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INTRODUCTION 

1. On January 27, 2015, Bloom Lake General Partner Limited (“Bloom Lake GP”), 

Quinto Mining Corporation, 8568391 Canada Limited and Cliffs Québec Iron 

Mining ULC (“CQIM”) (collectively, the “Bloom Lake Petitioners”) sought and 

obtained an initial order (as amended from time to time, the “Initial Order”) 

under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 

amended (the “CCAA”) from the Superior Court of Quebec (the “Court”), 

providing for, inter alia, a stay of proceedings against the Petitioners until 

February 26, 2015, (the “Bloom Lake Stay Period”) and appointing FTI 

Consulting Canada Inc. as monitor (the “Monitor”).  The relief granted in the 

Initial Order was also extended to The Bloom Lake Iron Ore Mine Limited 

Partnership (“Bloom Lake LP”) and Bloom Lake Railway Company Limited 

(together with Bloom Lake LP, the “Bloom Lake Mises-en-Cause” and together 

with the Petitioners, the “Bloom Lake CCAA Parties”). The proceedings 

commenced under the CCAA by the Bloom Lake CCAA Parties will be referred 

to herein as the “CCAA Proceedings”. 



- 2 - 
 

 

2. The Monitor has been informed that on May 20, 2015, Wabush Iron Co. Ltd. 

(“WICL”) and Wabush Resources Inc. (“WRI” and together with WICL, the 

“Wabush Petitioners”) will make an application under the CCAA seeking to 

have the CCAA Proceedings extended to the Wabush Petitioners and Wabush 

Mines, Arnaud Railway Company, Wabush Lake Railway Company, Limited 

(collectively the “Wabush Mises-en-Cause” and together with the Wabush 

Petitioners, the “Wabush CCAA Parties”) pursuant to an initial order (the 

“Wabush Initial Order”) providing for, inter alia, a stay of proceedings against 

the Wabush CCAA Parties until June 19, 2015, (the “Wabush Stay Period”).  

The Bloom Lake CCAA Parties and the Wabush CCAA Parties will be referred to 

collectively herein as the “CCAA Parties”.  

3. The Bloom Lake Stay Period has been extended from time to time. Pursuant to an 

Order of Mr. Justice Hamilton J.S.C., granted on April 17, 2015 (the “April 17 

Stay Order”), the Bloom Lake Stay Period was extended to July 31, 2015.  

4. A sale and investor solicitation process (the “SISP”) involving the business and 

assets of the Bloom Lake CCAA Parties and the Wabush CCAA Parties was 

approved, as it relates to the Bloom Lake CCAA Parties, pursuant to an Order of 

Mr. Justice Hamilton J.S.C., granted April 17, 2015 (the “SISP Order”). 

5. To date, the Monitor has filed four reports in respect of various aspects of the 

CCAA Proceedings. The purpose of this, the Monitor’s Fifth Report, is to inform 

the Court on the following: 

(a) The state of the business and affairs of the Wabush CCAA Parties and 

the causes of their financial difficulty and insolvency; 

(b) The Wabush CCAA Parties’ weekly cash flow forecast to August 14, 

2015 (the “Wabush May 18 Forecast”);  
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(c) The Wabush Parties’ request for approval of the Interim Financing 

Term Sheet dated as of May 19, 2015 (the “Interim Financing Term 

Sheet”) between the Wabush CCAA Parties and Cliffs Mining 

Company (“CMC” and in its capacity as lender under the Interim 

Financing Term Sheet, the “Interim Lender”) providing an interim 

financing facility of up to US$10 million (the “Interim Facility”) and 

for the granting of a charge in the amount of $15 million securing the 

Interim Financing Obligations, as defined in the Interim Financing 

Term Sheet (the “Interim Lender Charge”) and the Monitor’s 

recommendation on the foregoing;  

(d) The Wabush CCAA Parties’ request for approval of a charge in the 

amount of $2 million in favour of the directors and officers of the 

Wabush CCAA Parties (the “Wabush Directors”) against obligations 

and liabilities that they may incur as directors or officers of the 

Wabush CCAA Parties after the granting of the Wabush Initial Order 

(if granted), except to the extent that, with respect to any individual, 

the obligation or liability was incurred as a result of the individual’s 

gross negligence or wilful misconduct (the “Wabush Directors’ 

Charge”) and the Monitor’s recommendation thereon; and 

(e) The Wabush CCAA Parties’ request for approval of a charge in the 

amount of $1.75 million securing the fees and expenses of the 

Monitor, its counsel, counsel to the Wabush CCAA Parties and 

independent counsel to the Wabush Directors (the “Wabush 

Administration Charge”) and the Monitor’s recommendation 

thereon. 
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TERMS OF REFERENCE 

6. In preparing this Report, the Monitor has relied upon unaudited financial 

information of the CCAA Parties, the CCAA Parties’ books and records, certain 

financial information prepared by the CCAA Parties and discussions with various 

parties (the “Information”).   

7. Except as described in this Report: 

(a) The Monitor has not audited, reviewed or otherwise attempted to 

verify the accuracy or completeness of the Information in a manner 

that would comply with Generally Accepted Assurance Standards 

pursuant to the Canadian Institute of Chartered Accountants 

Handbook;   

(b) The Monitor has not examined or reviewed financial forecasts and 

projections referred to in this report in a manner that would comply 

with the procedures described in the Canadian Institute of Chartered 

Accountants Handbook.  

8. Future oriented financial information reported or relied on in preparing this 

Report is based on management’s assumptions regarding future events; actual 

results may vary from forecast and such variations may be material.  

9. The Monitor has prepared this Report in connection with the Wabush CCAA 

Parties’ Motion dated May 19, 2015 (the “May 19 Motion”). The Report should 

not be relied on for other purposes. 

10. Unless otherwise stated, all monetary amounts contained herein are expressed in 

Canadian Dollars. Capitalized terms not otherwise defined herein have the 

meanings defined in the Initial Order or previous reports of the Monitor. 
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EXECUTIVE SUMMARY 

11. The Monitor is of the view that the relief requested by the Wabush CCAA Parties 

is necessary, reasonable and justified. The Monitor is also of the view that 

granting the relief requested will provide the Wabush CCAA Parties with the best 

opportunity to explore alternatives to preserve value and maximize recoveries for 

stakeholders.   

12. Accordingly, the Monitor respectfully recommends that the Wabush CCAA 

Parties’ request for the Wabush Initial Order and the ancillary relief described in 

this Report be granted by this Court. 

THE WABUSH CCAA PARTIES’ BUSINESS AND CAUSES OF INSOLVENCY 

13. The business and affairs of the Wabush CCAA Parties and the causes of their 

insolvency are described in the May 19 Motion.  The Monitor has reviewed the 

May 19 Motion and discussed the business and affairs of the Wabush CCAA 

Parties and the causes of their insolvency with senior management personnel of 

the Wabush CCAA Parties and is of the view that the May 19 Motion provides a 

fair summary thereof. 

THE WABUSH MAY 18 FORECAST 

14. The Wabush May 18 Forecast, together with management’s report on the cash-

flow statement as required by section 10(2)(b) of the CCAA, is attached hereto as 

Appendix A. The Wabush May 18 Forecast shows a net cash outflow of 

approximately $6.3 million in the period May 18 to August 14, 2015, and is 

summarized below: 
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$000 
Receipts 104
Disbursements:

Payroll & Employee Benefits (1,182)
Termination & Severance 0
Contractors (1,114)
Utilities (491)
Other Operating Disbursements (882)

Operating Cash Flows (3,565)
Restructuring Professional Fees (2,725)

Projected Net Cash Flow (6,290)
Beginning Cash Balance 251

Interim Facility Advances 6,250
Projected Net Cash Flow (6,290)

Ending Cash Balance 211

 

15. Section 23(1)(b) of the CCAA states that the Monitor shall: 

“review the company’s cash-flow statement as to its 

reasonableness and file a report with the court on the 

monitor’s findings;” 

16. Pursuant to section 23(1)(b) of the CCAA and in accordance with the Canadian 

Association of Insolvency and Restructuring Professionals Standard of Practice 

09-1, the Monitor hereby reports as follows:  

(a) The Wabush May 18 Forecast has been prepared by the management 

of the Wabush CCAA Parties for the purpose described in Note 1, 

using the Probable Assumptions and the Hypothetical Assumptions set 

out in Notes 2 to 9 thereof;  
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(b) The Monitor’s review consisted of inquiries, analytical procedures and 

discussion related to information supplied by certain of the 

management and employees of the Wabush CCAA Parties. Since 

Hypothetical Assumptions need not be supported, the Monitor’s 

procedures with respect to them were limited to evaluating whether 

they were consistent with the purpose of the Wabush May 18 Forecast. 

The Monitor has also reviewed the support provided by management 

of the Wabush CCAA Parties for the Probable Assumptions, and the 

preparation and presentation of the Wabush May 18 Forecast; 

(c) Based on its review, nothing has come to the attention of the Monitor 

that causes it to believe that, in all material respects: 

(i) The Hypothetical Assumptions are not consistent with the 

purpose of the Wabush May 18 Forecast;  

(ii) As at the date of this Report, the Probable Assumptions 

developed by management are not suitably supported and 

consistent with the plans of the Wabush CCAA Parties or 

do not provide a reasonable basis for the Wabush May 18 

Forecast, given the Hypothetical Assumptions; or  

(iii) The Wabush May 18 Forecast does not reflect the Probable 

and Hypothetical Assumptions;  
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(d) Since the Wabush May 18 Forecast is based on assumptions regarding 

future events, actual results will vary from the information presented 

even if the Hypothetical Assumptions occur, and the variations may be 

material. Accordingly, the Monitor expresses no assurance as to 

whether the Wabush May 18 Forecast will be achieved. The Monitor 

expresses no opinion or other form of assurance with respect to the 

accuracy of any financial information presented in this Report, or 

relied upon by the Monitor in preparing this Report; and 

(e) The Wabush May 18 Forecast has been prepared solely for the purpose 

described in Note 1 to the Wabush May 18 Forecast and readers are 

cautioned that it may not be appropriate for other purposes.  

THE INTERIM FACILITY 

THE INTERIM FINANCING TERM SHEET 

17. Unless otherwise defined, capitalized terms used in this section of this Report are 

as defined in the Interim Financing Term Sheet, a copy of which is attached 

hereto as Appendix B. 

18. The Interim Lender is a Delaware company and a wholly-owned subsidiary of 

Cliffs Natural Resources Inc. (“CNR”), the ultimate parent of the Wabush CCAA 

Parties. In addition to being the Interim Lender, CMC is the sole shareholder of 

WICL and has both secured and unsecured claims against WICL and WRI and 

unsecured claims against Wabush Mines and Arnaud Railway Company.     

19. Subject to the terms and conditions of the Interim Financing Term Sheet, the 

Interim Lender has agreed to lend up to US$10 million (the “Maximum 

Amount”) to the Wabush CCAA Parties.   
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20. The Interim Financing Term Sheet requires that the Interim Financing Obligations 

be secured by a Court-ordered charge in the maximum amount of $15 million1 

over the assets of the Wabush CCAA Parties (the “Interim Lender Charge”). 

The May 19 Motion contemplates that the Interim Lender Charge will rank in 

priority to the Existing CMC Liens but behind any and all other existing 

Encumbrances affecting the property of the Wabush CCAA Parties in favour of 

any Persons that have not been served with notice of the May 19 Motion. The 

Wabush CCAA Parties intend to subsequently seek priority of the Interim Lender 

Charge ahead of all other Encumbrances other than Permitted Priority Lens on 

notice to parties likely to be affected by such priority.    

21. The Interim Facility will bear interest at LIBOR plus 2% per annum accruing 

monthly in arrears and will be added to principal rather than being paid in cash.  

There are no commitment fees or other fees payable. In addition, the Wabush 

CCAA Parties shall pay all of the Interim Lender’s reasonable legal fees and out-

of-pocket expenses incurred by the Interim Lender in connection with or related 

to the Interim Facility. 

22. The Interim Financing Obligations are repayable in full on the Maturity Date, 

being the earlier of: 

(a) The occurrence of an Event of Default which is continuing and has not 

been cured;  

(b) The implementation of a plan of compromise or arrangement within 

the CCAA Proceedings which has been approved by the requisite 

majorities of the Wabush CCAA Parties’ creditors and by the Court; 

(c) Conversion of the CCAA Proceedings into a proceeding under the 

Bankruptcy and Insolvency Act (Canada); 

                                                 
1 The Monitor understands that while the Interim Lending Facility is denominated in US$, the Interim 
Lender Charge must be denominated in C$ for purposes of registration or enforcement.    
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(d) The sale of all or substantially all of the Collateral; and 

(e) Six months from the date of the Wabush Initial Order.    

23. The Interim Financing Term Sheet provides for the mandatory repayment of the 

Interim Financing Obligations and a permanent reduction of the Maximum 

Amount as set out below, provided that the Monitor is satisfied that there are 

sufficient cash reserves to satisfy amounts secured by the Permitted Priority 

Liens: 

(a) Upon a sale of any of the Collateral out of the ordinary course of 

business, in an amount equal to the net cash proceeds of such sale (for 

greater certainty, net of reasonable costs and closing adjustments); 

(b) Upon receipt by any of the Wabush CCAA Parties of insurance 

proceeds with respect to the Collateral; and 

(c) Upon receipt by any of the Wabush CCAA Parties of a refund or 

payment on account of Taxes from any Governmental Entity, 

excluding refunds or payments on account of sales taxes. 

24. The Wabush CCAA Parties may also make voluntary prepayments of the Interim 

Financing Obligations at any time without premium or penalty provided that the 

Monitor is satisfied that there are sufficient cash reserves held by the Wabush 

CCAA Parties to satisfy amounts secured by the Permitted Priority Liens.  

25. The Interim Financing Term Sheet contains a broad indemnity in favour of the 

Interim Lender and its directors, officers, employees, agents, attorneys, advisors 

and affiliates against any and all claims, losses, damages, liabilities or expenses of 

any kind (but excluding indirect or consequential damages and claims for lost 

profits) arising out of or in any way related to or resulting from the Interim 

Facility, the Interim Financing Term Sheet or any other Interim Financing Credit 

Documentation. 
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26. The Interim Financing Term Sheet contains affirmative covenants, negative 

covenants, events of default and conditions which are, in the Monitor’s view, 

customary for this type of financing, including the granting of the Interim Lender 

Charge.  

27. The Interim Financing Term Sheet provides that advances cannot be used to 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 (“Restricted Payments”), provided however that the Wabush 

CCAA Parties shall be entitled to make normal cost payments under defined 

benefit plans. During the negotiation of the Interim Financing Term Sheet, the 

Interim Lender was asked whether it would allow advances to be used to pay 

Restricted Payments but the Interim Lender was not prepared to do so. 

THE MONITOR’S COMMENTS AND RECOMMENDATION 

28. Section 11.2(4) of the CCAA, sets out certain factors that should be considered, 

among other things, in deciding whether to make an order granting an interim 

financing charge. These factors, and the Monitor’s comments thereon, are as 

follows: 

The period during which the company is expected to be subject to proceedings 
under the CCAA  

(a) While the deadline for the submission of binding offers pursuant to the 

SISP has yet to be set, based the Wabush May 18 Forecast and 

preliminary discussions regarding the potential timeline for the 

completion of the SISP, it is believed that the Interim Financing Term 

Sheet provides sufficient liquidity to enable the Wabush CCAA Parties 

to complete the SISP; 
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How the company’s business and affairs are to be managed during the 
proceedings 

(b) The Wabush CCAA Parties’ senior personnel and Boards of Directors 

remain in place to manage the business and affairs of the Wabush 

CCAA Parties. The Wabush CCAA Parties and their management will 

also have the benefit of the expertise and experience of their legal 

counsel and the Monitor; 

Whether the company’s management has the confidence of its major creditors 

(c) The largest creditors of the Wabush CCAA Parties are affiliated 

companies who the Monitor understands to have confidence in the 

Wabush CCAA Parties’ management. Other major creditors include 

the pension plans described in the May 19 Motion, employee groups in 

respect of other post-retirement benefits and various contract counter-

parties. None of the major creditors has to date expressed any concern 

to the Monitor in respect of the Wabush CCAA Parties’ management;  

Whether the loan would enhance the prospects of a viable compromise or 
arrangement being made in respect of the company 

(d) Based on the Wabush May 18 Forecast, without the Interim Facility 

the Wabush CCAA Parties would be unable to pay their obligations, 

maintain their assets or complete the SISP. The Wabush CCAA Parties 

and the Monitor are of the view that approval of the Interim Facility 

would likely enhance the prospects of generating recoveries for 

stakeholders, whether through a sale or a restructuring plan; 
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The nature and value of the company’s property 

(e) The Wabush CCAA Parties’ assets are described in the May 19 

Motion, and consist primarily of real estate, equipment, inventory and 

income tax receivables. The value of the Wabush CCAA Parties’ 

property will be determined through the SISP. Nothing has come to the 

attention of the Monitor in respect of the nature of the Wabush CCAA 

Parties’ property that, in the Monitor’s view, ought to be given 

particular consideration in connection with the Interim Lender Charge;  

Whether any creditor would be materially prejudiced as a result of the proposed 
charge 

(f) The proposed Interim Facility will provide the Wabush CCAA Parties 

the opportunity to complete the SISP and to maximize recoveries for 

stakeholders.  Borrowings under the Interim Financing Term Sheet are 

limited to a maximum of US$10 million. The Interim Lender Charge 

secures only the Interim Financing Obligations and is limited to $15 

million. The Monitor is of the view that any potential detriment caused 

to the Wabush CCAA Parties’ creditors by the Interim Lender Charge 

should be outweighed by the benefits that it creates; and 

Other potential considerations 

(g) The Monitor has researched the terms of recent interim financings 

based on information publicly available, a summary of which is 

attached hereto as Appendix C. Based on this research and Monitor’s 

experience, the Monitor believes that the terms of the Interim 

Financing Term Sheet are in line with or better than market. The 

Monitor is of the view that the Interim Financing Term Sheet 

represents the best alternative available in the circumstances that 

would provide access to financing within the necessary timeframe. 
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29. Accordingly, the Monitor respectfully recommends that the Court grant the 

Wabush CCAA Parties’ request for approval of the Interim Financing Term Sheet 

and the granting of the Interim Lender Charge. 

THE WABUSH DIRECTORS’ CHARGE  

30. The Wabush CCAA Parties are seeking the Wabush Directors’ Charge in the 

amount of $2 million with priority over all claims against the property of the 

Wabush CCAA Parties except for claims of any person that is a “secured 

creditor” as defined in the CCAA and who has not received notice of the May 19 

Motion. 

31. The Monitor understands that the Wabush CCAA Parties intend to subsequently 

seek priority for the Wabush Directors’ Charge ahead of all claims of “secured 

creditors” other than the Wabush Administration Charge. Any such request would 

be subject of a future motion on notice to affected parties. 

32. The beneficiaries of the Wabush Directors’ Charge, if granted, would be the 

directors and officers of the Wabush CCAA Parties.  It is the Monitor’s view that 

the continued support and service of the directors and officers during the Wabush 

CCAA Proceedings would be beneficial to the Wabush CCAA Parties efforts to 

explore alternatives to preserve value and maximize recoveries for stakeholders. 

The Monitor has been informed that current directors and officers will not 

continue to serve unless the Wabush Directors’ Charge is granted. 

33. The Monitor has reviewed the underlying calculations upon which the Wabush 

CCAA Parties have based the estimate of the potential liability in respect of 

directors’ statutory obligations and is of the view that the Wabush Directors’ 

Charge is reasonable in relation to the quantum of the estimated potential liability.  



- 15 - 
 

 

34. As described in the May 19 Motion, certain insurance coverage is provided for the 

directors and officers under the group policy of the ultimate parent of the Wabush 

CCAA Parties, but that the policy may not cover the potential statutory liabilities 

of the directors and officers of the Wabush CCAA Parties. The Monitor has been 

informed that the Wabush CCAA Parties attempted to obtain additional insurance 

coverage for the directors and officers of the Wabush CCAA Parties, but that such 

coverage was not available.  

35. The Monitor notes that the Wabush Directors shall only be entitled to the benefit 

of the Wabush 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 amounts for which the Wabush Directors are 

entitled to be indemnified pursuant to the provisions of the Wabush Initial Order. 

36. Accordingly, the Monitor respectfully recommends that the Wabush CCAA 

Parties request for the Wabush Directors’ Charge be granted by this Court. 

THE WABUSH ADMINISTRATION CHARGE 

37. The Wabush CCAA Parties are seeking the Wabush Administration Charge in the 

amount of $1.75 million with priority over all claims against the property of the 

Wabush CCAA Parties except for claims of any person that is a “secured 

creditor” as defined in the CCAA and who has not received notice of the May 19 

Motion.  

38. The Monitor understands that the Wabush CCAA Parties intend to subsequently 

seek priority for the Wabush Administration Charge ahead of all claims of 

“secured creditors”. Any such request would be subject of a future motion on 

notice to affected parties. 
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39. The beneficiaries of the Wabush Administration Charge, if granted, would be the 

Monitor, the Monitor’s counsel, counsel to the Wabush CCAA Parties and 

independent counsel to the Wabush Directors. The Monitor believes that it is 

appropriate that the proposed beneficiaries of the Wabush Administration Charge 

be afforded the benefit of a charge as they will be undertaking a necessary and 

integral role in the CCAA Proceedings. 

40. The Monitor has reviewed the underlying assumptions upon which the Wabush 

CCAA Parties have based the quantum of the proposed Wabush Administration 

Charge, the complexities of the CCAA Proceedings and the services to be 

provided by the beneficiaries of the Wabush Administration Charge and believes 

that limit of $1.75 million is reasonable in the circumstances.  

41. Accordingly, the Monitor respectfully recommends that the Wabush CCAA 

Parties’ request for the Wabush Administration Charge be granted by this Court. 

 

The Monitor respectfully submits to the Court this, its Fifth Report. 
 
Dated this 19th day of May, 2015. 
 
FTI Consulting Canada Inc. 
In its capacity as Monitor of 
Bloom Lake General Partner Limited, Quinto Mining Corporation, 
8568391 Canada Limited, Cliffs Québec Iron Mining ULC, 
The Bloom Lake Iron Ore Mine Limited Partnership and  
Bloom Lake Railway Company Limited 
 
 
 
  
 
Nigel D. Meakin   Steven Bissell  
Senior Managing Director  Managing Director 



 

 
 

 

 
 

Appendix A 
 

The Wabush May 18 Forecast 
 



Wabush CCAA Parties Cash Flow Projection

Amounts in CAD in thousands ($000s)

Week Ending Friday 22‐May‐15 29‐May‐15 5‐Jun‐15 12‐Jun‐15 19‐Jun‐15 26‐Jun‐15 3‐Jul‐15 10‐Jul‐15 17‐Jul‐15 24‐Jul‐15 31‐Jul‐15 7‐Aug‐15 14‐Aug‐15 13‐Week
Forecast Week 1 2 3 4 5 6 7 8 9 10 11 12 13 Total

Cash Flow from Operations
Receipts ‐                 ‐                 35                 ‐              ‐              ‐              35                ‐                 ‐              ‐              ‐              35                ‐              104               
Payroll & Employee Benefits (32)                 (204)               (62)               (77)              (62)              (83)              (154)            (102)               (36)              (108)            (97)              (132)            (36)              (1,182)           
Termination & Severance ‐                 ‐                 ‐               ‐              ‐              ‐              ‐              ‐                 ‐              ‐              ‐              ‐              ‐              ‐                  
Contractors (17)                 (29)                 (33)               (27)              (17)              (429)            (30)              (24)                 (14)              (14)              (426)            (30)              (24)              (1,114)           
Utilities (36)                 (30)                 (59)               (30)              (34)              (30)              (57)              (30)                 (37)              (30)              (32)              (55)              (32)              (491)              
Other Operating Disbursements (90)                 (129)               (113)             (31)              (37)              (53)              (101)            (37)                 (31)              (39)              (124)            (51)              (50)              (882)              
Operating Cash Flows (174)                  (391)                  (232)                (165)               (149)               (594)               (307)               (194)                 (117)               (191)               (678)               (233)               (141)               (3,566)           

Restructuring Professional Fees (200)                  (200)                  (200)                (200)               (200)               (263)               (200)               (200)                 (200)               (200)               (263)               (200)               (200)               (2,725)           
Projected Net Cash Flow (374)               (591)               (432)             (365)            (349)            (856)            (507)            (394)               (317)            (391)            (941)            (433)            (341)            (6,291)           

Beginning Cash Balance 251                127                160                 104                114                140                158                151                  133                190                175                109                176                251               
Projected Net Cash Flow (374)                  (591)                  (432)                (365)               (349)               (856)               (507)               (394)                 (317)               (391)               (941)               (433)               (341)               (6,291)           
Interim Financing 250                   625                   375                 375                375                875                500                375                  375                375                875                500                375                6,250            

Ending Cash Balance 127                   160                   104                 114                140                158                151                133                  190                175                109                176                210                210               

Interim Financing 
Beginning Balance ‐                 250                875              1,250          1,625          2,000          2,875          3,375            3,750          4,125          4,500          5,375          5,875          ‐                  
Draws / (Repayments) 250                625                375              375             375             875             500             375                375             375             875             500             375             6,250            
Ending Balance 250                   875                   1,250                1,625                2,000                2,875                3,375                3,750                4,125                4,500                5,375                5,875                6,250                6,250               

Interim Financing  ‐ in USD
Beginning Balance ‐                 200                700              1,000          1,300          1,600          2,300          2,700            3,000          3,300          3,600          4,300          4,700          ‐                  
Draws / (Repayments) 200                500                300              300             300             700             400             300                300             300             700             400             300             5,000            
Ending Balance ‐ in USD 200                   700                   1,000                1,300                1,600                2,300                2,700                3,000                3,300                3,600                4,300                4,700                5,000                5,000               

Notes:

[1]  The purpose of this cash flow projection is to determine the liquidity requirements of the Wabush CCAA Parties during the forecast period.
[2]  Forecast receipts consist of storage fees from the Bloom Lake CCAA Parties for the storage of certain assets at Pointe Noire and are based on the amounts and payment terms of the underlying agreement.
[3]  Forecast Payroll & Employee Benefits disbursements are forecast based on current staffing levels and recent payroll amounts, and do not include any payments in respect of post‐employment benefits nor other restricted
payments described in section 25(h) of the Interim Financing Term Sheet.
[4]  Forecast disbursements in respect of Contractors consist primarily of environmental monitoring and containment activities related to the Scully mine and the Pointe Noire facilities, and are assumed to be paid when services are rendered.
[5]  Forecast Utilities disbursements consist primarily of hydro costs to maintain the Scully Mine and Pointe Noire facilities and reflect current payment terms, rates and estimated consumption over the forecast period.
[6]  Forecast Other Operating Disbursements reflect costs of on‐going monitoring and maintenance of the Scully mine and Pointe Noire facilities not reflected in other line items.  The timing of Other Operating
Disbursements is assumed to be cash on delivery.
[7]  Forecast Restructuring Professional Fees consist of legal, financial and sale advisor fees associated with the CCAA proceedings based on estimates obtained from the relevant advisors.
[8]    The cash flow projection includes draws/(repayments) under the proposed Interim Financing from Cliffs Mining Company, and is subject to Court approval. 
[9]  Forecast amounts denominated in U.S. dollars are converted to Canadian dollars at the rate of USD 0.80/CAD.





 

 
 

 

 
 

Appendix B 
 

The Interim Financing Term Sheet 
 
 





































































Wabush CCAA Parties Cash Flow Projection

Amounts in CAD in thousands ($000s)

Week Ending Friday 22‐May‐15 29‐May‐15 5‐Jun‐15 12‐Jun‐15 19‐Jun‐15 26‐Jun‐15 3‐Jul‐15 10‐Jul‐15 17‐Jul‐15 24‐Jul‐15 31‐Jul‐15 7‐Aug‐15 14‐Aug‐15 13‐Week
Forecast Week 1 2 3 4 5 6 7 8 9 10 11 12 13 Total

Cash Flow from Operations
Receipts ‐                 ‐                 35                 ‐              ‐              ‐              35                ‐                 ‐              ‐              ‐              35                ‐              104               
Payroll & Employee Benefits (32)                 (204)               (62)               (77)              (62)              (83)              (154)            (102)               (36)              (108)            (97)              (132)            (36)              (1,182)           
Termination & Severance ‐                 ‐                 ‐               ‐              ‐              ‐              ‐              ‐                 ‐              ‐              ‐              ‐              ‐              ‐                  
Contractors (17)                 (29)                 (33)               (27)              (17)              (429)            (30)              (24)                 (14)              (14)              (426)            (30)              (24)              (1,114)           
Utilities (36)                 (30)                 (59)               (30)              (34)              (30)              (57)              (30)                 (37)              (30)              (32)              (55)              (32)              (491)              
Other Operating Disbursements (90)                 (129)               (113)             (31)              (37)              (53)              (101)            (37)                 (31)              (39)              (124)            (51)              (50)              (882)              
Operating Cash Flows (174)                  (391)                  (232)                (165)               (149)               (594)               (307)               (194)                 (117)               (191)               (678)               (233)               (141)               (3,566)           

Restructuring Professional Fees (200)                  (200)                  (200)                (200)               (200)               (263)               (200)               (200)                 (200)               (200)               (263)               (200)               (200)               (2,725)           
Projected Net Cash Flow (374)               (591)               (432)             (365)            (349)            (856)            (507)            (394)               (317)            (391)            (941)            (433)            (341)            (6,291)           

Beginning Cash Balance 251                127                160                 104                114                140                158                151                  133                190                175                109                176                251               
Projected Net Cash Flow (374)                  (591)                  (432)                (365)               (349)               (856)               (507)               (394)                 (317)               (391)               (941)               (433)               (341)               (6,291)           
Interim Financing 250                   625                   375                 375                375                875                500                375                  375                375                875                500                375                6,250            

Ending Cash Balance 127                   160                   104                 114                140                158                151                133                  190                175                109                176                210                210               

Interim Financing 
Beginning Balance ‐                 250                875              1,250          1,625          2,000          2,875          3,375            3,750          4,125          4,500          5,375          5,875          ‐                  
Draws / (Repayments) 250                625                375              375             375             875             500             375                375             375             875             500             375             6,250            
Ending Balance 250                   875                   1,250                1,625                2,000                2,875                3,375                3,750                4,125                4,500                5,375                5,875                6,250                6,250               

Interim Financing  ‐ in USD
Beginning Balance ‐                 200                700              1,000          1,300          1,600          2,300          2,700            3,000          3,300          3,600          4,300          4,700          ‐                  
Draws / (Repayments) 200                500                300              300             300             700             400             300                300             300             700             400             300             5,000            
Ending Balance ‐ in USD 200                   700                   1,000                1,300                1,600                2,300                2,700                3,000                3,300                3,600                4,300                4,700                5,000                5,000               

Notes:

[1]  The purpose of this cash flow projection is to determine the liquidity requirements of the Wabush CCAA Parties during the forecast period.
[2]  Forecast receipts consist of storage fees from the Bloom Lake CCAA Parties for the storage of certain assets at Pointe Noire and are based on the amounts and payment terms of the underlying agreement.
[3]  Forecast Payroll & Employee Benefits disbursements are forecast based on current staffing levels and recent payroll amounts, and do not include any payments in respect of post‐employment benefits nor other restricted
payments described in section 25(h) of the Interim Financing Term Sheet.
[4]  Forecast disbursements in respect of Contractors consist primarily of environmental monitoring and containment activities related to the Scully mine and the Pointe Noire facilities, and are assumed to be paid when services are rendered.
[5]  Forecast Utilities disbursements consist primarily of hydro costs to maintain the Scully Mine and Pointe Noire facilities and reflect current payment terms, rates and estimated consumption over the forecast period.
[6]  Forecast Other Operating Disbursements reflect costs of on‐going monitoring and maintenance of the Scully mine and Pointe Noire facilities not reflected in other line items.  The timing of Other Operating
Disbursements is assumed to be cash on delivery.
[7]  Forecast Restructuring Professional Fees consist of legal, financial and sale advisor fees associated with the CCAA proceedings based on estimates obtained from the relevant advisors.
[8]    The cash flow projection includes draws/(repayments) under the proposed Interim Financing from Cliffs Mining Company, and is subject to Court approval. 
[9]  Forecast amounts denominated in U.S. dollars are converted to Canadian dollars at the rate of USD 0.80/CAD.











 

 

CANADA 
 
PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 
 

 
 S U P E R I O R    C O U R T 
      Commercial Division 

 

File: No: 500-11-048114-157 Montreal, May 20, 2015 
 
Present: The Honourable  

Mr. Justice Stephen W. Hamilton, J.S.C. 
 
 

 
IN THE MATTER OF THE COMPANIES’ 

CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, c. C-36, AS AMENDED: 

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

 Petitioners 

 - and - 

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

Mises-en-cause 

 - and - 

 FTI CONSULTING CANADA INC. 

 Monitor  

  



 

 

 

INITIAL ORDER 

ON READING Petitioners Wabush Iron Co. Limited and Wabush Resources Limited (the 

“Wabush Petitioners”)’s Motion for an Initial Order pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, C-36 (as amended the “CCAA”) and the exhibits, the affidavit of 

Clifford Smith sworn on May 19, 2015 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 Lender (as defined herein), 

the Directors (as defined herein) and the Monitor have received service of the Petition; 

GIVEN the provisions of the CCAA; 

WHEREFORE, THE COURT: 

1. GRANTS the Petition. 

2. ISSUES an order pursuant to the CCAA (the “Order”), divided under the following 

headings: 

• Service 

• Application of the CCAA 

• Effective Time 

• 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’ Indemnification and Charge 

• Restructuring 

• Powers of the Monitor 

• Priorities and General Provisions Relating to CCAA Charges 

• General 

Application of the CCAA 

3. DECLARES that the Wabush Petitioners are debtor companies to which the CCAA 

applies and although not Petitioners, the Mises-en-cause Wabush Mines, Arnaud Railway 

Company and Wabush Lake Railway Company, Limited (collectively, the “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 12:01 a.m. 

Montreal time, province of Quebec, on the date of this Order (the “Effective Time”). 

Plan of Arrangement 

5. DECLARES that the Wabush Petitioners and the Wabush Mises-en-cause (collectively 

hereinafter referred to as the “Wabush CCAA Parties”) shall have the authority to file 

with this Court and to submit to their creditors one or more plans of compromise or 

arrangement (collectively, the “Plan”) in accordance with the CCAA. 

Procedural Consolidation 

6. ORDERS that the consolidation of these CCAA proceedings in respect of the Wabush 

CCAA Parties subject to this Order and the Bloom Lake CCAA Parties subject to the 

Initial Order of January 27, 2105 (as amended) (collectively, the “CCAA Parties”) shall 

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 or 

Plans that may be hereafter proposed. 



 

 

Stay of Proceedings against the Wabush CCAA Parties and the Property 

7. ORDERS that, until and including June 19, 2015, or such later date as the Court may 

order (the “Stay Period”), no proceeding or enforcement process in any court or tribunal 

(each, a “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 defined below), including as provided in 

paragraph 11 hereinbelow except with leave of this Court.  Any and all Proceedings 

currently 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 11.1 CCAA.  

8.1 The rights of Her Majesty in right of Canada and Her Majesty in right of a Province are 

suspended in accordance with the terms and conditions of subsection 11.09 CCAA.  

Stay of Proceedings against the Directors and Officers 

8. ORDERS that during the Wabush Stay Period and except as permitted under subsection 

11.03(2) of the CCAA, no Proceeding may be commenced, or continued against any 

former, present or future director or 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 CCAA 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 

9. ORDERS that the Wabush CCAA Parties shall remain in possession and control of their 

present and future 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 terms and conditions of this order 

including, but not limited, to paragraph 15 hereof. 



 

 

10. ORDERS that the Wabush 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 herein 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. 

11. ORDERS that each of the Wabush CCAA Parties are authorized to complete outstanding 

transactions 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 shared services, and allocate, 

collect and pay costs, expenses and other amounts 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 funding 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 

Transactions among the Wabush CCAA Parties or their affiliates shall continue on terms 

consistent with existing arrangements 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.  

12. ORDERS that the Wabush CCAA Parties shall be entitled but not required to pay the 

following expenses whether incurred prior to or after this Order: 



 

 

(a)   all outstanding and future wages, salaries, bonuses, employee and current 

service pension contributions, expenses, benefits, vacation pay and termination 

and severance obligations payable on or after the date of this Order, in each case 

incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; 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. 

13. 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 limitation: 

(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 Officers 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. 

14. ORDERS that the Wabush 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, amounts in 

respect of (i) employment insurance, (ii) Canada Pension Plan, (iii) Québec 

Pension Plan, and (iv) income taxes; and 

(b) all goods and services, harmonized sales or other applicable sales taxes 



 

 

(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, subsection 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-performance by the Wabush CCAA 

Parties or any admissions or evidence 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 affecting the Business, the Property or any part 

thereof are hereby stayed and suspended except with leave of this Court. 

16. DECLARES that, to the extent any rights, obligations, or prescription, time or limitation 

periods, including, without limitation, to file grievances, relating to the Wabush CCAA 

Parties, or any of the Property or the Business may expire (other than pursuant to the 

terms of any contracts, agreements or arrangements of any nature whatsoever), the term 

of such rights, obligations, or prescription, 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 243(2) of the Bankruptcy and Insolvency 

Act (Canada) (the “BIA”) is appointed in respect of the Wabush CCAA Parties, 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 



 

 

referred to in Sections 81.1 and 81.2 of the BIA. 

No Interference with Rights 

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, agreement, 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, or with leave of this Court.  

Continuation of Services 

18. ORDERS that during the Stay Period and subject to paragraph 20  hereof and subsection 

11.01 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 limitation all computer software, communication and other data services, 

centralized banking services, payroll services, insurance, transportation, utility, fuel or 

other goods or services made available to the Wabush CCAA Parties, are hereby 

restrained until further order of this Court from discontinuing, altering, interfering with or 

terminating 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 names or other services, provided in each case that the normal prices or charges 

for all such goods or services 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 Wabush CCAA Parties or such other 

practices as may be agreed upon by the supplier or service provider and the Wabush 

CCAA Parties, as applicable, with the consent of the Monitor, or as may be ordered by 

this Court. 

19. ORDERS that, notwithstanding anything else contained herein and subject to subsection 

11.01 CCAA, no Person shall be prohibited from requiring immediate payment for 

goods, services, use of leased or licensed property or other valuable consideration 



 

 

provided to the Wabush CCAA Parties on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of the Order to make further advance 

of money or otherwise extend any credit to the Wabush CCAA Parties. 

20. ORDERS that, without limiting 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 operating account 

or otherwise for itself or for another entity, shall not be applied by such Person in 

reduction or repayment of amounts owing or accruing to such Person or in satisfaction of 

any interest or charges accruing in respect thereof; 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 properly 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 

21. 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 shall be entitled, where applicable, to retain the bills of 

lading or shipping or other documents relating thereto until paid. 

Interim Financing (DIP) 

22. ORDERS that the Wabush Petitioners be and are hereby authorized to borrow, repay and 

reborrow from Cliffs Mining Company (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 



 

 

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 terms of this Order and the Interim 

Financing Documents (as defined hereinafter) (the “Interim Facility”). 

23. ORDERS that the Wabush CCAA Parties are hereby authorized to execute and deliver 

such credit agreements, security documents and other definitive documents (collectively 

the “Interim Financing Documents”) as may be required by the Interim Lender in 

connection with the Interim Facility and the Interim Financing Term Sheet, and the 

Wabush CCAA Parties are hereby authorized to perform all of their obligations under the 

Interim Financing Documents. 

24. ORDERS that the Wabush CCAA Parties shall pay to the Interim Lender, when due, all 

amounts owing under the Interim Financing Documents (including principal, interest, 

fees and expenses, including without limitation, all reasonable fees and disbursements of 

counsel and all other reasonably required advisers to or agents of the Interim Lender on a 

full indemnity basis (the “Interim Lender Expenses”)) and shall perform all of their 

other obligations to the Interim Lender pursuant to the Interim Financing Term Sheet, the 

Interim Financing Documents and this Order. 

25. DECLARES that all of the Property of the Wabush CCAA Parties is hereby subject to a 

charge and security for an aggregate amount of CAD $15 million (such charge and 

security is referred to herein as the “Interim Lender Charge”) in favour of the Interim 

Lender as security for all obligations of the Wabush CCAA Parties to the Interim Lender 

with respect to all amounts owing (including principal, interest and the Interim Lender 

Expenses) under or in connection with the Interim Financing Term Sheet and the Interim 

Financing Documents.  The Interim Lender Charge shall have the priority established by 

paragraphs 46 and 47 of this Order. 

26. ORDERS that the claims of the Interim Lender pursuant to the Interim Financing 

Documents shall not be compromised or arranged pursuant to the Plan or these 

proceedings and the Interim Lender, in that capacity, shall be, subject to the terms of this 



 

 

Order, treated as an unaffected creditor in these proceedings and in any Plan. 

27. ORDERS that the Interim Lender 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 Lender Charge and the Interim Financing Documents in all jurisdictions 

where it deems it is appropriate; and 

(b) notwithstanding the terms of the paragraph to follow, refuse in accordance with 

the provisions of the Interim Financing Term Sheet and the Interim Financing 

Documents to make any advance to the Wabush Petitioners. 

28. ORDERS that the Interim Lender shall not take any enforcement steps under the Interim 

Financing Documents or the Interim Lender Charge without providing at least 5 business 

days written notice (the “Notice Period”) of a default 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 Lender shall be entitled to take any and 

all steps under the Interim Financing Documents and the Interim Lender Charge and 

otherwise permitted at law, but without having to send any demands under Section 244 of 

the BIA. 

29. ORDERS that, subject to further order of this Court, no order shall be made varying, 

rescinding, or otherwise affecting paragraphs 22 to 28 hereof unless either (a) notice of a 

motion for such order is served on the Interim Lender by the moving party within seven 

(7) days after that party was served with the Order or (b) the Interim Lender applies for or 

consents to such order. 

Directors’ and Officers’ Indemnification and Charge 

30. ORDERS that the Wabush CCAA Parties shall indemnify their Directors from all claims 

relating to any obligations or liabilities they may incur and which have accrued by reason 



 

 

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 directors’ or officers’ gross negligence, wilful misconduct or 

gross or intentional fault as further detailed in Section 11.51 CCAA 

31. ORDERS that the Directors of the Wabush CCAA Parties shall 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 million (the “Directors’ Charge”), as 

security for the indemnity provided in paragraph 31 of this Order as it relates to 

obligations and liabilities that the Directors 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 benefit 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 

amounts for which the Directors are entitled to be indemnified in accordance with 

paragraph 30 of this Order.  

Restructuring 

33. DECLARES 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 thereof in the Plan; 

(b)   pursue 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 



 

 

to further order of the Court and sections 11.3 and 36 CCAA, and under reserve 

of subparagraph (c); 

(c)  convey, transfer, assign, lease, or in any other 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 $1,000,000 in the aggregate 

except that this amount shall not include amounts with respect to the sale or 

other disposition of employee 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 between the Wabush CCAA Parties, as 

applicable, and such employee, or failing such agreement, make provision to 

deal with, any consequences thereof in the Plan, as the Wabush CCAA Parties 

may determine;  

(e)   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 make provision for the consequences thereof in the Plan; and 

(f)   subject to section 11.3 CCAA, assign any rights and obligations of Wabush 

CCAA Parties. 

34. 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 



 

 

during normal business hours by giving such Wabush CCAA Party and the Monitor 24 

hours prior written notice and (b) at the effective time of the disclaimer or resiliation, the 

landlord 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 waiver of, or prejudice to, any claims or rights of the landlord against the 

Wabush CCAA Party, provided nothing herein shall relieve such landlord of their 

obligation to mitigate any damages claimed in connection therewith. 

35. ORDERS that the Wabush 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 shall not 

be considered to be in occupation of such location pending the resolution of any dispute 

between such Wabush CCAA Party and the landlord. 

36. DECLARES 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. 

37. 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 their possession or control to stakeholders or prospective 

investors, financiers, buyers or strategic partners and to their advisers (individually, a 

“Third Party”), but only to the extent desirable or required to negotiate and 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 limit 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 information shall be returned to the Wabush CCAA 



 

 

Parties or destroyed. In the event that a Third Party acquires personal information as part 

of the Restructuring or the preparation or implementation 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 Wabush CCAA Parties. 

38. ORDERS that pursuant to clause 3(c)(i) of the Electronic Commerce Protection 

Regulations, made under An Act to Promote the Efficiency and Adaptability of the 

Canadian Economy by Regulating Certain Activities that Discourage Reliance on 

Electronic Means of Carrying Out Commercial Activities, and to Amend the Canadian 

Radio-television and Telecommunications Commission Act, the Competition Act, the 

Personal Information Protection and Electronic Documents Act and the 

Telecommunications Act, S.C. 2010, c. 23, the Wabush CCAA Parties and the Monitor 

are 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 desirable or required to provide information with respect 

to any sales process in these CCAA proceedings. 

Powers of the Monitor 

39. ORDERS that FTI Consulting Canada Inc. is hereby appointed to monitor the business 

and financial affairs of the Wabush CCAA Parties as an officer of this Court (the 

“Monitor”) and that the Monitor, in addition to the prescribed powers and obligations, 

referred to in Section 23 of the CCAA: 

(a)  shall, as soon as practicable, (i) publish once a week for two (2) consecutive 

weeks, or as otherwise directed by the Court, in La Presse and the Globe & Mail 

National Edition and (ii) within five (5) business days after the date of this 

Order (A) post on the Monitor’s website (the “Website”) a notice containing the 

information prescribed under the CCAA, (B) make this Order publicly available 

in the manner prescribed under the CCAA, (C) send, in the prescribed manner, a 

notice to all known creditors having a claim against the Wabush CCAA Parties 

of more than $1,000, advising them that the Order is publicly available, and 

(D) prepare a list showing the names and addresses of such creditors and the 



 

 

estimated amounts of their respective claims, and make it publicly available in 

the prescribed manner, all in accordance with Section 23(1)(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 

efficiencies; 

(f)   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 financial affairs of the 

Wabush CCAA Parties  or developments in these proceedings or any related 

proceedings within the time limits set forth in the CCAA 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; 



 

 

(i)   may retain and employ such agents, advisers and other assistants as are 

reasonably necessary for the purpose of carrying out the terms of this Order, 

including, without limitation, one or more entities related to or affiliated with 

the Monitor; 

(j)   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 give any consent or approval as may be contemplated by the Order or the 

CCAA;  

(m) may hold and administer funds in connection with arrangements made among 

the Wabush CCAA Parties, any counter-parties and the Monitor, or by Order of 

this Court; 

(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 “Intercompany 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 the Monitor, in consultation with the Wabush 

CCAA Parties, considers appropriate;  

(p) may have direct discussions and communications with the Interim Lender from 

time to time in accordance with the Interim Financing Documents and in 



 

 

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 carried 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 affairs of the Wabush CCAA Parties nor shall 

the Monitor be deemed to have done so. 

40. 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 responsibilities 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 for the Wabush CCAA 

Parties. In the case of information that the Monitor has been advised by the Wabush 

CCAA Parties is confidential, 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. 

42. DECLARES that if the Monitor, in its capacity as Monitor, carries on the business of the 

Wabush CCAA Parties or continues the employment of employees of the Wabush CCAA 

Parties, the Monitor shall benefit from the provisions of section 11.8 of the CCAA. 

43. DECLARES that no action or other proceedings shall be commenced against the 

Monitor relating to its appointment, its conduct as Monitor or the carrying out the 

provisions of any order of this Court, except with prior leave of this Court, on at least 

seven days’ notice to the Monitor and its counsel.  The entities related to or affiliated 



 

 

with the Monitor referred to in subparagraph 39(i) hereof shall also be entitled to the 

protection, benefits and privileges afforded to the Monitor pursuant to this paragraph. 

44. ORDERS that the Wabush CCAA Parties shall pay weekly the reasonable fees and 

disbursements of the Monitor, the Monitor’s legal counsel, counsel for the Wabush 

CCAA Parties, independent counsel to the Directors, and other advisers directly related to 

these proceedings, the Plan and the Restructuring, whether incurred before or after the 

Order, and shall provide each with a reasonable retainer in advance on account of such 

fees and disbursements, if so requested. 

45. DECLARES that the Monitor, the Monitor’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 advisers, as security for the professional fees and 

disbursements incurred both before and after the making of this Order and directly related 

to these proceedings, the Plan and the Restructuring, 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 $1,750,000 (the “Administration Charge”), having 

the priority established by paragraphs 46 and 47 hereof. 

Priorities and General Provisions Relating to CCAA Charges  

46. DECLARES that the priorities of the Administration Charge, the Directors' Charge and 

the Interim Lender 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;  

(b) second, the Directors' Charge; and  

(c) third, the Interim Lender Charge. 

47. DECLARES 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 



 

 

the Wabush CCAA Parties charged by such Encumbrances, in favour of any Persons that 

have not 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 Wabush CCAA Parties 

to seek priority for the CCAA Charges ahead of all Encumbrances at the Comeback 

Hearing (as defined below)). 

48. ORDERS that, except as otherwise expressly provided for herein, the Wabush CCAA 

Parties 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 Lender and the 

prior approval of the Court. 

49. DECLARES that each of the CCAA Charges shall attach, as of the Effective Time, to all 

present and future 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. 

50. DECLARES that the CCAA Charges, the Interim Financing Term Sheet and the Interim 

Financing 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, shall 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; (ii) 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 

or other similar provisions with respect to borrowings, incurring debt or the creation of 

Encumbrances, contained in any agreement, lease, sub-lease, offer to lease or other 

arrangement which binds the Wabush CCAA Parties (a “Third Party Agreement”), and 



 

 

notwithstanding any provision to the contrary in any Third Party Agreement: 

(a)  neither the creation 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 create or be deemed to constitute a 

breach by the CCAA Parties of any Third Party Agreement to which any CCAA 

Party is a party; 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 Wabush CCAA Parties 

entering into or performing their obligations under the Interim Financing Term 

Sheet and the Interim Financing Documents. 

51. DECLARES 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 assignments 

in bankruptcy made or deemed to be made in respect of any Wabush CCAA Party, and 

(iii) the provisions of any federal or provincial statute, the payments or disposition of 

Property made by the Wabush CCAA Parties pursuant to this Order, the Interim 

Financing Term Sheet and the Interim 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 under any applicable law. 

52. 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 

limitation, any trustee in bankruptcy, receiver, receiver and manager or interim receiver 

of the Wabush CCAA Parties. 

53. 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  



 

 

(the “Impaired Secured Creditor”) shall be deemed to have paid the holder of the 

CCAA Charge and such Impaired Secured Creditor 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 repay 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 amongst the assets and creditors shall be determined 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 to 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 

Persons on the service list. Each Motion shall specify a date (the “Initial Return Date”) 

and time (the “Initial Return Time”) for the hearing. 

57. ORDERS that any Person wishing to object to the relief sought on a motion in these 

CCAA proceedings must serve responding motion materials or a notice stating the 

objection to the motion and the grounds for such objection (a “Notice of Objection”) in 



 

 

writing to the moving party, 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 Objection Deadline, the Judge 

having carriage of the motion (the “Presiding Judge”) may determine: (a) whether a 

hearing is necessary; (b) whether such hearing will 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 manner, which may be 

contained in the Monitor’s next report in these proceedings. 

60. ORDERS that, if a Notice of Objection is served by the Objection Deadline, the 

interested parties shall appear before the Presiding Judge on the Initial Return Date at the 

Initial Return Time, or such earlier or 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 for the delivery of materials and the 

hearing of the contested motion and such other matters, including interim relief, as the 

Court may direct. 

61. 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, permission, covenant, 

agreement, undertaking or other written document or requirement. 

62. DECLARES that, except as otherwise specified herein, the Wabush CCAA Parties and 

the Monitor are at liberty to serve any notice, proof of claim form, proxy, circular or 



 

 

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 records 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 three business days after mailing if by ordinary 

mail. 

63. 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. DECLARES 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 proceedings, unless such Person has served a Notice of Appearance on the solicitors 

for the Wabush CCAA Parties and the Monitor and has filed such notice with this Court, 

or appears on the service list prepared by the monitor or its attorneys, save and except 

when an order is sought against a Person not previously involved in these proceedings; 

65. DECLARES that the Wabush CCAA Parties or the Monitor may, from time to time, 

apply to this Court for directions concerning 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. DECLARES 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, 2015 (the 

“Comeback Hearing”) 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 force 



 

 

and effect in all provinces and territories in Canada. 

68. DECLARES that the Monitor or an authorized representative of the Wabush CCAA 

Parties, and in the case of the Monitor, with the prior consent of the Wabush CCAA 

Parties, shall be authorized to apply 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 America or elsewhere, for orders which aid and complement this Order and any 

subsequent orders of this Court and, without limitation to the foregoing, any orders under 

Chapter 15 of the U.S. Bankruptcy Code, including an order for recognition of these 

CCAA proceedings as “Foreign Main Proceedings” in the United States of America 

pursuant to Chapter 15 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. All courts and administrative bodies of all 

such jurisdictions are hereby respectively requested to make such orders and to provide 

such assistance to the Monitor as may be deemed necessary or appropriate for that 

purpose. 

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 

America and any court or administrative body elsewhere, to give effect to this Order and 

to assist the Wabush CCAA Parties, the Monitor and their respective agents in carrying 

out the terms of this Order. All Courts, tribunals, regulatory and administrative bodies are 

hereby respectfully requested to make such orders and to provide such assistance to the 

Wabush 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 any foreign proceeding, to assist the Wabush CCAA Parties 

and the Monitor, and to act in aid of and to be complementary to this Court,  in carrying 

out the terms of this Order. 



 

 

70. ORDERS the provisional execution of the Order notwithstanding any appeal. 

 
 May 20, 2015 
 
 
 
 ____________________________________________ 
 Honourable Mr. Justice Stephen W. Hamilton, J.S.C. 
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CCAA DIP Financing Summary

Company Filing Date Lender(s)/Agent DIP Structure Maturity Interest Rate Fee(s)
Verity Energy Ltd. 1-May-15 Tallinn Capital Mezzanine Limited 

Partnership
$250,000 6 months Initial Term = 11% compounded monthly; 

Second Term = 12%
Set-up fee = $5,000

Armtec Infrastructure Inc., Armtec Holdings 
Limited, Durisol Consulting Services Inc., 
Armtec US Limited, Inc. and Armtec Limited 
Partner Corp.

29-Apr-15 BROOKFIELD CAPITAL PARTNERS 
FUND III L.P.

A non-revolving DIP Loan of up to a maximum of $30 million to be 
provided in a maximum of three (3) $10 million advances

1-Jun-15 9% per annum Upfront fee of $135,000

Comark Inc. 26-Mar-15 Salus $32.0 million, subject to borrowing base calculation Completion of SISP or default. LIBOR + 5.75% Exit fee = 4% of amount outstanding at exit; Collateral Monitor fee = $7,000 per 
month.

Yukon Zinc Corporation 13-Mar-15 Maynards Financial Limited 
Partnership

$8.0 million Earlier of:  September 15, 2015; 6 months from the granting of the 
order approving the interim loan agreement; termination of the stay 
of proceedings; 10 days following a default. 

9% on funds borrowed Financing fee of 5% on the first $1.5 million; and 2.5% on the remaining $6.5 million.  
Total fee is $237,500, of which $75,000 is payable immediately with the balance 
payable when the remaining portion is drawn.  Standby fee of 2% on the unused 
portion of the facility.

Mady Collier Centre Ltd. 30-Jan-15 Laurentian Bank of Canada Maximum of $1.0 million 31-Mar-15 Prime + 5.5% per annum Commitment fee = 2%.  Exit fee of 3% if repaid prior to Applicants exiting CCAA 
proceedings.

Hush Homes Inc., Hush Inc., 2122763 
Ontario Inc., 2142301 Ontario Inc., 2164566 
Ontario Inc.

19-Jan-15 MarshallZehr Group Inc. Loan up to $3.0 million Initial term of 120 days. Extension of 60 days. 12% per annum Funding Fee of 5%

Target Canada Co., et al 15-Jan-15 Target Corporation The maximum amount (“Maximum Amount”) available under the 
DIP Facility
will be USD $175 million.

The earlier of: (i) the date on which the stay of proceedings pursuant 
to the Initial
Order as amended from time to time expires without being extended; 
(ii) the date
on which the CCAA Proceedings are terminated; or (iii) January 15, 
2016, or such
later date as may be agreed in writing by the DIP Lender, in its sole 
discretion.

Interest Rate per annum of 5% payable on 
the Maturity Date.
Default Interest Rate per annum of 7% 
payable on the Maturity Date.

No commitment, exit or other fees.

Pretty Estates Ltd. 10-Nov-14 James Young Shall not exceed $725K Eighteen months from the date of the first of the advance of the DIP 
facility

10% per annum $14,500 

Gradek Energy Inc. and Gradek Energy 
Canada Inc. 

15-Oct-14 Alfred Sorensen, Robert Andrew 
and Thom Dawson

Shall not exceed $700K Earlier of 9i) an occurrence of default (11) sale or transfer of the whole 
or any substantial portion of the assets (111) lift or termination of the 
stay (iv) occurrence of any breach or event of default (v) 6 months 
from the present day

10% per annum N/A

Quebec Lithium Inc. QLI Metaux Inc. RB 
Energy Inc. and Sirocco Mining Inc. 

14-Oct-14 Hale Capital Partners L.P. Maximum of $13.0M USD Earlier of (i) 6 months following the first closing date (ii) 
implementation of a plan of compromise or arrangement (iii) 
Conversion of the CCAA proceeding into a BIA proceeding (iv) The 
completion of the sale of more than 50% of the aggregate assets, (v) 
an Event of default

11% per annum, 3% standby fee $150K due diligence, $325K commitment fee, 3% early repayment, $800K exit fee

Canasea PetroGas Group Holdings et al 19-Sep-14 East Shaunavon Oil Inc. Maximum amount of $750K Earlier of (i) an event of default (ii) February 28, 2015 15% per annum N/A
US Steel Canada Inc. 19-Sep-14 US Steel Holdings Inc. Maximum amount of $185 million Earliest of (i) December 31, 2015;(ii) the implementation of a plan of 

compromise or arrangement, (iii) the conversion from a CCAA into a 
BIA proceedings, (iv) the completion of a sale of all or substantially all 
of the assets, (v) an event of default

5% per annum Commitment fee of 2% and Exit fee of 3%

Bombay & Co. Inc. et al 7-Aug-14 CIBC $5.0M plus $15.0M up to December 31, 2014 and $10.0M from 
January 1 to January 19, 2015

The earlier of : (1) 2 days following written notice of the termination of 
all the credit facilities (ii) the date of issuance of a demand by the 
Lender upon the occurance of a default (iii) The implementation of any 
plan of compromise or arrangement under the CCAA (iv) the date on 
which the stay imposed under the CCAA proceedings is lifted (v) 
January 20, 2015 (vi) the occurance or existance of any termination 
event

Prime plus 3%, unused line fee of 0.50% $175K

Gestion Rer Inc. et al 30-Jul-14 ACG Up to $1.5M
Veris Gold Corp 23-Jun-14 WB 2014-1 LTD. Maximum amount of $12.0M Earlier of (a) April 1, 2015 (b) termination of the CCAA or Chapter 15 ( 

c ) Date on which the stay is lifted without DIP lender consent (d) If the 
stay is found to not apply to the claims of Deautche Bank ( e ) BIA filing 
(f) date on which the DIP lenders demand repayment of the DIP facility 

12% per annum Extension fee of 1% of max ($120k), commitment fee of 2% of max amount, standby 
fee of 6% of the unutilized portion

Kyoto Fuels Corportation 30-Apr-14 T&E Ventures Inc. Shall not exceed $400k The earlier of (i) the occurrence of an event of default (ii) 30 days from 
the day in which the first advance is made

5% per annum All legal fees and costs incured by the lender in connection with the facility

The Cash Store Financial Services Inc. 30-Apr-14 Coliseum Capital Partners LP, 
Coliseum Capital Partners II LP, 
and Blackwell Partners, LLC 

$20.5M maximum amount Earlier of the (i) an event of default (ii) 180 days from the date of the 
initial order (iii) the date an approved transaction is consummated (iv) 
the date on which the stay of proceedings expires or on which the 
CCAA proceedings are terminated

12.5% of the first $12.5M, 10.5% above that Monthly agency fee of $30k, 3.5% of $12.5M plus 5% of 8.0M, an exit fee of 15% of 
the the excess

Jaguar Mining 13-Dec-13
Testori Americas Corporation 13-Dec-13 Cyrus Global Holdings, LLC $2.5M The term of the loan is 12 months Commitment fee of $25k
Silver Streams Homes Inc. 17-Dec-13 Sandall Investments Ltd. Up to $1 million 0-Jan-00 $0 N/A
Douglas Channel LNG Assets Parnership et al 7-Nov-13 Exmar NV $700,000 N/A N/A N/A

TLC the Land Conservancy of British 
Columbia Inc., No. S36826, TCC the Land 
Conservancy (Enterprises) Ltd.

7-Oct-13 1st Stage Lenders:(0980469 BC 
Ltd., Carlyon Holding Ltd., Frances 
Margarat Sloan Saines) 2nd Stage 
Lenders:(Carlyon Holding)

$550,000 from first stage lenders and $1.3 million from second 
stage lenders.

undisclosed undisclosed undisclosed

Data & Audio- Visual Enterprises Holdings 
Inc. & Audio Visual Enterprises Wireless Inc.

30-Sep-13 ad hoc committee of Bridge 
Noteholders

Shall not exceed $30 million Not disclosed 15.5% per annum DIP funding fee in the aggregate amount of up to $3 million payable in kind through 
the issuance of additional DIP Notes , to be issued at the closing date of each tranche 
or sub-tranche of funding in a principal amount equal to 10% of the funds actually 
drawn under any such tranche  or sub tranche.

Lone Pine Resources Canada Ltd. 25-Sep-13 JP Morgan Securities LLC Shall not exceed $10 million The earliest of either six months after the commencement of the 
CCAA proceedings or the effective date of any plan of arrangement.

Canadian prime plus 5% undisclosed

Surefire Industries Ltd. 4-Sep-13 Alignvest Shall not exceed $1.75 million Unavailable 20 % per annum undisclosed



CCAA DIP Financing Summary

Company Filing Date Lender(s)/Agent DIP Structure Maturity Interest Rate Fee(s)
Tamerlane Ventures Inc.and Pine Point 
Holding Corp.

23-Aug-13 Global Resource Fund Shall not exceed $978,571  plus interest and costs of the DIP unless 
permitted by the Court.

The earlier of (i) January 7, 2014; and (ii) such earlier date upon which 
repayment is required due to the occurance of an Event of Default.

12% per annum payable upon maturity undisclosed

Huldra Silver Inc. 26-Jul-13 Waterton Global Value Ltd. $4.8 million (in two advances) 4 months after the date of the first advance and if both advances are 
provided then in accordance with an amortized repayment schedule 
to be determined by Waterton which is reasonable.

undisclosed undisclosed

Comstock Canada Ltd 10-Jul-13 BMO $7.8 million The earlier of (i) March 31, 2014, (ii) the effective date of any 
confirmed plan of reorganization under the CCAA proceedings, (iii) the 
closing date of the sale of all of substantially all the assets of the 
Companies (iv) the date on which the Initial Order expires without 
being extended or if such CCAA proceedings are terminated  or 
dismissed; and (v) the date the DIP lender declares all amounts 
outstanding under the DIP facility to be immediately due and payable.

undisclosed undisclosed

Ghana Gold Corporation 9-May-13 FCMI Financial Corporation non-revolving loan with a maximum principal amount of $750,000 31-Jul-13 15% per annum The applicants shall pay a fee of $25,000 to the DIP Lender in addition to certain 
costs, fees, and expenses related to the DIP loan agreement.

iMarketing Solutions Group Inc. et al 12-Apr-13 Canadian Imperial Bank of 
Commerce Shotgun

$1 million The earlier of (i) the occurance of any event of default  which is 
continuing or (ii) August 1, 2013

5% per annum compounded monthly A facility fee in the amount of $100,000 is fully earned in advance on the date of the 
DIP order  and is payable on the earlier of  (i) the maturity date or (ii) the occurance 
of a default.

Poseidon Concepts Corp. et al 9-Apr-13 Century Services LP up to a maximum of $6 million with a minimum first draw of $3 
million

4 month term with a minimum term of 3 months 16% per annum payable monthly on the 
principal due on maturity

- Non-refundable Facility Fee of 2% of the First Draw uppon acceptance of the 
Commitment Letter
- A further 2% fee if the Subsequent Draw is made
- A Renewal fee of 2% of the outstanding principal if a renewal is made after the 
initial term
- Monthly monitoring fee of $10K (plus out-of-pocket expenses)
- Processing fee of $30K paid upon acceptance of Commitment Letter
- A further $20K Processing fee if a request for a subsequent draw is made

RS Technologies Inc. 14-Mar-13 Werlund & Melbye $2.75 million The earlier of (i) the occurance of an Event of Default which is 
continuing  and has not be cured (ii) the termination of the CCAA 
proceedings (iii) completion of the sale or other transaction under the 
sales investor solicitation procedure in accordance with an order 
approving such transaction, and (iv) June 15, 2013.

17% per annum calculated bi weekly in 
arrears. 

A commitment fee of 5% of the maximum amount payable in full on the  maturity of 
the loan.

SkyLink Aviation Inc. 8-Mar-13 RBC                                               
BMO

$18 million- $12 million is available to be used as additional funding 
prior to the Plan of Implementation . The facility is comprimised of a 
revolving loan and a term loan of US$12.465 million and $US6.456 
million respectively. The Pre Exit revolving loan facility limit is 
US$6.456 million

The earlier of (i) March 8, 2015; or (ii) such earlier date as may result 
from any acceleration of payment under the DIP facility

10% per annum. Upon the occurance of a 
default  the applicable interest rate would 
increase to 12%

A standby fee is payable at a rate of 1% per annum , calculated on the undrawn 
amount of the DIP facility.

The John Forsyth Shirt Company Ltd., 
Forsyth Holdings, Inc. and Forsyth of 
Canada, Inc.

22-Feb-13 Wells Fargo $10 million 1% higher than the Wells Fargo Facility rate 
of prime + 3%

$50,000 DIP Facility Fee

Extreme Fitness 8-Feb-13 Golub Capital Incorporated -$2 million
-Voluntary repayments have no penalty

31-Mar-13 10% per annum on outstanding principle 
amount

-Commitment Fee of $100,000 
-Standby fee of 1% on undrawn principle
-In the event of default, the borrower pays the interest rate +2% per annum

FairWest Energy Corp 12-Dec-12 Supreme Group Inc. -$1,600,000
-Lender is granted a charge on the property to secure all the 
obligations.
-Revolving credit agreement
-Demand Promissory Grid notes
-Evidence of insurance coverage 

11-Feb-13 -At a rate of BMO prime rate plus 10% per 
annum
-Overdue interest shall be compounded 
monthly
-Interest rate is calculated daily and payable 
on the last business day of each month

Commitment Fee of $25,000 payable in cash out of initial advance.

The Futura Loyalty Group Inc. 16-Oct-12 Don Ross
Ted Dzialowski
David Campbell
David Beutel
(3 of 4 are directors of Company)

-$175,000 of promissory Notes 
-DIP lenders are granted a charge on the property

The earlier of March 31, 2013 and the termination of the stay of 
proceeding by the company under CCAA

15% per annum and be payable upon the 
Maturity Date.

15% of  the principle amount shall be earned upon funding

Homerun Capital Corp. 4-Oct-12 153
Homerun Equities

-Inter-Entity Lending 
-$115,000 from 153
-Sum of $60,000 from Homerun Equities
-Secured by the property and assets 

undisclosed undisclosed undisclosed

Great Basin Gold Ltd. 19-Sep-12 Credit Suisse AG 
Standard Chartered Bank

Shall not exceed $35,000,000
Lenders are granted security interest, Lien and a charge on the 
property to secure obligations.

6 Months Applicable Margin LIBOR+10% -2% upfront fee
-4% commitment fee plus other fees including DIP Lenders’ structuring costs (fess 
and expenses).

Digital Domain Media Group, Inc. 18-Sep-12 -Lenders: Initial Senior 
Noteholders
-Agent: Hudson Bay Master Fund 
Ltd.

-Interim Dip loan is for $11.8 million. Interim Loan excludes a roll-up 
of any pre-petition debt
-The Final DIP loan and the total DIP financing is in the amount of 
$20.1 million plus roll-up amount

31-Dec-12 12% per annum -Origination Fee: 5% multiplied by the full aggregate principle amount of the DIP 
loans 
-Exist Fee: 5%  of the amount so paid or prepaid

The Puratone Corporation. 12-Sep-12 BMO $6.0 million Credit facility Undisclosed Undisclosed Undisclosed
Landdrill International Inc. et al. 30-Aug-12 Crown Capital Partners Inc. $1.5 million 30-Nov-12 15% per annum, payable monthly in arrears 

on outstanding amounts

1357686 Alberta Ltd. 24-Aug-12 Intero Mortgage Ltd. $6.4 million -Financing fee of 5%
-Non-refundable deposit of $30,000

http://www.ic.gc.ca/eic/site/bsf-osb.nsf/eng/br02969.html
http://www.ic.gc.ca/eic/site/bsf-osb.nsf/eng/br02961.html


CCAA DIP Financing Summary

Company Filing Date Lender(s)/Agent DIP Structure Maturity Interest Rate Fee(s)
Liberty Crossing Limited Partnership et al. 24-Aug-12 Intero Mortgage Ltd. -$1.25 million for Spruce Ridge Estates

-$1 million for Rocky View Estates Corp.
-$1 million for Stoney View Crossing Inc.

12% Interest Reserve -Commitment Fee of 1.5% per facility
-Legal fees of approx $10,000 per facility

Foundation Mortgage Corporation 28-Jun-12 FM1 financed FM2 Up to $250,000 $0 No other fees
Cinram International 25-Jun-12 JP Morgan Chase, N.A. US$15 million 30-Sep-12 1) If a U.S. Base Rate Loan, the US Base Rate 

+ Applicable Margin of 9.00%
2) If a Eurodollar Rate Loan, Eurocurrency 
Rate + Applicable Margin of 10.00%

Agent Fee set out in the Fee letter

Lemare Holdings Ltd. 21-Jun-12 Callidus Capital Corporation $12 million 30 days DIP Charge

Northstar Aerospace Inc. et al.- Canadian 
DIP

14-Jun-12 Fifth Third Bank $3 million 3-Aug-12 Base Rate + 4.75% (Base is the Fifth Third’s 
Prime Rate + 2.75%)

Closing Fee of $60,000 and Agency Fee of $300,000

Allied System Holdings- US DIP 12-Jun-12 Yucaipa American Alliance 
(Parallel) Fund II, LP (Agent), CB 
Investments LLC, Yucaipa 
Leveraged Finance, LLC

$20 million  The earlier of June 11, 2013 or the day the Plan is implemented 1) If a U.S. Base Rate Loan, at the greater of 
Base Rate + 3.50% or 6.50%
2) If a Eurodollar Rate Loan, the greater of 
the Adjusted Eurodollar Rate + 2.50% or 
7.50%

Commitment fee of 0.75% per annum on the undrawn portion

Steels Industry Products Ltd. 5-Apr-12 Callidus Capital Corporation CDN$12 million or US$ equivalent as a demand revolving loan 12 months or date in which Court lifts or terminates the stay of 
proceedings in the CCAA Proceeding

18% per annum -$95 000 facility fee  
-$3000 monthly monitoring fee

NFC Acquisition GP Inc., NFC Acquisition 
Corp., and NFC Land Holdings Corp.

17-Jan-12 Bank of Montreal CDN$10.5 million revolving loan facility March 31 2012 Prime + 6% per annum  '-Monitoring fee of  $10 000 per month
-$150 000 commitment fee

Crystallex International Corporation 23-Dec-11 Undisclosed US$36 million revolving credit facility Undisclosed Undisclosed Undisclosed
Edgeworth Properties Inc. 7-Oct-11 Century Services LP CDN$6 million Demand DIP Facility 12 months (minimum 4 months) 16% per annum -Facility Fees: 2% of total facility, and $30,000 non-refundable deposit Ongoing fee of 

0.25% of the average outstanding balance per month payable at the end of each 
month
-Minimum fee provision of 75% of total facility multiplied by the effective monthly 
i t t t  lti li d b  th  i i  i dTepper Holdings Inc. 27-Jun-11 Bank of Montreal CDN$300,000 Demand Operating Facility Demand Facility Lender’s prime lending rate plus 3.5% on 

daily balance outstanding during the first 30 
days 
-Step-up provision: the percent in excess of 
th  i  t  h ll i  b  1% f  h 

All legal, financial and other advisory fees, disbursements and out of pocket 
expenses of the Lender in connection with the transaction.

Aadmi Group 21-Jun-11 Bank of Montreal -CDN$500,000
Continuation of existing secured revolving line of credit
-Specific loan documentation not available

n/a n/a n/a

Stanfield Mining Group 26-May-11 Tallinn Capital Mezzanine Limited 
Partnership

-CDN$1,250,000
Commitment Letter  containing details of DIP financing not available
-The DIP loan did have a first charge on specified equipment 
attached to the Court Order

n/a n/a n/a

Angiotech 28-Jan-11 Wells Fargo US$28 million revolving credit facility 5 months -Base Rate + 325 to 350 bps (Base Rate floor 
of 4%)
-L + 350 to 375 bps
-350 bps on L/Cs

-Upfront fee: $560,000 (fee letter)
-Servicing fee: $2,500/month (fee letter)
-Unused line: 50 bps

Altus Energy 21-Dec-10 Century Services $2.5 million credit facility 1 month Fixed 21% Facility fee: 2%
Medican Construction 26-May-10 Paragon $2.5 million credit facility 1 month Fixed 12% -Upfront fee: 2% 

-Other fees: undisclosed

Atcon Construction 2-Mar-10 Bank of Nova Scotia $3 million demand operating facility On demand -Fixed 3.5% for first 30 days
-Thereafter, increase of 100 bps for each 
subsequent 30 day period up to a maximum 
of 700 bps

N/A

White Birch 24-Feb-10 Credit Suisse / Black Diamond US$140 million delayed draw term loan facility 9 months 
(3 month extension at Lender/Agent discretion)

Base Rate + 900 bps (Base Rate floor of 3%)
L + 1000 bps (LIBOR floor of 2%

Upfront fee: 2.5% arranger fee; 2.5% initial fee
Administrative fee: $100,000
Prepayment fee: 4%
Unused line: 200 bps

Signature Aluminum 29-Jan-10 Biscayne Metals Finance US$1.5 million term loan 4 months None N/A
North Star 20-Jan-10 GE Business / GE Capital US$40 million delayed draw term loan facility 6 months -Base Rate + 850 bps

-L + 950 bps (LIBOR floor of 3%)
-Unused line: 100 bps
-Other fees determined by fee letter

Canwest LP 8-Jan-10 Bank of Nova Scotia $25 million revolving credit facility (with a sub-facility for letters of 
credit)

6 months -Base Rate + 700 bps (Base Rate floor of 
3.75%)
-Canadian Prime Rate +700 bps (Canadian 
Prime Rate floor of 2.25%)

-Unused line: 150 bps
-Letter of credit exposure fee: 800 bps

Brainhunter 2-Dec-09 TD Bank $7 million revolving credit facility 3 months 
(1 month extension if Lender consents)

Base Rate + 1000 bps -Upfront fee: 0.5%
-Unused line: 100 bps
-Extension fee: 1%

Big Sky Farms 10-Nov-09 Bank of Nova Scotia / National 
Bank of Canada / Bank of 
Montreal / Farm Credit Canada

$6.3 million revolving  credit facility 5 months Base Rate + 800 bps -Upfront fee: 2%
-Unused line: 50 bps

http://www.ic.gc.ca/eic/site/bsf-osb.nsf/eng/br02959.html


CCAA DIP Financing Summary

Company Filing Date Lender(s)/Agent DIP Structure Maturity Interest Rate Fee(s)
Canwest Global 6-Oct-09 CIT $100 million revolving asset based loan facility 12 months Base Rate + 600 bps (Base Rate floor of 

2.25%)
-Unused line: 50 bps
-Letter of credit exposure fee: 775 bps

Barzel 15-Sep-09 JP Morgan / CIBC US$30 million revolving credit facility 3 months -Base Rate + 700 bps (Base Rate floor of 3%)
-Canadian Prime Rate + 700 bps (Canadian 
Prime Rate floor of 3%)

-Unused line: 50 bps
-Other fees determined by separate agreement

Cooper-Standard 4-Aug-09 Deutsche Bank / GE Capital / Banc 
of America / UBS

-US$175 million delayed draw term loan facility
-US$25 million single draw incremental term loan facility

12 months -Base Rate + 850 bps (Base Rate floor of 4%)
-L + 950 bps (LIBOR floor of 3%)

-Upfront fee: 3.0%
-Exit fee: 1% of terminated, repaid or prepaid amounts
-Extension fee: 1%
-Other fees determined by separate agreement

AbitibiBowater 29-Apr-09 Bank of Montreal US$100 million term loan facility 12 months L + 175 bps
Base Rate + 75 bps

-Upfront fee: 1% on execution; 1% on Effective Date
-Prepayment fee: 1%
-Unused line: 52.5 bps

Smurfit-Stone 26-Jan-09 JP Morgan /Deutsche Bank /GE 
Capital /Bank of America

-$250 million ABL revolver (U.S. & CAN)
-$400 million TL (U.S. & CAN)
-$65 million ABL revolver (CAN)
 -$35 million TL (CAN)

12 months L + 650 bps (LIBOR floor of 3.50%) -Upfront fee: 1.0%
-Unused line: 100 bps under 15-month extension option
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	(b) The Monitor’s review consisted of inquiries, analytical procedures and discussion related to information supplied by certain of the management and employees of the Wabush CCAA Parties. Since Hypothetical Assumptions need not be supported, the Moni...
	(c) Based on its review, nothing has come to the attention of the Monitor that causes it to believe that, in all material respects:
	(i) The Hypothetical Assumptions are not consistent with the purpose of the Wabush May 18 Forecast;
	(ii) As at the date of this Report, the Probable Assumptions developed by management are not suitably supported and consistent with the plans of the Wabush CCAA Parties or do not provide a reasonable basis for the Wabush May 18 Forecast, given the Hyp...
	(iii) The Wabush May 18 Forecast does not reflect the Probable and Hypothetical Assumptions;

	(d) Since the Wabush May 18 Forecast is based on assumptions regarding future events, actual results will vary from the information presented even if the Hypothetical Assumptions occur, and the variations may be material. Accordingly, the Monitor expr...
	(e) The Wabush May 18 Forecast has been prepared solely for the purpose described in Note 1 to the Wabush May 18 Forecast and readers are cautioned that it may not be appropriate for other purposes.

	17. Unless otherwise defined, capitalized terms used in this section of this Report are as defined in the Interim Financing Term Sheet, a copy of which is attached hereto as Appendix B.
	18. The Interim Lender is a Delaware company and a wholly-owned subsidiary of Cliffs Natural Resources Inc. (“CNR”), the ultimate parent of the Wabush CCAA Parties. In addition to being the Interim Lender, CMC is the sole shareholder of WICL and has b...
	19. Subject to the terms and conditions of the Interim Financing Term Sheet, the Interim Lender has agreed to lend up to US$10 million (the “Maximum Amount”) to the Wabush CCAA Parties.
	20. The Interim Financing Term Sheet requires that the Interim Financing Obligations be secured by a Court-ordered charge in the maximum amount of $15 million0F  over the assets of the Wabush CCAA Parties (the “Interim Lender Charge”). The May 19 Moti...
	21. The Interim Facility will bear interest at LIBOR plus 2% per annum accruing monthly in arrears and will be added to principal rather than being paid in cash.  There are no commitment fees or other fees payable. In addition, the Wabush CCAA Parties...
	22. The Interim Financing Obligations are repayable in full on the Maturity Date, being the earlier of:
	(a) The occurrence of an Event of Default which is continuing and has not been cured;
	(b) The implementation of a plan of compromise or arrangement within the CCAA Proceedings which has been approved by the requisite majorities of the Wabush CCAA Parties’ creditors and by the Court;
	(c) Conversion of the CCAA Proceedings into a proceeding under the Bankruptcy and Insolvency Act (Canada);
	(d) The sale of all or substantially all of the Collateral; and
	(e) Six months from the date of the Wabush Initial Order.

	23. The Interim Financing Term Sheet provides for the mandatory repayment of the Interim Financing Obligations and a permanent reduction of the Maximum Amount as set out below, provided that the Monitor is satisfied that there are sufficient cash rese...
	(a) Upon a sale of any of the Collateral out of the ordinary course of business, in an amount equal to the net cash proceeds of such sale (for greater certainty, net of reasonable costs and closing adjustments);
	(b) Upon receipt by any of the Wabush CCAA Parties of insurance proceeds with respect to the Collateral; and
	(c) Upon receipt by any of the Wabush CCAA Parties of a refund or payment on account of Taxes from any Governmental Entity, excluding refunds or payments on account of sales taxes.

	24. The Wabush CCAA Parties may also make voluntary prepayments of the Interim Financing Obligations at any time without premium or penalty provided that the Monitor is satisfied that there are sufficient cash reserves held by the Wabush CCAA Parties ...
	25. The Interim Financing Term Sheet contains a broad indemnity in favour of the Interim Lender and its directors, officers, employees, agents, attorneys, advisors and affiliates against any and all claims, losses, damages, liabilities or expenses of ...
	26. The Interim Financing Term Sheet contains affirmative covenants, negative covenants, events of default and conditions which are, in the Monitor’s view, customary for this type of financing, including the granting of the Interim Lender Charge.
	27. The Interim Financing Term Sheet provides that advances cannot be used to 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 pla...
	28. Section 11.2(4) of the CCAA, sets out certain factors that should be considered, among other things, in deciding whether to make an order granting an interim financing charge. These factors, and the Monitor’s comments thereon, are as follows:
	(a) While the deadline for the submission of binding offers pursuant to the SISP has yet to be set, based the Wabush May 18 Forecast and preliminary discussions regarding the potential timeline for the completion of the SISP, it is believed that the I...
	(b) The Wabush CCAA Parties’ senior personnel and Boards of Directors remain in place to manage the business and affairs of the Wabush CCAA Parties. The Wabush CCAA Parties and their management will also have the benefit of the expertise and experienc...
	(c) The largest creditors of the Wabush CCAA Parties are affiliated companies who the Monitor understands to have confidence in the Wabush CCAA Parties’ management. Other major creditors include the pension plans described in the May 19 Motion, employ...
	(d) Based on the Wabush May 18 Forecast, without the Interim Facility the Wabush CCAA Parties would be unable to pay their obligations, maintain their assets or complete the SISP. The Wabush CCAA Parties and the Monitor are of the view that approval o...
	(e) The Wabush CCAA Parties’ assets are described in the May 19 Motion, and consist primarily of real estate, equipment, inventory and income tax receivables. The value of the Wabush CCAA Parties’ property will be determined through the SISP. Nothing ...
	(f) The proposed Interim Facility will provide the Wabush CCAA Parties the opportunity to complete the SISP and to maximize recoveries for stakeholders.  Borrowings under the Interim Financing Term Sheet are limited to a maximum of US$10 million. The ...
	(g) The Monitor has researched the terms of recent interim financings based on information publicly available, a summary of which is attached hereto as Appendix C. Based on this research and Monitor’s experience, the Monitor believes that the terms of...

	29. Accordingly, the Monitor respectfully recommends that the Court grant the Wabush CCAA Parties’ request for approval of the Interim Financing Term Sheet and the granting of the Interim Lender Charge.
	30. The Wabush CCAA Parties are seeking the Wabush Directors’ Charge in the amount of $2 million with priority over all claims against the property of the Wabush CCAA Parties except for claims of any person that is a “secured creditor” as defined in t...
	31. The Monitor understands that the Wabush CCAA Parties intend to subsequently seek priority for the Wabush Directors’ Charge ahead of all claims of “secured creditors” other than the Wabush Administration Charge. Any such request would be subject of...
	32. The beneficiaries of the Wabush Directors’ Charge, if granted, would be the directors and officers of the Wabush CCAA Parties.  It is the Monitor’s view that the continued support and service of the directors and officers during the Wabush CCAA Pr...
	33. The Monitor has reviewed the underlying calculations upon which the Wabush CCAA Parties have based the estimate of the potential liability in respect of directors’ statutory obligations and is of the view that the Wabush Directors’ Charge is reaso...
	34. As described in the May 19 Motion, certain insurance coverage is provided for the directors and officers under the group policy of the ultimate parent of the Wabush CCAA Parties, but that the policy may not cover the potential statutory liabilitie...
	35. The Monitor notes that the Wabush Directors shall only be entitled to the benefit of the Wabush 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...
	36. Accordingly, the Monitor respectfully recommends that the Wabush CCAA Parties request for the Wabush Directors’ Charge be granted by this Court.
	37. The Wabush CCAA Parties are seeking the Wabush Administration Charge in the amount of $1.75 million with priority over all claims against the property of the Wabush CCAA Parties except for claims of any person that is a “secured creditor” as defin...
	38. The Monitor understands that the Wabush CCAA Parties intend to subsequently seek priority for the Wabush Administration Charge ahead of all claims of “secured creditors”. Any such request would be subject of a future motion on notice to affected p...
	39. The beneficiaries of the Wabush Administration Charge, if granted, would be the Monitor, the Monitor’s counsel, counsel to the Wabush CCAA Parties and independent counsel to the Wabush Directors. The Monitor believes that it is appropriate that th...
	40. The Monitor has reviewed the underlying assumptions upon which the Wabush CCAA Parties have based the quantum of the proposed Wabush Administration Charge, the complexities of the CCAA Proceedings and the services to be provided by the beneficiari...
	41. Accordingly, the Monitor respectfully recommends that the Wabush CCAA Parties’ request for the Wabush Administration Charge be granted by this Court.
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