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MOTION FOR AN ORDER APPOINTING THE PETITIONERS-MISES-EN-CAUSE AS
REPRESENTATIVES OF SALARIED/NON-UNION AND RETIRED EMPLOYEES OF
THE WABUSH CCAA PARTIES

(Sections 11 and 11 52 of the Co nies’ Creditors Arrangement Act,
C. 1985, c. C-36 (“CCAA™)

TO THE HONOURABLE MR. JUSTICE STEPHEN W. HAMILTON, J.S.C., OR TO ONE OF
THE HONOURABLE JUDGES SITTING IN THE COMMERCIAL DIVISION IN AND FOR
THE JUDICIAL DISTRICT OF MONTREAL, THE PETITIONERS-MISES-EN-CAUSE
RESPECTFULLY SUBMIT THE FOLLOWING:

I INTRODUCTION

1. The Petitioners-Mises-en-cause, Michael Keeper, Terence Watt, Damien Lebel and
Neil Johnson (the “Proposed Representatives”) hereby request that this Honourable
Court exercise its discretion under section 11 of the Companies’ Creditors Arrangement
Act, R.8.C. ¢. C-36, as amended (the “CCAA”) to appoint them to represent, in these
proceedings, all salaried/non-union employees and retirees of the Wabush CCAA Parties
(namely, Wabush Iron Co. Limited, Wabush Resources Inc., Wabush Mines, Arnaud
Railway Company and Wabush Lake Railway Company Limited) or any person claiming
an interest under or on behalf of such former employees or pensioners and surviving
spouses in receipt of a pension, or group or class of them (collectively the “Salaried
Members™), and in particular, as representative of all salaried/non-union employees and

retirees of the following pension and benefit plans:

(a)  Contributory Pension Plan for Salaried Employees of Wabush Mines, Cliffs
Mining Company, Managing Agent (CRA registration No. 0343558) (the

“Salaried Plan™);



(b)  Participants in the Wabush Mines Registered Retirement and Savings Plan (the

“Group RRSP”);

(¢) Wabush Mines, Cliffs Mining Company, Managing Agent — Supplemental

Retirement Arrangement (the “SRA™); and

(d)  Post-retirement benefit plans applicable to salaried employees of the Wabush

Group (the “Health Benefits™).

The Salaried Members are a major stakeholder group who are impacted by these
proceedings. They are beneficiaries under priority pension and benefit claims and are
amongst the most affected stakeholders at the table during the SISP, restructuring, and
any plan of compromise negotiations — the very raison d’étre and ultimate goal of the
recent addition of the Wabush Parties to these CCAA proceedings and to the SISP more
specifically. Yet this vulnerable group of stakeholders has no effective current

representation before this Court, absent the relief sought by this Motion.

Further, the Wabush CCAA Parties, and the directors in particular, have admitted they
are in a conflict of interest in their fiduciary duty to the company and as fiduciary to the
pension plan members in respect of which they are required to ensure that beneficiaries’
rights are effectively considered and protected in these proceedings. If the conflict is left
unchecked, it could readily result in prejudice to the interests of beneficiaries by the very
fiduciaries who are under a duty to protect their interests. This situation is rectifiable,
however, by the appointment of the Proposed Representatives and representative counsel

as requested by this Motion.



THE BLOOM LAKE CCAA PROCEEDINGS

On January 27, 2015, Bloom Lake General Partner Limited and certain of its affiliates
(collectively, the “Bloom Lake CCAA Parties™) filed for and obtained protection from
their creditors under the CCAA pursuant to a court order from the Québec Superior

Court, Commercial Division (the “Court”) (the “Bloom Lake Initial CCAA Order”),

Since the Bloom Lake Initial CCAA Order, a number of steps have been taken, including

the approval of a Sale and Investor Solicitation Process (the “SISP”) on April 17, 2015.

On May 20, 2015, a motion (the “First Day Meotion™) was brought to extend the CCAA
protection granted to the Bloom Lake CCAA parties to five additional entities, including
Wabush Iron Co. Limited, Wabush Resources Inc. and certain of their affiliates,
including Wabush Mines JC, Armaud Railway Corporation and Wabush Lake Railway
Company Limited (collectively the “Wabush CCAA Parties” and together with the
Bloom Lake CCAA Partics, the “CCAA Parties™) to facilitate the reorganization of each
of their business and operations (the “Wabush Initial CCAA Order” ; all terms used by
but not expressly defined herein have the meaning ascribed thereto in the Wabush Initial

CCAA Ordex).

The Wabush CCAA Parties and Bloom Lake CCAA Parties (except Bloom Lake GP and
Bloom Lake LP) are indirect wholly-owned subsidiaries of Cliffs Natural Resources Inc,
The assets of the Wabush CCAA Parties are included in the SISP that is currently being

conducied.



As was made clear in the First Day Motion, the addition of the Wabush CCAA Parties to
these proceedings was in large measure due to the exigencies of the sale process and the
interest of potential purchasers to purchase not only the assets of the original (Bloom
Lake) CCAA parties but also those of the Wabush CCAA Parties. The assets of the latter
have obvious value and there is a real prospect of achieving important sale proceeds and,
ultimately, meaningful returns for the creditors of the Wabush CCAA Parties
(notwithstanding any current cashflow shortages and submissions that these entities

simply do not have assets to pay for certain obligations).

THE PROPOSED REPRESENTATIVES

The affidavit of Michael E. Keeper swomn June 15, 2015 recounts the background to his
and the other Proposed Representatives’ involvements in this proceeding and their

personal and work history with Wabush Mines.

Michael Keeper

10.

11.

Michael Keeper is currently 70 years old. He commenced working with Wabush Mines in
1964 and remained in employment for 37 years (36 years, 11 months), working in
Montreal and Pointe Noire, Mr. Keeper retired with Wabush Mines on May 1, 2001, age
56, from the position Area Manager, Materials. He currently lives at 1049 Fitzsimmons

Drive, Brockville, Ontario.

In consideration for Mr. Keeper’s 37 years of service with the company, he had a contract

of employment with Wabush Mines where he earned wages and a salary, other



12.

13.

employment benefits such as health benefits (payable during employment and after
retirement), and a pension. Mr. Keeper is pensioner member of the Salaried Plan. As part
of his employment, he was required to contribute his own wages to the pension plan,

which supplemented the company’s contributions.

Mr. Keeper is also entitled to various post-retirement Health Benefits including Major
Medical Benefits, Life Insurance, Hospital Expense Insurance and Travel Insurance. The
company is obliged to contribute the cost of the premiums necessary to maintain these

benefits, “for as long as you live™.

Mr. Keeper is a qualified Proposed Representative.

Terence Watt

14.

15.

16.

17.

Mr. Watt resides at 6 Willow Street Suite 1001, Waterloo, Ontario, N2J 4S3.

Mr. Watt is a Salaried retiree of Wabush Mines where he worked for 30 years at the
Scully Mine location in Labrador as Mine Superintendent. He started in April, 1969,
working in Plant Engineering, responsible for housing construction for the Wabush
townsite. He served as Mine Superintendent for 15 years of those 30 years. In his latter
four years of employment he was Technical Assistant to the Resident Manager, Sully

Mine. Watt retired from Wabush Mines on April 30, 1999.

Mr. Watt is a retired member of the Salaried Plan and has earned an entitlement to retiree

Health Benefits.

In consequence of the foregoing, Mr. Watt is a qualified proposed representative



Damien Lebel

18.  Mr. Lebel resides at 14 rue de Pégase, Bonsecours, Quebec.

19.  Mr. Lebel is a Salaried retiree of Wabush Mines where he worked for 35 years in Pointe
Noire. Mr., Lebel retired on June 30, 2004 at which time he held the position General
Manager.

20, Mr. Lebel is a retired member of the Salaried Plan, has eamed an entitlement to retiree
Health Benefits, and has earned an entitlement to Supplemental Retirement Benefits
(which is one of the plans being terminated as stated in the May 29 Letter).

21.  In consequence of the foregoing, Mr. Lebel is a qualified proposed representative.

Neil Johnson

22,  Mr. Johnson resides at 72 Whiteway Drive, Wabush, Labrador AOR 1B0.

23.  Mr. Johnson is a salaried retiree of Wabush Mines where he worked for 32 years at
Scully Mine. Mr. Johnson commenced employment as a millwright, and was
subsequently made superintendent. Mr. Johnson retired on September 1, 1997 at which
time he held the position Assistant Manager and Resident Manager.

24. M. Johnson is a retired member of the Salaried Plan, has earned an entitlement to retiree
Health Benefits and also has eamed an entitlement to Supplemental Retirement Benefits.

25.  In comsequence of the foregoing, Mr. Johnson is a qualified proposed representative.



Late Notice of the CCAA Proceedings

26.

27.

Following Mr. Keeper’s retirement, between 2001 and 2015, he had little

communications with the company, other than occasionally being in contact for

administrative matters (¢.g. a change in beneficiary designation);

To his surprise, in early June, 2015 he received two letters in the mail from Wabush

Mines where the company said it was under CCAA protection and that it planned to seck

court orders that are highly adverse to Mr. Keeper and his livelihood and impacts his

earned pension and benefits that are payable to him:

(a)

(b)

Letter dated May 27, 2015, notifying that the company commenced CCAA
proceedings. This letter says that “a decision was made to suspend payments in
respect of the post retirement employee benefits effective June 1, 2015. Therefore,
all your insurance coverage (Life ... and Medical) will end on May 31, 2015. We
realize that this is short notice of a significant change ...”. Many other retirees
received a similar letter that was dated May 21, 2015 in which the company |

notified of its intention to cease and suspend Health Benefits; and

Letter dated May 29 2015 (the “May 29 Letter”). The letter states that the
company is seeking the approval of this Court of their motion entitled “Motion
granting priority to certain CCAA charges, approving a sales and investor
solicitation process, authorizing the engagement of a sale advisor, amending the
sale and investor solicitation process, suspending the payment of certain pension

amortization payments and post-retirement employee benefits, extending the stay



of proceeding, and amending the Wabush Initial Order” (the “Motion to

Suspend Benefits and Rearrange Priorities”) — filed on the same day as the

May 29 Letter — in which the company seeks to:

a)

b)

suspend payments respecting:

(1)

@

&)

the Salaried Plan and another company registered pension plan (the
hourly bargaining plan) (together, the “Pension Plans”) during the
CCAA proceedings in respect of payments intended to fund the
current deficiencies in the Pension Plans plus catch-up and pension
amortization payments owing to both Pension Plans;

other post-retirement benefits, which are understand to be the same
benefits described in the May 27 letter (i.e. the Health Benefits)
that the company was proposing to suspend and cease effective
May 31; and

a Group RRSP and Supplementary Retirement Benefits (i.c. the

SRA); and

authorize that the DIP Interim Financing of $10 million and Priority

Charges of $15 million be permitted to “rank in priority to all ... trusts,

deemed trusts (statutory or otherwise) ... including any deemed trust

created under the Pension Benefits Act, 1997 (Newfoundland and

Labrador)™;



28.

In addition, the May 29 Letter says that the company is in a conflict of interest in its dual-
role as both employer and administrator of the Pension Plans and Benefit Plans (the

“Conflict of Interest™):

For the time being, Wabush Group will continue to act in both capacities during
the CCAA Proceedings. Conflicts can arise between employer and administrator
responsibilities. The purpose of this Notice is to advise you of these potential
conflicts. We encourage you to obtain legal and/or financial advise so that
you can better understand any potential impact of the CCAA Proceedings
and upcoming Court hearing on your legal rights. (emphasis in original).

Formation of the Committee, Retainer of Legal Counsel and the Notice of Objection

29.

30.

31.

On June 5, 2015, Mr. Keeper and the other Proposed Representatives who are affected
former salaried employees formed a voluntary committee (the “Salaried Steering
Committee™) and contacted and ultimately retained Koskie Minsky LLP to represent
them in this CCAA Proceedings. Mr. Andrew Hatnay of Koskie Minsky LLP

immediately registered an objection on their behalf with the CCAA Monitor.

On June 8, 2015, Koskie Minsky LLP filed a Notice of Objection to the Motion to
Suspend Benefits and Rearrange Priorities, which has been accepted by the Monitor and

CCAA Parties.

There is no representation of the salaried/non-union employees and retirees before the
CCAA court, despite that this group is comprised of approximately 1000 individuals who
are very significantly impacted by the CCAA proceedings. In particular, Salaried

Members are significantly and adversely impacted by the intention of the company to



32.

33.

34,
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cease contributions to the Pension Plans and cease and suspend payment of other

important benefits payable to retirees.

On June 9, 2015, Mr. Ari Kaplan of Koskie Minsky LLP and Mr. Nicholas Scheib of
Ftude Légale Scheib appeared before the CCAA Judge and were authorized to serve and
file the within Representation Order Motion by June 15, 2015, to be heard by the court on

June 22, 2015.

Since receiving the letters from Wabush Mines described above, the members of the
Salaried Steering Committee have contacted other Salaried Members and are in the
process of organizing themselves according to common interests in these proceedings, in
which they are significant stakeholders. As of June 15, 2015, the Salaried Steering
Committee has the support of almost 100 affected Salaried Members and this numEer is
growing steadily. The Steering Committee continues its efforts to locate and

communicate with affected Salaried Members.

NEED FOR REPRESENTATION ORDER BECAUSE OF DETRIMENTAL
IMPACT OF MOTION TO SUSPEND BENEFITS AND REARRANGE
PRIORITIES. THE COMPANY’S CONFLICT OF INTEREST AND LACK OF
ANY OTHER FEASIBLE REPRESENTATION

The company’s Motion to Suspend Benefits and Rearrange Priorities directly and
detrimentally impacts Salaried Members’ vested benefits and entitlements. The proposed
suspensions, if permitted by this court, will directly and immediately cause losses to
Salaried Members, and will worsen the underfunding in the Pension Plans. These actions
cause immediate and substantial hardship for affected Salaried Members and the Salaried

Steering Committee opposes this Motion.



35.

36.

37.
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As noted above, there are likely around 1000 Salaried Members affected by these CCAA
Proceedings. The most recent Actuarial Valuation Report on the Salaried Plan as at

January 1, 2014 discloses the breakdown of the Salaried Plan totaling 941 Salaried

"Members as of that date, as follows:

(a) 447 active and disabled employees in the Salaried Plan located predominantly in
Newfoundland and Labrador, and Quebec:
i) 188 members with defined benefits; and

ii} 259 members with defined contribution benefits.

(b) 324 retired members and beneficiaries in payment of a monthly pension, located

across Canada and elsewhere; and

(©) 170 transferred and terminated vested members, located across Canada and

elsewhere.

The Salaried Members are a significant and vulnerable stakeholder group in these CCAA
Proceedings and they require representation. This group is not yet represented in the
proceeding as an organized group and are exposed to significant losses to pension and
health benefits. Salaried Members have earned entitlements to retiree with pensions and
benefits under the Pension Plans and Benefits Plans respectively including monthly
pension benefits, retiree health and life insurance benefits, and certain retirees are also

entitled to the payment of monthly supplementary pension benefits.

In particular,
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The Salaried Plan. The suspension of the Pension Plan payments will very likely
cause significant financial hardship to Salaried Members. The Pension Plans are
already underfunded by the company, reportedly at 85% funding. By ceasing or
suspending payments, the deficits will grow thereby further putting the security of
pensions for all the plan members at risk or even reduction. The Wabush CCAA
Parties are required to pay monthly amortization payments based on the 2014
Valuation of $393,337.00 (Hourly DB Plan) and $273,218.58 (Salaried DB Plan)
for a total monthly amortization payment of $666,555.58 (the "Monthly
Amortization Payments"). In addition to the Monthly Amortization Payments,
the Wabush CCAA Parties are also required to pay a lump sum "catch-up"
amortization payment (the "Yearly Catch Up Amortization Payment") for the
DB Plans estimated to be approximately $5.5 Million due in July 2015. Retired
Salaried Members are elderly and on fixed incomes. If the plans are wound up in
an underfunded state it will result in significant pension benefit reductions to the
monthly pension benefits payable to plan members. The Pension Plans are
registered in Newfoundland and Labrador, which does not have any fund to
supplement deficits in an underfunded, wound-up pension plan (in contrast to
Ontario, which has the Pension Benefits Guarantee Fund that pays an amount to
partially offset pension benefit losses). Notwithstanding that there is a real need to
ensure that the funded status of the Salaried Plan is actively addressed in these
proceedings and that any claims arising are properly made in any resulting plan

negotiations, there is no actual independent plan administrator currently in place;



®
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Health and Life Insurance Benefits. The Wabush CCAA Parties provide life
insurance and health care benefits, to former hourly and salaried employees hired
before January 1, 2013, which vary based on whether retirces were formerly
members of a bargaining unit or were non-unionized salaried employees.
Approximately 933 retired employees and 16 active employees are currently fully
eligible for retirement benefits. The premiums required to fund the foregoing
Benefits are approximately $182,000 a month. As of December 31, 2014, the
Wabush CCAA Parties advised that the accumulated benefits obligations for post-
retirement benefits totaled approximately $52.1 million. The suspension of the
above premiums will cause the group insurance plan to be terminated by the
group insurer, thus effectively terminating health benefit and life insurance
coverage which will certainly cause significant financial hardship to Salaried
Members. They are elderly and not eligible for replacement post-retirement

benefits; and

Supplemental Retirement Arrangement (SRA). There is also a supplemental
retirement arrangement plan for certain current and former salaried employees of
Wabush Mines JV (including Proposed Representatives Messrs. Lebel and
Johnson). The company states that “the obligations under the SRA are
approximately $1.01 million.” but there is no explanation of the amount of the
monthly payment required the company for these pension benefits. The
termination of the monthly SRA payments will cause immediate and significant
hardship to the affected retirees, not least of which because they are elderly and

have organized their financial affairs in expectation of funding their old age;
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38.  Moreover, the estimated amounts in respect of pre-filing and post-filing accrued and

unpaid wages (including any bonuses, accrued and unpaid vacation indemnities

(calculated as per company policies)) and statutory severance and iermination

entitlements and continuation of benefits were set out in the First Day Motion. On a

consolidated basis, over a thirteen week basis starting May 22, 2015, hourly and salaried

employees were owed $1,182,000 CAD in payroll and employee benefits.

There is no one else whe can represent Salaried Employees

39. There is no other group or stakeholder present at the CCAA Proceedings that can

adequately represent Salaried Members:

(a)

(b)

(©)

There is a trade union, the United Steelworkers, who represent active unionized
employees. This union does not represent non-union retired members, and the
active union employees are in a different Pension Plan than Salaried Members and

as such have different circumstances and interests;

There is the Superintendent of Pensions, Financial Services Regulation Division,
Government of Newfoundland and Labrador. The Superintendent does not
represent stakeholders in the Pension Plans, rather, his mandate is to regulate and
administer the Pension Benefits Act, 1997. Moreover, his mandate does not extend

to Health Benefits or other Benefit Plans; and

There is the federal Superintendent of Financial Institutions (“OSFI”), and this

office jointly regulates the company’s hourly/bargaining pension plan with the
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Superintendent of Newfoundland and Labrador. However, this regulator has no

jurisdiction over the Salaried Plan;

The Company is in a conflict of interest

40,

41.

42,

As noted earlier, the company in its capacity as the pension administrator of the Salaried
Plan cannot represent the interests of Salaried Members. It has notified members in the
May 29 Letter that it has a Conflict of Interest in respect of its role as both employer and
the Pension Plans administrator. This causes serious concern, not least of which because
the Court has authorized a D&O charge to protect company directors. In other words, a
portion of the Wabush CCAA Parties’ assets — that should be used to pay the Pension
Plans’ deficits and pay for other legitimate claims of stakcholders — are already
earmarked to pay to protect and indemnify directors from the fallout of their post-filing,
on-going decisions to refuse to resign as the Pension Plans administrator despite their
admitted Conflict of Interest. In effect, the company assets are already destined to pay for

the fall-out from this decision, via indemnifications;

Although the directors have admitted their conflict of interest, they have not proposed
any meaningful measures to resolve the conflict to ensure that the Salaried Plan is
properly managed in the CCAA proceedings, and that the pension plan members and

beneficiaries’ interests are addressed and protected;

The appointment and presence of representative counsel for Salaried Members would
resolve the Conflict of Interest. By having representative counsel in place from the outset

of these proceedings, the Salaried Members’ rights and legitimate interests will be
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46.
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represented in these proceedings and all claims arising from such rights and interests will
be properly presented in a streamlined, coherent manner, without an issue of conflict of

interest;

Absent such an appointment, there is a very good chance that the company assets charged
with the D&O Charge, will be called upon to pay D&O claims to be filed in due course
arising from the D&Os’ post-filing acts including breaches of fiduciary owed to the
Salaried Members as Pension Plans administrators. In short, it would not be fair to permit

the Pension Plans to independently protect the rights and interests of their members;

The most significant Conflict of Interest is that the directors have authorized the Wabush
CCAA Parties to seek approval of this Court of its DIP Financing arrangement and
Priority Charge. A key condition for providing such financing appears to be the
suspension of benefits under the Pension Plans and Benefit Plans, which is prejudicial to
all Salaried Members and contrary to the company’s fiduciary and statutory obligations

as administrators of such Pension Plans;

To give but a few other examples of the company’s failures as administrator of the
Pension Plans that are illustrative of its Conflict of Interest, the company has made
multiple amendments to, and plan restatements of, the Salaried Plan. However, it has not
filed any of these amendments or restatements with the Superintendent since 1997,

contrary to its statutory and fiduciary obligations under the Pension Benefits Act, 1997,

In addition, the most recently filed Annual Information Return (AIR) on the Salaried Plan

as at December 31, 2013 identifies all members of the Salaried Plan as working in federal
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“included employment”. However, this is an error and no employees under the Salaried
Plan are in fact federally regulated. This confusion by the Salaried Plan administrator

<auses concern,

By appointing representative counsel, this Court can ensure that the rights of Salaried
Members are protected and their issue brought before the Court in the most time efficient

and cost-effective way possible;

QUALIFICATIONS OF REPRESENTATIVE COUNSEL

The proposed representative counsel would be Koskie Minsky LLP (“Representative
Counsel”) who is a suitable Representative Counsel of the Salaried Members and would
be working with Nicholas Scheib, a member of the Quebec bar. Mr. Scheib has been
practicing law in Montreal since 2003 with a focus on insolvency and restructuring, This

will ensure an efficient representation at all court proceedings.

Representative Counsel have first-hand knowledge of the issues that may be faced in
these CCAA Proceedings. Koskie Minsky LLP have been appointed by courts across
Canada as representative counsel to numerous employee groups in large CCAA
restructurings, including fvaco (representing the Quebec Pension Committee), Smurfit
Stone (representing many Quebec retirees), the 2004 Stelco CCAA Proceeding, Air
Canada, Nortel Networks, Hollinger Canadian Publishing Holdings, Domgroup Ltd.,

Catalyst Paper (British Columbia), Eatorn’s, among others.
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The appointment of Representative Counsel will have numerous advantages to both the

Wabush salaried/non-union employees and retirees and the CCAA proceeding as a

whole. The role of Representative Counsel will include:

(@)

(b)

©)

@

(©)

securing information from the company or Monitor with respect to the current
cash flow of the company, the amount of underfunding of the Pension Plans, the
latest actuarial reports, and the company’s intentions while under CCAA, in
particular whether it intends to restructure and continue in some form or liquidate

its assets and distribute the assets in a claims process;

informing Salaried Members, both as a whole and with regard to each person’s
particular situation, of their rights and of the progression of the CCAA Proceeding

including anticipated sale transactions pursuant to the SISP;

advising Salaried Members with respect to the CCAA Parties’ sale transactions
pursuant to the SISP and on matters related to any plan of compromise or

arrangement that may be put forward by the CCAA Parties;

representing the interests of Salaried Members for the purpose of all decisions
which might affect their rights in the course of these CCAA Proceedings and, if
necessary, bring to the Court’s attention any matters to be dealt with affecting

their interests; and

contributing to overall costs savings and a streamlining of the CCAA process by

being the single point of contact for Salaried Members, and as such provide
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consistent representation for a variety of employee and retiree entitlements and

claims in the CCAA proceeding.

Moreover, Representative Counsel will be able to assist the Salaried Members in
evaluating their claims as required. Representative Counsel will be able to submit a
cogent claim as to fact and law in respect of the relative priority of registered pension
plan entitlements in what all parties will surely admit is an area of law in flux and with
little established certainty. Salaried Member claims will be valued based on actuarial
assumptions and methodologies and it is likely they will require the assistance of
actuarial and/or benefit experts to confirm these calculations. Most individual Salaried
Members likely do not have the means to obtain such expert advice in a cost-efficient and

timely manner.

Moreover, by ensuring that the hundreds of such individual claims (as to non-registered,
insured and supplemental benefits) are submitted in a consistent and comprehensive
manner, the subsequent assessment and any necessary adjudication thereof can be done in

a streamlined fashion and thereby avoid potentially conflicting decisions at first instance.

The requested Representation Order contemplates a notice and opt-out process to allow
any Salaried Member to not be represented by the Representatives or Representative

Counsel in the event they do not wish to be so represented.

Costs of the Salaried Members in these proceedings

54,

As a consequence of the CCAA proceeding and its direct impact on the Salaried

Members’ pensions and benefits, the Proposed Representatives requife and seek funding
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of their reasonable legal costs from the Wabush CCAA Parties in connection with the

Representation Order, as contemplated by s. 11.52(1)(b) and (c) of the CCAA.

Moreover, the presence of representation and funding for the Salaried Members will
ensure that the Salaried Members’ rights and claims in respect of the Pension Plans and
Benefit Plans are protected and advanced throughout these proceedings, thereby helping
to mitigate the on-going adverse effects caused by company’s admitted conflict of
interest. Further, appointing representative counsel at this time will ensure that any harm
that may have already occurred due to the conflict of interest will be contained and

prevented going forward.

In accordance with section 11.52(b) and (¢) of the CCAA, funding for the legal costs of
Representative Counsel to the Salaried Members should come from the Wabush CCAA
Parties, and be subject to a priority charge in respect of all of the Property of the Wabush
CCAA Parties, with the same rank as the other CCAA Charges ordered in these CCAA

Proceedings, and ahead of other Encumbrances.

CONCLUSION

The relief sought herein is consistent with the objectives of the CCAA to facilitate the
orderly negotiation of a plan of compromise or an arrangement between the Wabush
CCAA Parties and its stakeholders. The Salaried Members are the only major
stakeholder group that is unrepresented in these proceedings and are in urgent need of

group representation at this time.
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FOR THESE REASONS THE PETITIONER ASKS THAT THIS HONOURABLE

COURT:

[A]

i8]

IC]

(D]

[D]

[E]

GRANT the Proposed Representatives’ motion appointing them as representatives of the
Salaried Members in these CCAA proceedings, including, without limitation, for the
purpose of providing, settling or compromising claims by the Salaried Members, with the
provisio that any individual Salaried Member who does not wish to be represented by
Representative Counsel and bound by their subsequent actions shali, within 30 days of
publication of Representative Counsel’s appointment as contemplated below, so notify
the Monitor, in writing, by facsimile, mail or delivery, substantially in the form attached
hereto as Appendix A, and thereafter they shall not be represented by Representative
Counsel in these proceedings and shall represent themselves, personally or through
counsel, as an independent, individual party to the extent that they wish to participate in
these proceedings;

APPROVE the Representative’s engagement of Koskie Minsky LLP and Nicholas
Scheib as counsel to them in their capacity as representatives for the Salaried Members in
these CCAA proceedings, subject to this Honourable Court’s ongoing supervisory
jurisdiction over the fees and disbursements to be paid to counsel as part of these
proceedings by the Wabush CCAA Parties;

DECLARES that Representative Counsel to the non-union salaried employees and
retirees of the CCAA Parties have 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 the same charge and security in the Property as granted to the Monitor, the
Monitor’s legal counsel, legal counsel for the CCAA Parties, independent counsei to the
Directors, and the Monitor and the CCAA Parties’ respective advisers to the extent of the
aggregate amount of $2,500,000 (the “Administration Charge”), having the priority
established by paragraphs 46 and 47 of the Initial CCAA Order.

DIRECT the notice of the granting of this Order be provided to the Salaried Members by
advertisement in at the expense of the Wabush CCAA Parties and under such
other terms and conditions as to be agreed upon by the Representatives, the Wabush
CCAA Parties and the Monitor;

AUTHORIZE the Representatives, or their counsel on their behalf, to take all steps and
to perform all acts necessary or desirable to carry out the terms of this Order, including
dealing with any Court, regulatory body and other government ministry, department or
agency, and to take all such steps as are necessary or incidental thereto;

AUTHORIZE the Representatives to apply to this Honourable Court for advice and
directions in the discharge or variation of their powers and duties;
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[F] DECLARE that service and notice of this motion was good and sufficient; and
[G] THE WHOLE without costs, unless contested.

Mgntreal and Toronto, this 15™ day of June, 2015

]

4/@ (Wl (10 oy Wil (e
“KOSKIE MINSKY & NICHOLAS SCHEIB
Attorneys for the Pdfitioners-Mises-en-cause Michael

Keeper and Terence Watt
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APPENDIX A

NOTICE TO OPT-OUT OF REPRESENTATION IN CCAA PROCEEDINGS

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8

Attention:
Telephone: 416-649-8074

Toll free phone number: 1-844-846-7135
Email: Wabush@fticonsulting.com

Re: Notice to Opt-Out of Representation in the Matter of Bloom Lake & Wabush Mines —
CCAA (the “CCAA Proceedings™)

I , am a Non-Union Employee or Retiree.

The Order directs that Sataried Members who do not wish to be represented in the CCAA
Proceedings by Representative Counsel and bound by their actions may opt out by delivering this
letter in accordance with the terms of the Order.

I hereby notify the Monitor that I do not wish to be represented by the Representatives and
bound by their action and I will be separately represented to the extent that I wish to appear in
the CCAA Proceedings.

DATE NAME
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No; 500-11-048114-157

HELZOH, WILSOH g 002/ 170

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.S.C.
1985, ¢. C-36, AS AMENDED

IN THE MATTER OF THE FLAN OF
COMFROMISE OR ARRANGEMENT
OF:

BLOOM LAKE GENERAL PARTNER
LIMITED, QUINTO MINING CORPORATION,
8568391 CANADA LIMITED, CLIFFS QUEEEC

IRON MINING ULC, WABUSH IRON CO.
LIMITED, WABUSH RESOURCES INC,

Petitioners

~and-

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

Mises-ep-cause

-and-

FTI CONSULTING CANADA INC, )
Monitor

-and-

MICHAEL KEEPER, TERENCE WATT,
DAMIEN LEBEL AND NEIL JOHNSON

Petitioners-Mises-en-cause

AFFIDAVIT OF MICHAEL E. KEEFER
(Sworn June 15, 2015)
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I, MICHAEL E. KEEPER, of 1049 Fitzsimmons Drive, City of Brockville, in the
Province of Ontario, SOLEMLY DECLARE AND MAKE OATH AND SAY:

niroduction

1. I am a former employee of Wabush Mines who has eamed a pension and other health and

life insurance benefits and am directly affected by the Wabush CCAA proceedings.

2. 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 same to be true. All
capitalized terms used herein 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.

3. 1 swear this affidavit:

(a)  in support of a Motion for an Order Appointing the Petitioners-Mises-en-Cause
(myself and three others) as Representatives of Non-Union and Retired
Employees of the Wabush CCAA Parties (the “Representation Order Motion™)
and in particular as representative of all salaried/non-union employees and retirees

(the “Salaried Members™) of the following pension and benefit plans:

(i)  Contributory Pension Plan for Salaried Employees of Wabush Mines,
Cliffs Mining Company, Managing Agent (CRA registration No.

0343558) (the “Salaried Plan");



0E/15/2015 10:45 FAK  B133538376 HELZOH, WILSOH g ood/ 170

(ii)  Participants in the Wabush Mines Registered Retirement and Savings Plan
(the “Group RRSP™),

(iif) ~ Wabush Mines, Cliffs Mining Company, Managing Agent — Supplemental
Retirement Arrangement (the “SRA™); and

(iv)  Post-retirement benefit plans applicable to salaried employees of the

Wabush Group (the “Health Benefits”); and

(b) in opposition to the Wabush CCAA Parties’ motion of May 29, 2015 to suspend

my benefits (namely certain payments, premiums and contributions to various

employee pension and benefit plans).
4. All the facts alleged in the Representation Order Motion are true.

Personal and Work Background

5. I am currently 70 years old. I was born in Victoria, B.C. My father was a member of the
Canadian Air Force (he was a bomber pilot during WWII) and as a child I moved homes with my
family to various locations in Canada including Calgary, AB; Downsview, ON; Gander, NL; and
St. Bruno, QC. In 1963-64, I studied engineering at George Williams University (now

Concordia) in Montreal,

6. On June 1, 1964, I started working with Wabush Mines at the 1010 Dominion Square
building in Montreal. This was a surmer job and I was a clerk in the Accounting Department,
construction management. ! remained employed at Wabush Mines for the next 37 years (36

years, 11 months).
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7. In September, 1964, Wabush Mines closed its Montreal office and moved its offices to
Pointe Noire, QC. I moved with the company and settied in nearby Sept-lles. I changed job

positions and worked as a buyer in the Purchasing Department (e.g. buying electrical

equipment).

8. In 1973, I was promoted to Purchasing Agent and, subsequently, Assistant, Supervisor

Material Management, all in the Purchasing Department.

9. In 1979, Wabush Mines transferred its Purchasing Department to a new office in
Westmount. I moved back to Montreal with the company and became Supervisor Materia)

Management, responsible for Purchasing and Warehousing,

10.  In 1986, Wabush Mines transferred its Materials Department back to Pointe Noire and [
moved again with the company. | remained employed at the Pointe Noire location for the next 15

years. In the early 1990s, my job title was changed to Area Manager, Materials.

11.  On January 9, 2001, I informed the company that T wished to retire. Attached as Exhibit

“A” is a copy of my resignation memo.

12. On May 1, 2001, age 56, I retired with Wabush Mines, from the position Area Manager,
Materials. I moved to Brockville, Ontario, where I currently live. As I was 19 years old in 1964
when I started working for Wabush Mines. on retirement, 1 had 36 years and 11 months of

service with the company.
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Contract, Salary, Pensions and Benefits

13.  In consideration for my 37 years of service with the company, I had a contract of
employment in which Wabush Mines paid and I earned wages and a salaty, other employment
benefits such as health benefits (payable during employment and after my retirement), and a

pension. Attached as Exhibit “B” is a copy of correspondence from the company dated April 26,

2001 that identifies my entitlements upon tetirement.
14. I earned the following vested benefits as a result of my service with the company:

(a) Pension Benefits. [ am a pensioner member of 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 Plan’™), As part of my employment, I was required to contribute my
own wages to the pension plan, which supplemented the company’s contributions.
Attached as Exhibit “C” is a copy of a company letter January 31, 2001 with
attached executed copies of my Application for Retirement and Election of
Optional Pension (redacted for privacy). Since May 1, 2001, I have received and
am receiving a monthly pension from the Salaried Plan in accordance with my
election. Attached as Exhibit “D” is a copy of a recent pension confirmation
statement from CIBC Mellon, the custodial trustee over the assets of the Salaried
Plan pension fund, confirming my receipt of the pension payment owing on

February 1, 2015 (redacted for privacy); and
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(b}  Health Benefits. [ am entitled to various post retirement health benefits including
Major Medical Benefits, Life Insurance, Hospital Expense Insurance and Travel
Insurance. The company is obliged to contribute the cost of the premiums
necessary to maintain these benefits, “for as long as you live” (see e.g. Exhibit

“B !l) \

Notice of CCAA Proceedings

15.  Following my retirement, between 2001 and 20135, T had little communications with the
company, other than occasionally being in contact for administrative matters (e.g. a change in

my beneficiary designation).

16.  To my surprise, in early June, 2015 I received two letters in the mail from Wabush Mines
where the company said it was under CCAA protection and that it planned to seek court orders

that are highly adverse to me and my livelthood and impact my earned pension and benefits that

are payable to me:

(a) Letter dated May 27, 2015 (attached hereto as Exhibit “E”), notifying me that the
company commenced CCAA proceedings. This letter says me that “a decision
was made to suspend payments in respect of the post retirement employee
benefits effective June 1, 2015. Therefore, all your insurance coverage (Life ...
and Medical) will end on May 31, 2015. We realize that this is short notice of a
significant change ...”. ] am advised that many other retirees received a similar
letter that was dated May 21, 2015 in which the company notified of its intention

to cease and suspend Health Benefits; and
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(b)  Letter dated May 29 2015 (the “May 29 Letter”) (attached hereto as Exhibit
“F”). The letter states that the company is seeking the approval of this Court of
their motion entitled “Motion granting priority to certain CCAA charges,
approving a sales and investor solicitation process, authorizing the engagement
of a sale advisor, amending the sale and investor solicitation process, suspending
the payment of certain pension amortization paymenls and post-retirement
employee benefits, extending the stay of proceeding, and amending the Wabush
Initial Order” (the “Motion to Suspend Benefits and Rearrange Priorities”) —

filed on the same day as the May 29 Letter — in which the company seeks to:

(i) suspend payments respecting:
(1)  the Salaried Plan and another company registered pension plan (the
hourly bargaining plan) (together, the “Pension Plans”) during the
CCAA proceedings in respect of payments intended to fund the
current deficiencies in the Pension Plans plus catch-up and pension
amortization payments owing to both Pension Plans; and
(2)  other post-retirement benefits, which I understand to be the same
benefits deseribed in the May 27 letter (i.e. the Health Benefits)
that the company was proposing to suspend and cease effective
May 31, and
(i)  authorize that the DIP Interim Financing of $10 million and Priority
Charges of $15 million be permitted to “rank in priority to all ... trusts,

deemed trusts (statutory or otherwise) ... including any deemed trust
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created under the Pension Benefits Act, 1997 (Newfoundland and

Labrador)”.

17.  Inaddition, the May 29 Letter says that the company is in a conflict of interest in its dual-

role as both employer and administrator of the Pension Plans and Benefit Plans (the “Conflict of

Interest™):

For the time being, Wabush Group will continue to act in both capacities during
the CCAA Proceedings. Conflicts can arise batween employer and administrator
responsibilities. The purpose of this Notice is to advise you of these potential
conflicts. We encourage you to obtain legal and/or financial advise so that
you c¢an better understand apy potential impact of the CCAA Iroceedings
and upcoming Court hearing on your legal rights. (emphasis in original).

Formation of Committee, Retention of Legal Counsel and Notice of Objection

18. On June 5, 2015, I and three other affected former salaried employees who are on a
voluntary committee that we have formed, called the (the “Salaried Steering Committee™),
contacted and ultimately retained Koskie Minsky LLP to represent us in this CCAA Proceedings.
Mr. Andrew Hatnay of Koskie Minsky LLP immediately registered an objection on our behalf

with the CCAA Monitor.

19.  On June 8, 2015, our counsel filed our Notice of Objection to the Motion to Suspend

Benefits, which has been accepted by the Monitor and CCAA Parties.

20. It is my understanding that there is no representation of the salaried/non-union employees
and retirees before the CCAA court, despite that this group is comprised of approximately 1000

individuals who are very significantly impacted by the CCAA proceedings. In particular, we are
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sighificantly and adversely impacted by the intention of the company to cease contributions to

the Pension Plans and cease and suspend payment of other important benefits payable to retirees.

21. On June 9, 2015, our counsel Mr. Ari Kaplan of Koskie Minsky LLP and Mr. Nicholas
Scheib of Etude Légale Scheib appeared before the CCAA Judge and were authorized to serve

and file the within Representation Order Motion by June 15, 2015, to be heard by the court on

June 22, 2015.
Repre. i r Motion and P resentatives

22.  In the Representation Order Motion, we ask the Court to appoint me and three other
members of the Salaried Steering Committee as representatives of zll salaried/non-union and

retired employees affected by these CCAA proceedings (i.e. the Salaried Members).

23.  The company’s Motion to Suspend Benefits directly and detrimentally impacts my and
other Salaried Members’ vested benefits and entitlements. The proposed suspensions, if
permitted by this court, will directly and immediately cause losses to Salaried Members, and will
worsen the underfunding in the Pension Plans. These actions cause immediate and substantial
hardship for affected Salaried Members and the Salaried Steering Comumittee opposes these

Motions,

24.  Asnoted above, there are likely around 1000 Salaried Members affected by these CCAA
Proceedings. 1 have received a copy of the most recent Actuarial Valuation Report on the
Salaried Plan as at January 1, 2014 (attached hereto as Exhibit “G™), which discloses the

breakdown of the Salaried Plan totaling 941 Salaried Memberts as of that date, as follows:



0E/15/2015 10:47 FAK  B133538376 HELZOH, WILSOH Fo11/1e0

(a) 447 active and disabled employees in the Salaried Plan located predominantly in
Newfoundland and Labrador, and Quebec:
() 188 members with defined benefits; and

(ii) 259 members with defined contribution benefits;

(b) 324 retired members and beneficiaries in payment of a monthly pension, located

across Canada and elsewhere; and

(c) 170 transferred and terminated vested members, located across Canada and

elsewhere.

25.  Since receiving the letters from Wabush Mines described above, I and the other members
of the Salaried Steering Committee have comtacted other Salaried Members and are in the
process of organizing ourselves according to our common interests in these proceedings, in
which we are significant stakeholders. As of June 15, 2015, the Salaried Steering Committee has
the support of almost 100 affected Salaried Members and this number is growing steadily. The

Steering Committee continues its efforts to locate and comrnunicate with affected Salaried

Members.

26. I have spoken to the other Proposed Representatives and they agree to step forward and
be appointed by this court as representatives of affected Salaried Members. I believe that all of

ug are qualified to be such representatives:
(a) Petitioner Terence W. Watt!

(i)  Watt resides at 6 Willow Street Suite 1001, Waterloo, ON N2J 483;
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(i) ~ Watt is a Salaried retiree of Wabush Mines where he worked for 30 years
at the Scully Mine location in Labrador as Mine Superintendent. He
started in April, 1969, working in Plant Engineering, responsible for
housing construction for the Wabush townsite. He served as Mine
Superintendent for 15 years of those 30 years. In his latter four years of
employment he was Technical Assistant to the Resident Manager, Sully

Mine. Watt retired from Wabush Mines on April 30, 1999;

(iii)  Watt is a retired member of the Salaried Plan and has eamned an

entitlement to retiree Health Benefits;

(iv)  In consequence of the foregoing, Watt is a qualified proposed

representative.
(b)  Petitioner Damien Lebel:
(1)  Lebel resides at 14 rue de Pégase, Bonsecours, Quebec;

(ii)  Lebel is a Salaried retiree of Wabush Mines where he worked for 35 years
in Pointe Noire, Lebel retired on June 30, 2004 at which time he held the

position General Manager;

(iii)  Lebel is a retired member of the Salaried Plan, has earned an entitlement
to retiree Health Benefits, and has earned an entitlement to Supplemental
Retirement Benefits (which is one of the plans being terminated as stated

in the May 29 Letter);
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(iv)  In consequence of the foregoing, Lebel is a qualified proposed

representative.

(c) Petitioner Neil Johnson:
(i)  Johnson resides at 72 Whiteway Drive, Wabush, Labrador AOR 1B0;

(i}  Johnson is a Salaried retiree of Wabush Mines where he worked for 32
years at Scully Mine. Johnson commenced employment as a millwright,
and was subsequently made superintendent. Johnson retired on September

1, 1997 af which time he held the position Assistant Manager and Resident

Manager;

(ili)  Johnson is a retired member of the Salaried Plan, has eamed an
entitlement to retiree Health Benefits and also has earned an entitlement to

Supplemental Retirement Benefits.

(iv)  In consequence of the foregoing, Johnson is a qualified proposed

representative.

27.  The Salaried Members are a significant and vulnerable stakeholder group in these CCAA
Proceedings and they require representation. This group is not yet represented in the proceeding
as an organized group and we are exposed to significant losses to our pension and health
benefits. Salaried Members have earned entitlements to retiree with pensions and benefits under

the Pension Plans and Benefits Plans respectively including monthly pension benefits, retiree
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health and life insurance benefits, and certain retirees are also entitled to the payment of monthly

supplementary pension benefits.

28.  Inparticular,

(a) Salaried Plan. The suspension of the Pension Plan payments will very likely
cause significant financial hardship to the Retirees. The Pension Plans are already
underfunded by the company. By ceasing or suspending payments, the deficits
will grow thereby further putting the security of pensions for all the plan members
at risk or even reduction. The Wabush CCAA Parties are required to pay monthly
amortization payments based on the 2014 Valuation of $393,337.00 (Hourly DB
Plan) and $273,218.58 (Salaried DB Plan) for a total monthly amortization
payment of $666,555.58 (the "Monthly Amortization Paymenis™), In addition
to the Monthly Amortization Payments, the Wabush CCAA Parties are also
tequired to pay a lump sum "catch-up” amortization payment (the "Yearly Catch
Up Amortization Payment") for the DB Plans estimated to be approximately
35,5 Million due in July 2015. I and other Retirees are elderly and on fixed
incomes. If the plans are wound up in an underfunded state it will result in
significant pension benefit reductions to the monthly pension benefits payable to
plan members. The Pension Plans are registered in Newfoundland and Labrador,
which does not have any fund to supplement deficits in an underfunded, wound-
up pension plan (in contrast to Ontario, which has the Pension Benefits Guarantee

Fund that pays an amount to partially offset pension benefit losses);
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(b) Health Benefits (including Life Insurance), The Wabush CCAA Parties
provide life insurance and health care benefits, to former hourly and salaried
employees hired before January 1, 2013, which vary based on whether retirees
were formerly members of a bargaining unit or were non-unionized salaried
employees. Approximately 933 retired employees and 16 active employees are
currently fully eligible for retirement benefits. The premiums required to fund the
foregoing Benefits are approximately $182,000 a month. The suspension of the
above premiums will cause the group insurance plan to be terminated by the
group insurer, thus effectively terminating our health benefit and life insurance
coverage which will certainly cause significant financial hardship to me and other
Salaried Members, We are elderly and not eligible for replacement post-

retirement benefits.; and

(c) Supplemental Retirement Arrangement (SRA). There is also a supplemental
retirement arrangement plan for certain current and former salaried employees of
Wabush Mines JV (including Proposed Representatives Messrs. Lebel and
Johnson). The company states that “the obligations under the SRA are
approximately $1.01 million.” but there is no explanation of the amount of the
monthly payment required the company for these pension benefits. The
termination of the monthly SRA payments will cause immediate and significant
hardship to the affected retirees, not least of which because they are elderly and

have organized their financial affairs in expectation of funding their old age.
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29.  There is no other group or stakeholder present at the CCAA Proceedings that can

adequately represent Salaried Members;

(a) There is a trade union, the United Steelworkers, who represent active unionized
employees. This union does not represent retired members, and the active union

employees are in a different Pension Plan than Salaried Members and as such

have different interests;

(b)  There is the Superintendent of Pensions, Financial Services Regulation Division,
Government of Newfoundland and Labrador. The Superintendent does not
represent stakeholders in the Pension Plans, rather, his mandate is to regulate and
administer the Pension Benefits Act, 1997. Moreover, his mandate does not extend

to Health Benefits or other Benefit Plans; and

(c) There is the federal Superintendent of Financial Institutions (“OSFI™), and I
understand that this office jointly regulates the company’s hourly/bargaining
pension plan with the Superintendent of Newfoundland and Labrador. However,

this regulator has no jurisdiction over the Salaried Plan,
The Company is in a Conflict of Interest

30.  Further, the company in its capacity as the pension administrator of the Salaried Plan
cannot represent the interests of Salaried Members. It has notified us (in the May 29 Letter) that
it has a Conflict of Interest in respect of its role as both employer and the Pension Plans
administrator. This causes me serious concern, not least of which because the Court has

authorized a D&Q charge to protect company directors. In other words, a portion of the Wabush
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CCAA Parties’ assets — that should be used to pay the Pension Plans’ deficits and pay for other
legitimate claims of stakeholders — are already earmarked to pay to protect and indemnify
directors from the fallout of their post-filing, on-going decisions to refuse to resign as the
Pension Plans administrator despite their admitted Conflict of Interest. In effect, the company

assets are already destined to pay for the fall-out from this decision, via indemnifications.

31. T believe that the appointment and presence of representative counsel for Salaried
Members would serve to resolve the Conflict of Interest, By having representative counsel in
place from the outset of these proceedings, the Salaried Members' rights and legitimate interests
will be represented in these proceedings and all claims arising from such rights and interests will

be properly presented in a streamlined, coherent manner, without an issue of conflict of interest.

32.  Absent such an appointment, there is a very good chance that the company assets charged
with the D&O Charge, will be called upon to pay D&O claims to be filed in due course arising
from the D&Os’ post-filing acts including breaches of fiduciary owed to the Salaried Members
as Pension Plans administrators. In short, it would not be fair to permit the Pension Plans to

independently protect the rights and interests of their members.

33.  The most significant Conflict of Interest is that the directors have authorized the Wabush
CCAA Parties to seek approval of this Court of its DIP Financing arrangement and Priority
Charge. A key condition for providing such financing appears to be the suspension of benefits
under the Pension Plans and Benefit Plans, which is prejudicial to all Salaried Members and

contrary to the company’s fiduciary and statutory obligations as administrators of such Pension

Plans.
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34.  To give but a few other examples of the company’s failures as administrator of the
Pension Plans that are illustrative of its Conflict of Interest, it has come to my attention that the
company has made muitiple amendments to, and plan restatements of, the Salaried Plan.
However, it has not filed any of these amendments or restatements with the Superintendent since
1997, contrary to its statutory and fiduciary obligations under the Pension Benefits Act, 1997.
Attached as Exhibit “H” is the only Salaried Plan text filed with the Superintendent, as at

January 1, 1997.

35. In addition, attached as Exhibit “I” is a copy of the most recently filed Annual
Information Return (AIR) on the Salaried Plan as at December 31, 2013. This AIR identifies all
members of the Salaried Plan as working in federal “included employment”. However, it is my
understanding that this is an error and that no employees under the Salaried Plan are in fact

federally regulated. This confusion by the Salaried Plan administrator causes me concern,

36. By appointing representative counsel, this Court can ensure that the rights of Salaried
Members are protected and their issue brought before the Court in the most time efficient and

cost-effective way possible.

Qualification of Representative Counsel

37.  Koskie Minsky LLP, the proposed representative counsel (“Representative Counsel”) is a
suitable Representative of the Salaried Members. Koskie Minsky LLP will be working with
Nicholas Scheib, a member of the Quebec bar who has been practicing law in Montreal since
2003 with a focus on insolvency and restructuring matters. This will ensure an efficient

representation at all proceedings,
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38.  Representative Counsel have first-hand knowledge of the issues that may be faced in
these CCAA. Proceedings. Koskie Minsky LLP have been appointed by courts across Canada as
representative counsel to numerous employee groups in large CCAA restructurings, including
Ivaco (representing the Quebec Pension Committee), Smurfit Stone (representing many Quebec
retirees), the 2004 Stelco CCAA Proceeding, Air Canada, Nortel Networks, Hollinger Canadian

Publishing Holdings, Domgroup Ltd., Catalyst Paper (British Columbia), Eafon's, among

others,

39.  The appointment of Representative Counsel will have numerous advantages to both the
Wabush salaried/non-union employees and retirees and the CCAA proceeding as a whole. The

role of Representative Counsel will include:

()  securing information from the company or Monitor with respect to the
current cash flow of the company, the amount of underfunding of the
Pension Plans, the latest actuarial reports, and the company’s intentions
while under CCAA, in particular whether it imtends to restructure and
continue in some form or liquidate its assets and distribute the assets in a
claims process;

(i)  informing Salaried Members, both as a whole and with regard to gach
person’s particular situation, of their rights and of the progression of the
CCAA Proceeding including anticipated sale transactions pursuant to the
SISP;

(iii) advising Salaried Members with respect to the CCAA Parties’ sale

transactions pursuant to the SISP and on matters related to any plan of
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compromise or atrangement that may be put forward by the CCAA
Parties;

(iv)  representing the interests of Salaried Members for the purpose of all
decisions which might affect their rights in the course of these CCAA
Proceedings and, if necessary, bring to the Court’s attention any matters to
be dealt with affecting their interests; and

(v)  contributing to overall costs savings and a streamlining of the CCAA
process by being the single point of contact for Salaried Members, and as
such provide consistent representation for a variety of employee and

retiree entitlements and claims in the CCAA proceeding,

40.  Moreover, Representative Counsel will be able to assist the Salariecd Members in
evaluating their claims as required. Salaried Member claims will be valued based on actuarial
assumptions and methodologies and it is likely they will require the assistance of actuarial and/or
benefit experts to confirm these calculations. Most individual Salaried Members likely do not

have the means to obtain such expert advice in a cost-efficient and timely manner.

41, The requested Representation Order contemplates a notice and opt-out process to allow
any Salaried Member to not be represented by the Representatives or Representative Counsel in

the event they do not wish to be so represented.

Costs and Funding
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42.  As a consequence of the CCAA proceeding, the Proposed Representatives require and
seck costs and funding of their reasomable legal costs from the Wabush CCAA Parties in

conmection with the Representation Order, pursuant to 5. 1 1.52(1){c) of the CCAA.

43. Moreover, the presence of representation and funding for the Salaried Members will
ensure that their rights and legitimate interests in respect of the Pension Plans and the Benefit
Plans are advanced throughout these proceedings, thereby helping to mitigate any ongoing
adverse effects borne of the Conflict of Interest. Appointing representative counsel will ensure
that the harm that may have already have occurred due to the Conflict of Interest will be

contained and prevented going forward.

AND 1 HAVE SIGNED:

MICHAEL ﬁEPER

SOLEMNLY AFFIRMED before me in Kingston,
the Provinee of Ontario, this 157 day of June 2015.

(Lo )

Carolyn M. Sowerby 4

BARRISTER AND SOLICITOR
295 Queen Street
Kingston, Ontario K7K 1B7
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THIS IS EXHIBIT “A” TO THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

Clpued,

Carolyn M. Sower®y
A COMMISSIONER, ETC.

Carolyn M. Sowerby
Barrigter and Solicitor
265 Queen Street
Kingston, ON K7K 187
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INTEROFFICE-COMMUNICATION Date:  January 09, 2001

To: D, Lebel From: M.E. Keeper

Location: Pointe Noire Location: Pointe Noire

Subject: Notice of Retirement--M. E. Keeper.

Please be advised that | wish to ratita from Waﬁush Mines effective May 01, 2001. These
many years of service (36 years 11 months of service as of April 30, 2001) have been both

enjoyable and a challenge. | would like to take thils opportunity to thank you for your
support.

M. E. Keeper
Area Manager, Materials

Copy to: G. P. Kohanski
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THIS 18 EXHIBIT “B” TO THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

C el

Carolyn M. Sowerb4
A COMMISSIONER, ETC.,

Carolyn M. Sowerby
Barrister and Solicitor
295 Queen 3trest
Kingston, ON K7K 1B7
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m Wabush Mines

Cliffs Mining Compsny, Managing Agent

April 26, 2001

Mr. Michael E. Keeper
3 Sherman Lane
Brockville, One

K6V 7M1

Dear Mike:

We are plessed to inform you that your application for an "Early Retirement (30 Years) " under Wabush Mines

Pension Plans has been approved. The first instalment of your monthly pension shall be payable retroactive to
May 1, 2001.

Under the terms of the Pension Plan and in accordance with the optional form of pension you ¢lected — Normal

Form of Pension = you are entitled to 2 Basic Monthly Pension estimated at SINllll from the Pension Plan for
Salaried Employers,

In addition, vou will receive a Supplementary Pension estimated, at $996 per month until the earlier of age 65
or when vou become entitled to an unreduced statutory benefit (i.e., C/QPP Disability Pension) prior to age 65.

Any mathematical errors made in the computation of your pension or erors of interpretation made in the
prepdration of any documents pertaining to your pension shall be carrected to conform to the provisions of the
Pension Plan and/or Groap Insurance Benefits Program.

You will teceive your monthly pension payments from the Royal Trust, our Trustes. It is the practice c:f' the
ruslee to make payments on the first of each month. As per your instruction, vour pension payments m]llbe
deposited at the CIBC in Brockville where you have an aecount. If difficulties are experienced with pension
payments, please inform us and we will verify the matter.

G P1 E COVERAGE,

This section outlines the retiree benefits that Wabush Mines is pleased to provide to retired employees. The
Company may revise the retiree benefit program and reserves the right to make changes on reasonable notice t0

retirees.

Your Basic Life Insurance is maintained in the amount of S4B for lifs without any cost to you. The named
beneficiary is your Egtate.

Your Hospital Bxpense Insurance and Major Medical Expense Insurance are maintained for you and eligible

F.O. Box 878 * Sept-Iles, Quabee * G4R 4L4
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dependants for as long as vou live,
All other insurance coverage are cancelled on April 30, 2001.

You may convert into a private life insurance the amount by which your Basic Life Insurance was reduced
(SN, Encloscd vou will find two forms which will help you- with this cotiversion process, namely:

-Group Life Itisurance Conversion Notice; and
-Application for Conversion of Group Life Insurance

If this conversion interests you, please contact a Clarica Life Insurance azent in your area.

GOVERNMENTAL PLANS

We wish to remind you that following amendments to the "C/QPP”, il is possible ta receive a retirement pension
as early as age 60 if the apphicant is considered as having “substantially” ceased working if under 65 years of
age. The pension payable is then reduced by 0.3% for each month (6% per year) preceding the 65th birthday.
This amoun, together with the yearly indexation, will be paid for the rest of the retiree's life.

As for "Old Age Security”, it is payable from age 65 only and such request should be filed about six months prior
(o reaching ape 65,

We hope that the above information will be helpful and we sincerely hope that you will enjov vour life of
retircment and extend our best wishies for your future happiness.

Yours very truly,

/4%}/%‘#"/7&’

Rock M, Garant
Supervisor - Employes Benefits
(418) 964-3010

Summary

Total estimated monthly pension (Basic and Supplementary as the case may be) payable according to the
"Option" chosen:

Faid to you
Date Date
Ontion choseg 2001-05-01 2009-09-01,

sengion Sopm SN
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THIS IS EXHIBIT “C* TO THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

Carolyn M. SowerBy
A COMMISSIONER, ETC.

Carolyn M. Sowerby
Barrister and Sollcitor
295 Queen Street

Kingston, ON K7K 187
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Wabush Mines
Cliffs Mining Company, Managing Agent

January 31, 2001

Mr. Michael Keeper
008 Place Lafayette
Sept-Tles,, Qc

G4R 417

Dear Michael:

In supplement to our letter dated December 8, 2000, enclosed you will find the following forms for
you to fill and return to the undersigned:

-Application for Retirement

-Election of Optional Pensions

Trusting the foregoing to be satisfactory.

/M Y

Rock M. Garant

Supervisor — Employee Benefits
(418) 964-3Q10

P.O. Box 878 * Sept-Tlss, Quebes ™ G4R 414
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F OPT PENSIONS
WABUSH MINES - Cleveland Cliffs Inc, Maneging Agent
\ Contributory Pension Plan for Salaried Non-Bargeining Unit Employees of Wabush Mines, et al.

Name: KEEPER, Micheel Empl, Number; 20139 SIN: —
Company:  Wabush Mines Division;  PointeNeie  BirthDate:  1944-08-29
The tptions available are:

1, ndatory Joi ] nzion, 50%

This option hag the effect of reducing a pensioner’s Stendard Pension, with the result that after the pensioner's death, a monthly pension o['60% of such
reduced pengion will be paid to the pengioner's sponse for his o ber lifetime, This option goss indt &ffect on the pensioner's Pension Commenaement
Diater. Aside from the bemiefit provided by this option, there is no other Swrviving Speuses Berefit” payable in case of the denth of the pensioner.

The Mandatory Joint & Surviver Pension, 602 *must be revokied if a penaioner, who hes » spouse at time of retirement, wishes to chonse another |
opticonal form of pengion. This Mandatory J&§ Penvion, 50% *mey ba waived by filling 2 waiver.

Impargani Nojg: Pursuant ta Section 45 of the Newfoundiand Pension Bemofits Acl, o waiver gugp be signed by the spouse and the Member,
2. Mormsl Forn of Peoslon
A Normal'Form of Pension is an unreduced pension paid'to the pensioner for lie. The final payment {s in the meonth of the pensioner's denity, With thia |

form of pension, no penskm pevments arc mede o a Surviving Spouse. However, if no optional form of pension, is chosen at Ilme of retiement and the
Member dies betbre age 65, the surviving spouse will be eligible for 0 Surviving Spouse's Beweflt “if the sligibility requirements are met,

3. Optionsl Joint & Survivor Pengion

Thiu aption has the effect of redueing a pensioner*s Standerd Pension for life with: 100%, 60% or 50% (depending wpon which option chasen) of such

teduced mmsion continuing 1o the pengioner's spouge after the pensioner's death, The mmount of the radnetion ia bard of the pemsioner’s age and the
#ge of the spouse.

This clection of an Cptional Jowrt & Survivor Ponsxon goes inta effect on the pansioner’s Pension Comimencement Date. Arde from the benefit provided
by thix option, there: ix no gther Sewviving Spouse 's Benefit *payable in caze of the death of the prnsioner.
| 4. Gusranmed Pension Options - 60,120 o180, peynjenty

With thile option, & pensioner receives a reduced grenumon for [ilE. The mumber of payments.iz guaranteed, depending upon which option ie chosen, so
that if the pengioner dies before having received 60, 120 or 180 payments, the halance of the paymentsia made to the pensionerls nemed beneficiary

or egiate.
Eloction of Oxi
Accapied Waived (attach "warver™) Lo not heve B apouss
| - Mandatary Joint & Survivor Spouse QOption, 60%: —3 — —
Spouse’s Name: Birth Date: Marmied On: SILN.:
2- Normal Form of Pension 2%
Y% 50%.
3- Joint & Survivor Qption L1 N
&0 Paymenty 120 Payments 180 Payments
4- (Guaranteed Pension Optivn | — —

If you have elected 8 Yipiional Joint & Surviver Pengion” please indicats youg spouss's name, bicth date, S.1M. and address; if you have eleoled a .
Tuaranieed Pensicn CQption ™, plens thdieate the mme data regarding, your bencficiary,

MName:, . Birth Date; LA
Relationship: Addrexs;

Mo change in, ot cancellation of this election may be made sxcept 65 provided for under the pension plen and the amount of pension 1o which yeu or your
spouse may be entitled are governed by the terms and conditions of such plar

You are heteby notilicd that in the event that you continue 1o work eyond your Normal Retirement Date, in ordor to preserve the above optien election you
must eloct on your Normal Retirement Date that the sbove eleclion i3 to be cifeciive upon retiroment ar upon death before retirement. Such clestion to be

miade an a ferm preacribadiby Employe: _
Witneys signature: - Employes’s gignate Cc:’{' : .&_ﬂw G’/

7 = .

IRW':i"'d‘b}"- Rock M. Garant % y Supvr - Employee Benefils Trate: — e
e A
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WABUSH MINES - Clevaland Cliffs Inc, Managing Agent
Contributory Pengion Plan for Salaried Non-Bargaining'Employees of Wabush Mines, et al.; and
Pension Plan for Bargaining Employees of Wabush Mines, et al.

1, Michael KEEPER - 20139, hereby make applicetion to Wabush Mines, Pointe-Noire, for retirement under the Company's
Pension Plans effective April 30™, 2001.

I understand that this constitutes my application for pension in accordance with the current provisions of the above mentioned
Pengion Plans of the Company and I certify that the information shown in this application is correct to the best of my knowledge
and belief and I recognize that it will serve as the basis to calculste such pension. 1 understand that any pension granted to me
utider the above mentioned Pension Plans is subject to all of the provisions of such Plans as from time to time amended.

1 acknowledge that the provisions and implications of the optional forms of pension have besn explained 10 my satisfaction. My
choice of an option mode of pension is as indicated on the enclosed ‘Election of Optional Persions "Torm.

If thiz is-an application for 2 ¥35/15) Early Retirement Pension”, | elect 1o receive:

& immediate reduced pension; or
a deferred pension.

Are you currently receiving an upreduced Statutory Beneft othey than Worker's Compensation benefits such as a Disability
Pension from CFP?

Yess X No
If If Tes?, s please specify:

In the event of your future eligibility to such unraduced Smmory Benefit prior to age 65, you must inform Wabush Mines
Immediarely.

A- Pergonal Daia B-  Prg-Pension Spouge Coverage (PPSC)
Birth Date:; 1944-08-29 This eoverage autamatically terminales at retirement date latest.
Hire Date: 1964.06-01 1. Effective Date of Termination: Not Applicable
L.ast Day Worked: 2001-04-30 2. Effective Datg of Period of Coverage: Qption declined
Termination Date: 2001-04-30 3. Total Years of Caverape: 0.00
(Cwrrant and Prior Parlod, as the case may be)
Retir t Drate: 2001-04-30 4, Cosl (Menihly Reduetion of Your Pension): $0.00
we L2l o ,JLLEL..
4 / Szémnre of Witness _ _ Signature of Employee
Pmc:&{om age frust be submitied with this applicetion. If possible one of the following, in order of preference:
1. Birth Certificate from povernment agency 3. School Records
2. Certificate of Bapliam 4. Immigration and Naturalization Records

These documents will be renurned o you,

Application received by:

Dute: 00/~ 4 -0

4 .
ivete:  This application fmm@é be forwarded promptly (o the Supervisor - Employes Benefits,
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THIS IS EXHIBIT “D” TO THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

Carolyn M. Sowerh¥
A COMMISSIONER, ETC.

Carolyn M. Sowerby
Barrister and Soliciter
295 Queen Street

Kingston, ON K7K 1B7
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MICHAEL E KEEPER
1049 FITZSIMMOMNE DR,

BROCKVILLE ON
K&V DA

HELZOH, WILSOH

15454

D32/ 170

CIBC MELLON

P.0. BOX 5858, STATION B, LONDON, ON N6A 6H2
ENGLISH 1-800-565-0479, FRENCH 1-800-268-1629
USA 1-800-263-4487, INTERNATIONAL 1-519-873-2218
WWW.CIBCMELLON.COM

JRLEASE NOTE WE HAVE MADE A CHANGE TO YQUR TAX EXEMPTION AMGUNT AND FEDERAL TAX AMOUNT.

WHMBIMZ1281 XXX, PENSION PLAN SALARIED EMPLOYEES OF WABUSH MINES FEERUARY 1, 2015
ITYPE AMOUNT| YEAR-TODATE|TYPE AMOUNT} YEARTODATE|T AMOUNT | YEAR-TOEA
BASE PEN ) WA |FEDL TAY 1,008 40 2,027.06
TOTAL: S| SO TOTAL: $1,008.40 $2,027.06 YEAR-TO-DATE NET S I——
CURRENT NET s
YOU MANY NOTICE A CHANGE TO YOUR NET FAYMENT DUE TO FEDERAL AND/OR PROVINGIAL TAX CHANGES. FOR FURTHER
DETAILS CONTACT YOUR LOCAL TAXATION OFFICE OR VISIT WWW.CRA-ARC.GC.CA

PAYMENT CONFIRMATION
NON NEGOTIABLE
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THIS 1S EXHIBIT “E” TQ THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

Carolyn M. Sowerby
A COMMISSIONER, ETC.

Carolyn M. Sowerby
Barrister and Solicitor

295 Queen Street
Kingston, ON K7K 1B7
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o 6 Miras Wabush
U~ 1~ 1506 Chemnin Polnte-Naire, G.P. B78
L’:] v\ Septias (Québec) G4R 4L

May 27, 2015

Mr. Michael Keeper
1049 Fitzsimmons Drive
Brockvilts, ON

K&V 0A1

Subject: Wabush Mines flles for protection under the CCAA

On May 20, 2015, Wabush Iren Co. Limited, Wabush Ressurces Inc. and certaln of their affiliates,
Including Wabush Mines Joint Venture {"Wabush Minee JV™), Arnaud Railway Company and Wabush
Lake Railway Company Limited.(collectively, “Wabush Group™ commenced restructuring proceedings
in Montreal, Quebec, under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA"). The
order issued by the Gourt commericing the proceedings extended the CCAA protection granted to the
Bloom Lake CCAA Parties to include the Wabush Group. The CCAA proceedings will allow the
Wabush Group to continue its restructuring and sales process in an orderly manner. As part of the
CCAA proceedings, FT1 Consulting Canada Inc. was appointad the monitor (the “Monitor™). The role of

the Monitor is to menitor the business and activities of tha Company during the CCAA proceedings
and to assist the various stakeholders.:

Although this was a very difficult declslon, management determinad this step was necessary to

implement the restructuring and sale of the Wabush Group's business and to complate our exit from
the Canadian iron ore operations in an ordatly and responsible-manner, .

At {his time there will be no impact on your pension.

Unfortunately as a result of the savers liquidity constraints that the Wabush Group is currently facing,
8 decision was made to suspend payments in respect of the post retirement employee benefits
affective June 1%, 2015. Therefore, all your insurance coverage (Life: $ 47,000 and Madical) will end
on May 31 2015. We realize that this is short notice of a significant change but this dacislon was
made after careful consideration of the Wabush Group's ability to make such payments.
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You may convert your Group Life insurance Into an Individual policy without having to answer health
questions. You will be responsible for paying the premiums. Wabush Mines has no control over the

cost of such coverage. You have untll June 30, 2015 to avail of such a converslon privilege. In
order 10 do g0, you must contact Sun Life at 1-877-893-9893,

Note that you have until August 31%, 2015 to submit to Sun Life- clairns for expenses incurred befora
June 1%, 20185,

The Monitor maintains a website which includes information and updates with respect to the Wabush
CCAA procesdings. The Monitor's wabgite can be found at
hitpr//etfeanada.fticonsuliing.comMloomlake. Additionaf Information can be. obtained by contacting

the Monitor at 416-849-8074 or toll free at 1-844-846-7135 after May 20, 2015 or by email at
wabush @fticonsulting.com.

Sincaraly,

of L

Clifford Smith
President, Cliffs Quebec
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ﬁ FoT o FTi Conaulting

TD Wislerhousa Towar

79 Wallington Street Wesl
Sukte 2010, P.O. Box 104
Toranto ON-MSK 168
Main 418.849 8100

Fax 416.649.81070
fliconsulting.com

To: All creditors

Re: Wabush Iron Co. Limited; Wabush Resources Inc.; Arraud Railway Comipany;
Wabush Lake Railway Company, Limited; and Wabush Mines (collectively, “Wabush™)

On May 20, 2015, Wabush sought and obtained an initial order (the “Imitial Order”) pursuant to the
Companies' Creditors Arrangement Act. R.8.C. 1985, ¢. C-16, as amended (the “CCAA™). The
Initial Order provides, among other things, a stay of proceedings until June 19, 2015 (the “'Stay Feriod™),
which may be extended by the Court from time to time. FTI Consulting Canada Inc. was appointed. ag
monitor (the “Monitor™). A copy of the Initial Order and other materials filed in the CCAA proceedings
may be obtained at hilp://cfcanada.fiiconsulting.com/bloomlake or upon request to the Monitor by
calling 416-649-8074, or toll free at 1-844-846-7135, or by emaziling wabysh@fheognsuiting com.

Pursuant to the Initial Order, all persons having oral or written agreements with Wabush or statutory or
regulatory mandates for the supply of goods and/or services are restrained until further Order of the Court
from discontinuing, altering, interfering with or terminating the supply of such goods or services as may
be required by Wabush, provided that the normal prices or charges for all guch goods or services received
after the date of the Initial Order are paid in sccordance with normal payment practices of Wabush or
such. other practices as may be agreed npon by the supplier or service provider and Wabush and the
Monitor, or as may be ordered by this Court. As a result of the CCAA filing, Wabush is unable to. make

payment of amounts relating to the supply of goods and services prior to May 20, 2015, other than certain
payments specified in the Initial Order.

To date, no claims procedure has been approved by the Court and creditors are therefore not required to
file a proof of claim at this time.

If you have any questions regarding the foregeing or require further information, please consult the

Monitor's website at hitp://cfennada fic g.com/bloomlake, or make your request by calling

the Monitor at 416-649-8074, or toll free at 1-844-846-7135, or by email at wabush@fticonsulting com
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THIS IS EXHIBIT “F” TO THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

Chsd,

Carolyn M. Sowerby
A COMMISSIONER, ETC.

Carolyn M. Sowerby
Barristar and Sollcitor
295 Queen Street
Kingston, ON K7K 1B7
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Waltush Mines
1155 Robert- Bourassa Boul
i (farmerly Rue University)

Wabush Mines A
Montral, Chaebec
HAB3AY

Date: May 28, 2015

To;

Members and Banaficidnies of tha Conlributory Pangion, Plan for Salatied Employmes
of Wabush Mines, Cifs Mining Company, Managing Agent CRA Regletration (No.
0:343558)

Robert Roy, Prasident, United Steslworkers, Local 6254

Jason Penney, President, United Steelworkers, Local 8285: and

Robert Ray, President, United Stewlworkers, Locat 6580;

each on bahalf of cermin beneficiarias of the Pansion Plan for Bargaining Unit
Emmploysas of Wabush Mires, Clifts Mining Company, Managifiy Agant (CRA
Reghstration Np. 0555201)

Parlicipants In Lhe Wabush Mines Reglsterad Retirament Sovings Plat {the "Group
RRBP')

Beneficiaries. with sntitlements under the Wabyush Mines, Gliffs Mining Gompany,
Managing Agent - Supplasmental Retirerment Amangement (the “SERP")

oo Michaet Dalaney, Superintendent of Peneiona, Financlizl Services Regulation Diviston,
Govarmment of Newfoundlang and Labrador

CIBC Melion Trust Compeny, 83 trustes of the DB Registaned:Pension Plans

From: Wabtizh Mines

Subject Motice of CCAA Proceedings
m

On January 27, 2015, Bloom Lake Ganaral Partner Linited. and certsin of its aMiiatas (collectively, the
"Bloom Lake GCAA Parties”) filed far and obteinad protaction from thair creditors under the Companios’
Cruditora Arrangemant Act ("CCAA"). The court-suparvigad restructuring proceedinga under the CGAA.

which were commenced in the Québee Superior Court, Commercial Division (the *Count"), erereferad to
in this Notiee as the "CCAA Proceadinga”.

03B/ 170
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.-

On May 20, 2015, Wabush Iron Co. Limited, Wabush Resources inc. and certait of their affiliates,
including Wahush Mines "Wabush Mines JV7), Amaud Railway Company and Wabush Laks Railwsay
Company Limited (collectively, "Wabush Group” and together with the Bloom Leke GCAA, Parties. the
*CCAA Partles®) commenced restructuring proceadings under the CCAA. The initial order issued by the
Court on May 20, 2015 {"Inithal Order”) commencad CCAA proceadings for the Wabush Group and

extended the CCAA protection granted by the Court ko the. Bloom Lake GCAA Parties to Include the
Wabuxh Group.

The Court appointed ©T| Consulting Canada Inc. {the "Monitor’) ae the Monitor of tha CCAA Partiog,
including the Wabush Group, The Monitor's role is to monitor the buslness and activies of the CCAA
Parties during the CCAA Proceedings and to assist the CCAA Parties’ various stekeholders in the CCAA,
Proceedings. The Monitor maintsins & websle which ncludes information and penamal updabes with
respect  to  the CCAA Pmoceedings. The Monftors webste can be found et
bwifeionnada Miconeulting.combloomiake, (the “Website™).

Wabush Group hex esponsibllities undar variaus pénsion. and retitAmant plan arangsments, which e
dezcribed in further detafl in Schedyla “A™ attached haheto (collectively, the “Plans”).. You sre recsiving
thia Notice bocause Wabirsh @roup's records Indieats that you are & member or beneflelary under one. o
more Plans (a “Plan Beneficary”) or area mprsentativi of certsln Plan Beneficiaries.

We are writing to you at this lime for the following reasons:

1. To provide you with notice of the CGAA, Proceedings;
2 To advise yau of the upcoming Gourt hearing scheduled for Juna 9, 2015, In Montrdal: snd
3. To advise you of the dual role played by Wabush Group in relation to some of tha Plans, as

wxplained in furthar datall bafow,

CCAA Proceadings and Initial Order Terma
In the Initial Order, Wabush Group sought and oblained permiasion fiom the Court to continua to make
current sarvice cantributions in respect of the various Plars.al this tmae,

The Monitor has posted on is Website a copy of the initla] Order and other Court documents which relate
to the CCAA Procesding. K you do not have access to the Webaite or would otiwrwlas fike to recsive a
hard copy of the Court materials, plasas contact the Moiritor by e-mail (W i X or
miephone (Toll free phons number: 1-644-846-7135 | Local to Toronte: 416-649-8074).

Comeback Maaving and Interim Financing

The Court has acheduled & hearing in Montrda), Québos on, June 8, 2015 to, among cther things,
determina whether & ‘cherge” on the assats of Wabush Broup to sscure debtoi-in-possession (DIP) or
Interim finencing ("Interim Financing’):that may be advancad to fund Wabueh Group operstions during
the CGAA Proceedings, and certain other “charges® (together, tha "Priority Clrarges®) will be given
pricrity by tha Court. The amount f lhe fmterim Financimg ls USD $10 milkon and amount of the: priority
“charge” sought for the Interim Finencing is CONS45 mitifon, The proposed Priority Gharges woauld rank in
privrity 10 all hypothece, mergages, kens, sacurity interests, priorities, trusts, desmed tnmts {statutory or
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otherwise), charges. ancumbmaeas or security of whataver nature or kind , Including any desmad fnyst

¢raated under the Pension Benefits Acl, 1997 (Newfoundland and Labrador) or mny other applicable
lagislmtion.

Other ralief gought from the Court at the hearing will inglude:

] suspenelon of payment by Wabush Group of any penelon amortization paymernts n respact of tha
DB Reglaternd Paneien Plans, which are Intended to fund tha current deficlancy in the DB
Registered Pension Plans, during the CCAA froceedings:

. suspeantion of catch-up penaion emortization paymants to the DB Registarnd Pansian Plans
during tha CCAA Procendings; and

» suspansion of payment by tha Wabush Grup of other pozt-retimment benefits to former hourly
and sefaried employees of the Wabush Group including, withaut limitation, payments for Iife
insurance premiums, hesith care bensfts, and.tis SERE.

Wabush Group's Dusl Role

Wabueh Group acts as both “smployer” and “administrates” (or performs adrministrator duties) In respent
of the DB Registered Pensicn Plans and the Group RRSP. For tha time basing, Wabush Group will
continue to act In both capacities during the CGAA Proceedings. Conflicts ¢an arise batween employar
and administrator respormibilities. The purpese of this Notice Ia to advisa you of these potential conflicts.

We encoursge you to obtain lagal and/or financial advice so that you can batter understand, any
potential Impact of tha CCAA Proceetings and upcoming Court hearing on your legal rights.

Details Regarding the Comabrack Hearing

The Court Resring to hear the Wabush Group's Motion will be heard =t the Québec Superior Court,
Commaercial Division, sitting In and for the diktrict of Montréal, In the Montréal Courthouse located at
1. Netre-Ulame Street East, Montréal, Québec, ch June 8, 3045 gt 815 a,m, IMontréal Hrnald, in & room
to he datermined. if you do not agree with the rellaf being sought at thia Motion, the \Wabuah nitial QOrder
refjuires you to file a netica of objection by 5:00 p.m. (Montréal time) on June 5. 2015.

A full copy of the Wabush @roup's Motion can be found on the Website at

Notice of this Motion has also been sarved on.the union rdprasanting hourdy employees, as well as the
Financial Services Regulation Division of the Govemment 6f Newfoundland and Labrador who requistas
the DB Registenid. Pargion Plena.

If you have any questions regarding tha:Motlon or the Court heating and you are a unionized employee,
you should contact your urlion reprasentstive. If you are nat & unienized employes, you ahould conbeect
the Monlter at the following contact numbers or email addraes below:

Phone number: 418-545-8074
Toll free phone number: 1-844-846-7135

Emall: Wabush@Riconsyhting.com
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Schedula *A"
Lixt of Pension and th}rnmmt Plans of Wabimsh Group

i e Registration Number

Defined Benafit (D2) Reglstered Penzion Plang

Contributory Bension Plan for Salaried Eniployees, of 021314-000 (Newfoundmnd and Labrador)
Wabusgh Mines, Cliffs Mining Company, ManagingrAgent 0343558 {Canada Revenue Agency)

Pansion Plan for Bargaining Unit Employees of Wabush 024896-000 (Nawfoundiand and Labradar)
Minas, Cliffs Mining Company, Managing Agent 0555201 (Canada Revanue Agency)

Defined Contribitfon Retirement Arrangements

Wabush Mines Registered Ratiremant Savings Plan N/A

Supplemontal Ratirerment Arrangements

Wabush Mines, Ciifs Mining Company, Managing Anent

NJ/A
- Supplemental Retinment Amangement
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THIS IS EXHIBIT “G¥” TO THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

Choted,

Carolyn M. Sowerby
A COMMISSIONER, ETC.

Carolyn M. Sowerby
Barrister and Sollcitor
295 Queen Street
Kingston, ON K7K 1B7
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CLIFFS NATURAL RESQURCES INC.

CONTRIBUTORY PENSION PLAN FOR SALARIED EMPLOYEES

DgéVNI}BUEH MINES, CLIFFS MINING COMPANY, MANAGING
A

Actuarial Valuation as at January 1, 2014

September 12, 2014

Reglstration Numbers:

Newfoundiand and Labrador Superintendent of Pensions: 021314
Canada Revenus Agency: 0343558

Pension Benefit
Standards Division

OCT 81 20%

This documant i baing fled wilth the Newfoundland and Labrador Superintendent of Penslons and the Caneda Revanua
Agency as required by statuie wnd contains confidantial finandal Infarmation regarding the plan, the plan spansor, and the
pian mambars. Tharafers, pursuant to subsaction 20(1)({b) of tha Accegy fo information Aef (Caneda), or a corresponding
piovisien undar any comparmble federal or provincial legisistion, a gevernment Institution shall not discioss this docurrmnt 1o
any pany & n resuft of 8 requast under the Acoexs to Information Act (Cansds) or olher appicable legisiation.

TOWERS WATSON A/
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Chffs Nalurs! Resources Ing.

Contribuloty Pansion Plan far Salaried Employees of Wabush Mines, Ciffs Mining Company, Managing Agent
Actuarinl Valustion sz sl January 1, 2014
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. Cliffs Natural Renources Ine.

Conlributery Pannion Pian for Salaried Employses of Wabush Minea, Cllfs Minyg Company, Managing Agent
Actuwrial vahsation as st January 1, 2014 o Gome

Introduction

Purpose

This report with respect to the Contributory Pension Plan for Salaried Employses of Wabush Mines,
Cliffs Mining Company, Managing Agent has bean prepared for Wabush Mines, the plen administrator,
and Cliffs Natural Ressurces Inc., tha owner of Wabush Mines, and presents the reaults of the
actuarial valuation of the plan as at Januery 1, 2014,

The principal purposes of the rsport are:

® topresent infermation on the financial position of the plan on both gaing concem and solvency
bages;

® to review the hypothetical windup statue of the plan;
@« o provide the basis for amployer contributions: and
® to provide certain additional Information required for the administration of the plan.

This report outlines the changes In the plan's financial sftuation since the previous actuarial valuation
at January 1, 2011, provides the information and the aetuarial opinion required by the Pansion
Benefils Acl, 1597 (Newfoundland and Labrador) and Regulation thersto and provides the information
required (o maintain plan registration under the Income Tax Act (Canada) and Regulations theretp.

Thiz report summarizes the rasults of the actuarial valuation and contalns an actuarial opinion as an
integral part of the report. Supporting detailed information an the significant terms of engagement,
assels, actuarial basls, membership data and plan provisions is contained in the Appendices.

The information contained in this report was prepared for CHifs Natural Resources Inc., for its intemnal
uea and for fiting with the Newfoundland and Labrador Superintendent of Penslons and the Canadg
Revenue Agency, In connection with the actuarial vafuation of the plan prepared by Soclété Towers
Watson Canada Inc. (‘Towers Watson®). This report Iz not Intended, nor neceasarily auitable, for other
partles or for other purposes. Further distribution of all or part of thie report ta other parties (excent
where such distribution is required by epplicable lagiciation) or other use of this report is exprassly
prohibitad without Towers Watson's prior writtan consent. Towers Watson s available 1o provide
additional information with respect to this repart ta the above-mentioned intended users upon request.

The numbers (n this report are not rounded. The fact that numbers are not rounded does not Imply a
greater level of precision than if the nurnbers had baen rounded.

vl Achma Vasion - By o Do AT R ey | 2714 TOWERS WATSON {A_/
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CEffs Nelural Resources Ikg,
Centributory Pansion Plan for Baloried Emplaysat of Wabush Mines, CItTs Mining Company, Managing Agent

Actuanal valustion as al January 1, 2014

Significant Events Since Previous Actuarial Valuation
Actuarial Basis

Since the previous actuarial valuation, the solvency and hypothatical windup actuarial assumptions
have been updated to reflect market cenditions at the valyation date. In addition, there have been
changes to the going concern actuarial basls, as follows:

& Increase in the liability discount rate from 6.00% to 6.28%;

®  Decreass |n the rate of #scalation of YMPE under Canada/Québec Pension Plan from 4.50% to
3.60%;

® Decrease in the rate of escalation of income Tax Act (Canads) maximum pension limitation from
4.50% o 3.50%; and

® Change in the mortality assumption,
Plan Provisions

This actuarial valuation reflects the plan provisions as at January 1, 2014 and does not make any
provision for the possibility that a change or action (retroactive ar ptherwiss) may be Imposed by arder
of a regulatory body or a court as wa ware not aware of any definitive events that would requira such
change or action at the time this actuarial valuation was complated.

There have been no changes to the plan provisions since the previous actuarial valuation that affect
the actuarial valuation's rasyits,

Lagislative and Actuarial Standards Updates

Since the pravious actuarial valuation, the Standards of Practice for Fension Commuted Values
published by the Canadian Institute of Actuaries effactive April 1, 2008 pravide for, effective
February 1, 2011, an update to the mortality assumption. Such update has been raflected for
purposas of the solvency and hypothetical windup valuations.

Subsequent Events
Wa completed this actuarial valuation on August 27, 2014,

Etfective February 11, 2014, Cliffs Natural Resources Inc. made the decision to idle the Scully Mina.
The idling of the Scully Mine will result in a reduction in active membership,

The financial impact of the event has not been reflected in this repart but will, together with other
subsequent experience, be refiacted in the next actuarial valuation. However, the normal cost
contribution rule reflacts the expected reduction in membership resulting from the [dling. To the best of
our knowledge and on the basls of our discussions with Cliffs Natural Resources Inc., no other events

TOWERS WATSON W Tewsrs Watsen Confidantial
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Cliffe Naiyral Resourcas Inc.

Gentribulory Pansion Flan for Salatied Empioyees of Wabush Mines. Ciffs Mining Cormpany, Managing Agent
Actuarisl vakation as at Javusry 1, 2014 3

which would have a matarial finanzial affect on the actuarial valuation oceurred batween the actuarial
valuation date and the date this actuarial valuation was completed.

m Inc- 1mu_n;\:;,w&mwu Vluaormd BtivarRemetslgried gy 1 2014 TDWERS WATSON W
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Section 1: Going Concern Financial

Position

1.1 Statement of Financilal Position

Ciiffs Nwiural Ranources nc.
Contrizviory Fension Plan for Salaried Employess of Wabush Mines, Cliffs Minlng Company, Managing Agent

Atiunrial valuation s at January 1, 2014

Going Concemn Value of Aszets
Dafined benafit provision

Defined contributian provision
Total going concern value of assets

Actuarial Llabillty

Dwfined Benefit Provision

Active and disabled members

Retirad members and banafictarias
Transfened and terminated vested members
Total

Defined Contribution Provision

Total Actuarial Liabitity

Actuarlal Surplus (Unfunded Actuarial Liability)

January 1, 2014

$ 70,802,299
13,450,451

$ 93,252,750

$ 17,367,021
84,954,532
3,808,145

$ 86,130,699

__13,450461

$ 59,581,160

$ (6.328,400)

January 1, 2011

10,620,112

3

81,551,580
10,620,112

92,171,092

13,810,681
64,992,530
2,615,872

81,419,283

92,039,305

132,297

Comments:

&  The financial position of the plan on a going concern hasis is determined by comparing the going

concam value of assats to the actuarial liability and Is a reflection of the assets available for the
banefits acgrued in respect of credited service prior to the actuarial valuation date assuming the

plan continues indefinitaly.

& The Increase In the defined benefit actvarial liability as at January 1, 2014, which would result
frotn & 1% decrease in the azsgumed liabillty discount rate, is $10,387,078. Far purpases of this
calculation, no changes were madé to any of the other achuarial esgsumptions or actuarial

mathods.

TOWERS WATSON (A_/
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Critts Natural Resources inc.

Gontributory Pensioh Plan for Salarisd Employess of Wabush Mines, Cliffs Mining Qomparry, Managing Agent
Actuariel valuation g al January 1, 2014

1.2 Reconciliation of Financial Position

Actuarial surplus (unfunded actuarial liability)

as at January 1, 2011 $ 132,207
Net special payments 5111229
Expected interest on:
®  Actuarial surplus (unfunded actuarial liabllity) $ 25,271
®  Net amortization payments and transfer deficiancy
payments 466,843 492,114
Plan experiance;
®  Investment gains (losses), net of #ll expenses § (7.233,535)
® Sglary gains (losses) 90,364
» Retiremant gains {losses) (600,807)
&  Temination gains (losses) 1,725,027
®*  Mortality gains (losses) (786,201)
® New entrant galns (losses) {2,186,605)
& Dala corrections gains (losses) {192,096)
®  (Gains (lozses) from miscellanecus sources 239,397 (8,951,358)

Chenge in actuarial basis:

e  Economic assumptions § 1,453,035
® Demographic assumptions (4,566,619) {3,112,684)
Change in plan provisions 0

Actuarial syrplus (unfunded actuarial llability)
as at January 1, 2014 § (9,328,400)

_ T
T e s owsemawerseey T TOWERS WATSON ™ LA/
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Clitfs Netural Rescurcas Inc.
Contributery Pension Plan for Salaried Employees of Wabuah Mines, Cliffe Mining Company, Managing Agant

Actuaria! valuation sw mt January 1, 2014

Section 2: Solvency and Hypothetical
Windup Financial Position

2,1 Statement of Solvency Financial Position

January 1, 2014 January 1, 2014

Solvency Value of Azsets

Defined Bensfit Provision

Market value of pesets $ 83733274 3 77,584,053
Provision for plan windup expenses {200,000} {200,000)
Total $§ B3,5633274 3 77,384,053
Defined Contribution Provision 13,480,451 10,620,112
Total Solvency Value of Asgets § 08,083,725 § B8,004,185
Solvency Liabillity

Defined Benefit Provision

Aclive and dizabled members $ 13,082,860 3 8,487.081
Retired members and baneficiaries 75,183,332 73,122 162
Transfarred and terminated vested members ' 5,738,114 3,394,035
Tot 5 9400486006 $ 86,003,278
Defined Contribution Provision 13,450,451 10,620,112
Total Soivency Liabiiity $ 107.455,057 $ 95,623,390
Solvency Surplus (Unfunded Solvency Liability) § (10471.332) $ (7,610,225)
Commants:

® The financial position of the plan on a solvency basis is determined by comparing the solvency
value of assels to the solvency liabillty (the actuarial prasent valus of benefits accrued in respect
of credited service prior to the actuarial valuation date, calculated as if tha plan wers wound up en
that date).

TOWERS WATSON A/ Towers Watyan Confidential
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CIif*s Nstural Rasources Ine,

Coniributary Panslon Plan for Satariad Employees of Wabush Mings, Ciits Mining Company, Managing Agent
Actuarial valuaiion es at Janusry 1, 2014

¢ Ths solvency actuarisl valuation results presented in this repon are determined under a scenario

where, following a plan windup, the employer continues its operations and there s no closure of
the mine.

® The Regulation to the Pension Benafis Act, 1997 (Newfoundiand and Labradar) permits cartain
benefits to be excluded from the Solvency liabliity, without requiring the employer to make an
election, The plan administrator has directed that consent for the “70/80 special early ratirament
provision (described in Appendix D) will not be granted. Canslatent with the scenario usad for e

solvency valuration, the “70/80 special early retirement” provision has been exefuded from the
solvency llabliity.

®  The increass in the dafined banefit solvency liabliity as at January 1, 2014, which would result
from a 1% decrmase in the assumed lability diseount rate, is $11,949.638. For purposes of this

caleulation, no changes ware made to any of the other actuarial assumptions or actuarial
methods.

2.2 Hypothetical Windup Financial Position

The hypothetical windup valugtion results presanted in this report are determined under a seenario in
which the plan is wound up and the mine is shit down.

If the plan wara to be wound up on the actuarial valuation date, the hypothetical windup value of
assets would be equal to the solvency valus of assats, Consistent with the scenarie usad for the
hypothetical windup valuation, no benefits have baan excluded from tha hypothetical windup liability,
Therefore, the hypothatical windup liability is $94,251,745 as at January 1, 2014. Consaguently, tha

hypothetical windup surplus (unfunded hypothetical windup liabillty) as at the actuarial valuation date
is (10,718,471),

St A e e e Vi aeiT e Ropert e ey 1 2014 TOWERS WATSON ({A_/



£ 054/170
0E/15/2015 11:071 F&K  B1335383576 HELZOH, WILSOH ]

Cliffs Maturel Rasources Ine,
Contributory Pension Plan for Salare Emplayees of Wabseh Mirres, C11s Mining Gompany, Managing Agant

Aciusrial valustion ax 8t Janusry 4, 3014

2.3 Solvency Incremental Cost

Pefined Benefit Provision

The solvency incremental cost for a given year repressnts the present value, at the valuation date, of
the expacted aggragate change in the solvency llability during the year, increased for expected benefit
payments during the ymar. The solvency incramentat eost in respect of each ymar batween

January 1, 2014 and January 1, 2017, the naxt valuation date, are derived from the projection of the
solvency liability, as follows:

Year .

2014 2018 2018
Solvency liabllity as at beginning of year $ 94,004,606 $ 93,282 267 5 02,847 505
Solvency Incremental cost for the year 2 2,170,560 2,257,372 2,879,545
interest on projected solvency liability, '
solvency incremental cost and axpectad
benefit payments 3,433,804 3,388,560 3,342,974
Expected benefit payments during year 2 (6.326,703) (6,280,504) (6,145,238)

Frojected salvancy llabllity as at end of year’ $ 93282267 % 92,647,605 $ 02,524,888

Notes:

" Thesa amounts am as al the beginning of tha yeor. The solency Incramental cost, adjusted with Intensat = at
January 1, 2014 [3 52,177.032 for 2018 and 52,492,833 for 2018,

! These ameunts de nol rafect the estimated membership reduction rasulting from the iding of the Scully Mine aa at
February 11, 2014,

TOWERS WATSON A/ Towars Watsan Cenfidantia)
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Ciiffs Nturp! Resgurces Inc.

Contributory Penaion Plan for Salaried Employses of Wabush Mines, Cliffs Miring Cempany, Managimg Agant
Actuarial valuation as at January 1, 2014

24 Determination of the Statutory Solvency Excess (Statutory
Solvency Deficiency)

The minimum funding requirements under lhe Reyulation to the Pension Benefits Act, 1997
(Newfoundiand and Labrador} are basad on the statutory solvancy axcess (statutory scivency
deficiency) as at the actuarial valuation date. In calculating the statutory solvency excess (statutory
solvency deficiency), various adjustments can ba made to the solvency financial position including:

® recognition of the present valua of existing amortization payments, including any going concem
amortization payments established at the actuarial valuation date, due to be paid within the
periods prescribed by the Regulation,

To the extent that there axists a statutory solvency deficlency, atter tmking account of these
adjustments, additional amortization payments must be made. I there is no statutory solvency

deficlency, the statutory solvency excess may be used to reduce tha pariad of any existing solvency
amortization paymants,

Statutory Solvency Excess {Statutory Solvency Deficiency)

January 1, 2014 January 1, 2011
Salvency surplus (unfunded solvency liability) $ (10,471,332) % (7.619,225)

Ad|ustments 1o solvency position:
®  Prasent value of existing amortization paymaents 6,221,792 a

Stetutory solvency axcess
{statutory solvency deficiency) $  (4,240,540) $ (7.619,225)

Comments;

®  The present value of axisting amortization payments reflacts any changes made in this actuarial
valuation to going concem amortization schedules.

®  Further detafis on the present value of existing amortization payments et January 1, 2014 are
provided balow.

B e gy ST YWLB3 D e oy 2014 TOWERS WATSON {A_./
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Cliffs Natumml Resounms [ne.
Contributery Penslon Plam for Salaried Empioyess of Wabush Mines, Clifs Minlng Company, Managing Agent

10 - Actunrial valuation as 1 Janusry 1, 2014

Details of Present Value of Existing Amortization Payments

Mornth of last
paymant Annuasl Prasant value ap at
recognized In amortization January 1, 2014
Type of payment  ERactive date calculation payment (at 3.70% per annum)
Going Concern Jan 1, 2014 Dec. 2018 3 644028 $ 2,840,135
Solvancy Jan. 1, 2011 Dac. 2015 1,703,743 3,281,857
Total 5 2,947,771 $ 6,221,792

TOWERS WATSON {A_/

Tewnrs Watson Confidentisl



0E/15/2015 11:02 FAK  B1335838376 HELZOH, WILSOH 057 /170

Clifs Naturzi Resourcas Inc,

Contrbutery Pension Plan for Salarisd Emplayses of Wabush Mines, Cliffa Mining Campany, Manaping Agant
Actuarial valuation 23 at Jenusry 1, 2014 1

Section 3: Contribution Requirements

3.1 Contribution for Current Service (Ensuing Year)

January 1, 2014 January 1, 2011

Employar Normal Actuarial Cost

Defingd Bensfft Provision

Estimated contribution $ 1.524958" $ 1,719,998
Estimated payroll 19,258,778" 22,638,017
% of payroll 7.88% 7.60%
Defined Cantribution Provision

Estimated contribution $ 1,161,587 $ 1,358,281
Estimated payroll 18,358,779° 22,638,017
% of payroll 6.00% 6.00%
Estimated Member Contributions

Defined contribution prevision $ 580,794’ $ 87911
Note:

Reflact estimated membemship reduction rirsulting from (he Idling of the Scully Mine g1 al February 11, 2014.

Comments:

®  The ernployer defined banefit normal actuarial cost rate changed by 0.22% of payroll due to the

change In membership profile and by 0.08% of Payrall due to the change In actuarial basis since
the previous valuation.

®  The incraase in the employer defined benafit normal actuarial cost rate betwsen the actuarial
valuation date and the next actuarial valuation date, which would result from a 1% decraase In
the assumad liability discount rate, is 2.08% of payroll. For purposes of this caleulation, no
changes were made to any of the other actuarial assumptions or actuarial mathods,
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3.2 Contributions for Past Service
Going Concern Amortization Paymeants

The unfunded actuarial liability is 6,328,400 and must be liquidated by empioyer amartization
payments at least equal to the amounts, payable monthly in arvears, and for the periods set forth
below in order to camply with the Regulation to the Pensien Banefits Act. 1997 (Newlfoundiand and

Labrador).
Annual Prusent value as ot
Month of amortization January 1, 2014
Effective date [ast payment payment (at B.26% per annum)
January 1, 2014 Dac. 2028 3 644,028 $ 6,328,400

Solvency Amortization Payments

The statutery solvency deficiency revealed at this sctuaria! valuation is $4,240,540. This statutery
solvency deficiency together with the remaining statutory solvency deficiency from the pravious
actuarial valsstion must be liquidatad by employer amertization payments at least equatl to the
amounts, payable manthly in arrears, and for the periods set forth balaw in order to comply with the
Regulation to the Pansion Benalfits Act, 1997 (Newfoundiand and Labrador).

Annugl Prasant value as at
Mormnth of amortization January 1, 2014
Effectiva data laat paymeant payment (at 3.70% per annum)
January 1, 2011 Dec. 2015 $ 1,703,743 % 3,281,687
January 1, 2014 Dec. 2018 930,852 4,249,540
Total 5 2634595 $ 7,531,197

TOWERS WATSON {A_/ Towevs Wittnn Confidentlal
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Managing Agent

3.3 Estimated Minimum Employer Contribution (Ensulng Year)

g os3/s1ron

13

January 1, 2014

Employer Normal Actuarial Cosat
Defired benafit provision
Definad contribution provision

Total

Amortization Payments
Golng concem

Solvency
Total

Estimated Minimum Employsr Contribution

$ 1,524,856

1.161,587

$ 2,686,543

$ 644,028

263455

$ 3,276,623

% 5,965,168

January 1, 2011

3 1,719,908

1,358,281

% 3,078,279

5 0

1,703,743

$ 1,703,743

$ 4,782,022

V\ClavalareiChite Inc - 1003 1 ARETACtumrint
Selarted Astumrial \luiion - Body dwg

mwmmmmmmqum-
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14 Actuarial vatualion a8 el January 1, 2014

3.4 Estimated Maximum Employer Contribution (Ensuing Year)

January 1, 2014 January 1, 2011

Employer Normal Actuarial Cost

Dafined beneht provision $ 1,524,956 § 1,719,998
Dafined contribution provision 1,161,587 1,358,281
Total § 12.688,543 35 3,078,279
Greater of the Unfunded Actuarial Liability and

the Unfunded Hypothetical Windup Liabliity 10,718,471 7,819,225
Estimated Maximum Employer Contribution 5 13,405,014 310,697,504
Commant:

¢  The Income Tax Act (Canada) permits the smployer to make contributions up to the above
ameunt lees the amortization payments made in respect of perods since January 1, 2014,
provided that all astumptions made fer the purposes of the hypothatical windup valuation remain
reasonable at the tima aach contribution 15 rade. In addition, the maximurn employer contribution
I8 io be adjusted with Interest for the period batween the actuarial valuation date and the date
each confribution is made.
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3.5 Timing of Contributions

To satisty the requiremants of Newfoundiand ang Labrador pension legisistion, the emplayar dafined
benefit normal actuarial cost and amortization payments must be paid quarterly and within 30 days of
tha month to which they pertain, the employer defined contribution normal actuarial cost and members'

contributions must be ramittad to the fund meonthly and within 30 days of the menth to which thay
pertain.

In addition, within 60 days after this report is filed with the Newfaundland and Labrador Superintendant
of Pensinng, the smployer must make a special contribution equal to the excess, if any, of:

* the smount of employer contributions (employer normal actuarial cost and amertization
payments) that should have been paid after January 1, 2014 according to the minimum
contribution requirements revealed by this report, over

* the actual amount of employsr contributions in respect of perlods after January 1, 2014,

Interest must be addaed to this excess, with such interest determined by refarence to the going eoncarn
discount rate for payments in respect of employer narmal actuarial cost or going concem amortization
payments and the solvancy discount rate for payments in respect of solvency amortization payments.

To satiafy the requirements of the income Tex Act (Canrads), employer contributions that are remitted
o the plan in the txation year or within 120 days after the snd of such taxation year ara deductible in

such taxation year previded thay were macde to fund benefits in respect of periods preceding the and
of the tmxation ysar,

3.6 Other Statutory Contributions

Additiona! contributions may be required in respect of the transfer values for members who terminate
employment ar active plan membership. Where applicable, such additional contrbutions must be
remitied before the reiated transfer velue may be paid in full to the tarminated member, Detalls are
pravided In Appendix G.

3.7 Future Contribution Levels

Future contribution levels may ehange as a result of future changes in the actuarial mathods and
assumptions, the membership data, the plan pravisions and the legislalive rules, or as a result of
future axperience gains or lesses, none of which has been anticipated at this time. Emerging

axperience, differing from the assumptions, will result in gains or losses that will be revealed in future
aciuarial valuations.

B Aol g A Vaiaiori?3 DabiacNeportSaanet ey | 2014 TOWERS WATSON {A_/



0E/15/2015 11:04 FAX  B133538376 HELZOH, WILSOH lf 062170

Clifts Nalural Resourcas Ine.
Contitwitory Pansion Pian jor Salaried Employees of Wabush Minas, Cliffs Mining Comparry, Managing Agemt

1% Actusrisl vaheation s at Junvery 1, 2014

Section 4: Actuarial Certification and
Opinion

4,1 Actuarial Certiflcation

Based on the resulls of these actuarial valuations, we hereby certify that, in our opinion, as at
January 1, 2014:

&  The actuarial surplus (unfunded actuarial liability), determined by comparing the actuarial liabllity,

the measure of obligations of the plan on a going concern basis, to tha going eoncem value of
assets, s 5(6,328,400).

®  The unfunded actuarial liabililty is $5,328.400 and must bs liquidated by employer amortization
payments at least equal 10 the amounts and for the parads eel forth In Section 3 in crder fo
comply with the Regulation to the Pension Senefits Act, 1897 {Newfoundiand and Labrador),

¢  The solvency surplus (unfunded solvency llability), determined by comparing the salvency llability,
as defined in the Regulation ta the Pension Benefits Act, 1997 (Newfoundiand and Labradar), to
the solvency value of assets, is $(10,471 332).

¢  The statutory solvency excess {stetutory solvency deficiency) revealed at this actuarial valuation
Is 3(4,249,540). This statutory solvency deficiency togather with the remaining statutory solveney
deficlency from the previous actuarial valvation must be llquidated by employer amortization
payments at least equal to the amounts and for the periods set forth in Sectlon 3 in order to
comply with the Regulation to the Pension Benefils Act, 1997 {Newfoundiand and Labrador).

*  The hypothetical windup surplus (unfunded hypothetical windup liability}, determined by
compating the hypothetical windup lrability, the measure of the obligalions of the planon a
hypothetical windup basis including the value of any potential obligations that may have been

excluded for purposas of the solvancy valuatian, to the hypothetical windup value of assets, is
$(10,718,471).

¢  The excess actuartal surplus, pursuant to saction 147.2(2) of the Income Tax Act (Canada), is $0.

#*  The rule for computing the employer defined banefit normal actuarial coat is 7.88% of payroll,
Based on the plan memberehip usad for this actuarial valuation, the narmal actuarial cost for the
next thraa years Is estimated to be:

TOWERS WATSON {A_/ Towers Watsan Confidential
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Defined Benefit Provision

Year

2014 2015 2912
Estimated employer normal actuarlal cost $ 1,524,056 $1,169.281 $4,227.724

Notes:

' Assumes the mployer notmal achusrial caat imcramaes by 5% each yasr jollowing the valustion date based on
expacted paymil increansy,

¥ Reflact aatimated mambership raducion resulting from the idling of the Scully Mine as at Fabrary 11, 2014,

The rule for computing the employer defined contribution nermal actuarial cost is sHpulated In the
Plan. Based on the plan membership used in this actuarial valuation, the defined contribution
requirement for the next three years is estimatad to be:

Defined Contribution Provision

Yaar

2014 2015'3 2016"%
Estimated employer normal actuarial cost > 51,161,567 $ 823,108 5 A&4.261

Estimated member contributions 3 6B0,794 $ 411,553 § 432,139

Notes:

' Assurmes the employar morml actusrial cost Increaxas by 5% each yoar following the valuation date Eased on
expacted pwyroll ingraness,

! Reflect estimated temberhip redyction fesutting from the kiling of the Scully Mine as st Fabruary 11, 2014,
! Ptior to any application of non-veated forfauras.

The employer is requirad to make nomal actuarial cost contributione ta the plan in accordance
with the above rules until the affective date of the next actuarial opinion.

®  The maximum empioyer contributions permissible under the income Tax Act (Canada) are
described In Section 3.

®  The solvency ratio, ag definad In the Regulation t the Pension Benefits Act, 1997 (Newfoundiand
and [ abradoar), is 0.89.

®  In Bccardance with the Regulation to the Pension Benefits Act, 19597 (Newfoundiand and
Labrador), the next actuarial valuation should be performed with an affective date nol later than

. l—
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4.2 Actuarial Opinion

In our epinian:

® the membership data on which the actuarial valuations are based are sufficient and reliable for
the purpases of the going concem, solvency and hypothetical windup valuations,

¢ the assumptions are appropriate for the purposas of the golng concem, solveney and hypothatical
windup valuations, and

® the methods employed In tha actuarial valuation are appropriate for the purposes of the going
concem, solvency and hypothetical windup valuations.

This report has been prepared, and aur opinion has baen given, in accordence with accepted actuarial
practice In Canada, The actuarial valuations have been conducted in eccordance with our
understanding of the funding and solvency standards prescribed by the Pension Benefits Act

1997 (Nawfoundland and Labracior) and Reguiation thereto, and in accordance with our undarstanding
of the requirements of the /ncome Tax Act (Canada) and Regulations thereto. This actuaria! opinlon
forms an integral part of the report,

The results presented in this report have been developed vsing a particular set of actuarial
assumptions. Other results cauld have been developad by salacting different actuarial assumptions,
‘The results prosented in this report are reasonable actuarial resuits based on actuarial assumplions
reflecting our expectation of future events.

Société Towers Watson Canada inc.

Gt Jesiaep

Julie Simard
Fellow of the Canadian Institute of Actuaries

27 st
Fiarra Charette
Agsociate of the Canadian Institute of Actuaries

Montreal, QC
September 12, 2014
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Appendix A: Significant Terms of
Engagement

For purposss of preparing thie actuarial valuation report, the plan administrator has directed that:

¢ The actuarlal valuation is o ba prepared as at January 1, 2014,

® For purposes of the going eoncam valuation, the terms of engagament require the use of the
margins for adversa daviations mentioned in Appendix C.

* For purposes of determining the going concern liability discount rate, the target assst clags

distribution is ko be established in accordance with the investment policy dated July 1, 2013 which
is the most up to date varsion,

® For purposes of determining the going coneern financial pesition of the plan, the golng concem
value of agaets is to be determined using the avaraging technique described in the Asset
Valuation Methad saction in Appendix C.

& This report is to be prepared on the basis that there will be no retroactive changes to previously
flled partial windup reports, If any, and neither the applicable pension regulator nor tha plan

sponser will order/dectare any partial plan windup with an affactive date prior {o the actuarial
valuation date.

@  The hypothetical windup valugtion resufts presanted in this report are to be determined under =
$cenario where the employer confinues to oparate and cartain axpenses are paid from the
pension fund (consistent with past practice) while the amployer pays other plan expenses.

®* This report s to be prepared on the basis that the employer is entitiad to apply the agtuarial
surplus, if any, revealed in an actarial valuation report to meet & contribution requirements under
the plan whiie the plan remains a going cancern, (o the extent permitted by applicable pension
legisietion. {This report doas not address the disposition of any surpius assets remaining in the
event of plan windup.} If an applicable pension regulator or other entity with jurisdiction directs
otherwise, certain financial magsures contained in this report, Including contribution requirements,
may be affected,

Should these dirastions from the plan administrator be amended or withdrawn, Towsrs Watson
reserves tha right to amend or withdraw this raport,

Ao e VA3 Dty ooy © 204 TOWERS WATSON (A_/
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Appendix B; Assets

Statement of Market Value

January 1, 2044

January 1, 2011

Defined Benefit Pravision

Invested gesats:

®  Pooled funds $ 94,252 150 ¥ 77,584,053
Net outstanding amounts:

® Contributions recsivable L 0 3 0
® Benefits payable {518,918) 0
* Expenses and other payables 0 0
®  Total net outstanding amounts § (518,918) ] 0
Total ¥ B3,733.374 $ 77.584,053
Defined Contribution Provision

Invested asgats § 13,450,451 ¥ 10,820,112
Net outstanding amounts 0 0
Total § 13,450,451 % 10620112
Total Assets $ 97,183,725 ¥ 58,204,165
Comments:

® The Invested agsats in respect of the plan's defined benefit pravision ars held by CIBC Mallon
under account WHMF10000002. The invested assets in respect of the plan's defined contribution
provision are held by Sun Life Financial under policy 66535,

* The data relating to the invested assets ara based on the financial statements Issued by CIBC
Mellon and Sun Life Financial. The data relating to net outstanding amounts ware furnished by
Cliffs Natural Resources Inc. All such data has been refiad upon by Towers Wateon following tasts
of reasonablenass with respect to eontributions, banefit payments and investment Incoma,
However, Towers Watson has not independantly audited or verified this data,

¥ \ChirvalarmdCirTa bt - VTR AR TVt anring Vot hlrﬂﬂﬂmnsmm.lmy 1 2014
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Asset Class Distribution

The following table shows the target assat allocation stipulated by the plan's defined benefit

component investment policy in respact of various malor asset clesses and the actual asset allocation
as at January 1, 2014,

Target asset Asset allocation as at

allocation January 1, 2014*
Canadian Equity 0% 31%
Foraign Equity 30% 3%
Fixed Income 0% 2%
Hedge Fund 10% 10%
Cash & Othar 0% 1%
Total 100% 100%

Notoas;

' Thia Infannation was obtainad from the Tvestment polkcy In affact far the plan as at Jeeuary 1, 2044,

T This Information wes obtained fram Cliffs Naturg) Resouress Ine. All such data has bean rallad upan by Tawers Walson and

compared sgainat the tamget 2ssel aliocstion ta asssss matsnabisnass. Howswer, Towers Walson has not independently
audiied or verified this dats,

TOWERS WATSON {A_/
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B-3

Reconciliation of Invested Assets {Market Value) —
Defined Benefit Provision
Assets as at January 1, 2011 § 77,584,063
Recaipts:
*  Contributlons:

-  Employer normal actuarial cost 5,872,563

-~  Employer amortization payments 6,111,229

-  Employer transfer deficiency payments 0 $ 10,983,792
& |nvesiment ratum, net of investmant SXpENEas 15,427,253
®  Other recaipts 0
¢ Total recwipts 5 26411,045
Disbursermants:
®  Beneft payments:

- Pension payments $ 19,081,548

= Lurnp sum seitlements 661,382

- Other banefit payments 0 $ 10,742,008
®  Dther disbursemarnts 0

®  Total disbureemants

Assets as at January 1, 2014

5 19,742,908

& 84,252,190

Cornments:

®  This reconcillation is based on the financial statements issued by CIBC Mellon, Al such data has
beer: relied upon by Towers Watson following tests of reasanableness with respect {o
contributions, benefit payments and investment income, Howevar, Towers Waison has not

independently audited or verifiad this data.

For1s170

¢ The rale of return earned on the market value of assats, net of all expenses, from January 1, 2011
to Janyary 1, 2014 is approximately 6.58% p.a.
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Actusrial valualion s st January 1, 2014 -1

Appendix C: Actuarial Basis — Going
Concern Valuation

Methods

Definad Benefit Provislon

Assot \ialustion Method

The going eoncem value of assets was caleulated using a five-year average of market valuas, Under
this method, realized and unrealized galns and losses wars recognized at 20% in the year of
occurrence and an additional 20% in each of the subssquent four years, Gains and losses for a given
ysar ars determined relative lo expecled Investment income, talculated using the going eoncern
liability discount rate in effect for that year. Finally, the gaing concemn value of assets was furiher
wdjusted for net cutstanding amounts,

The abjective of the asset valuation method Is to produce a smaother pattem of going-concem surplus

(deficit) and hence a smaother pattem of contributions, consistent with the long-term nature of & going
cancem valyation.

Such smoothing is achiaved by use of an averaging process which systematically recognizes
invesiment retums differant from expectations over a four-yaar period, with 20% recognized at the
actuarial valuation date and the remalnder gt 5 rate of 20% per year. This methad will ba expacted to
avarage pariods of outperformancs with perlods of underparformance,

Actuarial Cost Method

The actuarial liability and the nommal actuarial eost were calculated using the projected unit eredit cost
method.

Prospective benefits were calculsted for each active and disapled member according to the plan
provisions and actuarial assumptions. The actuarial llabllity was calculated es the actuarial present

vaius of the member's prospeclive banefits acerued for cradited servica fo date (lhs banefil accrual
mathod),

The actuarial liabifity for retired members and beneficiaries and transfarrad and terminated vested
members wae calculated as the actuarial present value of their respectiva bansfits.

The normal actuarial cost for each active and disabled member was calculated as the actuarlai
presant value of the member's prospective banafits aceruing In respect of credited servica in the
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Clitfa Nxiural Resources Inc.
Contributory Penzion Flan for Sataried Emplovess of Wabush Mines, Clifts Mining Campany, Managing Agunt

Actuarial valuation as at January 1, 2014

ansuing year, The normal actuarial cost rate delermined by the projected unlt credit cost method wil
be stable over time if the demagraphic characteristics of the active and disabled members remain
stable from actuarial valuation to actuarial valuation. All ather things being equal, a population of

active members whosa average aga Increases (decreases) between actuaripl valuations will resull in
8n Increasing (decreasing) normal actyarial cost rate.

Defined Contribution Provigion

For the purposes of the going concern valuation, the datermination of the actuarial liability and normal
actuarial east for the defined contribution provision dees nat invalve the use of an actuarial cost
mathod, nor doas It Invelve actuarial assumptions. By definition, the actuarial liability under the dafined
contribution provision corresponds with the market vaiue of the members' defined contribution
accounts al the actuarial valuation date.

The employer normal actuarial cost for each active and disabled member was calculated as the
sxpecied smployer contributian ko be made to the member's defined contribution aceounts in the yasr
following the actuarial valuation date, The expacted contribution ta be made to each member's defined
contribution account was determined by increasing the actual contributions made in 2013 by 5.0%, the
salary increase assumption on a going concern basis. The expected contribution was further adjusted

to reflect the estimated membership reduction reculting from the idling of the Sully Mine as at
February 11, 2014,
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loyens of Wabush Minas, Cliffs Mining Company, Managing Agant

Actuarial Assumptions — Defined Benefit Provislon

Eorrs1rn

Ecohomic Assumptions
(per annum)

Liabllity discount rata
Ratm of salary incraase

Escalation of YMPE under
Cenada/Québec Pension Flan '

Escalation of incoms Tax Act
(Canada) maximum pension
limitation

Rate of inflation
Pre-ratirement indexation
Demographlc Assumptions
Mortality

Withdrawal

Disability Incidenca/recovery

Ratiramant from active
membership

Pansion commencament aftar
termination of employment

Other

Percentage of members with
eligible spouses at pansion
commencement and alecting
joint and survivor pension form

Years male spouse alder than
femnale spouse

Provision for non-invastment
expenses

January 1, 2014

6.25%

5.00%
(nil for dizabled membears)

3.50%

3.50%

2.50%
1.25%

2014 Canadian Penslanars'
Mortality Table, projeciad
generationally using Scale B

Service-ralated rates (refer to
Table 1) for Newfoundiand
members; ril for Quabec
members

Nil
Age-related ratas (see Table 2)

Age 65

85%

3

Nonw; retumn on plan assets js
net of all axpenses

January 1, 2011

6.00%

5.00%
(nit for disabled mambers)

4.50%

4.50%

2.50%
1.25%

1994 Unihgsurad Pensionar
Mortality Table, projected
ganerationally using Scale AA

Service-rolated rates (refar to
Table 1) for Newfoundiand
membars; nil far Quabac
members

NI
Age-ralated rates (see Tabie 2)

Age 65

B5%

3

None; retum on plan assets is
net of all expensas

Notes:
1

indaxed &larting in 2018,

# The Incom Tax At {Caneda) maximum
maximium penalon it projecton as at

Tha YMPE of $52,500 for 2014 iz tha staring value for the YMPE projection a3 ut the current actuarial valuation and I

panslon limil of $2,770.00 per yoar of service in 2014 is the staring valus for
the curment valuadion and s indexsd starting In 2015,

* Appliad enly for post-2000 servics raiated benofils for Quibec members in respect of indexation from date of terminstion to

g 55,
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Clif?a Natura| Resoorces Inc.
Camributary Pansion Pian far Satated Employess of Wabush Mines, Clim Mining Company, Managing Agant
Actuirial valuation e st Janusry 1, 2014

Table 1 — Non-disabled Withdrawais for 1,000 Participants

Completed Years of Complated Yoars of
Service Male Service Male

0 188 15 44
1 181 16 39
2 1685 17 35
3 150 18 32
4 136 19 28
] 123 20 25
€ 12 21 23
7 101 22 20
] 91 23 18
8 82 24 16
10 74 25 14
1 &7 28 13
12 G0 27 11
13 54 28 1Q
4 48 29 ]

o0+ D

Table 2— Assumed Retirement Pattern

Agsumed Retirement Age »  75% ratire as soon as eligible for an unreduced pensian, but not
earler than age 60.

*  25% relire as soon as eligible for an unreducad pensfon, but not
earinr than age 52
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Cliffs Matural Ressurcas Inc,

Conirbutory Pansion Plen for Salarled Emmploymes of Walsh Mines, Ciilfs Mining Company, Managing Agam
Agtuaripl valuaticn a3 at January 1, 2014

Rationale for Actuarial Assumptions

The rationale for the material actuarial assumptions used in the going concemn valuation is
summarized below,

The goinp concem assumptions do not include rmargine for sdverse deviations, except as noted below.

Liablity discount rate

The assumption is an estimate of the expected long-tarm retum on plan assets, net of a pravision for
non-investment expenses expected to be paid from the plan of 0.18% of invested assets, lass a 0.50%
margin for adverse devlations. The expected long-term return is based on retums for each major aseet
class in which the plen is expectad to be invested (net of investment expenses), the plan's investmeant
policy with consideration of the effects of diversification and periodic rebalancing to maintain the targat
mix of the plan’s invegtment policy. We have assumed that additional ratums aseoclated with
employing an active investment managemant strategy would equal the addiional expensas

associated with ernploying such strategy. Consequently, we have disregarded any potential additional
retuns,

In ¢arrying out the plan's investment policy, the plan administrator has opted to invest the plan's assels
in & diversified portfolio, which includes certsin asset classes sublect to risk that provide potential for
higher retumn. The expacted long-terr retumn far asset classes subject to risk includes an estimated
risk premium, Based on historical experience, assets invested in instruments subject to ritk are
normally expacted to yield higher retums in the long-run than assets invested In low-risk investments,
but these ratums may fluctuate significantly from yesr to year and not necessarily in line with changes
in the plan's liablities over long parieds of time, As a rasult, investing in riskier asset classes will
generally increase the potential for future assel-llability mismaleh, which could lead to greater volatility
in the plan's financial position and minimum eontribution requiremants.

Rate of salary increase

The asgumption refiects an assumed rate of infiation of 2.50% par annum, plus an allowance of 1.0%
per annum for the effect of real economie growth and praductivity gains in the aconomy. In addition, an
allowance of 1.5% per annum has been made to reflect the average expacted Increase as a result of
individual employee merit and promotion. The merit/promotion assumption is based on discussions
with Cliffs Natural Resources inc. managemant conceming thelr future expectations.

Escalation of YMPE under Canads/Québec Penslon Plan

The YMPE is indexed annually based on incraases in the Industrial Apgragate Wage index for
Canade. The assumption reflects an assumed rate of infiation of 2.50% per annum, plus an allowance
of 1.0% per annum for the effect of real economic growth and productivity gains in the ecanomy.

Y Ciomenccete mmmmvmm DetvRepaxnSakrindLianiaary 1 2014 TOWERS WATSON (A_/
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Contributery Pansion Plan for Eglared Employsss of Wabush Mines, Clifts Mining Cempany, Maneging Agent

Actuarial valugtion an al January 1, 2014

Escalation of income Tax Act {Canada) maximum pension mitation

The maximum pension limitation under the Income Tax Act ({Canads) is acheduled to be indaxed
annually basad on assumed Increasss in the Industrial Aggregats Wage Index. The atsumption
reflects an essumad rate of inflation of 2.50% per annum, plus an allowance of 1,0% per annum far
the effact of real economic growth and productivity galns in the economy.

Rate of inflation

The assumption reflacts an estimate of futyre rates of inflation considaring economic and financlal
market conditions at the actuarlal valuation date.

Pre-retirement Indexation

The pre.ystirement indexation assumption represents 50% of the Inflation assumption, upto a
maxirnum of 2% per annum.

Mortality

The 2014 Canadlan Pensioners' Martality Table (CPM2014) Is based on a mortality exparience study
for calendar years 1998 to 2008 conducted by the Canadian Institute of Actuaries on a sample of
Canadian registered pension plans. The CPM2014 table includas polantial adjustments to tha
martality rates bazed on pension size and/or industry classtfication, Impravement Scale B (CPM-B) is
a two-dimensional scale developed by the Canadlan Institute of Actuaries besed primarily on the
mortality axperience of pensioners under the Canads Pension Plan (CPP) and the Québec Pension
Plan (QPP) up to 2007 as well a5 the assymptions used in the 26th CPP Actuarial Report.

Base mortality rates from the CPM2014 table ars congid=red reasonable for the actuarial veluation of
the plan given that the mortality experience of the plan membership is insufficient to assess plan-
specific experience, and there is no reason to expect the mortality exparience of the pian to differ
significantly from that of other pension plans covering memberehip graups with similar characteristics.
Applying impravement scale CPM-B ganerationally provides allowance for Improvements In mortality
after 2014 and is considered reasonable for projecting mortality experienca Into the future.

No aliowance has bsen made for maortality prior to retirement with regpect to terminated vested
memmbers in order to approximate the value of pre-retirament death banefits,

At the previous actuarial valuation, the 1984 Uninsured Pensionsr Mortality Table projected
generationally using Scale AA was used.
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Achmrial valuatian ag at January 1, 2014 a7

Withdrawal

Withdrawal rates are typically developed laking into aceount the past experiance of the plan. Howaver,
based on discussions with management, recent withdrawal experience ia not considersd appropriate
for assessing the future incidence of withdrawal, Accordingly, the rates of withdrawal are based on the
Sociaty of Actuaries 2003 Pension Plan Termination and Retirement Study {using the table far small
plans — 1,000 lives or less — with tumover by service), following discusaions with management
conceming their future expectations and our experience with other similar plans.

Dizabliity incidence/recovery

There are no disability benefits under the plan other than the accrual of retirament incoma (earhings
famain constant) during disability, Consequently, the assumption of no Incidence of disability or

recovery therefrom makes an appropriate 2llowancs, in combination with the other assumptions, for
such continued aceruals.

Retirament from active membarship

Retiremant rates are typically developed taking into account the past experience of the plan. Howevaer,
based on discusslons with Cliffs Natiral Resources Inc, management, recent ratirement experiencs Iz
not considered appropriate for pradicting the future incidence of retirament Accordingly, rates of
retirement were developed based on discussions with Clffs Natural Resourees Inc. management
cancerning thair futura expectations, the plan provisions and our sxperience with other similar plans,
All membars are sssumed to commenca their pensian at ratirement date.

Pension commencement after termination of amployment

All transferred and terminated members are atsumed to commence their penslon at the nermal
retirement age of 65, as the plan's termination benafit provides for elther an rctuarially raduced benafit
or a 6% per year reduction upon pansion commencement prior ta nornal ratirament age.

Percentage of members with eligibla spouses at pension commencement and slecting joint
and syrviver pension form

When provided, the actual data on the epouse and form of payment wera used for retired members,
For other members, the assumed percentage of membere with a spouse is basad on the percentages

for the general population. All members with eligible spouses were assumad to alact a joint and
surviver pengion form
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Actuaria valustion as at January 1, 2014

Years male spouse oider than female spouse

When provided, the actual data on the spouse were used for retired members, For other members, the

assumption is based on surveys of the age difference in the general population and an assessment of
future expectations for members of the plan.

Provision for nen-investment expenses

The Fkability discount rate is nat of ail expenses (with the exception of any fees associated with
employing an active investment Management strategy). The assumed level of axpanses reflected in

the liability discount rats is based on recant exparience of the plan and an assessment of fulure
expectations,
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Appendix D: Actuarial Basis — Solvency
and Hypothetical Windup Valuations

Methods

Defined Benefit Provision

Assel Valustion Method

The market value of aseats, adjusted for net oulstanding amounts, has been used for the solvency

and hypothetical windup valuations. The resuiting value has been reduced by a provision for plan
windup expansas,

Liabiity Calculation Method

The salvency and hypothetical windup lisbliities for a¢tive and disabled members were calcyiated as
the actuarial present value of all banefits accnied up to the actuarial valuation date (treating all
meambars as if vested),

Tha solvancy and hypothetical windup llabifities for retired members and beneficlaries and transfarred
and terminated vested members were calculated as the actuarial present value of their respective
benetits.

Other Considerations

The salvency and hypothatical windup valuations have been prepared on a hypothatical basis. In the
event of an actual plan windup, the plan assets may have to be allocated between various classes of
plan members or beneficiaries az required by appiicable pansion legislation. Such potential allocation
has not been performed as part of these solvency and hypothetical windup valugtions,

Deafined Contribution Provigion

For the purposes of the solvancy and hypothetical windup valuations, the determination of the liability
for the defined contribution provision does not involve the use of a liability caleulation mathed, nor
does it Involve actuarial assumptions. By dafinition, the solvency and hypothetical windup liability
under the defined contribution provision corresponds with the market value of the members' definad
contribution accounts at the actuarial valuation date.
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Acluaria valyation as st Janusry 1, 2014

Solvency Incremental Cost Actuarial Method
Defined Benefit Provision

The soivency incrementa! cost for a given year represents the present value, at the actusrial valuation
date, of the expected aggragate change in the defined benefit solvency llabilty during the year,
incraased for expected benefit payments during the yaar,

The solvency Incramental cost reflects expected decraments and refated changes in membership
status, accrual of service, any expacted changes In benefits, entitliements, pension formula or
increages in the maximum pension limits, and projected pensionable earings during the yaar.

The solvency incremental cost has been calculated for each year until the next actuarial valuation date
as the projected solvency liability at the end of the yaar, minus the solvency liablfity at the beginning of
the year, increased for expected benafit payrments during the year. Each of these amounts is
discounted to the actuarial valuation date using the projected solvancy labillty discount rate,

The mathod usad to caleulate tha projected solvency liablkty at the end of the year I the sama as
used in the solvency valuation.
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Actuarial Assumptions — Defined Benefit Provision

January 1, 2014
Economic Assumptions
{per annum)
Liability discount rate
*  Annuity purchase 3.80%
¢ Commuted value transfers 3.10% far 10 yoars, 4.60%
thareafter

®  Commuted value transfers 2.40% for 10 years, 3.50%
(for benefite subject lo pre- thereatter
retirement indexation) *

Discount rate for detarmining
amortization payments 2

Escalation of /ncome Tax At Nil
{Canada) maximum pansion
limitation ®

Rate of Inflation

®  Commuted value transfers 1.38% for 10 years, 2.12%
tharaafier

3,70%

Demographic Assumptions
Mortality 1884 Uninsured Pengioner

Mortality Table, projected

generationally using Scale AA

Withdrawal N/A

Disablity incidence/recovery  N/A

Retirementpension Deseribed in detail on page D-7
commencement

Other

Percentage of members with  85%

eliglble spouses at pansion
commencement and alecting
Joint and survivor pension form

Years male spouse older than 3
famale spouse

VACsomlarciCHifty i - 104DV ARE TuMSuail Vihusiird ) Do Fowporn 3 almria. fereory 1 2074
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January 1, 2011

4.50%

3.70% for 10 years, 5.00%
thereaRer

2.80% for 10 yasrs, 3,70%
thereafter

4.42%

1.78% for 10 years, 2.50%
thereafter

1894 Uninsured Pansionar
Martality Table, projected to 2020
using Scale AA

N/A
N/A
Described in detail on page D-7

85%
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Aclugtiel valuation ws at Jaruary 1, 2014

January 1, 2014

Percantage of members
recaiving settlament by
commuted value transfer *

4 Relired members and 0%

January 1, 2014

0%

beneficiarles
®  Aclive members (aligible 0% 0%

for Immediate retirement:

not in Quebes)
®  Other members 100% 100%
Pravigion for expanses
®  Solvancy $200,000 5200,000
®  Hypothetical windup $200,000 $200,000
Notes:

' Applied enly \a pott-2000 service miated tanefits for Dudbec mambars.
¥ Equal to the liabilty-weightad average of the hablity disount rates for watttements by commuted value transfer (rats In affeel

far tha it 10 ymars) and annuly purchass,

! Tha income Tax Act (Caneda) maimum pension fmit is $2,770.00 per year of service s at January 1, 2014,
' The balanca ar assumed to receive saiemant by annulty purchasa.
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Cliffs Nutursl Resources Inc.

Contributory Penaion Plan far Saiared Employees of Wabush Mines, Cliirs Wining Company, Mamaging Agent
Actyprial vaiuation as pt January 4, 2014 = pany Ags

Ratlonale for Actuarial Assumptions

The rationale for the material actuarial assumptions used In the solvency and hypothetical windup
valuations Is summarized below.

The actuarial assumptions used in the solvency and hypothetical windup valuations de not inslude
margins for adverse deviations.

Liability dixcount rate

In the event of  plan windup, it is expacted that & portion of tha liabilltles will be sattfed by a group
annulty purchase and the balance of the Nabllitles will be eettled by commuted value transters.

For the calculation of the portion of the solvency and hypothetical windup llabllitles relating to the
benefits that are axpected to be sattled by a group annuity purehase, the liability diseoyrt rate
corresponds to an approximation of tha annuity purchase rates as at the actuarial valuation data
following application of the relevant guidance on assumptions for soivency and hypothetical windup
valuations Issued by the Canadian Institute of Actuariss’ Cemmittea on Pansion Plan Financial
Reporting. Effactive June 30, 2013, the guidance was revissd to reflact the duration of the liabilitles for
non-indexed benefits assumed to ba settied by group annuily purchase in the approximation of the

annulty purchase rate. The duration of the llabilities assumed to be settled through the purchase of
non-indexed annuities Is 9.4.

For the calculation of the portion of the solvency and hypothetical windup liabilities relating to the
benefits that are expactad to ba sattled by commuted value transfars, the liability discount rates hava
been determined in sccordance with the Slandards of Practice for Pension Commuted Values
published by the Canadian Institute of Actuaries affective April 1, 2008 and revised effective
Fabruary 1, 2011. For this actuarial vaiuation, the January 2014 rates have been used.

For the caleulation of tha pertion of the sotvency and hypothetical windup ability relating to benefits
subject to pre-retirement indexation that are expected (o be setilad by commuted value transfers, tha
llabllity discount rates have been detammined 2¢ the Interast rate for pensions indexed st 50% of the
fncreases in the Consumer Price Index (maximum of 2% per annum) in accordance with the Canadian
Institute of Actuaries' Standards of Practice for Pension Commuted Valyes.

Escalation of income Tax Act (Canada) maximum pension imitation

The Income Tax Act (Canada) maximum penslon imitation specified in the Act as at the actuarisi
valuation date Is applied withaut consideration for future scheduled increases, as panalon entitlements
are detarmined as at the actuarial valvation date,
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CliNs Natwral Rysources Inc
Conribuiory Penaion Plan for Salatied Employses of Wabush Mines, Cliffs Mining Company, Managing Agant

D& Actuarisl vatlalion s at January 1, 2014

Rate of Inflavion

For benefits that are axpected to be settled by commuted value transfers, the assumption has been

determinex] in accordance with the Canadian Institute of Actuaries' Standards of Practice for Pension
Commuted Valuss.

Mortality

For benefits that are expected to be settled by commuted value transfers, the assumption has been
determined in accordance with the Standards of Fractice for Pension Commuted Values published by
the Canadian Institute of Actuaries effective April 1, 2009 and revised effective February 1, 2011. For
the benefits that are expected 1o be soltled by a group annuity purchase, the agsumption has been set
following application of the relevant guidance on assumptions for solvency and hypothetical windup
valuations issued by the Canadian Institute of Actuarias' Committee an Pension Plan Financlal

Reporting. No pre-ratirament mortality has been assumed In order to approximate the value of pre-
retiratnent death benefits.

Ratirement/pension commencement

¢ Members eligible to retire: pension commences at the age that produces the highest value (among
the retirement @gae options for which the member qualifies upon terminatian of amplayrnent).

® Other members: pension commences ot age 65,

For benefits that are expected to be settled by commuted value transfers, this mssumption is in
accordance with the Canadian Institute of Actuaries’ Standsrds of Practice for Fension Commuted
Values. For the benefits that are expacted to be settled by a group annuity purchase, this is consistent
with the expected assumption that will be used by Insurers to price the group annuity.
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Cliffs Natural Resounces Ine.

Gantributary Pansien Plan for Saleried Emplayeens of Wabush Mines, CIiTa Mini C M k
Aciunral valuation as at January 1, 2014 o "o ompany. Managing Agent

0-7
Foliowing is a summary of the plan's early retirement pravisions, and how they are refiected in the
solvency valuation,
Traatment of Plan Provision,
Flan Provision for Solvancy Valuation
*  "30 and out” warly retirement ®  Included In solvancy valuation.
- 30+ years of continucus service
- unraduced henefit
& "55 and 15" early retirement ®  Included in solvency valuation.
- ape 55+ with 15+ ymars of conlinuous
Barvica
- 8% reduction per annum pra-65 applled
& “70/80" special early retirement ®  Company has never grantsd consent In the past,
- 8ge 55+ with 15+ years of contiruous in individual sltuations.
sefvice, gf ®  Company has used the provision In the past, for
~ 80+ age/service points with 15+ yaars of largetad downsizings In 1981, 1587, 1891, and
cominuous servica 2002.

~  upon shutdown or permanent dieabllity or ®  Managemant indicated cansent would not ba
with company consant: unreduced benafit granted if the pension plan wera to be termingted.

®  Statutory solvency funding rules focus on pension
plan termination, nat shutdown of the mine,

®  Scanatio for solvancy valustion assumes that the
employer continues Its operations and thera Is ne
closure of tha mine.

¢ Condftions for induding this provision in the
solvency valuation are therafora not met: exeluded
from ealvency valuation, In accordance with
diractions from the plan agdministrator,

® Statutory aarly retirement

- age 55+ with 2+ yaars of continusus
service (na sarvice requiremant for
Quebrc amplayass)

- actuarial reduction applied

included in solvency valuation,

|

® Deferred vested early retiramant
= termination of service prior to ratiremant
eliglbility
= wilh 15+ ymars of continuous sarvice: 6%
reduction per annum pre-85 applled
= less than 15 years of continuous service:
actiarial reduction applied

Included in acivency valuation,
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Actuarial vajuation us at January 1, 2014

Parcentaga of members with eligible spouses at pension commencement and electing Joint
and survivor pension form

See rationale for going concem assumptions n Appendix C.
Yoars male spouse ofder than female spouse

See rationale for going concetn assumptions in Appendix C.

Percentage of members receiving settlement by commuted value transfar

This assumnption hag been determined by considering the benefit provisions of the plan, legislative
requirements to offer epecific setlement options to varlous classes of members, and, in particular, the
options to be provided lo members upoh plan windup.

The assumption also raflects the expectation that members further from retirement ara more likely o
elect ta sattla thair pension benefit by a commuted value transfer, while members claser ta ratirement

are more likely to alect (o settle their pansion banefit through a group annuity purchasa whera this
oplion is availabla.

Provision for expenses

Allowance was made for normal administrative, actuscial, legal and other costs which would be
incurred If the plan were to be wound up {excluding costs relating to the resalution of surplus or deficit
lssues). Tha actuarial valuation is premissd on & scenario in which the employer cantinues to operate
after the windup date. In establishing the allowance for plan windup costs, cartain adminlstrativa costs
were assumed to be paid from the pension fund (conaistant with past practice) while other costs were
assumed (0 be bome directly by the employer.
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Cliffs Natura) Resourcaes Inc.

Contrloutory Panston Plan for Salarisd Emplovaes &f Wabush Mings, Cliffs Mining Company, Managing Agent
Actuarial valualion as at January 1, 2014 0-5

Solvency Incremental Cost Actuarial Assumptions

Demographic and Benefit Projection Actuarial A=sumptions

Except as noted below, the projected population and benefits valuad In tha solvency liabllity projection
are based on the demographic and banafit projection assumptions used for the going concem
valuation deseribed in Appandix C.

New entrantx

No allgwance has been made for new entrants betwesn the currant actuarial valuation date and next

actuarial veluatior date in the demographic Projections on the basis that the plan is closed to naw
entrants.

Solvency Liability Projection Actuarial Assumptions

The solvency lability projections for purposes of caleulating the solvency incrementsi cost are based
on the assumptions used for the solvency vakuation deseribad previously.
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Cliffs Nalural Resaurces (ne.

Conlributory Pensien Flan for Selaried Employses of Wabush Mines, Ciiffs Mining Comparry, Managing Agart
Actyarial vahigtion as at Junuary 1. 2014 E-1

Appendix E: Membership Data

Summary of Membership Data

Active and disabled members

January 1, 2014 January 1, 2014

Defined Benefit Provision

®  Number 188 186
®  Average age 452 44 .4
®  Average credited servica €9 7.7
®  Annual payroll § 25,654,300 $ 22,634,017
®  Average salary $ 136,460 5 121,710
Defined Contribution Provision

&  Numbar 289 229

The following distribution relates to active and disabled members under the defined benefit provision.
The following mesnings have been assigned to age and credited service:

& Age Age as at January 1, 2014
& Credited Service Credited service as at Janvary 1, 2014
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Clifts Natursl Rescurcas Inc.
Cantributary Fension Pian for Sataried Employaes of Wabush Mines, Cliffia Mining Company, Managing Agant

E-2 Astuerial valuation as af January 1, 2014
Credited Service

Age 0-4 5-9 10-14 18-18 20.-24 25.92p 30-34 5 Total

<25 2 2
25-29 12 P 14
30-34 9 5 14
365- 38 12 10 22
40 — 44 18 7 & 4 1 36
45 = 49 17 13 9 2 2 43
50-54 15 4 2 3 3 1 28
855-~59 7 5 3 2 17
60 ~54 5 3 1 2 11
g5+ 1 1
Total 1 a7 23 12 5 2 188

[
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Cliffs Naiural Resources Inc.

Contributery Pension Plan for Saleried Employees of Wabish Minss, Clifs Mining Company, Managing Agent
Actugrig] valuation as st Junuary 1, 20149

Retired members and beneficiaries

January 1, 2014 January 1, 2011

+  Number 324 314
®  Average age 721 70.2
¢  Total annual lifetime pension $ 5,807 882 % 5,880,593
*  Total annual temporary pension to age B5 3 336,435 3 2712110
¢  Average annual pension (lifetitne plus tarnporary) ] 16,234 b 19,595

Transferred and terminated vested members

January 1, 2014 January 1, 2011

®  Number 183 132
@ Avarage age 491 49.4
®  Tobal annual pension % 708,340 ¥ 504,185
®  Average annual psnsion $ 38N 3 3820

St Ak vt - A VU Dttt nary 1 200 TOWERS WATSON (A_/
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Cliffs Natural Retources inc,
Conlributory Pansion Plan for Salaried Employses of Wabysh Mines, Cliffs Mining Company, Managing Agent

E—d Actunrial valuailon as ol January 1, 2014

Review of Membership Data

The membership data with respect io the definad benefit provislon ware suppliad by Clifs Natural
Resources Inc. as at January 1, 2014, The membership data with reapect to the definad eontribution
provision were $upplled by Sun Life Financial as at January 1, 2014,

The membership data have been relied upon by Towers Watson following tests for reasanableness

and found to be sufficient and reliable far the purposas of the actuarial valuation, Elemeants of the data
review included the foliowing:

@ ansuring that the data were intelligible (j.2., that an appropriate number of racords was obtained,
that the appropriate data fields wers provided and that the data fields contained valld Information);

¢ preparation and review of membership reconciliations ta ascertain whether the cumplete
mermbership of the plan appearad to be accountad for,

* review of consistency of Individual data items and statistica) summaries batwesn the current
actuarial valuation and the previous actuarial valuation:

& review of reasonablenssas of indlvidual data iterne, statistical summares and changes in such
informatien since the previous actuarial valuation date; and

¢ comparison of the membership data and the plan's financlal statements far consistancy,

However, the tasts conducted as part of the membership data review may not have captured certain

deficiencles in the data. We have also ralied on the certification of the plan administrator as to the
quality of the data. :

TOWERS WATSON (A_/ Tewers Watson Cenfidentlal
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Gliffs Naiural Resources inc.

Gontribulory Pansion Plan for Saiariad Employnes of Wabush Minas, Clifs Mining Campany, Managing Agent
Actuarial valuation az at Jamary 1, 2014 ]

Appendix F: Summary of Plan Provisions

The following Is an outline of the princips! features of the plan which are of financial

significance to valuing the plan benefits. For a detalled dsscription of the benefits, piesse refer
to the plen document,

Plan Effectlve Date

The Plan was restated effactive January 1, 1957, Predecessor arangements date back to July 1,
1963

Date of Last Amendment

Nevember 26, 2010 (update to defined contribution default Investment option). The plan will be further
amended to reflact regulatory updatas since the last restatemeant of the text and the closing of the plan
to new members, offactive January 1, 2013,

Definitions

Credited Service

Servics whils a membar of the Plan,
Pensionable Earnings

Basic remuneratian, including avertime (for periods prior to June 23, 2008}, shift premiums and cash
bonuses. Excludes stock optiens, severance paymants and all other non-cash benefits.

Plan Participation

All employees who are not within the bargaining unit are required to join the Plan on thair date of
employment.

Normal Retirement
Eligibility
Age 65,

ebered et Vet A VeI Dttt ey 1 2014 TOWERS WATSON {A_/
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Ciift= Nalural Resources Ing.
Cantributory Fanxion San for Sataried Employmas of Wabugh Minas, Ciifls Mining Comparry, Managing Agem

F-2 Actuarial valustion as wt January 1, 2014

Effective January 1, 1997 existing plan members were offerad 2 one-time cholce between two pensian
options, Option A or B. All future new hires from January 1, 1997 onward must enrol under Option B.

As at January 1, 2041, there are no remaining membars In active status, with coverage under Option
A.

Option & offars a combination of Defined Benefit coverage (for past service and futurs service)

:r;:l Defined Contribution coverage (for future service, from January 1, 1997 onward), as
ollows:

Basic Annual Penslon, Defined Benafit
The annual pansion benafit payable on namal retirement is the aum of (i) and (i):

N the sum of 1.5% of highest 5.year average aarnings up to the YMPE plus 1.6% of highest 5-

Ye&r avarage eamings aver the YMPE, for @ach year of credited service prior to January 1,
1987,

(i) 1.0% of highest 5-year average eamings for each year of credited sarvice after December a1,
1996,

Howaver, the pansion payable an normal retirement will nat be Jess than the amount that would ba
payable, if the member had been 2 member of Option B of the Bargaining Unit plan sponaored by the
company instead of this salaried smployees plan, plus the amount of pension which could be
purchased with the employee's required contributions with interest.

In addition, m “make-up benefit" is payable to salared employees whe have a frazen monthly lifetime
benefit under the Bargaining Unit plan (in respact of a period of Bargaining Unit credited service priar
1o bacoming a salaried emplayee). The make-up benafit is baged on the differance batween Lhe
Bargaining Unit plan's eurrent lifetime benefit rates under Option B and tha benafit rates that were In
effect at the time of the amplayae's transfer to salarled status.

Member Contributions
Prior to January 1, 1997, 1.2% of earnings up to the YMPE and 3.0% of eaminge above the YMPE.

Effsctive January 1, 1997, employses coverad under Option B ceased contributing toward the Defined
Benefit component of the plan; from 1997 onward, amployees covered under Qption B contributs 2%
of eamings per annum lo a Defined Contribution component of the Plan, and are entitied to 3
contribution mede by the Company of 3% of eamings per annum. Effective May 1, 2007, cantributions
to the Dafined Contribution component of the Plan were increased to 3% of earnings from the
empioyees and €% of aarnings from tha Company.

L ]
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Ciiffs Netural Rexeureas o,

Conlributory Pension Plan for Salgried Emplayngs of Wabush Mines, Cliffs Miring Campany, Managing Agent

Actusrial vaiuglion as at January 1, 2014 F-2

The Dafined Contribution aceount balance, Including investment eamings thereon, will be used at
reliremeant to provide additional pansion income.

Early Retirement

Pleasa refer to the summary In Appendix .

In addition to lifatime retirement benefite, émployees who retira sarly from active status will raceive a
monthly supplement, payable to age 66, of $18.00 per year of servica (1o a maximum of 40 years of
service). The $18.00 multiplier 18 increasad to $27.00, for employeas who retire from active status at

age 60 or later with 30 or more years of credited service, or at any age with 35 or more years of
credited aarvice.

Postponed Retirement

Eligibility

Up to age 71 if continued employment with the Company.
Benefit

Continued accrual of benefits for non-Quebec members. Revalorized pension deterrninad for Quebac
rrambers,

Termination of Employment
Eligibility

All active plan members in Nawfoundiand ara vasted (In respect of their Dafined Beneft entitiements)
after two years of plan membership. All active plan members in Quebec are vestad Immediately (in
accordance with Bill 102).

Defined Contribution entittemnents are immadiataly vasted, regardiess of the number of years of
service,

Benefit

Defined Benefit pansion at normal ralirement date, based on servies at tarmination. Upon earlisr
retirement, the pangion is actuarially reducad (or is subject to a 6% reduction per annum pre-85, with
15 or more years of continupus sarvice). Effective January 1, 2001, for terminating active Quebes

S A v L RE WAkl Vikahar 0 Dot darary 1 2014 TOWERS WATSON {A_./
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Chiffs Natura! Resources inc.
Contrfbutary Panalon Plan far Salered Employeas of Wabush Minas, Clivs Mining Company, Managing Agent

Actuarisl vishustlion an st Januery 1, 2014

membars, the pansion for post-2000 credited service is subject to adjustment, in accordance with

Quebec BHfl 102. In lieu of the monthly benafit, the participant may transfer the commuted value of the
beneflt to a focked-in RRSP or other registared vehicle.

Defined Contribution account balances may be transferrad to a locked-in RRSP ar athar ragisterad
vehicle, .

Death While Active - Surviving Spouse Coverage
Ellgibility

15 years of service, with spause.

Benefit

Benafit payable is 50% (balore any reduction) of the acerued monthly Defined Benefit or $140 if
greater, mnd is peyable during the spousa’s remaining lifetime.

Death While Active — Optional Pre-Pension Spouse Coverage
Eligibility

Age 55 and 15 years of service, with spouse, and member has elected coverage.

Benefit

Benefit payable is 50% (before any reduction) of the accrued manthly Defined Benefit, and Is payable
during the gpouse’s remaining lifetime. if the member subsequently survives to retirement, his
retirement benefit will be reduced by 0.68% for each year this coverage was in effect.

Minimum Death Benefit

Eligibility

Two or mare years of plan membership.

TOWERS WATSON W Towem Watson Confidential
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Cliffa Nalyral Resources Inc.

Cantributory Pansion Pian for Salaried Employmes of Wobwsh Minaz, Criffs Minig Company, Managing Agam
Actuarial valugtion s at Janusry 1, 2014

Benefit

The commuted value of the Defined Benefit carned aftsr January 1, 1990 to the date of death is
payable ko the spouse or, if applicable, designated beneficiary. If the spousa is the recipient, the
spouse will have the option of taking the commuted value in the form of a monthly pension.

Ifless than two years of plan membership, refund of Dafined Benefit member contributions with

interest. Effective January 1, 2001, immediate vesting ls provided upon the death of active Quebec
members, in accordance with Bill 102,

In addition, the full Defined Contribution account balance, with Investment eamings, will be vested,
regardiess of the numbar of yaars of servies,

Forms of Payment
Normal Form

Annuity for llfe, with 50% of the ffetime benefit cantinulng to the spouse if tha retired employee diss
bafors age 65; refund of eny contributions with interest in excess of banefits paid out

Optional Forms

For married participants, the autematic option Is a reduced 60% joint and survivor pension, actuarially
&quivalent to the normal form. Other options are also avallable on an actuarially equivalent basis.

Disability Benefit

While benefits are payable from the LTD plan, pension benefits continue to acerua under the Defined
Benefit provisions based on the eamings rate st the Gme of disabillty. Company contributions continue
undar the Defined Contribution provisions, if the member alects to contribute.

Special Provisions on Mine Shut-Down

The special bansfits payable on shut-down of the mine are described in Appendix D.
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Cliffs Natural Resources Ing.
Cofrtributory Pansion Plan for Salaried Employees of Wabush Minas, Clifts Mining Company, Maraging Agent

Actuerisl valustion as ai January 1, 2014 a-

Appendix G: Solvency Ratio

Solvency Ratio

January 1, 2014
Solvency valua of assats $ B3.533,274
Solvency liabillty $ 94,004,608
Solvancy ratio 89%
Comments:

® The solvency value of assets reflacts net outstanding amounts.

¢ For purposes of caleulating the solvency ratlo, the solvency valyue of assets and the solvency
liabllity exclude assets under the defined contribution provision.

®  As the degree of solvency |s less than 1,00, transfer deficlencies must ba paid over a maximum
period of five years unless the cumulative transfer deficiencies are within the limits prescribed by
the Regulation to the Pepsion Benefits Act, 1997 (Newfoundiand and Labrador) or the employer
remits additional contributions In respect of the transfer deficlencies. Pursuant to Regulations
15(4) or 15(5) to tha Pension Benefils Act, 1997 (Newfoundiand and Labrader), approval of the
Superintendent will be required to make commuted value transfers if there has been a significant
decline in the solvancy ratio after the valuation data.
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Clffs Nalural Regources Ing,
Conribulary Parcsion Plan for Salnrisg Employees of Wabuah Mineg, Clifis Mining Compary, Managing Agant

Actiarial valyaton as al January 1, 2014 Pt

Appendix H: Certificate of the Plan
Administrator

| heraby certify that to tha best of my knowledge and balief:

® the significant terms of engagement contained in Appendix A of this report are acturale and reflect

the plan administrater's judpement of the plan pravisions and/or an appropriate basis for the
acluarial valuation of tha plan:

® the information on plan assets forwarded lo Socidte Towers Watson Canada ing, and summarized
in Appendix B of thia raport is complete and accurate;

& the date forwarded to Société Towers Watson Canada inc, and summarized In Appendix E of this
repar are @ complste and accurate description of all parsana whe are members of tha plan,

Including beneficlaries wha ara in receipt of a retiremanl incoma, in respact of sarvice up to the
date of the actuarial valuation;

* the summary of plan provisiens contained in Appendix F of this report 1a accurate; and

® except as noted in the introduction of the report, there have baen no events which cccurred
between the actuarial valuation dete and the dela lhis actuarial valugtion was completed that may
have a material financial effect un the actusrial vahuation,

o). ©9- 245
Date
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Cliffs Netural Resources Inc,

Contributary Fanslon Plan far Salaried Em of Wabysh Mi
Actoartal weitnon P Sarary 1 2014 ployaony nes, Gl Mining Company, Managing Agent

Appendix |: Actuarial Information
Summary
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* Optional fvfaomation. The Canada Revenus Agency will N0l cammunicaie on plan Epacific matiars with chanls by emall, since we cannol guaranies e eqnfidemtiabty of

enaled infommalion,

Ppor B ol g




0E/15/2015 11:21 F&K  B1335383576 HELZOH, WILSOH g 115/170

THIS 18 EXHIBIT “H” TO THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

Carolyn M. Sower
A COMMISSIONER, ETC.

Carolyn M. Sowerby

Barrister and Sollcitor
295 Quean Straet
Kingston, ON K7K 1B7
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Contributory Pension Plan for Salaried Employees of
Wabush Mines, Cliffs Mining Company, Managing Agent
Armnaud Railway Company and

Wabush Lake Railway Company, Limited

As Amended and Restated Effective as of January 1, 1997

Revenue Canada / Canada Customs and Revenue Agency
Registration Number 0343558

Newfoundland Registration Number 021314-000
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Section 1 — Amendment and Restatement

1.01 Amendment and Restatement

Effective as of January 1, 1997, the Contributory Pension Plan for Salaried Employees of
Wabush Mines, Cliffs Mining Company, Managing Agent, Amaud Railway Company and
Wabush Lake Railway Company, Limited, Revenue Canada registration number 0343558, is
amended and restated to allow active Members to choose, on a one-time-only basis, one of two
forms of pension benefits:

. a Defined Benefit Provision; or

. a Defined Benefit Provision plus a Defined Contribution Provision.

For active Members who terminated employment, died or ratired on or after October 1, 1996
and before January 1, 1997, the Defined Benefit Provision as described in this amended and
restated plan text shall apply.

SA0D! 121\6 1 7.be\ 2001 yriembiplan doca\Restored Salried Plon.dos
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Section 2 — Definitions

The following words and phrases, when used in this Plan, shall have the following meanings unless the
context clearly indicates otherwise:

2.01 Account

“Account” means, in respect of 3 Member, the account established to record the Member's
conttibutions pursuant to Sections 4.01(b), 4.01(c) and 4.03(a) and the Employer contributions
pursuant to Sections 4.02(b), 4.03(b) and 4.04 plus any Credited Interest theraon,

2.02 Actuarial Equivalent

“ Actuarial Equivalent” means, with respect to a benefit, the equivalent value, computed on the
basis of actuarial sssumptions last adopted for this purpose by the Employer on the
recommendation of the Actuary. The determination of Actuarial Equivalent values shall not
differentiate on the basis of gender, unless required by law.

2.03 Actuary

“Actuary”™ means the actuary or firm of actuaries retained by the Emplayer for the purposes of
the Plan who is, or in the case of a firm of actuaries at least one of whom is, & Fellow of the
Canadian Institute of Actuaries.

2.04 Approved Leave of Absence
* Approved Leave of Absence™ means a period of paid or unpaid leave of sbsence authorized
by the Employer for the purposes of the Plan.

2.05 Beneficiary

“ Beneficiary” means the person last designated by a Member under Section 9.07 by writtan
notice filed with the Employer to receive benefits payable from the Plan upon the Member's
death and who survives the Member,

2.08 Commuted Value

“Commuted Value” means, with respect to pension benefits that a person has a present or
future entitlement to receive, a lump-sum amount of the Actuarial Equivalent value of said
benefits as of a specified date as determined by the Actuary in mccordance with the
Recommendations for the Computation of Transfer Values from Registered Pension Plans
issued by the Canadian Institute of Actuaries, or such other basis as may be permitted or
required from time to time under the Pension Benefirs Act and the fncome Tax Act.
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2.07 Continuous Sarvica

(a) “Continuous Service” means the period of ragular employment with the Employer
from the later of the date of commencement of employment with the Employer or the
date of re-employment following the Jast break in service, if any and shall include

service with any subsidiary, affiliated or predecessor employer designated by the
Employer.

(b) Continuous Service shatl be broken by an Employes’s resignation or other voluniary

termination of employment or termination of employment by the Employer or
retirement,

(c) Notwithstanding (a) and (b} above, Employess with eight or more years of Continuous
Service as of the date they become eligible for long term disability benefits pursuant to
the Employer's program of insurance benefits shall continue to accrne Continuous
Service until the earlier of 30 ysars of Credited Service, Nonmal Retirement Date, or
the date the payment of or eligibility for such benefits ceases.

(d) Notwithstanding (a) and (b) above, a break in Continuous Service shall oceur as of the
date:

(i) the Employee fails to return to work promptly at the termination of any leave
of absence; or

(i) the Employee has been absent from work due to disability for more than | year
in the case of an Employee with less than 3 years® service at the beginning of
the sbsence, and for more than 2 years in the ease of other Employees unless
such absence was due to a temporary Disability compensable under workers’
compensation laws or similar law in the province of employment and the
Employee returns to work within 30 days after the termination of weekly
compensation payments in respect of the disability, unless otherwise provided
for under (¢) above,

(e) Notwithstanding anything to the contrary in the Plan, a transfer of employment from
one Employer to an affiliate¢ or subsidiary of the Employer shall not constitute & break
in Continuous Service for the purpose of determining eligibility for benefits pursuant
to the Plan,
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2.08 Credited Intermst

With respect to the Defined Contribution Provision, “ Credited Interast” means interest on the
amount in a Member's Account including any additional veluntary contributions pursuant to
Section 4, compounded annually and computed from the fitst day of the month following the
month in which the contributions were made to the first day of the calendar month in which a
determination thereof i5 to be made, at the mte equal to the rate of return calculated on the
portion of the Pension Fund in which the Members Account and the additional voluntary
contributions are deposited. With respect to the Defined Benefit Provision, Credited Interest
means interest at the rate of 3% per annum for all periods prior to January 1, 1971, 3 %% per
annum for the period January 1, 1971 through December 31, 1975, 5% per annum for the
period January 1, 1976 through May 31, 1989 and the calendar year average of the yields of
five-year personal fixed term chartered bank deposit tates published monthly in the Bank of
Canada Review as CANSIM Series BI4045 for the preceeding calendar year afier May 31,
1989, compounded annually at the end of each calendar year and, on and after January |, 1990,
computed from the first day of the month following the month in which contributions wers
made to the date of retirement, death or other termination of employment,

2.09 Credited Service

(a) “Credited Service” means a Member's years and completed calendar months
(expressed as twelfths of a year) of Continuous Service during which the Member
participated in or was credited with participation in the Plan. Credited Service shall
also include periods during which a Member is on an Approved Leave of Absence. For
the purposes of this section, a “completed calendar month” shall include a cajendar
month during which an employee has participated or was credited with participation in
the Plan for 15 or more days in the month.

(b) In no event shall the totel period of unpaid Approved Leave of Absence on and after

Tanvary 1, 1991 for the purposes of Credited Service exceed the sum of:

(i) five years; and

(ii) the period of parenting as defined in the Income Tax Aet, subject to a maximum of
36 months of such periods of parenting and & maximum of 12 months for any one
period of parenting.

The limitation on Credited Service set out in this Section 2.09(b) shall not apply to a

period of disability.

2.10 Deferred Vested Termination Date .
“Deferred Vested Termination Date” means the date described in Section 5.05.

2.11 Defined Benefit Provision

“Defined Benefit Provision” means the pension benefits calculated with reference to Section
6.01(a) and Section 6.01(b)(i) and excludes the pension benefits detived from the Defined
Contribution Provision,

2.12 Defined Contribution Provision

“Defined Contribution Provision™ means the pension benefits derived from the Members'
contributions made pursvant to Section 4.01(k), 4.03(a), and the Employer's contributions made
pursuant to Section 4.02(b), 4.03(b) and 4.04, and as calculated with reference to Section
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6.01(b)(ii) and excludes the pension benefits derived from the Defined Benefit Provision .

2.13 Disability or Disabled
“Disability ” or “Disabled” means, suffering from a physical or mental impairment, as
certified by a medical doctor, that prevents an Employee from performing the duties of
employment in which the Employee was engaged before the commencement of the impairment.

2.14 Early Retirement Date

“Early Retirement Dete” means the date of 2 Member's early retirement pursuant to Section
5.02.

2.15 Eamings

“Earnings" means the base salary paid by the Employer to a Member, including taxable
income from cost of living adjustments, overtime pay, Sunday, shift and holiday premium
payments, cash bonuses, the Northern aliowance, and special vacation, regular vacation, and
out-of-season vacation bonus pay. Eamings sxcludes lump sum payments paid to an individual
as 5 consequence of the termination of employment of the individual and all other forms of
remuneration, including but not limited to, all non-cash benefits, any remuneration resulting
from the exercise of a qualified stock aption, incentive stock option or other stock option or
appreciation right, and all allowances (except the Northemn ellowance), includitg but not
limited to, the housing, trave) and tax equalization allowances, In determining the Eamings of

A Member during a calendar month, the Eamings in the calendar year shall be divided by
rwelve,

2.16 Effective Date
“Effective Date” means January 1, 1982.

2.17 Employee
“Employee™ means an individual who is employed by the Employer and receives a salary.

2.18 Employer

“Employer” means Wabush Mines, Cliffs Mining Company, Managing Agent, Arnzud
Reilway Comparny and Wabush Lake Railway Company, Limiied.
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2.19 Final Average Eamings

“Final Average Eamings” means the highest average annual Earnings of a Member during any
60 consecutive months of the Jast 120 full calendar months of Credited Service, excluding
periods of layoff, immediately preceding the date of retirement, termination ot denth,
Wwhichever oceurs first, excapt in the case of a Disablad Member, where Final Average Eamings
shall be determined besed on Eamings and Credited Service prior to the date the Momber
becomes Disabled. if, during the Iast ten consecutive calendar years of Credited Service, the
Member was absent from work without pay or with reduced pay because of layofT, the

references to “60 consecutive months” in thiz definition shall be read ag the “number of
months not exceeding 60™,

2.20 Funding Agency

“Funding Agency” means the trust company of insurance company, or any successor trust ar

insurance company, the Employer may appoint from time to time to hold, invest and administer
the assets in the Pension Fund.

2.21 Funding Agresment

“Funding Agreement” means the agreement entered into betwsen the Employer and the

Funding Agency goveming the custody, investment and administration of the pssets in the
Pension Fund,

2.22 Income Tax Act

" Income Tax Ac” means the Income Tax Act (Canada), as amended from time to time, the
regulations mede thereunder and the information circulars, interpretation bulletins and
published administrative puidelines of Revenue Canada or any successor thersto,

2.23 Member

“Member” means an Employee who has been enrolled in the Plan pursuant to Section 3 and
who continues to have rights or contingent rights to benefits pursuant to the Plan. "Member"
includes a former Employee who has retired or terminated employment with the Employer but
who retains a right to benefits pursuant to the Plan,

2.24 Normal Retirement Date

“Normal Retirement Date” means the date of a Member's normal retirement pursuant to
Section 5,01.

2.25 Pension Benefiis Act

“ Pension Benefiis Ac/” meens the Newfoundland Pension Benefits Aet 1997, S.N. 1996, c.P-
4.01, as amended frotn time to time, and the Regulations thereunder as well as any similar
statute applicable in a particular circumstance and any regulation pursuant thereto adopted by
the federal or any provincial government.
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2.26 Pension Commencement Date

“Pension Commencement Date” means the date upon which a Member's payment of pension
beneafits is due to commence,

2.27 Pension Commiltes
“Pension Committee” means the committee described in Section 11,

2.28 Pension Fund

“Pension Fupd™ means the fund established pursuant to the terms of the Plan and the Funding
Agreement to which all centributions under the Plan are made and from which the banefits and

expenses of the Plan are paid.
2.29 Plan

“Plan™ means the Contributory Pension Plan for Salaried Employees of Wabush Mines, Cliffs

Mining Company, Managing Agent, Ameud Railway Company and Wabush Lake Railway
Company, Limited.

2.30 Plan Year
“Plan Year” means each 12 month period ending December 31.

2.31 Pre-Pension Spouse Coverage
“ Pre-Pension Spouse Coverags™ means the optional benefit pursuant to Section 8.03.

232 Québec Member
“Québec Member” means a Member who reports for work in the Province of Québec.

2.33 Special Early Retirement Date

“Special Early Retirement Date” means the date of a Member's special early ratirement
pursuant to Section 5.03,

2.34 Special Postponad Retirerent Date

“Special Postponed Ratirement Date” means the date of a Member's special postponed
retirement pursuant to Section 5.04,

2.35 Spouse

*Spouse™ means a person of the opposite sex of @ Member who, on the date of determination
of marital status, either:

(=) is legally married to the Member and is not living separate and apart from the Member;

(b) is not legally married to the Member but who has been living with the Member in 2
conjugal relationship continuously for a period of at least 3 years; or

(c) is not legally married to the Member, but who is living with the Member in a conjugal
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relationship continuously for a period of at least one year and who, together with the

Member, is the natural or adoptive parent of a child, both as defined in applicable
femily law Jegislation,

It is provided, however, that a person deseribed in (b) or (c) above shall not be congidered the
Spouse of the Member for the purposes of the Plan if there is also a legal Spouse pursvant to (a)
above, unless the Member has submitted a written election to the contrary to the Employer.
With respect to same-sex spouses or equivalent, effective June 16, 1999, the definition set sut
in this section shall not apply where prohibited by the Pension Benefita Act in which case such
other definition of spouse or equivalent as set out in the Pension Benefits Act shall apply.

2.36 Surplus Assets

“Surplus Assets” means, at any perticular point in time, the excess of assets in the Pension
Fund over the liabilities of the Plan, as determined by the Actrary. The assets end linbilities
shall be as set out in the most recent going concem valuation report with respect to the
determination of Surplus Assets on a going concern basis or the most recent wind-up valuation
report with respect to the determination of Surplus Assets an a wind-up basis, as the case may
be, filed with the applicable regulntory authorities.

237 YMPE

“YMPE" means the Year's Maximum Pensionable Eamings as defined in the Canada Pension
Plan or the Québec Pension Plan, 45 applicable.

Words importing the singular number shall include the plural and vice versa depending upon the
conlext. '
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Section 3 — Membership

3.01 Immediate Membership

A person who is hired by the Employer as an Etnployee shall join the Plan as of the Employee's
date of hire.

3.02 Opting Out of Membership Not Permitted

A Member shall not discontinue or suspend his or her membership in the Plan while the
Member is an Employee,

3.03 Change of Employment Status

If 8 Member's employment status with the Employer changes such that the Member is no
longer an Employes, the Member's active participation in the Plan shall cease as of the date of
said change in status and the Member shall cesse to accrue further benefits pursuant to the Plan
as of the date of said change in status.

3.04 Participation in Defined Benefit Provision and Defined Contribution Provision
(a) Current Members

An Employee who is a Member as of December 31, 1996 shall participate in the
Defined Benefit Provision and may efect to participate in the Defined Contribution

Provision, effective as of January 1, 1997, by completing the form prescribed by the
Employer.

(b) New Members

An Employee who becomes a Member on or after January 1, 1997 shall participate in
both the Defined Benefit Provision and the Defined Contribution Provision, effective
as of the date the Employee becomes 8 Member.

3.05 Transfers of Employment

(2) A Member who ceases to be an Employee, but who remains employed with the
Employer, shall cease aceruing benefits pursuant to the Plan; however, such Mamber
shall remain eligible to receive the benefits accrued pursuant to the Plan upon his or
her subsequent termination of employment, retirement or death. Employment with the
Employer in o capacity other than as an Employee shall continue to count as
Continvous Service for the purpose of vesting of benefits, eligibility for retirement, and
pre-retirernent death benefits, but not as Credited Service for benefit caleulation
purposes pursuant to the Plan.
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(b) Should an employee of the Employer transfer to a position in which the employes is

classified as an Employee pursuant to the Plan, any pansion benefits to which the
emplnye;,: is entitled by reason of his or her prior service shall be dealt with pursuant to
any pension plan applicable to his or her prior employment. For the purposes of the

Plan, such prior service shall be counted as Continuous Service for the purposss of

eligibility for participation and benefits, but not as Credited Service for the purposes of
benefit enlculation.

BANDY 2 1NG17.be\200 1 yrembiplon docs\Rextied Stlwlod Plam doc



DE/15/2015 1127 FAR

B135598576 HELZOH, WILSOH ] 131/170

Section 4 — Contributions

4.01

4.02

Mamber Contributions
(=) Defined Besiefit Provision

Members who elest not to participate in the Defined Contribution Provision shall
contribute 2% of their Eamings to the Defined Benefit Provision of the Plan by payroll

deduction, Once a Member has scquired 30 years of Credited Service, no further
contributions shall be required of such Member.

(b) Defined Contribution Provision

A Mermber who elects to participate in the Defined Contribution Provision of the Plan
shall contribute 2% of Earnings to his or her Account by payroll deduction.

(c) Additional Voluntary Contributions

A 'Member who participates in the Defined Contribution Provision may, in addition to
the contributions pursuant to (b) abave, make additional voluntery contributions to the
Mamber’s Account, by payroll deduction, up to such amounts ms are permisgible
pursuant o the ftcome Tax Act ns deductible contributions fo a registersd pension plan.

(d) Remittance of Contributlons

The Employer shall remit Member contributions pursuant to (a) naot later than the date
specified in the Pension Benefits Act, porsuant to (b) and (c) as carly as 7 days
following the pay date on which they fall due but in any event not later than the date
specified in the Pension Benefits Act.

Employer Confributions

The Employer shall have no liability to make any payments to the Pension Fund except as
expressly provided in the Plan.

(a) Defined Benefit Provigion

(i The Employer shall contribute to the Pension Fund in respect of the Defined
Bencfit Provision in such amount, based on the latest actuarial valuation report
prepared by the Actuary and filed with the Newfoundland pension regulatory
autharity and Revenue Canads, as is required to provide for the normal cost of
benefits accriting in the current Plan Year, after taking into aceount the assets
of the Pension Fund and all ether relevant factors, and to provide for the
proper amortization of all unfunded liabilitles and solvency deficiencies, if
any, in accordance with the Pension Benefits Act and subject to subsection
147.2(2) of the Jncame Tax Act.

{ii) The employer shall not contribute any amount to the Pension Fund which is
not permissible pursvant to subsection 147.2(2) of the Jncome Tax Act.
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(b) Defitred Contribation Provision

The Employer shall contribute each payroll period to the Account of each Member

who participates in the Defined Contribution Provision an amount equal to 3% of the
Member’s Eamings.

(c) Remittance of Contributions

The Employer shall remit its contributions in respect of the Defined Benefit Provision
in accordanee with the Pension Benefits Act, and shall remit its contributions in respect
of the Defined Contribution Provision as ssen as practical but not later than the date
specified in the Pension Benefits Act,

4.03 Contributions Under Defined Contribution Provision During Approved Leaves of
Absence ‘

(n) Member Contributions

(i) A Member who participates in the Defined Contribution Provision and who js
on an Approved Leave of Absence may continve to contribute to the
Member’s Account pursuant to Section 4.01 (b). Alternatively, the Member
may contribute a lesser amount or may cease contributing to the Member's
Account. Prior to commencing the Approved Leave of Absence, the Member
shall inform the Employer in writing of the amount of the Member's
contributions, The contributions shall be made by payroll deduction or, if such
method of payment is not possible, by delivering to the Employer post-dated
cheques in respect of each month of the Approved Leave of Absence.

(ii)  In liey of contributing to the Member's Account during an Approved Leave of
Absence, the Member may instead elect to contribute to the Momber's
Account immediately upon retumning to work from an Approved Leave of
Absence, In such case, the Member may elect to contribute the amount which
he would have otherwise contributed pursuant to Section 4.01(b) or & lesser
amount, and the Member shall make such contributions within the lesser of the
period of time equal to the period of the Approved Leave of Absence or 12
manths.
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(b)  Employer Countribations

The Employer shall contribute to the Pension Fund in respect of the Defined
Contribution Provision pursuant to Section 4.02 in respect of a Member who
participates in the Defined Contribution Provision and who is on an Approved Leave of
Absence; however, if a Member elects to contribute a lesser amount than prescribed
pursvant to Section 4.01 (b), the Employer's contributions shall be reduced
proportionately. The Employer shall not contribute in respect of a Member who alects
16 cease contributing to the Member's Account during an Approved Leave of Absence,
Depending on the manner in which the Member elects to contribute to the Member's

Account pursuant to subparagraph (a)(i) or (a)Xif) above, the Empioyer shall contributa
to the Member’s Account accordingly.

4.04 Application of Surplus Assets

In the event there are Surplus Assets in the Pension Fund, the Employer may in its sole

discretion apply the Surplus Assets or any portion of the Surplus Assets toward the amount of
Employer contributions pursuant to Section 4.02 or Section 4.03.

4,06 Transitional Provision

Any Meomber who elected to participate in the Defined Contribution Provision pursuant to
Section 3,04(a) and who made contributions to the Plan prior to January 1, 1991 shall have
such contributions, along with Credited Interast, transferred to his or her Member Account.

4,06 Maximum Contributlons Under Defined Contribution Pravision

The total of the contributions hy a Member to the Pension Fund pursuent to Sections 4.0] and
4.03 above and the Employer's contributions in respect of the Member pursuant to Section 4.02

and Section 4.03 above for a calendar year shall not exceed the money purchase fimit for the
calendar year as prescribed under the Income Tax Act.
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Section 5§ — Retirement Dates

5.01 Nommal Retirement Date

A Member's Normal Retirement Date shall be the first day of the month following the
Member's attainment of age 65,

5.02 Early Retirement Date
A Member's Early Retirement Date shall be the date of a Member's retitement from the

Employer on the first day of any month prior to the Member's Nocmal Retirement Date and
after the Member has met one or both of the following requirements:
(a) completion of at least 30 years of Continuous Service; or —

(b) attainment of at least age 55 and completion of at least 15 years of Continuous Service.

3.03 Special Early Retirement Date

A Member's Special Eatly Retirement Date shall be the date of a Member's retirement from the

Employer on the first day of any month prior to the Member's Normal Retirement Date and
after the Member has either

* attained at least age 55 and completed at least 15 years of Continuous Service: or

¢ completed at least 15 years of Continuous Service and the sum of the Member's age and
Caontinuous Setvice, in years and completed manthe, equals 30 ar more; and

the Member has satisfied one or more of the following requirements:

(a) the Member's Continuous Service is broken by reason of a permanent shutdown of the
operations in which the Member is engaged, or by reason of a layoff or physical
disability;

(b} the Member's Continucus Service is not broken and the Member is absent from work
by reason of:

(i) a layoff resulting from such permanent shutdown, or
(ii}  a Disability or layoff other then a layoff resulting from such permanent

shutdown and whose retum 10 active employment is declared unlikely by the
Employer; or
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(€) the Member considers that it would be in his or her interest to retire and the Employer
considers that such retiremient would likewise be in its interest and, by applying like
rules in a nondiscrimingtory manner to like or similar circumstances, approves an
application for retirement under mutually satisfactory conditions,

5.04 Special Posiponed Retirement Date

A Member may, with the consent of the Company, elect to retire on a Special Postponed
Retirement Date, which shall be the first day of any month beyond the Member's Normal
Retirement Date, provided, however, that the Member's retirement date for purposes of the Plan
shall not be postponed beyond December 15t of the year the Member attains age 69,

5.05 Defarred Veated Termination Date

A Member's Deferred Vested Termination Date under the Defined Benefit Provision shall be
the date of a Member's termination of employment with the Employer for any reason other than
death, prior to the Normal Retirement Date, Early Retirement Date or Special Early Retirement
Date and after completion of et least (a) ten years of Continuous Service, in respect of bonefits

accrued prior to Janvary 1, 1990, and (b) two years of Continuous Service, in respect of all
other benefits. .

A Member’s deferred Vested Termination Date under the Defined Contribution Provision shalt
be the date of a Member’s termination of employment with the Employer for any reason ather
than death, prior to the Nommal Retirement Date, Early Retirement Date or Special Early
Retirement Date and after the Membet joins the Plan.

5.06 Eligiblhty

A Member shall be entitled to receive pension benefits pursuant to only one of Sections 5.01,
5.02, 5.03, 5.04 or 5,05,
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Section 6 — Retirement Benefits

6.01 Norral and Special Postponed Retirement Benefits

(a) Members Who Do Not Participate in the Defined Contribution Provision
A Member who does not participate in the Defined Contribution Provision and whao
retires on the Member's Normal Retirement Date or Special Postponed Retirement Date
shall be entitled to receive an annual pension benefit payable in equal monthly
instalments commencing on the Normal Retirement Date or Special Postponed

Retirement Date, ps the case may be, and continuing on the first day of each month
thereafter, equal to:

(i) 1.7% multiplied by the Member’s Final Average Earnings multiplied by the ~ §47'S
Member's years of Credited Service, plus
(ii) any additional benefits applicable pursuant to Sections 6.01(c) and 6.01(d).

(b) Members Who Participate in the Defined Contribution Provision

A Member who participates in the Defined Contribution Provision and whe retires on the

Member's Normal Retirement Date o Special Postponed Refirement Date shall be
entitled to receive a benefit putsuant to (i) and (i7) below:

() Benefit in Respect of Defined Benefit Provision

An annual benefit payable in equal monthly instalments commencing on the Normal
Retirement Date or Special Postponed Refirement Date, as the case may be, and
contihuing on the first day of each month thereafter, equal to:

(A) 1.5% multiplied by the Member’s Final Average Earnings up the YMPE
multiplied by the Member's years of Credited Service prior to January 1, 1997

plus

1.6% multiplied by the Member’s Final Average Eamings in excess of the
YMPE multiplied by the Member's years of Credited Service prior to January
1, 1997, plus

(B) 1.0% multiplied by the Member’s Final Average Eamnings multiplied by the
Member’s years of Credited Service on and after January 1, 1997; plus

(C) any additional benefits applicable pursuant to Sections 6.01(c) and 6.01(d).
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() Benefit in Respect of Defined Contribation Provision

A benefit equal to the amount in the Member's Accomnt which may be transferred
out of the Plan pursuant to Section 6.04(c).

(c) Minimum Benefit

The annual pension benefit payable under this Section 6.01 in respect of the Defined
Benefit Provision shall be at least equal to:

(i) the annual pension benefit which would be payable under Section 6.01 of the
Pension Plan for Bargaining Unit employees of Wabush Mines, Cliffs Mining Company,
Maneging Agent, Amaud Railway Company and Wabush Lake Railway Company,
Limited, if the Member had been a member of that plan instead of this Plan in respect of
his Credited Service, plus

(ii) en annual pension benefit, commencing on the Member’s Normal Retirement Date
and payable for life in accordance with Section 7.01, which is the Actuarial Equivalent
of the Member’s contributions in respect of the Defined Benefit Provision together with

Credited Interest but excluding any amounts transferred to his or her Member Account
under Section 4.05.

(d) Make-up Benelit

In the event 2 Member has transferred to the Plan from the Pension Plan for Bargaining
Unit Employees of Wabush Mines, Cliffs Mining Company, Managing Agent, Amaud
Railway Company and Wabush Lake Railway Company, Limited (the “ bergaining wnit
plan™) and his Continuous Service is terminated at a time when he has an entitlament to
a deferred pension, he shall be eligible for a Make-up Benefit under the Plan, ns set out
in this Section 6.01(d). A Make-up Benefit shall be determined as a monthly emount
determined by multiplying the Member’s credited service under the bargaining unit plan
by the lifetime benefit formula in effect under the bargaining unit at the time of the
termination of Continwous Service under the Plan, less the frozen monthly lifetime
benefit amount actually payable to the Member under the bargaining unit plan, 6

5.02 Early Retiremant Benefits

(a) Members Who Do Not Participate in the Defined Contribution Provision

A Member who does not participate in the Defined Contribution Provision and who
qualifies for & pension benefit commencing on an Early Retirement Date shall be entitled
to receive a pension benefit payable in equal monthly instalments commencing on an
Early Retirement Date and continuing on the first day of each month thersafier,
calculated pursuant to one of the following:
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() If the Member has completed at least 30 years of Continuous Service, = pension
benefit equal to the amount celeulated pursuant to Section 6.01(z), based on the
Member's Credited Service to his or her Early Retirement Date, without reduction
on account of early commencement: '

(if) If the Member has attained age 55 and completed at least 15 years of Continuous
Service, a pension benefit calculated pursuant to Section 6.01(a), based on the
Member's Credited Service to his or her Early Retirement Dute, except the
Membet's pension benefit shall be reduced by %% for each month by which
commencement of the Member’s pension precedes his or her Narma) Retirement
Date, 1t is further provided that the amount of the reduction ta the monthly benefit

shall not be less than required pursuant to regulation 8503(3)(c) of the fucome Tax
Act as described in Section 9.08(b).

(b} Members Who Participate it the Defined Contribution Provisten

A Member who participates in the Defined Contribution Provision and who qualifies for
2 pension benefit commencing on an Early Retirement Date shall be entitled to recsive a
monthly pension benefit pursuant to (i) and (ii) below:

() Benefit in Respect of Defined Benefit Provision

A benefit payable in equal monthly instalments commencing on an Early Retirement
Date and continuing on the first day of each month thereafter, equal to the pension
described in (a) above that would be applicable to the Member if the referénces
therein to “ Section 6.01(a)” were changed to * Section 6.01(b)(i)" .

(i} Benefit in Respect of Defined Contribution Provision

A benefit equal 1o the amount in the Member's Accaunt which may be transferred
out of the Plan pursvant to Section 6.04(c).

6.03  Special Early Retirement Banafits

(a) Members Who Do Not Participate in the Deflned Contribution Provision

A Member who does not participate in the Defined Contribution Provision and who
qualifies for a pension benefit commencing on a Special Early Retirement Date shall be
entitled to recejve a pension benefit payable in equal monthly instalments commencing
on a Special Early Retirement Date and continuing on the first day of each maonth
thereafter, equal to the pension calculated pursuant to Section 6.01(a), based on the
Member's Credited Service to his or her Special Early Retirement Date, without
reduction on account of early commencement except as required pursuant to regulation
2303(3Xc) of tha Income Tax Act as described in Section 9.08(b).
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{b) Members Who Participate in the Defined Coniribution Provision

A Member who participates in the Defined Contribution Provision and who qualifies for

a pension benefit commencing on a Special Early Retirement Date shall be entitled to
receive a monthly pension benefit pursuant to (i) and (ii) below:

(i) Benefitin Respect of Defined Benefit Provision

A benefit payable in equal monthly instalments commencing on a Special Barly
Retirement Date and continuing on the first day of each month thereafter, equal to
the benefit described in (a) above that would be applicable to the Member if the
reference therein in to “ Section 6.01(a)” were changed to “ Section 6.01(b)i)".

(ii) Beneflt In Respect of Defined Contribution Provision

A benefit equal to the amount in the Member's Account which may be transferred
out of the Plan pursuant to Section 6.04(c).

Defarrad Vested Ratirament Benefits

A Member who terminates employment with the Employer on a Deforred Vested
Termination Date shall be entitled to receive a monthly pension benefit pursuant to (a) and
(b) below or, if the Member has not attained age 55 at the date of transfer, may tmnsfer such
benefit out of the Plan pursuant to (¢) below. A Member who terminates employment with

the Employer prior to a Deferred Vested Termination Date shall be entitled to the rafund, if
any, pursuant to (d) below,

(a) Benefit in Respect of Defined Benefit Provision

(i) A benefit payable in equal monthly instalments commencing on the Member's
Normal Retirement Date and continuing on the first day of each month thereafter,
equal to the amount of pension calculated pursuant to Section 6.01(a) or Section
6.01(b)(i), whichever is applicable to the Member. The Member may elect to
commence his or her pension prior to the Normal Retirement Date, on the first day
of any mounth efter attnining age 55, in which case the amount of pension payable
from such earlier Pension Commencement Date shall be reduced by %% for each
month by which commencement of the Member’s pension precedes his or her
Normal Retirement Date if the Member has 15 or more years of Continvous Service,
or else shall be the Actuarial Equivalent of the amount of pension payable upon the
Member's Normal Retirement Date, providad that the amount of reduction to the
rmonthly pension shall not be less than required pursuant to regulation 8503(3Xc) of
the Income Tax Act as described in Section 9.08(b).

(if) Notwithstanding (i) above, the Member may elect to transfer the Commuted Value of
the benefit pursuant to (i) above out of the Plan, pursvant to (c) below,

(b) Benefit in Respect of Defined Coutribution Provision

A benefTt equal to the amount in the Member's Account which may be transferred out of
the Plan pursuant to {c) below.
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(¢} Transfer of Benefits Qut of the Plan

The Commuted Value of a Member's accrued pension benefit in respect of the Defined
Benefit Provision may be transferred out of the Plan and the amount in a Members
Account in respect of the Defined Contribution Provision may be transferred out of the
Plan, to one of the retirement savings vehicles described in (D), (i) and (iii} below, a8
elected by the Member on the form prescribed by the Employer and filed with the
Employer within such time periods as prescribed by applicable provincial pension laws
or at such other times &s may be acceptabie to the Employer:

(i} a retirement savings plan, locked-in retirement account or life income fund, as
prescribed by the Pension Benefits Aer;

(i) the fund of another registered pension plan, if the other pension plan permits such a
transfer; or

{iiD)a life insurance company licensed to transact business in
Canada for the purpose of purchasing a deferred life annuity,

A transfer pursuant to (i), (ii) or (jii) above shall he made on a locked-in basis and the
transferred amount shall be used to provide an annuity which shall not commence
payment before the carliest date that the Member would have been entitled to receive a
benefit pursuant to the Plan of, if transferred to another pension plan, under that plan.

In the event that a transfer is elected pursuant to this Section 6.04(c), the Member shall
have no further rights undet the Plan.

(d) Refund on Termination of Employment Prior to Deferred Vested Termination Date

A Member who terminates employment with the Employer prior to the completion of (a)

ten years of Continuous Service, in respect of henefits acerued prior to January 1, 1990,

and (b) two years of Continvous Service in respect of all other banefits, shall be entitled

to

(A) a benefit equal to the amount in the Member’s Account, which may be transferred
out of the Plan pursvant to (c)} above, plus

(B) a refund of his or her contributions made pursuant to Section 4,01 (a) and 4.03(a)
plus Credited Interest thereon in the form of a lump sum payment.
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6.05  Additlonal Valuntary Contributions

In addition to the benefits pursuant to Sections 6.01, 6.02, 6,03 and 6.04, n Member who
participates in the Defined Contribution Provision and who has made edditional voluntary
contributions pursuant to Section 4.01(c) may be paid such contributions, plus Credited
Interest thereon, in a lump sum payment at any time pursuant to the instructions of the
Member or, in the alternative, the Member may elect to transfer such contributions plus

Credited Interest thereon out of the Plan, pursuant to Section 6,04(c): however, such transfer
shall not be on a Jocked-in basis,

8.06 Temporary Supplementary Benefit

A Member who qualifies for a pension benefit commencing on an Early Retirement Date or a
Special Early Retirement Date shall be entitled to receive a temporary supplementary benefit
payable in equal monthly instalments commencing on the Member's Early Retirement Date
or Special Early Retirement Date, as the case may be, and continuing thereafter on the first
day of each month, ending with the earlier of the month in which the Member attaing age 65

and the month in which the Member dies, equal to one of the following, whichever is
applicabie to the Member:;

(1) 318 multiplicd by the Member’s years of Credited Service, where the Mamber
retires prior to attaining age 60 and has less than 35 years of Credited Service;

(il) $27 multiplied by the Mamber's years of Cradited Service to a maximum of 40

years, where the Member retires prior to attaining age 60 and has 35 or more years
of Credited Service;

(iiiy 518 multiplied by the Member’s years of Credited Service, where the Mambar
retires batween ages 60 and 65 and has less than 30 years of Credited Service; or

(iv) 327 multiplied by the Mamber’s years of Credited Service to a maximum of 40
years, where the Member retires between ages 60 and 65 and has 30 or more years
of Credited Service,

If the Member retires on an Early Retirement Date and receives an annual pension pursuant
to Sections 6,02(a)(ii), the amount of the temporary supplementary benefit shall be reduced
by the same factors used to reduce the monthly pension payable under said provisions,
whichever is applicable to the Member.

6.07 Retirement Benefits for Part-Time Employees

The retirement benefits pursuant to the Defined Benefit Provision calculated pursuant to this
section in respect of a Member who is a pert-time Employee shall be reduced in an equitable
manner to an amount related to the hours worked by the Member in comparison to the hours
worked by other Members who are employed as full-time Employees in a similar capacity.

6.08 Re-Employment After Retirement, Termination of Employment or Break In
Continuous Service

(a) Re-Employment After Retirement
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A Member who has retired and is receiving pension benefit payments pursuant to the
Plan shall, upon re-employment with the Employer ag an Employes, have such peyments
suspended. The Member shall retain his or her frozen suspended pension benefit which
shall be added to any subsequent pension benefit to which the Member may bacome
entitled in respect of service subsequent to the Member's date of re-employment.

(b) Re-Employment After Termination of Employment But Prior to Retirement
A Momber who has terminated employment with the Employer and is entitled to a
deferred vested pension pursuant to the Plan and who is re-employed with the Employer
as an Employee prior to commencing receipt of pension benefit payments shall retain his
or her frozen deferred vested pension benefit, which shall be added to any subsequent
pension benefit to which the Member may become entitled in respect of service
subsequent to the Member's date of re-employment.

(c) Return to Work After Break in Continuous Service
An Employee wha incurs a break in Continuous Service prior to becoming eligible for
an immedijate or deferred vested pension and who is re-employed by the Employer shall,
upon completion of one year of Continwous Service following such re-employment, have
such bresk in Continuous Service removed if the period of Continuous Service accrued

prior to the break is in excess of the period between the break and the date of re-
employment.
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Section 7 — Forms of Pension Payment On Retirement

7.01 Normal Form of Payment

The normal form of payment of the pension benefit pursuant to the Defined Benefit Provision

shall be a lifetime pension payable in equal monthly instalments, ceasing with the payment
due for the month in which the Member dies,

If upon the death of the Member afier his or her retirement pension has commenced, the
Member contributions in respect of the Defined Benefit Provision, together with Credited
Interest to his or her retirement date but excluding any amounts transferred to his or her
Member Account under Section 4.05, exceed the aggregate of his pension payments, such

excess, if any, shall be paid to the deceased Member’s Beneficiary. or to the decansed
Member’s estate if there is no such beneficiary.

7.02  Surviving Spouse Benefit .

Notwithstanding Section 7.0, if a Member retires on his or her Early Retirement Date or
Special Early Retirement Date at or after age 45, on or after March 1, 1990 and has a Spouse
as of the Pension Commencement Date, and subsequently dies prior to reaching his or her
Normal Retirement Date, the Member's surviving Spouse shall be entitled to receive a
pension benefit payable in equal monthly instalments commencing on the first day of the
month following the date of the Member's death and continuing on the first day of each
month thereafter until the first day of the month in which the Spouse dies, equal to 50% of
the amount of the pension benefit accrued by the Member pursuant to Section 6.01(a) or
Section 6.01(b)(i), whichever would have been applicable to the Member, or $140 per month
if greater. -

7.03  Automatic Forrn of Paymant for a Member With a Spouse

The automatic form of payment of the pension benefit pursuant to the Defined Benefit
Provision for a Member with & Spouse as of the Pension Commencement Date shall be o
reduced pension payable in equal monthly instalments for the lifstime of the Member, with
60% of the benefit continued after the Member's death to the Spouse for the remaining
lifetime of the Spouse, provided that the Spouse survives the Member. Such reduced pension
benefit shall be the Actuarial Equivalent of the normal form of payment pursuant to Section
7.01, and shall take into account the Surviving Spouse Benefit payable pursuant to Section
7.02,

7.04 Optional Forme of Payment

In lieu of the form of payment pursuant to Section 7.01 or Section 7.03, a Member with a
Spouse as of the Pension Commencement Date may elect o receive

(a) 2 reduced pension payable in equal monthly instalments for the lifetime of the
Member, with either 50% or 100% of the reduced pension continued after the
Member's death for the remaining lifetime of the Member's Spouse, provided that the
Spouse survives the Member, or
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{b) = reduced pension payable in equal monthly instalments for the lifetime of the
Member, with the provision that in the event the Member dies before receiving 50, 120
or 180 payments, as elected by the Member, such manthly pension will, in any event,
be continued to the Member's Beneficiary or his estate, as the caso may be, for the
remainder of the guarantee period elected by the Member.

Such reduced pension shall be the Actuarial Equivalent of the normal form of pension

pursuant to Section 7.01 and shall take into account the Surviving Spouse Benefit payable
pursuant to Section 7,02,

7.05  Elaction

In order to elect the normal form of payment pursuant to Section 7.01 or an optional form of
payment pursuant to Section 7.04, a Member and the Member's Spouse, as spplicable, shall
sign and file the prescribed waiver form with the Employer within the period prescribed by
applicable pension legislation,

7.086 Defined Contribution Provisien

The form of payment of the pension benefit pursuant to the Defined Contribution Provision
shall be the form of payment applicable to the retirement savings vehicle to which the benefit
is transferred pursuant to Section 6.04(c), subject to the fncome Tex Act and the Pension
Benefits Aci.
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Section 8 — Pre-Retirement Death Benefits

8.01  Refund of Amount from Defined Gontribution Provision
If a Member dies while employed with the Employer or after termination of employment
with the Employer but prior to payment of benefits pursvant to Section 6.04(b), the Member's
surviving Spouse shall be entitled to receive u benefit equal to the amount in the Member's
Account in a single lump sum cash payment, or may direct the Employet to transfer the
amount o a Registered Retirement Savings Plan on the Spouse’s behalf, If the Member iz not

survived by & Spouse, said amount shall be paid to the Member's Beneficiary or, if none, to
the Member's estate.

B.02 Surviving Spousa Benefit
If 8 Member dies either

(2) while employed with the Employer and after completion of at least 15 years of
Continuous Service; or

{b) after termination of employment with the Employer on or after October 15, 1935, after

becoming eligible for retirement and an immediate pension pursuant to the Plan but prior
to application therefor,

the Member's surviving Spousa shall be entitled to receive a pension benefit payable in equal
monthly instalments commencing on the first day of the month following the date of the
Member's death and continuing on the first day of =ach month thereafter until the first day of
the month in which the Spouse dies, equal to 50% of the amount of the pension benefit
accrued by the Member pursuent to Section 6.01(a) or Section 6.01(bXi), whichever would
have been applicable to the Member, or $140 per month if greater.

8.03  Qptlonal Pre-Pension Spouse Coverage
A Member who is an Employee and who has a Spouse and who has attained age 55 and ..
completed at least 15 years of Continuous Service may elect Pre-Pension Spouse Coverage,
the benefits pursuant to which shall be in addition to any other benefits pursuant to the Plan
in the event of the Membet's death prior to his or her Pension Commencement Date,
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(a) Election

At least two years and 90 days prior to becoming eligible to elect Pre-Pension Spouse
Coverage, the Pension Committes shall advise each eligible Member of the opportunity
to elect such coverage. The Member may eleet fo obtain such coverage by filing the
prescribed form with the Pension Commitiee, either at the time the Member is first
notified by the Pension Committee or at any time thereafter prior to the Member's
Pension Commeneament Date. A Mamber who has attained age 65 and completed at
least 10 years of Continuaus Service shall be deemed to have elected Pre-Pension Spouse
Coverage, unless the Member waives such coverage in writing, and shall be so notified

by the Pension Committee at [east 90 days prior to satisfying the age and service
requirements.

(b} Effective Date

The effective date of Pre-Pension Spouse Coverage for a Member shall be the [ater of the
date the Member satisfics the required age and service criteria and the date that is two
years following the date the Member elects the coverage except that, for 8 Member whe
is deemed to have elected Pre-Pension Spouse Coverage, the effective date of such
coverage shall be the date upon which such Member shall be so deemed to have electad
the coverage. If a Member dies as 2 result of an accident after having satisfied the
required age and service criterin and having elected or being deemed to have clected Pres
Pension Spouse Coverage but prior to the date such covernge bacomes effective, such
coverage shall be deemed to have become effective as of the date such Member elected
the coverage or was deemed 1o have elected the coverage.

{c) Termination

(i) A Member may terminate Pre-Pension Spouse Coverage ot any time by filing the
prescribed form with the Pension Committee and the effective date of such
termination shall be the date such form is filed with the Penslon Committee. The
consent of the Member's Spouse to terminate the coverage shall not be required.

(i) A Member's Pre-Pension Spouse Coverage shall terminate on the earliest of the date
the Member ceases to have a Spouse, the Member's Pension Commencement Datz or
the date the Member incurs a break in Continuous Service, The Pre-Pension Spouse
Coverage of 8 Member who incurs 8 break in Continuous Service shaill be restored
upon the Member's re-employment as an Employee, however, such Member may
slect to revoke such coverage effective as of the date of re-employment, within 30
days after such re-employment.
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(d) Amount of Pension Payable to Surviving Spouse in the Event of Member's Death
While Pre-Pension Spouse Coverage Is in E(fect

'_l'ha Pre-Pension Spouse Coverage shall be a pension benefit payable in equal monthiy
instalinents commencing on the first day of the month following the date of the
Member's death and continuing on the first day of sach month thereafter until the st
day of the month in which the Spouse dies, in an amount equal to 50% of the amount of
pension accrued by the Member pursuant to Section 6.01(a) or Section 6.01(b)i),
whichever would have been applicable to the Member, ps though the Member had
attained his or her Normal Retirement Date on the date of death, multiplied by such
actuarinl faclors as adopted from time to time by the Pension Committee based on the
apes of the Member and the Member's Spouse ag of the date of the Member's death.
However, the amount determined pursuant to Section 6.01 shall be reduced by 0.68%
multiplied by the numbet of years (and fractions thereof calculatad to the nearost month}
that the Pre-Pension Spouse Coverage was in effect for the Member.

(¢) Adjustment to Amount of Pension Payable to Member On Retirement, il Pre-
Pension Sponse Covernge i Elected
If 2 Member elects or is deemed to have elected Pre-Pension Spouse Coverage, the
amount of the pension benefit payable to the Member upon his or her subsequent
retirement pursuant to Section 6.01(a) ar Section 6.01(b){i), whichever would have been
applicable to the Member, shall be reduced by 0.66% multiplied by the number of years ==
(and fractions thereof calculated to the nearest month) that the Pre-Pension Spouse
Coverage was in effect for the Member. .

() Evidence

The Member shall provide the Pension Committee with satisfactory proof of spousal
status and proof of age of the Member and the Spouse prior to any payment of Pre.
Pension Spouse Coverage. In order for Pre-Pension Spouse Coverage to terminate
pursuant to Section 8.03(c)(ii), the Member shull provide the Pension Committee with
satisfactory proof of loss of spousal status by death, divorce or separation.

() Communlcation

The Pension Committee shall make reasonable efforts to inform eligible Members and
their respective Spouses of the availability of the Pre.Pension Spouse Covernge.

8.04  Statutory Minimum Benefits

In no event shall the Commuted Value of the pension benefit payable upon the death of a
Member who has completed at least two years of Continuous Service be less than the
Commuted Value of the pension benefit acerued by the Member pursuant to Section 6.01, in
respect of Credited Service on and after January 1, 1990.
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Section 9 — Payment of Benefits

9.01 Appilication for Benefits

Payment of a pension or other benefit under the Plan shall be granted by the Employer and
payment shell be made only upon application thersfor in the menner preseribed by the
Employer, and upon submission of such relevant information and supporting documentation
as the Employer in its discretion may reasopably request.

89.02  Proof of Age and Marital Status

A Member shall be required to inform the Employer of his ot her age and marital status and
the age of the Member's Spouse (if any) and to file such proof thereof as required by the
Employer. Pension benefits shall not commence to be paid wntil such proof of age and
marital status has been received and admitted by the Employer. In the avant that payment of
pension benefits is delayed pending receipt and admitiance of satisfactory proof of age and
marital status, retroactive payments shall be made once satisfactory proof has been recefved.

9.03  Misstalement in Application for Pension Benefit

If a Member either knowingly or unknowingly has submitted any information to the
Employer relevant to the amount of benefits he or she is to receive from the Plan which is
incorrect, the amount of benefits payable from the Plan may be adjusted either, in the case of
underpayment, by making additional payments from the Plan or, in the case of overpayment,
by requiring repayment from the Member, whichever is appropriate in the circumstances,

2.04  Method of Payment

All retitement income and other benefits payable under the Plan shall be paid by cheque
mailed by ordinary prepaid mail to the last known address of the Member, Spouse or
Beneficiary as the case may be, or may be deposited directly into an account as directed by
the Member, Spouse or Beneficiary. Posting or deposit of the cheque shall be an effective
discharge of the Plan for the amount thersof,

2.05 Evidence of Survival

The Employer shall have the right to require satisfactory evidence that a retired Member or
other Beneficiary under the Plan is living on each and every date a pension benefit is due the
retired Member or other Beneficiary. In the absence of such evidence when required by the
Employer, the benefits otherwise due shall not be paid until the avidencs has been recaived.

SARD T2NS) 7.be\ 2001, yriemb\plon doca\Resrated Salaried Plon doc



0E/15/2015 11:34 FAX  B135538376 HELZOH, WILSOH l# 143/170

8.068  Payments to Minors or Incompetents

If the Employer receives evidence satisfactory to it that a person entitled to recejve any
payment under the Plan is physically or mentally incompetent to recaive such payment and to
give valid receipt therefor, or is a minor, and another person or an institution is then
maintaining or has custody of the person and no guardian, committes or other representative
of the person has been duly and legally appointed, the Employer may authorize payment of
the benefit to be made to such other person or institution and the release of the other person
or institution shall be a valid and complete discharge of the liabilities of the Plan therefor,

9.07  Beneficiary Designation
A Member may, by written notice communicated to the Employer during the Member's
lifetime, designate a Beneficiary to receive any benefits payable pursuant to the Plan in the
event of the Member's death. The Member may revise or revoke any such designation from
time to time, subject to the provisions of any annwity, insurance or other contract or law
goveming designation of beneficiaries which may apply to the Member, A Quebec Member
may revoke the designation of a beneficiary only if the designation is stated to be revocable.
The written notice shall be in such form and executed in such manner as the Employer in its
discretion may specify from time to time. In the event a Mcmber has not validly and
effectively designated a Beneficiary or, if having done so, the Beneficiary is not living on the
datc of the Member's death or if the Member revoked the last designation so made, any

amount payable pursuant to the Plan shall be paid in a lump sum amount to the Member's
estate.

9.08 Maximum Limits Undar the /ncome Tax Act

The Income Tax Act imposes conditions in order for a pension plan to maintain registered
status under the Jncome Tax Act. Certain restrictions must be specifically stated in the Plan,
even though the regular provisions of the Plan may be more restrictive. In administering the
Plan, contributions and benefits are first determined pursuant to the regular pravisions of the
Plan, then tested against the provisions of this Section 9,08 and modified if necessary.

(a) Maximum Pension

Notwithstanding any other provision of the Plan, and subject to section (b) below, the
annual pension payable to a Member under the Defined Benefit Provision on the date of
the Member's retirement, termination of employment, or upon termination of the Plan,
including any benefits paid to a Spouse pursvant to Section 12.05, shal! not exceed the
lesser of:

(i) 2% of the Member's “ highest average compensation” rﬁultiplied by the Member's
years of “ pensionable service™ with the Employer; and

(i) the “defined benefit limit” for such year (currently £1,722.22) multiplied by the
Member's years of “ pensionable service™ with the Employer.

Pensionable service for a Member shall not exceed 35 years during a Member's period of

service prior to 1992,

For the purposes of this subsection, the terms “ highest average compensation™, “ defined
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benefit limit” and “pensionable service” shall have the meanings as defined in the
Income Tex Act.

{(b) Maximum Early Retirement Pension

The annual early retirement pension payable to a Member under the Defined Benefit
Pravision, as caleulated pursuant to Section 6.02, 6.03 or 6.04 commencing prior to the
Member's attainment of age 60, shall not exceed the lesser of the amount payable under
the Defined Benefit Provision under Section 6,01 and the maximum amount determined
pursuant to section (a) above, except that such maximum amount shall be reduced by 1/4
of 1% for each month by which the Member's Pension Commencement Date precedes
the earliest of the first day of the month following:

(1) the Member's attainment of age 60;

(ii) the date the Member would have attmined 30 years of service had he or she
continued in employment with the Employer; or

(iti) the date the Member would have attained a combined total of 80 years (and

fractions of a year) of age and service had he or she continued in employment with
the Emplover.

{c) Combined Maximam Pension and Temporary Supplemental Benefit
In addition to the maximum pension limit deseribed in paragraph (a) above, and
notwithstanding any other provision of the Plan to the contrary, the total annual benefit
payable to a Member under the Defined Benefit Provision prior to the Member's
attainment of age 65, at the time of the Member's termination of employment, retirement,
or termination of the Plan, as the cage may be, shall not exceed the sum of:

(i) the defined benefit limit for such year of termination multiplied by the Member's
years of  pansionable service” , as defined in the freome Tax Act: and

(ii) 25% of the average of the YMPE for such year of termination and the two preceding
calendar years, multiplied by a fraction, the numerator of which is the Member's

years of pensionable service as defined in the fncome Tax Act to a maximum of 35
and the denominator of which is 35,
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(d) Maximum Pension Adjustment

A Member’s pension adjustment for a calender year in respect of the Employer and any
employer that does not deal at arm's length with the Employer shall not cxceed the
meximum pension adjustment permitted under the neome Tax Act.

Retirement Benefits From Excass Contributions

(a) A Member who is eligible to receive benefits under the Defined Benefit
Provision shall receive additional monthly retirement income that is the Actuarial
Equivalent of the amount, if any, by which his contributions made prior to Januvary |1,
1990, together with Credited Interest but excluding any amounts transferred to his
Member Account under Section 4.05, exceed the Commuted Value of any retirement

income eamned in respect of Credited Service prior to January 1, 1990 under the Defined
Benefit Provision,

(b) A Member who is eligible to receive benefits under the Defined Benefit
Provision shall recaive additional retirement income that is the Actuarial Equivalent of
the amount, if any, by which his contributions mede on or afier January 1, 1990, together
with Credited Interest but excluding any amounts transferred to his Member Account
under Section 4.05, exceed 50% of the Commuted Value of any retirement income

eamned in respeet of Credited Service on or after January 1, 1990 under the Defined
Benefit Provision.
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Section 10 — Pension Fund

10.01 General

(=) The Employer shall establizh and maintain a Pension Fund for the purpose of receiving
and investing the contributions and providing the benefits pursuant to the Defined
Benefit Provision and the Defined Contribution Provision of the Plan.

(b} The Pension Fund shall be administered and invested pursugnt to the terms of the

Fumding Agreement, and in compliance with the provisions of the Pension Beneflis Act,
the Jncame Tax Act and other applicable laws,

(c) The Employer shall have the sole right to appoint the Funding Agency and to determine
the form and terms of the Funding Agreement,

10.02 Provision of Benefils

(2) No part of the Pension Fund shall ba vsed for or diverted to purposes other than for the
exclusive benefit of Employees, pensioners, contingent annuitants and surviving spouses
prior to satisfaction of all liabilities to such persons pursuant to the Plan and the Funding
Agreement. No Employee, prior to retirement under conditions of eligibility for a
pension under the Plan, shall have any right or interest in or to any portion of any funds
which may be paid into the Pension Fund and an Employee, contingent annuitant or
surviving Spouse shall not have any right to any such pension except to the extent
provided in the Plan.

(b) All benefits pursuant to the Plan shall be peid from the Pension Fund; however, the
Employer teserves the right to insure or reinsure any part of the benefits with an
insurance company licensed to transact such business. [f an annuity is purchased to
provide pension benefits, such purchase shall operate as a complete discharge of the
Employer and the Plan in respect of the amount purchased.

(¢) All payments pursuant to the Plan shall be made in Canadian currency.

10,03  Investment—Defined Banefit Provision

The Employer shall direct the Funding Apency to invest the Pension Fund relating to the
Defined Benefit Provision in such manner as the Employer deems appropriate from time to
time, subject to the Pension Benefits Act and the Income Tax Act.
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10.04  Investment—Defined Contribution Pravision
(2) Investment Option Form

(i) Subject to the Pensicn Benefits dct and the Income Tx Act, 8 Member shall submit
to the Funding Agency an investment option form directing the investment of the
amount in the Member's Account in such investment options as may be offered by
the Employer and the Funding Ageney pursuant to the Funding Agreement.

(i) The amount in the Member's Aceount shall be invested in the investment options in

such proportion as directed by the Member based on whole number increments from
1% to 100%,

(iii) If a Member fails to submit an investment option form, the amount in a Member's
Aecount shall be invested in an interest-bearing investment made available by the
Funding Agency from time to time,

(b) Changes to Member Investment Options

A Member may change nil or part of the Member's investment options at any time,
subject to any conditions as may be required by the Funding Agency. The Member may
direct the Funding Agency to transfer assets from one investment option to another and
the Member's Account shall be debited or credited, as the case may be, by the value of
the investment bought or sold as of the day the Funding Agency completes the change to
a Member's investment options.

10.05 Expenses

Subject to the Pension Benefits Act, al) reasoneble charges, fees, taxes and other expenses
incurred in the operation of the Plan and Pension Fund including, but not limited lo,
investment management fees, registration fees, auditor fees, trustee fees, legal fees,
consulting fees and actuarial fees shall be paid from the Pension Fund, unless paid directly by
the Employer ¢r the Funding Agency.
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Section 11 — Administration of the Plan

11.01  Administration of the Plan

(a) The Employer is the administrator of the Plan. The Pension Committee is responsible

for the day-to-day operation of the Plan, including the Defined Benefit Provision and the
Defined Contribution Provision.

(b) The Pension Committee shall consist of three or more persons resident in Canada,

appointed by Cliffs Mining Company, to serve for such times until their respective
successors have been appointed in like manner.

11.02 Officers of Penslon Committea

The members of the Pension Committee shall elect 8 member to act as chajrman and shall
appoint a secretary who may, but need not be, a member of the Pension Committes.

11.03 Powers of Pansion Commities

Subject to the Pension Benefiis Act, the Pension Committee shall have &ll such powers and

duties as Cliffs Mining Company may at any time grant, impose or delegate including, but
not limited to, the following:

{(a) to award the payment of pension benefits pursuant to the Plan;

(b) to make and enforce such rules and repulations as the Penston Committee desms
necassary or appropriate for the efficient administration of the Plan;

(c) to interprat or apply the Plan or any provision thereof and

(d) 10 do, or cause to be done, all such acts or things necessary or proper to carry out the
rights and privileges granted to or the duties imposed upon it under any provision of the
Plan or the Funding Aproement.

Except as otherwise provided in the Plan or the Funding Agreement, any act, interpretation or
determination made by the Pension Committee shall be final and binding upon all affected
persons.

11.04 Agents of Pension Committes

The Pension Committes may appoint or employ such administrative, medieal, actuarial, lepal
and other agents as the Pension Committee deems necessary or appropriate. The fees and
expenses of such agents shall be paid from the Pension Fund, unless paid directly by the
Employer.
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11.05 Actions of Pansion Committae

Any action of the Pension Committes may be taken by the written approval or the affirmative
votes of a majority of the members of the Pension Committee. The Pension Committee may
dalegate to any of its members, officers, or agents such duties and powers, both ministerial
and discrationaty, es it deems appropriate, excepting only that any dispule shall be settled by
the Pengion Committee. The Pension Committes may authorize any one or more of its
members to sign on its behalf any instructions, certificates, directions or notices of the
Pension Commitice to the Funding Agent or others, and the Funding Agent or any other
person to whom any such writing is ditected shall be fully protected in acting thereon,

11.08 Decisions of Pansion Committee

The Pension Committes shall make all determinations as to the right of any person to a
benefit pursuant to the Plan, Any denial by the Pension Committee of the claim for benefits
pursuant to the Plan by a person shall be stated in writing by the Pension Committee and
delivered or mailed to such person and shall set forth the specific reasons for the denial. In
addition, the Pension Committee shall afford a reasonable opportunity to such person whose
claim for benefits has been denied, for a reconsideration of the decision denying the claim.

11.07  Communication With Pension Commitiee

Any designations, elections or waivers pursuent to the Plan ghall be in writing to the Pension

Committee and, if valid, shall be considered in force as of the date received by the Pension
Committee,

11.08  Allocation of Responsibilities Among the Employer, the Pension Commitiea and the
Funding Agent

(a) The Employer, the Pension Committee and the Funding Agency shall have only those
specific powers, duties, responsibilities and oblipations as are specifically provided in
the Plan and the Funding Agreement. The Employer shall have the sole authority to
appoint and remove the Funding Agency and any investment manager which may be
provided for pursuant to the Plan or the Funding Agreement. The Funding Agency shall
have the sole responsibility for the administration of the Pension Fund, pursuant to the
Funding Agreement. The Employer, the Pension Committee and the Funding Agency
may rely upon any direction, information or action of each other as being proper
pursuant to the Plan and the Funding Agreement and is not required pursuant to inquire
into the propriety of any such direction, information or action. It is intended that the
Employer, the Pension Committee and the Funding Agency shall be responsible for the
proper exercise of thelr respective own powers, duties, responsibilities and obligations
pursuant to the Plan and the Funding Agreement and shall nat be responsible for any act
or failure to act of each othet.
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(b) The rights of any person entitled to receive any payment or benefit pursuant to the Plan
shall be limited to the assets of the Pension Fund as such assets exist from time to time.
Neither the Plan nor the Funding Agreement shall create any privity betwesn the
Employer and any Employes or other person entitled to receive any payment or benefit
pursuant to the Plen, and ne right or claim of any such person shall be assetted or made
against the Employer by reason of the Plan or the Funding Agreement. No right or claim
shall be agserted or made by any person against the Funding Agency or the Pension Fund
except in respect of a benefit provided pursuant to the Plan or the Funding Agreement
and which has become due and payable pursuant to the Plan or the Funding Agreement.

() The obligations of the Employer pursuant to the Plan shall be limited to the payments
required to be made by the Employer in any calendar year pursuant to the Plan,

Records of the Employer

Wherever the records of the Employer or the Pension Committee are used for the putposes of
the Plan, such records shail be conclusive of the facts with which they are concerned,

Communication
(z) Notice of Plan Provisions and Amendments

The Empioyer shall provide to each Member and each Employee eligible for
membership in the Plan a written explanation of:

(i) the provisions of tha Plan and any amendments thereto applicable to the Member or
Employes;

(i) the rights and duties of the Member or Employes with respeet to the benefits
available pursuant to the Plan;

(iii} such other information as may be required under the Pension Benefits Act or other
applicable provincial or federal laws; and

(iv) amendments to the Plan, within the time petiod preseribed by the Pension Benefits
Act.

(b) Statement of BReneltts
A Member who terminates employment with the Employer and who is entitled 1o a

benefit from the Plan shall be provided with a written statement satting out the benefit to
which he or she is entitled or may become entitled pursuant to the Plan,
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Annual Siatement of Beneflts

Each year the Employer shall provide aech Member who is actively participating in the
Plan with a written statement of the Member's banafits putsuant to the Plan and such
other information as may ba required by the Pension Benefits Act.

Inspection of Documents
A Member or a Member's agent so authorized in writing may inspect and make

photocopies of the following documents, which shall be available, npon written request
in advance, at the head office of the Employer during regular business hours:

(i) the provisions of the Plan applicable to the Member:

(ii) the amendments to the Plan applicable to the Member;

(iii) the annual information return;

(iv) an abstract of the actunrial valuation repott indicating the official name of the Plan,
the employer actuarial normal cost under the Plen for future service, the balance of
all unfunded liabilities, the annual special contributions required to liquidate such
labilitics and the amortization periods, and the Surplus Assets in the Plan, if any;

(v) the Plan's financial statements: and

(vi) such other documents a3 prescribed by the Pension Benefits Act.
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Section 12 — General Provisions

12.01  Employment Rights

The establishment and implementation of the Plan shall not constitute an enlargement of any
rights which 8 Member may have as an Employes apart from the Plan. Membership in the
Plan does not confer a right on @ Member to require the Employer to continue the Member in
its employment, and if the service of the Member is termineted befare the Member's Normal
Retirement Date, such Member has only such rights as are provided for under the Plan. The
benefits pursuant to the Plan shall not be used to increase damages in respect of the
tarmination of employment of a Member,

12.02  Non-Assignability and Non-Commutability of Benefits

Any benefit payable pursuant to the Plan shall be for the personal use of the person entitled
to receive such benefit, and shall not be given as security or be subject to anticipation,
alicnation, sale, transfer, assignment, pledge, encumbrance, surrendsr or charge, or to
attachment oc legal process for debts of the person receiving such benefits, except as
specifically provided by paragraph 8502(f) of the regulations to the Income Tax Aet, by
statitte and as provided in Section 12.05 below. In no event shall such benefits confer upon
any Metber, or any other person, any rights or interest therein which is capable of being
surrendered or commuted except as specifically provided by the Plan,

12.03  No Duplication of Benefits

There shall be no duplication of the benefits under any one section of the Plan and the
benefits under any other section of the Plan, nor of the benefits under the Plan and the
benefits under any other Employer-sponsored retirement plan or any other retirement plan

spotsored by an affiliate or subsidiary of the Employer with respect to the same period of
service,

12.04 Notices and Elactions
Any notice or election to be given, made or communicated pursuant to or for any purpose of
the Plan shall be given, made or communicated, as the case may be, in such manner as the
Employer shall determine from time to time. Without limiting the generality of the
foregoing, any person entitled to any benefit under the Plan shal] be responsible for notifying
the Employer in writing of his or her mailing address and subsequent changes of mailing
address.
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12.05 Division of Pension Benafits on Marriage Breakdown

In the event the Pension Committee is provided with a certified copy of a court order relating
to the entitlement to or payment of a Member's pension benefits upen the marriage
breakdown of the Member and the Member's Spouse, or a domestic agreement between the
Member and the Member's Spouse which has been certified by a court order relating to the
entitlement to or payment of the Member's pension benefits upon the marriage breakdown of
the Member and the Member's Spouss, such benefits may be paid or divided pursuant to the

terms of such court order or domestic agreement, as the case may be, subject to the Pension
Bengfirs Act.

12.06 Applicable Law

The Plan shall be interpreted pursuant to the Jaws applicable in the province of
Newfoundland,
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Section 13 — Future of the Plan

13.01 Continuation of the Plan

The Employer intends to maintain the Plan in force indefinitely; however, the Employer
reserves the right to terminate the Plan, either in whole or in part, at any time or imes in the

event that future conditions warrant such action, subject to the Pension Benefiis Act and the
Income Tax Act,

13.02 Amendment of the Plan

The Employer reserves the right to amend the Plan from time to time. No amendment to the
Plan. or other instrument established or entered into for purposes of holding and
administering funds contributed hereunder, shall operate to reduce the benefits sccrued by
members or by their Spauses, Beneficieries or estates up to the date of the amendment ror
shall any amendment be made which would cause or permit 2ny portion of the Pension Fund
to be used for purposes other than es preseribed by the provisions of the Plan and the
requirements of the Pension Benefits Act and the Income Tax Act.

13.03 Temination of the Plan

In the event the Plen is terminated, the assets of the Pension Fund, after provision for
administrative expenses (including any expenses incurred in the termination of the Plan),
shall first be used to provide pension benefits for Members, their respective Spouses,
Beneficiaries and estates in an equitable manner to be determined by the Employer, with the
recommendation of the Actuary, subject to the Pension Benefits Act and the Income Tax Act.
The rights of all Members and their Spouses, Beneficiaries and estates to benefits accrued to
the date of such termination, to extent then funded, are non-forfeitable.

13.04 Wind-Up or Bankruptcy of the Employer

In the event the Employer is wound up or becomes bankrupt, the Plan, unless continued by
another employer, shall be deemed terminated and the provisions of Section 13.03 shall
apply, except to the extent that any termination or action required to be made thereunder by
the Employer, shall m such event, be made by the liquidator or trustee in bankruptcy, as the
case may be.
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13.05 Asset Transfer or Merger

(a) The Employer may transfer or merge the assets of the Plan or the Pension Fund or any
part thereof, and the liabilities related to such essets, to or with one or more trusts,
pension fund societies or corperations, pension or superannuation plans or funds and
which may result in one merged or amalgamated entity with or without termination of
the entities merged. Subject to the Pension Benefits Act and without limiting the
genernlity of the foregoing, the terms of the transfer or merger may provide for the
termination or continuation of all or any part of the entities to be merged, the
consolidation of the assets and liabilities of the merged entities, with or without any
requirement to maintain a separate accounting in respect thereof, and the application of
the nssets of the fund or any part thereof to the liabilities related to any new participants
or the merged entity, provided that any account maintained in respect of 2 Member shall
continue to be maintained in respect of the Member until such time as the Member
terminates employment with no vested benefit remaining to be paid.

(b) In the event of a merger or consolidation of the Plan with, or transfer in whole or in part
of the assets and liabilities of the Pension Fund to, another fund relating to any other plan
of deferred compensation maintained or to be established for the benefit of all or come of
the Members, the assets of the Pension Fund relating to any transferred Members shall
be transferred to the other fund provided that;

(i) each Member would be entitled to (if either the Plan or the other plan is then
terminated) receive a pension benefit immediately after the merger, consolidation or
transfer equal to or greater than the pension benefit he or she would have been
entitled to receive pursuant to the Plan immediately prior to the merger,
eonsolidation or transfer;

(if) the Employer, or any new or successor employer of the affected Members
autharizes such transfer of assets; and

(iii) such other plan and trust agreement are registered with the applicable regulatory
authorities.

13.06 Surplus Assets
If, after all accrued benefits pursuant to the Plan to Members and their respective Spouses,
Beneficiaries or estates, as the case may be, have been paid and all expenses pursuant to the
Plan have been paid, Surplus Assets remain in the Pension Fund, the Employer shall have
legal title to such Surplus Assets, subject to the Penston Benafits Aet, the Income Tax Act and
other applicable laws.
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Sectlon 14 — Special Provisions for Quebec Employees

14,01  Application

This section applies to Employees who report for work in the Province of Quebec and is
included in the Plan in order for the Plan to comply with the Supplemental Pension Pians Act
(Quebec) (the “SPPA™) and shall supplement all other provisions of the Plan which are not
inconsistent and shall replace any other provisions which are inconsistent,

14.02 Quebec Early Retirement

A Quebec Member may elect to retire on the first day of the manth following his or her 55th
birthday, or on the first day of any succeeding month prior to his Normal Retirement Date,
provided the Member has completed at least two years of Continuous Service, the date of
such retirement being hereunder described &s his or her “Quebec Early Retirement Date” .
Such Member shall be entitled, upon such early retirement, to receive a pension determined
pursuant to Section 14,03,

14.03 Quebec Early Retirament Pension

A Quebec Member who retires pursuant to Section 14.02 may elect to receive a monthly
pension commencing on his or her Quebec Early Retirement Date or at the election of the
Quebec Member on the first day of any subsequent month (but not later than his or her
Normal Retirement Date), in an amount equal to the Actuarial Equivalent of the pension

calculated as in Section 6.01 based on his or her Credited Service to his or her Quebec Early
Retirement Date.

14.04 Postponed Retirement

A Quebec Member may postpone his or her retirement beyond his or her Normal Retirement
Date,

14,05 Actuarial Adjustment

Upon a Quebec Member's postponed retirement date, which shall be the first day of the
month coincident with or next following the date on which the Member retires, the Quebec
Member shall be eligible to receive a retirement pension equal to the Actuarial Equivalent of
the pengion determined pursuant to Section 6.01 based on Credited Service in effect on the
Normal Retirement Date. Such Actuarial Equivalent shall be determined as of the date the
pension commences and shall be determined on the basis of the method described in
Appendix “ A” to the Plan entitled “ Revalorization of Postponed Retivement Pension™ .

14.06 Maximum Deferral of Pension

If a Quebec Member who has elected to postpone retirement after Normal Retirement Date
has not effectively retired before his or her §9th birthday, the Member's postponed retirement
pension shall commence on December 1st of the calendar year the Quebec Member attains
age 69,

14.07 Effect of Maximum Benefit Rule

If a Quebec Member who hes elected to postpone retirement aftar Normal Retirement Date
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shall becomne entitled to a postponed retirement pension which, after the revalorization
described in Section 14.05 above, becomes equal to the maximum pension deseribed in
Section 9.08, the Member's postponed retirement pension shall then commence on the first
day of the next calendar month.

14,08  Partial Payment of Pension

If the wages, as defined in the SPPA, of a Quebec Member who has elected to postpone
retirement after Normal Ratirement Date are reduced, the Member may elect to receive a
partial payment of his or her retirement pension. Such election may be made at the time the
Member's wages are reduced and each January 1st thereafier, The amount of the partial
payment shall be equal to, if the amount of the retirement pension 50 pemnits, the amount of
reduction in such wages. The remaining balance, if any, of his retirement pension shall be

payable on the Member's effective retirement and shall be calculated according to Section
14,05 above,

14.09 Early Commancement of Deferred Vested Pension

A Quebec Member who is entitled to a deferred vested pension pursuant to Section §.04 may,
upon proper application therefor, elect to have the deferred vested pension commence prior
to his or her Normal Retirement Date, on the first day of any month subsequent to the
Member's 55th birthday, in which event the amount of such pension shall be the Actoarial

Equivalent of the deferred pension otherwise payable from such Member's Normal
Retirement Date.

14.10  Portabllity of Benefits

A Quebee Member whose employment with the Employer terminates before attaining age 55
and who is entitled to a deferred vested pension pursuant to the provisions of Section 6.04
may, within 180 days following the date of termination, and subsequently every five years,
within 180 days from the date of expiry of each fifth year, elect to transfer an amount equal
to the value of the deferred pension to a pension plan governed by the SPPA or to a locked in
retirement account or anpuity contract as prescribed by the SPPA. Any such transfer shall,
however, be subject to such conditions and restrictions as may be prescribed by the SPPA,
depending upon the solvency status of the Plan from time to time.

In the event that a portability election is completed pursuant to this Section 14,10, the
Member shall have no further rights under the Plan.

1411 Death in Service After Normal Retirement Date

If a Quebec Member dies subsequent to the Nommal Retitement Date while in active
employment leaving a surviving Spouse, the Member’s Spouse shall be entitled to raceive a
pension the value of which shall be equal to the greater of:

{a) the value of the death benefit under Sectign 8, or

(b) the value of the pension the Spouse would have been entitled to receive under Section 7
if payment of the postponed pension had begun on the dey preceding the death of the
Quebec Member.
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(a) the value of the death benefit under Section 8§, or

(b) the value of the pension the Spouse would have been entitled ‘o recelve under

Sectlon 7 if payment of the postponed pension had begun on the day preceding
the death of the Quebec Member.

14.12 Commutaflon of Penslon

If the value of a retirement pension or deferred vested pension payable under the
Plan is less than 4% of the YMPE in the year that the Quebec Member retires,
terminates employment or dies, or such other amount as may be permitted from
time to Hme by the SPPA, a lump sum amount equal to the value of the benefit shall

be paid to the person entitled to such benefit in lieu of any other benefits under this
Plan.

1413 Temporary Supplementary Benefit

For the purposes of Section 7.03, if the Member was receiving a temporary
supplementary benefit pursuant to Section 6.06, such temporary supplementary
benefit shall be subject to an actuarial reducton, and such benefit shall continue to
be paid to the Member'z Spouse ending with the month in which the Member would
have attained age 65.

Executed this 14” day of May, 2001.

WABUSH MINES, Cliffs Mining Company,
Managing Apent ARNAUD RAITWAY COMPANY

By:_g:...%_
Vice President and
" ﬂc%

tary Secréinry

WABUSH LAKE RAILWAY COMPANY, LIMITED

By: 6 5 %Em; 3%
Agtes
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Appendix A
Revalorization of Postponed Retirement Pension

The retirement pension of a Quebec Member who has elected to postpone retirement after his or her
Normal Retirement Date is revalorized as follows;

1. A notional account is set up for the Quebec Member,

2. There shall be credited to that account the monthly retirement pension that the Quebec Member

would have received (up to but not including the date the Member actually begins to receive the
retirement pension) if the Member had retired on his or her Normal Retiretnent Date,

3. There shall be credited to such account the interest earned on such monthly retirement pension
from each due date thereof assuming a rate of interest for each calendar month corresponding to

the average yield on "S-year personal fixed tarm deposits™ (CANSIM series B14045) as puhlished
by the Bank of Canada Review,

4. When the postponement of the retirsment pension ceases, n monthly postponed retirement pension
shall be calculated based on the accumulated balance then existing in such account.

5. The aecumuleted balance in the account shall be divided by the present value of an annuity of $1
per month payable for the Quebec Member's lifetime calculated by the Actuary and based on the
following assumptions: '

(i) 1983 Group Annuity Montality Table, ag published by the Seciety of Actuaries; and
(ii) Interest for the first 15 years at an annual rate equal to the yield on “long-term Government
of Canada Bonds” (CANSIM series B14013) for the month preceding as published in the
Bank of Canada Review, and interest at 6% per annum thereafter.
6. The Quebec Member's postponed retirement pension shall be calculated by adding:

(i) The monthly normal retitement pension that the Quebec Member would have been entitled to
receive had the Member cetired on his or her Normal Retirement Date; and

(it) the pension calculated pursuant to paragraph 5 above,
7. In the event of a partial peyment of the retirement pension after the Normal Retirement Date but

before actual retirement (i.e. with different parts of the retirement pension being postponed for
different periods), the foregoing procedure shall be applied separately to each part.

BAMO] 121617.ber2001 yrhemtbiplun desestitesiotsd Sularied Phan dow
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THIS IS EXHIBIT *T” TO THE AFFIDAVIT
OF MICHAEL E. KEEPER
SWORN JUNE 15, 2015

Clourd,

Carolyn M. Sowerb/
A COMMISSIONER, ETC.

Carolyn M. Sowerby
Barrister and Solicitor
295 Queen Street
Kingston, ON K7K 1B7



0E/15/2015 11:41 F&K  B1335838376 HELZOH, WILSOH g 167/170

Eute

KBSZ72 oo
2 | # /b{}(’ CS .

&>
i =
Netfg%undland Form 2 Semem L
rador Reglstered Pension Plan e en BonaftStundarte Divicon
, West Block, Confedoratio
Annual Information Retum T
(Plaan read the nstructions for Acres) inforrostion
Fturms eforn Cermpviog s Rterg ot L)
1 Titis of panalon plim and mgistration nimber
%%yjd Puan Fon SRR Erpuers or Llaowse HMove Comms MRl Comusacy
] DA v, By : s -
g& MEtead TRt Corvwery Ao WHME ieo-000  Aud Suntrr  AWLRAKE f%. #6&5#&# Banefit
Prowirvcial regleraion Auter [omrie Y e— ‘
LYY = ope L ™ gsq;?'ﬁ dards Lision
2 Name xnd addram of plan sdministratst (see instruations) JUL 08 204
A Namg
PRsios  (omraTiEs
el ] v
LAY, e virkCion ~ ; A
c.mdm' RECION~ CoMPEASMToM  Anp BEMEmFE | 5 &
_r-w Hitppp REsounes Tio- 1ot $Pumct. Seupns  SuleE 3300
Proviee v
CLEVELAWD _ SWTET  oN ﬁm“! 2515
3 X i 'CHhat then
[ Proniey PFowtal e
LA = ——— . Enal Adie
UE: Ab-G4-5508 . ot Wig- 964 N Kunr - hrognin EC..I-IH'S NR- Cary

3 Location of backs s records, sate as 20 sbove, or
Addrran

Cy Frovinea Fertl code

4 End of plan ywsr urier raview (sae ingtructions)

A YYYY MM O O |E Nemsird fonts -
dawd [/ [ m In the plen i prpmey | { m-D I8 EERA 12 Moy
D Number of smpioyers In the pln
Howr napry emplopers pariiciuted n the pitn rf the mo of the plen yeer? L]

6 Changes In tha et of perticipeting smployerns

A, Have there man sy ohenges O the B of smypiesrs cownie by thin isikion pien since Uve et st V-
Informrartion return (or winoe the sypiiretien G rgivtracien, ¥ W U ATt bl infbrmitin retam]? ™ D . ]

K "yme, amtur, 10 ¥ SOOROOALE dolitiviion buites, Chv rosirst irad ekt of aach srmplorer ind Widfal e whthie 18 i “addition” e “deietian®,
| M Eemplwrers ersociatind thitmgh swnrship

[N Emplaynry wamocietid only thtuih mitute of busihers

T F T

PRIVACY NOTICE Conhtinued on Page 2
mmwwhmmnﬂ.mr.nnnmnumumnmmnmmmnmuMmmnmumnu
Thi Inforraion b fumt confldwntiel wn ke msied oy mequine by S AStuly to ivmmbion g Fralodtion of Privicy ATIPR) AL, I you have Sy aumbions steut the collachion or e

o hig Iedormainn plewes SOnUICE i it Sarvicn ML, Mamion Bavaft Savickirds Diviiion, P. ¢, Box B700. 52 Jotvs, HL AL AN ar by culling T804 7381039,



0E/15/2015 11:41 FAR

B135598576 HEL=OH,

WIL=OH

l#] 1TeE/170

Plan apskitimer s Page 2
A Wt mny mrverabmants ITade 19 Ui Demmion sben or furd dusing Dve N yesr under review? ,_D o 28
B ¥ ", hivi the srmsrhmanin. Sen Subsmitlid b e depmrirment? (s nstrostiont
¥ pawsilon plicn s extsbBatvd by virtus of & colleciivy ngresmem oF decrea) MD HnD
€ Farvs o1 allgiis empiuyees, manows 6nd sffecind karmar mambars e
Irnfrwaill o v\ erieet ol ? hD mD
L ¥ 1. plasss wpin
Y B a e P-UE L FLEN a 1 . "
8  cossation of contrintions et
A DA 8 CRISEION O santRrations o el accrokl e cuingthy pien ysr? ‘.D o [R "
Fyw',whellc B Wischwenieolcmston YYYY M M In o C. Onw of frll doriduten wifomts YYYY M M D D
/
D A UV A ISP UIGs B TRl by Y Sctrmantion or sl i el o piet o ey a#nlOmie”s i opamrtiona? .,_D N-D
9 Curyent sorviss oxst (see Insroetions) bC . B pe.

A ambyr cantyiasiony mered f W,S&g_

W Aol volusiary mmirdtutions ]

1

T Wntinlst devomartis ddsbvnind i previtoud
Yoy, il reenitiag §n oWl plt 5

0. Mambar srrepinby meonaged by sl
yirir but not. et by yeer end %

L R

£ Empieyer contktions acorusd

.4 uumnunumm-w

s 4060, 381 4ol oo

torfeRang (Aptaiy £ 4
G Employer mrrounty scored b previeus

YUarn and rmittad in Smimt pier )
M, Empléyst smeunts sconunid fo cument

YT Ut P, IR b Yo 2] )

10  spwciat paymants for defined beneit plins (se knatrustiors)

Amian), of apacial peyments pall iete the pamion plen or Rend during B plen yanr (ho! applicabis Ly snney Eaghse gansien Ham)

A Unfunded Babiity prymants remittes 3 o N. Sebvancy daficimoy ptynsbnis mmited § ||1°;|1q3

11 contribution suffloisncy (see Instructions)
R prm e e e T
B, N T, pieame meplain

12 Recondiiation of plan essets (sae Inatnmtions) pB pe 0, O
A Mazl witum o pimn smaars st baginning of the plan year 5. 76, 21, 036 i, 35,143 2%, oy 1M
K Amownt transfarred I foom o regiTaced piam s - - -
£, Teial amployer comriotions remiiis (som of BE 1 90, Wess SH. plu 104 and 108) £ 3,04, 130 I, Yol 070 5)1e5) 2
D. Total member contrvtions remitte (mum of SA ta $C, e D) s - 1, 658 Tee 535
¥ invesimarm mivrtn (wusas] et o1 o5 SSpARINE $ 0,35 176 1, 5?0 ot @2, 1t
F. Lasw: Dermity pald diratly from tha g 5 251,152 ool o ( 7::51:6“3
@ Lo3E: Davwatis VERETTSS (0 STr regiviore plsr 'Y S 1, AT, SO0, (1,3&1;5'1
M, Mariur| vakis of plan mxmets o plan yeur and (um of A to ) 1_§4, 15% Wo 15,450,451 97,702 4!
I Dok vaik Of clan EuTetd Bt plan year and s_3 110, 352 B L A6y az], b




DE/15/2015 11:42 FAR

13

B135598576 HELZOH, WILSOH

Recmciiation of plan mambers (ses instructions)

l# 163/170

Pagn 3

A Numiset & plan by i, previous plen e s 246

B, Add: Hew swirsnis. Ls. smployess Jolnirytive plan duvinzths pien yeer
£ Subtract: Ratirewents during ta plen yesr i
O Butrrni Cupieg dhuring thee plarh posr 1
E. Subtreer: Turmibithond suvicel Ow phy yalr {

4 ,
190

F. Nt &f plan sravinteird 1 S0 i ored St of A )

Pian mambermhip by stea of smploynent (ses hatruation)

Sunbar of plw mirmbere xx o e plan yaar end
Arm ull oyt Fan momian

(o] Maip

sl

o] Femaly

151

Numiboly' &F ivalevibalivy from
v {n] prwd (o) sy

Ilil4

90

Forrmar members (ses instruations)

Mumin OF Ty mambarm wh R cpsd membe ship or retired {oekxding persons for whom intvidel]l SrwiUing vy Bain parchamed)

—
(11

A Peralonersand bereficiiie
B Viaitaed formar mamibars amtitiad ta doferred pesions

Dufinnd bunsfit plans - complets quastions 18 - 17
Al othver plans - o in Cyvords Revente Agéncy Schedule

16 Agumtrmants in pansion benefis (sas instructions)

17

Fuvs TS BAEN macts e pamsions in pry or deired ufuien Binefits ScchE v SHEA pr undar eview?
&[] we

& [ s« 01 acrmrstarc with u v, of W plon for reguar sepustrasn, of bamtuz)

C. m You = (purkisbtt e & Eolnetive B praemaTA}

) * traluniiely Wy Dhy imkyar] : _
:%:+mm1 Bru lo  uoExTROR For QO rergpRS o T HE

Basls for miiuwtment (ses inktroctions)
A [ romcommumer orics indes ) 0. [[) momap e % (ot I o )
. ] mrisicm &[] Petobarincrease 5 Aty

cDMu“mm [ Dmmm




0E/15/2015 11:42 F&K  B133538376 HELZOH, WILSOH g 170/ 170

e el e
Canada Revenue Agency Schedule

Hnmmmnmm-ﬂ_mmmmw Q

me_mmmﬁmmnnum& Ottwir plans, continus with guwstion 4.

2 [ DM 8% mamtar ofVie PN phrtmte;

hmmmmmm-mmmmmﬂwmmw HD HQ[E
o
hmMuW«mmwmwmmnmmmnm hD lhE
3 | Howw oty cOnractad maras Jolnyd or folt tha misn i e wan
F hnﬁhm-mummmdhmmu
RPN Unk pavwion planT NIAD 'IilD HDE
H'II.'-I“H-“
B [ Actserinl Metifties repulting from plin obligetiom W . LI [1ER

YYYY MMDD
@ | Dta ol actwariad bnbity prassament . |J.'n'\'l|n,||2|||

Mofwry piirchase plans end specifisd mult-employsr plins, go to *owrtiffowtion”. Other plens, continue with quesBion 7.

T | Wore uny pien mambers rovided with Ponl- JRED Pa-Serviod B in the plen yew? mD No
B | e ity plen munmbam wis 4/ SeAssUn] peTsons Enen provided with Pre-19472 Mt Aervics BaneRa Iy Ou pltn palr? _'D we [
Cariification

Az mn mwm«m-umuw- ponialon plan noted abave, | herely cortfy tat 1o Lha best of my Knowledge and iy,
{m) hmmuummmmnmmwmmwm-mmmwm
(b} the plan end fund heva been adiinistersd in soogrdance with the tenrs of the appliesble pansion benefis lagisixtion,

i) m-mmmm-mmdmmmmmmmMﬂnmmdmm
Banniny Axt Regulstionsy,

(d} the statmment of IFVAEITAT. PORCeN IND (rocuiures complies with Sectien 32 of the Pevision Benaffts Act Roguletions,
()} curmg tha plsh yaar hder review, i iurts of the ponsion plan wene nvtsd in ecordants with Section 39 of the Pension Benefits Act

{f) e ncimivipirotor hisy niviewdd the statiment of imvestmant pefiches sne! procedures during th phin wiir Unoer riview.

(0 the detsts antersd on this Anmil information Rt ass s, Sahvot snd complets.

(h} tha ptan cxanpiles with s B sdminisiered in poxyrience with sactiem 147.1, 14720, and 1473 of tha Peoves They Asd (Carsioin) meed this
ralmted Rigulitiom.

K:‘ LW KueT J- Howmwp AR

[T [

DEREcTor ~ (ompalsdnton Ao BENEFTTS Came TNTNG Corpany, Moannsinia  AeEnt of

Tity of Person Compary | dPARACH

NIEEREN OF i
FLAN M
[ EL] 515000
X -mm ST.S0 FER MEMBER
LX) ANCOVEN §7.500.00

| Nurvter o Pl Wemivra mamms the o mamier of pisn Smieers stipiopid in iy povintes or Lantiony of Game, suiuding fermr memban.

For Ofice Use Only

Remittancy; & Outn of Reesipt

Recwipt No: Processed By:




CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No.: 500-11-048114-157

SUPERIOR COURT

(Commercial Division)

IN THE MATTER OF THE COMPANIES”’
CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

IN THE MATTER OF THE PLAN
OF COMPROMISE OR
ARRANGEMENT OF:

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

Petitioners
..a_nd_
THE BLOOM LAKE IRON ORE
MINE LIMITED PARTNERSHIP,
BLOOM LAKE RAILWAY
COMPANY LIMITED, WABUSH MINES,
ARNAUD RAILWAY COMPANY,
WABUSH LAKE RAILWAY
COMPANY LIMITED
Mises-en-cause
-and-
FTI CONSULTING CANADA INC.
Monitor

-and-

MICHAEL KEEPER, TERENCE WATT,
DAMIEN LEBEL AND NEIL JOHNSON

Petitioners-Mise-en-cause




ATTESTATION OF AUTHENTICITY
(Article 82.1 of the Code of Civil Procedure)

I, the undersigned, NICHOLAS SCHEIB, Advocate, practicing my profession at 600, de
Maisonneuve Street West, 17" floor, in the City and District of Montréal, Province of Québec,
under my oath of office declare as follows:

1. THAT the attached Affidavit of Michael E. Keeper is an authentic copy of the facsimile
received at my office’s fax number. This facsimile was received at Montréal, Québec on June 15,
2015 at 12:42 (EST), and the number of the transmitting fax machine is 613-389-8376;

2. THAT the attached Affidavit constitutes a document which forms part of the court file
number 500-11-048114-157 and is filed on behalf of my clients, the Petitioners-Mises-en-cause

Michael Keeper, Terence Watt, Damien Lebel and Neil Johnson.
MONTREAL, June 19, 2015
/

!

_NICHOLAS SCHEIB




NOTICE OF PRESENTATION
in support of Petifioners-Mise-en-causes’
MOTION FOR AN ORDER APPOINTING THE PETITIONERS-MISES-EN-CAUSE AS
REPRESENTATIVES OF SALARIED/NON-UNION AND RETIRED EMPLOYEES OF
THE WABUSH CCAA PARTIES

TO: Me Bernard Boucher (bernard.boucher(@blakes.com)
Me Sébastien Guy (sebastien.guy@blakes.com)
BLAKE, CASSELS & GRAYDON LLP
600 de Maisonneuve West, Suite 2200
Montreal, Quebec H3A 3]2
Counsel for the Petitioners and the Mises-en-cause (i.e., Wabush CCAA Parties)

AND TO: Me Sylvain Rigaud (sylvain.rigaud@nortonrosefulbright.com)
NORTON ROSE FULBRIGHT CANADA LLP
1 Place Ville Marie, Suite #2500
Montreal, Quebec H3B 1R1
Counsel for the Monitor

AND TO: SERVICE LIST

TAKE NOTICE that the present Motion for an Order Appointing the Petitioners-Mises-en-cause
as Representatives of Non-union and Retired Employees of the Wabush CCAA Parties will be
presented for adjudication before The Honourable Mr. Justice Stephen W. Hamilton, J.S.C., or
another of the honourable judges of the Superior Court, Commercial Division, sitting in and for the
district of Montreal, at the Montreal Courthouse located at 1 Notre-Dame Street East, Montreal,
Québec, in Room 16.10 (or such other room as may be assigned by the Court in due course), on
June 22, 2015 at 9:15 a.m. or so soon thereafter as counsel may be heard.

GOVERN YOURSELF ACCORDINGLY.

MONTREAL and TORONTOQ, June 15, 2015

Aot Py L1 ot L1, S

KOSKIE MINSKY LLP & NICHOLAS
SCHEIB

Attorneys for the Pelitioners-Mises-en-cause
Michael Keeper, Terence Watt, Damien Lebel
and Neil Johnson



CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No.: 500-11-048114-157

SUPERIOR COURT

(Commercial Division)

IN THE MATTER OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

IN THE MATTER OF THE PLAN
OF COMPROMISE OR
ARRANGEMENT OF:

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

Petitioners
-and-
THE BLOOM LAKE IRON ORE
MINE LIMITED PARTNERSHIP,
BLOOM LAKE RAILWAY
COMPANY LIMITED, WABUSH MINES,
ARNATUD RAJILWAY COMPANY,

WABUSH LAKE RAILWAY
COMPANY LIMITED

Mises-en-cause
-and-
FTI CONSULTING CANADA INC.
Monitor
-and-

MICHAEL KEEPER, TERENCE WATT,
DAMIEN LEBEL AND NEIL JOHNSON

Petitioners-Mise-en-cause




LIST OF EXHIBITS

(In support of the Affidavit of Michael E. Keeper accompanying the Motion for an Order
Appointing the Petitioners-Mises-en-cause as Representatives of Non-union and Retired

Employees of the Wabush CCAA Parties)

Exhibit “A” | Resignation memo of Michael E. Keeper dated January 9, 2001

Exhibit “B” | Correspondence from the company dated April 26, 2001 to Michael E. Keeper

Exhibit “C” | Correspondence from the company dated January 31, 2001 with attached
executed copies of Michael E. Keeper’s Application for Retirement and Election
of Optional Pension (redacted for privacy)

Exhibit “D” | Confirmation statement from CIBC Mellon to Michael E. Keeper February 1,
2015 (redacted for privacy)

Exhibit “E” | Letter from the company dated May 27, 2015 to Michael E. Keeper

Exhibit “F” | Letter from the company dated May 29 2015 regarding “Motion granting priority
to certain CCAA charges, approving a sales and investor solicitation process,
authorizing the engagement of a sale advisor, amending the sale and investor
solicitation process, suspending the payment of certain pension amortization
payments and post-retirement employee benefits, extending the stay of
proceeding, and amending the Wabush Initial Order”

Exhibit “G” | Actuarial Valuation Report on the Salaried Plan as at January 1, 2014

Exhibit “H” | Salaried Plan text filed with the Superintendent, as at January 1, 1997

Exhibit “I” | Annual Information Return (AIR) on the Salaried Plan as at December 31, 2013

AL and TORONTO, June 15, 2015

My LLPwd Wi (e,

KOSKIE MlNSKé LLP & NICHOLAS SCHEIB
Attorneys for the Petitioners-Mises-en-cause Michae
Keeper, Terence Watt, Damien Lebel and N¢i.

NSOR



ORIGINAL

N°/ No.: 500-11-048114-157

SUPERIOR COURT
(COMMERCIAL DIVISION)

IN THE MATTER OF THE COMPANIES"CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF:

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

Petitioners
-and -

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

Mises-en-cause
-and -

FT1 CONSULTING CANADA INC.
Monitor
-and -

MICHAEL KEEPER, TERENCE WATT, DAMIEN LEBEL & NEIL JOHNSON
Petitioners-Mises-en-cause

Motion for an Order Appointing the Petitioners-Mises-en-cause as
Representatives of Salaried/Non-Union and Retired Employees of the
Wabush CCAA Parties, Affidavit and Exhibits “A””to “177 Attestation of
Authenticity, Notice of Presentation, List of Exhibits

M® NICHOLAS SCHEIB, ANDREW HATNAY AND ARI KAPLAN
Co-Attorneys for the Petitioners-Mises-en-cause Michael Keeper,
Terence Watt, Damien Lebd and Nell Johnson

AS-0G41
Scheib Legal | Etude Légale Koskie Minsky LLP/ SENCRL
600 de Maisonneuve O. | W., #1700 20 Queen O. | W., #900
Montréal, Québec H3A 312 Toronto, Ontario M5H3R3
T:514.297.2631cF:514.360.2790 T:416-595-2083 |416-595-2087

nick@scheib.ca F:416-204-2872 | 416-204-2875
ahatnay@kmlaw.ca | akaplan@kmlaw.ca
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