking or other written document or requirement.

DECLARES that, except as otherwise specífied herein, the Wabush CCAA parties and

the Monitor are at liberty to serye any notice, proof of claim form, proxy, circular or

62.
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other document in connection with these proceedings by forwarding copies by prepaid
ordinary mail, courier, personal delivery or electronic transmission to persons or other
appropriate parties at their respective given addresses as last shown on the ¡ecords of the
'Wabush 

CCAA Parties and that any such service shall be deemed to be received on the
date of delivery if by personal delivery or electronic transmission, on the following
business day if delivered by courier, or th¡ee business days after mailing if by ordinary
mail.

DECLARES that the Wabush CCAA Parties and any party to these proceedings may
serve any court materials in these proceedings on all represented parties electronically, by
emailing a PDF or other electronic copy of such materials to counsels' email addresses,

provided that the Wabush CCAA Parties shall deliver "hard copies,, of such materials
upon request to any party as soon as practicable thereafter.

64.

65

DECI"ARES that, unless otherwise provided herein, under the CCAA, or ordered by this
Court, no document, order or other material need be served on any person in respect of
these procebdings, unless such Person has served a Notice of Appearance on the solicitors
for the ÏVabush CCAA Partíes and the Monitor and has filed such notice with this Court,

or appeaß on the service list prepared by the monitor or its attorneys, save and except
w.hen an order is sougbt against a Person not previously involved in these proceedings;

DECT"ARES that the 'TVabush CCAA Parties or the M'onitor may, from ¡ime to time,

apply to this Court for directions conc€rning the exercise of their respective powers,

duties and rights hereunder or in respect of the proper execution of the Order on notice

only to each other.

66 DECL^ARES that any interested Person may apply to this Court to vary or rescind this

Order or seek other relief at the comeback hearing scheduled for June 9, 2Al5 $he
"Comeback llearing") upon five (5) days' notice to the Wabush CCAA parties, the

Monitor and to any other party likely to be affected by the order sought or upon such

other notice, if any, as this Court may order;

67 DECLARES that the Order and all other orders in these proceedings shall have full fo¡ce
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and effect in all provinces and territo¡ies in Canada.

68' DECLARES that the Monitor or an authorized representative of rhe Wabush CCAA
Parties, and in the case of the Monitor, with the prior consent of the Wabush CCAA
Parties, shall be authorized to appty as it may consider necessary or desirable, with or
without notice, to any other court or administrative body, whether in Canada, the United
States of Ame¡ica or elsewhere, for orders which aid and complement this Order and any
subsequent orders of this Court and, without limil¿¡ioo to the foregoing, any orders under
Chapter L5 of the t/.^S. Banlcruptcy Code, including an order for recognítion of these
CCAA proceedings as "Foreign Main Proceedings" in the United States of America
pußuant to Chapter l-5 of the U.S. Bankruptcy Code, and for which the Monitor, or the
authorized representative of the Wabush CCAA Parties, shall be the foreign
representative of the Wabush CCAA Parties. AII courts and administrative bodies of all
such jurisdictions are hereby respectively requested to make such o¡ders and to provide
such assistance to the Monitor as may be deemed necessary or appropriate for that
pulpose.

69 REQUESTS the aid and recognition of any Court, tribunal, regulatory or administrative
body in any Province of Canada and.any Canadian federal court or in the United States of
Ame¡ica and any court or administrative body elsàwhere, to give effect to this Order and

to assist the Wabush CCAA Parties, the Monitor and their respective agents in carrying
out the temrs of this Order. AII Courts, tribunals, regulatory and administrative bodies are

hereby respectfully requested to make such orders and to provide such assistance to the
'lVabush CCAA Parties and the Monitor as may be necessary or desirable to give effect to
this Order, to grant representative status to the Monitor or the authorized representative of
the'Wabush CCAA Parties in a¡y foreþ proceeding, to assist the Wabush CCAA parties

and the Monitor, and to act in aid of and to be complementary to this Court, in canying
out the terms of this Order.
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70. ORDERS the provisional execution of the order notwithstanding any appeal

IÙf.ay28,7.0tS

Mr. Justice Stephen W. Hamilton, J.S.C.


