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AMENDED AND RESTATED
JOINT PLAN OF COMPROMISE AND ARRANGEMENT

WHEREAS:

A.

On January 27, 2015, the Court issued a Court Order (as amended, restated,
supplemented or rectified from time to time, the “Bloom Lake Initial Order”)
commencing proceedings (the “CCAA Proceedings”) pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in respect
of the petitioners, Bloom Lake General Partner Limited (“BLGP”), Quinto Mining
Corporation (“Quinto”), 8568391 Canada Limited (“8568391”) and Cliffs Québec Iron
Mining ULC (“CQIM”), and the Mises-en-cause The Bloom Lake Iron Ore Mine
Limited Partnership (“BLLP”) and Bloom Lake Railway Company Limited (“BLRC”,
and together, with BLGP, Quinto, 8568391, CQIM, and BLLP, the “Bloom Lake CCAA
Parties”);

On May 20, 2015, the Court issued a further Court Order (as amended, restated,
supplemented or rectified from time to time, the “Wabush Initial Order”) extending the
scope of the CCAA Proceedings to the petitioners, Wabush Iron Co. Limited (“Wabush
Iron”) and Wabush Resources Inc. (“Wabush Resources”) and the Mises-en-cause
Wabush Mines, Arnaud Railway Company (“Arnaud”) and Wabush Lake Railway
Company Limited (“Wabush Railway”) (collectively, the “Wabush CCAA Parties”,
and together with the Bloom Lake CCAA Parties, the “CCAA Parties”);

Pursuant to the Bloom Lake Initial Order and the Wabush Initial Order, FTI Consulting
Canada Inc. was appointed Monitor (in such capacity and not in its personal or corporate
capacity, the “Monitor”) of the CCAA Proceedings;

On July 25, 2017, the Court granted an Order, inter alia, approving a methodology for
the allocation of proceeds of realizations of the CCAA Parties’ assets and the costs of the
CCAA Proceedings amongst the CCAA Parties and, to the extent necessary, amongst
assets or asset categories (as may be amended upon Final Determination of the Fermont
Allocation Appeal, the “Allocation Methodology”);

As of the date hereof, substantially all material assets of the CCAA Parties have been
sold. W.ith the exception of certain sale proceeds distributed to parties with Proven
Secured Claims or other Proven Priority Claims and amounts expended on operating
costs and the fees and expenses of the CCAA Proceedings, the Monitor currently holds
the net sale proceeds from these transactions determined by the Monitor in accordance
with the Allocation Methodology, together with any Cash on hand at the commencement
of these CCAA Proceedings that has not been expended during the CCAA Proceedings
and all interest on the foregoing;

Pursuant to the Bloom Lake Initial Order and the Wabush Initial Order, the Bloom Lake
CCAA Parties and the Wabush CCAA Parties, respectively, have the authority to file
with the Court, a plan of compromise or arrangement in accordance with the CCAA,
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There are certain material outstanding matters that remain to be completed in the CCAA
Proceedings, including without limitation, the resolution of the CCAA Party Pre-Filing
Interco Claims, the Non-Filed Affiliate Interco Claims, and the Non-Filed Affiliate
Transaction Claims, and the resolution of the Pension Claims that are the subject of the
Pension Priority Proceedings;

The CCAA Parties entered into a term sheet dated March 14, 2018 with Cleveland-Cliffs
Inc. (the “Parent”) and other Non-Filed Affiliates, as amended and restated by an
Amended and Restated Restructuring Term Sheet dated May 16, 2018 (as it may be
further amended, restated, supplemented and/or varied from time to time in accordance
with the terms thereof, the “Restructuring Term Sheet”) pursuant to which (a) the Non-
Filed Affiliates have agreed to support the Plan by foregoing the benefit of any
distributions or payments they may otherwise be entitled to receive as creditors of the
Participating CCAA Parties and providing the Non-Filed Affiliate Cash Contribution, and
(b) the Participating CCAA Parties, Parent and other Non-Filed Affiliates, with the
support of the Monitor, have agreed, subject to implementation of the Plan, to resolve the
CCAA Party Pre-Filing Interco Claims, Non-Filed Affiliate Interco Claims and Non-
Filed Affiliate Transaction Claims, and all other claims the CCAA Parties or any other
Person may have against the Non-Filed Affiliates in accordance with the Plan;

Pursuant to an order dated April 20, 2018 (the “Original Meetings Order”), the Court,
inter alia, accepted the filing of a Joint Plan of Compromise and Arrangement dated
April 16, 2018 (the “Original Plan”) by the Participating CCAA Parties (as they were
then in the Original Plan), authorized such Participating CCAA Parties to hold meetings
of Classes of Affected Unsecured Creditors for all such Participating CCAA Parties to
consider and vote on a resolution to approve the Original Plan, as it may be amended, and
permitted amendments to the Original Plan without further order of the Court only until
May 18, 2018;

Subsequent to the Original Meetings Order, the CCAA Parties have reached settlements
with and obtained the support of various Affected Unsecured Creditors with respect to
their Claims, the terms and conditions of which are reflected in this Plan;

To implement the Restructuring Term Sheet, the OPEB/Other Employee Claims
Settlements and the Pension Claim Settlements, the CCAA Parties (other than 8568391,
BLRC and Wabush Railway, which are intended to be dissolved prior to or as soon as
reasonably practicable after the Plan Implementation Date, as applicable) (such
remaining CCAA Parties, some of which may be consolidated for the purposes of the
Plan pursuant to Section 3.1 of the Plan, the “Participating CCAA Parties”), hereby
propose this Plan to the Affected Creditors under and pursuant to the CCAA.

ARTICLE 1
INTERPRETATION

Definitions

In the Plan, including the Recitals therein, all capitalized terms used therein shall have the
meanings ascribed thereto in Schedule “A”.



1.2 Certain Rules of Interpretation

For the purposes of the Plan:

(@)

(b)

(©)

(d)

(€)

()

(9)

(h)

(i)

()

any reference in the Plan to a contract, instrument, release, indenture, or other
agreement or document being in a particular form or on particular terms and
conditions means that such document shall be substantially in such form or
substantially on such terms and conditions;

any reference in the Plan to a Court Order or an existing document or exhibit filed
or to be filed means such Court Order, document or exhibit as it may have been or
may be amended, restated or varied from time to time;

unless otherwise specified, all references to currency and to “$” or “Cdn.$” are to
Canadian dollars and references to US$ are to United States dollars;

the division of the Plan into “Articles” and “Sections” and the insertion of a Table
of Contents are for convenience of reference only and do not affect the
construction or interpretation of the Plan, nor are the descriptive headings of
“Articles” and “Sections” otherwise intended as complete or accurate descriptions
of the content thereof;

references in the Plan to “Articles”, “Sections”, “Subsections” and “Schedules”
are references to Articles, Sections, Subsections and Schedules of or to the Plan;

the use of words in the singular or plural, or with a particular gender, including a
definition, shall not limit the scope or exclude the application of any provision of
the Plan or a Schedule hereto to such Person (or Persons) or circumstances as the
context otherwise permits;

the words “includes” and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as terms
of limitation, but rather shall mean “includes but is not limited to” and “including
but not limited to”, so that references to included matters shall be regarded as
illustrative without being either characterizing or exhaustive;

unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time
to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation;

the terms “the Plan”, “hereof”, “herein”, “hereto”, “hereunder” and similar
expressions shall be deemed to refer generally to this Plan and the Schedules
hereto and not to any particular “Article”, “Section” or other portion of the Plan
and include any documents supplemental hereto; and

the word “or” is not exclusive.



1.3 Time

For purposes of the Plan, unless otherwise specified, all references to time herein and in any
document issued pursuant hereto mean prevailing local time in Montreal, Québec, Canada.

1.4  Date and Time for any Action
For purposes of the Plan:

@ In the event that any date on which any action is required to be taken under the
Plan by any Person is not a Business Day, that action shall be required to be taken
on the next succeeding day which is a Business Day, and any reference to an
event occurring on a Business Day shall mean prior to 5:00 p.m. on such Business
Day; and

(b) Unless otherwise specified, time periods within or following which any payment
is to be made or act is to be done shall be calculated by excluding the day on
which the period commences and including the day on which the period ends and
by extending the period to the next succeeding Business Day if the last day of the
period is not a Business Day.

1.5  Successors and Assigns

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators,
executors, legal personal representatives, liquidators, receivers, trustees in bankruptcy, and
successors and assigns of any Person or party named or referred to in the Plan.

1.6 Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province of
Québec and the federal laws of Canada applicable therein. All questions as to the interpretation
of or application of the Plan and all proceedings taken in connection with the Plan and its
provisions shall be subject to the exclusive jurisdiction of the Court.

1.7 Schedules

The following are the Schedules to the Plan, which are incorporated by reference into the Plan
and form a part of it:

Schedule “A” — Definitions

Schedule “B” — Non-Filed Affiliate Unsecured Interco Claims
Schedule “C” — Non-Filed Affiliate Secured Interco Claims
Schedule “D” — CCAA Party Pre-Filing Interco Claims
Schedule “E” — Form of Sanction Order
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ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1  Purpose of Plan

The purpose of the Plan is to:

(@)

(b)

(©)
(d)
(€)

(f)

9)

facilitate the distribution of the Available Cash of the Participating CCAA Parties
in a timely manner without costly and lengthy litigation and delay related to the
adjudication of the CCAA Party Pre-Filing Interco Claims, Non-Filed Affiliate
Interco Claims, Non-Filed Affiliate Transactions Claims, Pension Claims, OPEB
Claims and Other Employee Claims;

implement the terms of the Restructuring Term Sheet in respect of the CCAA
Party Pre-Filing Interco Claims, Non-Filed Affiliate Interco Claims and Non-
Filed Affiliate Transactions Claims;

implement the OPEB/Other Employee Claims Settlements;
implement the Pension Claim Settlements;

effect a compromise, settlement and full and final release and discharge of all
Affected Claims, including the Non-Filed Affiliate Interco Claims, in exchange
for the distributions to Affected Unsecured Creditors with Proven Affected
Unsecured Claims as contemplated by the Plan;

effect a full and final release and discharge of all Non-Filed Affiliate Transactions
Claims, the Non-Filed Affiliate Employee Claims and all other claims the CCAA
Parties and any other Person may have against the Parent and each other Non-
Filed Affiliate Released Party in return for the contribution of the Non-Filed
Affiliate Cash Contribution and the Non-Filed Affiliate Distribution/Payment
Contribution; and

effect a full and final release of all claims against current and former directors and
officers of the Parent and other Non-Filed Affiliates, including in respect of the
Non-Filed Affiliate Employee Claims.

2.2 Persons Affected

The Plan provides for a compromise of the Affected Claims. The Plan will become effective at
the Effective Time on the Plan Implementation Date. The Plan shall be binding on and shall
enure to the benefit of the Participating CCAA Parties, the Affected Creditors, the Released
Parties and all other Persons named or referred to therein, receiving the benefit of, or subject to,
the Plan. On the Plan Implementation Date, all Affected Claims will be fully and finally
compromised, released, settled and discharged to the extent provided for under the Plan.



2.3 Persons Not Affected

The Plan does not affect Unaffected Creditors with respect to and to the extent of their
Unaffected Claims. Nothing in the Plan shall affect any of the Participating CCAA Parties’
rights and defenses, both legal and equitable, with respect to any Unaffected Claims, including,
but not limited to, all rights with respect to legal and equitable defences or entitlements to set-
offs or recoupment against any and all such Unaffected Claims.

24 Plan Sponsors and Restructuring Term Sheet

In accordance with the Restructuring Term Sheet, the Parent and certain other Non-Filed
Affiliates have agreed, subject to the approval of the Plan by the Required Majority in each
Unsecured Creditor Class and the sanction of the Court, to provide the following consideration
for distribution to Affected Unsecured Creditors with Proven Claims:

@) The Parent and other Non-Filed Affiliates with Non-Filed Affiliate Unsecured
Interco Claims and/or Non-Filed Affiliate Secured Interco Claims shall contribute
(or cause to be contributed) to the CQIM/Quinto Unsecured Creditor Cash Pool:
(i) all Non-Filed Affiliate Plan Distributions distributed to them by the Monitor
(net of the portion, if any, of the Non-Filed Affiliate Distribution Pension
Contribution to the Pension Cash Pools contributed from the Non-Filed Affiliate
Plan Distributions in accordance with the Irrevocable Payment Direction), on
behalf of the Participating CCAA Parties, pursuant to Section 5.1(a), and (ii) all
Non-Filed Affiliate Secured Payments paid to them by the Monitor (net of (X)
any amounts required to be withheld and remitted pursuant to Section 7.2(b) and
(Y) the portion, if any, of the Non-Filed Affiliate Distribution Pension
Contribution to the Pension Cash Pools contributed from the Non-Filed Affiliate
Secured Payments in accordance with the Irrevocable Payment Direction), on
behalf of the Participating CCAA Parties, pursuant to Section 5.4(a), (the total
net amounts to be contributed to the CQIM/Quinto Unsecured Creditor Cash Pool
pursuant to clause (i) and clause (ii) above, collectively, the “Non-Filed Affiliate
Distribution/Payment Contribution”), in each case pursuant to the Irrevocable
Payment Direction and for distribution in accordance with Section 7.1(j) to
Affected Third Party Unsecured Creditors with Proven Claims and in accordance
with Section 7.1(e) to Participating CCAA Parties holding CCAA Party Pre-
Filing Interco Claims, in each case against any of the CQIM/Quinto Parties;

(b) The Parent and other Non-Filed Affiliates with Non-Filed Affiliate Unsecured
Interco Claims and/or Non-Filed Affiliate Secured Interco Claims shall contribute
(or cause to be contributed) an aggregate of Cdn.$6 million of their Non-Filed
Affiliate Plan Distributions and/or Non-Filed Affiliate Secured Payments to the
Pension Cash Pools, as allocated Cdn.$3 million to the Arnaud Pension Cash Pool
and Cdn.$3 million to the Wabush Pension Cash Pool for distribution to the
Wabush Pension Plans in accordance with Section 7.1(i); and

(c) The Parent, individually, or in connection with the other Non-Filed Affiliates,
shall make (or cause to be made) an aggregate Cdn.$19 million cash contribution,
to be allocated Cdn.$9.5 million to the Arnaud Pension Cash Pool and Cdn.$9.5



-7-

million to the Wabush Pension Cash Pool (the “Non-Filed Affiliate Cash
Contribution”) for distribution to the Wabush Pension Plans in accordance with
Section 7.1(i). In accordance with Section 11.3(f) the Non-Filed Affiliate Cash
Contribution shall be paid to the Monitor, in trust at least three (3) Business Days
prior to the date set for the Meetings as set out in the Amended and Restated
Meetings Order; and

(d) For greater certainty, any and all Cash forming part of:

Q) the Non-Filed Affiliate Distribution/Payment Contribution (which for
greater certainty excludes the Non-Filed Affiliate Distribution Pension
Contribution), shall only be available for distribution by the CQIM/Quinto
Parties to Affected Third Party Unsecured Creditors with Proven Affected
Third Party General Unsecured Claims and Participating CCAA Parties
holding CCAA Party Pre-Filing Interco Claims, in each case as against
any of the CQIM/Quinto Parties, in accordance with the Plan;

(i) the Non-Filed Affiliate Distribution Pension Contribution and the Non-
Filed Affiliate Cash Contribution shall only be available for distribution to
the Wabush Pension Plans in accordance with Section 7.1(i); and

(iii)  Persons holding Secured Claims or Priority Claims shall not be entitled to
any distribution or payment from the Non-Filed Affiliate
Distribution/Payment Contribution (except indirectly through CCAA Party
Pre-Filing Interco Claims), the Non-Filed Affiliate Distribution Pension
Contribution or the Non-Filed Affiliate Cash Contribution.

2.5  No Assignment of Non-Filed Affiliate Unsecured and Interco Claims and Non-Filed
Affiliate Secured Claims

Unless there is a revocation or withdrawal of the Plan in accordance with Section 12.4, until the
payment of the final Non-Filed Affiliate Plan Distribution and the final Non-Filed Affiliate
Secured Payment pursuant to the Plan, there shall be no assignment of any Non-Filed Affiliate
Secured Interco Claim or Non-Filed Affiliate Unsecured Interco Claim, or any part thereof,
without the prior written consent of the Monitor.

ARTICLE 3
LIMITED SUBSTANTIVE CONSOLIDATION, CLASSIFICATION OF CREDITORS,
VOTING CLAIMS AND RELATED MATTERS

3.1 Limited Substantive Consolidation

The Plan will be subject to approval by the Required Majority in each Unsecured Creditor Class
in respect of each Participating CCAA Party as provided in ARTICLE 4 below, and will provide
for distinct distributions with respect to each Participating CCAA Party’s Affected Unsecured
Creditors as set out in the Plan without substantive consolidation, except with respect to the
consolidation of the following Participating CCAA Parties:



(@)
(b)
(©)
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CQIM and Quinto (together, the “CQIM/Quinto Parties”);
BLGP and BLLP (together, “BL Parties”); and

Wabush Iron, Wabush Resources, and Wabush Mines (together, the “Wabush
Mines Parties”).

3.2 Claims Procedure

The procedure for determining the validity and quantum of Affected Unsecured Claims for
voting and distribution purposes under the Plan shall be governed by the Amended Claims
Procedure Order, subject to the following:

(@)

(b)

(©)

(d)

(€)

()

Non-Filed Affiliate Unsecured Interco Claims shall, subject to Section 4.2(b), be
allowed for voting and distribution purposes in the amounts set out on Schedule
“B” plus any increase in Claim amounts or additional Claims, in each case on
account of Deficiency Claims held by the Non-Filed Affiliates, and shall be
treated as Proven Affected Unsecured Claims for the purposes of the Plan;

Non-Filed Affiliate Secured Interco Claims shall be allowed for payment
purposes based on the amounts set out on Schedule “C”, subject to application of
the Allocation Methodology by the Monitor to determine the Allocated Value of
the collateral subject to each such Non-Filed Affiliate Secured Interco Claim, and
once so adjusted shall be treated as Proven Secured Claims for the purposes of the
Plan;

CCAA Party Pre-Filing Interco Claims shall, subject to Section 4.2(b), be allowed
for distribution purposes in the amounts set out on Schedule “D” and shall be
treated as Proven Affected Unsecured Claims for the purposes of the Plan;

OPEB Claims and Other Employee Claims for Salaried Members shall be allowed
for voting and distribution purposes under the Plan in the amounts and as against
the applicable Participating CCAA Parties as agreed to pursuant to the Salaried
OPEB/Other Employee Claims Settlement, and shall be treated as Proven
Affected Unsecured Claims for the purposes of the Plan; and

OPEB Claims and Other Employee Claims for USW Members shall be allowed
for voting and distribution purposes under the Plan in the amounts and as against
the applicable Participating CCAA Parties as agreed to pursuant to the USW
OPEB/Other Employee Claims Settlement and shall be treated as Proven Affected
Unsecured Claims for the purposes of the Plan; and

Pension Claims shall be allowed for voting and distribution purposes under the
Plan in the amounts and as against the applicable Participating CCAA Parties as
agreed to pursuant to the Pension Claim Settlements and shall be treated as
Proven Affected Unsecured Claims for the purposes of the Plan.
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ARTICLE 4
CLASSIFICATION AND CLASSES OF AFFECTED UNSECURED CREDITORS

4.1 Unsecured Creditor Classes

For the purposes of approving the Plan, Affected Unsecured Creditors with respect to each
Participating CCAA Party shall be grouped into the following classes for voting (in respect of
their Eligible Voting Claims) and distribution purposes (in respect of their Proven Claims) (each
an “Unsecured Creditor Class”, and together the “Unsecured Creditor Classes™):

@) CQIM/Quinto Unsecured Creditor Class: Affected Unsecured Creditors of any
of the CQIM/Quinto Parties;

(b) BL Parties Unsecured Creditor Class: Affected Unsecured Creditors of any of
the BL Parties;

(©) Wabush Mines Parties Unsecured Creditor Class: Affected Unsecured
Creditors of any of the Wabush Mines Parties (other than creditors holding
Pension Claims in respect of such Pension Claims);

(d) Wabush Pension Claims Class: Pension Plan Administrator, in respect of the
Pension Claims against the Wabush Mines Parties;

(e) Arnaud Unsecured Creditor Class: Affected Unsecured Creditors of Arnaud
(other than creditors holding Pension Claims in respect of such Pension Claims);
and

()] Arnaud Pension Claims Class: Pension Plan Administrator, in respect of the
Pension Claims against Arnaud.

4.2  Voting

@) Except as otherwise provided in the Amended and Restated Meetings Order, and
subject to the provisions of the Plan, Affected Unsecured Creditors shall be
entitled to vote their Eligible VVoting Claims at the applicable Meeting in respect
of the Plan.

(b) In accordance with the CCAA, the Non-Filed Affiliates and the Participating
CCAA Parties, as related parties, will only be permitted to vote their Eligible
Voting Claims, if any, against, but not for, the Plan. Pursuant to the Restructuring
Term Sheet, the Non-Filed Affiliates and the Participating CCAA Parties have
agreed not to vote their Eligible Voting Claims, if any, against the Plan provided
the Plan is consistent with the Restructuring Term Sheet.
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4.3 Unaffected Claims

Unaffected Claims shall not be compromised under the Plan. No holder of an Unaffected Claim

shall be:

(@)

(b)

entitled to vote on or approve the Plan or attend at any Meetings in respect of such
Unaffected Claim; or

entitled to or receive any distributions pursuant to the Plan in respect of such
Unaffected Claim.

44  Meetings

(@)

(b)

The Meetings in respect of each Unsecured Creditor Class shall be held in
accordance with the Plan, the Amended and Restated Meetings Order and any
further Court Order. The only Persons entitled to notice of, to attend or to speak
at the Meetings are the Eligible Voting Creditors (or their respective duly-
appointed proxyholders), representatives of the Monitor, the Participating CCAA
Parties, all such parties’ financial and legal advisors, the Chair, and secretary and
scrutineers thereof. Any other Person may be admitted to the Meetings only by
invitation of the Participating CCAA Parties or the Monitor or as permitted under
the Amended and Restated Meetings Order or any further Court Order.

If the Plan is approved by the Required Majority in each Unsecured Creditor
Class, then the Plan shall be deemed to have been agreed to, accepted and
approved by the Affected Unsecured Creditors and, if sanctioned by the Court,
shall be binding upon all Affected Creditors immediately upon the delivery of the
Plan Implementation Date Certificate in accordance with Section 11.4.

45 No Double Proof

In respect of any Claim which is compromised under the Plan (a) which is the subject to a
Guarantee or (b) in respect of which a Person has any right to or claim over in respect of or to be
subrogated to the rights of any Person (such compromised Claim being the “Principal Claim”),
no Person shall:

(@)

(b)

(©)

be entitled to any greater rights against the Participating CCAA Party in respect of
which the Principal Claim relates than the Person holding the Principal Claim;

be entitled to vote on the Plan to the extent that the Person holding the Principal
Claim votes on the Plan; or

be entitled to receive any distribution under the Plan to the extent that the Person
holding the Principal Claim is receiving a distribution.
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ARTICLE 5
TREATMENT OF CLAIMS

5.1 Treatment of Non-Filed Affiliate Unsecured Interco Claims and CCAA Party Pre-
Filing Interco Claims

@ Non-Filed Affiliate Unsecured Interco Claims:

Q) In accordance with Section 7.1(b), each Non-Filed Affiliate holding a
Non-Filed Affiliate Unsecured Interco Claim against a Participating
CCAA Party shall be entitled to receive its Non-Filed Affiliate Plan
Distribution in respect of such Participating CCAA Party, in an amount
equal to its Non-Filed Affiliate Pro Rata Share of such Participating
CCAA Party’s Unsecured Creditor Cash Pool.

(b) CCAA Party Pre-Filing Interco Claims:

M In accordance with Section 7.1(e), each CCAA Party holding a CCAA
Party Pre-Filing Interco Claim against another Participating CCAA Party
shall be entitled to receive its share of the CCAA Party Distributions in
respect of such Participating CCAA Party, in an amount equal to its
CCAA Party Distributions Pro Rata Share of such Participating CCAA
Party’s CCAA Party Distributions.

5.2 Treatment of Pension Claims

In accordance with Section 7.1(i), the amounts in the Arnaud Pension Cash Pool and the Wabush
Pension Cash Pool shall be transferred at the direction of the Pension Plan Administrator such
that Cdn.$9 million from each of the Arnaud Pension Cash Pool and the Wabush Pension Cash
Pool is received by the Hourly Pension Plan and Cdn.$9 million from each of the Arnaud
Pension Cash Pool and the Wabush Pension Cash Pool is received by the Salaried Pension Plan.
As a result of the foregoing and pursuant to the terms of the Plan, the total aggregate amount
received by the Hourly Pension Plan shall be Cdn.$18 million and the total aggregate amount
received by the Salaried Pension Plan shall be Cdn.$18 million, the whole subject to any
additional distributions pursuant to Sections 7.5 and 7.8.

5.3  Treatment of Affected Third Party General Unsecured Claims

In accordance with Section 7.1(j), each Affected Third Party Unsecured Creditor with a Proven
Affected Third Party General Unsecured Claim against a Participating CCAA Party shall be
entitled to receive a distribution in an amount equal to its Third Party Pro Rata Share of such
Participating CCAA Party’s Unsecured Creditor Cash Pool (which for greater certainty excludes
the Pension Cash Pools), as adjusted by the applicable Unsecured Creditor Cash Pool
Adjustments.
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5.4 Treatment of Secured Claims

Each Secured Creditor holding a Proven Secured Claim shall receive payment of the Allocated
Value (as determined by the Monitor in accordance with the Allocation Methodology) applicable
to such Secured Claim in the manner described below:

(@)

(b)

Non-Filed Affiliates Secured Interco Claims:

() shall be unaffected by the Plan and shall not be permitted to vote on the
Plan;

(i) to the extent not previously paid, Non-Filed Affiliates who hold Non-Filed
Affiliate Secured Interco Claims against a Participating CCAA Party shall
receive payment of the Allocated Value applicable to such Proven Non-
Filed Affiliate Secured Interco Claims (each a “Non-Filed Affiliate
Secured Payment”) from such Participating CCAA Party in accordance
with Section 7.1(a); and

(iii)  all Non-Filed Affiliate Secured Payments received by Non-Filed Affiliates
from time to time shall be contributed in accordance with Section 2.4(a)
and the Irrevocable Payment Direction (i) directly or indirectly to the
CQIM/Quinto Parties by all such Non-Filed Affiliates in partial
satisfaction of the Non-Filed Affiliate Distribution/Payment Contribution
to be contributed by the Plan Sponsors to the CQIM/Quinto Parties and/or
(if) to the Pension Cash Pools in partial satisfaction of the Non-Filed
Affiliate Distribution Pension Contribution.

Third Party Secured Claims: Creditors holding Third Party Secured Claims:

Q) shall be unaffected by the Plan and shall not be permitted to vote on the
Plan; and

(i) to the extent not previously paid, shall receive payment on account of the
Allocated Value of their Proven Third Party Secured Claims as soon as
reasonably practicable after the Plan Implementation Date.

55 Unresolved Claims

(@)

No Affected Unsecured Creditors, Secured Creditors, or holders of Government
Priority Claims shall be entitled to receive any distributions or any payments
under or pursuant to the Plan with respect to an Affected Unsecured Claim,
Secured Claim, or Government Priority Claim, or in each case, any portion
thereof, unless and until, and then only to the extent that (i) such Claim is Finally
Determined to be a Proven Claim, or (ii) is treated as a Proven Claim in
accordance with the terms of the Plan, such that, in each case, the Claim is a
Proven Affected Unsecured Claim, Proven Secured Claim, or Government
Priority Claim and is entitled to the treatment described in the Plan. Potential
distributions in respect of Unresolved Affected Unsecured Claims or potential
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payments to Unresolved Secured Claims, or Government Priority Claims will be
maintained in the Unresolved Claims Reserve until such claims are Finally
Determined.

The Unresolved Claims Reserve may be reduced by the Monitor from time to
time to the extent the amount of the Unresolved Claims Reserve exceeds the
maximum amounts distributable or payable for remaining Unresolved Affected
Unsecured Claims, Unresolved Secured Claims, or Unresolved Government
Priority Claims.

D&O Claims and the Directors’ Indemnities and Directors’ Charges

(@)

(b)

(©)

(d)

D&O Claims are Affected Claims under the Plan. A Creditor holding a D&O
Claim, if any, is not entitled to vote on the Plan or receive any distributions under
the Plan.

All released D&O Claims, other than D&O Claims that are Non-Released Claims,
shall be fully, finally, irrevocably and forever compromised, released, discharged,
cancelled and barred without consideration on the Plan Implementation Date. To
the extent that any part of a D&O Claim is a Non-Released Claim that part of the
D&O Claim will not be compromised, released, discharged, cancelled or barred.

Any claim of a Director or Officer for indemnification from a Participating
CCAA Party in respect of any D&O Claim (including any subrogation claim by
an insurer) (a “Director Indemnity Claim”) shall be cancelled for no
consideration except to the extent such Director Indemnity Claim is secured by
the Directors’ Charge, in which case such Director Indemnity Claim shall be
treated for all purposes of the Plan as an Unaffected Claim.

To the extent a Director Indemnity Claim is in respect of an Equity Claim, such
Director Indemnity Claim shall be treated for all purposes under the Plan as an
Equity Claim.

Equity Claims and Equity Interests

On the Plan Implementation Date, in accordance with the Plan, all Equity Claims, if any, shall be
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and barred.
Holders of Equity Claims shall not be entitled to vote on the Plan at the Meetings. Equity
Interests shall be unaffected by the Plan.
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5.8 Employee Priority Claims and Government Priority Claims

All Employee Priority Claims and Government Priority Claims which are Proven Claims, if any,
to the extent unpaid prior to the Plan Implementation Date, shall be paid as soon as reasonably
practicable after the Plan Implementation Date from the Awvailable Cash pursuant to and
accordance with this Plan, the Sanction Order and the CCAA, including for greater certainty
payment of all Government Priority Claims which are Proven Claims, if any, within the six
month period required under the CCAA. Pursuant to the OPEB/Other Employee Claims
Settlements, the Salaried Members Representatives, on behalf of themselves and the Salaried
Members, and the USW, on behalf of itself and the USW Members, have each acknowledged
and agreed that for the purposes of the Plan, no Salaried Member or USW Member, respectively,
has an Employee Priority Claim, subject only to the Pay Equity Priority Claim.

5.9  Duplicate Claims

Where (a) an Affected Unsecured Creditor has or would have had a Duplicate Claim, arising
from a Guarantee, where the principal debtor on a Claim is a Participating CCAA Party and the
guarantor is another Participating CCAA Party, or (b) there is joint and several liability of two or
more Participating CCAA Parties in respect of an Affected Unsecured Claim or portion
thereof, such Affected Unsecured Creditor (to the extent its Affected Unsecured Claim is found
to be a Proven Claim against each applicable Participating CCAA Party) shall be entitled to
receive distributions under the Plan on account of its Proven Affected Unsecured Claims in each
such Participating CCAA Party’s Unsecured Creditor Class, provided that such Affected
Unsecured Creditor shall not receive Plan Distributions in an aggregate amount more than the
total amount of its Proven Affected Unsecured Claim.

5.10 Extinguishment of Affected Claims

On the Plan Implementation Date, in accordance with its terms and in accordance with the
provisions of the Sanction Order, the treatment of Affected Claims (including Proven Claims and
Unresolved Affected Unsecured Claims) and all Released Claims, in each case as set forth
herein, shall be final and binding on all Participating CCAA Parties, all Affected Creditors (and
their respective heirs, executors, administrators, legal personal representatives, successors and
assigns) and any Person holding a Released Claim. All Affected Claims and all Released Claims
shall be fully, finally, irrevocably and forever released, discharged, cancelled, and barred, and
the Released Parties shall thereupon have no further obligations whatsoever in respect of the
Affected Claims and the Released Claims, as applicable; provided that nothing herein releases
any of the Participating CCAA Parties or any other Person from their obligations to make
distributions in the manner and to the extent provided for in the Plan and provided further that
such discharge and release of the Participating CCAA Parties shall be without prejudice to the
right of an Affected Creditor in respect of an Unresolved Affected Unsecured Claim to prove
such Unresolved Affected Unsecured Claim in accordance with the Amended Claims Procedure
Order so that such Unresolved Affected Unsecured Claim may become a Proven Claim entitled
to receive consideration under Sections 5.1 and 5.3 of the Plan.
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5.11 Currency

All distributions and payments under the Plan will be made in Canadian dollars. In accordance
with the Amended Claims Procedure Order, any claim denominated in a foreign currency will be
converted to Canadian dollars at the Bank of Canada noon spot rate of exchange for exchanging
currency to Canadian dollars on the applicable Filing Date.

5.12 Section 19(2) Claims

Claims listed under Section 19(2) of the CCAA (“Section 19(2) Claims”) shall be Affected
Claims for the purposes of this Plan; provided, however, that Section 19(2) Claims shall be
deemed Unaffected Claims to the extent held by any Creditors who have not voted in favour of
the Plan.

5.13  Set-Off
The law of set-off applies to all Claims.

ARTICLE 6
RESERVES, UNSECURED CREDITOR CASH POOLS, AND PENSION CASH POOLS

6.1 The Establishment and Maintenance of Reserves, Unsecured Creditor Cash Pools,
and Pension Cash Pools

The Monitor shall establish from Available Cash and maintain each of the Reserves required
under the Plan and the Unsecured Creditor Cash Pools for each of the Participating CCAA
Parties and shall allocate each of such Reserves and the Unsecured Creditor Cash Pools among
each of the Participating CCAA Parties in accordance with the Plan, in each case on an
accounting basis only. The Monitor shall establish from the Pension Pool Cash Contributions
each of the Pension Cash Pools. No separate bank account or accounts will be established for
any of the Reserves, or in connection with any of the Unsecured Creditor Cash Pools or the
Pension Cash Pools.

6.2 Administrative Reserve

@ An Administrative Reserve shall be established by the Monitor, on behalf of the
Participating CCAA Parties, from Available Cash in an aggregate amount
sufficient to fund the Administrative Reserve Costs, from time to time, as
allocated among the Participating CCAA Parties (and not the Pension Cash Pools)
in accordance with the Allocation Methodology.

(b) The Monitor shall hold and maintain the Administrative Reserve for the purposes
of paying the Administrative Reserve Costs, from time to time, in accordance
with the Plan and in accordance with the Allocation Methodology, and shall
distribute the remaining balance in the Administrative Reserve, if any, after the
Final Distribution in accordance with Section 7.8 of the Plan.
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Unresolved Claims Reserve

(@)

(b)

(©)

General: An Unresolved Claims Reserve shall be established by the Monitor, on
behalf of the Participating CCAA Parties, from Available Cash in an aggregate
amount sufficient to fund, without duplication (i) Plan Distributions should all
Unresolved Affected Unsecured Claims be Finally Determined to be Proven
Affected Unsecured Claims; (ii) payments on account of Unresolved Government
Priority Claims should all such Unresolved Claims be Finally Determined to be
Proven Government Priority Claims; and (iii) payments on account of all
Unresolved Secured Claims should all such Unresolved Claims be Finally
Determined to be Proven Secured Claims, and the Monitor shall hold and
maintain the Unresolved Claim Reserve for the purposes of paying all such
aforesaid claims once such claims are Finally Determined to be Proven Claims in
accordance with Section 6.3(b) through (d) below.

Unresolved Third Party Claims: As Unresolved Third Party Unsecured Claims
and Unresolved Third Party Secured Claims are Finally Determined, the Monitor
shall (i) if an Unresolved Third Party Unsecured Claim is Finally Determined to
be a Proven Affected Third Party General Unsecured Claim, distribute to such
Affected Third Party Unsecured Creditor, an amount equal to its Third Party Pro
Rata Share of the applicable Unsecured Creditor Cash Pool (ii) if the Unresolved
Third Party Secured Claim is Finally Determined to be a Proven Secured Claim,
distribute to such Secured Creditor an amount equal to the Allocated Value
applicable to such Proven Secured Claim in accordance with Section 5.4(b)(ii), or
(iii) 1f the Unresolved Third Party Claim is Finally Determined not to be a Proven
Claim, transfer Cash, on an accounting basis, from the Unresolved Claim Reserve
to the applicable Unsecured Creditor Cash Pool for distribution to Affected
Unsecured Creditors thereof with Proven Affected Unsecured Claims, including
Non-Filed Affiliate Unsecured Interco Claims and CCAA Party Pre-Filing Interco
Claims.

Unresolved Non-Filed Affiliate Unsecured Interco Claims and Unresolved
Non-Filed Secured Interco Claims:

() As Unresolved Non-Filed Affiliate Interco Claims are Finally Determined,
the Monitor shall (A) if an Unresolved Non-Filed Affiliate Unsecured
Interco Claim is Finally Determined to be a Proven Affected Unsecured
Claim, distribute to such Non-Filed Affiliate, an amount equal to its Non-
Filed Affiliate Pro Rata Share of the applicable Unsecured Creditor Cash
Pool, (B) if an Unresolved Non-Filed Affiliate Secured Interco Claim is
Finally Determined to be a Proven Secured Claim, distribute to such Non-
Filed Affiliate an amount equal to the Allocated Value applicable to such
Proven Secured Claim in accordance with Section 5.4(a)(ii), or (C) if an
Unresolved Non-Filed Affiliate Claim is Finally Determined not to be a
Proven Claim, transfer Cash, on an accounting basis, from the Unresolved
Claim Reserve to the applicable Unsecured Creditor Cash Pool for
distribution to Affected Third Party Unsecured Creditors thereof with
Proven Affected Unsecured Claims.
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Government Priority Claims:

Q) as Government Priority Claims are Finally Determined, the Monitor shall
(A) if a Government Priority Claim is Finally Determined to be a Proven
Government Priority Claim, as applicable, distribute to the holder of such
Proven Government Priority Claim an amount equal to the Allocated
Value applicable to such Proven Government Priority Claim, as
applicable, in accordance with Section 5.8, or (B) if the Unresolved
Government Priority Claim is Finally Determined not to be a Proven
Claim, transfer Cash, on an accounting basis, from the Unresolved Claim
Reserve to the applicable Unsecured Creditor Cash Pool for distribution to
Affected Unsecured Creditors thereof, including Non-Filed Affiliate
Unsecured Interco Claims and CCAA Party Pre-Filing Interco Claims.

Directors’ Charge Reserve

(@)

(b)

On the Plan Implementation Date, a Directors’ Charge Reserve in an amount to be
agreed between the Monitor and D&O Independent Counsel or as otherwise
determined by the Court if an amount cannot be agreed (which amount shall not
exceed the aggregate amount of the Directors’ Charges granted pursuant to the
Bloom Lake Initial Order and the Wabush Initial Order) shall be established by
the Monitor from Available Cash, as such amounts may be reduced from time to
time as agreed by the D&O Independent Counsel and the Monitor or by further
Court Order;

The Monitor shall hold and maintain the Directors’ Charge Reserve for the
purpose of paying any D&O Claims against the Directors or Officers of the
Participating CCAA Parties for which indemnification claims by such Directors
or Officers are secured by the Directors’ Charges and are Finally Determined and
shall distribute the remaining balance in the Directors’ Charge Reserve after such
Final Determination to the Unsecured Creditor Cash Pools of the appropriate
Participating CCAA Parties, in each case for distribution to Affected Unsecured
Creditors in accordance with the Plan.

Creation of the Unsecured Creditor Cash Pools

(@)

(b)

On the Plan Implementation Date, the Monitor shall establish and maintain the
Unsecured Creditor Cash Pools from the Available Cash for each Participating
CCAA Party, after reserving for the Reserves.

The Monitor, on behalf of the Participating CCAA Parties, shall distribute the
Cash in the Unsecured Creditor Cash Pools and make the Unsecured Creditor
Cash Pool Adjustments, in each case in accordance with Section 7.1 of the Plan,
and shall distribute any remaining balance in any Unsecured Creditor Cash Pool
after the Final Distribution in accordance with Section 7.8 of the Plan.
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6.6 Creation of the Pension Cash Pools

@ On the Plan Implementation Date, the Monitor shall establish and maintain the
Pension Cash Pools from the Pension Pool Cash Contributions.

(b) The Monitor, on behalf of the Wabush Mines Parties and Arnaud, shall distribute
all Cash in the Pension Cash Pools to the Pension Plan Administrator in
accordance with Section 7.1(i).

ARTICLE 7
PROVISIONS REGARDING DISTRIBUTIONS, PAYMENTS, DISBURSEMENTS AND
CONTRIBUTIONS

7.1  Distributions, Payments and Disbursements Generally; Order and Sequencing of
Distributions and Payments

Each and every Plan Distribution, payment and disbursement by the Participating CCAA Parties
and each and every contribution by Non-Filed Affiliates, made on or after the Plan
Implementation Date pursuant to or in accordance with the Plan shall, in each case, be made (X)
in the manner, order and sequencing set out in Section 7.1(a) to (j) below, () subject to and in
accordance with Sections 7.2, 7.3 7.4, and 7.7, and (Z) shall be reflected by accounting entries
and adjustments in the applicable Unsecured Creditor Cash Pools:

@ Payment to Non-Filed Affiliates in respect of their Non-Filed Affiliate
Secured Interco Claims

The Monitor, on behalf of the Participating CCAA Parties, shall pay the Non-Filed Affiliate
Secured Payments to all Non-Filed Affiliates holding Non-Filed Affiliate Secured Interco
Claims, net of any amounts required to be withheld and remitted pursuant to Section 7.2(b),
which net amount shall then be contributed pursuant to Section 7.1(c) to the CQIM/Quinto
Parties (as part of the Non-Filed Affiliate Distribution/Payment Contribution) and, if applicable,
pursuant to Section 7.1(d) to the Pension Cash Pools (as part of the Non-Filed Affiliate
Distribution Pension Contribution).

(b) Distribution to Non-Filed Affiliates in respect of their Non-Filed Affiliate
Unsecured Interco Claims

The Monitor, on behalf of the Participating CCAA Parties, shall distribute to each Non-Filed
Affiliate holding Proven Affected Unsecured Claims, its Non-Filed Affiliate Pro Rata Share of
the applicable Unsecured Creditor Cash Pool, net of any amounts required to be withheld and
remitted pursuant to Section 7.2(b), (each such net amount being the “Non-Filed Affiliate Plan
Distribution”, and all such net amounts in the aggregate, collectively the “Non-Filed Affiliate
Plan Distributions”) which shall then, pursuant to Section 7.1(c) and in accordance with the
Irrevocable Payment Direction, be contributed (or caused to be contributed) by such Non-Filed
Affiliates to the CQIM/Quinto Parties as part of the Non-Filed Affiliate Distribution/Payment
Contribution) and, if applicable, pursuant to Section 7.1(d) to the Pension Cash Pools (as part of
the Non-Filed Affiliate Distribution Pension Contribution).
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(c) Contribution of Non-Filed Affiliate Distribution/Payment Contribution

In accordance with the Irrevocable Payment Direction, each Non-Filed Affiliate who receives (i)
a Non-Filed Affiliate Secured Payment pursuant to Section 7.1(a) and/or (ii) a Non-Filed
Affiliate Plan Distribution pursuant to Section 7.1(b), shall contribute (or cause to be
contributed) all such amounts received, less (i) its portion, if any, of the Non-Filed Affiliate
Distribution Pension Contribution as set out in the Irrevocable Payment Direction, and (ii) in the
case of a Non-Filed Affiliate Secured Payment, any amount withheld and remitted under Section
7.2(b)) to the CQIM/Quinto Parties as part of its Non-Filed Affiliate Distribution/Payment
Contribution.

(d) Contribution of the Non-Filed Affiliate Distribution Pension Contribution

In accordance with the Irrevocable Payment Direction, each Non-Filed Affiliate who receives (i)
a Non-Filed Affiliate Secured Payment pursuant to Section 7.1(a) and/or (ii) a Non-Filed
Affiliate Plan Distribution pursuant to Section 7.1(b), shall contribute (or cause to be
contributed), its portion, if any, of the aggregate amount of Cdn.$6 million which shall be
included in the amount to be distributed to the Wabush Pension Plans in accordance with Section
7.1(i) (the “Non-Filed Affiliate Distribution Pension Contribution”), to be allocated Cdn.$3
million to the Arnaud Pension Cash Pool and Cdn.$3 million to the Wabush Pension Cash Pool.

(e Distribution to Participating CCAA Parties in respect of their CCAA Party
Pre-Filing Interco Claims

The Monitor, on behalf of the Participating CCAA Parties, shall make the respective CCAA
Party Distributions from the applicable Unsecured Creditor Cash Pool to each holder of a CCAA
Party Pre-Filing Interco Claim in accordance with their CCAA Party Distributions Pro Rata
Share, after adjustment for the receipts, payments and distributions described in Sections 7.1(a)
through 7.1(c) above, as applicable, to the applicable Participating CCAA Party holding a CCAA
Party Pre-Filing Interco Claim. The CCAA Party Distributions shall be calculated by the
Monitor.

()] Contribution of Non-Filed Affiliate Cash Contribution

In accordance with Section 2.4(c) and the Irrevocable Payment Direction, the Parent,
individually, or in connection with certain other Non-Filed Affiliates, shall contribute (or cause
to be contributed) Cdn.$9.5 million to the Arnaud Pension Cash Pool and Cdn.$9.5 million to the
Wabush Pension Cash Pool.

(9) Contribution by Wabush Mines Parties to the Pension Cash Pools

The Wabush Mines Parties shall make (or cause to be made) an aggregate Cdn.$5.5 million cash
contribution to the Wabush Pension Cash Pool (the “Wabush Mines Pension Pool
Contribution”) for distribution to the Pension Plan Administrator in accordance with Section
7.1(i).
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(h) Contribution by Arnaud to the Pension Cash Pools

Arnaud shall make (or cause to be made) an aggregate Cdn.$5.5 million cash contribution to the
Arnaud Pension Cash Pool (the “Arnaud Pension Pool Contribution” and collectively with the
Non-Filed Affiliate Distribution Pension Contribution, the Non-Filed Affiliate Cash Contribution
and the Wabush Mines Pension Pool Contribution, the “Pension Pool Cash Contributions”) for
distribution to the Pension Plan Administrator in accordance with Section 7.1(i).

() Distribution to Wabush Pension Plans

The Monitor, on behalf of the Wabush Mines Parties and Arnaud, shall distribute all of the Cash
in the Arnaud Pension Cash Pool and the Wabush Pension Cash Pool at the direction of the
Pension Plan Administrator, such that the following amounts are received by the Hourly Pension
Plan and the Salaried Pension Plan:

Pension Cash Pool from which Amount of Distribution Recipient of Distribution
Distribution Made

Arnaud Pension Cash Pool $9,000,000 Hourly Pension Plan
Arnaud Pension Cash Pool $9,000,000 Salaried Pension Plan
Wabush Pension Cash Pool $9,000,000 Hourly Pension Plan
Wabush Pension Cash Pool $9,000,000 Salaried Pension Plan

() Distribution to Affected Third Party Unsecured Creditors on Account of
their Proven Affected Third Party General Unsecured Claims

The Monitor, on behalf of the Participating CCAA Parties, shall distribute to each Affected Third
Party Unsecured Creditor with a Proven Affected Third Party General Unsecured Claim its Third
Party Pro Rata Share of the applicable Unsecured Creditor Cash Pools, after adjustments for the
receipts, payments and distributions described in Sections 7.1(a) through 7.1(h) above, as set out
below:

Q) CQIM/Quinto Unsecured Creditor Cash Pool: Each Affected Third
Party Unsecured Creditor of the CQIM/Quinto Parties with a Proven
Affected Third Party General Unsecured Claim shall receive an amount
equal to its Third Party Pro Rata Share of the CQIM/Quinto Unsecured
Creditor Cash Pool, as adjusted by the Unsecured Creditor Cash Pool
Adjustments.

(i) BL Parties Unsecured Creditor Cash Pool: Each Affected Third Party
Unsecured Creditor of the BL Parties with a Proven Affected Third Party
General Unsecured Claim shall receive an amount equal to its Third Party
Pro Rata Share of the BL Parties Unsecured Creditor Cash Pool, as
adjusted by the Unsecured Creditor Cash Pool Adjustments.
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(ii)  Wabush Mines Parties Unsecured Creditor Cash Pool: Each Affected
Third Party Unsecured Creditor of the Wabush Mines Parties with a
Proven Affected Third Party General Unsecured Claim shall receive an
amount equal to its Third Party Pro Rata Share of the Wabush Mines
Unsecured Creditor Cash Pool, as adjusted by the Unsecured Creditor
Cash Pool Adjustments.

(iv)  Arnaud Unsecured Creditor Cash Pool: Each Affected Third Party
Unsecured Creditor of Arnaud with a Proven Affected Third Party General
Unsecured Claim shall receive an amount equal to its Third Party Pro Rata
Share of the Arnaud Unsecured Creditor Cash Pool, as adjusted by the
Unsecured Creditor Cash Pool Adjustments.

Tax Matters

(@)

(b)

(©)

(d)

Subject to Section 7.2(b) below, notwithstanding any provisions of the Plan, each
Person that receives a distribution, disbursement or other payment pursuant to the
Plan shall have sole and exclusive responsibility for the satisfaction and payment
of any Tax obligations imposed on such Person by any Taxing Authority on
account of such distribution, disbursement or payment.

Any payor shall be entitled to deduct and withhold and remit from any
distribution, payment or consideration otherwise payable to any Person pursuant
to the Plan such amounts as are required (a “Withholding Obligation”) to be
deducted and withheld with respect to such payment under the Income Tax Act
(Canada), or any provision of federal, provincial, territorial, state, locate or
foreign tax law, in each case, as amended or restated. For greater certainty, no
distribution, payment or other consideration shall be made to or on behalf of a
Person until such Person has delivered to the Monitor and the Participating CCAA
Parties such documentation prescribed by Applicable Law or otherwise
reasonably required by the Monitor or the Participating CCAA Parties as will
enable the Monitor, in consultation with the Participating CCAA Parties, to
determine whether or not, and to what extent, such distribution, payment or
consideration to such Person is subject to any Withholding Obligation imposed by
any Taxing Authority.

To the extent that amounts are withheld or deducted from an amount payable to
any Person and paid over to the applicable Taxing Authority, such withheld or
deducted amounts shall be treated for all purposes of the Plan as having been paid
to such Person, together with the remainder of the payment in respect of which
such withholding and deduction were made.

For the avoidance of doubt, it is expressly acknowledged and agreed that no
Director or Officer will hold any assets hereunder, including Cash, or make
distributions, payments or disbursements, and no provision hereof shall be
construed to have such effect.



-22-

7.3 Priority of Payments

The aggregate amount payable (the “Payment Amount”) under this Plan to a particular Creditor
(the “Payee Party”) in respect of a particular Plan Distribution (including for greater certainty
all distributions to Non-Filed Affiliates) or Non-Filed Affiliate Secured Payment in respect of a
particular Participating CCAA Party (the “Payor Party”) shall be applied as follows in respect
of the particular Claims giving rise to the applicable distribution or payment:

@) first, to the repayment of the principal amount of any loans or cash advances
made by the Payee Party to the Payor Party up to the total principal amount;

(b) second, but only in the case of a Payee Party who is not a non-resident of Canada
for purposes of the Income Tax Act (Canada) or who is resident in the United
States for purposes of the Canada-United States Income Tax Convention and who
qualifies for all of the benefits thereof (a “Specified Payee Party”), to the extent
that the applicable Payment Amount exceeds the aggregate of the amounts
described in paragraph (a), to interest payable on any such loans or cash advances;

(©) third, to the extent that the applicable Payment Amount exceeds the aggregate of
the amounts described in paragraphs (a) and (b), to unpaid reimbursements of
expenses incurred by the Payee Party on behalf of or for the benefit of the Payor
Party;

(d) fourth, but only in the case of a Specified Payee Party, to the extent that the
applicable Payment Amount exceeds the aggregate of the amounts described in
paragraphs (a) through (c), to interest payable on any amount described in
paragraph (c);

(e) fifth, to the extent that the applicable Payment Amount exceeds the aggregate of
the amounts described in paragraphs (a) through (d), to unpaid fees in respect of
services provided by or on behalf of the Payee Party to the Payor Party, other than
any such unpaid fees in respect of services rendered in Canada; and

()] finally, to the extent that the applicable Payment Amount exceeds the aggregate
of the amounts described in paragraphs (a) through (e), to any remaining Claims
not described in such paragraphs.

For greater certainty, any terms or conditions of any Affected Claim that purport to deal with the
ordering or grant of priority of payment of principal, interest, payments or other amounts shall be
deemed void and ineffective to the extent inconsistent with the ordering provided for in this
Section 7.3.

7.4  Method of Payment

All Plan Distributions to Affected Unsecured Creditors with Proven Affected Unsecured Claims
(other than to Participating CCAA Parties, which shall be made as set out in Section 5.1 and to
Non-Filed Affiliates, which shall be made pursuant to the Irrevocable Payment Direction) to be
made by the Monitor, on the Participating CCAA Parties’ behalf, under the Plan shall be made:
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(@) in the case of an Affected Unsecured Creditor that has not assigned its Affected Unsecured
Claim, to the address set out in the Proof of Claim duly filed by such Affected Unsecured
Creditor or any address subsequently provided to the Monitor in accordance with the Amended
Claims Procedure Order or, in the case of Employees, the address provided to the Monitor by
Salaried Members Representative Counsel or USW Counsel, and (b) in the case of an Affected
Unsecured Creditor that is a Valid Transferee, to the address set out in such Valid Transferee’s
Notice of Transfer or Assignment.

7.5  Treatment of Uncashed Distributions or Payments

If any Affected Unsecured Creditor’s distribution in respect of its Affected Unsecured Claim,
Government Priority Claim or Secured Claim remains uncashed or remains returned as
undeliverable or a Social Insurance Number, which is required to deliver distributions to an
Employee, is not provided by or on behalf of such Employee to the Monitor in accordance with
the terms of any Court Order (in each case, an “Uncashed Distribution”) on the date that is six
(6) months after the Final Distribution Date, such Proven Affected Unsecured Claim,
Government Priority Claim or Secured Claim shall be forever barred as against the CCAA
Parties without any compensation therefor, notwithstanding any Applicable Law to the contrary,
at which time any Cash held by the Monitor in relat