
OVINCE OF QUÉBEC 
ICT OF ivfONTRÉAL 

, ile: No: 500-11-048114-157 

SUPERIOR COURT 
Commercial Division 

Montreal, May 20, 2015 

Present: The Honourable 
Mr. Justice Stephen W. Hamilton1_J.S.C. 

IN THE MATTER OF THE C01lfPANIES' 
CREDJTORS ARRANGEMENT AC1~ R.S.C. 
1985, c. C~36, AS AMENDED: 

BLOOM LAKE GENERAL J>ARTNER 
LIMITED, QUINTO MINING 
CORPORATION, 8568391 CANADA 
LIMI'Il!:n, CLlFFS QUÉBEC IRON MINING 
ULC, \VABUSH IRON CO. LIMITED AND 
\VABUSH RESOURCI~S INC. 

Pctitioncrs 

-and-

THE BLOOM LAKE IRON ORE MINE 
LIMITED PARTNERSHIP, BLOOM LAI<l~ 

RAIL\VAY COMPANY LIMITED, WABUSH 
MINES, ARNAUD RAILWAY COMPANY 
AND WABUSH LAKE RAILWAY COMPANY, 
LIMlTED 

Mises-en-cause 

- and -

FTI CONSULTING CANADA INC. 

Ivlonitor 



INITIAL ORDER 

'lN READING Petitiouers Wabush Iron Co. Limited and Wabusb Resources Limited (the 

ÏWabush Pctitioncrs"fs Motion f()l' an Initial Orcier pursuanl to the Companies' Credit ors 

1rrm1gement Ar:!, R.S.C. 1985, C-36 (as amended the "CCAA") and the exhibits, the affidavit of 

flifford Smith sworn on May 19, 2015 tiled in support thercof (the "J>ctition"), the consent of rn Consulting Canada Inc. to act as monitor of the Wabush CCAA Parties as hereinatter 

1efined (the "Monitor';), rclying upon the submissions of counsel for the Petitioners and the 

~lises-en-cause and the Monitor and being advised that the Interim Lender (as defined herein), 

Te Directors (as defined herein) and the Mon ilot· have received service of the Petition; 

~;IVEN the provisions of the CCAA; 

1 
ÎHEIŒFORI(, THE COURT: 

1· GRANTS the Petition. 

l 
ISSUES an arder pursuant to the CCAA (the "Ordcr"), divided under the following 

headings: 

Service 

• Application of the CCAA 

• Effective Time 

• Plan of Arrangement 

• Procedural Consolidation 

o Stay ofProccedings against Wnbush CCAA Parties and the Propcrty 

• Stny of Procccdings ag~iinst the Direclors and Oilicers 

o Possession of Property and Operations 

• No Ex cre ise of Rights or Remedies; 

• No Interference with Rights 

o Continuation or Services 

o Non-Derogation of Rights 

o Interim Financing (DIP) 
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til Directors' Indcnmillcntion and Charge 

til Rcstructuring 

• Powers of the Monitor 

• Priorities and Gei1eral Provisions Relnting to CCAA Charges 

• General 

pplication of the CCAA 

DECLARES thal the Wabush Petitioners are debtor companies to \Vhich the CCAA 

app!ies and although not Petitioners, the Mises-en-cause Wabush Mines, Arnaud Railway 

Company and Wabush Lake Railway Company, Limited (collectively, the "\Vabush 

Mises-en-cause") shall enjoy the protections and authorizations provided by this Order. 

lffcctivc timc 

l DECLARES thal this Order and ali of its provisions are eftèctive os of 12:01 a.m. 

1 

Montreol time, province of Quebec, on the date of this Order (the "Effective Timc"). 

ran of Anangcmcnt 

· DECLARES that the Wabush Petitioncrs and the Wabush Mises-en-cause (collectively 

hercinafter rcferred to as the "WHhush CCAA Parties") shall have the authority to file 

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

<trrangement (collcctively, the "J>tan") in accordance with the CCAA. 

ro ccd u l'a 1 Cousolida ti on 

1· ORDERS !hat the consolidation of thcsc CCAA proceedings in respect of the Wabush 

1 CCAA Parties subjcct to this Orcier and the Bloom Lake CCAA Parties subject to the 

Initial Ordcr of Jm1twry 27, 2105 (as amcncled) ( collectively, the ''CCAA Parties") shall 

be for administrative purposes only and shall not effcct a consolidation of the assels and 

pro pert y of each ofthe CCAA Pnrtics, without limitation, for the purposcs of any Plan or 

Plans that may be he1·cai1cr proposcd. 



~tay of Procccdings against the \Vabush CCAA Parties and the Propcrty 

-J. ORDERS th at, un til and including June 19, 2015, or such latcr date as the Court may 

ordcr (the "Stay Pcl'iod"), no proceeding or enforcement process in any court or tribunal 

(each, a "Procccding") shall be commenccd or continucd against or in respect ofWabush 

CCAA Parties or af1ècting the bt~siness operations and activities of the Wabush CCAA 

Parties (the "Business") or the Property (as defined below), including as provided in 

pnragraph ll hercinbelow exccpt with leave of this Court. Any and ail Procccdings 

currcntly under way against or in respect of the Wabush CCAA Pm1ics or aflècting the 

Business or the Property of the Wabush CCAA Parties are hereby stayed and suspendcd 

pending fiwthcr order of this Court, the who le subjcct to subsection 1 1.1 CCAA. 

The rights ol' Hcr Majesty in right of Canada and Hcr Majcsty in right of a Province are 

r suspcncled in nccordance with the tenns and conditions ofsubsection 1 1.09 CCAA. 

~tay of Proccedings llgninst the Dil'cctors and Officers 

! 
~· ORDERS that dming the Wabush Stuy Periocl and except as pennittecl under subsection 

11.03(2) of the CCAA, no Procceding may be commcnced, or continued against any 

tonner, present or future director or ofticcr of the Wabush CCAA Parties nor against any 

person deemcd to be a dircctor or an ofticcr of any of the Wabush CCAA Parties undcr 

subscction 11.03(3) CCAA (cach, a "Dircctor", and collectively the "Directors") in 

respect of any claim against such Director which arose pdor lo the Effective: Timc and 

which relates to any obligation of the Wabush CCAA Parties where it is allegcd that any 

of the Dircctors is under any law linble in such capacity for the payment of such 

obligation. 

rosscssion of Propcrty and Operations 

! f· ORDERS that the Wabush CCAA Parties shall remain in possession and control of their 

1 

present and futme asscts, rights, undertakings and properlies of cvery nature and kind 

whatsoever, and whercvcr situated, including ali proceeds thercof ( collcctively the 

"Propcrty"), the wholc in accordance with the tenns and conditions of this orcier 

including, but not limitcd, to paragraph 15 hereof 



O. ORDERS that the Wabush CCAA Parties shall be entitled to continue to utilize the 

central cash management system cuncntly in place as dcseribed in the Petition or replace 

it with ~mothet· substantially similar centml cash management system (the "Cash 

Management System") and that any present or futme bank providing the Cash 

Management System shall not be under any obligation whatsoever to inquire into the 

propriety, valiclîty or legality of any transfer, paymcnt, collection ot· other action taken 

mHier the Cash Management System, or as to the use or application by the Wabush 

CCAA Parties of funds tnmsfcned, paid, collected or otherwise dealt with în the Cash 

Management System, shall be entitled to provide the Cash Management System without 

any liability in respect thereof to any Person (as defincd herein below) other than the 

Wabush CCAA Parties, pursuant to the tenns of the documentation applicable to the 

Cash Management System, and shall be, in its capacity as provider of the Cash 

Management System, an unaftècted crcditor undcr the Plan with regard to any claims or 

ex penses it may suffèr or incur in connection with the provision of the Cash lvlanagcment 

System. 

lj 1. ORDERS that each of the Wabush CCAA Parties are authorizcd to complete outstanding 

transactions and engage in new transactions with othcr Wabush CCAA Parties or their 

affîliates, and to continue, on and after the date of this Order, to buy and sel! goods and 

services, including, without limitation head o1'11cc and shared services, and allocatc, 

collect and pay costs, expenscs and othcr amounts fi·om and to the other Wabush CCAA 

Parties or their affiliatcs, or any of them (collectively, togethcr with the Cash 

Management System and ali transactions, inter-company ümding and other processes and 

services among any of the Wabush CCAA Parties or their at1iliates, the "lntercompauy 

Transactions") in the ordinary eomse of business. AH ordinal)' course Intercompany 

Trnnsactions among the Wabush CCAA Parties or their affîliates shal1 continue on terms 

consistent with existing arrangements or past practice, subject to such changes thereto, or 

to sueh governing principles, policies or procedures as the Monitor may regnire, or 

subjeclto 1l1rther Ordcr of this Court. 

ORDERS thal the Wabush CCAA Parties shall be entitled but not rcquircd to pay the 

following cxpenscs whethcr incurred prior to or after this Order; 



(a) ali outstanding and future wages, salaries, bonuscs, employee and CUITent 

service pension contributions, cxpenscs, benc11ts, vacation pny and termination 

and sevemnce obligations payable on or after the date of this Order, in ca ch case 

incttrred in the ordinary course of business and consistent with cxisting 

compensation policics m1d arrangements; and 

(b) the fees and disburscments of any agents rctained or employed by the Wabush 

CCAA Parties in respect of these procccdings, at thcir standard rates and 

charges. 

3. ORDERS that, exceptas otherwise provided to the contrary herein, the Wabush CCAA 

Parties shall be entitled but not required to pay ail reasonable expenses incurrccl by the 

Wabush CCAA Parties in carrying on the Busîness in the ordinary course alter this 

Order, and in carrying out the provisions of this Order, which expenses shall include, 

withoullimitation: 

(a) ali expcnses and capital expenditurcs rcasonably necessnry for the preservation 

or the Property or the Busin~ss încluding, without limitation, payments on 

account of insurance (including Directors nnd Onicers insurance), maintenance 

and security services; and 

(b) paymenl 1(w goods or services actually supplicd to the Wabush CCAA Parties 

following the date of this Order. 

ORDERS that the Wabush CCAA Parties shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trnstmnounts in l~wour of the Crown in right of Canada or 

of any Province thercof or any other taxation authority which are required to be 

dcducted from employees' wagcs, including, without limitation, amounts in 

respect of (i) employment insurancc, (ii) Canada Pension Plùn, (iii) Québec 

Pension Plan, and (iv) income taxes; and 

(b) ali goods and services, harmonized sales or othcr applicable sales taxes 
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(collectively, "Sales Taxes") required to be rcmitted by the Wabush CCAA 

Parties and in conncction with the sale of goods and services by the Wabush 

CCAA Parties, but only where such Sales Taxes arc accrued or collccted after 

the date of this Ordcr, or where such Sales Taxes were aecrued or collected prior 

to the date or this Order but not rcquired to be remitted until on or aCter the date 

of this Orcier. 

No Excrcisc of nights ot• Remedies 

5. ORDERS that during the Stay Period, and subject to, inter alia, subscction 11.1 CCAA, 

ali rights and remedies, including, but not limited to modifications of existing rights and 

events dccmcd 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 an.y individual, 

natural person, finn, corporation, partnership, Iimited liability company, trust, joint 

venture, association, organization, governmental body or agency, or any other entity (ali 

of the foregoing, collectivcly being "Pcrsons" and each being a ''J>crson") against or in 

respect of the Wabush CCAA Parliès, ot· atfecting the Business, the Property or any part 

thereof are hercby stayed and suspended execpt with leave of this Court. 

6. DECLARES that, to the extcnt any rights, obligations, or prescription, time or limitation 

periods, including, without limitation, to flle gritwances, relating to the Wabush CCAA 

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

tenns or any contracts, agreements or arrangements of any nat me whatsoever), the tenn 

or such rights, obligations, or prescription, time or limitation periocls sball hereby be 

dccmed to be cxtended by a periO(I equal to the Stay Period. Without limitation to the 

forcgoing, in the event that the Wabush CCAA Parties, ot· any of them become(s) 

bankrupt or a receiver as detincd in subsection 243(2) of the Bankruptcy ami lnsolvency 

Ac/ (Canada) (the "BlA") is appointed in respect of the Wabush CCAA Parties, the 

peri oc! hetwcen 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 detcrmining the 30 day pcriods 
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1 

1 

refcrred to in Sections 81.1 and 81.2 of the BIA. 

o Interference with Rights 

7. ORDERS thal during the Stay Period, no Pcrson shall discontinue, fail to honour, alter, 

interfère with, rcpudiate, resiliate, terminale or cense to perform any right, renewal right, 

con tract, agreement, licence or permit in Javour 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. 

:ontinuation of Services 

8. ORDERS thal during the Stay Pcriod and subject to paragraph 20 hercof and subsection 

11.01 CCAA, ali Persons having verbal or written agreements with the Wabt~sh CCAA 

Parties or statutory or rcgulatory mandates for the supply of goods or services, including 

without limitation ail computer software, communication and other data services, 

ccntralized banking services, payroll services, insmance, transportation, utility, fuel or 

othcr goods or services made availablc to the Wabush CCAA Parties, are hereby 

J·estrained until furthcr order of this Court tl·om discontinuing, altcring, intertèring with or 

terminating the supply of such goods or services as may be requircd by the Wabush 

CCAA Parties, and that the Wabush CCAA Parties shall be entitled to the continued use 

of their cmrent prcmises, telephone numbers, facsimile numbers, internet addresses, 

domain names or other services, provided in each case that the normal priees or charges 

ror ali such goods or services rcccived after the date of the Order are pa id by the Wabush 

CCAA Parties, without having to provide any security dcposit or any othcr security, in 

accordance with normal paymcnt practices of the Wabush CCAA Parties or such other 

practiccs as mny be agrced upon by the supplier or service provider and the Wabush 

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

this Court. 

f 9. ORDERS thal, notwithstanding anything elsc contained hcrcin and subject to subsection 

11.01 CCAA, no Pcrson shall be prohibitcd ti·om rcquiring immediate payment for 

goocls, services, use of leased or liccnscd property or othcr valuable consideration 
1 



provided to the Wabush CCAA Partie~ on or after the date of this Orcier, nor shall any 

Persan be under any obligation on or after the date of the Ordcr to make further aclvancc 

of moncy or othcrwise cxtcnd any credit to the Wabush CCAA Parties. 

O. 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 depo~it by any Wabush 

CCAA Parties with any Person during the Stay Period, vvhethcr in an operating account 

or othcrwisc for itsclf or for another entity, shall not be appliecl by such Person in 

reduction or repayment of amounts owing or accmit1g to such Pm·son or in satisfaction of 

any interest or charges accruing in respect thereof; however, this provision shall not 

prcvcnt any ftnancial institution from: (i) reimbursing itself for the amount of any 

cheques drawn by any of the Wabush CCAA Parties and properly honoured by such 

iustitution, or (ii) holding the amount of any cheques or other instruments dcposited 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 dmwn. 

!""·Derogation of Rights 

T 1. ORDEHS that, notwithstanding the làregoing, any Pcrson who provided any ki nd of 

1 letter .of credit, guarantee or bond (the "lssuing l,arty") nt the request of the Wabush 

CCAA Parties shall be required to continue honouring any and ali such lcttcrs, guarantecs 

and bonds, issucd on or belàrc the date of the Ordcr, provided that nil conditions under 

such letters, guarantees and bonds arc met snve and exccpt for deflmlts resulting from this 

Order; however, the lssuing Party shall be cntilled, wherc applicable, to retain the bills of 

! 
lading or shipping 01' other documents relating thereto until paid. 

'ntcrim Financing (DIP) 

l 
:?2. 

1 

1 

ORDERS that the Wabush Pctitioners be und arc hereby authorized to borrow, repay and 

rcborrow fi·om Cliffs Mining Company (the "Interim Lcndcr") such amounts from lime 

to timc as the Wabush Petitîoncrs may considcr neccssary or desirable, up to a maximum 

principal a mount or USD $10 million outstanding at any Lime, on the tenns and 



! 
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conditions as set tbrth in the interim Finnncing Term Shect attached hcreto as Schedule A 

(the "Interim Financing Tcrm Shcct") and in the Interim Financing Documents (as 

defined hcreinafler), to fund the ongoing expcnditures of the Wabush CCAA Parties and 

to pay such other amounts as are pcrmittcd by the lcrms or this Ordet· and the Interim 

Financîng Documents (as detined hcrcinaiter) (the "Interim Fncility"). 

3. ORDERS thal the Wnbush CCAA Parties are hereby authorized to execute and deliver 

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

the "Intcl'im Financing Documcnts1
') as may be rcquircd by the Interim Lcndcr in 

conncction with the Interim Facility and the Interim Financing Term Shcet, and the 

Wabush CCAA Parties mc hereby authorizcd to perform ali of their obligations under the 

Interim Finrmcing Documents. 

4. OUDERS that the Wabush CCAA Parties shall pay to the Interim Lende1·, when due, ali 

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

fees and expenses, ii1cluding without limitation, ail reasonable fees. and disbursements of 

counsel and ali other reasonably required adviscrs to or agents of the Interim Lendcr on a 

full indemnity basis (the "lntcl'im Lendcr Expcnscs")) and shall pcrfonn ali of their 

othcr obligations to the Interim Lcnder pursuant to the Interim Finandng Tcrm Sheet, the 

Interim Finnncing Documents and this Order. 

' 5. DECLARES that nil ofthe Property of the Wabush CCAA Parties is hereby subjcct to a 

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

sccurity is referred to hercin as the "lntcl'im Lender Chal'ge") in favour of the Interim 

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

with respect to nll amounts owing (including principal, interesl and the Interim Lender 

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

Financing Documents. The Interim Lcnder Charge shaU hnve the priority established by 

paragraphs 46 and 47 of this Orde1·. 

r 
ORDgRs that the claims of the Interim Lender pursuant to the Interim Financing 

Documents shall not be compromiscd or arrangcd pmsuant to the Plan or these 

procecdings and the Interim Lenclcr, in thal capacity, shall be, subject to the tenns of this 
! 
1 



Ordcr, treatcd as an unaiTectcd credîtor in tbcse procccdings and in any Plan. 

7. ORDERS that the Interim Lendcr may: 

(a) notwithstanding any otbcr provision of the Ordcr, take such steps fi·om time to 

time as it may dccm necessary or appropriate to register, record or perfcct the 

Interim Lcnder Charge and the Interim Financing Documents in ali jurisdictions 

whcre it dcems it is appropriate; and 

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

the provisions of the Interim Financing Tcnn Shect and the Interim Financing 

Documents to make any advance to the Wabush Pelitioners. 

' 8. ORDEHS that the Interim Lender shall not take any enforcement steps under the Interim 

Finnncing Documents or the Interim Lender Charge without providing at lenst 5 business 

dnys writlen notice (the "Notice PcriodH) of a default thereunder to the Wabush 

Petitioners, the Monitor and to creditors whosc rights arc registcred or publishcd at the 

appropri~1te registers or who have rcquestcd a copy of such notice prior to dclivery of any 

such written notice to the Wabush Petilioners and without furthcr arder of this Court. 

Upon expiry of such Notice Pcriod, the Interim Lender shall be entitlcd to take any alld 

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

otherwise permittcd at law, but without having to sene! any demands under Section 244 of 

theBIA. 

' 9. ORDERS that, subjcct to further order of this Court, no order shall be mndc varying, 

rescinding, or otherwise af1ecting paragraphs 22 to 28 hereof unless either (a) notice of a 

motion for such order is served on the Interim Lcnder by the moving parly within sevcn 

(7) days aftcr thal party was servcd wilh the Ortler or (b) the Interim Lender applies for or 

conscnts to such order. 

pircctors' and Officcl·s' Indcmnification and Charge 

1 pO. ORDERS thal the Wabush CCAA Parties shaH inclemnify their Directors from ali claims 

1 relating to any obligations or liabilities they may ineur and which have accrued by rcason 
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of or in relation to their respective capacitics as directors or officers of the Wabush 

CCAA Parties aiter the Effective Time, excepl where sueh obligations or liabililies were 

incurred as a rcsult of sueh dircctors' or officers' gl'oss negligence, wilful misconduct or 

gross or intcntional fault as further detailcd in Section 11.51 CCAA 

ORDI~RS that the Dircctors of the Wabush CCAA Parties shall be entitled to the benetlt 

of and arc hcrcby granted a charge and security in the Property of the Wabush CCAA 

Parties to the extent of the aggregatc amou ni of $2 million (the ''Dircctors' Charge"), as 

sccurity for the indcmnity providcd in paragraph 31 of this Order as it relates to 

obligations and liabililies that the Directors of the Wabush CCAA Parties may incur in 

snch capacily atter the Eflèctive Time. The Directors' Charge shall have the priority set 

out in paragraphs 46 and 47 of this Orcier. 

F· ORDERS !hat, notwithstanding any language in any applicable insmancc policy to the 

1 contrary, (a) no insurer shall be entitlcd to be subrogatcd to or claim the bcnefit of the 

Directors' Charge, and (b) the Dircctors shall only be cntitlcd to the bcnellt of the 

Directors' Charge to the extent that they do not have covcrage under any directors' and 

oflicers' insurance policy, or to the extent that such coverage is insufficient to pay 

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

paragraph 30 of this Orcier. 

cstructuring 

· 3. Dl~CLARI~S that, to facilitatc the orderly restructuring of their business and tinancial 

aŒiirs (the "Rcstructuring") 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: 

(n) pcrmanently or tcmporarily ccasc, downsize or shut down any of thcir 

operations or locations as they decm appropriatc nnd make provision for the 

consequences thenc:of in the Plan; 

(b) pursue ali avenues to finance or re ti nance, market, con vey, transfer, assign or in 

nny other manncr dispose of the Business or Propcrty, in whole or part, subjecl 



to fmther orcier of the Court and sections ll.3 and 36 CCAA, and under reserve 

of subparagraph (c); 

(c) convey, transfer, assign, lease, or in any othcr manncr dispose of the Propcrty, 

outside of the ordinary course of business, in wholc or in part, provided thal the 

priee in cnch case does not exceed $100,000 or $1 ,000,000_ in the aggregate 

cxcept !hat this amount shall nol includc amounls with respect to the sale or 

othcr disposition of employee homes by the Wabush CCAA Parties and any 

employee homes may be sold or othcrwisc disposed of by the Wabush CCAA 

Parties upon approval of the Mo ni tor; 

(d) terminale the employment of such of their employees or temporarily or 

permanently lay oiT such of their employees as they deem appropriate and, to 

the extenl any amounts in lieu of notice, termination or severance puy or other 

amounts in respect thcreof are not paid in the ordinary course, make provision, 

on such tcnns as may be agrecd upon between the Wabush CCAA Parties, as 

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

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

may determine; 

(e) subjcct to the provisions of section 32 CCAA, disclaim or rcsiliate, any of their 

agreements, contracts or arrangements of any natme whatsoever, with such 

disclaimers or resiliation to be on such tenns as may be agreed between the 

Wabush CCAA Parties, as applicable, and the relevant party, or failing such 

agreement, to make provision fot' the consequences thercof in the Plan; and 

(!) subject to section 11.3 CCAA, nssign any rights and obligations of Wabush 

CCAA Parties. 

4. DECLAHES that, if a notice of disclaimer or resiliation is given lo a landlord of any of 

the Wabush CCAA Parties pursuant lo section 33 of the CCAA und subsection 33(c) of 

this Ordcr, thcn (a) cl ming the notice period prior lo the effective ti me of the disclaimcr or 

resiliation, the landlord may show the affected leased premises lo prospective tenants 



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

hours prior wrilten notice and (b) at the effective time of the disclaimcr or resiliation, the 

lnndlord shall be entitled to take possession of any such leascd premiscs and re-lcase any 

such lcased premises to thini parties on sueh tenns as nny such landlord may determine 

without waiver of, or prejudice to, any claims or rights of the landlord against the 

Wabush CCAA Party, providcd nothing hercin shall relievc such landlord of their 

obligation to mitigate any damages claimed in connection therewith. 

5. ORDEHS tlw the Wabush CCAA Parties, as applicable, shaH provide to any relevant 

landlord notice of the intention of any of the Wabush CCAA Parties to rcmove any 

fittings, fixtures, installations or lcaschold improvements at !east seven (7) days in 

advance. If a Wabush CCAA Party hm; already vacatcd the lcased premises, it shall not 

be considercd to be in occupation of sucb location pending the resolution of nny dispute 

between such Wnbush CCAA Party and the landlord. 

6. 

7. 

DECLARES that, in order to facilitatc the Restructuring, the Wubush CCAA Parties 

may, subject to the approval of the Monitor, or fmthcr order of the Court, settle claims of 

customcrs and suppliers that are in dispute. 

DECLARgs that, pursuant to sub-paragraph 7(3)(c) of the Persona/ Information 

Protection and Electronic Documents Act, S.C. 2000, c.S, the Wabush CCAA Parties mc 

permitlcd, in the COUI'SC of theSC pl'OCCedings, to disclosc persona! information of 

identifiable individuals in their possession or control to stakcholdcrs or prospective 

investors, financiers, buyers or strategie partncrs and to their advisers (individnally, a 

"Third Party"), but only to the extcnt desirable or required to ncgotiatc nnd complete the 

Restnwturing or the preparation and implemcntlltion of the Plan or a transaction for the 

sale of Property, provided that the Persans to whom such persona! information is 

disclosed enter into contidentiality agreements with the Wabush CCAA Parties binding 

them to maintain and protcct the privaey of such information and to li mit the use of such 

information to the extent necessary to complete the transaction or Restructuring then 

under negotiation. Upon the complet ion of the use of persona! information tor the limitcd 

purpose set out hcroin, the persona! information shall be returned to the Wabush CCAA 

i 
l 
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Parties or destroycd. In the event thal a Third Party acquires persona! information as part 

of the Restructuring or the preparation or implementation of the Plan or a transaction, 

such Thire! Party may continue to use the persona! inf<.mnation in a manner which is in nil 

respects identical to the prior use thcrcofby the Wabush CCAA Parties. 

8. Onl>KRS that pursuant to clause 3(c)(i) of the E/ectronic Commerce Protectioll 

Regulations, made uncler An Act to Promole the Ej.ficiency and Adaptabifity of the 

Canadian E'conomy by Regulating Certain Activities thal Discourage Re/iance 011 

Electronic !Ileons of Ccmying Out Commercial Activities, and to Amend the Canadian 

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

Persona! Injormation Protection and Electronic Documents Act and the 

Telecommunications Act, S.C. 2010, c. 231 the Wabush CCAA Parties and the Monitor 

are authorized and pcrmitted to scnd, or cause or permit to be sent, commercial electronic 

messages to an clectronic 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 procccdings. 

rowers of the Monitor 
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9. ORDERS thal FTI Consulting Canada Inc. is hereby appointed to monitor the business 
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and linancial aŒiirs of the Wabush CCAA Pm'Lies as an ofllcer of this Court (the 

"lVlonitot•") and that the Monitor, in addition to the prescribcd powers and obligations, 

refcrrcd to in Section 23 of the CCAA: 

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

wccks, or as otherwisc directed by the Court, in La Presse and the Globe & Mail 

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

Order (A) post on the Monitor's vvebsite (the "Website") a notice containîng the 

information prcscribed under the CCAA, (B) makc this Order publicly avuilable 

in the manner prcscribed undcr the CCAA, (C) send, in the prcscribed manner, a 

notice to ail known crcditors baving a claim against the Wabush CCAA Parties 

of more than $1,000, advising them that the Orcier is publicly nvailablc, and 

(D) prepare a list showing the names and addrcsses of such crcclitors and the 



cstimated amounts of their respective claims, and make it publicly availablc in 

the prescribed manner, ali 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) shnll assist the Wabush CCAA Parties, to the extent required by the Wabush 

CCAA Parties, in dealing with their creditors and other interested Persans 

during the Stay Periocl; 

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

CCAA Parties, with the preparation of thcir cash flow projections and any other 

projections or reports and the dcvelopment, ncgotiation nnd implementation of 

the Plan; 

(e) shall assist the Wabush CCAA Parties, to the cxtent requircd by the Wabush 

CCAA Parties, to review the Wabush CCAA Parties' busincsses and assess 

opportunities for cos! reduction, revenue enhancement and operating 

cniciencics; 

(t) shall assist the Wabush CCAA Parties, to the extent requircd by the Wabush 

CCAA Parties, with the Restructuring and in their negotiations with their 

crcditors and othcr intcrested Persons and with the lwlding and administcring of 

any meetings held to considcr the Plan; 

(g) shall report to the Court on the state of the business and tinancial affairs of the 

Wahush CCAA Parties or developments in these proccedings or any related 

proceedings within the lime limits sèt forth in the CCAA and at such timc ns 

considcred appropriatc by the Monitor or as the Court may order and may lile 

consolidatcd Reports for the Wabush CCAA Parties; 

(h) shall report to this Court nnd interested parties, including but not limited to 

crcditors affccted by the Plan, with respect to the Monitor's asscssment of, und 

recommenclations wilh respect to, the Plan; 



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

reasonabty neccssary for the purposc of carrying out the tcrms of this Ordcr, 

including, without limitation, one ot· more entities relatcd to or affiliated with 

the Monitor; 

0) may engage legal counsel fo the cxtent the Monitor considcrs nccessary in 

connection with the exercise of its powcrs or the dischargc of its obligations in 

these proceedings and any rclatcd proceeding, undet· the Order or under the 

CCAA; 

(k) may act as a "foreign representative" of any of the Wabush CCAA Parties or in 

any othcr similar capacity in any insolvency; bankruptcy or reorganisation 

procçedings outside of Canada; 

(1) may give any consent or approval as may be contemplated by the Orcier or the 

CCAA; 

(m) may holcl and aclminister funds in conncction with arrangements made among 

the Wabush CCAA Parties, any counter-parties nnd the rvfonitot', or by Order of 

this Court; 

(n) may, to the cxtcnt to which the Monitor considcrs it neccssary or desirable to do 

so, dcvclop, in consultation with the Wabush CCAA Parties, such principtes, 

policies and procedmes as arc satisfactory to the Monitor to govcrn any or ail 

category of Intercompany Transactions (the "Intcrcompany Transaction 

Policics"); 

(o) may rcview and monitor ali lntercompany Transactions, including compliance 

with nny Intercompany Transaction Policies that are applicable in the 

circumstanccs, 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 

timc to time in accordance with the Interim Financing Documents and in 
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relation to the Interim Facility; and 

(q) may pcrform such other dulies as are rcquired by the Ordcr or the CCAA or by 

this Court from time to timc. 

Unlcss exprcssly authorized lo do so by this Court, the Monitor shall not otherwise 

interfère with the business and financial afCairs carried on by the Wabush CCAA 

Parlies, 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 dccmed to have donc so, 

ORDJU{.S that the Wabush CCAA Parties and their Directors, officers, employees and 

ag<:nls, accountants, auditors and ali other Pcrsons having notice of the Order shaH 

forthwith j)l·ovide the Monitor with unrestrictcd access lo ali of the Business and 

Property, including, without limitation, the premises, books, records, data, including data 

in eleclronic form, and ali other documents of the Wabush CCAA Parties in connection 

with the ivlonilol''s duties and responsibilitics hereunder. 

DECLARES thal the Monitor may provide crcditors and other relevant stakeholders of 

the Wabush CCAA Parties with information in response to requests made by them in 

writing addresscd to the Monitol' and copied to the counscl f()l' the Wabush CCAA 

Parties. In lhe case of inrormation thal the Monitor has been adviscd by the Wabush 

CCAA Parties is con11dcntial, proprietary or competitive, the Monitor shall not provide 

such information to any Pcrson without the consent of the Wabush CCAA Parties unless 

otherwise directed by this Court. 

2. DECLAHES that if the Monitor, in its capaeily as Monitor, carries on the business ofthc 

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. 

Dl~CLARES that no action or otlter procccdings shall be conunenced against the 

rvionitor rclating to its appointment, ils conduct as Monitor or the carrying out the 

provisions of any order of this Court, except with prior leavc of this Court, on at !east 

sevcn days' notice lo the Monitor and its counsel. The cntities rclatcd to or affiliated 



with the iv1onitor rcfcrrecl to in subparagraph 39(i) hereof shall also be entitlccl to the 

protection, benefits and privileges afJordcd to the îvfonitor pursuant to this paragraph. 

1 
j14. ORDI•:RS that the Wabush CCAA Parties shall pay weekly the rcasonable fees and 

1 

disbursemcnts of the Iv1onitor, the Monitor'.s legal counsel, counsel for the Wabush 

CCAA Parties, independcnt counsel to the Directors, and other advisers dircctly rclatcd to 

these proceedings, the Plan and the Rcstntctming, whetber incurred bcforc or alter the 

Orcier, and shall providc each with a reasonablc retuiner in advance on account of such 

fees and disburscmcnts, if so requested. 

DI•:CLARES thal the Monitor, the Monitor's legal counsel, legal counsel for the Wabush 

CCAA Parties, indepcndent counsel to the Dircctors, and the Monitor and the Wabush 

Wabush CCAA Parties' respective advisers, as security for the professional fees and 

disbursements incurred both before and nfter the making of this Order and di l'cet! y relatee! 

to thesc procccdings, the Plan and the Restructuring, be entitlcd to the benefit of and are 

hcreby granted a charge and secmity in the Property of the Wabush CCAA Parties to the 

cxtent of the aggregate amount of $1,750,000 (the "Administl'lltion Charge"), having 

the priority establishcd by paragraphs 46 and 47 hereof. 

J~l'iorities and General Provisions Relntiug to CCAA Clwrges 

c 6. DECLARES that the priori tics of the Administration Charge, the Directors' Charge and 

the Interim Lendcr Charge (collcctively, the "CCAA Charges"), as between them with 

respect to any Property to which they apply, shall be as follows 

1 r 
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(a) first, the Administration Charge; 

(b) second, the Dircctors' Charge; and 

(c) third, the Interim Lender Charge. 

DECLARES that cach of the CCAA Churges shall rank ahead of ali hypothecs, 

mortgage.s, liens, security intercsts, prioritics, chmges, encumbranccs or security of 

whntcvcr nature or ki nd ( collectively, the "Encumlmmccs") in favour of Cliffs 'tvlining 

Company and behind any and ali othcr existing Encumbranccs afTccting the Property of 
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the Wabush CCAA Parties charged by such Encumbrances, in favour of any Persans that 

have not been servcd with notice of this Motion. The Wabush CCAA Parties and the 

bcneficiaries of the CCAA Charges shall be entitled to scek priority for the CCAA 

Charges ahead of the Encumbrances in favour of parties other !han Cliffs Mining 

Company atiecting the Property of the Wabush CCAA Parties on notice to those parties 

likely to be affcctcd by such priority (it being the intention of the Wabush CCAA Parties 

to seek priority for the CCAA Charges ahead of ali Encumbnmces at the Comeback 

Hcaring (as dctined below)). 

ORDKRS that, cxcept as otherw.ise expressly provided for herein, the Wabush CCAA 

Pmties shall not grant anyEncumbrances in or agaiust any Property that rank in priority 

to, or pari pa.s:w with, any of the CCAA Charges unless the Wabush CCAA Parties, as 

applicable, obtain the prior written consent of the Monitor, the Interim Lendcr and the 

prior approval of the Court. 

1 9. IH~CLARES tbat each ofthc CCAA Charges shall attach, ns of the Effective Time, to ail 

present and future Property of the Wabush CCAA Parties, notwithstanding any 

rcquirement for the consent of any party to any such charge or to comply with any 

condition precedent. 

l qo. DECLARES that the CCAA Chat'gcs, the Interim Financing Tenn Shcct and the Interim 

Financing Documents and the rights and remedies of the bcneficiarics of the CCAA 

Charges and the rights and remedies of the Interim Lcnder undcr the Interim Financing 

Tenn Sheet and the Interim Financing Documents, as applicable, shall be valid nnd 

cnforceablc and shall not othenvise be limitee! or impaired in any wny by: (i) these 

procccdings nnd the declarations of insolvency made herein; (ii) any application(s) tor 

bankruptcy order(s) filed pursuant to the niA o1· any bankruptcy order made pursuanl to 

such applications or any assignments in bankruptcy made or deemed lo be made in 

respect of any of the Wabttsh CCAA Parties; or (iii) any negative cov~nanls, prohibitions 

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

Encumbmnccs, containcd in any agreement, !case, sub-lcasc, alTer to lease or other 

arrangement which binds the Wabush CCAA Parties (a "Thire} I>arty Agreement"), and 
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notwithstanding any provision to the contrary in any Third Party Agreement; 

(a) ncithcr the cn:ation of any of the CCAA Charges .nor the execution, clclivery, 

pertèction, rcgistration or pcrtonnance of the Interim Financing Term Sheet or 

the Interim Financing Documents shall create or be deemed to constitutc a 

breacl1 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 liabilily to any Pcrson 

whatsoever as a result of any breach of any Thire! Party Agreement cansed by or 

rcsulling from the creation of the CCAA Charges or the Wabush CCAA Parties 

entcring into or pcrtbnning their obligations under the Interim Financing Tenn 

Sheet and the Interim Financing Documents. 

, 1. DECLARI~S thal notwithstanding: (i) these proceedings and the decimations of 

insolvency made hercin, (ii) any application(s) Jbr bankruptcy ordcr(s) issl!ed pursuant to 

the BIA or any bankruptcy order made pursuant to such applications or any assignmcnts 

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

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

Property n1ade by the Wabush CCAA Parties pm-suant to this Ordcr, the Interim 

Financing Tcrm Sheet and the Interim Financing Documents and the granting of the 

CCAA Charges, do not and will not constilutc settlements, fmudulent preferences, 

fraudulent conveyances or other challengable or revicwablc transactions or conduct 

meriting an oppression t•emedy under any applicable law. 

r DECLARES that the CCAA Charges shall be valid and enforceable as ngainst ali 

Property of the Wabush CCAA Parties and againsl ail Persons, including, without 

limitation, any trustee in bankruptcy, receivel', receivcr and manager or interim rccciver 

of the Wabush CCAA Parties. 
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ORDERS thal iJ the sale proceeds of asscts charged by valid and enforceable security are 

used to satisfy in priority payment of amounts securcd by any of the CCAA Charges, the 

sceured ct·editor(s) holding such valid and enf()rceable sccmity charging said asscts 



(the "lm paircd Sccurcd Crcditor") shall be dcemcd to have pa id the holdcr of the 

CCAA Charge and such Impaired Secured Creditor shall be subrogatcd in its rights to the 

extent of the lesscr of î) the net realîzation proceeds of the assets, chm·ged in favor of the 

lmpaired Sccured Creditor, used to repay in priority amounts securcd by the CCAA 

Charges; and (ii) the amounts otherwise owing to tho Impaired Sccured Creditor. In the 

event thnltl10rc th<m one Impaired Secured Creditor is subrogated to the CCAA Charges 

as n result of a paymcnt to the holder of the CCAA Charge, such Impaired Secured 

Creditors shall rank pari passu as subrogees, rateably in nccordance with the extent to 

which each of them is subrogated to the holdcr of the CCAA Charge. Tho allocation of 

the burdcn of the CCAA Charges amongst the assets and credit ors shall be determined by 

subsequent application to the Court if neccssary. 

• 4. ORDERS that no lmpaired Secured Creditor shall be cntitled to enforce any subrogation 

rights to the CCAA Charges before ail the othcr claims subject to the CCAA Charges 

have boen rully satisfied. 

pcncrul 
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ORDERS that no Person shall commence, procecd with or enforce any Proceedings 

against any of the Dircctors, employees, legal counscl or 11nancial advisers of the 

Wabush CCAA Parties ot· of the Monitor in relation to the Business or Property of the 

Wabush CCAA Parties, without 1irst obtaining leavc of this Comt, upon ten (10) days' 

\VI'itlcn notice to counscl for the Wabush CCAA Parties, the Monitor's counscl and to ail 

those refèrred to in this pamgraph whom it is proposed be named in such Proceedings. 

ORDERS that, subjcct to further Order of this Court, ali motions in these CCAA 

proceedings arc to be brougllt on not less than ten ( l 0) calendar da ys' notice to ali 

Persans on the service 1 ist. En ch Motion shall specify a date (the "Initial Rcturn Date") 

and timc (the "Initial Rctum Timc") f()r the hearing. 

ORDERS that any Person wishing to objcct to the relief sought on a motion in thcse 

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

objection to the motion and the grounds for such o~jcction (a "Notice of Objection") in 



writing lo the moving party, the Wabush CCAA Parties and the Monitor, with a copy to 

ali Persons on the service list, no later than 5 p.m. Montreal Timc on the date thal is four 

(4) calendar days prior to the Initial Return Date (the "Objection Dcadlinc"). 

8. ORDERS tlwt, if no Notice of Objection is served by the Objection Deadline, the Judge 

having carriage of the motion (the "Prcsiding .Judge") may determine: (a) \vhethcr a 

hearing is neccssary; (b) whether such hearing will be in pcrson, by telephone or by 

writteo submissions only; and (c) the parties fmm whom submissions are rcquired 

(collectively, the "Heal'Ïng Details"). In the absence of any such determination, a hcaring 

will be held in the ordinary course. 

ORDERS that, if no Notice of Objection is servcd by the Objection Dendline, the 

Nfonilor shall communicatc with the Ptcsiding Judge regarcling whethcr n determination 

has been made by the Presiding Judge concering the Heming Details. The Monitor shall 

thercafter ad vise the service list of the Hcaring 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 ncxt report in these procccdings. 

ORDERS thal, if a Notice of Objection is scrved by the Objection Dcadline, the 

intcrested parties shall appear bcfore the Presiding Judgc on the Initial Return Date at the 

Initial Return Time, or such earlier or later lime as may be directcd by the Court, to, as 

the Court may di_rect: (a) proceed with the heming on the lnitinl Return Dntc and at the 

Initial Return Time; o1· (b) establish a schedulc for the dclivery of materials and the 

hearing of the contestcd motion and such other matters, including interim reliet: as the 

Court may direct. 

DECt,AlU~S that the Ordcr and any proceeding or aflldavit leading to the Ordcr, shall 

not, in atld of themselves, constitute a dcfault or ülilurc to comply by the Wabush CCAA 

Parties under any statutc, regulation, licence, permit, contract, permission, covenant, 

agreemctlt, undertaking or other written document or requiremcnt. 

DECLAHES thal, except as otherwise spccitied herein, the Wabush CCAA Parties and 

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



other document in connection \-vith these proccedings by forwarding copies by prepaid 

ordinary mail, courier, persona! delivery or clectronic transmission to Persons or othcr 

appropriale parties at the ir respective givcn acldresses as last shown on the records of the 

Wabush CCAA Parties and that any such service shall be deemcd to be rcceived on the 

date of de!ivery if by persona! dclivery or electronic transmission, on the follovving 

business day if dc!ivered by courier, or thrce business days after mailing if by ordinary 

mail. 

3. DECLARES that the Wabush CCAA Parties and any party to these proccedings may 

serve any court materials in thesc proceedings on nllrepresented parties electronically, by 

cmniling a PDF or other electronic copy of such materials to counsels' email addrcsses, 

providcd that the Wabush CCAA Parties shall delivcr "hard copies" of such materials 

upon request to any party as soon as practicablc thereaftcr, 

DECLARES that, unless otherwisc providcd herein, under the CCAA, or ordercd by this 

Court, no document, orcier or other matcria! necd be servcd on any Person in respect of 

these proceedings, unless such Person has scrved a Notice of Appenrance 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 exccpt 

whcn an orcier is sought ugainst a Person not previously involved in these proccedings; 

)5. DECLARES that the Wabush CCAA Parties or the Ivfonitor may, from time to time, 

apply to this Court for directions concerning the exercise of thcir respective powcrs, 

duties and righls hcrcunder or in respect of the propcr execution of the Order on notice 

only to each other. 

DECLARES that any intercsted Person may apply lo this Court to vary or rescind this 

Order or seck othcr relief at the comebnck hearing scheduled f<.w June 9, 2015 (the 

"ComchacJ' Hcal'ing") upon fivc (5) days' notice to the Wabush CCAA Parties, the 

Monitor nnd to any other party likely to be affected by the order sought or upon such 

othcr notice, if any, as this Court may order; 

p7. DECLARES that the Ordcr and ali other orders in thcse proceedîngs shall have full lorce 



and c!Tcct in ali provinces and lcrritorics in Canada. 

8. 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 othcr court or administrative body, whether in Canada, the United 

States of America or else\vherc, for orders \vhich nid and complement this Orcier and any 

subsequent orders of this Court and, without limitation to the foregoing, any orel ers und er 

Chaptcr 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 \vhich the Monitor, or the 

authorized representative of the Wabush CCAA Parties, shall be the foreign 

representative of the Wabush CCAA Parties. Ali courts and administrntivc bodies of ail 

such jurisdictions are hereby respeetively rcquested to make such (miers and to provide 

such assistance to the Monitor as may be dccmcd necessary or appropriatc for that 

purpose. 

9. Rl~QUESTS 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 thcir respective agents in carrying 

out the tenus of this Orcier. Ail Courts, tribunals, rcgulatory and administrative bodies are 

hercby respectf'ully requested to m<tke sueh orders and to provide such assistance to the 

Wabush CCAA Parties and the îv[onitor as may be necessary or desirable to givc effect to 

this Order, to grant representative slatus to the Monitor or the authorizecl representative of 

the Wabush CCAA Parties in any foreign procceding, lo assist the Wabush CCAA Pmiics 

and the Ivionitor, and to act in aid of and to be complemcntary to this Court, in carrying 

out the tenns of this Order. 



ORDICnS the provisional execution or the Ordcr notwitbstancling any appeal. 

May 20,2015 
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r.a ,_, 

INTERIM FINANCING TERM SHEET 

Dated as of May 19, 2015 

WHEREAS, the Borrowers (as defined below) have requested that the Interim Lender 
(as defined below) provide financing to fund certain of the Borrowers' obligations during the 
pendency of the Borrowers' proceedings (the "CCAA Proceedings") under the Companies' 
Creditors Arrangement Act (Canada) (the "CCAA") to be commenced before the Quebec 
Superior Court [Commercial Division] (the "Court") and in accordance with the terms and 
conditions set out herein; 

AND WHEREAS, the Interim Lender has agreed to provide funding in arder to fund 
certain obligations of the Borrowers in the context of their CCAA Proceedings in accordance 
with the terms set out herein; 

NOW THEREFORE, the parties, in consideration of the foregoing and the mutual 
agreements contained herein (the receipt and sufficlency of which are hereby acknowledged), 
agree as follows: 

1. BORROWERS: 

2. LENDER: 

3. GUARANTORS: 

Wabush Resources lnc. and Wabush Iron Co. 
Llmited (each a "Borrower" and collectively the 
"Borrowers"). 

Cliffs Mining Company (in its capacity as lender 
under the Interim Facility, the "Interim Lender"). 

Guarantees by Compagnie de Chemin de fer 
Arnaud Arnaud Railway Company and Wabush 
Lake Railway Company, Limited (the 
"Guarantors", and together with the Borrowers, 
the "Credit Parties"). 

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

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

6. INTERIM FACILITY AND MAXIMUM A super priority (debtor-in-possession), interim, 
AMOUNT: non-revolving credit facility (the "Interim Facility") 

up to a maximum principal amount of 
US$10,000,000 (as such amount may be reduced 
from tlme to time pursuant to Section 22 hereof, 
the "Maximum Amount"), subject to the terms 
and conditions contained herein. Interim 
Advances shall be deposited into the Deposit 
Account, and utillzed by the Borrowers in 



7. CONDITIONS PRECEDENT TO 
INTERIM ADVANCES UNDER 
TRANCHES A AND B: 

accordance with the terms hereof. 

The Interim Facility shall be comprised of two 
tranches: 

1. Tranche A- in the aggregate maximum 
amount not exceeding US$2,000,000; and 

2. Tranche B- in the aggregate maximum 
amount not exceeding the Maximum Amount, 
less ali amounts advanced under Tranche A. 

Interim Advances shall be made to the Borrowers 
from the Interim Facility (such advances being 
referred to herein as "Interim Advances", and 
"Interim Advance" means each such advance) by 
the Interim Lender in accordance with the 
conditions set out in Section 16. 

The Interim Lender's agreement to make Interim 
Advances to the Borrowers is subject to the 
satisfaction of the following conditions precedent 
as determined by the Interim Lender in its sole 
discretion (unless otherwise specified herein): 

1. The Court shall have issued the Initial 
Order on or before May 20, 2015, substantially in 
the form attached hereto as Schedule "E", 
approving this Interim Financing Term Sheet and 
the Interim Facility and granting the Interim Lender 
a charge in the principal amount of 
CDN$15,000,000 (the "Interim Lender Charge") 
on the Collateral securing ali obligations owing by 
the Credit Parties to the Interim Lender hereunder 
including, without limitation, ali principal, interest 
and Interim Financing Fees and Expanses 
(collectively, the "Interim Flnancing 
Obligations"), which shall have priority over the 
Existing CMC Liens, and such Initial Order shall 
not have been stayed, vacated or otherwise 
caused to be ineffective or amended, restated or 
modified in a way that adversely impacts the rights 
and interests of the Interim Lender in a material 
manner, without the consent of the Interim Lender. 

2. The Interim Financing Credit 
Documentation shall be satisfactory to the Interim 
Lender, acting reasonably, and shall have been 
executed by the Credit Parties and the Interim 
Lender; 
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3. The Interim Lender shall, acting 
reasonably, be satisfied that the Cre~lt Parties 
have complied with and are contlnuing· to comply 
in ail material respects with ali applicable laws, 
regulations and policies in relation to their 
businesses other than as may be permitted under 
a Restructuring Court Order or as to which any 
enforcement in respect of non~compliance is 
stayed by a Restructuring Court Order, provided 
the issuance of such Restructurlng Court Order 
does not result in the occurrence of an Event of 
Default; 

4. The Interim Lender shall have received a 
written request for an Interim Advance from the 
Borrowers, substantially in the form of Schedule 
"C" hereto (a "Drawdown Certlficate"), which 
shall be executed by an officer on behalf of the 
Borrowers and shall certify, inter a/ia, that the 
requested Interim Advance is within the Maximum 
Amount and the Agreed Budget, and that the 
Borrowers and each of the other Credit Parties are 
in compliance with the Interim Financing Credit 
Documentation and the Restructuring Court 
Orders; 

5. The Interim Lender shall have recelved the 
Agreed Budget in accordance with the terms of 
this Interim Financing Term Sheet; 

6. The requested Interim Advance shall not, if 
advanced to the Borrowers, cause the aggregate 
amount of ali outstanding Interim Advances to 
exceed the Maximum Amount or be greater than 
the amount shawn on the Agreed Budget; 

7. Ail Interim Financing Fees and Expenses 
for which invoices have been provided to the 
Borrowers shall have been paid, or will be paid 
from the proceeds of the requested Interim 
Advance within such period of time as is 
acceptable to the Interim Lender in its discretion; 

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

9. The Interim Lender is satisfied that no 
Material Adverse Change shall have occurred after 
the date of the issuance of the Initial Order. 
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8. ADDITIONAL CONDITIONS 
PRECEDENT TO INTERIM 
ADVANCES UNDER TRANCHE B: 

For greater certainty, the Interim Lender shall not \ t 
be obligated to advance or otherwise make 
available any funds pursuant to this Interim 
Financing Term Sheet unless and until ali of the 
foregoing conditions have been satisfied and ali of 
the foregoing documentation and confirmations 
have been obtained, each in form and content 
satisfactory to the Interim Lender. 

ln addition to the satisfaction of the conditions 
precedent set out in Section 7, the Interim 
Lender's agreement to make Interim Advances to 
the Borrowers under Tranche B is subject to the 
satisfaction of the following conditions precedent 
(the conditions under Section 7 and Section 8, the 
"Funding Conditions"), as determined by the 
Interim Lender, acting reasonably: 

1. The Borrowers' application materials in 
connection with its application for the Interim 
Financing Priority Order shall be satisfactory to the 
Interim Lender and such application shall be 
brought before the Court on or before June 19, 
2015, on notice to ali parties on the service list in 
connection with the CCAA Proceedings and to 
such other parties as are acceptable to the Interim ('t 
Lender. 

2 Within thirty (30) days of the issuance of 
the Initial Order, the Court shall have issued an 
arder (the "Interim Financing Priority Order"), in 
form and substance acceptable to the Interim 
Lender, providing that the Interim Lender Charge 
shall have priority over ali Liens, other than: 

(a) an administration charge on the Collateral in 
an aggregate amount not to exceed 
CDN$1.75 million (the "Administration 
Charge"); 

(b) a directors and officers liability charge on the 
Collateral in an amount not to exceed CDN$2 
million (the "Directors' Charge"); and 
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9. COSTS AND EXPENSES 

10. INTERIM FACILITY 
SECURITY AND 
DOCUMENTATION: 

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

3. The 1 nterlm Financing Priority Order shall not · 
have been stayed, vacated or otherwise 
caused to be ineffective or amended, 
restated or modified in a manner that 
adversely impacts the rights and interests of 
the Interim Lender in a material manner, 
without the consent of the Interim Lender. 

4. There ·are no Liens ranklng in priority to the 
Interim Lender Charge, other than the 
Permitted Priority Liens; and 

The Borrowers shall pay ali of the Interim Lender's 
reasonable legal fees and out~of~pocket 
disbursements and any costs of realization or 
enforcement, ln each case in connection with or 
otherwise related to the Interim Facility, the Interim 
Lender Charge, the Interim Financing Credit 
Documentation or the CCAA Proceedings 
(collectively, the "Interim Flnancing Fees and 
Expenses"). 

Ail obligations of the Credit Parties under or in 
connection with the Interim F acility, this Interim 
Financing Term Sheet and any other 
documentation in respect of the Interim Facility 
that is requested by the Interim Lender (which 
shall be in form and substance satisfactory to the 
Interim Lender, acting reasonably, and shall not 
include a credit agreement) shall be secured by 
the Interim Financing Security (such 
documentation, together with the Interim Financing 
Security collectively, the "Interim Financlng 
Credit Documentation") and the Interim Lender 
Charge. The Interim Financing Credit 
Documentation shall be subject to prior approval of 
the Monitor. · 

The Interim Financing Obligations shall be 
secured by: 

1. the Interim Lender Charge; and 

2. contractual security and contractual 
hypothecary documents granted by the Credit 
Parties (the "Interim Financing Security"), 
which shall grant a Lien on ali Collateral, but 
excluding (i) such assets, if any, as the Interim 
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11. CASH MANAGEMENT 
SYSTEM: 

12. PERMITTED LIENS 
AND PRIORITY: 

13. MONITOR: 

i 

Lender, in its discretion, determines to be ' J 1 

immaterial or to be assets for which the costs 
and ether burdens of establishing and 
perfecting a security interest outweigh the 
benefits of establishing and perfecting such 
security interest, and (ii) such ether exceptions 
agreed to by the Interim Lender and the 
Borrowers. 

The Interim Financing Security shall be priority 
Liens, subordinate only to the Permitted Priority 
Liens. Notwithstanding the foregoing, and subject 
to the concluding sentence of this paragraph, no 
proceeds of any Interim Advance may be used to 
(a) investigate, object to or challenge in any way 
any claims of the Interim Lender against any of the 
Credit Parties in respect of the Interim Facility or of 
Cliffs Mining Company under the Pre-Fillng 
Secured Credit Agreement, or (b) investigate, 
object to or challenge in any way the validity or 
enforceability of the 1 nterim Financing Security 
Liens. Nothing in this paragraph shall restrict the 
Credit Parties or the Monitor, including the 
engagement by the Monitor of independent legal 
counsel, from (and receiving their fees, costs and 
expenses therefor) (i) assessing the validity and : ) 
enforceability of the Existing CMC Liens in respect 
of advances under the Pre-Filing Secured Credit 
Agreement, and (ii) conducting a claims process in 
accordance with any Restructuring Court Order. 

Subject to the Agreed Budget and ether limitations 
set forth herein, the Borrowers may only request 
and apply Interim Advances through the 
Borrowers' existing cash management system or 
otherwise as agreed to with the Interim Lender, 
acting reasonably. Except as set out in the Agreed 
Budget, the Borrowers shall not effect, and shall 
not permit to occur, any distribution of funds 
(whether from proceeds of the Interim Facility or 
otherwise) from the Credit Parties to any 
subsidiary or affiliate that is not a Credit Party. 

Ali Collateral will be free and clear of ali ether 
Liens, except for \he Permitted Liens. 

The monitor ln the CCAA Proceedings is FTI 
Consulting Canada lnc. (the "Monitor"). The 
Monitor shall be authorized to have direct 
discussions with the Interim Lender, and the 
Interim Lender shall be entitled to receive 
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14. REPAYMENT: 

15. AGREED BUDGETS: 

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

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

The commitment in respect of the Interim Facility 
shall expire on the Maturity Date (as may be 
extended pursuant to the terms hereof) and ali 
amounts outstanding und er the 1 nterim F acility 
shall be repaid in full no later than the Maturity 
Date (as may be extended pursuant to the terms 
hereof), without the Interim Lender being required 
to make demand upon the Borrowers or to give 
notice that the Interim Facility has expired and the 
obligations are due and payable. The order of the 
Court sanctioning any Plan shall not discharge or 
otherwise affect in any way any of the obligations 
of the Borrowers and the other Credit Parties to 
the Interim Lender under the Interim Facility, other 
than after the permanent and indefeasible 
payment in cash to the Interim Lender of ali 
obligations under the Interim Facility on or before 
the date the Plan is. implemented, 

Attached hereto as Schedule "B" is a 13-week 
detailed budget (the "initial Agreed Weekly 
Budget"), which is in form and substance 
satisfactory to the Interim Lender. 

7 
22730831.10 



. 16. AVAILABILITY UNDER INTERIM 
FACILITY: 

By no later than the Friday of the second week 
following the date of the Initial Agreed Weekly 
Budget, and every two (2) weeks thereafter, the 
Borrowers will provide the Interim Lender with an 
updated weekly budget for the following 13-week 
period, in reasonably similar form to the Initial 
Agreed Weekly Budget (as updated, the "Updated 
Weekly Budget") describing the Borrowers' 
updated cash flow requirements, which must be 
prepared by the Borrowers in good faith and 
reviewed by the Monitor. If the Interim Lender 
determines thal an Updated Weekly Budget has 
resulted in the occurrence of an Updated Budget 
Default, the Interim Lend~r shall provide written 
notice to the Borrowers and the Monitor statlng 
thal the Updated Weekly Budget has resulted in 
the occurrence of an Updated Budget Default by 
the close of business on the third Business Day 
following receipt of such Updated Weekly Budget, 
failing which such Updated Weekly Budget shall 
be deemed not to have resulted in the occurrence 
of an Updated Budget Default. The latest Updated 
Weekly Budget for which and as long as no notice 
of an Updated Budget Default has been given by 
the Interim Lender in accordance with this Section 
15 shall be the "Agreed Budget" for the purpose 
of this Interim Financing Term Sheet. 

Provided that a Default or an Event of Default has 
not occurred, each Interim Advance shall be made 
by the Interim Lender to the Borrowers within two 
(2) Business Days after satisfaction, as 
determined by Interim Lender in its discretion, 
acting reasonably, of ail of the applicable Funding 
Conditions set out in this Interim Financing lerm 
Sheet. The Interim Lender shall advise Borrowers 
of such satisfaction or non-satisfaction within two 
(2) Business Days of receipt of a Drawdown 
Certificate from the Borrowers. ln accordance with 
the Agreed Budget, the Borrowers anticipate 
delivering a Drawdown Certificate to the Interim 
Lender on a weekly basis. 

Interim Advances shall be available to the 
Borrowers in United States dollars. Each 1 nterim 
Advance shall be in an aggregate amount that is a 
multiple of US$1 00,000, and shall not be less than 
US$1 00,000. 

Ali proceeds of Interim Advances shall be 
deposited into the Deposit Account. The Deposit 
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17. USE OF PROCEEDS: 

18. EVIDENCE OF INDEBTEDNESS: 

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

Nolwithstanding the foregolng, to the extent that 
an emergency cash need arises in respect of any 
Credit Party that is not contemplated in the Agreed 
Budget, the Borrowers may request an Interim 
Advance from the Interim Lender by providing 
written particulars relating to such emergency cash 
need, which Interim Advance shall only be 
permitted with the prior written consent of the 
Interim Lender, in its sole and absolute discretion. 
If such requested emergency Interim Advance is 
so consented to by the Interim Lender, such 
Interim Advance shall be made from the Interim 
Facility and deposited into the Deposit Account. 

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

The Interim Lender's accounts and records 
constitute, in the absence of manifest error, prima 
facie evidence of the indebtedness of the 
Borrowers to the Interim Lender pursuant to the 
Interim Facility. 
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19. PREPAYMENTS: 

20. FEES & INTEREST RATE: 

21. CURRENCY: 

22. MANDATORY REPAYMENTS: 

23. REPRESENTATIONS AND 
WARRANTIES: 

Provided the Monitor is satisfied that there are 
sufficient cash reserves in the Credit Parties to. 
satisfy amounts secured by the Permitted Priority 
Liens, the Borrowers may prepay any amounts 
outstanding under the Interim Facility at any lime 
prior to the Maturity Date (as may be extended 
pursuant to the terms of this Interim Financing 
Term Sheet), without any prepayment fee. or 
penalty. 

The Interim Advances shall bear interest at the 
prevailing 3 month LIBO Rate rate plus 2%, which 
rate shall be reset quarterly. lnterest on Interim 
Advances shall accrue monthly in arrears and be 
added to the principal amount outstanding under 
the Interim Facility on the first business day of 
each month. 

Unless otherwise stated, ali monetary 
denominations shall be in lawful currency of the 
United States. Any payment under this Interim 
Financing Term Sheet which any Credit Party pays 
to the Interim Lender in a currency other than US 
Dollars (the "Other Currency"), whether 
voluntarlly or pursuant to an order or judgment of a 
court or tribunal of any jurisdiction, will only 
discharge the Credit Parties' liability under this 
Agreement to the extent of US Dollar Equivalent 
Amount of the Other Currency so paid. 

Unless otherwise consented to in writing by the 
Interim Lender, and provided the Monitor is 
satisfied that there are sufficient cash reserves in 
the Credit Parties to satisfy amounts secured by 
the Permitted Priority Liens, 1 nterim Advances to 
the Borrowers shall be forthwith repaid and the 
Maximum Amount shall be permanently reduced: 
(i) upon a sale of any of the Collateral out of the 
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); (ii) upon receipt by any of the Credit 
Parties of insurance proceeds with respect to the 
Collateral, and (iii) upon receipt by any of the 
Credit Parties of a refund or payment on account 
of Taxes from any Governmental Entity, excluding 
refunds or payments on account of sales taxes. 

Each of the Credit Parties represents and warrants 
to the Interim Lender, upon which the Interim 
Lender relies in entering into this Interim Financing 
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Term Sheet and the ether Interim Financing Credit 
Documentation, as follows: 

(a) The transactions contemplated by this Interim 
Financing Term Sheet and the ether Interim 
Financing Credit Documentation: 

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

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

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

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

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

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

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

(d) Ali representations and warranties made by '~ 
each of the Credit Parties in ali Interim 
Financing Credit Documentation are true and 
correct in ali material respects as of the time 
such representations and warrant!es were 
made. 

The Interim Lender represents and warrants to the 
Credit Parties, upon which the Credit Parties rely 
in entering into this Interim Financing Term Sheet 
and the other Interim Financing Credit 
Documentation, thal the performance of the 
Interim Lender's obligations hereunder are withln 
the Interim Lender's corporate powers and have 
been duly authorized by ali necessary corporate 
and shareholder action, as applicable, and the 
Interim Lender has, or has unrestricted access to, 
sufficient financial resources to make Interim 
Advances in accordance with the terms hereof. 

ln addition to ali of the other covenants and 
obligations contained herein, the Credit Parties 
covenant and agree to perform and do each of the 
following until the Interim Facility is permanently 
and indefeasibly repaid in full and terminated: 

(a) Allow the Interim Lender or its agents and 
advisors, on reasonable notice during regular 
business hours, to enter on and inspect each 
of the Credit Parties' assets and properties, 
and provide the Interim Lender and their 
agents or advisors, on reasonable notice and 
during normal business hours, full access to 
the books and records of the Credit Parties' 
and cause management thereof to fully co­
operate with the Interim Lender, its agents 
and advisors. 

(b) Use reasonable efforts to keep the Interim 
Lender apprised on a timely basis of ali 
material developments with respect to the 
business and affairs of the Credit Parties, the 
development of a Plan or a Restructuring 
Option. 

(c) Deliver to the Interim Lender the Updated 
Weekly Budget as and when set out herein, 
and such other reporting and other 
information from time to time reasonably 
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requested by the Interim Lender. Without 
limiting the foregoing, the Borrowers shall 
use commercially reasonable efforts to 
deliver to the Interim Lender copies of any 
financial reporting provided to the Monitor in 
a timely manner and forthwith provide to the 
Interim Lender any reports or commentary 
received from the Monitor regarding the 
flnancial position of the Borrowers. 

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

(e) Comply with the provisions of the court 
orders made in the CCAA Procee.dings 
applicable to the Credit Parties (collectively, 
the "Restructuring Court Orders" and each 
a "Restructuring Court Order"); provlded 
that if any such Restructuring Court Order 
contravenes this Interim Flnancing Term 
Sheet or any of the Interim Financing Credit 
Documentation so as to adversely impact the 
rights or interests of the Interim Lender in a 
material mannar, the same shall be an Event 
of Default hereunder. 

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

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

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

(i) Forthwith notify the Interim Lender of the 
occurrence of any Default or Event of 
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25. NEGATIVE COVENANTS: 

Default, including an Updated Budget 
Default. 

(j) Provide the Interim Lender with draft copies of 
ali motions, applications, proposed orders or 
other material or documents that any of them 
intend to file within the CCM Proceedings 
as soon as practically possible prior to any 
such filing. 

(k) Provide to the Interim Lender regular updates 
regarding the status of the CCM 
Proceedings including, without limitation, 
reports on the progress of any Plan, 
Restructuring Option, the SISP and any 
information which may otherwise be 
confidential subject to same being 
maintained as confidential by the Interim 
Lender. Notwithstanding the foregoing 
disclosure obligation or any other term of this 
Interim Flnancing Term Sheet, none of the 
CCM Parties shall be obligated to disclose 
to the Interim Lender any information 
regarding the identify of any bidders or the 
details of bids received by the Borrower or 
the Monitor as part of the SISP unless such , f ' 
information is otherwise disclo~ed to other . , 
stakeholders in the CCM Proceedings. 

The Credit Parties covenant and agree not to do 
the following, other than with the prior written 
consent of the Interim Lender: 

(a) Transfer, lease or otherwise dispose of ali or 
any part of its property, assets or undertaking 
over CDN$100,000 at any one lime, or 
through a series of related transactions over 
CDN$1,000,000 in the aggregate after the 
date hereof (excluding dispositions of 
employee housing or obsolete assets), 
without the prior written consent of the 
Interim Lender, not to be unreasonably 
withheld, or the Court. For greater certainty, 
in the case of any transfer, lease, sale or 
other disposition of any property, assets or 
undertaking of the Credit Parties, or any 
affiliates or subsidiaries thereof, ali proceeds 
of such transfer, lease, sale or other 
disposition shall be subject to the provisions 
herein under Section 22. 
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26. INDEMNITY AND RELEASE: 

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

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

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

(e) Make or give any additional financial 
assurances, in the form of bonds, letters of 
credit, financial guarantees or otherwise, to 
any person or Governmental Entity. 

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

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

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

The Credit Parties agree, on a joint and severa! 
basis, to indemnify and hold harmless the Interim 
Lender and its directors, officers, employees, 
agents, attorneys, advisors and affiliates (ali such 
persons and entities being referred to hereafter as 

15 
22730831.10 



27. EVENTS OF DEFAULT: 

"Indemnified Persons") from and against any and 
ali actions, suits, proceedings (including any 
investigations or inquiries), claims, !osses, 
damages, liabilities or expenses of any kind or 
nature whatsoever (excluding indirect or 
consequential damages and claims for !ost profits) 
which may be incurred by or asserted against or 
involve any lndemnlfied Person (collectively, 
"Claims") as a result of or arising out of or in any 
way related to or resulting from the Interim Facility, 
this Interim Financing Term Sheet or any other 
Interim Financing Credit Documentation 
(regardless of whether such Claim is made in the 
CCAA Proceedings or any other proceeding, 
including a bankruptcy or lnsolvency proceedlng) 
and, upon demand, to pay and reimburse any 
lndemnified Person for any legal or other out~of~ 
pocket expenses incurred in connection with 
investigating, defending or preparing to defend any 
such action, suit, proceeding (including, without 
limitation, any inquiry or investigation) or claim 
(whether or not any lndemnified Person is a party 
to any action or proceeding out of which any such 
expenses arise); provided, however, the 
Borrowers and other Credit Parties shall not be 
obligated to indemnify pursuant to this paragraph 
any lndemnified Person against any loss, claim, 
damage, expense or liability (x) to the extent it 
resulted from the gross negligence or wilful 
misconduct of such lndemnifled Person as finally 
determined by a court of competent jurisdiction, or 
(y) to the extent arising from any dispute solely 
among lndemnified Persons other than any claims 
arising out of any act or omission on the part of the 
Borrowers or the other Credit Parties. The Credit 
Parties shall not be responsible or liable to any 
lndemnified Person or any other person for 
consequential or punitive damages. Each 
lndemnified Party undertakes to repay any and ali 
costs paid to such lndemnified Party in 
accordance with this Section 26 if it is ultimately 
determined that such lndemnified Party is not 
entitled to be indemnifled therefor. 

The indemnities granted under this Interim 
Financing Term Sheet shall survive any 
termination of the Interim Facility. 

The occurrence of any one or more of the 
following events shall constitute an event of default 
("Event of Default") under this Interim Financing 
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Term Sheet: 

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

(i) dismissing the CCAA Proceedings or 
lifting the stay in the CCM 
Proceedings to permit (A) the 
enforcement of any Lien against either 
Borrower or any of the other Credit 
Parties, or a material portion of their 
property, assets or undertaking, or (B) 
the appointment of a receiver and 
manager, receiver, interim receiver or 
similar official or the making of a 
bankruptcy order against either 
Borrower or any of the other Credit 
Parties; 

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

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

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

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

(b) the filing of any pleading by any Credit Party 
seeking any of the matters set forth in clause 
(a) above or failure of the Credit Parties to 
diligently oppose any party that brings an 
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application or motion for the relief set out in 1 t 
paragraph (a) above and/or fails ta secure 
the dismissal of such motion or application 
within 60 days from the date such application 
or motion is brought; 

(c) failure of any of the Credit Parties to comply 
with any negative covenants in this Interim 
Financing Term Sheet, which default has not 
been remedied or cured within five (5) 
Business Days; 

(d) an Updated Weekly Budget contemplates or 
forecasts an adverse change or changes 
from the then existing Agreed Budget and 
such change(s) constitute a Material Adverse 
Change, or any Updated Weekly Budget 
forecasts that borrowings under the Interim 
Facility will exceed the Maximum Amount at 
any time (unless and until the Interim Lender 
consents ta increase the Maximum Amount, 
which shall be in the Interim Lender's sole 
and absolute discretion) (each, an "Updated 
Budget Default"), or the occurrence of any 
negative variance in "Net Cash Flow" as i 
shawn on the Agreed Budget that is greater (t !. 
than 10% in any given week, or an Updated 
Weekly Budget is not delivered to the Interim 
Lender within two (2) Business Days of the 
time period specified herein; 

(e) a Restructuring Court Order is made, a 
liability arises or an event occurs, including 
any change in the business, assets, or 
conditions (financial or otherwise), of any of 
the Credit Parties, that will in the Interim 
Lender's judgment, acting reasonably, 
materially further impair either Borrower's or 
the othèr Credit Parties' financial condition or 
ability to comply with its obligations under this 
Interim Financing Term Sheet, any ether 
Interim Financing Credit Documentation, or 
any Restructuring Court Order or carry out a 
Plan or Restructuring Option reasonably 
acceptable to the Interim Lender (a "Material 
Adverse Change"); 

(f) any representation or warranty by either 
Borrower or any of the ether Credit Parties 
herein or in any Interim Financing Credit 
Documentation shall be incorrect or 

18 
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misleading in any material respect when 
made; 

(g) borrowings under the Interim Facility exceed 
the Maximum Amount at any time without the 
prier consent of the 1 nterim Lender; 

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

(i) an event of default has occurred under any of 
the Interim Flnancing Credit Documentation; 

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

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

(1) except as set out in the Agreed Budget, or as 
otherwise agreed to in writing by the Interim 
Lender, any of the Credit Parties are required 
by any Governmental Entity to make 
expenditures or pay damages, fines, claims, 
costs or expanses to remediate, or in respect 
of, any. Environmental Liabilities, and such 
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28. REMEDIES: 

requirement is not stayed by a Restructuring · ,) 
Court Order; 

(m) if either Borrower or any of the other Credit 
Parties pays or agrees to pay any of the 
legal, consulting or other professional fees 
and/or disbursements incurred by any other 
party in the CCAA Proceedings without the 
prlor consent of .the Interim Lender, other 
than the Interim Financing Fees and 
Expenses and the professional fees and 
disbursements of the Credit Parties, the 
Monitor, the Monitor's legal counsel and 
independant counsel to the directors and 
officers of the Credit Parties: 

(n) failure of any Credit Party to perform or 
comply with any other term or covenant 
under this Interim Financing Term Sheet or 
any other Interim Financing Credit 
Documentation, and such default shall 
continue unremedied for a period of three (3) 
Business Days; and 

(o) if any Credit Party commences an action or 
takes any other proceeding to obtain any 
form of relief against Cliffs Mining Company 
(including in its capacity as Interim Lender) or 
any affiliate thereof, including, without 
limitation, a proceeding to recover damages 
or to obtain payment of any amounts 
purported to be owing by Cliffs Mining 
Company or any affiliate thereof to any Credit 
Party if Cliffs Minlng Company or such 
affiliate disputes such debt. 

Upon the occurrence of an Event of Defaull, and 
subject to the Restructuring Court Orders, the 
Interim Lender may, in its sole discretion, elect to 
terminale the Interim Lender's commitments to 
make Interim Advances to the Borrowers 
hereunder and declare the obligations in respect of 
the Interim Financing Credit Documentation to be 
immediately due and payable and cease making 
any further Interim Advances. Without limiting the 
foregoing remedies, upon the occurrence of an 
Event of Default, the Interim Lender may, in its 
sole discretion, elect to permanently reduce the 
Maximum Amount. ln addition, upon the 
occurrence of an , Event of Default, the Interim 
Lender may, in its sole discretion, subject to any 
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29. INTERIM LENDER'S APPROVALS: 

30. TERMINATION BY CREDIT 
PARTIES: 

Restructuring Court Order: 

(a) apply to a court for the appointment of a 
receiver, an interim receiver or a recelver and 
manager over the Collateral, or for the 
appointment of a trustee in bankruptcy of 
either Borrower or any of the other Credit 
Parties; 

(b) set-off or combine any amounts then owing 
by the Interim Lender to the Credit Parties 
agalnst the obligations of any of the Credit 
Parties to the Interim Lender hereunder; 

(c) apply to the Court for an order, on terms 
satisfactory to the Monitor and the Interim 
Lender, providing the Monitor with the power, 
in the name of and on behalf of the 
Borrowers or any of the Credit Parties, to 
take ali necessary steps in the CCAA 
Proceedings; 

(d) · subject to obtaining prior approval from the 
Court, exercise the powers and rights of a 
secured party under the Persona/ Property 
Security Act (Newfoundland and Labrador), 
the Persona/ Property Security Act (Ontario), 
the Civil Code of Québec or any legislation of 
similar effect; and 

(e) subject to obtaining prior approval from the 
Court, exerclse ali such other rights and 
remedies under the Interim Financing Credit 
Documentation, the Restructuring Court 
Orders and applicable law. 

Any consent, approval, instruction or other 
expression of the Interim Lender to be delivered ln 
writing may be delivered by any written Instrument, 
including by way of electronic mail, by the Interim 
Lender, or its counsel, pursuant to the terms 
he re of. 

At any time following the indefeasible payment in 
full in immediately available funds of ali of the 
outstanding Interim Financing Obligations, the 
Credit Parties shall be entitled to terminate this 
Interim Financing Term Sheet upon notice to the 
Interim Lender. Effective immediately upon such 
termination, ali obligations of the Credit Parties 
and the Interim Lender under this Interim 
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31. TAXES: 

Financing Term Sheet and the other Interim ·j) 
Financing Credit Documentation shall cease, 
except for those obligations in Section 26 that 
explicitly survive termination. 

Ali payments by the Borrowers and any other 
Credit Parties under th'1s Interim Financing Term 
Sheet and the other Interim Financing Credit 
Documentation to the Interim Lender, including 
any payments required to be made from and after 
the exercise of any remedies available to the 
Interim Lender upon an Event of Default, shall be 
made free and clear of, and without reduction for 
or on account of, any present or future taxes, 
levies, imposts, dulies, charges, fees, deductions 
or withholdings of any kind or nature whatsoever 
or any înterest or penalties payable with respect 
thereto now or in the future imposed, levied, 
collected, withheld or assessed by any country or 
any political subdivision of any country (collectively 
"Taxes"); provided, however, that if any Taxes are 
required by applicable law to be withheld 
("Wîthholdlng Taxes") from any amount payable 
to the Interim Lender under any Interim Financing 
Credit Documentation, the amount so payable to 
the Interim Lender shall be increased to the extent 
necessary to yîeld to the Interim Lender on a net 
basis after payment of ali Withholding Taxes, the 
amount payable under such Interim Financing 
Credit Documentation at the rate or in the amount 
specified in such Interim Financing Credit 
Documentation and the Borrowers shall provide 
evidence satisfactory to the Interim Lender that the 
Taxes have been so withheld and remitted. 

If the Credit Parties pay an additional amount to 
the Interim Lender to account for any deduction or 
withholding, the Interim Lender shall reasonably 
cooperate with the applicable Credit Parties to 
obtain a refund of the amounts so withheld, 
including filing income tax returns in applicable 
jurisdictions, claiming a refund of such tax and 
providing evidence of entitlement to the benefits of 
the Canada-US tax treaty. The amount of any 
refund so received, and interest paid by the tax 
authority with respect to any refund, shall be paid 
over by the Interim Lender to the applicable Credit 
Parties promptly. If reasonably requested by the 
Credit Parties, the Interim Lender shall apply to the 
relevant taxing authority to obtain a waiver from 
such withholding requirement, and the Interim 
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32. FURTHER ASSURANCES: 

33. ENTIRE AGREEMENT; CONFLICT: 

34. AMENDMENTS, WAIVERS, ETC.: 

35. ASSIGNMENT: 

Lender shall cooperate with the applicable Credit 
Parties and assist such Credit Parties to minimize 
the amount of deductions or withholdings required. 

The Credit Parties shall, at theï'r expense, from 
time to time do, execute and deliver, or will cause 
to be done, executed and delivered, ali such 
further acts, documents (including, without 
limitation, certificates, declarations, affidavits, 
reports and opinions) and things as the Interim 
Lender may reasonably request for the purpose of 
giving effect to this Interim Financing Term Sheet. 

This Interim Financing lerm Sheet, including the 
schedules hereto and the Interim Financing Credit 
Documentation, constitute the entire agreement 
between the. parties relating to the subject matter 
hereof. T o the extent th at there is any 
inconsistency between this Interim Financing Term 
Sheet and any of the other Interim Financing 
Credit Documentation, this Interim Financing Term 
Sheet shall govern. 

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

The Interim Lender may assign this Interim 
Financing Term Sheet and its rights and 
obligations hereunder, in whole or in part, or grant 
a participation in its rights and obligations 
hereunder, (i) at any time to an affiliate of the 
Interim Lender; (ii) prior to the occurrence of an 
Event of Default, subject to the consent of the 
Borrowers, not to be unreasonably withheld; and 
(iii) following the occurrence of an Event of 
Default, to any party acceptable to the Interim 
Lender in its sole and absolute discretion (subject 
in ali cases to providing the Monitor with 
reasonable evidence that such assignee has the 
financial capacity to fulfiil the obligations of the 
Interim Lender hereunder). Neither this Interim 
Financing Term Sheet nor any right or obligation 
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36. SEVERABILITY: 

37. NO THIRD PARTY 
BENEFICIARY: 

hereunder may be assigned by any Credit Party. 

Any provision in this Interim Financing Term Sheet 
or any other Interim Financing Credit 
Documentation which is prohibited or 
unenforceable in any jurisdiction sha\1, as to such 
jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating 
the remaining provisions hereof or affecting the 
validity or enforceability of such provision in any 
other jurisdiction. 

No persan, other than the Credit Parties and the 
Interim Lender, is entitled to rely upon this Interim 
Financing Term Sheet and the parties expressly 
agree that this Interim Financing Term Sheet does 
not confer rights upon any party not a signatory 
hereto. 

38. COUNTERPARTS AND FACSIMILE This Interim Financing Term Sheet may be 
SIGNATURES: executed in any number of counterparts and by 

facsimile or other electronic transmission, each of 
which when executed and delivered shall be 
deemed to be an original, and ali of which when 

l 
i : 
i 

1 ·tl 

1 

taken together shall constitute one and the same 1 

39. NOTICES: 

instrument. :.f l 
Any notice, request or other communication 
hereunder to any of the parties shall be in wrlting 
and be weil and sufficiently given if delivered 
personally or sent by fax or electronic mail to the 
attention of the persan as set forth below: 

ln the case of the Interim Lender, to 

Cliffs Mining Company 
200 Public Square, Suite 3300 
Cleveland, OH 44114-2315 

Attention: 
Fax: 
Email: 

James Graham 
216.694.6509 
james.graham@CiiffsNR.com 

With a copy to: 

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

Attention: Grant B. Moffat 
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Fax: 
Email: 

(416) 304-1313 
gmoffat@tgf. ca 

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

Wabush Resources lnc. & Wabush Iron Co. 
Limited: 
c/o Blake, Cassels & Graydon LLP 
199 Bay Street, Suite 4000 
Toronto, ON M5L 1A9 

Attention: 
Fax: 
Email: 

Steven Welsz 1 Milly Chow 
416.863.2653 
steven.weisz@blakes.com 
milly.chow@blakes.com 

ln either case, with a copy to the Monitor: 

FT! Consulting Canada lnc. 
TD Waterhouse Tower, Suite 2010 
79 Wellington Street · 
Toronto, Ontario M5K 1 G8 

Attention: 
Fax: 
Email: 

Nigel Meakln 1 Steven Bissel! 
(416) 649-8101 
nigel.meakin@fticonsulting.com 
steven. bissell@fticonsulting.com 

And a copy to: 

Norton Rose Fulbright Canada LLP 
200 Bay Street, Suite 3800 
P.O. Box 84 
Royal Bank Plaza, South Tower 
Toronto, Ontario M5J 2Z4 

Attention: Sylvain Rigaud 1 Evan Cobb 
Fax: (514) 286-5474/(416) 216-3930 
Email: 

sylvain.rigaud@nortonrosefulbright.co 
m 

evan. cobb@nortonrosefulbright. com 

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

41. GOVERNING LAW AND 
JURISDICTION: 

42. JOINT & SEVERAL 

The parties hereto confirm that this Interim 
Financing Term Sheet and ali related documents 
have been drawn up in the English language at 
their request. Les parties aux présentes 
confirment que le présent acte et tous les 
documents y relatifs furent rédigés en anglais à 
leur demande. 

This Interim Financing Term Sheet shall be 
governed by, and construed in accordance with, 
the laws of the Province of Ontario and the federal 
laws of Canada applicable therein. Without 
prejudice to the ability of the Interim Lender to 
enforce this Interim Financing Term Sheet in any 
other proper jurisdiction, the Credit Parties 
irrevocably submit and attorn to the non-exclusive 
jurisdictlon of the courts of Quebec, and further 
acknowledge and agree that any disputes arising 
in respect of the Interim Financing Credit 
Documentation shall be heard by the CCAA Court. 

The obligations of the Credit Parties hereunder 
and under · the ether Interim Financitig Credit 
Documentation are joint and severa!. 

. [signature pages follow on separate pages) 
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IN WITNESS HEREOF, the parties hereby execute this Interim Financing Term Sheet as 
at the date first above mentioned. 

22730831.10 

Interim Lender 

Borrowers 

Per: 

Per: 

Guarantors 

1 have authority to bi nd the corporation. 

N 
Title: 
1 have authority to bind the corporation. 

Tille: 
1 have authorily to blnd the corporation. 

Title: 
1 have aulhorily to blnd the corporation. 
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WABUSH 
LIMIIED 

Per: 

LAKE RAILWAY COMPANY, 

Name: êiffOrd T. Smith 

Tille: 
1 have authority to bind the corporation. 
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SCHEDULE "A" 

DEFINED TERMS 

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

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

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

"Business Day" means any day other than a Saturday, Sunday or any other day in which banks 
in Montreal, Québec are not open for business. 

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

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

"Collateral" means ali now owned or hereafter acquired assets and property of each of the 
Credit Parties, real and persona!, tangible or intangible. 

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

"Credit Parties" means the Borrowers and the Guarantors, collectively. 

"Default" means an event or clrcumstance which, after the giving of notice or the passage of 
time, or both, will result in an Event of Default. 

"Deposit Account" means the account in the name of Wabush Resources lnc. with the Bank of 
Montreal, or such other account with a financial institution acceptable to the Interim Lender as 
may be approved in writing by the Interim Lender. 

"Directors' Charge" has the meaning given thereto in Section 7.2(b). 

"Drawdown Certiflcate" has the meaning given thereto in Section 7.4. 

"Envlronmental Liabilities" means ali liabilities, obligations, responses, remediai and removal 
costs, investigation and feasibility study costs, capital costs, operation and maintenance costs 
and other costs and expenses, including fines, penalties, sanctions and interest incurred as a 
result of or related to any claim, investigation, proceeding or demand of any Governmental 
Entity against any of the Credit Parties including, without limitation, arising under or related to 
any law relating to the environment or in connection with any substance which is or is deemed 
under any applicable law to be, alone or in combination, hazardous, hazardous waste, toxic, a 
pollutant, a contaminant or source of pollution or contamination whether on, at, in, under, from 
or about or in the vicinity of any real or persona! property owned by any of the Credit Parties. 

"Equivalent Amount" means, with respect to an amount in one currency, the amount in another 
currency that could be purchased by the amount in the first currency determined by reference to 
the noon spot rate of the Bank of Canada for converting the first currency to the other currency 
at the time of determination. 

• .) "Event of Default" has the meaning given thereto in Section 27. 
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"Existing CMC Liens" means the Liens granted by the Borrowers in favour of Cliffs Mining 1· ) 

Company to secure obligations under the Pre~Filing Secured Credit Agreement. 

"Filing Date" means May 20, 2015. 

"Final Order" means ali applicable appeal periods related to the subject arder have expired and 
any appeal or motion for leave to appeal has been finally disposed of with no further right of 
appeal or leave to appeal. 

"Funding Conditions" has the meaning given thereto in Section 8. 

"Governmental Entity" means any federal, provincial, state, municipal, local or other 
government, governmental or public department, commission, board, bureau, agency or 
instrumentality, domestic or foreign and any subdivision, agent, commission, board or authority 
of any of the foregoing. 

"Guarantors" has the meaning given thereto in Section 3. 

"lndemnifled Persons" has the meaning given thereto in Section 26. 

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

"Initial Order" means the initial order of the Court dated May 20, 2015 pursuant to which the 
Borrowers became subject to the CCAA Proceedings. 

"Interim Advance" and "Interim Advances" have the meanings given thereto in Section 6. 

"Interim Lender Charge" has the meaning given thereto in Section 7.1. 

"Interim Financing Credit Documentation" has the meaning given thereto in Section 10. 

"Interim Facllity" has the meaning given thereto in Section 6. 

"Interim Financing Fees and Expenses" has the meaning given thereto in Section 9. 

"Interim Lender" has the meaning glven thereto in Section 2. 

"Interim Flnancing Obligations" has the meaning given thereto in Section 7.1. 

"Interim Financing Prlority Order" has the meaning given thereto in Section 8.2. 

"Interim Financing Security" has the meaning given thereto in Section 10.2. 

"LIBO Rate" means (a) the applicable ICE Benchmark Administration lnterest Settlement Rate 
as at 11:45 a. m. London, England ti me (subject to any intra-day refixing and republication) two 
Business Days prior to the first day of the relevant interest period; or (b) if the rate in paragraph 
(a) of this definition is not available for any particular day, the interest rate per annum offered to 
the Crediter for London interbank deposits of U.S. Dollars, for delivery in immedlately available 
funds on the first day of the relevant interest period, of amounts comparable to the principal 
amount of the relevant Interim Advance to which such LIBO Rate is to apply with maturities 
comparable to the interest period for which such LIBO Rate will appt y as of approximately 11:45 
a.m. (London, England time) two Business Days prior to the first day of the relevant interest 
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period, and if, in either case, that rate is less than zero, the LIBO Rate shall be deemed to be 
zero. 

"Liens" means ali liens, hypothecs, charges, mortgages, trusts, deemed trusts (statutory or 
otherwise), encumbrances and security interests of every kind and nature wllatsoever granted 
by the Credit Parties or against the Collateral. 

"Material Adverse Change" has the meaning given thereto in Section 27(e). 

"Maturity Date" has the meaning given thereto in Section 14. 

"Maximum Amount" has the meaning given thereto in Section 6. 

"Monitor'' has the meaning given thereto in Section 13. 

"Permltted Liens" means (i) the Interim Lender Charge and the Interim Financing Security; (ii) 
any charges created under the Initial Order or other order of the Court in the CCAA Proceedings 
subsequent in priority to the Interim Lender Charge, the limit and priority of each of which shall 
be acceptable to the 1 nterim Lender in its discretion; (iii) validly perfected Liens ~xisting prior to 
the date hereof; (iv) inchoate statutory Liens arising after the Filing Date in respect of any 
accounts payable arising after the Filing Date in the ordinary course of business, subject to the 
obligation to pay ali such amounts as an,d when due; and (v) the Permitted Priority Liens. 

"Permitted Priority Liens" means: (i) the Priority Charges; (ii) statutory super-priority Liens for 
unpaid employee source deductions; (iii) those Liens evidenced by the .registrations listed in 
Schedule "D" hereto; (iv) Liens for unpaid municipal property taxes or utilities that are given first 
priority over other Liens by statute; and (v) such other Liens as may be agreed to in writing by 
the Interim Lender. For greater certainty, Liens arising from the construction, repair, 
maintenance and/or improvement of real or persona! property, including mining claims, shall not 
be "Permitted Priority Liens". 

"Plan" has the meaning given thereto in Section 14. 

"Pre-Fi ling Secured Credit Agreement" means the Demand Credit Agreement dated February 
23, 2015 among Wabush Iron Co. Limited and Wabush Resources lnc., as borrowers, and Cliffs 
Mining Company, as lender. 

"Priority Charges" means the Administration Charge and the Directors' Charge. 

"Restructuring Court Order" and "Restructuring Court Order" have the meanings given 
thereto in Section 24(e). 

"Restructurlng Option" means any transaction lnvolving the refinancing of any Credit Party, 
the sale of ali or substantially ali of the assets of any Credit Party or any other restructuring of 
the Credit Parties' businesses and operations, including any liquidation, bankruptcy or other 
insolvency proceeding in respect of any of the Credit Parties. 

"SISP" means the Sales and lnvestment Solicitation Process in respect of, among other things, 
certain assets of the Credit Parties, approved by the Court on April17, 2015. 

"Taxes" has the meaning given thereto in Section 31. 
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"Updated Budget Default" has the meaning given thereto in Section 27(d). 

"Updated Weekly Budget" has the meaning given thereto in Section 15. 

"Wabush Mine" means iron ore mine and processing facility located near the town of Wabush 
and Labrador City, Newtoundland & Labrador owned by the Borrowers. 

"Withholding Taxes" has the meaning given thereto in Section 31. 
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rJ SCHEDULE "B" 

INITIAL AGREED WEEKLY BUDGET 

See attached. 

\) 
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SCHEDULE"C" 

FORM OF DRAWDOWN CERTIFICATE 

DRAWDOWN CERTIFICATE 

TO: Cliffs Mining Company (the "Interim Lender") 

FROM: Wabush Resources lnc. & Wabush Iron Co. Limited 
(collectively, the "Borrowers") 

DATE: , 2015 

1. This certificate is delivered to you, as Interim Lender, in connection with a request for a 
Interim Advance pursuant to the Interim Financing Term Sheet made as of May 19, 2015 
between the Borrowers and the Interim Lender, as amended, supplemented, restated or 
replaced from time to time (the "Interim Flnancing Term Sheet"). Ali defined terms 
used, but not otherwise defined, in this certificate shall have the respective meanings set 
forth in the Interim Financing Term Sheet, unless the context requires otherwise. 

2. The Borrowers hereby request a Interim Advance as follows: 

(a) Date of Interim Advance: 

(b) Aggregate amount of Interim Advance (US$): 

3. Ali of the representations and warranties of the Credit Parties as set forth in the Interim 
Financing Term Sheet are true and accurate as at the date hereof, as though made on 
and as of the date hereof. 

4. Ali of the covenants of the Credit Parties contained in the Interim FinancinQ Term Sheet 
together with ali of the Funding Conditions applicable to the Interim Advance hereby 
requested and contained in the Interim Financing Term Sheet, and ali other terms and 
conditions contained in the Interim Financing Term Sheet to be complied with by the 
Credit Parties, not properly waived in writing by the Interim Lender, have been fully 
complied with. 

5. ln addition to the foregoing, the Borrowers and the other Credit Parties are in compliance 
with the Interim Financing Credit Documentation and the Restructuring Court Orders. 

6. The Interim· Advance hereby requested is within the Maximum Amou nt and consistent 
with the relevant Agreed Budget. 
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7. No Default or Event of Default has occurred nor will any such event occur as a result of 
the Interim Advance hereby requested. 

WABUSH RE~OURCE~ INC. /); fl 
Per: l'tt/bd_ 7:"4/' 

~mord -r-:-sm . ..,...it:'-h -'--------
Tille: 
1 have authority to bind the corporation. 

WABUSH IRO~ CO.,LIMI~Eo;··~t 

Per: __ / ;;}/~I!AjSI' 
Na~ffo"-rd~T,..... -=-s-m7 itL_h ______ _ 

Title: 
1 have authorily to bind the corporation. 
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SCHEDULE "D" 

PRIORITY REGISTRATIONS 

NIL 
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SCHEDULE "E" 

INITIAL OROER 







CANADA 

PROVINCE OF QUÉBEC 
DISTRICT OF MONTRÉAL 

File: No: 500-11-048114-157 

SUPERIOR COURT 
Commercial Division 

Montreal, May 28, 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, W ABUSH IRON CO. LIMITED AND 
W ABUSH 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 



RECTIFIED INITIAL ORDER 

ON READING Petitioners Wabush Iron Co. Limited and Wabush Resources Inc. (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 swom on May 19, 2015 filed in support thereof (the "Petition"), the consent of Ffi 

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: 

• 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 ail of its provisions are effective as of 12:01 a.m. 

Montreal time, province of Quebec, on May 20,2015(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 

arder (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 defirted below), including as provided in 

paragraph 11 hereinbelow except with leave of this Court. Any and ali 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 arder 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 Otlicers 

8. ORDERS that during the Wabush Stay Period and exceptas 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 

persan 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 daim against s_uch Director which arase 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 ali proceeds thereof (collectively the 

"Property"), the whole in accordance with the terms and conditions of this arder 

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 Syst~m without 

any liability in respect thereof to any Persan (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 daims 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 ail 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. Ail 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) ali 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, exceptas otherwise provided to the contrary herein, the Wabush CCAA 

Parties shall be entitled but not required to pay ali 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 ofRights or Remedies 

15. ORDERS that during the Stay Period, and subject to, inter alia, subsection 11.1 CCAA, 

ali 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 persan, firm, corporation, partnership, limited liability company, trust, joint 

venture, association, organization, governmental body or agency, or any other entity (ali 

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 ta in Sections 81.1 and 81.2 of the BIA. 

No Interference with Rights 

17. ORDERS that during the Stay Period, no Persan shall discontinue, fail ta honour, alter, 

interfere with, repudiate, resiliate, terminate or cease ta 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 le ave of this Court. 

Continuation of Services 

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

11.01 CCAA, ail Persans 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 ali computer software, communication and other data services, 

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

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

restrained until further arder 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 shaH be entitled ta 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 priees or charges 

for ali such goods or services received after the date of the Order are paid by the Wabush 

CCAA Parties, without having ta 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 th at, notwithstanding anything el se contained herein and subject ta subsection 

11.01 CCAA, no Persan 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 

ofmoney 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 "lssuing Party") at the. request of the Wabush 

CCAA Parties shall be required to continue honouring any and ali 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 PetiÜoners 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 

su ch credit agreements, security documents and other definitive documents (collective! y 

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, ail 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 ail 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 ail 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 4 7 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 ali 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 shaH 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 

ali 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) da ys after th at party was served with the Order or (b) the Interim Le nd er applies for or 

consents to such order. 

Directors' and Officers' lndemniflcation and Charge 

30. ORDERS that the Wabush CCAA Parties shall indemnify their Directors from ali daims 

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 shaH 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 30 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 daim 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 .arder 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 ali 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 



ta further arder 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 

priee 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 ta 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, ta 

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 ta 

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

may determine; 

(e) subject ta 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 ta be on such terms as may be agreed between the 

Wabush CCAA Parties, as applicable, and the relevant party, or failing such 

agreement, ta make provision for the consequences thereof in the Plan; and 

(f) subject ta 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 ta section 33 of the CCAA and subsection 33(e) of 

this Order, then (a) during the notice period prior ta the effective time of the disclaimer or 

resiliation, the landlord may show the affected leased premises ta 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 disdaimer or resiliation, the 

landlord shall be entitled to take possession of any such leased premises and re-lease any 

such le.ased premises to third parties on such terms as any such landlord may determine 

without waiver of, or prejudice to, any daims or rights of the landlord against the 

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

obligation to mitigate any damages daimed 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 daims of 

customers and suppliers that are in dispute. 

37. DECLARES that, pursuai1t to sub-paragraph 7(3)(c) of the Persona/ Information 

Protection and Electronic Documents Act, S.C. 2000, c.S, 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 strategie 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 ali 

respects identical to the prior use thereofby 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 

Persona[ 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 Ffi 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 ali 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 daims, 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) shaH 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 lirnits 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; 

G) 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; 

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

CCAA; 

(rn) 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 ali 

category of Intercompany Transactions (the "lntercompany Transaction 

Policies"); 

(o) may review and monitor ail 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 otheiWise 

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 Persans 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 Persan without the consent of the Wabush CCAA Parties unless 

otheiWise 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 arder 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 shaH 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. 

4 7. 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 Persans 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 ali 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 ail 

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 shaH 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 arder 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, delîvery, 

perfection, registration or p~rformance 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 shaH 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 "lmpaired Secured Creditor") shail be deemed to have paid the bolder of the 

CCAA Charge and such Impaired Secured Creditor shail 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 bolder of the CCAA Charge, such Impaired Secured 

Creditors shail rank pari passu as subrogees, rateably in accordance with the extent to 

which each of them is subrogated to the bolder of the CCAA Charge. The allocation of 

the burden of the CCAA Charges amongst the assets and creditors shail be determined by 

subsequent application to the Court ifnecessary. 

54. ORDERS that no Impaired Secured Creditor shail be entitled to enforce any subrogation 

rights to the CCAA Charges before ail the other daims subject to the CCAA Charges 

have been fuily 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 ail 

Persons on the service list. Bach Motion shail 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 

ali Persans 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 Retum 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 persan, 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 shaH appear before the Presiding Judge on the Initial Return Date at the 

Initial Retum 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 Retum Date and at the 

Initial Retum Time; or (b) establish a schedule for the delivery of mate rials 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, exceptas 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, courie,r, persona! delivery or electronic transmission to Persans 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 Persan in respect of 

these proceedings, unless such Persan 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 Persan 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 conceming 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 Persan 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 th at the Or der and ali other orders in these proceedings shall have full force 



and effect in ail 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 arder 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. Ali courts and administrative bodies of ail 

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 Wabusli CCAA Parties, the Monitor and their respective agents in carrying 

out the terms of this Order. Ail 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 aïd of and to be complementary to this Court, in carrying 

out the terrns of this Order. 



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

May 28,2015 

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


