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I MICHAEL E. KEEPER, of 1049 Fitzgimmons Drive, City of Brockville, in the

Province of Ontatio, SOLEMNLY DECLARE AND MAKE OATH AND SAY:
Intraduction

L I am the former Area Manager, Materials of the Wabush Mines Materials Department
located in Pointe Noire, QC. I worked with Wabush Mines for more than 36 years before

retiring on May 1, 2001.

2, Wabush Mines are subsidiaries of a major U.5. company called Cliffs Natural Resources
("CNR"} (recently renamed “"Cleveland CLffs") based in Cleveland, Ohio. CNR is a

major, solvent, multi-national mining and resource company.

My Background

3. I started working with Wabush Mines at their headquarters in Montreal on June 1, 1964.
At first T was working in the Accounting Department for construction management, In
September, 1964, when Wabush Mines closed its Montreal office and moved its offices
to Pointe Noire, QC, I became a buyer in the Parchasing Department. In 1973, I was
promoted to Purchasing Agent and, subsequently, Assistant, Supervisor Material
Management, all in the Purchasing Department. In 1979, Wabush Mines transferred its
Purchasing Prepartment to a new office in Westmount. [ moved back to Montreal with the
company and became Supervisor Material Management, responsible for Purchasing and
Warehousing. In 1986, Wabush Mines transferred its Materials Department back to

Pointe Noire and | moved again with the company. I remained employed at the Pointe
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Noire location for the next 15 years. In the early 1990s, my job title was changed to Area
Manager, Materials. As indicated above, I remained employed at Wabush Mines for 36

years and 11 months, retiring in 2001 from the position of Area Manager, Materials.
4. I bave spent the majority of my working life in Quebec,

5. I am now 73 years old and, like all other retirees of Wabush Mines, am highly dependent
on the post-employment benefits and pension benefits that I ¢amed as an employee of

Wabush Mines for my and my spouse’s everyday livelihood.

6. As part of my compensation as a long service employse with Wabush Mines, I earned
various post-retirement benefits, including 2 monthly pension benefit to be paid to me on
my retirement from the Contributory Defined Benefit Pension Plan for Salaried
Employees of Wabush Mines, Cliffs Mining Company, Managing Agent (Nfld & Lab.

Reg. No. 0021314, CRA Reg. No. 0343558) (the “Salaried Pension Plan™).

7. I also earned an entitlement to post-retirement health benefits and life insurance benefits.
Certain other senior managers also earned an additional supplemental pension benefit

(collectively, "other post-employment benefits" or "OPEBs").

8. In 2017, CNR began to announce that it intended to exit its Eastern Canada mining
operations. On May 20, 2015, Wabush Iron Co. Limited, Wabush Resources Inc.,
Wabush Mines, Arnaud Railway Company, and Wabush Lake Railway Company
Limited (collectively, the “Wahush CCAA Parties”) were rendered insolvent, and
obtained protection from their creditors under the Companies' Creditors Arrangement

Aet, RS.C 1985, ¢, C-36 ("CCAA") (the "Wabush CCAA Proceedings™ by order of
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Mr. Justice Hamilton of the Superior Court of Québec ("CCAA Judge"). FTI Canada

Consulting Inc. was appointed as Monitor.

2, Immediately after obtaining CCAA protection, in June, 2015, Wabush Mines terminated
the retirees’ OPEBs without notice. All Wabush Mines retirees have lost all of their

OPEBs.

10.  On Janpary 26, 2016, the Salaried retirees received a letter from Wabush Mines notifying
them that the Newfoundland Superintendent of Pensions directed Wabush Mines fo
reduce the amount of monthly pension benefits of the Salaried Members by 25%, taking

effect March 1, 2016 due to the underfunding in the Salaried Pension Plan,

11.  The loss of OPEBs and the 25% loss to our monthly pension benefits have severely
impacted the Wabush Mines retirees. Retirees are deeply upset with how they have been

treated by the CCAA Parties.

12. On June 22, 2015, I was appointed along with Neil Johnson, Damien Lebel, and Michael
Keeper (the "Representatives”) as representatives of all Non-Union Active Employoes
and Retirees (the "Salaried Members") of Wabush Mines in the Wabush CCAA
Proceedings. The firm of Koskic Minsky LLP (Toronto) and Scheib Legal (Montreal)
were appointed as Representative Counsel with respect to all matters pertaining to any
recovery, compromise of rights or entitlernents of the Salaried Members. On December
21, 2017, the firm of Fishman Flanz Meland Paquin LLP were appointed to replace

Scheib Legal as Representative Counsel in Quebec.
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13. There are approximately 690 non-union employees and retirees of the company who atre

subject to our representation.

14. As a Representative, I regularly interact with Representative Counsel and am Very
familiar and actively involved with the Wabush CCAA Proceedings. I have knowledge
of the matters to which I hereinafter depose except where stated to be based on
information or belief and regarding such matters I believe the same to be true. Further, I
have discussed the contents of this affidavit with the other Representatives, and they algo
betieve them to be true. All capitalized terms nsed hetein are the same as used and
defined by the Petitioners in their prior materials except where noted. When reference is

made herein to the “company” it applies to my former employer, Wabush Mines.

15.  Jadividual Salaried Members have relied on the Representatives' advice, and the advice
of Representative Counsel, throughout these proceedings. Through regular
conumunications, including mass mailings, on-site presentations in Sept-Tles and Wabush,
and direct communications, we have provided explanations and information to the
Salaried Members. The explanations and advice have never been challenged by the
Salaried Members. We will continue to provide information to the Salaried Members
regarding, amongst other matters, the terms of the Proposed Plan (defined below) as well
as the options of the Salaried Members to achieve recoveries for their significant losses in

the Wabush CCAA. Proceedings.

16.  The Representatives and Representative Counsel have been imtimately mvolved in

representing all the 690 BSalaried Members throughout this proceeding. To my
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knowledge, there are no opt-outs of the Representation Order, and the Salaried Members

I speak with have no issue with their representation.

17. Although the Monitor and CCAA Parties accept the role of Representative Counsel in all
of the issues that arise and require positions from Representative Counsel without
questioning whether each and every Salaried Member has signed off on a particular
decision, I am advised by Representative Counsel and believe that the Monitor now takes
the position that each of 690 Salaried Members should be required to individually cast
their vote as creditors at the Mcetings to be convened at the Montreal Offices of Norton
Rose Fulbright LLP on the Proposed Plan, and if they cannot attend in Montreal, should

fill out and sign proxy forms appointing a Proxy holder.

18.  In addition to the practical problems of not being able to reach all of the Salaried
Members to collect proxies, and the increased costs that I believe will result by the
Monitor's and CCAA Parties’ individual-vote approach, T and the Representatives I spoke
with about this believe that the main motive behind the Monitor's and CCAA Parties'
ingistence 1s to try to reduce or eliminate any resistance to the Proposed Plan by reducing
the voting strength that Salaried Members (and the USW) might have through unity in

our commonality of interests by a vote thromgh their Representative Ciounsel.

19. I'swear this affidavit in support of the Representatives’ contestation, in part, of the CCAA.
Parties’ Motion for the Issuance of a Plan Filing and Meetings Order (the “Plan
Meetings Motion”) and, more particularly, in support of the request of the
Representatives that the draft Order filed as Exhibit R-1 in their motion be revised in

order to provide that Representative Counsel shall be deemed to be a Proxy holder in

PAGE 7/13* RCVD AT 12/04/2018 3:03:33 PM [Eastern Daylight Time] * SVR:KMFAX1/2* DNIS:2874 * CSID: * DURATION {mm-ss).03-59



regpect of each Eligible Voting Claim of the Salarjed Members, without the requirement
for any Salaried Member to submit a Proxy, except for any individual Salaried Member
who notifies the Monitor before a Meeting that he revokes the deemed Proxy (the

“Deemed Proxy Provision™) with the following language:

DECLARES that in respect of the Eligible Voting Claims
of the Salaried Members and the Unjon Members:

(a}  the Salaried Members Representative Conngel shall
be deemed to be a Proxy holder in respect of each
Eligible Voting Claim related to or arising from the
employment of the Salaried Members and shall be
entitled to vote them at a Meeting on their behalf,
without the requirement for any Salaried Member to
submit a Proxy to the Monitor, save in respect of
apy Salaried Member who, prior to a Meeting,
notifics the Monitor by an instrument in writing that
he revokes this deemed Proxy: and

(b} the Union Counsel shall be decmed to be a Proxy
holder in respect of each Eligible Voting Claim
related to or arising from the erployment of the
Union Members and shall be entitled to vote them
at a Meeting on their behalf, without the
requirement for any Union Member to submit a
Proxy to the Monitor, save in respect of any Union
Member who, prior to a Meeting, notifies the
Monitor by an instrument in writing that he revokes
this deemed Proxy.

For greater certainty, however, only the Pension Plan

Administrator or its designated Proxy may vote the Pension
Claims.

The proposed Plan of Compyomise by the CCAA Parties

20.  On March 19, 2018, the Wabush CCAA Parties, along with Bloom Lake General Partner
Limited, Bloom Lake Railway Company Limited, Quinto Mining Corporation, 8568391

Canada Limited, Cliffs Québec Iron Mining Ulc, and The Bloom Lake Fron Ore Mine
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Lmited Partnership (collectively the "CCAA Parties”), served the Plan Meetings
Motion. The Plan Meetings Motion seeks the court's approval of a process to convene
meetings of creditors to vote on a proposed Joint Plan of Compromise and Arrangement
(the "Proposed Plan™) that I am advised was negotiated primarily by CNR, the Monitor

and one unsecured creditor (QNS&L).

21.  The Proposed Plan iz a complicated financial arrangement that contains various
convoluted movements of funds, legal releases of partics who are not CCAA Parties, the
consolidation of certain estates of the CCAA Parties, and contemplates a variety of
different distribiztion scenarios for creditors, that are all currently uncertain. The one
unsecured creditor who participated in the negotiation of the Proposed Plan, QNS&L,

appears to be the party most highly advantaged in the Proposed Plan.

22. I am advised by Representative Counsel and believe that they were not involved in the
negotiations leading to the Proposed Plan and were not even informed such negotiations
were taking place. The first time the Proposed Plan was brought to their attention was
when the CCAA Parties served their Plan Meetings Motion on March 19, 2018. This
motion was short-served by the CCAA Parties on March 19, 2018 and initially returnable
seven days later on March 26, 2018, After multiple creditor objections, the hearing of the

Plan Meetings Motion was adjourned to April 16, 2018,

23, Our Representative Counsel continues to review the Proposed Plan and is in discussions
with other relevant stakeholders in order to provide us with legal and financial advice

about the Proposed Plan.
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24.  Individual voting by the 690 Salaried Members, as advocated by the Monitor and CCAA
Parties, is completely nappropriate for our large, vulnerable creditor group who are not
sophisticated commercial creditors. The Salaried Members are spread across Canada,
many in the remote regions. This will make it impossible to reach mauy of them with the
Proposed Plan, all the related documents, and the associated ballot in time to allow them
to cast thew vote. Many Salaried Members are old and infirmed, living in pursing home
facilities, do not have internet access or fax machines, and many cannot understand
complex legal documents, such as the Proposed Plan, the court orders, and the Monitor's
Reports. For many, they will not understand the nature or consequences of the Proposed
Plan and how it affects them, and it is not practical for Representative Counsel nor the
Representatives to contact every one of them to provide advice and answer their
questions in time to ensure that they are able to make an informed decision as to their

rights and how the Proposed Plan impacts them.

25.  Furthermore, if the Deemed Proxy Provision is not authorized, the Representatives and
Representative Counsel will have to try to explain to hundreds of Salaried Members how
to fill out their Proxy forms, which will create significant and costly logistical problems
that will also increase the likelihood of errors being made in the way forms arve filled out
or some forms simply pot being received in time for the Meetings. Overall,
individualized voting, as proposed by the Monitor and CCAA Pﬁes in their draft Order,
Exhibit R-1, will lead to the practical result of disenfranchisement of a large number of
Salaried Members, representing a material portion of our vulnerable creditor group that

has already suffered a great deal as a result of these CCAA proceedings.
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26. In the Court Order Appointing Representatives and Representative Counsel (the
"Representation Order"), we were appointed "for the purpose of representing the
Salaried Mernbers in these CCAA proceedings and in particular with respect to proving,
settling or compromising the rights and claims of the Salaried Members in these CCAA
proceedings, who shall be bound by the actions of the Representatives and Representative
Counsel..." The Representation Order was explicit in giving us the right to settle or
compromise rights on behalf of the Salaried Members, which is the very nature of a plan
of compromise and arrangement in CCAA Proceedings. Further, the Representation
Order allowed any Salaried Member the right to opt-out of representation by
Representative Counsel; as previously noted, to my knowledge, no one has, to date,

chosen to exercise such opt-out right.

27. T have had interactions with a great many Salaried Members during thig difficult CCAA
process and they have consistently expressed confidence that the Representatives and
Representative Counsel are acting in their best interests and gain comfort from the fact
that they do not have to exercise rights individually and on their own behalf, since the

process is complicated and bewildering to most of them.

28.  Ialso understand from Representative Connsel and believe that there is precedent in other
CCAA proceedings involving large groups of employees and retirees to give
representative counsel a deemed proxy at creditors’ meetings to vote on behalf of the

entire retiree group on a proposed plan of compromise.

29, In suggesting the more efficient and cost-effective Deemed Proxy Provision, the

Representatives propose that Representative Counsel shall be deemed to have received a
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-10-

Proxy to vote the Eligible Voting Claims on behalf of all Salaried Members, unless an
individual Salaried Member expressly opts-out of the Deemed Proxy Provision. This
would allow individual Salaried Members to vote on their own behalf or appoint a
different Proxy if they wish, thereby fully addressing any purported concemn of the
Monitor that individual creditors are being deprived of the right to vote in their own
interest, while at the same time ensuring the participation of the entire Salaried Member

creditor group in the compromise of their claims under the CCAA.

30. Given the commonality of interests of the Salaried Members, and based on the
Representative Counsel's intimate knowledge of the overall sitmation of the Salaried
Members and their reliance to date on the recommendations of the Representatives and
Representative Counsel, the proposed Deemed Proxy Provision would ensure that the
greatest pumber of Salaried Members' claims will be voted at a Meeting to consider the
Proposed Plan and that no Salaried Members' votes will go uncounted. I therefore request

that the Deemed Proxy Provision be added to the Plan Meetings Order.
AND I HAVE SIGNED:

MC%E el

MICHAEL KEEPER

Lo bt
SOLEMNLY AFFIRMED before me in Forontan
the Province of Ontario, this 12" day of April 2018.

z <
A Aﬁé ¥. BICKERTON

TER & SOLICITOR
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