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t1l ON READTNG the petitioners, for the /ssuance of an Approval and Vesting Order withrespecf to the sale of certain assets,
and the exhibits in support thereof,

amended and re-ame
well as the 17th and 1

nded (the "Motion"
8th Reports of the

), the affidavit
Monitor dated

January 22 and 27, 2016(the',Repo

l2l SEE¡NG the service of the Motion;

13] SEEING the submissions of the petitioners' and the Monitor,s attorneys;

t4l SEE¡NG that it is appropriate to an order approving the transacti on (the "Transactíon")
contemplated by the agreement Asset Purchase Agreement (the "Purchase
Agreemen t") dated as of Janu , 2016 by and among the Petitioners Wabush lron Coary
Lìmited and Wabush Resources lnc., a vendors (collectively, the "Vendors "), and Administration
Portuaire de Sept-ltes / Sept-//es Porf as purchaser (the "Purchaser"), a copy of which
was filed as Exhibit R-22 to the Motion and vesting in the Purchaser all of the Vendors' right, titleand interest in and to all of the purc Assets (as defined in the Purchase Agreeme nt)

FOR THESE REASONS, THE COURT HE EBY:

I5l GRANTS the Motion

16l ORDERS that all capitalized terms in lthis Order shall have the meaning given to them in the
Purchase Agreement unless otherwise indicated herein.

i

SERVICE

l7l oRDERS that any prior time period io]'il.r" presentation of this Motion is hereby abridged andvalidated so that this Motion is propehy reiurnable today and nereny ois[enses with further
service thereof.

t8l PERMITS service of this Order at any time and place and by any means whatsoever

SALE AP AL

lgj ORDERS AND DECLARÊS thar the T saction is hereby approved, and the execution of thePurchase Agreement by the Vendors is hereby authorized and approved, nunc pro tunc, withoutprejudice to'the rights of creditors to to the allocation of proceeds as among them and as
among the Vendors, in each case for d

t10l AUTHORTZES AND DTRECTS the M

purposes only

R
I
!

I

disburse and/or deliver ihe Oe posit or
provisions of the Purchase Agreement th

EXECUTION OF DOCUMENTATION

[11] AUTHoRtzES AND D|REGTS the Ven

to hold the Deposit, nunc pro tunc, and to apply,
applicable portions thereof in accordance with the
is Order.

itor

sign all documents and take any
, the Purchaser and the Monitor to perform all acts,

ry action to execute any agreement, contract, deed,provision, lransaction or undertaking sti in or contemplated by the Purchase Agreement
(Exhibit R-22), with such non-material a terations, changes, amendments, deletions or additions
thereto as may be agreed to but only the consent of the Monitor, and any other ancillary
document which could be required or u to give full and complete effect thereto.
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er shall constitute the only authorization required by the
and that no shareholder approval, if applicable, snátt Oe

GOF

t13l

114l ORDERS and DIRECTS the Monitor,
each of the Conditions Certificates,
Vendors and the Purchaser; and (ii) fi
with the Court.

receipt of payment in full of the Purchase Price and of
(i) issue forthwith the Certificate concurrently to the

forthwith after issuance thereof a copy of the Certificate

[15] DECLARES that the Monitor shail be at liberty to rely exclusively on the Conditions Certificates in
issuing the Certificate, without any o on to independently confirm or verify the waiver or
satisfaction of the applicable conditions

H

[16] AUTHORIZES and DTRECTS rhe Mon
Purchase Price in accordance with the

to receive and hold the Purchase price and to remit the
of this Order

CANCE ON OF S

l17l ORDERS the Land Registrar of the Reg stry Office for the Registraflon Division of Sepflles, upon
presentation of the Certificate in the appended as Sched ule "A' and a certified copy of this
Order accompanied by the required pplication for registration and upon payment of the
prescribed fees, to publish this Order a (i) to make an entry on the Land Register showing thePurchaser as the owner of the i ovable property identified in Schedule ,.C" hereto
(the "lmmovable Property") and (ii) cancel any and all Encumbrances on the lmmovable
Property (other than Permitted Encu rances), including, without limitatio
published at the said Registry Office on Schedule "D" hereto.

n, the registrations
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l20l ORDERS that upon the issuance of the Certificate, the Purchaser shall have no recourse or claim
of any kind against the Net proceeds

F UND D s
PARTIES

t21l AUTHORTZES and DIRECTS the Mon to fund the costs and expenses of the Wabush CCAAParties (the "Expense payments") of the Net Proceeds by way of weekly draws by the
Wabush CCAA Parties against cash projections to be prepared by the Wabush CCAA
Parties from time to time and as by the Monitor and subject to the Monitor holdin g such
reserves as it considers necessary to the CCAA Charges (as defined in the in itial order
rendered by this Court on May 20,20 5, as amended, restated, rectified or othenrulse modified
from time to time).

RE

9RD-ERS that for the purposes of detþrmining the nature and priority of the Encumbrances, the
Net Proceeds from the sale of the Prlrchased Assets shall ständ in the place and stead of the
Purchased Assets, and that upon iss{ance of the Certificate, all Encumbrances except for the
Permitted Encumbrances shall attach tþ the Net Proceeds with the same priority as they had with
respect to the Purchased Assets immeþiately prior to the Closing, as if the purc'hased Assets had
not been sold and remained.in the poslsessión or controlof the-perron having tnàt pãssãìsion or
control immediately prior to the Closing.

l22l ORDERS that notwithstanding:

a) the pendency of these proceediþgs;

b) any assignment in bankruetcy; 
I

I

c) any application for a bankruptcf or,receivership order now or hereafter issued pursuant tothe Bankruptcy and lnsolvency Act (the "elR"¡ or othen¡¡ise and any order issued
pursuant to any such applicatiori; or

tl8l ORDERS that the purchase price
Agreement (the ',Net proceeds")
provisions of this Order, be held by
the Court.

I

I

I

påyable to the Vendors in accordance with the purchase
shall be remitted to the Monitor and shall, subject to the
the Monitor on behalf of the Vendors pending further order of

necessary in order to give effect to the above orders
ittances made by the Monitor will be made without
allocation of such remittances amongst the CCAA

ntly bring a motion on notice to the service list for an

d) the provisions of any federal or al legislation;

the remittance of the Expense in accordance with this Order is to be bindin g on any
trustee in bankruptcy or receiver that be appointed, and shall not be void or voidable nor
deemed to be a settlement, fraudulent , assignment, fraudulent conveyance, transferat undervalue or other reviewable under the BIA or any other applicable federal orprovincial legislation, as against the dors, the Purchaser or the Monitor, and shall notconstitute oppressive or unfairl y prej dicial conduct pursuant to any applicable federal orprovincial legislation.

t23) AUTHORTZES the Monitor to take a ny nd all steps which the Monitor, in its sole díscretion and
in consultation with the Vendors, may
for the Expense Payments Any such m
prejudice to any arguments concern the
Parties and the CCAA parties will su
order allocating the remittances among the CCAA Parties.
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P IN N

ï24) ORDERS that, pursuant to su 7(3 )(c) of the Canada Personal lnformation protection andElectronic Documents Act or any provision of any applicable provincial legislation, theVendors are authorized and perm to disclose and transfer to the Purchaser all humanresources and payroll information in Vendors ' records pertaining to the Vendors' past andcurrent employees. The purchaser maintain and protect the privacy of such information andshall be entitled to use the personal i n provided to it in a manner which is in all materialrespects identicalto the prior use of information by the Vendors

VALIDI OF THE TRAN

[25] ORDERS that notwithstanding:

a) the pendency of these proceed

b) any assignment in bankruptcy;

c) any application for a bankruptc! or receivership order now or hereafter issued pursuant to
the BIA or otherwise and any order issued puràuant to any such application; or

d) the provisions of any federal or jRrovincial legislation;

the vesting of the Purchased Assets cJntemptated in this order, as well as the execution of the
Purchase Agreement ourluSnf to this, þ1oer,.are to.be binding'on any trustee in bankruptcy or
receiver that may be appointed, and shåll not be void or voidabG nor dêemed to be a setflement,fraudulent preference, assignment, frþudulent conveyance, transfer at undervalue or other
reviewable transaction under the BIA oi any other'applicable federal or provincial fe!ìståtion, as
against the Vendors, the Purchaser or the Monitor, and shall not constitute oppressive or unfairlyprejudicial conduct pursuant to any appricable fedeial or pruin"iuilegislation.

LIM ITATION OF ILITY

[26] DECTARES that, subject to other ord of this Court, nothing herein contained shall require the
manage all or any part of the purchased Assets. TheMonitor to take control, or to otherwis

Monitor shall not, as a result of this
Purchased Assets within the meaning
terms of the CCAA.

be deemed to be in possession of any of the
environmental legislation, the whole pursuant to the

l27l DECLARES that no action lies against e Monitor by reason of this Order or the performance of
any act authorized by this Order, by leave of the Court, The entities related to the Monitor
or belonging to the same group as the
present paragraph.

nitor shall benefit from the protection arising under the

GENERAL

[28] DECLARES that the Vendors and the
necessary to effect the discharge of the

DECLARES that this Order shall
Canada,

rchaser shall be authorized to take all steps as may be
brances

full force and effect in all provinces and territories in12el

[30] DECLARES that the Monitor shail be authorized to apply as it may consider necessary or
desirable, with or without notice, to other court or administrative body, whether in Canada,
the United States of America or elsew , for orders which aid and complement this Order. All



[31] REQUESTS the aid and recognition any court or administrative body in any Province of
Canada and any Canadian federal cou or administrative body and any federal or state court or
administrative body in the United of America and any court or administrative body
elsewhere, to act in aid of and to be compl ementary to this Court in rrying out the terms of this
Order

500-1 1-048114-157

courts and administrative bodies of
make such orders and to provide such
appropriate for that purpose.

l32l

Mt'" Bernard Boucher
(Blake, Cassels & Graydon LLP)
Attorneys for the Petitioners

Hearing date: Feburuty 1,2016

Page 6

such jurisdictions are hereby respectfully requested to
ssistance to the Monitor as may be deemed necessary or

ORDERS the provisional execution of the present Order,notwithstanding any appeal and without
the requirement to provide any security or provision for costs whatsoever.

THE WHOLE WITHOUT COSTS, save in e of contestation

PHEN W. HAMILTON J.S.C
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RECITALS

A. Pursuant to an initial order rendered the Honourable Mr. Justice Martin Catonguay,
J.S.C., of the Superior Court of euébeq, ICommercial Divisionl (the "Court") on January
27,2015 (as amended on February 20, 2015 and as may be further amended from time
to time, the "lnitial Order"), FTI Consu ng Canada lnc. (the "Monitor") was appointed
to monitor the business and financial irs of Cliffs Québec lron Mining !JLC, Quinto
Mining Corporation, 8568091 Canada , Bloom Lake General Partner Limited, the
Bloom Lake Railway Company and The Bloom Lake lron Ore Mine Limited
Partnership (collectively, the "Bloom CCAA Parties").

B. Pursuant to an order of the Court gra d May 20,2015, the Monitor was qppointed to
Limited, Wabushmonitor the business and financial rs of Wabush lron Co

Resources lnc., Arnaud Railway Compa , Wabush Lake Raílway Company Limited and
Wabush Mines (collectíve ly, the "Wab CCAA Parties"). The Wabush CCAA parties
and the Bloom Lake CCAA parties a referred to herein collectively as lhe "CCAA
Parties"

re
I

l
I

c.

D. Each capitalized term used and not defi
in the Purchase Agreement,

ed herein has the meaning given to such term

E, The Approval and Vesting Order for the vesting of all of the Vendors' right, tifle
in the Purchaser, in accordance with the
and upon the delivery of a: certificate

rming that the Vendors and the;purchaser
the Monitor.

and interest in and to the Purchased
terms of the Approval and Vesting er
(the "Certificate" ) issued by the Monitor confi

F. ln accordance with the Approval and Order, the Monitor has the power to
authorize, execute and deliver this

G. The Approval and Vesting Order also d the Monitor to file with the Court, a co py
of this Certificate forthwith after issuance ereof,

THEREFORE, IN RELIANCE UPON THE DITIONS CERTIFICATES ADDRESSED AND
E VENDORS AND THE PURCHASER, THE

Pursuant to an order (the "Approval lnu vesting order") rendered 
'by 

the court on
February 1st,2016, the transaction col¡templateo oy ttre Âsset purcháse Aqreement
{ate! as of Januarv 2G,2016 (the "purdhase Agreemenf') bt;i ;;;; w;Ër-rr, rron
Co. Ljmited and Wabush Resources lnþ., as vendors, and A-dministratioñ portuaire De
Sept-Îles / Sept-Îles Po.rt Authority, as plurchaser (the;'purchaser") was àutnoiùèo ano
approved, with a view, inter alia,to vest in and to the Purchaser, all of the Verldors'right,
title and interest in and to the Purðhased Assets (as defined in the purchase
Agreement). 

'

have each delivered Conditions to

DELIVERED TO THE MONITOR BY EACH OF
MONITOR CERTIFIES THE FOLLOWING:

1. The Monitor has received payment in fu
Purchase Agreement.

of the Purchase Price in accordance with the



2.

3. The ctosing Time is deemed to have ocourred on at ls¡ [.r:ùl,ç¡ on;ß,;lå, 2016.

THIS CERTIFICATE was issued by the Monitoriat fTIMEäi on .t¡.å";, 2016.

FTI Canada Inc., in its

The Vendors and the Purcharur. nruul each delivered to the Monitor the Conditions
Certificates evidencing that all applicable conditions under the purchase Agreement
have been satisfied and/or waived, as applicable.

or
of the CCAA Parties, and

te capacity.

capacity as
not in its personal

By:

Nan e; Nigel Meakin
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1. Servitude registered at the Registry Office for the Division of Sept-Îles, under nurirber 2 I 61 ;

Division of Sept-Îles, under nurirber 32 464;2. Servitude registered at the Registry Office for the

3. Servitudes or rights-oÊway for the passage, and egress of Persons and vehicles over parts of the
Purchased Assets, provided such servitudes or are registered on title of the Purchased Assets;

4. Servitudes for the supply of utilities to the Assets and for drainage, storm or sanitary sewers,
public utility lines, telephone lines, cable
registered on title of the Purchased Assets;

lines or other services, provided such servitudes are

l

Any unregistered servitudes or rights of way by Hydro-Québec to occupy a part of the PurchaSed Assets to
install any circuits, poles and necessary required for the connection or the ìnetwork, in
accordance to its by-law number 634 relating to supply ofelectricity and any servitudes granted prior to
January 1,1917 which affect the Purchased

Restrictive covenants, private deed restrictions
are registered on title to the Purchased Assets;

other similar land use control agreements, provided they

7. Any minor encroachments by any structure on the Purchased Assets onto any adjoining lands and
any minor encroachment by any structure located on adjoining lands onto the Purchased Assets;

8. Any title defects, irregularities, easements, servitrides, encroachments, rights-of-way or other discrepancies
in title or possession relating to the Purchased

9. The provisions of Applicable Laws, including regulations, airport zoning regulations, ordinances
and similar instruments relating to development zonlng;

10. Any reservations, exceptions, limitations,
patent; and

and conditions contained in the original C¡own grant or

11.

SCHEDULE "B'' TO APP

PERMITTED

877

i
I

ROVAL AND VESTING ORDER
I

I

EN:CUMBRANCES

6

Servitudes in favour of Hydro-Québec
SeprÎles, under numbersT5 876 and 75-

at the Registry Office for the Registration Division of
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DESCRIPTION OF IM OVABLE PROPERW

The immovable known and described as bei ng posed of a part of lot 3 931 541, lot 3 931 S39 andpart of lot 3 669 214, all of the cadastre of Québec, n division of Sept-Îles, such lot and parts ofo
lots being for purposes hereof particularly described s follows

a) Une partie du lot 3 931 541 du
décríte comme suit :

du Québec, circonscription foncière de Sept-îles,

Une partie du lot 3 931 54 , de figure irrégulière, bornée vers le nord-est et le
nord par les lots 3 708 360 3 708 361, chemin de la pointe-No ire, Vers le nord-
est, I'esl, le nord, l'ouest et sud-ouest par le lot 3 931 533, vers le nord et I'est
par le lot 3 708 360, chemi de la Pointe-Noire, vers le nord par la pártie restante
du lot 3 931 541, vers le nord est par le lot 3 708 376, vers le sud êt le sud-est
par un territoire non cadastré, vers le sud-ouest et le sud par la limite des hautes
eaux (marées) de la Ba pt-Îles (Territoire non cadastré I'ouest par), vers

669 04le lot 3 669 046, par un ire non cadastré et par les lots 3 7 e|4711
908, vers le sud-ouest par lot 4711 908 et vers le nord-ouest pañ le lot 3 708

mètres, 30,04359, rue Alband-B mesurant successivement 505,92
mètres, 150,00 mètres, 50, mètres, 657,10 mètres, 7,87 mètres d'arc le long
d'une courbe ayant un de 5985,00 mètres, 94,78 mètres, 4g,86 mètres,
49,98 mètres, 148,10 m d'arc le long d'une courbe ayant un rayon de
5985,00 mètres, 394,80 m et 338.91 mètres de long d'une courbe ayant un
rayon de 815,00 mètres le nord-est, 104,06 m ètres, 60,01 mètres, 90,00
mètres, 30,33 mètres, 51,3 mètres; 92,25 mètres d'arc le longd une courbe
ayant un rayon de 615,00 35,95 mètres, 25,76 mètres, 21,0S mètres,
31,26 et 25,82 mètres le nord, ô,83 mètres vers le nord-ouest, 20,63

mètres, s,ig mètres etmètres, 51,45 mètres et 29, mètres vers le nord, 48,07
430;00 mètres vers le nordìouest, 7,07 mètres vers le nord- est , 67,89 mètres
vers l'est, 51,05 mètres d le long d'une courbe ayant un rayon de 45,00
mètres vers le nord-est, 32 mètres vers le nord, 37,34 mètres vers I'est, 22,02
mètres vers le sud, 77,00 vers l'est, 57,00 mètres vers le nord, 44,00
mètres vers I'ouest, 55,00 vers le nord, 25,00 mètres vers I'ouest, 41,82
mètres et 25,72 mètres le long d'une courbe ayant un rayon de 40,00
mètres vers le sud-ouest, 70 mètres vers le sud, 98,10 mètres vers I'ouest,
35,21 mètres et 38,89 d'arc le long d'une courbe ayant un rayon de
782,00 mètres vers le nord, 4,99 mètres vers le nord-ouest, 29,76 inètres vers

long dtune courbele nord, 24,96 mètres vers nord-ouest, 19,63 mètres d'arc le
ayant un rayon de 785,00 m 24,55 mètres, 34,28 mètres d'arc le long.d'une
courbe ayant un rayon de 50 mètres, 29,45 mètres,1Q7,02 mètres d'arc le

mètres, 50,00long d'une courbe ayant rayon de 785,00 mètres, 180,94
mètres, 35,00 mètres et 15, mètres vers le nord, 35,33 mètres vers I'est, 20,00
mètres, 70,46 mètres, 25,
81,51 mètres d'arc le long
nord, 5,47 mètres vers le
ayant un rayon de 915,00

96

617,36 mètres vers le 2111,36 mètres, 936,
vers le sud, 265,84 mètres le sud-est, 1694,70
une ligne sinueuse vers le sud-ouest et le sud, 1

11 mètres et232,24
mètres mesurée en
35,90 mètres r¡¡esu

mètres
suivant
rée en

suivant une ligne sinueuse le sud, 94,29 mètres, 1056,76 mètres et 38g,82
mètres vers I'ouest, 78,00 vers le sud-ouest et 89,56 mètres d'arc le long
d'une courbe ayant un rayon
courbe ayant un rayon de

de 522,92 mètres, 22,33 mètres d'arc lê long d'une
53 mètres et 30,67 mètres vers le nord-ouest;

contenant une superficie de 321 872 mètres carrés
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b) Le lot 3 931 539 du cadastre du
plus particulièrement décrit comme suit:

c) Une partie du lot 3 669 214 du cada
décrite comme suit :

For purpose of clarity, the Block Z is identified in the
red colored borders.

;

ec, circonscription foncière de Sept-lles,

du Québec, circonscription foncière de Sept-Îes,

hed land survey plan as being delimited by the

estequel

De figure irrégulière, borné vers le nord-est par le lot 3 708 aB4, veis le sud-est
et le nord-est par le lot 3 6 214, vers le sud, le sud-est, je sud-oubst et le sud
par le lot 3 708 360, chem de la Pointe-Noire, vers I'ouest, le sud et l'est par le
lot 3 931 537 et vers le su et le sud-ouest par le lot 3 708 361, ihem in de la
Pointe-Noire; mesurant ivement 235,54 mètres d'arc le long d'une
courbe ayant un rayon de B 3,35 mètres, 1535,40 mètres, 186,61 mètres d'arc le

mètres, 148,84 mètres d'arc le long d'une courbe ayant un rayon de 6 01S,00
mètres, 95,29 mètres, 7,91 mètres d'arc le long

de 6 015,00 mètres, 657,'10 mètres, 50,02 mètres,
et 522,35 mètres vers le sud-ouest ; contenant une

mètres, 50,26 mètres, 50,1
d'une courbe ayant un rayo
150,00 mètres, 30,04
superficie de 662 919,9 m carres
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:GISTRY OFFICE FOR THE REG|
F SEPT.ÎLES

i

I

STR

a

a

a

a

a

Legal Hypothec (construction) in favour Axor Experts-Conseil lnc. registered
Office for the Registration Division of Sept- , under number 21 306 I59;

Legal Hypo thec (construction) in favour of Contrôle (f 995) lnc. registered
Office for the Registration Division of under number 21 231 306;

ATION

a! the Registry
I

I

at the Registry

l

Registry

995) lnc.
number

I

Canada lnc.
nder number

Prior Notice of the exercise of a-saleby judicial authority in favour of Kitotech-ContrOie (1g95) lnc.registered at the Registry Otfice for the, Registration Division of Sept-îtes, unãòr-numoer
21 540 652;

a

a

Legal Hypothec (construction) in favour of 3
for the Registration Division of Sept-îles, unc

387952 Canada lnc, registered at the Rdgistry Office
er number 21 269 941;

Prior Notice of the exercise of a sale by ¡udiciat authority in favour of 3887952
registered at the Registry office for the Registration óivision of sept-îles, u
21 503 424.
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