PARTICTPATION AGREEMENT 1977

PARTICIPATION AGREEMENT dated as of January 2, 1977,
between CHUBCHILL'FALLS (LABRADOR) CORPORATION LIMITED,

incorporated under the Companies Act of Canada (hereiﬂafter'

‘called "Churchill"), IRON ORE COMPANY OF CANADA , a Delaware

corporation (hereinafter called "IOC"), WABUSH TRON CO.
LIMITED, an Ohio. corporation {(hereinafter calied "Wabush
Iron"), THE STEEL COMPANY OF CANADA, LIMITED, incorporated
under the Companies Act of Canada (hereinafter called
"Stelco"), DOMINION FOUNDRIES AND STEEL, LIMITED, incor-
porated under the Companies Act of Canada (hereinafter
called "Dofasco") and TWIN FALLS POWER CORPORATION LIMITED,
incorporated under the Companies Act of Canada (hereinafter

called "Pwinco").
WITNESGSET H:

WHEREAS by an agreement entitleé "Participation Agreement"
dated as of April 15, 1963, and amended as of Januaxy 1,
1867, (which Agreement replaced the Participation Agreement
dated as of November 15, 1%61) the then shareholders of
Twinco entered into agreements with Twinco providing for
certain terms and conditions therein more fully set forth
relating to the shares of Twipco and other matters; ang

WHEREAS Churchill owns all of the issued and outstanding
Class A shares of Common Stock of Twinco, and IOC, Wabush
Iron, Stelco and Dofasco own all of the issued and out~
standing Class B shares of c?mmon Stock of Twinco, each
share having a par value of Ten Pollars ($10.008); and

WHEREAS on or about Aprll 2, 1970 the partles agreed in
wrltlng that effectlve January 1 1970 the 1nsta11ed
capac1ty ofhthe Second Expanded Pro:ect, being .the man-
ufacturer's rating of the hydraulic turbines 1nsta11ed at

the generatlng plant, was 307,000 horsepower,




WHEREAS it is desirable to enter into this Agreement;

NOW THEREFORE, in consideration of the premises and of
the mutual undertakings and agreements of the parties
hereinafter set fortﬁ,_it is agreed that, effective from and
after the date hereof, this Participation Agreement 1977
shall replace and be substituted for the Participation
Agreement dated as of April 15, 1963, as amended, which said
agreement is hereby cancelled and terminated. The parties
hereto acknowledge that all the obligations and undertakiﬁqs
under the said Participation Agreement, and under any agreements
or instruments whereby any obligations thereunder were
transferred, have been fulfilled and complied with.

1. The terms used in this Agreement which are defined -(F!;
in the Indenture hereinafter mentioned shall have the
meanings therein specified unless the context of this Agreement
otherwise requires and except as otherwise defined herein.

All of the following definitions shall be applicable
to both the singular and plural forms of any of the terms
defined.
The term "Affiliate; shall mean any person or

corporation directly or indirectly controlling, controlled

by or under direct or indirect common control with, the

corporation concerned,
The term "Amended'iaﬁer Contracts” shall mean the
Amended Power Contract of IOC and the Amended Power Contract

of the New Joint Venturers.

e

The term "Amended Power Contract of IOC" shall
mean the Amended Power Contract dated as of November 30,
1967, between I0C, Twinco and the Trustee with Churchill and
the New Joint Venturérs as intervenors.
_ -7~;¢hér£érm'AﬁﬁendedfPéwer Contract of the New Joint
Venturers" shall méahrthe Amended waer Contract dated@ as of
November 30, 1967, between the New Joint Venturers, Twinco

and the Trustee with Churchill and TOC as intervenors. N




[ﬂ‘: : The term "Consumer" shall mean I0C (and any assignee
S to which an assignment is made pursuant to the Amended Power
Contract of IOC or the Reserved Power Contract of IOC) and
the New Joint Venturers- {and any assignee to which an assign-
ment is made pursuant to the Bmended Power Contract of the
New Joint Venturers) and any assignee to which an assignment
is made of any New Long Term Power Contract of IOC or of the
New Joint Venturers.

The term "controlled by" shall mean in the case of
a corporation, ownership or control, directly or indirectly,
of more than 50% of the shares of stock having gékéral
voting power under ordinary circumstances to elect a majority
of the board of directors, managers or trustees of such
corporation (irrespective of whether or not at the time
stock of any other class or classes shall have or might have
voting power by reason of the happening of any contingency).
and in the case of a Person which is not a corporation,
effécti§e control at least equal to that which is required
in the case of a corporation.

The term "Customer" shall mean any party which is
purchasing power from Twinco pursuant to a New Power Con-
tract or a Wew Long Term Power Contract, other than a Con-

( \ sumer.
The term "Churchill Group" shall mean Churchill,
such Persons as are now or who shall hereafter Secome
(f‘\ shareholders of Churchill and such other Persons as shall be
e controlled by Churchill.or by one or more of such share-
holders of Churchill.
The term "Indenture” shall mean the Deed of Trust
and Mortgage dated as of November 15, 1961, from Twinco to
- . :‘The Royal Trust Company as Trustee, as the sams may be
e e e ) Gleited aldabended from time to time. .
TN ' The term "Group” or "Shareholders' Group” shall

e wem oo - Mean, -as “the - context shall indicate, the Churchill Group,




e
I0C Group or Wabush‘Group. iijj
The term "IOC Group" shall mean I0C, such Persons j
as are now or who shall hercafter become shareholders of 51
I0C, such other Person$ as shall be controlled by IOC or by
ene or more of such shareholders of I0C, and any Persocn to
whom a permitted assignment of rights under the Amended
Power Contract of IOC is made and who is acting pursuant to
such assigned rights.
The term "New Joint Venturers" shall mean Waebush
Iron, Stelco and Dofasco.
The term "New Long Term Power Coatract® shall mean
any contract {other than the Amended Power Contract) to P
purchase primary pcwer generated.by Twince from the said
maximum installed capacity of 307,000 horsepower or supplied
by Churchill as a result of, and to the extent contemplated
by, the suspension of the Twinco facilities pursuant to
clzause 3 of Part IV of the Sublease on a horsepower per year
basis for at least twenty (20) years beginning with the date
of the first delivery of power thereunder, or such lesser
period as may be agreed to by Churchill, I0C and the New
Joint Venturers.
The term "New Power Contract" shall mean any
contract (other than Amended Power Contracts and New Long —
Term Power Contracts) to purchase.primary power from Twinco
on a horsepower per year basis. . ; \
The term "Reserved Power Contract of IoC" shall &ijj
Mean the Power Contract dated as of August 1 1976 between
10C, Twinco and the Trustee with the New Joint Venturers as
intervenors.
The term “Shareholder" shall mean Churchlll I0C,
Wabush Iron, Stelco orx Dofasco.
The term "Third Expansion” shall mean those additional
faCllltles, bulldxngs, machlnery, equlpment and property \_;)
installed or added since July 1971 or being installed or )

added at the step-down station owned by Twinco near Wabush




Lakxe and which are more fully described in Schedule A

attached to Agreement between IOC and Twinco made as of

Decerbar 31, 1974 and which shall include without limitation:

(i}

(ii)

{1ii)

(iv}

{(¥)

{vi)

Two 60 MVAR synchrenous condensers including
auxiliaries, buildings, step-up transformers,
46 KV cabling and circuit breakers,

one 47/65 MVA transformer including associated
230 RV ﬁay, bus work and disconnects,
expansion of the 46 KV section of the switchyard
ineluding structural steel and foundations,
circuit breakers, disconnects and relocation
of existing custemer faeaders,

the addition, rsplacement or modification to
control cabling, protective relaying,‘stahion
controls, remote supervisory control and
commmunications required to accondmodate itha
expanded station,

the lease of surface rights to additional
property as set forth in the Indenture entered
into as of October 1, 1971 betwsen Wabush
Iron Co. Limited, Twinco and others; and

all other additions, rights, facilities,
property, easements and rights-of-way relating

to the foregoing.

The term "Wabush Group” shall mean Wabush I%on Ceo.

Limited, the Steel Company of Canada, Limited, Pickands

Mather & Co., and Dominion Foundries and Steel, Limited,

{which corporations are participating in the commercial

development and coperation of an iron ore body at Wabush Lake

in Labrador, Canada), such Persons as are now or who shall

aftér Bééémezgﬁéréﬁbldéts_of_Wabush_Iron, such othexr . .

Perédns as shall be cbntrolled by Wabush’ Iron or by one or

more of such participating corporations or shareholders and

any Person to whom a permitted assignment of rights under




~

-

therAmended Power Contract of the New Joint Venturers is S

made and who is écting pursuant to such assigned rights. ;
Whenever there is a reference in this Agreement to 7

"the amount of power contracted for", "the total amount of

bower then contracted for" or "the amount of power agreed to

be purchased” or any such similar expression, it is agreed

between the parties that the aggregate amount of such powver

can never exceed that amouﬂt capable of being generated from

the said installed capacity of 307,000 horsepower or supplied

by Chkiarchill as a result of, and to the extent comtemplated

.by, the suspension of the Twincoe facilities pursuant to

clause 8 of Part IV of the Sublease and this Agreement is to —

;

be read and construed as if such limitation had expressly g;ﬂ)

qualified each such reference notwithstanding the generality \‘)

of any words or expressions +o the contrary. The parties

acknowledge and declare that, with the implementation of the

Reserved Power Contract of I0C (which the parties recognize

and agree does not constitute a New Long Texrm Power Contract),

the installed capacity of Twinco and/or the amount of power

to be supplied by Churchill as a result of, and to the

extent contemplated by, the suspension of the Twinco faci-

lities has been fully utilized or fulfilled, as the case may

be. l !

2. The determination of the book value of any shares

pp—
-

of common stock of Twinco offered or sold pursuant tosthe ; .
provisions of this Agreement shall be made by an Accountant. éij/
Such determination shall be conclusive énd binding upon all

the parties hereto as to the book value of Twinco_common

stock. Such determination shall be made not later than

sixty (60) days after any offering of shares which requires -
-such-éetermination-to be made and shall be based-on the
audited balance sheet (or auditeqd c&nsolidated balance sheet

if the company has one or more subsidiaries) as at ﬁhé-eha .
of the month preceding the date of offer, all in accordance -

with sound accounting principles applied on a bhasis consistent
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/E\\ with that in the preceding £fiscal year except that the

7o following adjustments shall be made if required:

(a) Depreciation shall be adjusted to é straight line
basis. It shall be computed monthly at the rate
of 4% per annum with respect to debreciable assets
included in fhe Expanded Projeét, at the rate of
5% per annum with respect to depreciable assets
included in the Second Expansion and at the rate
as recorded in the books df account of the company
with respect to all other depreciable assets except
that such rate shall not &sxcaed 5% per annwn with

respect to depreciable assets includad in fhe

Third Expansion. Pepreciation on depreciable

=

assets included in the Expanded Project shall

e

begin on the Completion Date, depreciation on
depxec:able assets included in the Second Expansion
shall begin on the Second Completion Date, d-pre-
ciation on depreciable assets included in the Third
Expansion shall begin on January 1, 1974 and
depreciation on all other depreciable assets shall
begin when first recorded in the books of account
of the company. Depreciation on any renewals or
replacements of depreciable assets included in the
Expanded Project, the Second Expansion or the
Third Exﬁansion shall be computed monthly, at the
fr\\ rates as recorded in the books of account of the
’ : company. Depreciation on such company renewals or
replacements and any such additions shall begin on
the firset day of the month of acquisition thereof.
{(b) 1If depreciation for income tax purposes has been

. taken on a ba51s other than that set forth 1n {a)

above, a related adjustment w1th reSpect to future
th\ o income taxes shall be made for each year on the
“basis of the rates in effect from year‘to year end

the aggregate total of the related income tax




{ )
.
adjustment shall be added to or subtracted from (;)
the shareheolders' equity in caleculating the book .7
. "

value per share for the purpose of this Agreement.
For example: If the depreciation adjustment

results in aggregate dépreciation in excess of the
depreciation claimed for income tax purpases to

that date, the related income tax amount shall be
added to the shareholders' equity; if the adjustment
results in aggregate depreciation less than the
depreciation claimed for income tax purposes to

that date the related invene tax amount shail be

"deducted from shareholdors' equity. S
‘ b
(¢} 2Any warketable securities held by the Company ard é:j/

included in the balance sheet at other than aocketk
value shall be adjusted to their market value at
the date of the balance zheet.

(d) A1l reserves or appropriations of suvplus-in the
balance sheet (except such reserves fof actual or
estimated lisbilities which sound accounting
principles require to be set up) shall be con-—
sidered as part of the sharcholders' equity in
calculating the book value per share.

When an offering of shares is required to be made and is —

made at a book value then determined, the offer shall be

subject to acceptance within twenty (26} days after- the i:ﬁ :
offer is made, When any offering is required to be made and (:j/
is made at a book value not then determinéd, the offer shall
be subject to acceptance within twenty (20) days after
receipt of written notice of the book value which has been
determined. Payment for and deiivery of shares sold bursﬁanf B
to the provisions of this Agreement shall be made within ten
{10) days after acceptance of the offer.

3. If Twinco issues any additioﬁél shéres of Class A *\,j

or Class B Common Stock, such shares shall be issued as

follows:




{a)

(b)

All Class A shares and all Class B shares offered
to Churchill, IOC and the New Joint Venturers
shall be offered by Twinco, unless otherwise
specified in the context, at the book value of the
outstanding Class A and Class B shares as at the
end of the month preceding the date of the new
offefing, but at not léss than the par value
thereof.

Orne Class A share shall be offered to Churchill
for each two Class B shares offered. If Churchill
waives its right to or fails to take up and pay
for all or part of the Class A shares so offered
to it, tha Class A shaves which are not téken by
Churchill shall be reoffered to IOC and the New
Joint Venturers by Twinco at the original offering
price to Churchill as follows: (i} if the Class A
shares are being offered to provide funds for
additional facilities solely for a Consumer which
is a member of tﬁe IOC Group or a Consumer which
is a member of the Wabﬁsh Group, or both, the
Class A shares shall be offered te both I0C and
the Mew ioint Venturers pro rata based on the
total holdings of Class B shares by the IOC Group
and the Wabush Group, respectively, after giving
effect to any Class B shares acquired by IOC and
the New Joint Venturers pursuant to subparagraphs
{c) or (d) of this Section 3 and contemporaneously
with the offering of the Class A shares to Churchill,
and to any adjustment pursuant to Section 4 hereof
which results from New Long Term Power Contracts
entered into “in cqnneétion witﬂ the prqvisions of
such additional facilities; (ii) if the Class A

shares are being offered to provide funds for

additional facilitics solely for a Customer or

Customers, one—half of such Class A shares shall




{c)

”éadifidﬁaiifééiiities;'and'iCC-éhd-fﬁé ﬁéw_Jdiﬁtﬂf'
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(0

be offered to each of IOC and the New Joint i:j/
Venturers or, if there is then only one Group with

a Consumer or Consumers, all of such shares shall 7

be offered to IOQC if such Group be the IOC Group

or to the New Joint Venturcers if such Group be the

Wabush Group; (iii) if the Class A shares are

being offered to provide funds for additional
facilities described in both (i) and (ii), an
equitable allocation of the total of such Class A
shares shall be made based on that po;tion of the
total additional facilities described in (i) ich
shares so allocated shall be offered as provided

therein, and on that portion of the total addi- éij/

jirg

tional facilities described in {(ii) which shaies

so allocated shall be offered as provided therein.

Any Class Alshares offered to IOC or the New Joint
Venturers pursuant to this subparagvaph (b) and

not purchased by IOC or the New Joint Venturers,

as the case may be, shall be then offered at the
original offering price to the other of IOC or trhe

New Joint Venturers.

Two Class B shares shall be offered for cach Class

A share offered to Churchill. TIf the Class B .S
shares are beiﬁg offered to provide funds for
additional facilities described in Section 3(b)(i)7f“
the Class B shares shall be offered to IOC or the éij/
New Joint Venturers or to both IOC and the New -
Joint Venturers, in such amounts as will effectuate
the provisions of the first paragraph of Section

4, after giving effect to each New Long Term Power

Contract executed or to be executéduﬁ} I0C or the -

New Joint Venturers providing for power from such

Venlnrers shall purchase the Class B shares so

offoered.




)

N

(d)
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If the Class B shares are being offered to provide
funds for additional facilities solely for a
Customer or Customers, one-half of.such Class B
shares so offered éhall be offered to each of IOC
and the Hew Joint Venturers or if there is then
only one Group with a Consumer or Consumers, all

of such shares shall be offered to IOC if such

Group be the IOC Group or to the New Joint Ventlurers

if such Group be the Wabush Group; provided,
however, that Twinco may offer all or vart of such
Class B shares to such Customer at such pwicos as
may be determined by the Board of Directors of
Twinco if the offering of such Class B shares to
such Customer is determined by Chucchill, I0C and
the New Joint Venturers to be desicable; and
provided, further, that the mumber of Class B
Shares to be so effered %o sich Customer shall not
exceed (i) that nuwber of (Class B shares which
bears to the same ratio to the total Class B
shares to be outstanding immediately thereafter
which the amount of power such Customer has agreed
to purchase annually pursuant to a New Power
Contract or a ¥ew Long Term Power Contract bears
to the total amount of power then agreed to be
purchased annually pursuant to éll Amended Pover
Contracts, New Power Contracts, New Long Term
Power Contracts and the Reserved Power Contract of
IOC; or (ii) the total number of Class B shares
then being offered, whichever is lesser. If none
or only part of such Class B shares are purchased -
—by such Customer, -one-— half of the balance of such

Class B shares shall be ofEered to each of I0C and

. the New Joint Venturers, or if there is then only

.one Group with a Consumer or Consumers, all Lo IOC



{e}
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if such Group be the IOC Group or to the New Joint&ij/
Venturers if such Group be the Wabush Group. .\/)
Any Class B shares offered to I0OC zzd the New

Joint Venturers pursuant to the provisions of this

subparagraph (d) and not taken by either of them,

" shall be reoffered to Churchill or, if taken by

only one of tham, the balance shall be reoffuced
in equal amounts to the other and to Churchill.

1f Class B shares are being offered to provide
funds for additional faecilities refarred to in
Seetion 3(b) {iii), an eguitable alloscation of the

=l

- total of such Class B shares shall hea made based —

/ 4\;

on that portion of the total additional facilities i /

devcribed in Section 3(b) (i) which shares so

- allocated shall be offered as provided in Section

3(c) and on that portion of the total additional
facilities described in Section 3(b)(ii) which
shares so allocated shall be offered as provided
in Section 3(d}.
In the event -that IOC and the Hew Joint Venturers
disagree as to the proper number of Class A or
Class B shares to be offered to or purchased by
them pursuant to this Section 3, such Class A or A
Class B shares shall be offered to and purchased
by them in egual amounts, and subject to the sub- ‘ﬁ% 
. e’
sequent proper allocation of such shares to effectq\ﬂ}
the holdings of Class A and Class B shares prescribéd
in Section 4(a).
(a) The IOC Group and the Wabush Group shall each
hold Clas%”B shaﬁggflgﬁg}uﬁingrClassiB shaygs
acquired pursuant to offerings provided for in
Sections 3(d), 7 and 8, in the same proportionate
aﬁoﬁnﬁrés £ﬂe“a$§£ﬂ£'o£ péwe%uéontféétéd“fér;‘mr”V

respectively, by Consumers in the IGC Group and




the Wabush Group pursuant to Jlisended Power Contracts
plus the amount of pewer contrachted for which is

then baing.delivered or is to be deliverad pursuant

to Y¥ow Long Term Power Conirzchs. PUrpOSCs

of adjustoznts pursuant ko this Section 4, aay

Class B shares which have boen transferred puw

Loc

to Section 7 oxr 8 hereof hy any memboer of the
transferese not in the I0C Cronp or
of the Wabush Group te a transforce not

in +he ¥zh»ush Group shall be

spectively, and any acguisiicion by a member of the

b
]
=
-
A
]
&
o
ot
o
o}

the Wzbush Gu
provided for in Sections 3{d) 7 and 3
shall not be considered as a part of the holdings

of the IOC Group or the Wabush Group, respect-

ively. The IOC and @akush Groupgs shall also hold
Class A chares purchased by them in egqual smounts
pursuant to Section 3(f), on the pro raka basis
proscribed in Section 3(b) (i) .

Whenever there is an increase or decrease in the
amount of power contracted for by Consumecs which
arc membirs of the I0C Group or by Coasumers which
are membersrof the Wzbush Group under Amended
Power Contracts and Hew Long Term Power Contracts
{other than a decrease by rccason of a default
under, and resulting in the Lormination of, any
Amended Fower Contract or 1w Long Term Power

Contract), with the result that the number of

Class B shares held by the IOC Group and by the

Iwébu;h_qupp,_respectively,_ipcluding all addi-

tional Class B shares issued by Twinco to provide

additins.1l facilities fo Turniush such pover, arce

nwot prepocbicnale to the hoilal cmount of power

then contractad for by all shcn Consumers, re—
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spectively, pursuant to Amended Power Contracts

{/ﬁ:
S
\d)
plus the amount of power contracted for which is :
then being delivered or is to be délivered pursuant ’
to New Long Term Power Contracts, I0OC will forth-
with offer or cause to be offered to the How Joint
Venturers and the Wew Joint Venturers will purchase,
and the Wew Joint Venturers will forthwith ofier
or causc to be offered to IOC and IOC will purchase,
such number of Class B shares as will result in
the stock holdings prescribed in Section 4(a}, at
a purchase price equivalent to ithe book valus of
such shares. Whenever there is a purchase of
Class A or (Class B shares pursuant o the preov- 5:7/
isions of Section 3(fy, FOC will forthwith oifer
or cause 0 be offered to the New Jolint Venturers
and the New Joint Venturers will purchase, and the
Yew Joint Venturers will foxthwith offer or cause
to’ be offgred to IOC and IOC will pufchaso, such
number of Class B shares as will result in the
stock holdings of such shares prescribed in
Section 4(a) and such number of Class A sharas as
will result in the stock holdings of such shzvos
prescribed in Section 3(b). ”g,/
5. Wherever in Sections 3 and 4, it is provided that
' any shares of Twinco shall be offered or re-offered to any S
party hereto, such offer shall be made in writing as more
fully pfovided in Sectlon 17 hereof and shall be deemed to
have gxpired and be of no effect if the nfferee has either
failed to accept such offer or to pay for the shares within
the delays stipulated in-the last paragraph of Section 2
hereof; provided, however, that wherever it appears from the
provisions hereof that any party hereto must acquire the
VTQiﬂéé-éﬁéféé 6ffcfeé;réﬁé-6ffé£75hall be accepted and-such

zhares paid for within such delays.




-15-

6. Any Shareholder may transfer or dispose of all or
any part of its shares of Twinco to a member of 1ts Geoup
and, in such event, or in the event of any sale pursuznt to

Section 4, the transferor shall also zssign to the trans-

ferce all of the transferor's rights and obligations u-ioer
this agreement with respect to the shares so transif rad
the transferee shall irmediately upon such transfer Jssiine
all such obligations; provided, however, that no such
transfer shall release such transferor from sny of such
obligations assumed by the transferee.

7. Aany Sharcholder may transfer orx dispcse of all or

any part of its shares of Twinco provided that such Share-
holder shall first offer Loz
(i) I0C and the New Joint Venturers, if the
offeror be Churchill;
{i1) Churchill and the ¥ew Joint Ventuvers, if the
offeror be I0C;
{iii} Churchill and i0C, if the offeror he the Now
Joint Venturers or any of them;
pro rata {based on the holdings of all Ccumon Stock of
fyince by the Churchill Group in the case of an offerisyg Lo
Churchill, by the I0C Group in the case of an offering io
I0C and made by the Wabush Group in the case of an coffering
1o the New Joint Venturers) or to the remaining offeree if
there is then only one offeree which is é Sh;reholder {(and
reoffer to either offeree any such shares not purchased by
the olher offerce) the right to purchase the shares which
such Sharcholder desires to transfer or dispose of, and at

the same selling price and upon the sawe terms and con-—

dlhlons as have been or are Lo be provided in the p;oposed

transfer or dlspoSltan, plDVlded Lurther that thc pocedlng<

provisons of this Section shall not apply to a sale or

,trumsrpr to mem bers of the scller's or transfervor's Group or

to sales purauant to Section 4. When any offecr is niade
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. , ‘ ; J
pursuant to this Section 7, the offer shall be made in éij‘
writing as more fully provided in Section 17 hercof, shall
be subject to acceptance within thirty (30) days azfier the

offer is made and the purchase price for the sharas paid for

within twenty (20} days of such acceptance failing which, in

ther event, the offer shall be deemesd o have expired and

il
e

"

e of no effect.

3. Any offer of Twinco shares to the
Venturers pursuant to Section 7 shall expire unless accepted
by at least cone of them and the purchase price paid for all

ithe shares offered wiihin the delay prowvided.

9. If I0C or the iHew Joint Venturers def=ult at any
T
time under any dendoed Power Ceontract, #he Rosoarved Fower }\#/

Contract of IOC, Naw Power Contract or dew Long
Contract, the non-defaulting Consumer will not be obligated
to assume any such contracts of the defaulting Consumer or
to increase its pay.rents rader any of such vontracts to
which the non-defaulting Consumer is a party.
10. ({a) If at any time no Consumer which is a member
of the I0C Group remains obligatced under any
outstanding contract with Twinco to purchase

power, each member of the IOC Group holding stiocok

of Iwinco shall within ten (10) days after such L
obligation ceases offer all of its Common Stock in
Twinco o the New Joint Venturers at the book
value thereof, unless at the time of such offering
there is then a Customer or Cusitoners ohligated
for power under New Power Coniracts or MNew Long
Term Power Contracts, in which event the stock
shall be offered as provided in clause {c) of this
Section 10.

(b} 1If at any time no Consumer which is a member of
the Wabish Group remains obligated under any ount-

standing coniract with Twinco Lo purerbise puwer,




(c)
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cach member of the Wabush Group holding stock of
Twinco shall within ten (10) days after such obli-
gation ceases offer all of its Cocmmon Stock in
Twinco to IOC at the book value thereof, unless at
such offering there is then a Castomer
or Customers obligated for power under Neow Fowar
Contracts or New Long Term Power Contracts, ia
which event the stock shall be offered as provided
in clause (¢} df this Section lo.

If at the time of any offering pursuaanlt to alarsoes
{(a) and {p) of this Section 10 thare is a C sheoer
or Customers obligated to purchase power »ndaer iaw
Power Contracts or MNow Long Term Power Concracts
all Class B shares shall be offered on a pro-
portionate basis so that if the offer is accepted
the Churchill Group and the I0C Group or +he
Wabush Group as the case may be shall thea hold
Class B shares in the proportiocns respectively
that the amount of power conltracted for by such
other Custoaer or Customers and by all Consuaers
which are members of the IOC Group (if offered to
I0C) or of the Wabush Group (if cffered to the ¥ow
Joinit Venturers) bears to the total amount of
power contracted for by them; all Class A shares
shall be offered cne-half to Churchill and one-
half to IOC or the New Joint Venturers, as the
case may be.

If at any time all Coasumers contemporaneously

cease to be obligated under any outstanding

contract with Twinco to purchase power, each

member of the TOC Gfoup and the ﬁébush'GrduP shall

- within ten (10) days thereafter 6ffer all of their

Comaon Stock in Twinco to Chu;chiil at the book

value Lherecof.




11, I0C and the rew Jolnt Venturers agrce that the %:j/
provisions for consent'of InC and the New Joint Venturers,
respectively, in Arkicles 3.04 of the Amended Power Conlract
of I6C and of the Amended Power Contracts of the New Joint
Veniurers shall nof zpply to any power contract providing
for delivery of power Lo IT0OC or a permitted assignee of 10C
or to the M¥New Joint Ventuvers or a permitted assiynce of tthe
Mow Joint Venlturers or to Churchill, on a temporary basis
not exceeding one year,

12. Twinco shall not, without first obtaining the
apprcval of Churenill, (0OC and +he New Joint Venturers,

which agspeoval shiall not be witiheld unreasonably from iLhe

slandzoint of the self-intavest of the corpnration with- é:jj

coroval,

holdirng such =z
{(a) MaXe any major corporate change such as the sale
of substantially all of Twinco's asseis, sub-

stantial capital rxponditnres (other than Jorx

repaicrs or ronawials of the Second Eupanded Poojoct

or the Thicvd dxpansien), a morgar iato or rcon-
solidation with anuther corporation or any borrcwing
in execess of One Million Dollars ($1,000,000);
provided, howewver, that Twinco nay, withcut the
approval of I10C 5ad the New Joint Venturers, make i
borrowings of any amounts i1f such borrowings are

used to repay Swvhordiasated Notes and/or Subor- Y
dinated Debenturcs; and provided further that %ijj
Twinco shall not, without the consent of I0C and

the Kew Joint Vialsars, wake any barccwings to be
used for replaccmenis of the Second Expanded

Project if the intercst payable thereon would be
considered part of ﬁhe net capitai cost of such
replacerment as provided in Articles 3.03 of the
facaded Powor. Contracls;

(b)  Change khe 1oras aod provisions of €1 55 A or
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{c}
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Class B shares of Comnon Stock of Twinco or make
or approve any changes, amendments or modifi-
cations in the tesns and provisions of the in~
denture, the Series A Zonds and thé Saries B
Bonds;

rpprove, or make :ny changes, anandments or

modifications ia, zay of the following doo's.nis:

lines, together with all apprepriate consenis and

Corporation Limited ("Brince™) and Twinco &ated
Wovember 18, 1964 and assigned by Brinco to
Churchill pursuant to an Assigusment Rgrecaznt

dated January 1, 1969 bhetween the said partics and
Twinco, provided,; hcwever, that Twinco may nake

such changes as do not increase the znnual Ifee or
do not create any c#penses which would not oitherwise
have been incurred in respect of the Second Expanded
Project;

6} Egreement between IOC and Twinco made as of
December 31, 1974 relating io the Third Expansion;
7) any of the financing dociments relating to

the Second Expanded Project including, without

iimitation, the Bond Purchase Agrcement, the

Second ‘Bond Purchase ~ygresaent, the Third Bond:

Purchase Agreement,. the Sccond Fisancing ‘end

Subordinaticn Mrgre.. .ooat, the facnded Power Contracts

77 the Tidenlure.

Adopt lelailed plans, specifications and layouts

s
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for any further development by Twinco to provide

C( B i

additional power for a Consumer or ConSumers, oOr

¢

approve estimates of the czpital cost of such
further development and the method of financing
therceof;

{e} Construct a power plant to replace the present
power plant in the event it shall be substantially
destroyed or demolished; provided, hewever, hat

if Churchill, I0C and the Xew Joint Venturers do
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(f) Hake any - hanges in the apcointmént of +the auditoréijyj

Tha approval of each of Chuvchill, IOC and the New
Joint Venturers shall be reguired by this Sccorion 12 only as
long as it or any member of its Croup is a Shavcholder of
Twinco and shall bea deemed to have been given (a) if given
in writing signed by a President or a Vice Pecesident of
Chuxchill, of I0C or by an officer of the reprascntative of
the Wew Joint Venturers, as the case may be; or (hb) if the
representative (s) of Chvrchill, I0C and the New Joint
Venturers, respectively, on the Board of Directors of Twinco .

as provided in Section 13 shall have voted unanimously in

favour of the matter in qu=stion, and such action has been Pan
recorded in the minutes of such meeting. The unanimous &ij/

approval of the representatives of Churchill, IOC énd the

ETh quut Venturers given in either of the foregoing ways

shall constitute full, complete and conclusive authority to
Twinco to take the action or to.undertake the program or
procedures-in respect of which the appfoval hés‘been given

to the same extent and with the same effect as if Churchill,

T0C 2nd each of the Now Joint Yeaturers had given their R

ven, sebive wroitten coac s thereto and Eo all dooesonlation




“tenancy (anlgub determinad by re-oaicy in Whlch case the
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reguired to implement same, and Churchill, IOC and the New
Joint Venturers shall be conclusively bound by the unanimous
approval of their representatives and to the consequences
rasulting therefrom.

For the purposes of Ssction 3{d}, Section 7 and

this Saction 12, the New Joint Venturers hereby agree that

r

they and the membecs of the Wabush Group shall act =s a anit
and shall at all tines have a représentative with authority
to bind them and hereby appoint, as of the date hereof,
rickands Mather & Co. as such reprezaentative, reserving the

right o designate by written notice to Lhe other parties

ereto suscessor or substitute representatives.

13. Churchill, T0C and the Yaw Joint Venturers (as a
group) shall each be entitled to representation on the Boacd
of Directors of Twinco as long as it or any member of its
Group is a Shareholder of Twingo. So long as IOC and the
New Joint Venturers have one ropresantative cach on said
Board, Churchill shall be entitled to three repreéentatives
and for each zdditional representative appointed by I0C or
the New Joint Venturers, Churchill shall be eﬁtitled to an
additional representative and, subject to its shareholders'
approval, Twinco shall proaptly take the.necéssary corporate
action to give effect to any chaages in .the nusber of directors.

14, In the event Churchill elocts nbt to buy, or does
not buy, all the shares offered to it pursuant to Section '
10{d), the provisions of this Section 14 shallrapply -

1f, at the determiration of the Sublease, Churchill
shall he desirous og purchasiag all or any of the moveable
machinery, plants and other articles and things of Twinco

upon the demised lands subleased to Twinco (including all

.thingé in the nature of fiiturGEMWhiqh would be movcable)

and of such desire shall give notice in writing to Twinco at

least one calcndar month srafore the determina Lion of the




notice may be given within one calendar month after such A
determination), then and in such case the articles and
things specified in such notice shall not be removed by

Twinco but shall be taken by Churchill at a price o he

|

agreed upon between the parties or in case of differencas to

be settled by arbitration, the valuation to be basad upon
the value of equipment in the open market for use in a going

powar plant or plants less the cost of rgmoval and trars-

I
portation to the area of such plant or plants and to be paid
ywy Churchill within two ecalondar months after settlement of

4

the price with interest

3

rom the date of settleuaznt until payment.

In case Churchill shall not give notice of its fﬁﬁﬂ

intention to purchase as aforesaid all or any of the said” 5i7/

articles or things {including &1l things in the nature of

tixtures which would be =moveable), or having given notice

shall not pay the ascunt of such valuation within the paciod

of two calendar months as aforesaid, then and in such case

it shall be lawful for Twinco to remove the articles and

things not so purchased and paid for at any time within two

months after the determination of the tenancy or, if there

shall have been such default by Churchill as aforesaid,

within two calendar months after such default, Twinco doing o

so0 in a good and workmanlike manner and causing as little

damage as possible to the sald demised lands. . -
It is agreed by and between Churchill and Twinco

that im the event Twince is prevented from removing upon the

termination of the tenancy any of said articles and things

from the said demised lands which it is permitted to remove

under the terms of this Section 14, then Churchill shall

purchase from Twinco such Of gg{drarﬁiéiésréh& things as

Churchill desir¢§ fo use, if any, at a price to be agreed

upon or settled as hardein provided.  If the diderlying hoad:

\_/‘

leanrs shall be terminated with resnpoct to tha whole or any
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part of the said demised lands, then Churchill shall pay
over to Twipco all sums paid to it by the Lessor in the
underlying head leases for the purchase of such Twinco
property as shall be pdrchased_pursuapt to the underlying
head leases by the Lessor thersof, save and except such
articles and things as may have been purchased by Chucchill
as above provided.

15. All offers, acceptances of offers, notices, wroyists
or other communications hereunder shall be in writing,

addressed ho the respective parties as follows:

Churchill Falls {Labrador) Philip Place, Elirshalh Aves 7,
Corporation Limited St. John's, Newioundl :ad

Ala 2Xx8 .
iron Ore Cumpany of Canada Suite 1150,

1245 Shavbrocke Street West,
Montr=al, GQuebec H3G 1G2

Ywabush Irxon Co. Limited c/o Pickands Mather & Co.
The Steel Company of 1100 Superior Bvenue
Canada, Limited Cleveland, Ohioc 44114

Cominion Foundries and
Steel, Limiled
7in Falls Power Corporation C/0 Churchill Falls (Labrac:xr
Limited Corporation Limited
Philip Place, Elizaketh Avenue,
St. John's, Newifoundland
AlA 2X8

All offers, acceptances of offers, notices,
requests or other communications so addressed and dlSp;Luh d
by registered mail, return receipt reguested, shall be
effaective as of the time of mailing, if so addressed, bhut
otherwise dispatched +hey shall be effective when received.
The address of any party for any such offer, notice, reguest
or other communication may be changed by giving notice in
writing to the other parties at any tims.

The offer of any shares of Twinco to the New Joint
Venturers Hereunder shall be'addressed Lo Plckands Aatner &
.Co. -or -such successor or successors as the New Joint Ventursss
shall at any tiame or from time to time designate as their
aent for such purpease by sotice in writing to 311 ihe other

parties hercto.




' -24~

(U

16._ The provisions of the Bond Purchase Agreement the Ce)
Second Bond Purchase Agreement, 'the Third Bond Purchase ‘\y)
Agreehent, the Amended Power Contracts, the Reserved Power
Contract of IOC, the Indenture and the Second Finaﬂcing ahd
Subordination Agreement shall not be amended by any provisions
of this Agreement.

17. This agreement shall be construed in accordance
with the laws of the Province of Newfoundland except that
the provisions herein relating to rights and obligations of
any member of the ICGC Group or Wabush Group enforceable

against or to any member of that other Growp shall be

construed in accordance with the laws of Ohio.

IN WITNESS WHEREOF, the parties hereto and the 6)
intervenor have caused thig agreement to be duly executed on

the day and year first above written.

CHURCHILI, FALLS (LABRADOR)
CORPORATION LIMITED

oy 7
. IRON ORE COMPANY OF CANADA By ,/é/f@’f‘-‘{ oD e
PN ST,

WABUSH IRON CO. LIMITED

vy
DOMINION FOU
LIMITED

& STEEL, :By

Presidefit *
_ Attgst//% S
ZZC// hl;,c__,.. s LD " “Secretary 457

-- THE STEEL COMPANY OF CANADA,
,LIMITED .

WSSSTANT ZECPIIIDY

TWIN FALLS POWER CORPORATION By /é H { ’K%V

LIMITED e - - . . MICE-PRESIDENT .

/a//@zua T N

: WCE PRES:DENT\u;.g/ SECRETARY

/%-"'7' <t




