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Court File No. CV-15-10926-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF LABRADOR IRON MINES HOLDINGS LIMITED, LABRADOR IRON MINES
LIMITED and SCHEFFERVILLE MINES INC. (the "Applicants”)

NOTICE OF MOTION

The Applicants will make a motion to a judge of the Commercial List on
Monday, April 18, 2016 at 10:00 a.m. at the court house, 330 University Avenue, 8"
Floor, Toronto, Ontario, M5G 1R7.

PROPOSED METHOD OF HEARING: The Motion will be heard orally.

THE MOTION IS FOR:

1. An Order substantially in the form attached hereto as Schedule “A” (the “Claims

Procedure Order”); and

2. Such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:
A, Background

3. The Applicants carry on mining operations in Labrador and Quebec.



On April 2, 2015, the Applicants were granted protection under the Companies’
Creditors Arrangement Act, R.S.C. 1985, ¢c. C-36, as amended (“CCAA")
pursuant to an Initial Order of the Ontario Superior Court of Justice (the

“Court”).

By virtue of an order of the Court dated December 16, 2015, the stay of

proceedings in respect of the Applicants has been extended to June 30, 2016.

Claims Procedure

The Applicants seek to implement a Claims Procedure at this time to move
forward with their restructuring efforts on a timely basis for the benefit of

stakeholders generally.

The proposed Claims Procedure is necessary to enable the Applicants to
ascertain Claims that exist against the Applicants in order to assess what
impact such Claims may have with respect to their restructuring and/or a plan
of compromise and arrangement, and to have those Claims determined
expediently in order to enable a plan of compromise or arrangement to be filed,

voted upon and implemented.

The proposed Claims Procedure is a fair and reasonable method of
determining the potential distribution rights of the Applicant’s creditors. The

proposed Claims Procedure Order provides:

(a)  a structure to provide ample notice of the Claims Procedure;

N



(b)  adequate time for Claimants to file Proofs of Claim; and

(c)  fair mechanisms governing the review and resolution of Proofs of Claim.

9. The Applicants have developed the proposed Claims Procedure with input from
the Monitor and its counsel. The Monitor is supportive of the relief sought in this

motion.

10.  The provisions of the CCAA and the inherent and equitable jurisdiction of this

Court.

11. Rules 1.04, 1.05, 2.03, and 37 of the Rules of Civil Procedure, R.R.O. 1990,

Reg. 194, as amended.

12.  Such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. The affidavit of Richard Pinkerton sworn April 7, 20186;

2. The Monitor’s reports in this proceeding; and

3. Such further and other material as counsel may advise and this Honourable

Court permit.
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SCHEDULE “A”: DRAFT ORDER

Court File No. CV-15-10926-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MONDAY, THE 18™ DAY
JUSTICE @ OF APRIL, 2016

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LABRADOR IRON MINES HOLDINGS LIMITED, LABRADOR IRON MINES
LIMITED AND SCHEFFERVILLE MINES INC.

Applicants
CLAIMS PROCEDURE ORDER

THIS MOTION made by Labrador Iron Mines Holdings Limited, Labrador Iron Mines
Limited and Schefferville Mines Inc. (the “Applicants”) for an order establishing a claims
procedure for the identification and quantification of certain claims against the Applicants and

their directors and officers was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Richard Pinkerton sworn April 7,
2016, 2016 (the “Claims Procedure Affidavit”) and the ® report of KSV Kofman Inc. in its
capacity as Court-appointed monitor of the Applicants (the “Monitor™), and on hearing from
counsel for the Applicants, the Monitor, and such other counsel as were present and wished to be

heard, no one else appearing although duly served as appears from the affidavit of service, filed.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion

Record herein be and is hereby abridged and that the motion is properly returnable today



2.

and service upon any interested party other than those parties served is hereby dispensed

with.

DEFINITIONS AND INTERPRETATION

2.

THIS COURT ORDERS that, for the purposes of this Order (the “Claims Procedure

Order”), in addition to terms defined elsewhere herein, the following terms shall have

the following meanings:

(a)

(b)

©

(d)

“Affected Secured Claims” means all Claims against one or more of the
Applicants that are secured by a valid security interest over assets or property of
the Applicants that are not (i) Unaffected Claims, (ii) Affected Unsecured Claims

or (ii1) Equity Claims;

“Affected Secured Creditor” means the holder of an Affected Secured Claim in
respect of and to the extent of such Affected Secured Claim, whether a Scheduled

Creditor or an Unscheduled Creditor;

“Affected Unsecured Claims” means all Claims against one or more of the
Applicants that are not secured by a valid security interest over assets or property
of the Applicants and that are not (i) Unaffected Claims, (ii) Affected Secured

Claims or (iil) Equity Claims;

“Affected Unsecured Creditor” means the holder of an Affected Unsecured
Claim in respect of and to the extent of such Affected Unsecured Claim, whether

a Scheduled Creditor or an Unscheduled Creditor;



(e)

®

(2)

(h)

(@)

@
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“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which
may arise or have arisen under any notice of assessment, notice of reassessment,
notice of appeal, audit, investigation, demand or similar request from any taxation

authority;

“Business Day” means a day, other than a Saturday, Sunday or a statutory
holiday in the Province of Ontario, Canada, on which banks are generally open

for business in Toronto, Ontario;

“Calendar Day” means a day, including Saturday, Sunday and any statutory

holiday in the Province of Ontario, Canada;

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended;

“CCAA Proceedings” means the within proceedings commenced by the

Applicants under the CCAA,;

“Claim” means:

(1)  any right or claim of any Person against any of the Applicants, whether or
not asserted, in connection with any indebtedness, liability or obligation of
any kind whatsoever of any such Applicant in existence on the Filing
Date, and costs payable in respect thereof to and including the Filing Date,

whether or not such right or claim is reduced to judgment, liquidated,




(i)

-4 -
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured, unsecured, perfected, unperfected, present,
future, known, or unknown, by guarantee, surety or otherwise, and
whether or not such right is executory or anticipatory in nature, including
any Assessment and the right or ability of any Person to advance a claim
for contribution or indemnity or otherwise with respect to any matter,
action, cause or chose in action, whether existing at present or commenced
in the future, which indebtedness, liability or obligation is based in whole
or in part on facts that existed prior to the Filing Date and any other claims
that would have been claims provable in bankruptcy had such Applicant
become bankrupt on the Filing Date, including for greater certainty any
Equity Claim and any claim against any of the Applicants for
indemnification by any Director or Officer in respect of a Director/Officer
Claim (but excluding any such claim for indemnification that is covered
by the Directors’ Charge (as such term is defined in the Initial Order)

(each, a “Prefiling Claim”, and collectively, the “Prefiling Claims™);

any right or claim of any Person against any of the Applicants in
connection with any indebtedness, liability or obligation of any kind
whatsoever owed by any such Applicant to such Person arising out of the
restructuring, disclaimer, resiliation, termination or breach by such
Applicant on or after the Filing Date of any contract, lease or other
agreement whether written or oral (each, a “Restructuring Period

Claim”, and collectively, the “Restructuring Period Claims™); and



(k)

)

(m)

(ii)

-5
any right or claim of any Person against one or more of the Directors
and/or Officers howsoever arising, whether or not such right or claim is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, unperfected, present, future, known, or unknown, by guarantee,
surety or otherwise, and whether or not such right is executory or
anticipatory in nature, including any Assessment and any right or ability of
any Person to advance a claim for contribution or indemnity or otherwise
with respect to any matter, action, cause or chose in action, whether
existing at present or commenced in the future, including any right of
contribution or indemnity, for which any Director or Officer of the
Applicants is alleged to be by statute or otherwise by law liable to pay in
his or her capacity as a Director or Officer (each a “Director/Officer

Claim”, and collectively, the “Director/Officer Claims™),

in each case other than any Unaffected Claim;

“Claims Bar Date” means 5:00 p.m. on May 31, 2016;

“Claims Officer” has the meaning given to it in paragraph 11 of this Claims

Procedure Order;

“Claims Package” means the materials to be provided by the Applicants to

Persons who may have a Claim in accordance with this Claims Procedure Order,

which materials shall include;



(n)

(0)
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(1) in the case of a Scheduled Creditor, a Notice of Claim, a Notice of Dispute
of Claim, an Instruction Letter, and such other materials as the Applicants,

with the consent of the Monitor, may consider appropriate or desirable; or

(ii) in the case of an Unscheduled Creditor, a blank Proof of Claim and Proof
of Claim Instruction Letter, and such other materials as the Applicants,

with the consent of the Monitor, may consider appropriate or desirable.

“Claims Schedule” means a list of all known secured and unsecured Creditors
with Claims against one or more of the Applicants prepared by the Applicants,
with the assistance of the Monitor, showing the name, last known address, last
known facsimile number, and last known email address of each such Creditor
(except that where such Creditor is represented by counsel known by the
Applicants, the address, facsimile number, and email address of such counsel may
be substituted) and the amount of each such Creditor’s Claim against the

applicable Applicants as valued by the Applicants;

“Court” means the Superior Court of Justice (Commercial List) in the City of

Toronto in the Province of Ontario;

“Creditor” means any Person having a Claim and includes, without limitation,
the transferee or assignee of a Claim transferred and recognized as a Creditor in
accordance with paragraph 44 hereof or a trustee, executor, liquidator, receiver,

receiver and manager, or other Person acting on behalf of or through such Person;

“Directors” means all current and former directors (or their estates) of the

Applicants in such capacity and “Director” means any one of them;

I



(1)

(s)
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“Disputed Claim” means a Disputed Voting Claim or a Disputed Distribution

Claim;

“Disputed Director/Officer Claim” means a Director/Officer Claim that is
validly disputed in accordance with this Claims Procedure Order and that remains

subject to adjudication in accordance with this Claims Procedure Order;

“Disputed Distribution Claim” means an Affected Unsecured Claim or an
Affected Secured Claim (including a contingent Affected Unsecured Claim or a
contingent Affected Secured Claim that may crystallize upon the occurrence of an
event or events occurring after the date of the Initial Order) or such portion
thereof that is not barred by any provision of this Claims Procedure Order which
has not been allowed as a Distribution Claim, which is validly disputed for
distribution purposes in accordance with this Claims Procedure Order and which
remains subject to adjudication for distribution purposes in accordance with this

Claims Procedure Order;

“Disputed Voting Claim” means an Affected Unsecured Claim or an Affected
Secured Claim (including a contingent Affected Unsecured Claim or a contingent
Affected Secured Claim that may crystallize upon the occurrence of an event or
events occurring after the date of the Initial Order) or such portion thereof that is
not barred by any provision of this Claims Procedure Order, which has not been
allowed as a Voting Claim, which is validly disputed for voting purposes in
accordance with this Claims Procedure Order and which remains subject to

adjudication for voting purposes in accordance with this Claims Procedure Order;

2



)

(w)

x)

)

(2)

(aa)

(bb)

(co)

-8-
“Distribution Claim” means any Claim against the Applicants, or such portion
thereof, that is not barred by any provision of this Claims Procedure Order and
which has been finally accepted and determined for distribution purposes in

accordance with this Claims Procedure Order and the CCAA;

“Equity Claim” has the meaning set forth in Section 2(1) of the CCAA;

“Filing Date” means the date of the Initial Order;

“Government Authority” means any federal, provincial, state or local
government, agency or instrumentality thereof or similar entity, howsoever
designated or constituted exercising executive, legislative, judicial, regulatory or

administrative functions in Canada, the United States, or elsewhere;

“Initial Order” means the Initial Order in respect of the Applicants granted by

the Court on April 2, 2015, as amended, restated or varied from time to time;

“Instruction Letter” means the instruction letter to Scheduled Creditors,
substantially in the form attached as Schedule “B” hereto, regarding the Notice of
Claim, completion of a Notice of Dispute of Claim by a Scheduled Creditor and

the claims procedure described herein;

“Meetings”, and each a “Meeting”, means a meeting of the Creditors of the

Applicants called for the purpose of considering and voting in respect of a Plan;

“Meetings Order” means an Order of this Court pursuant to the CCAA that,
among other things, sets the date for the Meetings, as same may be amended,

restated or varied from time to time;



(dd)

(ee)

(fH)

(gg)

(hh)

(i)

-9.
“Notice of Claim” means the notice substantially in the form attached as
Schedule “C” hereto, advising each Scheduled Creditor of its Claim against the
Applicants as determined by the Applicants based on the books and records of the

Applicants;

“Notice of Dispute of Claim” means the notice substantially in the form attached
as Schedule “D” hereto, which must be delivered to the Monitor by any
Scheduled Creditor wishing to dispute a Notice of Claim, with reasons for its

dispute;

“Notice of Dispute of Revision or Disallowance” means the notice substantially
in the form attached as Schedule “F” hereto, which must be delivered to the
Monitor by any Unscheduled Creditor or a Person asserting a Director/Officer
Claim wishing to dispute a Notice of Revision or Disallowance, with reasons for

its dispute;

“Notice of Revision or Disallowance” means the notice substantially in the form
of Schedule “E” advising an Unscheduled Creditor or a Person asserting a
Director/Officer Claim that the Applicants, with the consent of the Monitor, have
revised or rejected all or part of such Unscheduled Creditor’s Claim set out in

their Proof of Claim;

“Notice to Creditors” means the notice for publication by the Monitor

substantially in the form attached as Schedule “A” hereto;

“Officers” means all current and former officers (or their estates) of the

Applicants in such capacity and “Officer” means any one of them;
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“Person” means any individual, corporation, firm, limited or unlimited liability
company, general or limited partnership, association (incorporated or
unincorporated), trust, unincorporated organization, joint venture, trade union,
Government Authority or any agency, regulatory body or officer thereof or any

other entity, wherever situate or domiciled, and whether or not having legal status;

“Plan” means any plan of compromise or arrangement filed by the Applicants
pursuant to the CCAA, as the same may be amended, supplemented or restated

from time to time in accordance with the terms thereof;

“Plan Implementation Date” shall have the meaning ascribed thereto in the

Plan;

“Prefiling Claim” has the meaning ascribed to that term in paragraph 2(j)(i) of

this Claims Procedure Order;

“Proof of Claim” means the Proof of Claim referred to in paragraph 24 hereof to
be filed by Unscheduled Creditors, substantially in the form attached as Schedule

“H” hereto;

“Proof of Claim Instruction Letter” means the instruction letter to Unscheduled
Creditors, substantially in the form attached as Schedule “G” hereto, regarding the

completion of a Proof of Claim by an Unscheduled Creditor;

“Restructuring Period Claim” has the meaning ascribed to that term in

paragraph 2(j)(ii) of this Claims Procedure Order;
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“Restructuring Period Claims Bar Date” means the later of (i) the Claims Bar
Date, and (ii) twenty-one (21) Calendar Days after the date of termination,
repudiation or resiliation of the applicable agreement or other event giving rise to

the applicable Restructuring Period Claim;

“Scheduled Creditor” means an Affected Unsecured Creditor or an Affected
Secured Creditor whose Claim against one or more of the Applicants is included

in the Claims Schedule;

“Unaffected Claims” and each an “Unaffected Claim” shall mean;

(1) any Claim secured by any of the Charges (as defined in the Initial Order);

and

(i1) any Claim of the Toronto Dominion Bank in connection with letters of
credit deposited with the environmental authorities of the province of
Newfoundland & Labrador as security for the fulfillment of the
Applicants’ site reclamation obligations under applicable environmental
laws of such province, to the extent that Toronto Dominion Bank holds

cash collateral in respect of such letters of credit.

“Unscheduled Creditor” means an Affected Unsecured Creditor or an Affected
Secured Creditor other than a Scheduled Creditor with respect to its Claim against

the Applicants included in the Claims Schedule;

“Voting Claim” means any Claim of a Creditor against the Applicants, or such

portion thereof, that is not barred by any provision of this Claims Procedure Order
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and which has been finally accepted and determined for voting at a Meeting, in

accordance with the provisions of this Claims Procedure Order and the CCAA.

THIS COURT ORDERS that all references as to time herein shall mean local time in
Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day

shall mean prior to 5:00 p.m. on such Business Day unless otherwise indicated herein.

THIS COURT ORDERS that all references to the word “including” shall mean

“including without limitation”.

THIS COURT ORDERS that all references to the singular herein include the plural, the

plural include the singular, and any gender includes the other gender.

GENERAL PROVISIONS

6.

THIS COURT ORDERS that the Applicants and the Monitor are hereby authorized to
(a) use reasonable discretion as to the adequacy of compliance with respect to the manner
in which forms delivered hereunder are completed and executed and the time in which
they are submitted, and may, where they are satisfied that a Claim has been adequately
proven, waive strict compliance with the requirements of this Claims Procedure Order in
respect of the completion, execution and delivery of such forms; and (b) request any
further documentation from a Creditor that the Applicants or the Monitor may require in

order to enable them to determine the validity of a Claim.

THIS COURT ORDERS that all Claims shall be denominated in Canadian dollars. Any
Claims denominated in a foreign currency shall be converted to Canadian dollars at the

Bank of Canada noon exchange rate in effect on the Filing Date. For greater certainty,
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U.S. dollar denominated claims shall be converted at the Bank of Canada Canadian/U.S.

dollar noon exchange rate in effect on the Filing Date.

THIS COURT ORDERS that interest and penalties that would otherwise accrue after
the Filing Date shall not be included in any Claim. Amounts claimed in Assessments
issued after the Filing Date shall be subject to this Claims Procedure Order and there
shall be no presumption of validity or deeming of the amount due in respect of the Claim

set out in any Assessment.

THIS COURT ORDERS that copies of all forms delivered hereunder, as applicable, and

determinations of Claims by the Court shall be maintained by the Monitor.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, the
Applicants may, with the consent of the Monitor, refer any Affected Unsecured
Creditor’s Claim, Affected Secured Creditor’s Claim or Director/Officer Claim for
resolution to the Court, where in the Applicants’ view such a referral is preferable or

necessary for the resolution or determination of the Claim.

CLAIMS OFFICER

11.

12.

THIS COURT ORDERS that the Applicants, with the consent of the Monitor and
without any further Order of this Court, are authorized to appoint one or more claims
officers acceptable to the Monitor (each a “Claims Officer”) to resolve Disputed Claims
and Disputed Director/Officer Claims on such terms and in accordance with such process

as the Claims Officer may direct.

THIS COURT ORDERS that the Applicants, the Monitor or the Person asserting the

Disputed Claim or Disputed Director/Officer Claim may, within fourteen (14) Calendar
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Days of such party receiving notice of a Claims Officer’s determination of the Disputed

Claim or Disputed Director/Officer Claim, as applicable, appeal such determination or

any other matter determined by such Claims Officer by filing a notice of appeal, which

appeal shall be initially returnable within fourteen (14) Calendar Days of the filing of

such notice of appeal and be subject to the following conditions:

(@)

(b)

(©)

(d)

appeals from interlocutory decisions of a Claims Officer shall be permitted only
as part of an appeal from the Claim Officer’s final decision of the Disputed Claim

or Disputed Director/Officer Claim, on the merits;

appeals shall be in the nature of true appeals and shall not be by way of hearing de
novo, provided that this Court retains discretion to permit the parties to introduce
evidence of the law of another jurisdiction where the evidence is relevant to the
appeal and it was reasonable for the parties not to have tendered that evidence

before the Claims Officer;

appeals shall be made to and heard by this Court, provided that this Court retains
discretion to seek the assistance of another Court or tribunal for the purpose of

resolving appeals involving the law of another jurisdiction; and

subject to the foregoing and to the terms of this Claims Procedure Order, the
procedure on appeal shall be governed by the CCAA and by the ordinary

procedural rules of the court presiding over the appeal.

THIS COURT ORDERS that if no party appeals the determination of a Disputed Claim

or a Disputed Director/Officer Claim within the timeframe set out in paragraph 12 hereof,

the decision of the Claims Officer in determining the Claim shall be final and binding and
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there shall be no further right of appeal, review or recourse to the Court from the Claim

Officer’s final determination of such Claim.

MONITOR’S ROLE

14.

15.

16.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, is hereby
directed and empowered to take such other actions and fulfill such other roles as are

contemplated by this Claims Procedure Order or incidental thereto.

THIS COURT ORDERS that the Monitor (i) shall have all of the protections given to it
by the CCAA, the Initial Order, any other orders of the Court in the CCAA Proceedings,
and this Claims Procedure Order, or as an officer of the Court, including the stay of
proceedings in its favour; (ii) shall incur no liability or obligation as a result of the
carrying out of the provisions of this Claims Procedure Order, other than in respect of its
gross negligence or wilful misconduct; (iii) shall be entitled to rely on the books and
records of the Applicants and any information provided by the Applicants, all without
independent investigation; and (iv) shall not be responsible for any claims or damages

resulting from any errors or omissions in such books, records or information.

THIS COURT ORDERS that the Applicants and their current and former shareholders,
Officers, Directors, employees, agents and representatives shall fully cooperate with the
Monitor in the exercise of its powers and discharge of its duties pursuant to this Claims

Procedure Order.

20
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NOTICE TO CREDITORS

17.

THIS COURT ORDERS that forthwith after the date of this Claims Procedure Order
the Monitor shall publish the Notice to Creditors, for at least two (2) Business Days in
The Globe & Mail (National Edition; English), The Telegram (St. John’s, NL; English)

and Le Journal Nord-Cotier (Sept-Iles, Québec: French).

CLAIMS PROCEDURE FOR SCHEDULED CREDITORS

()
18.

(ii)
19.

20.

Notice of Claims

THIS COURT ORDERS that the Monitor shall send a Claims Package to each of the
Scheduled Creditors by prepaid ordinary mail to the address as shown on the Claims
Schedule before 11:59 p.m. on the date that is not more than five (5) Business Days after
the date hereof. The Monitor shall specify in the Notice of Claim the Scheduled
Creditor’s Claim against the Applicants for voting and distribution purposes as

determined by the Applicants based on the books and records of the Applicants.

Adjudication of Claims against the Applicants

THIS COURT ORDERS that if a Scheduled Creditor wishes to dispute the Claim as set
out in the Notice of Claim, the Scheduled Creditor shall deliver to the Monitor a Notice
of Dispute of Claim which must be received by the Monitor by no later than the Claims
Bar Date. Such Scheduled Creditor shall specify therein the details of the dispute with
respect to its Claim and shall specify whether it disputes the determination of the Claim

for voting and/or distribution purposes.

THIS COURT ORDERS that if a Scheduled Creditor does not deliver to the Monitor a

completed Notice of Dispute of Claim such that it is received by the Monitor by the



(iii)
21.

-17 -
Claims Bar Date, or such later date as the Monitor may, in writing, permit, in its
discretion, disputing its Claim as determined in the Notice of Claim for voting and
distribution purposes; then (a) such Scheduled Creditor shall be deemed to have accepted
the valuation of the Scheduled Creditor’s Claim as set out in the Notice of Claim; (b)
such Scheduled Creditor’s Claim as determined in the Notice of Claim shall be treated as
both a Voting Claim and a Distribution Claim; and (¢) any and all of the Scheduled
Creditor’s rights to dispute the Claim as determined in the Notice of Claim or to
otherwise assert or pursue such Claim other than as it is determined in the Notice of
Claim shall be forever extinguished and barred without further act or notification. A
Scheduled Creditor may accept a determination of a Claim for voting purposes as set out
in the Notice of Claim and dispute the determination of the Claim for distribution
purposes provided that it does so in its Notice of Dispute of Claim and such Notice of
Dispute of Claim is received by the Monitor by the Claims Bar Date. A determination of
a Voting Claim of a Scheduled Creditor does not in any way affect and is without

prejudice to the process to determine such Scheduled Creditor’s Distribution Claim.

Resolution of Claims against the Applicants

THIS COURT ORDERS that the Applicants and the Monitor shall attempt to resolve
any Disputed Voting Claim with a Scheduled Creditor. In the event that a dispute with
respect to such Disputed Voting Claim is not resolved within a time period or in a manner
satisfactory to the Monitor, the Monitor, in consultation with the Applicants and on
written notice to the applicable Scheduled Creditor, shall refer the dispute to the Court or
the Claims Officer (if a Claims Officer has been appointed), at the Monitor’s election, for

adjudication; provided, however that to the extent a Disputed Voting Claim is referred
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under this paragraph to the Court or to the Claims Officer, it shall be on the basis that the
Disputed Claim against the Applicants shall be resolved or adjudicated both for voting
and distribution purposes (and that it shall remain open to the parties to agree that the
Creditor’s Voting Claim may be settled without prejudice to a future determination of the
Creditor’s Distribution Claim by the Court or the Claims Officer, as applicable). The
Court or the Claims Officer, as applicable, shall thereafter resolve the dispute between

the Applicants and the Scheduled Creditor.

THIS COURT ORDERS that where the Scheduled Creditor’s Disputed Voting Claim
has not been finally determined in accordance with this Claims Procedure Order by the
date on which a vote is held at a Meeting, the ability of such Scheduled Creditor to vote
its Disputed Voting Claim and the effect of casting any such vote shall be governed by

the Meetings Order.

THIS COURT ORDERS that the Applicants and the Monitor shall attempt to resolve
any Disputed Distribution Claim with a Scheduled Creditor. In the event that a dispute
with respect to such Disputed Distribution Claim is not resolved within a time period or
in a manner satisfactory to the Monitor, the Monitor, in consultation with the Applicants
and on written notice to the applicable Scheduled Creditor, shall refer the dispute to the
Court or the Claims Officer (if a Claims Officer has been appointed), at the Monitor’s
election, for adjudication. The Court or the Claims Officer, as applicable, shall thereafter

resolve the dispute between the Applicants and the Scheduled Creditor.
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CLAIMS PROCEDURE FOR UNSCHEDULED CREDITORS

)

24,

25.

Proof of Claim

THIS COURT ORDERS that the Monitor shall send a Claims Package to any
Unscheduled Creditor who makes a request therefor prior to the Claims Bar Date. Any
Unscheduled Creditor that wishes to assert a Claim must file a completed Proof of Claim

such that it is received by the Monitor by no later than the Claims Bar Date.

THIS COURT ORDERS that, notwithstanding anything to the contrary in paragraphs
24 and 26 hereof, the following shall apply with respect to any Restructuring Period

Claims:

(a) the Monitor shall send a Claims Package to any Creditor who:

(1) received or receives a notice of disclaimer or resiliation after the Filing

Date;

(il))  any Creditor who makes a request therefor in respect of a Restructuring

Period Claim prior to the Restructuring Period Claims Bar Date;

(b) any Creditor that wishes to assert a Restructuring Period Claim must return a
completed Proof of Claim to the Monitor such that it is received by the Monitor

by no later than 5:00 p.m. on the Restructuring Period Claims Bar Date; and

(©) any Creditor that does not return a Proof of Claim to the Monitor by 5:00 p.m. on
the Restructuring Period Claims Bar Date, or such later date as the Monitor may,
in writing, permit, in its discretion, shall not be entitled to attend or vote at any

Meeting and shall not be entitled to receive any distribution from any Plan in

2hy
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respect of a Restructuring Period Claim and any and all Restructuring Period
Claims of such Creditor shall be forever extinguished and barred without any

further act or notification.

Adjudication of Claims against the Applicants

THIS COURT ORDERS that any Unscheduled Creditor that does not file a Proof of
Claim such that it is received by the Monitor by the Claims Bar Date, or such later date as
the Monitor may, in writing, permit, in its discretion, with respect to any Claim against
the Applicants shall not be entitled to attend or vote at any Meeting and shall not be
entitled to receive any distribution from any Plan in respect of such Claims and any and
all such Claims of such Unscheduled Creditor shall be forever extinguished and barred
without any further act or notification and irrespective of whether or not such

Unscheduled Creditor received a Claims Package.

THIS COURT ORDERS that the Applicants and the Monitor shall review all Proofs of
Claim received by the Claims Bar Date or the Restructuring Period Claims Bar Date, as
applicable, and shall accept, revise or reject each Claim against the Applicants set out
therein for voting and/or distribution purposes. The Monitor shall notify each
Unscheduled Creditor who has delivered a Proof of Claim by the Claims Bar Date or the
Restructuring Period Claims Bar Date, as applicable, as to whether such Unscheduled
Creditor’s Claim against the Applicants as set out therein has been revised or rejected for
voting purposes (and/or for distribution purposes if the Applicants elect to do so), and the

reasons therefor, by sending a Notice of Revision or Disallowance.

THIS COURT ORDERS that any Unscheduled Creditor that wishes to dispute a Notice

of Revision or Disallowance sent pursuant to the immediately preceding paragraph shall
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deliver a Notice of Dispute of Revision or Disallowance to the Monitor such that it is
received by no later than 5:00 p.m. on the date that is twenty-one (21) Calendar Days
after the date of delivery to the applicable Unscheduled Creditor of the Notice of
Revision or Disallowance. Such Unscheduled Creditor shall specify in the Notice of
Dispute of Revision or Disallowance the details of the dispute with respect to its Claim
and shall specify whether it disputes the determination of the Claim for voting and/or

distribution purposes, as applicable.

THIS COURT ORDERS that where an Unscheduled Creditor that receives a Notice of
Revision or Disallowance pursuant to paragraph 27 above does not file a Notice of
Dispute of Revision or Disallowance by the time set out in paragraph 28 above, then such
Unscheduled Creditor’s Voting Claim (and Distribution Claim if the Notice of Revision
or Disallowance also dealt with the Distribution Claim) shall be deemed to be as
determined in the Notice of Revision or Disallowance and any and all of the Unscheduled
Creditor’s rights to dispute the Claim(s) as determined in the Notice of Revision or
Disallowance or to otherwise assert or pursue such Claims other than as they are
determined in the Notice of Revision or Disallowance, in each case for voting purposes
and distribution purposes (if the Notice of Revision or Disallowance dealt with the
Distribution Claim), shall be forever extinguished and barred without further act or
notification. An Unscheduled Creditor may accept a determination of a Claim for voting
purposes as set out in the Notice of Revision or Disallowance and may dispute the
determination of the Claim for distribution purposes, provided that it does so in its Notice
of Dispute of Revision or Disallowance and such Notice of Dispute of Revision or

Disallowance is received by the Monitor by the date and time set forth in paragraph 28.
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A determination of a Voting Claim of an Unscheduled Creditor does not in any way
affect and is without prejudice to the process to determine such Unscheduled Creditor’s

Distribution Claim.

THIS COURT ORDERS that the Applicants and the Monitor shall review and consider
the Proofs of Claim filed in accordance with this Claims Procedure Order in order to
determine the Distribution Claims of Unscheduled Creditors. The Monitor shall notify
each Unscheduled Creditor who filed a Proof of Claim and who did not receive a Notice
of Revision or Disallowance for distribution purposes pursuant to paragraph 27 herein as
to whether such Unscheduled Creditor’s Claim as set out in such Unscheduled Creditor’s
Proof of Claim has been revised or rejected for distribution purposes, and the reasons

therefor, by delivery of a Notice of Revision or Disallowance.

THIS COURT ORDERS that any Unscheduled Creditor that wishes to dispute a Notice
of Revision or Disallowance for distribution purposes sent pursuant to the immediately
preceding paragraph shall deliver a Notice of Dispute of Revision or Disallowance to the
Monitor such that it is received by the Monitor by no later than 5:00 p.m. on the date that
is twenty-one (21) Calendar Days after the date of delivery to the applicable Unscheduled

Creditor of the Notice of Revision or Disallowance.

THIS COURT ORDERS that where an Unscheduled Creditor that receives a Notice of
Revision or Disallowance pursuant to paragraph 30 above does not file a Notice of
Dispute of Revision or Disallowance for distribution purposes by the time set out in
paragraph 31 above, the determination of such Unscheduled Creditor’s Distribution
Claim shall be deemed to be as set out in the Notice of Revision or Disallowance for

distribution purposes and any and all of the Unscheduled Creditor’s rights to dispute the

27
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33,

34.

35.
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Distribution Claim as determined in the Notice of Revision or Disallowance or to
otherwise assert or pursue such Distribution Claim in an amount that exceeds the amount
set forth on the Notice of Revision or Disallowance shall be forever extinguished and

barred without further act or notification.

Resolution of Claims against the Applicants

THIS COURT ORDERS that the Applicants and the Monitor shall attempt to resolve

any Disputed Voting Claim with an Unscheduled Creditor.

In the event that a dispute with respect to such Disputed Voting Claim is not resolved
within a time period or in a manner satisfactory to the Monitor, the Monitor, in
consultation with the Applicants and on written notice to the applicable Unscheduled
Creditor, shall refer the dispute to the Court or the Claims Officer (if a Claims Officer has
been appointed), at the Monitor’s election, for adjudication; provided, however that to the
extent a Disputed Voting Claim is referred under this paragraph to the Court or to the
Claims Officer, it shall be on the basis that the Disputed Claim against the Applicants
shall be resolved or adjudicated both for voting and distribution purposes (and that it shall
remain open to the parties to agree that the Creditor’s Voting Claim may be settled
without prejudice to a future determination of the Creditor’s Distribution Claim by the
Court or the Claims Officer, as applicable). The Court or the Claims Officer, as
applicable, shall thereafter resolve the dispute between the Applicants and the

Unscheduled Creditor.

THIS COURT ORDERS that where the value of an Unscheduled Creditor’s Voting

Claim has not been finally determined by the date of the Meetings, the ability of such
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(iv)
37.

38.

39.
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Unscheduled Creditor to vote its Disputed Voting Claim and the effect of casting any

such vote shall be governed by the Meetings Order.

THIS COURT ORDERS that the Applicants and the Monitor shall attempt to resolve
any Disputed Distribution Claim with an Unscheduled Creditor. In the event that a
dispute with respect to such Disputed Distribution Claim is not resolved within a time
period or in a manner satisfactory to the Monitor, the Monitor, in consultation with the
Applicants and on written notice to the applicable Unscheduled Creditor, shall refer the
dispute to the Court or the Claims Officer (if a Claims Officer has been appointed), at the
Monitor’s election, for adjudication. The Court or the Claims Officer, as applicable, shall

thereafter resolve the dispute between the Applicants and the Unscheduled Creditor.

Adjudication of Director/Officer Claims

THIS COURT ORDERS that, for greater certainty, the procedures in paragraphs 18 to

36 shall not apply to adjudication of Director/Officer Claims.

THIS COURT ORDERS that if a Person does not file a Proof of Claim with respect to a
Director/Officer Claim with the Monitor such that it is received by the Monitor by the
Claims Bar Date, or such later date as the Monitor may, in writing, permit, in its
discretion, any and all such Claims of such Person shall be forever extinguished and
barred without any further act or notification and irrespective of whether or not such
Person received a Claims Package, and the Directors and Officers shall have no liability

whatsoever in respect of such Director/Officer Claims.

THIS COURT ORDERS that the Applicants and the Monitor shall review all Proofs of

Claim received by the Claims Bar Date in respect of Director/Officer Claims and shall
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accept, revise or reject each Director/Officer Claim set out therein. The Monitor shall
notify each Person who has delivered a Proof of Claim by the Claims Bar Date in respect
of Director/Officer Claims as to whether such Person’s Claim as set out therein has been
revised or rejected and the reasons therefor, by sending a Notice of Revision or

Disallowance.

THIS COURT ORDERS that any Person who wishes to dispute a Notice of Revision or
Disallowance sent pursuant to the immediately preceding paragraph shall deliver a Notice
of Dispute of Revision or Disallowance to the Monitor such that it is received by the
Monitor by no later than 5:00 p.m. on the date that is twenty-one (21) Calendar Days
after the date of delivery to the applicable Person of the Notice of Revision or

Disallowance.

THIS COURT ORDERS that where a Person that receives a Notice of Revision or
Disallowance pursuant to paragraph 39 above does not file a Notice of Dispute of
Revision or Disallowance by the time set out in paragraph 40 above, such Person’s
Director/Officer Claim shall be deemed to be as determined in the Notice of Revision or
Disallowance and any and all of such Person’s rights to dispute the Director/Officer
Claim(s) as determined in the Notice of Revision or Disallowance or to otherwise assert
or pursue such Director/Officer Claims other than as they are determined in the Notice of
Revision or Disallowance shall be forever extinguished and barred without further act or

notification.
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v) Resolution of Director/Officer Claims

42.  THIS COURT ORDERS that the Applicants and the Monitor, with the consent of the
applicable Directors and Officers, shall attempt to resolve any disputed Director/Officer
Claim with the Person asserting such Director/Officer Claim. In the event that a dispute
with respect to such Director/Officer Claim is not resolved within a time period or in a
manner satisfactory to the Monitor, the Monitor, in consultation with the Applicants and
on written notice to the applicable Person asserting the Director/Officer Claim and the
applicable Directors and Officers, shall refer the dispute to the Court or the Claims
Officer (if a Claims Officer has been appointed), at the Monitor’s election, for
adjudication. The Court or the Claims Officer, as applicable, shall thereafter resolve the

dispute with respect to the disputed Director/Officer Claim.

SET-OFF

43, THIS COURT ORDERS that the Applicants may set-off (whether by way of legal,
equitable or contractual set-off) against payments, obligations or other distributions to be
made pursuant to or in connection with the Plan to any Creditor, any claims of any nature
whatsoever that the Applicants may have against such Creditor, however, neither the
failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or
release by the Applicants of any such claim that the Applicants may have against such

Creditor.

NOTICE OF TRANSFEREES

44.  THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers or
assigns the whole of such Claim to another Person, neither the Monitor nor the

Applicants shall be obligated to give notice or otherwise deal with the transferee or
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assignee of such Claim in respect thereof unless and until actual notice of transfer or
assignment, together with satisfactory evidence of such transfer or assignment, shall have
been received and acknowledged by the Applicants and the Monitor in writing and
thereafter such transferee or assignee shall for the purposes hereof constitute the
“Creditor” in respect of such Claim. Any such transferee or assignee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim in accordance with
this Claims Procedure Order prior to receipt and acknowledgement by the Applicants and
the Monitor of satisfactory evidence of such transfer or assignment. A transferee or
assignee of a Claim takes the Claim subject to any rights of set-off to which the
Applicants may be entitled with respect to such Claim. For greater certainty, a transferee
or assignee of a Claim is not, without further order of this Court, entitled to set-off, apply,
merge, consolidate or combine any Claims assigned or transferred to it against or on
account or in reduction of any amounts owing by such Person to the Applicants. The
effect of a transfer or assignment of a Claim for purposes of voting at any Meeting shall
be governed by the Meetings Order. Reference to transfer in this Claims Procedure

Order includes a transfer or assignment whether absolute or intended as security.

THIS COURT ORDERS that, subject to any restrictions contained in applicable law, a
Creditor may transfer or assign the whole of its Claim after the Meetings provided that
the Applicants or the Monitor shall not be obliged to make distributions to any such
transferee or assignee or otherwise deal with such transferee or assignee as a Creditor in
respect thereof unless and until actual notice of the transfer or assignment, together with
satisfactory evidence of such transfer or assignment and such other documentation as the

Applicants and the Monitor may reasonably require, has been received by the Applicants
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and the Monitor on or before the Plan Implementation Date, or such other date as the
Monitor may agree, failing which the original transferor shall have all applicable rights as
the “Creditor” with respect to such Claim as if no transfer of the Claim had occurred.
Thereafter, such transferee or assignee shall, for all purposes in accordance with this
Claims Procedure Order constitute the Creditor in respect of the fransferred or assigned
Claim and shall be bound by notices given and steps taken in respect of such Claim. For
greater certainty, the Applicants shall not recognize partial transfers or assignments of

Claims.

SERVICE AND NOTICES

46.

THIS COURT ORDERS that the Applicants and the Monitor may, unless otherwise
specified by this Claims Procedure Order, serve énd deliver the Claims Package, any
letters, notices or other documents to Creditors or any other interested Person by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery,
facsimile transmission or email to such Persons at the physical or electronic address, as
applicable, last shown on the books and records of the Applicants or set out in such
Creditor’s Proof of Claim. Any such service and delivery shall be deemed to have been
received: (i) if sent by ordinary mail, on the third Business Day after mailing within
Ontario, the fifth Business Day after mailing within Canada (other than within Ontario),
and the tenth Business Day after mailing internationally; (ii) if sent by courier or personal
delivery, on the next Business Day following dispatch; and (iii) if delivered by facsimile
transmission or email by 5:00 p.m. on a Business Day, on such Business Day and if

delivered after 5:00 p.m. or other than on a Business Day, on the following Business Day.
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THIS COURT ORDERS that any notice or communication required to be provided or
delivered by a Creditor to the Monitor or the Applicants under this Claims Procedure
Order shall be in writing in substantially the form, if any, provided for in this Claims
Procedure Order and will be sufficiently given only if delivered by prepaid registered

mail, courier, personal delivery, facsimile transmission or email addressed to:

If to the Applicants:

¢/o Labrador Iron Mines Limited

Suite 1200, 220 Bay Street,

Toronto, Ontario M5J 2W4

Attention: Richard Pinkerton, Chief Financial Officer

Fax: (416) 368-5344
Email: pinkerton.r@labradorironmines.ca

With a copy, which does not constitute notice, to:

Steenberglaw Professional Corporation
Suite 1200, 220 Bay Street,

Toronto, Ontario M5J 2W4

Attention: Neil J. F. Steenberg

Fax: (416) 941-9417
Email: neil@steenberglaw.ca

If to the Monitor:

KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Mitch Vininsky

Fax: (416) 932-6266
Email mvininsky@ksvadvisory.com

With a copy, which does not constitute notice, to:
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Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario MSH 2S7
Attention: Melaney Wagner

Fax: (416) 979-1234
Email: mwagner@goodmans.ca

Any such notice or communication delivered by a Creditor shall be deemed to be
received upon actual receipt by the Monitor thereof during normal business hours on a

Business Day or if delivered outside of normal business hours, the next Business Day.

48. THIS COURT ORDERS that if during any period during which notices or other
communications are being given pursuant to this Claims Procedure Order a postal strike
or postal work stoppage of general application should occur, such notices or other
communications sent by ordinary mail and then not received shall not, absent further
Order of this Court, be effective and notices and other communications given hereunder
during the course of any such postal strike or work stoppage of general application shall
only be effective if given by courier, personal delivery, facsimile transmission or email in

accordance with this Claims Procedure Order.

49.  THIS COURT ORDERS that in the event that this Claims Procedure Order is later
amended by further Order of the Court, the Applicants or the Monitor may post such
further Order on the Monitor’s website and such posting shall constitute adequate notice

to Creditors of such amended claims procedure.

MISCELILANEOUS

50.  THIS COURT ORDERS that notwithstanding any other provision of this Claims

Procedure Order, the solicitation by the Monitor or the Applicants of Proofs of Claim, the
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delivery of a Notice of Claim, and the filing by any Person of any Proof of Claim shall
not, for that reason only, grant any Person any standing in these proceedings or rights

under any proposed Plan.

THIS COURT ORDERS that nothing in this Claims Procedure Order shall constitute or
be deemed to constitute an allocation or assignment of Claims into particular classes for
the purpose of a Plan and, for greater certainty, the treatment of Claims, or any other
claims and the classification of Creditors for voting and distribution purposes shall be
subject to the terms of any proposed Plan, the Meetings Order or further Order of this

Court.

THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court to amend, vary, supplement or replace this Claims Procedure Order or
for advice and directions concerning the discharge of their respective powers and duties
under this Claims Procedure Order or the interpretation or application of this Claims

Procedure Order.

THIS COURT ORDERS that this Claims Procedure Order shall have full force and
effect in all provinces and territories in Canada, outside Canada and against all Persons

against whom it may be enforceable.

THIS COURT REQUESTS the aid and recognition of other Canadian and foreign
courts, tribunal, regulatory or administrative bodies to act in aid of and to be
complementary to this Court in carrying out the terms of this Claims Procedure Order
where required. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the
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Applicants and to the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect to this Claims Procedure Order, to grant representative status to
the Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and

their respective agents in carrying out the terms of this Claims Procedure Order.




SCHEDULE “A”

NOTICE TO CREDITORS OF LABRADOR IRON MINES LIMITED, LABRADOR
IRON MINES HOLDINGS LIMITED AND SCHEFFERVILLE MINES INC. (the
“Applicants”)
and/or its Directors or Officers

RE: NOTICE OF CLAIMS BAR DATE IN COMPANIES’ CREDITORS
ARRANGEMENT ACT (“CCAA”) PROCEEDINGS

NOTICE IS HEREBY GIVEN that pursuant to an Order of the Ontario Superior Court
of Justice made @, 2016 (the “Order”), a claims procedure has been commenced for the purpose
of identifying and determining all claims against the Applicants and the Directors and Officers of
the Applicants that are to be affected in the Applicants’ Plan of Compromise and Arrangement
under the CCAA.

PLEASE TAKE NOTICE that the claims procedure applies only to the Claims
described in the Order. A copy of the Order and other public information concerning the CCAA
Proceedings can be found at the following website: http://www.ksvadvisory.com/insolvency-
cases-2/labrador-iron-mines-holdings-limited/. Any creditor that has not received a Notice of
Claim and who believes that he or she has a Claim against the Applicants or a Director or Officer
under the Order must contact the Monitor in order to obtain a Proof of Claim form.

THE CLAIMS BAR DATE is 5:00 p.m. (Toronto Time) on May 31, 2016. Proofs of
Claim in respect of Prefiling Claims and Director/Officer Claims must be completed and filed
with the Monitor on or before the Claims Bar Date.

THE RESTRUCTURING PERIOD CLAIMS BAR DATE is 5:00 p.m. (Toronto
Time) on the date that is the later of (i) May 31, 2016, and (ii) twenty-one (21) Calendar
Days after the date of termination, repudiation or resiliation of the applicable agreement or
other event giving rise to the applicable Restructuring Period Claim. Proofs of Claim in
respect of Restructuring Period Claims must be completed and filed with the Monitor on or
before the Restructuring Period Claims Bar Date.

HOLDERS OF CLAIMS who have not received a Notice of Claim and who do not file
a Proof of Claim by the Claims Bar Date or the Restructuring Period Claims Bar Date, as
applicable, shall not be entitled to vote at any meeting of creditors regarding the plan of
compromise and arrangement being proposed by the Applicants or to participate in any
distribution under such plan, and any Claims such creditor may have against the Applicants
and/or any of the Directors or Officers of the Applicants shall be forever extinguished and
barred.
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CREDITORS REQUIRING INFORMATION or claim documentation may contact
the Monitor at the following address by prepaid registered mail, courier, personal delivery,
facsimile transmission, email or telephone:

KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Adam Zeldin

Telephone:  (416) 932-6016
Fax: (416) 932-6266
Email azeldin@ksvadvisory.com



SCHEDULE “B”

INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR SCHEDULED CREDITORS
OF LABRADOR IRON MINES LIMITED, LABRADOR IRON MINES HOLDINGS
LIMITED AND SCHEFFERVILLE MINES INC. (the “Applicants”)

CLAIMS PROCEDURE

By Order of the Ontario Superior Court of Justice (Commercial List) dated @, 2016 (as such
Order may be amended from time to time, the “Claims Procedure Order”) under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”), the Applicants
and KSV Kofman Inc., in its capacity as Court-appointed monitor of the Applicants (the
“Monitor”), have been authorized to conduct a claims procedure (the “Claims Procedure”). A
copy of the Claims Procedure Order and other public information concerning these proceedings
can be obtained from the Monitor’s website at http.//www.ksvadvisory.com/insolvency-cases-
2/labrador-iron-mines-holdings-limited/.

This letter provides general instructions for completing a Notice of Dispute of Claim form.
Capitalized terms not defined within this instruction letter shall have the meaning ascribed
thereto in the Claim Procedure Order.

The Claims Procedure is intended to identify and determine the amount of any claims against the
Applicants or any or all of the Directors or Officers of the Applicants, whether unliquidated,
contingent or otherwise, that are to be affected in the plan of compromise and arrangement being
pursued by the Applicants under the CCAA. Please review the Claims Procedure Order for the
full terms of the Claims Procedure.

All notices and inquiries with respect to the Claims Procedure should be directed to the Monitor
by prepaid registered mail, courier, personal delivery, facsimile transmission, email, or telephone
at the address below:

KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Mitch Vininsky

Telephone:  (416) 932-6013
Fax: (416) 932-6266
Email mvininsky@ksvadvisory.com

TR



FOR CREDITORS DISPUTING A NOTICE OF CLAIM

If you have received a Notice of Claim and you dispute the determination of your Claims as set
forth therein for voting and/or distribution purposes, you must file a Notice of Dispute of Claim
form with the Monitor. All Notices of Dispute of Claim must be received by the Monitor on
or before 5:00 p.m. (Toronto Time) on May 31, 2016. If a Notice of Dispute of Claim is not
received on or before that time then you shall be deemed to have accepted the determination of
your Claims as set out in the Notice of Claim for both voting and distribution purposes, and any
and all of your rights to dispute such Claims as so valued or to otherwise assert or pursue such
Claims in an amount that exceeds the amount set forth on the Notice of Claim shall be forever
extinguished and barred without further act or notification.

If you believe you have any additional Claims other than the Claims set out in the Notice of
Claim (including a Pre-Filing Claim, a Director/Officer Claim or a Restructuring Period Claim)
you must file a Proof of Claim to assert any such additional Claims so that it is received by the
Monitor by the Claims Bar Date or the Restructuring Period Claims Bar Date, as applicable,
otherwise any such Claim shall be forever extinguished and barred without further act or
notification.

All Claims shall be converted to Canadian dollars at the Bank of Canada Canadian Dollar noon
exchange rate in effect on the Filing Date.

Additional Notices of Dispute of Claim forms and Proof of Claim forms can be obtained from
the Monitor’s website at http://www.ksvadvisory.com/insolvency-cases-2/labrador-iron-mines-
holdings-limited/ or by contacting the Monitor.

DATED this day of ,2016.

Ly



SCHEDULE “C”
Court File No. CV-15-10926-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE
AND ARRANGEMENT OF LABRADOR IRON MINES LIMITED, LABRADOR IRON
MINES HOLDINGS LIMITED AND SCHEFFERVILLE MINES INC.

NOTICE OF CLAIM

TO: [insert name and address of creditor]

This notice is issued pursuant to the Claims Procedure for Claims in respect of Labrador Iron
Mines Limited, Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.
(the “Applicants”), and its Directors and Officers, which was approved by the Order of the
Ontario Superior Court of Justice (Commercial List) granted @, 2016 in the CCAA Proceedings
(“Claims Procedure Order”). Capitalized terms used herein are as defined in the Claims
Procedure Order unless otherwise noted. A copy of the Claims Procedure Order can be obtained
from the website of KSV Kofman Inc., the Court-appointed Monitor of the Applicants, at

http://www ksvadvisory.com/insolvency-cases-2/labrador-iron-mines-holdings-limited/.

According to the books, records and other relevant information in the possession of the

Applicants, your total Claim(s) are as follows:

Applicant(s) to which Type of Claim Amount (CDN$) Secured/Unsecured
the Claim relates (Pre-Filing Claim,
Restructuring Claim or
Director/Officer Claim)

If you are prepared to accept the foregoing determination, you are not required to respond to this

Notice of Claim. Conversely, if you disagree with and wish to dispute the determination of your

Lz
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Claim(s) against the Applicants as set out herein, you must deliver a Notice of Dispute of Claim
to the Monitor such that it is received by the Monitor by no later than 5:00 p.m. (Toronto Time)
on May 31, 2016 (the “Claims Bar Date”).

You may accept the Claim(s) set out in this Notice of Claim for voting purposes without
prejudice to your rights to dispute the Claim for distribution purposes. If you fail to deliver a
Notice of Dispute of Claim for voting and distribution purposes such that it is received by the
Monitor by the Claims Bar Date, then you shall be deemed to have accepted your Claim(s) as set

out in this Notice of Claim.

If you wish to advance a Claim that has not been provided for in this Notice of Claim, including
any additional Prefiling Claim, any Restructuring Period Claim or any Directors/Officer Claim,
you must contact the Monitor to request a Claims Package and you must complete a Proof of
Claim form in respect of such Claim and deliver it to the Monitor at the address or facsimile
noted below such that it is received by the Monitor by the Claims Bar Date (in respect of a
Prefiling Claim or a Director/Officer Claim) or by 5:00 p.m. (Toronto Time) on the date that is
the later of (i) May 31, 2016, and (ii) twenty-one (21) Calendar Days after the date of
termination, repudiation or resiliation of the applicable agreement or other event giving rise to
the applicable Restructuring Period Claim (in respect of a Restructuring Period Claim). If you
fail to deliver such Proof of Claim by such date, you shall not be entitled to vote at any Meeting
of creditors regarding the plan of compromise and arrangement by the Applicants or participate
in any distribution under such plan in respect of such Claim, and such Claim shall be forever

extinguished and barred.
DATED at Toronto, this day of @, 2016.

KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Irom Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Mitch Vininsky

Ly
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Telephone:  (416) 932-6013
Fax: (416) 932-6266
Email mvininsky@ksvadvisory.com



SCHEDULE “D”

Court File No. CV-15-10926-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE

AND ARRANGEMENT OF LABRADOR IRON MINES LIMITED, LABRADOR IRON

MINES HOLDINGS LIMITED AND SCHEFFERVILLE MINES INC.

NOTICE OF DISPUTE OF CLAIM

(a)

(b)

(©

(d)

(e)

®

PARTICULARS OF CREDITOR

Full Legal Name of Creditor:

Full Mailing Address of Creditor:

Telephone Number of Creditor:

Facsimile Number of Creditor:

E-mail Address of Creditor;

Attention (Contact Person):

L&
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PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

(a) Have you acquired this Claim by assignment? Yes[ ] No[]

(if yes, attach documents evidencing assignment)

(b) Full Legal Name of original creditor(s):

DISPUTE OF DETERMINATION OF CLAIM FOR VOTING AND/OR
DISTRIBUTION PURPOSES:

(Any Claims denominated in a foreign currency shall be converted to Canadian dollars
at the Bank of Canada Canadian Dollar noon exchange rate in effect as of the date of the
Initial Order.)

We hereby disagree with the determination of our Claim as set out in the Notice of Claim
dated , as set out below:

Disputed for
(check all that Claim asserted by Creditor

apply)

As specified in Notice of
Claim

Claim against:
Name of Applicant
or Director/Officer

Voting Claim

Distribution Claim

Secured or
Unsecured?

(Insert particulars of Claim per Notice of Claim and the value of your claim as asserted
by you.)

REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount,

description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, particulars and copies of any security and
amount of Claim allocated thereto, date and number of all invoices, particulars of all
credits, discounts, etc. claimed. The particulars provided must support the description of
the Claim as stated by you in item 3, above.)
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This Notice of Dispute of Claim must be returned to and received by the Monitor by no later than
5:00 p.m. (Toronto Time) on May 31, 2016, the Claims Bar Date, at the following address by
prepaid registered mail, courier, personal delivery, facsimile transmission or email:

Dated at

KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Mitch Vininsky

Telephone:  (416) 932-6013

Fax: (416) 932-6266
Email mvininsky@ksvadvisory.com

this day of

, 2016



SCHEDULE “E”

Court File No. CV-15-10926-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE
AND ARRANGEMENT OF LABRADOR IRON MINES LIMITED, LABRADOR IRON
MINES HOLDINGS LIMITED AND SCHEFFERVILLE MINES INC.

NOTICE OF REVISION OR DISALLOWANCE

TO: [insert name and address of creditor]

The Applicants have reviewed your Proof of Claim dated , 2016, and
have revised or rejected your Claim in respect of for the following
reasons:

Subject to further dispute by you in accordance with the provisions of the Claims Procedure
Order, your Claim will be allowed as follows:

LS
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Type of Claim allowed (Prefiling Claim, Restructuring Period Claim or Director/Officer
Claim):

Amount Secured or Unsecured?

Per Proof of Claim

Revised / Rejected
for Voting/Distribution

Allowed as Revised
for Voting / Distribution

If you intend to dispute this Notice of Revision or Disallowance, you must notify the Monitor of
such intent by delivery to the Monitor of a Notice of Dispute of Revision or Disallowance in
accordance with the Claims Procedure Order such that it is received by the Monitor by no later
than twenty-one (21) Calendar Days after you receive such Notice of Revision or Disallowance
at the following address by prepaid registered mail, courier, personal delivery, facsimile
transmission, email or telephone:

KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Mitch Vininsky

Telephone:  (416) 932-6013
Fax: (416) 932-6266
Email mvininsky@ksvadvisory.com

If you do not deliver a Notice of Dispute of Revision or Disallowance in accordance with the
Claims Procedure Order, the determination of your Claim shall be deemed to be as set out in this
Notice of Revision or Disallowance.

DATED at this day of , 2016.




SCHEDULE “F”

Court File No. CV-15-10926-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE
AND ARRANGEMENT OF LABRADOR IRON MINES LIMITED, LABRADOR IRON
MINES HOLDINGS LIMITED AND SCHEFFERVILLE MINES INC.

NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

PARTICULARS OF CREDITOR

(a) Full Legal Name of Creditor:

(b) Full Mailing Address of Creditor:

(¢) Telephone Number of Creditor:

(d) Facsimile Number of Creditor:

() E-mail Address of Creditor:

(f) Attention (Contact Person):

50



PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

(a) Have you acquired this Claim by assignment? Yes[ ] No[]

(if yes, attach documents evidencing assignment)

(b) Full Legal Name of original creditor(s):

DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR VOTING
AND/OR DISTRIBUTION PURPOSES:

(Any Claims denominated in a foreign currency shall be converted to Canadian dollars
at the Bank of Canada Canadian Dollar noon exchange rate in effect as of the date of the
Initial Order.)

We hereby disagree with the determination of our Claim as set out in the Notice of
Revision or Disallowance dated , as set out below:

Disputed for

As §pgc1ﬁed mn Notice of (check all that Claim asserted by Creditor
Revision or Disallowance apply)

Claim against:
Name of Applicant
or Director/Officer

Voting Claim

Distribution Claim

Secured or
Unsecured?

(Insert particulars of Claim per Notice of Revision or Disallowance, and the value of
your Claim as asserted by you).

REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, particulars and copies of any security, and
amount of Claim allocated thereto, date and number of all invoices, particulars of all
credits, discounts, etc. claimed. The particulars provided must support the determination
of the Claim as stated by you in item 3, above.)



If you intend to dispute the Notice of Revision or Disallowance, you must notify the Monitor of
such intent by delivery to the Monitor of a Notice of Dispute of Revision or Disallowance in
accordance with the Claims Procedure Order such that it is received by the Monitor by no later
than twenty-one (21) Calendar Days after you receive such Notice of Revision or Disallowance
at the following address by prepaid registered mail, courier, personal delivery, facsimile
transmission, email or telephone:

KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Mitch Vininsky

Telephone:  (416) 932-6013
Fax: (416) 932-6266
Email mvininsky@ksvadvisory.com

Dated at this day of , 2016.




SCHEDULE “G”

PROOF OF CLAIM INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR UNSCHEDULED CREDITORS OF
LABRADOR IRON MINES LIMITED, LABRADOR IRON MINES HOLDINGS
LIMITED AND SCHEFFERVILLE MINES INC. (the “Applicants”)

CLAIMS PROCEDURE

By Order of the Ontario Superior Court of Justice (Commercial List) dated ®, 2016 (as such
Order may be amended from time to time the “Claims Procedure Order”) under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36 (the “CCAA”), the Applicants
and KSV Kofman Inc., in its capacity as Court-appointed Monitor of the Applicants (the
“Monitor”), have been authorized to conduct a claims procedure (the “Claims Procedure”). A
copy of the Claims Procedure Order and other public information concerning these proceedings
can be obtained from the Monitor’s website at: http://www.ksvadvisory.com/insolvency-cases-
2/labrador-iron-mines-holdings-limited/.

This letter provides general instructions for completing a Proof of Claim form. Capitalized terms
not defined within this instruction letter shall have the meanings ascribed thereto in the Claims
Procedure Order.

The Claims Procedure is intended to identify and determine any claims against the Applicants
and the Directors or Officers of the Applicants, whether unliquidated, contingent or otherwise,
that are to be affected in the plan of compromise and arrangement being pursued by the
Applicants under the CCAA. Please review the Claims Procedure Order for the full terms of the
Claims Procedure.

All notices and inquiries with respect to the Claims Procedure should be directed to the Monitor
by prepaid registered mail, courier, personal delivery, facsimile transmission or email at the
address below:

KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Mitch Vininsky

Telephone:  (416) 932-6013
Fax: (416) 932-6266
Email mvininsky@ksvadvisory.com
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FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you wish to make a Claim against the Applicants or a Director or Officer of the Applicants and
you have not already received a Notice of Claim in respect of such Claim, you must complete
and file a Proof of Claim form with the Monitor. All Proofs of Claim for Prefiling Claims (i.e.
Claims against the Applicants arising prior to April 2, 2015 and all Director/Officer Claims must
be received by the Monitor before 5:00 p.m. (Toronto Time) on May 31, 2016 (the “Claims
Bar Date™). If you do not file a Proof of Claim in respect of any such Claims by the Claims Bar
Date, you shall not be entitled to vote at any meeting of creditors regarding the plan of
compromise and arrangement being proposed by the Applicants or participate in any distribution
under such plan in respect of such Claims and any such Claims shall be forever extinguished and
barred.

All Proofs of Claim for Restructuring Period Claims (i.e. Claims against the Applicants arising
on or after April 2, 2015) must be received by the Monitor by 5:00 p.m. (Toronto Time) on
the date that is the later of (i) May 31, 2016, and (ii) twenty-one (21) Calendar Days after
the date of termination, repudiation or resiliation of the applicable agreement or other
event giving rise to the applicable Restructuring Period Claim (the “Restructuring Period
Claims Bar Date”), unless the Monitor and the Applicants agree in writing or the Court orders
that the Proof of Claim be accepted after that date. If you do not file a Proof of Claim in respect
of any such Restructuring Period Claims by the Restructuring Period Claims Bar Date, you shall
not be entitled to vote at any meeting of creditors regarding the plan of compromise and
arrangement being proposed by the Applicants or participate in any distribution under such plan
in respect of such Claims and any such Claims you may have against the Applicants and/or any
of the Directors and Officers of the Applicants shall be forever extinguished and barred.

All Claims denominated in a foreign currency shall be converted to Canadian dollars at the
applicable Bank of Canada noon exchange rate in effect as of April 2, 2015.

ADDITIONAL FORMS

Additional Proof of Claim forms can be obtained from the Monitor’s website at
http://www.ksvadvisory.com/insolvency-cases-2/labrador-iron-mines-holdings-limited/ or by
contacting the Monitor.

DATED this day of , 2016.




SCHEDULE “H”

Court File No. CV-15-10926-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE
AND ARRANGEMENT OF LABRADOR IRON MINES LIMITED, LABRADOR IRON
MINES HOLDINGS LIMITED AND SCHEFFERVILLE MINES INC.

PROOF OF CLAIM

1. PARTICULARS OF CREDITOR

(a) Full Legal Name of Creditor:

(b) Full Mailing Address of Creditor:

(c) Telephone Number of Creditor:

(d) Facsimile Number of Creditor:

(¢) E-mail Address of Creditor:

(f) Attention (Contact Person):
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PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

(a) Have you acquired this Claim by assignment? Yes [ ] No[]

(if yes, attach documents evidencing assignment)

(b) Full Legal Name of original creditor(s):

PROOF OF CLAIM
THE UNDERSIGNED CERTIFIES AS FOLLOWS:

(a) That I am a Creditor of the Applicants /hold the position of
of the Creditor and have knowledge of all the
circumstances connected with the Claim described herein;

(b) That I have knowledge of all the circumstances connected with the Claim
described and set out below;

(©) The Applicants and/or the Director(s) or Officer(s) of the Applicants were and
still are indebted to the Creditor as follows (Any Claims denominated in a foreign
currency shall be converted to Canadian dollars at the Bank of Canada Canadian
Dollar noon exchange rate in effect as of the date of the Initial Order.)

(1) Name(s) of the Applicant and/or Director/Officer to which the Claim
relates:
(i1) Prefiling Claims against the Applicants:
$
(1ii) Restructuring Period Claims against the Applicants:
$
(iv) Director/Officer Claims against the Directors and/or Officers of the
Applicants:




(v) TOTAL CLAIM:

$

Total of (i), (iii) and (iv)

NATURE OF CLAIM AGAINST THE APPLICANTS
(CHECK AND COMPLETE APPROPRIATE CATEGORY)

[ ] Unsecured Claim of $

[ ]  Secured Claim of $

In respect of this debt, I hold security over the assets of the Applicants valued at
$ , the particulars of which security and value are attached
to this Proof of Claim form.

(If the Claim is secured, provide full particulars of the security, including the date on
which the security was given the value for which you ascribe to the assets charged by
your security, the basis for such valuation and attach a copy of the security documents
evidencing the security.)

PARTICULARS OF CLAIM:

The particulars of the undersigned's total Claim (including Prefiling Claims,
Restructuring Period Claims, and Director/Officer Claims) are attached.

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, and amount of Claim allocated thereto,
date and number of all invoices, particulars of all credits, discounts, etc. claimed. If a
claim is made against any Directors or Officer, specify the applicable Directors or
Officers and the legal basis for the Claim against them.).

FILING OF CLAIM

For Prefiling Claims, this Proof of Claim must be returned to and received by the Monitor
by 5:00 p.m. (Toronto Time) on the Claims Bar Date (May 31, 2016).

For Restructuring Period Claims, Claim must be returned to and received by the Monitor
by 5:00 p.m. (Toronto Time) on the date that is the later of (i) May 31, 2016, and (ii)
twenty-one (21) Calendar Days after the date of termination, repudiation or
resiliation of the applicable agreement or other event giving rise to the applicable
Restructuring Period Claim.

In both cases, completed forms must be delivered by prepaid registered mail, courier,
personal delivery, facsimile transmission or email at the address below to the Monitor at
the following address:
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KSV Kofman Inc., Court-appointed Monitor of Labrador Iron Mines Limited,
Labrador Iron Mines Holdings Limited and Schefferville Mines Inc.

Claims Process

150 King Street West

Suite 2308

Toronto, Ontario M5H 1J9
Attention: Mitch Vininsky

Telephone:  (416) 932-6013
Fax: (416) 932-6266
Email mvininsky@ksvadvisory.com

Dated at this day of , 2016.




IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, Court File No.: CV-15-10926-00CL
AS AMENDED AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT
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SUPERIOR COURT OF JUSTICE
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Court File No. CV-15-10926-00CL.
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF LABRADOR IRON MINES HOLDINGS LIMITED, LABRADOR IRON MINES
LIMITED and SCHEFFERVILLE MINES INC. (the "Applicants™)

AFFIDAVIT OF RICHARD PINKERTON
(Sworn April 7, 2016)

I, Richard Pinkerton, of the City of Toronto, in the Province of Ontario, Canada,
MAKE OATH AND SAY:

1. I am the Chief Financial Officer of each of the Applicants in this proceeding, and,
as such, | have personal knowledge of the matters set out below except where
otherwise stated. Where | do not have personal knowledge, | have stated the source of

my information and | believe such information to be true.

2. I make this affidavit in support of the Applicants’ motion for an order (the “Claims
Procedure Order”) substantially in the form of the draft order appended as Schedule
“‘A” to the Notice of Motion approving the proposed claims procedure (the “Claims
Procedure”). Unless indicated otherwise, capitalized terms not defined herein have the

same meanings as in the draft Claims Procedure Order.

3. The Applicants were granted protection under the Companies’ Creditors

Arrangement Act, R.S.C. 1985, ¢c. C-36, as amended (“CCAA”) pursuant to an Initial



Order of the Ontario Superior Court of Justice (the “Court”) dated April 2, 2015 (the
“Initial Order”) and KSV Kofman Inc. is the monitor of the Applicants in the CCAA
proceedings (the “Monitor”). By virtue of an order of the Court granted December 186,
2015 (the “Third Extension Order”), the stay of proceedings in respect of the

Applicants has been extended to June 30, 2016.
Developments since the Third Extension Order

4. The Applicants’ overall focus during these proceedings has been to conserve
cash, deal with stakeholders, sell on an orderly basis non-core assets and consider
restructuring options. The Applicants think it is appropriate at this time to commence a

claims process. More details regarding those activities are provided below.

5. Since the making of the Third Extension Order, the Applicants have continued a
number of initiatives to conserve cash resources, to maintain their assets and business
on a care and maintenance basis and to comply with applicable environmental permits,

monitoring obligations and health and safety regulations.

6. The Applicants are continuing to pursue efforts to generate revenue from their
operational assets including, among other things, the continued provision of rail car
repair and maintenance services at the Centre Ferro facility in Sept {les and rail car
rental arrangements generating sufficient revenue to cover the costs related to the

facility.



7. The Applicants are continuing with the implementation of an orderly, managed
process for the sale of further non-essential assets to maximize the revenue generated
by such sales and to use such proceeds to preserve the business and core assets in
accordance with applicable regulatory requirements and the terms of the Initial Order.
This process includes an equipment appraisal for the Applicants’ wet plant and listing
same for sale with a broker, an appraisal for real property in Sept-lles and seeking bids

for generators and other non-core equipment.

8. The Applicants have continued the suspension of all exploration activities and
have undertaken cash conservation measures to preserve their remaining resources.
The Applicants continue to make lease payments and other limited expenditures

required to maintain their mineral claims in good standing,

9. The Applicants continue to operate with the minimum complement of essential

personnel to preserve their assets and business on a care and maintenance basis.

10.  Labrador Iron Mines Holdings Limited (“LIMH") continues to be current with all
regulatory filings to remain in full compliance with applicable securities law
requirements. On February 26, 2016, LIMH filed its unaudited, interim consolidated
financial statements for the three and nine month periods ended December 31, 2015
together with the required Management Discussion and Analysis with securities

regulators.

11.  The Applicants have continued regular meetings and discussions with their
significant creditors (including the two largest creditors, RBRG Trading (UK) Limited
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(formerly RB Metalloyd Ltd.) and Grey Rock Services Inc.), various local community
leaders and other stakeholders whose services are critical to the success of the
Applicants’ restructuring and the resumption of mining operations. During such

meetings and discussions, the Applicants continued to:

(a) keep such parties informed of the Applicants’ current operational status

and the progress and implications of these CCAA proceedings; and

(b) outline their preliminary goals and plans for the restructuring of their
business, future operational financing requirements and the ultimate

resumption of mining and shipping operations; and

(c) discuss conceptual proposals for a restructuring of the Applicants,
including through a plan of compromise or arrangement, and to assess the

level of stakeholder support for such initiatives.

CLAIMS PROCEDURE

Need for a Claims Process

12.  The Applicants are seeking Court approval of the Claims Procedure at this time
to advance the restructuring process for the benefit of the Applicants and their
stakeholders. The proposed Claims Procedure will enable the Applicants and the
Monitor to ascertain and determine claims that exist against the Applicants and their
Directors and Officers in order to assess what impact such claims may have with

respect to a restructuring of the Applicants. Completion of the Claims Procedure at this
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time will enable the Applicants and their stakeholders to engage in further restructuring
discussions with the benefit of additional information regarding creditor claims and will
enable the Applicants to proceed more expeditiously with a restructuring as negotiations

and industry conditions develop.

13.  The Applicants have developed the proposed Claims Procedure with input from

the Monitor and its counsel.
Elements of the Claims Procedure Order

14.  The proposed Claims Procedure Order provides a process for identifying and
determining claims against the Applicants and their Directors and Officers for both
voting and distribution purposes. Key elements of the proposed Claims Procedure

include the following:

(a) the Applicants, with the assistance of the Monitor, will prepare a schedule
(the “Claims Schedule”) listing all known secured and unsecured
Creditors with Claims against one or more of the Applicants (each a

‘Scheduled Creditor”);

(b)  the Monitor will publish the Notice to Creditors, for at least two Business
Days, in The Globe & Mail (National Edition; English), The Telegram (St.
John’s, NL; English) and Le Journal Nord-Cétier (Sept-lles, Québec;
French). The Applicants have chosen The Globe and Mail (National

Edition) as it is a national publication with large circulation which covers



(c)

(d)

(e)

substantially all of Canada. The Telegram and Le Journal Nord-Cétier
have been selected as a means to reach English speaking and French
speaking stakeholders, respectively, of the Applicants who reside in the

areas near the Applicants’ facilities and former operations;

within five business days of the date of the Claims Procedure Order, the
Monitor will send a Claims Package to each Scheduled Creditor, at the
address as shown on the Claims Schedule, specifying the Scheduled
Creditor's Claim against the Applicants for voting and distribution
purposes as determined by the Applicants based on the books and

records of the Applicants;

a Scheduled Creditor that wishes to dispute the Claim as set out in the
Claims Package must deliver a Notice of Dispute of Claim specifying the
details of the dispute by no later than 5:00 p.m. on May 31, 2016 (the
“Claims Bar Date”). If a Notice of Dispute is not received by the Monitor
by the Claims Bar Date or such later date as the Monitor may permit, the
Scheduled Creditor will be deemed to have accepted the determination of

its Claim as set out in the Claims Package;

any Creditor that is not identified on the Claims Schedule (each an
“Unscheduled Creditor”) that wishes to assert a Claim will be able to
download a Claims Package from the Monitor's website or may request a

Claims Package from the Monitor. In order to assert a Claim against the
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Applicants, an Unscheduled Creditor must file a completed Proof of Claim

such that it is received by the Monitor prior to the Claims Bar Date;

the Claims Procedure also addresses any Claims arising from the
restructuring, disclaimer, resiliation, termination or breach by the
Applicants on or after the date of the Initial Order of any contract, lease or
other agreement (a “Restructuring Period Claim”). Any Creditor that
wishes to assert a Restructuring Period Claim against the Applicants must
file a Proof of Claim such that it is received by the Monitor prior to the later
of (i) the Claims Bar Date, and (ii) 21 Calendar Days after the date of
termination, repudiation or resiliation of the applicable agreement or other
event giving rise to the applicable Restructuring Period Claim (the
“‘Restructuring Period Claims Bar Date”). The Monitor will send a
Claims Package to any Creditor that received or receives a notice of
disclaimer or resiliation after the date of the Initial Order or who otherwise
makes a request for a Claims Package prior to the Restructuring Period

Claims Bar Date;

any Person that wishes to assert a Claim against any of the Directors and
Officers of any of the Applicants (a “Director/Officer Claim”) must file a
completed Proof of Claim such that it is received by the Monitor prior to

the Claims Bar Date;



(h)

(i)

{)

where a Proof of Claim is not submitted (i) by an Unscheduled Creditor
with respect to a Claim against the Applicants, or (ii) in respect of a
Restructuring Period Claim or a Director/Officer Claim, such that it is
received by the Monitor prior to the applicable deadline set forth in the
Claims Procedure Order, such Claim shall be extinguished and barred and
no Person holding such Claim shall be entitled to vote on a plan of
compromise or arrangement, or receive any distribution, with respect to

such Claim;

Unaffected Claims for purposes of the Claims Procedure Order shall
include (i) Claims secured by any of the Charges (as defined in the Initial
Order) and (ii) any Claim of Toronto Dominion Bank in respect of letters of
credit it has deposited with provincial authorities to secure the Applicants’
site reclamation obligations, to the extent that Toronto Dominion Bank

holds cash collateral in respect of such letters of credit; and

the Claims Procedure provides a process for resolving Disputed Claims
and Distributed Director/Officer Claims and provides that, where a dispute
is not resolved within a time period or in a manner satisfactory to the
Monitor, the Monitor, in consultation with the Applicants and on notice to
the applicable claimant, is authorized to refer the dispute to the Court or a

Claims Officer for determination.
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15.  The proposed Claims Procedure Order provides that the Applicants, with the
consent of the Monitor, are authorized to appoint one or more claims officers acceptable
to the Monitor to resolve Disputed Claims and/or Disputed Director/Officer Claims on
such terms and in accordance with such process as the Claims Officer may direct. An
appeal from a decision of a Claims Officer will be subject to the provisions set out in the

proposed Claims Procedure Order.

16.  The proposed Claims Procedure Order does not appoint a specific individual as
the Claims Officer at this time, as the Applicants believe that it is in the best interests of
the Applicants and their stakeholders to retain the flexibility to appoint a Claims Officer
that is best suited to hear and determine any dispute that may ultimately arise. The
Applicants have contracts and dealings that are subject to the laws of jurisdictions other
than Ontario, primarily the provinces of Newfoundland & Labrador and Québec. The
proposed Claims Procedure Order provides for an efficient arrangement that will enable
the appointment of a Claims Officer as and when needed with the relevant experience
and expertise in the laws applicable to a particular dispute. The proposed Claims
Procedure Order provides that a Claims Officer may only be appointed with the consent

of the Monitor and that any Claims Officer appointed must be acceptable to the Monitor.

17.  The Applicants believe that the proposed Claims Procedure Order provides an

appropriate, balanced and efficient process for the determination of claims against the
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Applicants and their Directors and Officers and that proceeding with the Claims

Procedure at this time is in the best interests of the Applicants and their stakeholders.
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