SCHEDULE “A” TO THE APPROVAL AND VESTING ORDER
FORM OF CERTII}"ICATE OF THE MONITOR

SUPERIOR COURT
(Commercial Division)

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

File: No: 500-11-048114-157 \

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, i
C-36, AS AMENDED: |

BLOOM LAKE GENERAL PARTNER LIMITED

QUINTO MINING CORPORATION

8568391 CANADA LIMITED

CLIFFS QUEBEC IRON MINING ULC l

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-

INVESTISSEMENT QUEBEC
Mise-en-cause

-and-

R.S.C. 1985, c.
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-and-
SOCIETE FERROVIAIRE ET PORTUAIRE DE POINTE-NOIRE S.E.C.

-and-

|
THE LAND REGISTRAR FOR THE REGISTRY OFFICE FOR THE REGISTRATION DIVISION

OF SEPT-ILES

-and-

FTI CONSULTING CANADA INC.

Mise-en-cause

Monitor \

|

CERTIFICATE OF THE MONITOR

RECITALS
A.

Pursuant to an initial order renderéd by the Honourable Mr. Justice Martin Catonguay,

J.S.C., of the Superior Court of Québec, Commercial Division (the “Court”) on January
27, 2015 (as amended on February 20, 2015 and as may be further amended from time
to time, the “Initial Order”), FTI Consulting Canada Inc. (the “Monitor”) was appointed
to monitor the business and financial affairs of Cliffs Québec lron Mining ULC, Quinto
Mining Corporation, 8568391 Canada Limited, Bloom Lake General Partper Limited, the
Bloom Lake Railway Company Limited and The Bloom Lake Iron Ore Mine Limited
Partnership (collectively, the “Bloom Lake CCAA Parties”).

Pursuant to an order of the Court granted May 20, 2015, the Monitor was appointed to
monitor the business and financial affairs of Wabush Iron Co. Limited, Wabush
Resources Inc., Arnaud Railway Cor“npany, Wabush Lake Railway Company Limited and
Wabush Mines (collectively, the “quush CCAA Parties”). The Wabush CCAA Parties
and the Bloom Lake CCAA parties are referred to herein collectively las the “CCAA
Parties”.

Pursuant to an order (the “Approval|and Vesting Order”) rendered by the Court on
February 1, 2016, the transaction contemplated by the Asset Purchase Agreement dated
as of December 23, 2015 (the “Purchase Agreement”) by and among the Petitioners
Cliffs Québec Iron Mining ULC, Wabush Iron Co. Limited and Wabush Resources Inc.,
and the Mise-en-cause Arnaud Railway Company, as vendors (the “Vendors”), and
Investissement Québec, as purchasé‘,r, as assigned to the Mise-en-cause Société
ferroviaire et portuaire de Pointe-Noi‘re s.e.c. (the “Purchaser”), as assignee pursuant fo
an Assignment and Assumption Agreement dated as of January 29, 2016, and executed
on February 1%, 2016, among Investissement Québec, the Purchaser and|the Vendors,
was authorized and approved, with a\ view, inter alia, to vest in and to the Purchaser, all
of the Vendors’ right, title and interest in and to the Purchased Assets (as defined in the
Purchase Agreement).
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|

|
Each capitalized term used and not defined herein has the meaning give
in the Purchase Agreement. |
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n to such term

The Approval and Vesting Order provides for the vesting of all of the Vendors’ right, title

and interest in and to the Purchaseb Assets in the Purchaser, in accorda
terms of the Approval and Vesting prder and upon the delivery of a certi
“Certificate”) issued by the Monitor confirming that the Vendors and the
each delivered Conditions Certifica{es to the Monitor.

nce with the

ficate (the

Purchaser have

In accordance with the Approval and Vesting Order, the Monitor has the power to

authorize, execute and deliver this Certificate.

The Approval and Vesting Order also directed the Monitor to file with the

of this Certificate forthwith after i lssu‘ance thereof.

Court, a copy

THEREFORE, IN RELIANCE UPON THE CONDITIONS CERTIFICATES ADDRESSED AND
DELIVERED TO THE MONITOR BY EACIH OF THE VENDORS AND THE PURCHASER, THE

MONITOR CERTIFIES THE FOLLOWING:

1.

3.

The Monitor has received payment in full of the Cash Purchase PJrice, applicable

Transfer Taxes payable by the Puréhaser on Closing and the Cure Cost

Purchaser on Closing or evidence that such Cure Costs have been pai

applicable counterparty, in accordance with the Purchase Agreement.

The Vendors and the Purchaser ﬁave each delivered fo the Monitor

payable by the
id directly to the

the Conditions

Certificates evidencing that all appllcable conditions under the Purchase Agreement

have been satisfied and/or waived, as applicable.

The Closing Time is deemed to have occurred on at <

|

|

FTI Consulting Canada Inc., in its
Monitor of the CCAA Parties, and
personal or corporate capacity.

o

capacity as
notin its

Name: Nigel Meakin




SCHEDULE “B” TO APiPROVAL AND VESTING ORDER
PERMITTED ENCUMBRANCES

Servitudes or rights-of-way for the passage ingress and egress of Persons and vehicles -
over parts of the Owned Real Property, provided such servitudes or rights-of-way are

registered on title to the Owned Real Property;

Servitudes for the supply of utilities ‘to the Owned Real Property and for ¢

rainage, storm

or sanitary sewers, public utility lines, telephone lines, cable television lines or other

services, provided such servitudes are registered on title to the Owned R

Any unregistered servitudes or rlghts of way by Hydro-Québec to occupy
Owned Real Property to install any c1rcu1ts poles and necessary equipm
the connection or the network, in accordance to its by-law number 634 re

eal Property;

a part of the

ent required for
lating to the

supply of electricity and any serwtudes granted prior to January 1, 1917 which affect the

Owned Real Property;

Restrictive covenants, private deed restrlctlons and other similar Iand use

control

agreements, provided they are reglstered on title to the Owned Real Property;

Any minor encroachments by any st‘ructure located on the Owned Real P

roperty onto

any adjoining lands and any minor encroachment by any structure located on adjoining

lands onto the Owned Real Property,

Any title defects, irregularities, easements, servitudes, encroachments, rights-of-way or

other discrepancies in title or possession relating to the Owned Real Prop

The provisions of Applicable Laws, including by-laws, regulations, airport

regulations, ordinances and similar instruments relating to development a

Any reservations, exceptions, limitations, provisos and conditions contain
original Crown grant or patent.

erty;

zoning
nd zoning; and

ed in the




SCHEDULE “C” TO AP‘\PROVAL AND VESTING ORDER
IMMOVABLE PROPERTY

P | y
1) CLIFFS QUEBEC IRON MINING ULC / CLIFFS QUEBEC MINE DE FER ULC
formerly known as CONSOLIDATED THOMPSON IRON MINES LIMITED
(“Consolidated”) |
(a) Superﬂmes created under the term\s of the unregistered lease agreement number 474-
109 between Administration Portuaire d‘e Sept-lles (the “Lessor”) and Consolidated (the
“‘Lessee”) executed on October 29, 2009, with respect to all structures, buildings, work,
infrastructure or equipment used to handle‘ transport and store, erected or placed by the Lessee
on the leased premises which are composed of the following lots:

Lot FOUR MILLION SEVEN HUNDRED EIGHTY—SEVEN THOUSAND ONE HUNDRED AND
FIFTY-SIX (4 787 156) of the Cadastre oﬂ Québec, in the Land Registration Division of Sept-
lles;

2) WABUSH IRON CO. LIMITED (for an undivided interest of 26.83%) and WABUSH
RESOURCES INC., (for an undlwded interest of 73.17%)

(a) LAND ADJACENT TO THE PORT\ OF SEPT-ILES: All rights, title and interest in the

following immovable properties known and designated as:

i) Lot number THREE MILLION SIX HUNDRED AND SIXTY-NINE THOUSAND
AND FIFTY-EIGHT (3 669 058) of‘ the Cadastre of Québec, Registration Division of
Sept-iles;

ii) Lot number THREE MILLION SEVEN HUNDRED AND EIGHT THOUSAND
THREE HUNDRED AND THIRTY-FOUR (3708 334) of the Cadastre of Québec,
Registration Division of Sept-lles;

iii) Lot number THREE MILLION NINE HUNDRED AND THIRTY-ONE THOUSAND
FIVE HUNDRED AND TWELVE (3 931 512) of the Cadastre of Québec, Registration
Division of Sept-les;

iv) Lot number THREE MILLION NINE HUNDRED AND THIRTY-ONE THOUSAND
FIVE HUNDRED AND EIGHT (3 931 508) of the Cadastre of Québec, Registration
Division of Sept-lles;

V) Lot number THREE MILLION SEVEN HUNDRED AND EIGHT THOUSAND
THREE HUNDRED AND EAIGHTY-\THREE (3708 383) of the Cadastre of Québec,
Registration Division of Sept-lies;

vi) Lot number THREE MILLION SEVEN HUNDRED AND EIGHT THOUSAND
THREE HUNDRED AND EAIGHTY\—FOUR (3708 384) of the Cadastre of Québec,
Registration Division of Sept-lles;

vii) Lot number THREE MILLION SEVEN HUNDRED AND EIGHT THOUSAND
THREE HUNDRED AND §|GHTV-FIVE (3708 385) of the Cadastre of Québec,
Registration Division of Sept-lles;



viii)

Lot number THREE MILLION NINE HUNDRED AND THIRTY-ONE THOUSAND

FIVE HUNDRED AND THIRTY-FIVE (3931535) of the Cadastre of Québec,

Registration Division of Sept-iles;

iX)

A part of lot number THREE MILLION NINE HUNDRED AND THIRTY-ONE

THOUSAND FIVE HUNDRED AND FORTY-ONE (3 931541) of the Cadastre of

Québec, Registration Division of Sept-lles, excluding the following:

Une partie du lot 3 931 541, de figure irréguliére, bornée vers le nord-est et le
nord par les lots 3 708 360 et 3 708 361, chemin de la Pointe-Noire, vers le nord-
est, l'est, le nord, I'ouest et le sud-ouest par le ot 3 931 533, vers le nord et I'est
par le lot 3 708 360, chemin|de la Pointe-Noire, vers le nord par%partie restante

du lot 3 931 541, vers le nord est par le lot 3 708 376, vers le sud et le sud-est
par un territoire non cadastre, vers le sud-ouest et le sud par la limite des hautes
eaux (marées) de la Baie-dés-Sept-lIes (Territoire non cadastré), vers I'ouest par
le lot 3 669 046, par un territoire non cadastré et par les lots 3 669 047 et 4 711
908, vers le sud-ouest par le lot 4 711 908 et vers le nord-ouest par le lot 3 708
359, rue Alband-Blanchard; mesurant successivement 505,92 métres, 30,04
métres, 150,00 métres, 50,02 metres, 657,10 métres, 7,87 métres d'arc le long
d'une courbe ayant un rayo;n de 5985,00 metres, 94,78 métres, 49,86 meétres,
49,98 metres, 148,10 métres d'arc le long d'une courbe ayant un rayon de
5985,00 métres, 394,80 métres et 338,91 meétres de long d'une ¢ourbe ayant un
rayon de 815,00 meétres veirs le nord-est, 104,06 métres, 60,01 métres, 90,00
meétres, 30,33 métres, 51,32 métres; 92,25 meétres d'arc le long d'une courbe
ayant un rayon de 615,00 r“nétres, 35,95 métres, 25,76 métres, 21,05 métres,
31,26 et 25,82 metres vers le nord, 6,83 métres vers le nord-ouest, 20,63 meétres,
51,45 métres et 29,29 métres vers le nord, 48,07 métres, 5,39 métres et 430,00
meétres vers le nord-ouest, 7,‘07 meétres vers le nord- est, 67,89 meétres vers l'est,
51,05 métres d'arc le long diune courbe ayant un rayon de 45,00 métres vers le
nord-est, 32,02 metres vers le nord, 37,34 metres vers l'est, 22,02 metres vers le
sud, 77,00 métres vers l'est, 57,00 métres vers le nord, 44,00 métres vers I'ouest,
55,00 metres vers le nord, 25,00 métres vers l'ouest, 41,82 métres et 25,72
meétres d'arc le long d'une courbe ayant un rayon de 40,00 métres vers le sud-
ouest, 40,70 métres vers le s\ud, 98,10 métres vers l'ouest, 35,21 métres et 38,89
métres d'arc le long d'une co‘urbe ayant un rayon de 782,00 métres vers le nord,
14,99 métres vers le nord-ou‘est, 29,76 meétres vers le nord, 24,96 métres vers le
nord-ouest, 19,63 métres d'arc le long d'une courbe ayant un rayon de 785,00
métres, 24,55 métres, 34,28 métres d'arc le long d'une courbe ayant un rayon de
783,50 métres, 29,45 métres, 107,02 métres d'arc le long d'une courbe ayant un
rayon de 785,00 métres, 180,94 métres, 50,00 métres, 35,00 j\étres et 15,04
métres vers le nord, 35,33 rr“\étres vers l'est, 20,00 métres, 70,46 meétres, 25,96
metres, 63,00 métres, 64,57 meétres, 61,30 métres, 81,51 métres d'arc le long
d'une courbe ayant un rayon|de 917,00 metres vers le nord, 5,47 métres vers le
nord-ouest, 159,48 meétres d'arc le long d'une courbe ayant un rayon de 915,00
métres, 193,99 métres et 313l,53 métres vers le nord, 617,36 métres vers le nord-
est, 2111,36 métres, 936,11 métres et 232,24 métres vers le sud, 265,84 métres
vers le sud-est, 1694,70 mét“res mesurée en suivant une ligne sinueuse vers le
sud-ouest et le sud, 135,90 métres mesurée en suivant une ligne sinueuse vers
le sud, 94,29 metres, 1056,76 métres et 389,82 meétres vers l'ouest, 78,00 métres
vers le sud-ouest et 89,56 métres d'arc le long d'une courbe ayant un rayon de

522,92 metres, 22,33 métres|d'arc le long d'une courbe ayant un rayon de 50,53




3)

(a)

forming a railway known and designated as being composed of the following lots:

-3-

métres et 30,67 métres vers le nord-ouest; contenant une superficie de 3 321
872 métres carrés. \

i) A part of lot number THhEE MILLION SIX HUNDRED AND SIXTY-NINE

THOUSAND TWO HUNDRED FOURTEEN (3669 214) of the Cadastre of Québec,

Registration Division of Sept-lles excludlng the following:

De figure irréguliere, bornee vers le nord-ouest par une partie du lot 3 669 214,
vers l'est, le nord et I'ouest par la partie du lot 3 669 214 qui remplace le lot Z-1
du bloc Z du cadastre du Qanton d'Arnaud, vers le nord par une partie du lot 3
669 214, vers le sud, le sud-est et le sud-ouest par le lot 3 708 360, chemin de la
Pointe-Noire; mesurant successivement 420,43 métres vers le nord-ouest, 55,32
métres vers l'est, 434,95 metres vers le nord 24,08 métres ver l'ouest, 390 14
métres vers le nord, 52,21
154,25 metres d'arc le long g'une'courbe ayant un rayon de 885,00 métres, 5,30
meétres et 78,49 métres da\rc le long d'une courbe ayant un rayon de 883,00
métres vers le sud, 5,30 metres vers le sud-est, 44,24 métres vers le sud, 17,89
metres vers le sud-ouest, 24 75 métres, 99,96 metres, 50,00 métres, 44,28
metres, 20,62 métres, 27 O7\metres 35,00 métres, 50,00 metres(J 180,94 métres,
111,11 métres d'arc le long d une courbe ayant un rayon de 815,00 métres, 30,63
métres, 35,72 métres d'arc le long d'une courbe ayant un rayon de 816,50 métres
et 25,54 metres vers le sud; contenant une superficie de 122 810 métres carrés.;

xi) Lot number FOUR MILLION EIGHT HUNDRED SEVENTY-THREE THOUSAND
NINE HUNDRED AND EIGHTY-ONE (4 873981) of the Cadastre of Québec,
Registration Division of Sept-lles.

Xii) Lot number FOUR MILLION|EIGHT HUNDRED SEVENTY-THREE THOUSAND
NINE HUNDRED AND EIGHTY-THREE (4 873 983) of the Cadastre of Québec,
Registration Division of Sept-iles.

With all constructions erected thereon including the building bearing civic number 1505
Chemin de la Pointe-Noire, in the Clty of Sept-iles, Province of Québec.

ARNAUD RAILWAY COMPANYICOMPAGNIE DE CHEMIN DE FER ARNAUD

All rights, title and interest in the immovable properties located in the Gity of Sept-lles

i) Lot number THREE MILLION SIX HUNDRED SIXTY-NINE THOUSAND TWO
HUNDRED AND EIGHTY-NINE (3 669 289) of the Cadastre of Quéebec, Registration

Division of Sept-iles. |

\ :
ii) Lot number THREE MILLION SIX HUNDRED SIXTY-NINE THOUSAND THREE

HUNDRED AND TEN (3 669 310) of the Cadastre of Québec, Registration Division of
Sept-lles.

i) Lot number THREE MILLION| SEVEN HUNDRED EIGHT THOUSAND TWO
HUNDRED AND TWENTY-THREE (3 708 223) of the Cadastre of Québec, Registration
Division of Sept-lies.



iv) Lot number THREE MILLION

division of Sept-lles.

v) Lot number THREE MILLION

HUNDRED AND SIXTEEN (3 708 3
of Sept-lles.

vi) Lot number THREE MILLION

HUNDRED AND EIGHTEEN (3 708 318) of the Cadastre of Québe

division of Sept-les.

vii) Lot number THREE MILLION

\SEVEN HUNDRED EIGHT THOU
HUNDRED AND THIRTEEN (3 708 313) of the Cadastre of Québe

SEVEN HUNDRED EIGHT THOU

16) of the Cadastre of Québec, Regis

SEVEN HUNDRED EIGHT THOU

SEVEN HUNDRED EIGHT THOU

HUNDRED AND NINETEEN (3 708 319) of the Cadastre of Québe

division of Sept-iles.

viii) Lot number THREE MILLION NINE HUNDRED THIRTY-ONE TH(

SAND THREE
¢, Registration

SAND THREE
stration division

SAND THREE
¢, Registration

SAND THREE
¢, Registration

DUSAND FIVE

HUNDRED TWO (3 931 502) of the Cadastre of Québec, Registration division of Sept-

fles.

ix) Lot number THREE MILLION |

HUNDRED FOUR (3 931 504) of the Cadastre of Québec, Registration

Tles.

NINE HUNDRED THIRTY-ONE THOUSAND FIVE

ivision of Sept-

x) Lot number THREE MILLION NINE HUNDRED THIRTY-ONE THOUSAND FIVE

HUNDRED AND FIVE (3 931 505)
Sept-lles.

xi) Lot number THREE MILLION i
HUNDRED SIX (3 931 506) of the
lles.

xii) Lot number THREE MILLION I
HUNDRED SEVEN (3 931 507) of
Sept-lles.

xiii) Lot number THREE MILLION |
!—lUNDRED NINE (3 931 509) of the
lles.

xiv) Lot number THREE MILLION I
HUNDRED AND THIRTY (3 931 53(
of Sept-lles.

of the Cadastre of Québec, Registra

Cadastre of Québec, Registration d

NINE HUNDRED THIRTY-ONE THC
Cadastre of Québec, Registration di

NINE HUNDRED THIRTY-ONE TH(
the Cadastre of Québec, Registrat

NINE HUNDRED THIRTY-ONE TH(

tion Division of

DUSAND FIVE
vision of Sept-

DUSAND FIVE
jon division of

DUSAND FIVE
vision of Sept-

NINE HUNDRED THIRTY-ONE THOUSAND FIVE
D) of the Cadastre of Québec, Regis

tration Division

xv) Lot number THREE MILLION NINE HUNDRED THIRTY-ONE THOUSAND FIVE

HUNDRED FORTY (3931 540) of
Sept-lles.

the Cadastre of Québec, Registration division of

xvi) Lot number THREE MILLION NINE HUNDRED THIRTY-ONE THOUSAND FIVE
HUNDRED FORTY-TWO (3 931 542) of the Cadastre of Québec, Registration division

of Sept-lles.




xvii) Lot number THREE MILLION Ii\lINE HUNDRED THIRTY-ONE THC

DUSAND FIVE

HUNDRED FORTY-FOUR (3 931 544) of the Cadastre of Québec, Registration division

of Sept-lles.

xviii) Lot number THREE MILLION NINE HUNDRED THIRTY-ONE TH(

DUSAND FIVE

HUNDRED FIFTY-TWO (3 931 552) of the Cadastre of Québec, Registration division of

Sept-lles.

xix) Lot number THREE MILLION NINE HUNDRED THIRTY-ONE THOUSAND SIX
HUNDRED AND TWENTY-THREE (3 931 623) of the Cadastre of Québec, Registration

Division of Sept-les.

xx) Lot number THREE MILLION NINE HUNDRED FORTY THO
HUNDRED EIGHTY-ONE (3 940 981) of the Cadastre of Québec, Regis
of Sept-lles.

USAND NINE
tration division

xxi) Lot number FOUR MILLION | EIGHTY-FIVE THOUSAND SEVEN HUNDRED

NINETY-FOUR (4 085 794) of the Cadastre of Québec, Registration di
lles.

vision of Sept-

(b) Superficies created under the terms of the unregistered lease agreement (File 919352

00 000) between Le Ministre des Ressources Naturelles et de la Faune (the
Consolidated and subsequently transferred to Arnaud Railway Company (
executed by the Lessor on March 18, 2010 and by the Lessee on March 22, 201
to all constructions to be erected or mstalled by the Lessee on the leased prem
(4) parcels of land situated in a territory without a cadastral survey, in the Towns
containing 115 hectares, without being more fully described.

“Lessor”) and
the “Lessee”)
0, with respect
ses being four
hip of Letellier,




|
|
SCHEDULE “D” TO APPROYAL AND VESTING ORDER

ENCUMBRANCES ON IMMOVABLE PROPERTY TO BE DISCHARGED

1. Legal hypothec against Wabush Resources |in favour of 3887952 Canada Inc. registered at the
Land Registry, registration division of Sept-iles under registration number 21 269 941 |and related
notice of exercise of hypothecary rights registered at the Land Registry, registration division of
Sept-lles under registration number 21 503 424

2. Legal hypothec against Wabush Resources in favour of AXOR Experts-Conseil Inc. registered at
the Land Registry, registration division of Sept-lles under registration number 21 306 859;

3. Legal hypothec against Wabush Resources |n favour of Kilotech Contréle (1995) Ing. registered
at the Land Registry, registration division of §ept -lles under registration number 21 231 333 and
related notice of exercise of hypothecary r‘lghts registered at the Land Registry, registration

division of Sept-lles under registration number 21 540 648,

4. Legal hypothec against Wabush Resources |n favour of Kilotech Contréle (1995) Inc. registered
at the Land Registry, registration division of Sept—lles under registration number 21 231 351 and
related notice of exercise of hypothecary nghts registered at the Land Registry, registration
division of Sept-lles under registration number 21 540 654;

5. Legal hypothec against Wabush Resources in favour of Kilotech Contréle (1995) Inc. registered
at the Land Registry under registration numbers 21 231 345 and 21 231 306 and related notice of
exercise of hypothecary rights respectively registered at the Land Registry, registration division of
Sept-lles under registration number 21 540 646 and 21 540 652; and

6. Legal hypothec against Cliffs Québec Mme de Fer Ltée in favour of Kilotech Contréle
(1995) Inc. registered at the Land Reglstry, registration division of Sept lles under
registration number 21 231 484 and related notice of exercise of hypothecary rights
registered at the Land Registry, registration division of Sept lles under registration
number 21 540 644.

8482744.10




SUPERIOR COURT

(Commercial Division)
CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

File: No: 500-11-048114-157

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

I OOM LAKE GENERAL P/ TNERLIMITED
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 PARTN! SHIP
BLOOM LAKE RAILWAY CC PANY LIMITED
WABUSH MINES
ARNAUD RAILWAY CC IPA
WABUSH LAKE RAILWAY COMPANY LIMITI

Mises-en-cause

-and-

INVESTISSEMENT QUEBEC
Mise-en-cause

-and-

SOCIETE FERROVIAIRE ET PORTUAIRE DE POINTE-NOIRE S.E.C.

Mise-en-cause

22870898.2



-and-

THE LAND REGISTRAR FOR THE REGISTRY OF| ’E FOR THE REGISTRATION DIVISION
OF SEPT-ILES

Mise-en-cause

-and-

FTI CONSULTIl 5 CANADA C.

Monitor

CERTIFICATE OF THE MONITOR

RECITALS

A. Pursuant to an initial 1 ler rendered by the Honourable Mr. Justice Martin Catonguay,
J.8.C., of the Superior Court of Québec, [Commercial Division] (the “Coui _, on January
27, 2015 (as amended on February 20, 2015 and as may be further amended from time
to time, the “Initial Or r”), FTI Consulting Canada Inc. (the “Monitor”’) was appointed
to monitor the business and financial affairs of Cliffs Québec Iron Mining ULC, Quinto
Mining Corporation, 8568391 Canada Limited, Bloom Lake General Partn:  Limited, the
Bloom Lake Railway Company Limited and The Bioom Lake Iron Ore line Limited
Partnership (collectively, the “Bloom Lake CCAA Parties”).

B. Pursuant to an order of the Court granted May 20, 2015, the Monitor was appointed to
monitor the business and financial affairs of Wabush Iron Co. Limited, Wabush
Resources Inc., Arnaud Railway Company, Wabush Lake Railway Company Limited and
Wabush Mines (collectively, the “Wabush CCAA Parties”). The Wabush CCAA Parties
and the Bloom Lake CCAA parties are referred to herein collectively as the “CCAA
Parties”.

C. Pursuant to an order (the “Approval and Vesting Order’) rendered by e Court on
February 1, 2016, the transaction contemplated by the Asset Purchase Agi :ment dated
as of December 23, 2015, (the “Purc ase Agreement’) by and among the Petitioners
Cliffs Québec Iron Mining ULC, Wabush Iron Co. Limited and Wabush R aurces Inc,,
and the Mise-en-cause Arnaud Railway Company, as vendors (the “Vendors”), and
Investissement Québec. as purchaser, as assigned to the Mise-en-cause Société
ferroviaire et portuaire : Pointe-Noire s.e.c. (the “Purchaser”), as assignee pursuant to
an Assignment and Assumption Agreement dated as of January 29, 2016, and executed
on February 1%, 2016, among Investissement Québec, the Purchaser anc 1e Vendors,
was authorized and approved, with a view, inter alfa, to vest in and to the irchaser, all
of the Vendors' right, title and interest in and to the Purchased Assets (as fined in the
Purchase Agreement).

D. Each capitalized term used and not defined herein has the meaning given to such term
in the Purchase Agreement.

22870898.2



G.

The Approval and Vesting Order provides for the vesting of all of the Ver rs’ right, title
and interest in and to the Purchased Assets in the Purchaser, in accordance with the
terms of the Approval and Vesting Order and upon the delivery of a certificate (the
“Certificate”) issued by the Monitor confirming that the Vendors and the Purchaser have
each delivered Conditions Certificates to the Monitor.

In accordance with the Approval and Vesting Order, the Monitor has the power to
authorize, execute and deliver this Certificate.

The Approval and Vesting Order also directed the Monitor to file with the Court, a copy
of this Certificate forthwith after issuance thereof.

THEREFORE, IN RELIANCE UPON THE CONDITIONS CERTIFICATES ADDRESSED AND
DELIVERED TO THE MONITOR BY EACH OF THE VENDORS A ) THE PUR( IASER, THE
MONITOR CERTIFIES THE FOLLOWING:

1. The Monitor has received payment in full of the Cash Purchase Price, applicable
Transfer Taxes payable by the Purchaser on Closing and the Cure Costs payable by the
Purchaser on Closing or evidence that such Cure Costs have been paid directly to the
applicable counterparty, in accordance with the Purchase Agreement.

2. The Vendors and the Purchaser have each delivered to the Monitor the Conditions
Certificates evidencina that all applicable conditions under the Purcha  Agreement
have been satisfied an r waived, as applicable.

3. T-- 7'--*==-T"—2is deemed to have occurred on at _Eastern time on
- , 2018.

THIS CERTIFICATE was issued by the Monitor al on _ __,2016.

FTI Consulting Canada Inc., in its capacity as
Monitor of the CCAA Parties, an not in its
personal or corporate capacity.

By:

Name: migei vieaxin
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NO: 500-11-048114-157

SUPERIOR COURT
(Commercial Division)
DISTRICT DE MONTREAL

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

BLOOM LAKE GENERAL PARTNER LIMITED ET AL.
Petitioners

-and-

THE BLOOM LAKE IRON ORE MINE LIMITED PARTNERSHIP
ET AL.
Mises-en-cause

-and-

INVESTISSEMENT QUEBEC
Mise-en-cause
-and-

SOCIETE FERROVIAIRE ET PORTUAIRE DE POINTE-NOIRE
S.E.C.

Mise-en-cause
-and-

THE LAND REGISTRAR FOR THE REGISTRY OFFICE FOR
THE REGISTRATION DIVISION OF SEPT-ILES
Mise-en-cause

-and-
FTI CONSULTING CANADA INC.
Monitor
CERTIFICATE OF THE MONITOR
ORIGINAL
BO-0042 # 01028478-0001

Mtre. Syivain Rigaud
NORTON ROSE FULBRIGHT CANADA LLP
ATTORNEYS
1 Place Ville Marie, suite 2500
Montreal, Quebec H3B 1R1 CANADA
Telephone: +1 514.847.4702
Telecopieur : +1 514.286.5474

CAN_DMS: \101707847\1






