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-2and to make corresponding amendments to the CCAA Plan, consistent with the terms of the
Non-USW Support Agreement;
NOW THEREFORE, in consideration of the covenants and agreements herein contained
and for other good and valuable consideration the receipt and sufficiency of which are hereby
acknowledged, the parties agree to the following terms and conditions:
1.

Capitalized terms used in this Agreement and not otherwise defined have the meanings given
to them in the CCAA Plan.

2.

The following capitalized terms have the following meanings:
(a)

“Excluded Settlement Claim” means
(i)

any Non-USW Employee Termination Claim that is a Proven Claim for
the purposes of the CCAA Plan as of April 21, 2017; or

(ii)

any Non-USW Unfunded Supplemental Pension Claim that has been
determined for voting purposes by the Corporation’s actuary as set out in
each holder's Notice of Non-USW Supplemental Pension Claim,

that, in either case is in an amount less than $20,000 and, in the case of Claim
referenced in clause (ii), is not the subject of a dispute that has been
communicated within the applicable deadline in accordance with paragraph 12(d)
of the Supplemental Claims Procedure Order dated March 15, 2017;
(b)

“Non-USW Settlement Claim” means a Non-USW Employee Termination Claim
or Non-USW Unfunded Supplemental Pension Claim of any Person who is not an
“Opt-out Individual” (as defined in the Representative Counsel Order), other than
any Excluded Settlement Claim);

(c)

“Proven Settlement Claim” means a Non-USW Settlement Claim that has been
finally determined in accordance with Section 3; and

(d)

“Settlement Amount” means $9 million.

3.

The validity and quantum of the Non-USW Settlement Claims will be determined in
accordance with the CCAA, the Claims Procedures Orders and any further Order of the
Court, unless otherwise agreed between Representative Counsel and the Monitor (with
the approval of the Corporation in the case of an agreement prior to the Effective Time).

4.

On or before the Effective Time, the Corporation will pay the Settlement Amount to the
Monitor, in trust, from which distributions will be made to Non-USW Settlement
Creditors in accordance with this Agreement or an Order of the Court.

5.

As of the Effective Time, and in accordance with the sequence of steps set out in
section 4.2 of the CCAA Plan, the Non-USW Settlement Claims will be fully, finally,
irrevocably and forever compromised, released, discharged, cancelled and barred subject
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-3only to the right of Non-USW Settlement Creditors to receive distributions from the
Settlement Amount pursuant to this Agreement.
6.

On the Initial Distribution Date (or such later date as an unresolved Non-USW Settlement
Claim becomes a Proven Settlement Claim):
(a)

each Non-USW Settlement Creditor with a Non-USW Settlement Claim that is a
Proven Settlement Claim of $7,500 or less (if any) will be paid the amount of its
Proven Settlement Claim from the Settlement Amount; and

(b)

each of the other Non-USW Settlement Creditors will be paid an amount equal to the
greater of (i) $7,500, and (ii) its pro-rata share of the Settlement Amount remaining
after the payments contemplated in Sections 6(a) and 6(b)(i) (subject to any reserve
contemplated in Section 7).

7.

If there are any Non-USW Settlement Claims that have not become Proven Settlement
Claims prior to the Initial Distribution Date, the Monitor and Representative Counsel (or
as may be directed by the Court upon application by the Monitor or Representative
Counsel) will establish a reserve from the Settlement Amount paid to it pursuant to
Section 4, adjust the distributions to be made pursuant to Section 6 and adopt procedures
for dealing with and distributing such reserve in a manner reasonably equivalent to the
Unresolved Claims Reserve, including section 6.4 of the CCAA Plan.

8.

Distributions of eligible Non-USW Settlement Claims and amounts payable to Convenience
Creditors will be treated as eligible retiring allowance amounts pursuant to the Income Tax
Act, if permitted under the Income Tax Act, and will be made by the Monitor to the
registered retirement saving plan (“RRSP”) designate by a holder of a Non-USW Settlement
Claim or an Excluded Settlement Claim, provided that:

9.

(a)

a completed election form has been made and delivered by the holder of the NonUSW Employee Termination Claim or the Non-USW Supplemental Pension
claim, as applicable, to the Monitor in accordance with the processes and time
periods established by the Monitor; and

(b)

the Monitor, with the assistance of USSC, is otherwise satisfied that it has no
withholding obligations in respect of such payments.

At the Effective Time and in accordance with the sequence of steps set out in section 4.2
of the CCAA Plan, the Released Parties will be released from the Non-USW Settlement
Claims and all other Released USSC Claims of the Non-USW Settlement Creditors,
which claims will be fully, finally, irrevocably and forever waived, discharged, released,
cancelled and barred as against the Released USSC Parties. Notwithstanding the
foregoing, nothing in this Section 8 will release any Non-Released USSC Claims of the
Non-USW Settlement Creditors.
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Upon the issuance of the Order contemplated by Section 16, Representative Counsel will
be authorized and directed, on behalf of the Non-USW Settlement Creditors, to execute
and deliver the applicable Stakeholder Contractual Releases at the Effective Time.

11.

The Non-USW Settlement Creditors consent to the Transaction, the USS/USSCPF CourtOrdered Release and the terms of the CCAA Plan, as it may be amended from time to
time in accordance with its terms.

12.

The Non-USW Settlement Creditors agree that they will not be entitled to vote on or
receive distributions under the CCAA Plan in respect of Non-USW Settlement Claims.

13.

The following provisions and definitions of the CCAA Plan will apply to and are
incorporated by reference into this Agreement, on the following basis:
(a)

Sections 1.2, 1.3, 1.4, 3.5(4), 3.9, 3.10, 6.7, 6.8, 7.3, 10.6, 10.10 and 10.11 of the
CCAA Plan on the basis that and as if references to the “Plan” mean this
Agreement (except for the first sentence of Section 3.9;

(b)

Sections 3.9, 3.10 and 6.8 of the CCAA Plan on the basis that and as if references
to “General Unsecured Claims”, “Affected Claims” and “Claims” include NonUSW Settlement Claims;

(c)

Sections 1.2, 3.9, 6.3, 6.6, 6.7, 6.9 and 6.10 of the CCAA Plan on the basis that
and as if references to “General Unsecured Creditors”, “Affected Creditors”,
“Creditors” include Non-USW Settlement Creditors;

(d)

Section 3.5(4) of the CCAA Plan on the basis that and as if references to “NonUSW Main Pension and OPEB Claims” mean Non-USW Settlement Claims; and

(e)

Section 6.3 of the CCAA Plan on the basis that and as if references to “General
Unsecured Creditor Pool” means the Settlement Amount paid to the Monitor
pursuant to Section 4.

14.

This Agreement constitutes the “Beneficiaries Agreement” for the purposes of the NonUSW Support Agreement. To the extent of any inconsistency between this Agreement
and paragraph B of the Non-USW Support Agreement, the terms of this Agreement will
govern. In all other respects, the Non-USW Support Agreement remains in effect. The
Non-USW Settlement Creditors agree that the Non-USW Support Agreement may be
amended by written agreement between Representative Counsel, the Corporation and
Bedrock.

15.

This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein.

16.

Notwithstanding any other provision of this Agreement, this Agreement will not become
binding on the parties hereto until the Court has approved this Agreement, pursuant to an
Order in form and substance satisfactory to the Corporation, Bedrock and Representative
Counsel.
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This Agreement will terminate and be of no force or effect if the CCAA Plan is revoked
(because it was not sanctioned in accordance with its terms or otherwise) and becomes of
no force or effect prior to the Plan Implementation Date.

Signature Page Follows
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-6IN WITNESS WHEREOF the parties have executed this Agreement.
THE NON-USW SETTLEMENT CREDITORS,
by their court-appointed and authorized
representative counsel, Koskie Minsky LLP

Per:

U. S. STEEL CANADA INC.

Per:

BEDROCK INDUSTRIES CANADA LLC

Per:

BEDROCK INDUSTRIES L.P.

Per:

