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This is the 23rd Affidavit of
William E. Aziz in this case'and

was made on June 26,2018

NO. S-1510120
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ÁRRANGEMENT ACT,
R.S.C. 19B5, c. C-36, AS AMENDËD

AND

IN THE MATTER OF THE 8US/NESS CORPORATIONSACI,
S.B.C. 20O2, c.57, AS AMENDED

AND

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMËNT OF NEW
WALTER ENERGY CANADA HOLDINGS, INC., NEW WALTER CANADIAN COAL
CORP., NEW BRULE COAL CORP., NEW WILLOW CREEK COAL CORP., NEW

WOLVERINE COAL CORP. AND CAMBRIAN
ENERGYBUILD HOLDINGS ULC

PETITIONERS

AFFIDAVIT

l, WILLIAM E. MaZ, Chief Restructuring Officer, of the Town of Oakville, in the Province of

Ontario, MAKE OATH AND SAY AS FOLLOWS:

I am the President of BlueTree Advisors Inc. ("BlueTree") which has been retained to provide my

services as Chief Restructuring Officer ('CRO') to the Petitioners (the "New Walter Ganada

Group"). As such I have personal knowledge of the facts hereinafter deposed, except where such

facts are státed to be based upon information and belief, and where so stated I do verily believe

the same to be true.

This Affidavit is made in support of a motion by the New Walter Canada Group under the

Companies'Creditors Arrangemenf Acl R.S.C. 1985, c. C-36 (the "CCAA") seeking an Order

(the "Sanction Order") providing for, among other things, the following:

(a) sanctioning the Amended and Restated Plan of Compromise and Arrangement of the

New Walter Canada Group dated June 22,2018 (the "CGAA Plan"), a copy of which is

attached as Exhibit "A" to this Affidavit;
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(b) authorizing the New Walter Canada Group and the Monitor to take all steps necessary to

implementthe CCAA Plan;

(c) granting releases to certain Releasees (as defined below); and

(d) authorizing the New Walter Canada Group and the Monitor to take such steps as may be

necessary following the Plan lmplementation Date (as defined below) to make

distributions and complete such transactions as are contemplated by the CCAA Plan, to

seek an orderly wind-down or other process acceptable to the New Walter Canada Group

for Energybuild, complete the Claims Process, and address any other matters that arise

in connection with the CCAA Proceedings; and

(e) granting such further and other relíef as this Honourable Court deems just

I was initially retained by Walter Energy Canada Holdings, lnc. ("Walter Energy Canada") to

provide my services as CRO to Walter Energy Canada, its direct and indirect subsidiaríes and

affiliates, and the partnerships listed on Schedule "C" to the lnitíal Order (collectively, the "Old

Walter Canada Group"). I was retained pursuant to an engagement letter dated December 30,

2015, as amended in response to certain requests made by Old Walter Canada Group

stakeholders. BlueTree was appointed as CRO of the Old Walter Canada Group pursuant to the

Order of this Honourable Court made on January 5, 2016 (the "SISP Orde/').

My engagement as CRO of the Old Walter Canada Group, other than as CRO of Cambrian

Energybuild Holdings ULC ("Cambrian'), was terminated on December 15, 2016, when the

entities comprising that group filed for bankruptcy.

The companies comprising the New Walter Canada Group (other than Cambrian) were

incorporated on December 8, 2016, pursuant to the authorization granted in paragraph 5 of the

Order of this Honourable Court made on December 7,2016 (the "GCAA Procedure Orde/').

Each such company became a Petitioner in these CCAA proceedings and subject to the CCAA

Charges (as defined in the CCAA Procedure Order), and I became CRO of each new company in

the New Walter Canada Group when the companies were formed.

On May 31,2018, this Honourable Court granted an order (the "Meeting Order") permitting the

New Walter Canada Group to file its Plan of Compromise and Arrangement dated May 29,2018

(the "Original Plan"), as such Original Plan may be amended in accordance with the terms

thereof.

4.

5.

6
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8.

As discussed in more detail below, the Original Plan was amended and restated to narrow the

scope of the releases contained therein. A blackline showing the changes made to the Original

Plan is attached as Exhibit "8" to this Affidavit.

Any capitalized terms that are used but not defined in this Affidavit have the meaning given to

them in the CCAA Plan or the proposed Sanction Order.

9. The information in this Affidavít is arranged under the following headings:

¡. INTRODUCTION 3

¡I. THE CCAA PLAN ............6

ilt. THE CREDTTORS MEETINGS....,....... ..........',t7

IV. THE CCAA PLAN SHOULD BE SANCTIONEÐ 18

APPROVAL OF THE MONITOR'S FEES AND EXPENSES ..20

I. INTRODUCTION

10 The New Walter Canada Group is bringing this motion to seek this Honourable Court's approval

of the CCAA Plan which, if sanctioned and implemented, will result in the successful culmination

of these CCAA proceedings, including:

(a) payment in full of all Proven Claims of Affected Creditors,

(b) a $13 million payment to the United Mine Workers of America 1974 Pension Plan and

Trust (the "1974 Plan"),

(c) a $75,000 payment to the United Steel, Paper and Forestry, Rubber, Manufacturing,

Alfied lndustrialand Service Workers lnternational Union, Lacal'l-424 ("USW') in respect

of its costs in these proceedings, and

a substantial distribution to Warior Met Coal, lnc. ("Warrior") on account of the Deemed

lnterest Claim"

V.

VI

(d)
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11

12

Pursuant to the SISP Order, the Old Walter Canada Group and the New Walter Canada Group

have engaged in several Court-approved transactions that generated significant value for their

creditors:

(a) Conuma Transaction: On August 16, 2016, the Old Walter Canada Group obtained this

Honourable Court's authorization to sell most of its business and assets to Conuma Coal

Resources ("Conuma"). The sale transaction was subsequently consummated, resulting

in signifìcant funds becoming available to the Old Walter Canada Group and its creditors,

the assumption of several material contracts and potential claims, and the restart of a

number of the Old Walter Canada Group's former mines, to the benefit of the affected

communities.

(b) Remaining.Assefs Transaction: After the Conuma Transaction, the Old Walter Canada

Group and the Monitor developed and implemented a further sales and investment

solicitation process for certain assets remaining within the Old Walter Canada Group,

including the Old Walter Canada Group's U.K. subsidiaries. This culminated in the

formation of the New Walter Canada Group and the sale of the shares of the Old Walter

Canada Group to 1098138 B.C. Limited pursuant to a proposal under ilhe Bankruptcy and

lnsolvency Act and approved by this Honourable Court on December 21, 2016 (the "BlA

Proposal").

(c) Belcouti Transaction: The New Walter Canada Group entered into and consummated a

purchase agreement with Peace River Coal lnc. approved by this Honourable Court in

respect of the New Walter Canada Group's 50 percent interest in Belcourt Saxon Limited

Partnership and Belcourt Saxon Coal Ltd.

(d) Speciality Carbons Transaction: The New Walter Canada Group's U.K. subsidiary

Energybuild Holdings Limited entered into and consummated a share sale agreement

with Speciality Carbons Limited ("Speciality Carbons") approved by this Honourable

Courl pursuant to which it sold the shares of Energybuild Limited and certa¡n of its

affiliates.

ln addition, on August 16, 2016, the Old Walter Canada Group obtained an Order of this

Honourable Court which established a claims procedure for creditors of the Old Walter Canada

Group (the "Glaims Process Orde/'). The Claims Process established under the Claims Process

Order was subsequently imflemented, with a view to establishing the universe of claims and

ultimately making a distribution to creditors.
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Among other Claims, the New Walter Canada group disputed a claim made by the 1974 Plan

pursuant to certain "controlled group" provisions of the U.S. Employee Retirement lncome

Security Act of 1974.

On May 1,2017, this Honourable Court determined that the 1974Plan did not have a valid Claim,

but the 1974Plan obtained leave to appeal that determination to the Brit¡sh Columbia Court of

Appeal(the "Appeal").

The New Walter Canada Group subsequently agreed to a Settlement Term Sheet (the "Term

Sheet") with the 1974 Plan and Warrior that resulted in a full and final settlement of all

outstanding issues among these parties in these CCAA proceedings.

This Honourable Court approved the Term Sheet in an Order made October 6,2A17 (the "Term

Sheet Approval Orde/'). ln its reasons for decision for granting the Term Sheet Approval Order,

this Honourable Court noted that the Term Sheet "achieves what few CCAA proceedings

achieve, namely a somewhat timely but full recovery for the vast majority of claimants" and is "fair

and reasonable, ... provides a substantial benefit to the creditors of the petitioners and ... is

consistent with the purpose and spirit of the CCAA."

The settlement contemplated by the Term Sheet was conditional, among other things, upon the

completion of the unresolved restructuring claims process commenced pursuant to an Order of

this Honourable Court made on August 15, 2017 (the "Claims Process Amendment Orde/').

The Claims Process Amendment Order authorized a process whereby the New Walter Canada

Group and the Monitor would seek to identify remaining Restructuring Claims and

Directors/Officers Claims that had not been solicited (the "Unresolved Restructuring Claims

Process"). The Appeal was put into abeyance to allow the Unresolved Restructuring Claims

Process to proceed so that the New Walter Canada Group could determine whether the

conditions precedent to the implementation of the Term Sheet could be met.

After the Unresolved Restructuring Claims Process was completed, the New Walter Canada

Group and the Monitor determined that there would be sufficient funds to make the payments

contemplated by the Term Sheet after establishing certain reserves for Unresolved Claims and

other matters (as described ln greater detail below). The New Walter Canada Group then, in

consultation with the Monitor and certain stakeholders, developed the CCAA Plan.

As described above, the CCAA Plan (if implemented) is expected to result in the full recovery of

Proven Claims owed to Affected Creditors, the full satisfaction of the 1974 Plan Claim as provided

by the Term Sheet, a payment to USW, and a payment of substantial remaining funds to Warrior

in respect of the Deemed lnterest Claim as contemplated by the BIA Proposal. As discussed in

19.
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greater detail below, the CCAA Plan satisfìes all the statutory pre-conditions under the CCAA,

and is fair and reasonable.

On May 31,2018, this Honourable Court granted the Meeting Order permitting the NewWalter

Canada Group to file the Original Plan, authorized certain amendments to the Original Plan, and

ordered that the New Walter Canada Group's creditors would be deemed to meet and vote their

claims unanimously in favour of the Original Plan, or, if amended, the CCAA Plan, at certain

deemed meetings (the "Greditors Meetings"). The New Walter Canada Group and the Monitor

have complied with the Meeting Order. As a result, the New Walter Canada Group is now moving

for sanction of lhe CCAA Plan.

lf the Sanction Order is issued, the principal steps to be completed prior to the conclusion of

these proceedings are the satisfaction of the conditions precedent to the implementation of the

CCAA Plan, a distribution of the funds generated through the Court-approved transactions

described above, and the litigation of the remaining Unresolved Claim filed by Mr. James.

II. THE CCAA PLAN

Overview of the CCAA Plan

The purpose of the CCAA Plan is to:

permit the satisfaction, settlement, extinguishmenl, release and discharge of all Affected

Claims in accordance with the Claims Process Order, the Meeting Order, and the CCAA

Plan;

(b) provide for the distribution of a sufficient amount of the Available Funds to Affected

Creditors to satisfy the Proven Claims of Affected Creditors in full;

(c) fully and finally compromise, resolve, release, and settle the '1974 Plan Claim;

(d) provide for the payment of CDN$13 million to the 1974 Plan and CDN$75,000 to USW on

account of USW's costs in the CCAA Proceedings (the "USW Settlement Amount"),

each as contemplated by the Term Sheel; and

(e) provide for the distribution of any surplus of the Available Funds, free and clear of any

Claims of Affected Creditors, to fully and finally satisfy, compromise, extinguish, release

and discharge Warrior's Deemed lnterest Claim.

A.

22.

(a)

23. The key features of the CCAA Plan are as follows
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(a) lf the conditions precedenl to the implementation of the CCAA Plan are fulfilled, then on

the Plan lmplementation Date, the Monitor, on behalf of the New Walter Canada Group,

will establish the following reserves and cash pools (all described below): (i)

Administrative Costs Reserve; (ii) lnsurance Reserve, (iii) Wind-Down Reserve; (iv)

Unresolved Claims Reserve; (v) Affected Creditors' Distribution Cash Poot; and (vi)

Deemed lnterest Claim Distribution Cash Pool.

(b) The primary stakeholders affected by the CCAA Plan are the Affected Creditors, the 1974

Plan, and Warrior:

The Affected Greditors will have all of their Proven Claims paid in full under the

CCAA Plan and USW will receíve the USW Settlement Amount.

The 1974 Plan (which is an Affected Creditor under the CCAA Plan) will receive

a payment of CDN$13 million from the Deemed lnterest Claim Distribution Cash

Pool in accordance with the Term Sheet (the "1974 PIan Settlement Amount"),

as a result of which the 1974 Plan Claim shall be fully and finally satisfied,

settled, extinguished, released and discharged.

(i¡i) Warrior will be entitled to receive distributions from the funds remaining in

Deemed lnterest Claim Distribution Cash Pool after the 1974 Plan Settlement

Amount has been paid.

Summary of Reserves and Distribution Cash Pools

The CCAA Plan contemplates that the Monitor, on behalf of the New Walter Canada Group, will

establish a number of reserves and distribution cash pools on the Plan lmplementation Date

using the Available Funds. The Available Funds are the total of (i) the proceeds of any sale or

disposition of any of the assets of the New or Old Walter Canada Group that have been paid to

the Monitor on behalf of the New or Old Walter Canada Group and are being held by the Monitor;

(ii) the proceeds of the transaction set out in the BIA Proposal; (iii) all other monies held by the

Monitor, on behalf of the Petitioners, that are in the hands of the Monitor at the Effective Time on

the Plan lmplementation Date; and {iv) all monies received by the Monitor, on behalf of the

Petitioners, following the Plan lmplementation Date.

After the Plan lmplementation Date, the Monitor shall hold the Available Funds, on behalf of the

New Walter Canada Group, in one or more separate interest-bearing accounts or guaranteed

investmenl certificates for each of the reserves and pools described in the following sections.

(i)

(ii)

B.

24

25.
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Ad m i n istrative Cosfs Reserye

An Administrative Costs Reserve will be established out of the Available Funds in the amot¡nt of

$1.25 million, which will be held by the Monítor, on behalf of the New Walter Canada Group.

The Administrative Costs Reserve shall be used to pay the Administrative Costs, which consist of

administrative claims and costs outstanding on the Plan lmplementation Date (or arising

thereafter) including, without limitation, the following:

(a) amounts in respect of the fees and costs to be incurred by (i) the CRO; (ii) the New

Walter Canada Group, their counsel and their advisors; and (iii) the Monitor, its counsel

and its advisors, in each case on a solicitor and own client full indemnity basis (as

applicabìe) with respect to the performance of such parties' duties and obligations

whether arising before or after the Plan lmplementation Date;

(b) an amount equal to the Petitioners' estimate of any potential costs awarded to an

Affected Creditor with an Unresolved Claim in respect of any litigation associated with

such Unresolved Claim; and

(c) amounts, if any, secured by the Charges - which includes the Administration Charge, the

Directors' Charge, the Success Fee Charge and the KERP Charge - that remain owing

on the Plan lmplementation Date, if any.

lf the Monitor determines, in consultation with the New Walter Canada Group and Warrior, that

there are funds in the Administrative Costs Reserve sufficiently more than the amount of all

Administrative Costs, the CCAA Plan permits the Monitor to transfer such excess Administrative

Costs Reserve funds to the Deemed lnterest Claim Distribution Cash Pool and declare a

Distribution Date in respect thereof.

The New Walter Canada Group and the Monitor believe that $1.25 million is an appropriate

reserve to fund Administrative Costs associated with the remaining activities in these CCAA

Proceedings and to address any potential contingencies. This amount is fair and reasonable

because of the following reasons:

One significant Unresolved Claim remains, the claim of Mr. Kevin James, which

may need to be litigated by a full hearing and any appeals that may betaken;

Additional expenses will be incurred to wind-down certain New Walter Canada

Group entities as a result of their corporate structure and the Unresolved Claims;

(i)

(íi)
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(iri) Additional tax returns will need to be filed and the Monitor will need to dealwith

any additional tax issues;

Costs will be incurred to make the distributions to Affected Creditors and Warrior

contemplated by the CCAA Plan; and

(v) Further Court appearances may be necessary

Wínd-Down Reserve

A Wind-Down Reserve will be established out of the Available Funds (i) in the amount of

CDN$3,000,000.00, plus any amounts held by or on behalf of Energybuild, including as a result of

the sale of Energybuild Limited, Energybuild Mining Limited and Mineral Extraction and Handling

Limíted.

The Wind-Down Reserve shall include any outstanding costs as at the Plan lmplementation Date

or arising thereafter falling within one or more of the following categories:

(a) amounts in respect of existing or future taxes, expenses and other disbursements that

are or may become payable;

{b) amounts in respect of outstanding Crown Claims;

(c) amounts to address the orderly wind-down or other process at the discretion of the New

Walter Canada Group for Energybuild in a cost effective and tax efficient manner that

protects Energybuild's directors and officers from liability to the fullest extent possible,

including the purchase of any reasonable director and officer insurance and "run off"

coverage; and

(d) amounts in respect of general contingency costs

A plan of compromise and arrangement proposed under the CCAA must provide for the payment

or provision of Crown Claims pursuant to section 6(3) of the CCAA. The CCAA Plan satisfies this

requirement by requiring the Monitor, within six months after the Plan Sanction Date, to pay in

full, on behalf of the New Walter Canada Group, to Her Majesty in Right of Canada or any

province all amounts of any kind that could be subject to a demand under Section 6(3) of the

CCAA that were outstanding on the Filing Date and which have not been paid by the Plan

lmplementation Date. The New Walter Canada Group is not aware of any outstanding Crown

Claims at this time.

(¡v)

30.

31

32.
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The CCAA Plan does not provide for payment of any "Employee Priority Claims" or "Pension

Priority Claims" pursuant to Sections ô(5) and 6(6) of the CCAA because no such claims exist.

lnsurance Reserve

An lnsurance Reserve shall be established out of the Available Funds to be held by the Monitor,

on behalf of the New Walter Canada Group, for the purpose of purchasing any reasonable "run

off' or "tail" insurance for the Directors and Officers and for the directors and offícers of

Energybuild and the payment of any deductibles required in connection with claims made in

respect thereof. The lnsurance Reserve will be in the amount of CDN$275,000.

ln circumstances where the Monitor determines, ìn consultation with the Petitioners and Warrior,

that there are excess funds in the lnsurance Reserve, such excess funds will be deemed to have

been transferred to the Deemed lnterest Claim Distribution Pool on such dale as is determined by

the Monitor.

U nresolved Cl aims Reserve

An Unresolved Claims Reserve shall be established out of the Available Funds and be held by

the Monitor, on behalf of the New Walter Canada Group, in an amount equal to the aggregate

amount that would have been paid to all Affected Creditors holding Unresolved Claims in

accordance with the CCAA Plan (calculated on the basis of the amounts specified in such

Affected Creditors' Proofs of Claim) if such Unresolved Claims had been Proven Claims on the

Plan lmplementation Date.

The Unresolved Claims shall be finally determined in accordance with the Claims Process Order

and any other applicable Order. lf an Affected Creditor's Unresolved Claim is determined to be a

Proven Claim in accordance with the Claims Process Order or if an Affected Creditor's

Unresolved Claim is accepted, in each case, in whole or in part, (a) the Monitor, on behalf of the

New Walter Canada Group, shall distribute the amount from the Unresolved Claims Reserve

equal to such Affected Creditor's Distribution Claim, if any, that would have been distributed on

the Plan lmplementation Date had such Affected Claim been a Proven Claim, plus an amount

equal to the costs (if any) awarded by this Honourable Court to such Affected Creditor in respect

of any litigation associated with such Unresolved Claim (the "Proven Glaim Amount") 1o such

Affected Creditor in full satisfaction, payment, settlement, release and discharge of such Affected

Creditor's Claim; and (b) that Proven Claim Amount shall be deemed to have first been

transferred to the Affected Creditors' Distribution Cash Pool (described below) and then paid

therefrom by the Monitor, on behalf of the New Walter Canada Group.
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38.

39

40.

41

42

When all Unresolved Claims have been finally determined in accordance with the Claims Process

Order and any other applicable Order, and when all Proven Claim Amounts have been paid, any

balance that remains in the Unresolved Claims Reserve will be deemed to be transferred to the

Deemed lnterest Claim Distribution Cash Pool.

Affected Creditors' DistributÍon Cash Pool

An Affected Creditors' Distribution Cash Pool shall be established from the AvailaUe Funds in an

amount equal to all Proven Claims of Affected Creditors. The Affected Creditors' Distribution

Cash Pool shall be distributed by the Monitor, on behalf of the New Walter Canada Group, on the

Plan lmplementation Date or on any Distribution Date, as the case may be, to each Affected

Creditor in the amount of such Affected Creditor's Proven Claim in full satisfaction, payment,

settlement, release and discharge of such Affected Creditor's Proven Claim.

On the Plan lmplementation Date, or as soon thereafter as the Monitor and the New Walter

Canada Group may, In their discretion, determine, the Monitor shall pay the USW Settlement

Amount to USW on account of USW's costs in the CCAA Proceedings.

Distributions to Employee Claimants in respect of Employee Claims will be made following review

by Service Canada and net of any employment insu¡ance overpayment deductions or other

amounts required by Applicable Law to be withheld from the amount to be distributed to

Employee Claimants and remitted or paid to Service Canada or any other Government Authority.

Distributions to Employee Claimants shall not be made by the Monitor until the Service Canada

review is complete and the amount of any rem¡ttance or payment due to Service Canada has

been determined. Within five Business Days of making any distribution to an Employee Claimant

in respect of an Employee Claim, the Monitor shall make a distribution to Service Canada and

any other Government Authority equal to the amount required by Applicable Law to be remitted or

paid to Service Canada or such Government Authority and such distribution shall be deemed to

be a remittance or payment made to Service Canada or such Government Authority by the

applicable Petitioner or Employee (all capitalized terms as defined in the CCAA Plan).

As noted above, if an Unresolved Claim becomes a Proven Claim, additional funds will be

deemed to be transferred from the Unresolved Claims Reserve to the Affected Creditors'

Distribution Cash Pool and distributed therefrom to satisfy such Proven Claims.

The CCAA PIan provides that all claims for undeliverable or uncashed distributions in respect of

Proven Claims will expire 12 months after the date of distribution, after which time the Proven

Claims of that Affected Creditor shall be forever discharged and barred. At that time, any

43
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undeliverable or uncashed distribution amount shall be deemed to be transferred to the Deemed

lnterest Claim Distribution Cash Pool.

Deemed lnterest Claim Distribution Cash Pool

A Deemed lnterest Claim Distribution Cash Pool shall be established out of the Available Funds

in an amount equal to the Available Funds less the amounts used to fund the reserves and cash

pool mentioned above. The Monitor shall hold the Deemed lnterest Claim Distribution Cash Pool

in a separate interest-bearing account or guaranteed investment certificale in escrow for

distribution in accordance with lhe CCAA Plan.

The following payments shall be made by the Monitor, on behalf of the New Walter Canada

Group, from the Deemed lnterest Claim Distribution Cash Pool:

(a) On the Plan lmplementation Date, or as soon as reasonably practicable thereafter as the

Monitor and the New Walter Canada Group may, in their discretion, determine, the

Monitor shall pay lhe 1974 Plan Settlement Amount from the Deemed lnterest Claim

Distribution Cash Pool to the 1974 Plan. The 1974Plan Claim shall be fully and finally

satisfied, settled, extinguished, released and discharged immediately upon the 1974 Plan

Settlement Amount being made.

(b) On the Plan lmplementation Date or on any Distribution Date, as the case may be, the

Monitor shall transfer amounts as determined by the New Walter Canada Group and the

Monitor in consultation with Warrior in accordance with the CCAA Plan, from the Deemed

lnterest Claim Distribution Cash Pool (each such transfer being a "Deemed lnterest

Claim Distribution") (i) as a capital contribution by New Walter to New Walter Canadian

Coal Corp. ("New WCCC") by New WCCC to Cambrian and by Cambrian to Energybuild

Group Limited in an amount not to exceed the amount owing to Warrior by Energybuild

Group Limited (in the maximum amount of US$6,976,591.45) and provided that

Energybuild Group Limited shall direct Cambrian to pay such amount to Warrior on

account of Energybuild Group's debt to Warrior; and/or (ii) directly to Warrior.

Warrior will receive the Deemed lnterest Claim Distributions in full and final satisfaction of the

Deemed lnterest Claim.

C. Gonditions Precedent and Plan lmplementation Date

The implementation of the CCAA Plan shall be conditional upon the fulfillment (or, in the case of

paragraph 10.3(c) of the CCAA Plan, waiver as more fully set out in the CCAA Plan) of the

following conditions on or prior to the Plan lmplementation Date, as the case may be:

46

47
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(a) Plan Approval: The Affected Creditors shall have been deemed to have unanimously

voted in favour of the CCAA Plan at the Affected Creditors' Meeting and the Deemed

lnterest Claim Resolution shall have been deemed to have been passed approving the

CCAA Plan.

(b) Plan Sanction Order The Sanction Order shall have been made and be in fullforce and

effect, and all applicable appeal periods in respect thereof shall have expired and any

appeals therefrom shall have been finally disposed of, leaving the Sanction Order wholly

operable.

(c) Resolution of Ceriain Liabílities: The Petitioners shall be satisfied that (i) all material

consents, declarations, rulings, certificates, or approvals of any Government Authority as

may be considered necessary by the Petitioners and the Monitor in respect of the

transactions contemplated by the CCAA Plan shall have been obtained, provided that,

without límiting the generality of the forgoing, and notwithstanding any other provision of

the CCAA Plan, no distributions shall be made by the Monitor from any of the Unresolved

Claims Reserve, Affected Creditors' Distribution Cash Pool or the Deemed lnlerest Claim

Distribution Pool unless and until one of the following conditions have been met to the

satisfaction of, or waived by, the Monitor, in its sole discretion: (a) certificates have been

issued by or on behalf of the Minister of National Revenue (Canada) ("CRA') pursuant to

section 159 of lhe lncome Tax Act (Canada) in respect each of the members of the New

Walter Canada Group, or (b) the Monitor has received written confirmation from the CRA

that it may distribute the property of the New Walter Canada Group without any personal

liability; (ii) all tax returns required to be filed by or on behalf of the Petitioners have been

or will be duly filed in all appropriate jurisdictions; and (iii) all taxes required to be paid in

respect thereof have been or will be paid.

(d) Outside Dafe: The date on which the CCAA Plan becomes effective (the "Plan

lmplementation Date") shall have occurred by the day that is no later than nine months

following the pronouncement of the Sanction Order, or such later date as the Monitor, the

Petitioners and Warrior agree, acting reasonably, and the Petitioners and the Monitor

shall be satisfied that there will be sufficient Available Funds to pay all Proven Claims of

Affected Creditors, the USW Settlement Amount and the 1974 Plan Settlement Amount.

The Plan lmplementation Date shall be the Business Day on which the Monitor has delivered to

the New Walter Canada Group a certificate confirming that, among other things, all conditions to

implementation of the Plan have been satisfied or, where applicable, waived.
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D. Payment of lnterest

The CCAA Plan provides that no interest will be paid on any Proven Claims unless so specified in

the applicable Proof of Claim, and no interest will be paíd on any Proven Claim for the period after

the Filing Date.

E. CCAA Plan Releases

50. On the Plan lmplementation Date, customary releases will be granted to certain released parties

51 The Original Plan provided that releases would be granted in favour of the New Walter Canada

Group, the Monitor and its affiliates, the CRO, the Financial Advisor, the Directors and the

Offìcers, each and every present and former employee who filed or could have flled an indemnity

claim or a D&O lndemnity Claim against the Old Walter Canada Group, each and every affiliate,

subsidiary, partner, member (including members of any committee or governance council),

auditor, financial advisor, legal counsel, consultant, and agent thereof and any Person claiming to

be liable derivatively through any or all of the foregoing Persons (the "Original Releasees").

52 The CCAA Plan has been amended to narow the list of Original Releasees. The persons entitled

to a release under the CCAA Plan are:

(a) The New Walter Ganada Group Parties: The New Walter Canada Group, the Directors,

the Officers, and all present and former Employees who filed or could have filed

indemnity claims against the Old Walter Canada Group or the New Walter Canada

Group, and all affiliates and legal counselthereof.

(b) The Restructuring Support Parties: The Monitor, KPMG lnc, and its affiliates;the CRO;

Philip L. Evans Jr., in his capacity as consultant to the Old and New Walter Canada

Group; the Financial Advisor, solely with respect to its activities regarding ihe Sale and

lnvestor Solicitation Process conducted in connection with the SISP Order; and all

affiliates, partners, members and legal counsel thereof; and

(c) The Derivative Released Parties: Any person claiming to be liable derivatively through

any of the foregoing persons (collectively, the "Releasees").

53 The CCAA Plan limits the release given to the Financial Advisor specifically to its activities

conducted in connection with the SISP Order. These activities generated value for the Petitioners

and their stakeholders. As noted in the twenty-second affidavit lswore on March 29,2018 in

these proceedings, the Old Walter Canada Group was uncertain at lhe time the SISP Order was

granted that a going concern solution could be found. Ultimately, a going concern sale to Conuma
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was consumrnated, to the benefit of the Old Walter Canada Group, the New Walter Canada

Group and their stakeholders. Conuma has since restarted certain of the mines, to the benefit of

the local communities. The Financial Advisor was instrumental in achieve this result.

Paragraph I of the SISP Order provided that the Financial Advisor would have no liability other

than for gross negligence or wilful misconduct on its part. The release contemplated by the CCAA

Plan gives full effect to this provision of the SISP Order. A copy of the SISP Order is attached

hereto as Exhibit "G" to this affidavit.

The releases previously proposed for other financial advisors, the auditor, agents and consultants

were eliminated. The CCAA Plan retained a release only for one consultant, Mr. Evans, who

assisted the Old Walter Canada Group and the New Walter Canada Group throughout the sales

process, including with respect to the sale of the majority of the Old Walter Canada Group's

assets to Conuma; the monitoring of Conuma's operatíons throughout the period that Conuma

operated under the Old Walter Canada Group's mining, environmental and other licenses under

the contract mining agreement; and the sale of certain Energybuild entities to Speciality Carbons.

Mr. Evans also assisted the New Walter Canada Group wilh respect to the Unresolved Claim and

will continue to do so. Mr. Evans continued support is important for the implementation of the

CCAA Plan and the completion of the Claims Process contemplated thereby.

The Releasees shall each be released and discharged in respect of any and all claims (which are

defined broadly) that any Person may be entitled to assert against the Releasees, provided that

nothing in the CCAA Plan shall release or discharge any Petitioner from any Excluded Claim, any

Director from any Claim ihat cannot be compromised pursuant to Section 5.1(2) of the CCAA, any

Releasee olher than the Petitioners and any present and former Employees who filed or could

have filed indemnity claims against the Old Walter Canada Groqp or the New Walter Canada

Group from liability for gross negligence or willful misconduct, or any Releasee from any

obligation created by or existing under the CCAA Plan or any related document and provided that

any Unresolved Claim shall remain a Claim on the Unresolved Claims Reserve until such time as

such Unresolved Claim is finally determined in accordance with the Claims Process Order and

any olher Order and, if such Unresolved Claim becomes a Proven Claim, such Proven Claim is

paid as contemplated by this CCAA Plan.

The CCAA Plan is demonstrably to the benefil of all Affected Creditors, including the 1974 Plan

and USW, and Warrior in respect of the Deemed lnterest Claim. Further, Affected Creditors have

been advised of the scope the releases, including through delivery of documents that direct

interested parties to review the CCAA Plan in its entirety.
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The New Walter Canada Group considers the Releasees to have been necessary and esseniial

for the restructuring of the Walter Canada Group and the New Walter Canada Group that is

culminating in a CCAA Plan that, if implemented, is expected to result in full recovery for all

Proven Claims of Affected Creditors. Each of the Releasees contributed in a tangible way to that

outcome.

The New Walter Canada Group considers the releases to be fair and reasonable in the context

of, among other thinç, the efforts of the Financial Advisor, the Monitor, Mr. Evans, the New

Walter Canada Group and the other Releasees that have contributed to the overall success of

these CCM proceedings and the CCAA Plan that effectively concludes those proceedings,

notwithstanding the ínsolvency that precipitated the issuance of the lnitial Order.

I am advised that the Monitor considers the releases contained in the CCAA Plan to be fair and

reasonable in the círcumstances.

F. CCAA Plan Amendments

Pursuant to the Meeting Order, the New Walter Canada Group was able to amend, restate,

modify and/or supplement the Original Plan (each such change being an "Amendment") as long

as the Amendment is contained in a written document filed with this Honourable Court, and (i) if

made prior to the Affected Creditors' Meeting and/or the making of the Deemed lnterest Claim

Resolution, the Amendment is made in accordance with the Original Plan, communicated to the

Affected Creditors and/or Warrior in respect of the Deemed lnterest Glaim, as applicable, in the

manner required by this Honourable Court (if so required); and (ii) if made following the Creditors'

Meeting andlor the making of the Deemed lnterest Claim Resolution, is consistent with the

Settlement Term Sheet and approved by this Honourable Court following notice to the Affected

Creditors andior Warrior in respect of the Deemed lnterest Claim.

62 Notwithstanding the foregoing, any Amendment may be made by the New Walter Canada Group

with consent of the Monitor or pursuant to an Order following the Plan Sanction Date, provided

that it concerns a matler which is of an administrative nature required to better give effect to the

implementation of the Original Plan, the Settlement Agreement and the Sanction Order or to cure

any errors, omissions or ambiguities, and ¡s not materially adverse to the financial or economic

interests of the Affected Creditors or Warrior in respect of the Deemed lnterest Claim.

60.

61
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¡II. THE CREDITORS MEETINGS

The Meeting Order set out certain steps that the Monitor was required to take to provide notice of

the Creditors Meetings. I have been advised by the Monitor and believe that it fulfilled these

requirements by taking the following steps in accordance with the Meeting Order:

(a) Noqice to Affected Creditors: The Monitor, on behalf of the New Walter Canada Group,

sent copies of the Notice to Affected Creditors to each Affected Creditor by regular pre-

paid mail, courier, fax or e-mail by June 4,2018.

(b) Notice to Warrior The Monitor, on behalf of the New Walter Canada Group, sent a copy

of the Notice to Warrior by regular pre-paid mail, courier, or e-mail by June 4,2018.

(c) Posting on Monitor's Website: The Monitor posted electronic copies of the Meeting

Materials on its website on or before June 5,2018. The Monitor will ensure that the

Meeting Materials remain posted on its website until at least the Busîness Day following

the Plan lmplementation Date.

(d) Newspaper Notice: On or before June 4, 2018, the Monitor caused the Notice to Affected

Creditors (or a shortened form thereof), to be published for one (1) Business Day in The

Globe and Mail (National Edition), the Vancouver Sun, the Prince George Citizen and the

Alaskan Highway News. The Monitor also posted the newspaper notice on its website.

64 The Notice to Affected Creditors included a request that any person with a concern regarding the

Original Plan, as amended, respond to advise the Monitor of such concerns by June 25, 2018. I

am advised by the Monitor that, to date, no Affected Creditor has objected lo the deeming

provisions with respect to the Creditors' Meetings, though certain Affected Creditors have

expressed concerns regarding any fufther delays before distributions under the CCAA Plan can

be made. I understand that the Monitor will file a Report with this Honourable Court describing

any material concerns raised by Affected Creditors and, if necessary, the proposed approach to

address any such concerns.

65 Pursuant to the terms of the Meeting Order, the following Creditors Meetings will be deemed to

have occurred:

A meeting of the consolidated class of all creditors holding Affected Claims, including

Warrior with respect to its Shared Services Claim, (the "Affected Creditors Class"). The

Affected Creditors Class will be deemed to have met and voted unanimously in favour of

a resolution to approve the CCAA Plan on June 27,2018.

(a)
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(b) A meeting of Warrior in respect of the Deemed lnterest Claim to obtain the Deemed

lnterest Clairn Resolution. Warrior will be deemed to have voted its entire Deemed

lnterest Claim in favour of Deemed Interest Claim Resolution on June 27, 2A18.

IV. THE CCAA PLAN SHOULD BE SANCTIONED

The New Walter Canada Group has Gomplied with the GCAA and the Orders Granted in
these Proceedings

As explained in the First Affidavit of William G. Harvey sworn December 4, 2015 in these

proceedings and as was found by this Honourable Court when granling the lnitial Order, each of

the Original Petitioners was a "deblor company" under section 2 of the CCAA that has debts far in

excess of the CDN$S million statutory requirement, and is insolvent.

67 Since the commencement of these proceedings, the Old Walter Canada Group and (following its

formation) the New Walter Canada Group has complied with the provisions of the CCAA, the

lnitial Order and all subsequent Orders of this Honourable Court granted in these proceedings. I

am not aware, and I am advised by counsel to the New Walter Canada Group that they are

unaware, of any steps taken by any of the members of the Old Walter Canada Group or the New

Walter Canada Group that are not authorized by the CCAA.

68 This Honourable Court and the New Walter Canada Group's stakeholders have been kept up to

date with regular updates provided in affidavits that I have sworn and in reports of the Monitor

that have been filed with this Honourable Court. ln particular, the Old Walter Canada Group and

lhe New Walter Canada Group made full and timely disclosure of, among other things: (a)

developments in the SISP; (b) the consummation of the Conuma transaction, the BIA Proposal,

the Belcourt transaction and the Speciality Carbons transaction; (c) developments in the

negotiation and settlement of the 1974 Plao Claim and related matters among the New Walter

Canada Group and other parties; and (d) the efforts to develop and bring forward the CCAA Plan

for approval by this Honourable Court.

69. Accordingly, afler consulting with counsel to the New Walter Canada Group and the Monitor, I

believe that all steps taken by the Old Walter Canada Group and the New Walter Canada Group

since the inception of this proceeding have been authorized by the CCAA.

B. The CCAA Plan is Fair and Reasonable

The Old Walter Canada Group and the New Walter Canada Group have expended considerable

efforts and resources examining alternatives to find the best possible resolution to the issues

facing them.

70.



71

72.

73.

74.

75.

76.

-19-

The Old Walter Canada Group sought protection under the CCAA to address a looming liquidity

crisis arising from a challenging metallurgical coal market in the period prior to the filing and the

pending loss of financial and managerial support from Walter Energy, lnc. ("WEl"), the ultimate

parent of the Old Walter Canada Group. WEI had filed for protection under Chapter 11 of the US

Bankruptcy Code in July 2015 and subsequent developments in the ensuing Chapter 11

proceedings resulted in the Old Walter Canada Group losing all support from WEI following the

closing of the sale of a significant portion of WEI's and its US subsidiaries' assets to Warrior.

As previously discussed, following the commencement of the CCM proceedings, the Old Walter

Canada Group obtained the SISP Order and conducted a Court-supervised Sale Process to

determine whether it could find a potential going concern solution for its principal assets and

monetize any other assets.

As a result of these etforts, the CCAA Plan (if implemented) is expected to result in the full

recovery of Proven Claims owed to Affected Creditors, which comprise lhe vast majority of the

New Walter Canada Group's creditors. The CCAA Plan is also expecled to result in the full

satisfaction of the 1974 Plan Claim as provided by the Term Sheet and a payment of the

remaining funds to Warrior in respect of the Deemed lnterest Claim, as contemplated by the BIA

Proposal.

The CCAA Plan has been developed in consultation with the New Walter Canada Group's major

creditors and other stakeholders, including Warrior, the USW and the 1974 Plan, The CCAA Plan

is based on the principal terms included in the Term Sheet to which both Warrior and the 1974

Plan are party, and which has already been approved as fair and reasonable by this Honourable

Court.

As noted above, the releases contemplated in the CCAA PIan are appropriately limited to those

persons who were essential to the successful outcome of the restructuring proceedings and to

the development of the CCAA Plan for the benefit of all stakeholders. The Releasees have

contribuled in a significant way to the development of the CCAA Plan and to the transactions that

made the CCAA Plan possible. All Affected Creditors and Warrior have been advised of the

releases sought and no objection has been raised.

I have been advised that the Monitor supports the approval and sanction of the CCAA Plan. The

Monitor's 18th Report states at para. 58 thai that the alternative to the CCAA Plan, a bankruptcy,

would likely entail the resumption of the 1974 Plan's Appeal and continuation of the litigation of

the 1974 Plan's claim. lf the Appeal was ultimately successful, Affected Creditors would receive

only a few pennies on the dollar of their Proven Claim amounts. As well, the Monitor reported

that, irrespective of the outcome of the 1974 Plan's Appeal, the levy payable to the
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Superintendent of Bankruptcy pursuant to the Bankruptcy and lnsolvency Act would become

payable on all distributions. Accordingly, the Monitor stated that it believes that the oulcome for

the New Walter Canada Group's creditors would not be improved by a bankruptcy and could

instead be worsened, particularly if lhe 1974 Plan's claim were to become a Proven Claim.

77 ln developing the Plan, I believe that the New Walter Canada Group has not acted in a manner

that unfairly divegards, or is unfairly prejudicial to, or oppresses the interests of any

stakeholders.

V. APPROVAL OF THE MONITOR'S FEES AND EXPENSES

l have reviewed and approved payment of all of the accounts of the Monitor and its legal counsel

as they were rendered. All of the accounts were, in my view, fair and reasonable.

NEXT STEPS AND CONCLUSION

lf the CCAA Plan is sanctioned by this Honourable Court, the New Walter Canada Group and the

Monitor will proceed to seek to satisfy the conditions precedent to implement the CCAA Plan and

to achieve implementation. The New Walter Canada Group will also continue to advance the

Claims Process and to seek an orderly wind-down for Energybuild.

I respectfully request that this Honourable Court sanction the CCAA Plan so that the New Walter

Canada Group and the Monitor can work to satisfy the conditions precedent to its implementation

and thereafter make distributions to the Affected Creditors and others entitled to payment in

accordance with the CCAA Plan.

SWORN BEFORE ME at Oakville, in the
Ontario, on June 26,2018.
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ic in the Province of Ontario
WILLIAM E. AZIZ
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NO. S-1510120
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COTI//PANIES' CREDITORS ARRA NGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND

IN THE MATTER OF THE BUS'IVESS CORPORAT'OilS ACT,
S.B.C. 2A02, c.57, AS AMENDED

AND

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF NEW
WALTER ENERGY CANADA HOLDINGS, INC., NEW WALTER CANADIAN COAL
CORP., NEW BRULE COAL CORP., NEW WILLOW CREEK COAL CORP., NEW
WOLVERINE COAL CORP. AND CAMBRIAN ENERGYBUILD HOLDINGS ULC

AIVIENDED AND RESTATED
PLAI\ OF COMPROMISE AND ARRANGEMENT

WHEREAS New Walter, New WCCC, New Brule, New Willow Creek, New Wolverine and

Cambrian are insolvent;

AND WHEREAS WECH, Cambrian, Walter Canadian Coai ULC, \Molverine Coal ULC, Brule

Coal ULC, Willow Creek Coal ULC, Pine Valley Coa1, Ltd., and 0541237 B.C. Ltd. applied for

and were granted protection under the CCAA pursuant to an Initial Order of the Court pronounced

December 7,2015 in the CCAA Proceedings and the benefits and protections of the CCAA and

the Initial Order wsre extended to Walter Canadian Coal Partnership, Brule Coal Pafnership,

Wolverine Coal Partnership and Willow Creek Coal Partnership.

AND WHEREAS KPMG Inc. was appointed as Monitor pursuant to the Initial Order;

A1rID WHEREAS Walter Energy, Inc. sold certain ciaims it had against the Walter Canada Group

to Warrior, including (a) the Shared Services Claim and (b) a claim in relation to that certain

secured promissory note among Walter Energy Inc. and WECH dated April I,2A11 and related

documents;

AI\D WHEREAS the 1974 Plan has asserted a claim against the'Walter Canada Group throughout

the CCAA Proceedings pursuant to certain "controlled goup" provisions of the US Employee

Retirement lncome Security Act of 1974;

AllD WHEREAS the Walter Canada Group obtained from the Court the Ciaims Process Order,

which establíshed a Claims Process in respect of the Walter Canada Group, including a Claims

LECAL*l :49820030. ì



-2-

Bar Date, a Reskucturing Claims Bar Date and related matters, and included a specific process for
the determination of the validity of the l974Plan Ciaim;

AND WHEREAS pursuant to and in accordance with the SISP Order pronounced January 5,

2016, the Walter Canada Group was authorizedto conduct a Sale and Investor Solicitation Process

for the purpose of soliciting bids for the purchase of all or part of the Walter Canada Group's
business, operations and assets;

AND WIIEREAS the Walter Canada Group and the New Walter Canada Group have completed

a number of transactions pursuant to the SISP Order and additional Orders of the Court, including
(A) the Order of the Court pronounced December 7,2016 in the CCAA Proceedings (styled the

"CCAA Procedure Order") pursuant to which the Petitioners were formed and became petitioners
in the CCAA Proceedings and (B) the CCAA Continuity and Vesting Order pronounced December

21,20L6 in the CCAA Proceedings, which, in combination with the BIA Proposal caused (i)
Cambrian and all the assets of the'Walter Canada Group (other than Cambrian's assets and certain

residual assets) to be tuansferred to the members of the New Walter Canada Group, subject to any

agreement ¿rmong the members of the New Walter Canada Group regarding the transfer of the

Transferred Assets, and (ii) all Claims against the Walter Canada Group (other than against

Cambrian) to be deemed to be Claims against one or more of the members of the New Walter
Canada Group;

AND \ilIIEREAS the New Walter Canada Group entered into the Waterfall Agreement

contemplated by the CCAA Continuity and Vesting Order and the BIA Proposal regarding the

transfer of the Transferred Assets, which provides that (i) all Transferred Assets are transferred to
New'Walter in consideration for New Walter agreeing to become liable for the Deemed Claims
(as defined in the Proposal), for making (or causing New WCCC to make) certain transfers of
Transferred Assets to other members of the New Walter Canada Group, and otherwise as a
conhibution of surplus; (iÐ all lntercompany Claims are fully subordinated to the Claims of arm's
length creditors; and (iii) all amounts held by any Petitioner shall be deemed to be held by or on

behalf of such Petitioner in trust for New Walter or such other applicable Petitioner as more fully
set out in the Waterfall Agreement;

AND WIIEREAS New Walter retained approximately $38 million of cash pursuant to the CCAA
Continuity and Vesting Order and the Waterfall Agreement;

AI\D WHEREAS on May 1,2077, the Court ruled that the 1974 Plan did not have a valid Claim
against the.Walter Canada Group or theNew Walter Canada Group;

AND WHER&AS the British Columbia Couf of Appeal granted the L974 Plan leave to appeal

the May 1 Order and the Appeal was scheduled to be heard on August 16,2017;

AND WHEREAS by Order of the Court pronounced October 6,2017 in the CCAA Proceedings,

the Court approved a settlement of all outstanding matters among the Petitioners, Energybuild, the

19'74 Plan and Warior, and supported by the Monitor, on the terms set out in the Settlement Term

Sheet;

Al\D WHF.,REAS the Petitioners have completed the Claims Process as required by the

Settlement Term Sheet and the Claims Process Order, except for Unresolved Claims, and the

Petitioners and the Monitor have determined that the Petitioners will have sufficient flrnds, after

LECAL l:49620030"1
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taking reserves for Unresolved Claims and other matters as set out herein, to make the payments

contemplated by the Settlement Term Sheet;

AND WIIEREAS the Available Funds and the shares of Energybuild Group Limited represent

the entire estate available for the benefit of the creditors of the Petitioners;

AI\D IVIIEREAS the CCAA Plan will facilitate distributions to Affected Creditors in respect of
their Proven Claims and to USW in respect of the USW Settlement Amount, and, provided that

there are sufficient Available Funds to satisff all Proven Claims of Affected Creditors and to pay

the USW Settlernent Amount, to Warrior in respect of the Deemed Interest Claim and to the 1974

Plan in respect of the l974Plan Settlement Amount;

Al[D ]VHEREAS the Court pronounced the Meeting Order which, among other things, accepted

the Petitioners' plan of compromise and anangement dated May 29,2018 for filing and the

Petitioners have since amended and restated such plan of compromise and arrangement in its
entiret¡r in accordance with the terms thereof and of the Meeting Order;

NOW TIIEREFORE the Petitioners hereby propose this CCAA Plan to the Affected Creditors

and V/a:rior in respect of the Deemed Interest Claim under and pursuant to the CCAA:

ARTICLE 1

INTERPRETATION

1.1 Definitions

For the purposes of the CCAA Plan, terms not otherwise defined herein shall have the

following meanings ascribed thereto:

*!974 Plan" means the United Mine Workers of Americal9T4 Pension Plan and Trust.

*1974 Plan Claim" means the Claim asserted against the Walter Canada Group by the

1974 PIan throughout the CCAA Proceedings pursuant to certain "controlled group"

provisions of ERISA.

*1974 Plan Settlement Amount" means the amount of CDN$13,000,000.00 payable to

t}-Le 1974 Plan pursuant to the Settlement Term Sheet.

"Administration Charge" has the meaning given to that term in the tnitial Order, as

amended bythe SISP Order.

"Ädministrative Costso'means administrative claims and costs outstanding on the Plan

Implementation Date (or arising thereafter) falling within one or more categories to be

specified by the Petitioners, in consultation with the Monitor, including, without limitation:
(a) amounts in respect of the fees and costs to be incurred by (i) the CRO; (ii) the

Petitioners, their counsel and their advisors; and (iii) the Monitor, its counsel and its
advisors, in each case on a solicítor and own client full indemnitybasis (as applicable) with
respect to the performance of such parties' duties and obligations whether arisrng before

or after the Plan Implementation Date; (b) an amount equal to the Petitioner's estimate of
any potential cost award to an Affected Creditor with an Unresolved Claim in respect of

LEGAL_I:49820030.¡
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any litigation associated with such Unresolved Claims; and (c) amounts, if any, secured by
the Charges that remain owing on the Plan Implementation Date.

"Administrative Costs Reserve" means the cash reserve established out of Available
Funds in accordance with Section 5.2 of the CCAA Plan to pay Administative Costs.

"Affected Claim" means any Claim, whether or not such Claim is or becomes an Allowed
Claim and includes, for greater certainty, any Unresolved Restruchring Claim, any D&O
Claim, any Employee Claim, the Shared Service Claim, the 1974 Plan Claim, and any other
Claim under ERISA, but does not include the Deemed Interest Claim or any Excluded
Claim.

"Affected Creditor" means any Person having an Aflected Claim, but only with respect
to and to the extent of such Affected Claim, and includes, without limitation, the transferee
or assignee of an Affected Claim that has been or is transferred and recognized in
accordance with the Claims Process Order or the CCAA Plan or a trustee, executor,
liquidator, receiver, receiver and manager or other Person acting on behalf of or through
such Person.

"Affected Creditors' Distribution Cash Poof' moans the cash pool established out of
Available Funds in accordance with Section 5.6 of the CCAA PIan to pay the Proven
Claims of Affected Creditors and the USW Settlement Amount.

"Affected Creditors' Meeting" means the meeting of Affected Creditors that will be

deemed to occur pursuant to the Meeting Order with a deemed vote of Affected Creditors
in favour of a resolution to approve the CCAA Plan.

"Allowed Claim" has the meaning given to that term in the Claims Process Order.

"Appeal" means the appeal of the May I Order that was scheduled to be heard on August
I 6, 2017 and subsequently adjourned.

"Applicable Law'o means, in respect of any Person, properly, transaction, event or other
matter, any law, statute, regulation, code, ordinance, principle of common law or equity,
municipal by-law, treaty, or order, domestic or foreign, applicable to that Person, property,

transaction, event or other matter and all applicable requirements, requests, official
directives, rules, consents, approvals, aulhonzations, guidelines, and policies, in each case,

having the force of law, of any Government Authority having or purporting to have
authority over that Person, property, transaction, event or other matter and regarded by
such Government Authority as requiring compliance.

"Assumed Liabilities" means the liabilities that were or were to be assumed, fulfilled,
performed or discharged by aoy of Conuma Coal Resources Limited, 1098138 B.C. Ltd.,
Amacon Land Corporation, Peace River Coal Inc. or any other Person pursuant to the BIA
Proposal or pursuant to any applicable agreement among such Person and any one or more
member of the Old Walter Canada Group or the New Walter Canada Group.

"Available Funds" means the total of (i) the proceeds of any sale or disposition of any of
the assets of the Walter Canada Group or the Petitioners that have been paid to the Monitor
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on behalf of the'Walter Canada Group or the Petitioners and are being held by the Monitor;
(ii) the proceeds of the transaction set out in the CCAA Continuity and Vesting Order; (iii)
all other monies held by the Monitor, on behalf of the Petitioners, that are in the hands of
the Monitor at the Effective Time on the Plan Implementation Date; and (iv) a1l monies

received by the Monitor, on behalf of the Petitioners, following the Effective Time on the

Plan Implementation Date.

"BIA" means the Banlvuptcy and Insolvency lcf, R.S.C. 1985, c. B-3, as amended.

"BIA Proposal' means the proposal made by the Walter Canada Group (other than

Carnbrian) under the BIA and approved by the Court on December 2ï,2016.

"Business l)ay" means a day, other than a Saturday or a Sunday, on which banks are

generally open for business in Vancouver, British Columbia.

"Cambrian" means Cambrian Energybuild Holdings ULC.

*CCAA" means the Companies' Credítors Arrangement Act (Canada), R.S.C. 1985, c. C-
36, as amended.

"CCAA Continuity and Vesting Order" means the Order of the Court pronounced

December 21, 2016 in the CCAA Proceedings which, in combination with the BIA
Proposal caused (i) Cambrian and all the Transferred Assets to be transferred to the

applicable member of the New'Walter Canada Group, subject to any agreement among the

members of the New Walter Canada Group regarding the transfer of the Transferred

Assets, and (ii) all Claims against the Walter Canada Group (other than against Cambrian)

to be deemed to be Claims against one or more of the members of the New Walter Canada

Group.

"CCAA Plan" means this Amended and Restated Plan of Compromise and Anangement,
as amended, supplemented or restated from time to time in accordance with the terms

hereof.

"CCAA Proceedings" means the CCAA proceedings bearing Supreme Court of British
Columbia Vancouver Regrstry No. S-1510120.

"Charges" means the Administration Charge, the Directors' Charge, the Success Fee

Charge and the KERP Charge.

"Claim" means any right or claim of any Person, including an Equity Claim, that may be

asserted or made in whole or in part against any member of the New Walter Canada Group

or any menrber of the Walter Canada Group, whether or not asserted or made, in connection

with any indebtedness, liability or obligation of any kind whatsoever (including any
royalty), and any interest accrued thereon or costs payable in respect thereof, including by
reason of the commission of a tort (intentional or unintentional), by reason of any breach
of contract or other agreement (oral or written), by reason of any breach of duty (including

any legal, statutory, equitable or fiduciary duty) or by reason of any right of ownership of
or title to property or assets or right to a trust or deemed trust (statutory, express, implied,
resulting, constructive or otherwise), and whether or not any indebtedness, liability or
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obligation is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,

unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected,

unperfected, present or future, known or unknown, by guarantee, surety or otherwise, and

whether or not any right or claim is executory or anticipatory in nature, including 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, which indebtedness, liability or obligation, and any interest

accrued thereon o¡ costs payable in respect thereof (A) is based in whole or in part on facts

arising prior to the Unresolved Restructuring Claims Bar Date; (B) relates to a time period

prior to the Unresolved Restructuring Claims Bar Date; or (C) is a right or claim of any

kind that would be a claim provable in bankruptcy within the meaning of the BIA had any

member of the New Walter Canada Group or any member of the Walter Canada Group

become bankrupt on the Un¡esolved Restructuring Claims Bar Date and, for greater

certainty, includes any "claim" within the meaning of subsection 2(1) of the CCAA and all
"Claims" as defined in the Claims Process Order.

"Claims Bar Date" means October 5, 2016 at 5 :00 p.m. (Vancouver time).

"Cl¿ims Process" means the process set out in the Claims Process Order with respect to

the solicitation and determination of all Claims, D&O Claims and Unresolved

Restructuring Claims.

"Claims Process Order" means the Order of the Court pronounced August 16,2016 and

styled "Ciaims Process Order" (as amended and restated from time to time, including by
the Order of the Court pronounced on August 15,2017). \

"Court" means the Supreme Court of British Columbia.

"CRO" means BlueTree Advisors, Inc. and William E. Azí2, in the capacity of Chief
Restructuring Officer of the New Waiter Canada Group and former Chief Restructuring

Officer of the Walter Canada Group.

"Crown Claims" means all amounts of a kind that could be subject to a demand under

Section 6(3) of the CCAA that were outstanding on the Filing Date and which have not

been paid by the Plan Implementation Date.

"I)eemed Interest Claim" means Warrior's claim for an amount equal to the amount of
accrued but unpaid interest owing by WECH in respect of the Promissory Note for the

period from the issuance of the Promissory Note and ending on the Proposal

Commencement Date, up to a maximum amount equal to the amount by which (i) the value

of the Transferred Assets transferred to New Walter pursuant to Section 4.1(g) of the BIA
Proposal exceeds (ii) the amount of a1l Claims that were deemed to be Claims against New
Walter pursuant to Section 4.1(f) of the BIA Proposal, provided however that, for the

pu{pose of the calculation of such maximum amount, the amount of such Claims shall not
include the1974 Plan Claim.

ool)eemed Interest Claim Distribution" has the meaning given to that term in Section 6.5

of the CCAA Plan.
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"Deemed Interest Claim Distribution Cash Pool" means the cash pool established out
of Available Funds in accordance with Section 5.7 of the CCAA Plan to pay the Deemed

Interest Claim and to make certain payments to the 1974Plan as more fully set out in
Section 6.5 of the CCAA Plan.

"Deemed Interest Claim Resolution" mearls the resolution of Warrior deemed to have
been made pursuant to the Meeting Order to approve the CCAA Plan.

"Director" means any Person who is or was or may be deemed to be or have been, whether
by statute, operation of law or otherwise, a director or de facto director of a Petitioner and

any Person who is or was or may be deemed to be or have been, whether by statute,

operation of law or otherwise, a director or de focto director of any member of the Waiter
Canada Group up to and including the date that any remaining directors and officers of the
Walter Canada Group resigned or were deemed to resign pursuant to Section 4.1(h) of the
BIA Proposal.

"Directors' Charge" has the meaning given to that tenn in the Initial Order.

"Distribution Date" means any date after the Plan lmplementation Date from time to time
set by the Petitioners and the Monitor in accordance with the provisions of the CCAA Plan
to effect distributions from the Available Funds to Affected Creditors in respect of their
Proven Claims and/or Deemed Interest Claim Distributions, which, for greater certainty,
shall include the Final Distribution Date but shall not include the Plan Implementation
Date.

"D&O Clairn" means (i) any right or claim of any Person that might have been asserted

or made in whole or in part against one or more of the Directors or Officers that relates to
a Claim for which such Directors or Officers are by law liable to pay in their capacity as

Directors or Officers, or (ii) any right or claim of any Person that migbt have been asserted

or made in whole or in part against one or more of the Directors or Officers, in that capacity,
whether or not asserted or made, in connection with any indebtedness, liability or
obligation of any kind whatsoever, and any interest accrued thereon or costs payable in
respect thereof, including by reason of the commission of a tort (intentional or
unintentional), by reason of any breach of contract or other agreement (oral or written), by
reason of any breach of duty (including any legal, statutory, equitable or fiduciary duty) or
by reason of any right of ownership of or title to property or assets or right to a trust or
deemed trust (statutory, express, implied, resulting constructive or otherwise), and

whether or not any indebtedness, liability or obligation, and any interest accrued thereon
or costs payable in respect thereof, is reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,

unsecured, perfected, unperfected, present or future, known or unknown, by guarantee,

surety or otherwise, and whether or not any right or claim is executory or anticipatory in
nature, including any right or ability ofany Person to advance a claim for contribution or
indemnity from any such Director or Officer or otherwise with respect to any matter,
action, cause or chose in action, whether existing at present or cofirmenced in the future,
which indebtedness, liability or obligation, and any interest accrued thereon or costs

payable in respect thereof (A) is based in whole or in part on facts arising prior to the
Unresolved Restructuring Claims Bar Date; or (B) relates to a time period prior to the
Unresolved Restructuring Claims Bar Ðate, and, for greater certainty, includes any "claim"
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within the meaning of subsection2(l) of the CCAA and all "Directors/Officers Claims" as

defined in the Claims Process Order but does not include an Excluded Claim.

"Effective Time" means 12:01 a.m. on the Plan Implementation Date or such other time
on such date as the Petitioners and the Monitor may agree.

"Employee" has the meaning given to that term in the Claims Process Order.

"Employee Claim" has the meaning given to that term in the Claims Process Order.

"Employee Claimanf'has the meaning given to that term in the Claims Process Order.

"Energybuild" means, as the context requires any of Energybuild Group Limited,
Energybuild Holdings Limited, Energybuild Opencast Limited, or all such entities
collectively, but only where such entities are still owned, directly or indirectly, by a
Petitioner and have not been finally wound-up, dissolved or liquidated.

"Equity Claim" has the meaning set forth in Section 2(l) of the CCAA.

"ERfSA" means the statute ofthe United States of America titled the Employee Retirement
Income Security Act of 1974.

"Excluded Claim" means:

(a) Crown Claims;

(b) Any Claim that cannot be compromised pursuant to Section 5.1(2) or Section
19(2) ofthe CCAA;

(c) any Claim entitled to the benefit of any of the Charges;

(d) any Intercompany Claim, any Claim of one Petitioner against another Petitioner
and any Claim entitled to the benefit of the Intercompany Charge;

(e) any Claim in respect of Assumed Liabilities, excluding any such Claim or portion
thereof that is recoverable as against any member of the New Walter Canada

Group, the Walter Canada Group, a Director or an Officer, as applicable; and

(Ð any Claim entitled to the benefit of any applicable insurance policy, excluding
any such Claim or portion thereof that is recoverable as against any member of
the New Walter Canada Group, the Walter Canada Group, a Director or an
OfEcer, as applicable.

"Filing Date" means December 7,2015.

"Final Distribution Date" means the date determined by the Petitioners and the Monitor,
acting reasonably, following the payment in full of all Affected Claims, the resolution of
all Unresolved Claims, the payment in full of all amounts that may become due or payable
in connection with the Insurance Reserve and the Wind-Down Reserve, and the payment
in full of all Administrative Costs.

LEGAL-l:49820030. I



-9-

"Financial Advisor" means PJT Partners LP

"Goverüment Authority" means any goverrrmental, regulatory or administrative
authority, department, agency, commission, bureau, official, minister, boa¡d, panel,

tribunal, Crown corporation, Crown ministry, court or dispute settlement panel or other
law, rule or regulation-making or enforcing entity having or purporting to have jurisdiction
on behalf of any nation, or province, territory or state or other subdivision thereof or any

municipalit¡ district or other subdivision thereof or other geographic or political
subdivision of any of them or exercising or entitled or purporting to exercise any

administrative, executive, judicial, legislative, policy, regulatory or taxing authority or
powef.

"Initial Order" means the Order of the Court pronounced December 7 ,2015 in the CCAA
Proceedings, as amended and restated from time to time.

o'Insurance Reserve" means the cash reserve established out of Available Funds in
accordance with Section 5.3 of the CCAA Plan.

"fntercompany Charge" has the meaning given to that term in the SISP Order, as

amended by the Order of the Court in the CCAA Proceedings pronounced March 30, 2016.

"Intercompany Claims" means all Claims owing by one member of the V/alter Canada

Group to any other member of the Walter Canada Group on or prior to the Proposal

Commencement Date, including any amounts secured by the Intercompany Charge as of
such date;

"KERP Charge" has the meaning given to that term in the SISP Order.

o'May 1 Order" means the Order of the Court pronounced on May 1,2017 denying the

l974PlnClaim.

"Meeting Order" means the Order of the Court pronounced May 31,2018 underthe
CCAA that, among other things, sets the date for the Affected Creditors' Meeting and the
process for obtaining the Deemed Interest Claim Resolution, as same may be amended,

restated or varied from time to time.

"Monitor" means KPMG Inc. in its capacity as "monitor" in the CCAA Proceedings.

"Monitor's Certificate" msans the certificate of the Monitor which states that all
conditions precedent set out in Section 10.3 of the CCAA Plan have been satisfied or
waived.

"Monitoro s Website" means www.þmg. com/calwalterenergycanada.

"New Bruleo'means New Brule Coal Corp.

"New Waltertt meaûs New'Walter Energy Canada Holdings,Inc.

"New Walter Can¿da Group" means, collectively, New Walter, New WCCC, New
8ru1e, New Willow Creek, New Wolverine and Cambrian.
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"Nelv WCCC' means New Walter Canadian Coal Corp.

*New Willow Creek" means New Willow Creek Coal Corp.

"Neril Wolverinet'means New Wolverine Coal Corp,

o'Notice of Dispute" has the meaning given to that term in the Claims Process Order.

"Notice of Dispute of Employee Claim" has the meaning given to that term in the Claims
Process Order.

ooOfficer" means anyone who is or was or may be deemed to be or have been, whether by
statute, operation of law or otherwise, an officer or de focto officer of a Petitioner and any
Person who is or w¿ls or may be deemed to be or have been, whether by statute, operation
of law or otherwise, an officer or de facto officer of any member of the Walter Canada

Group up to and including the date that anyremaining directors and offlcers of the Walter
Canada Group resigned or were deerned to resign pursuant to Section 4.1(h) of the BIA
Proposal.

"Order" means any order of the Court in the CCAA Proceedings.

"Original Petitioners" means, collectivel¡ WECH, Cambrian, Walter Canadian Coal
ULC, Wolverine Coal ULC, Brule Coal ULC, Willow Creek Coal ULC, Pine Valley Coal,
Ltd., and A541237 B.C. Ltd.

"Outside Date" means the day that is nine (9) months from the day that the Sanction Order
is pronounced, or such later date as may be agreed to by the Petitioners, the Monitor and

Warrior, acting reasonably.

"Person" is to be broadly interpreted and includes any individual, firm, corporation,
limited or unlimited liability company, general or limited padnership, association, trust,
unincorporated organization, joint venture, Govemment Authority or any agency,

regulatory body, officer or instrumentality thereof or any other entity, wherever situate or
domiciled, and whether or not having legal status, and whether aeting on their own or in a
representative capacity.

"Petitioners" mearìs, collectivel¡ New Waltero New WCCC, New Brule, New'Willow
Creek, New Wolverine and Cambrian and "Petitionef' means any one of New Walter,
New WCCC, New 8ru1e, New Wiliow Creek, New Wolverine or Cambrian.

'oPlan Implementation Date" means the date on which the CCAA Planbecomes effective,
which shall be the Business Day on which the Monitor has delivered to the Petitioners the
Monitor's Certificate.

"Plan Sanction Date" means the date the Sanction Order is made by the Court.

"Promissory Note" means the Promissory Note dated April I,20ll issued by WECH to
Walter Energy, Inc.
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"Proof of Claim" means any proof of claim in respect of an Affected Claim filed in
accordance with the Claims Process Order.

"Proposal Commencement Date" has the meaning given to that term in the BIA Proposal.

"Proven Claim" means (i) each Affected Claim (includingthe Shared Services Claim) that

has been accepted as an Allowed Claim by the Monitor or, in the case of an Unresolved

Claim, has been finally adjudicated in accordance with the Claims Process Order, settled

or accepted by the Monitor and has become an Allowed Claim, in each case, for the amount

settled, accepted or adjudicated as being owing; and (ii) the Deemed Interest Claim.

"Proven Ctaim Amount" has the meaning given to that term in Section 7.2 of the CCAA
Plan.

"Releasees" has the meanir¡g given to that term in Section 9.1 of the CCAA Plan.

"Restructuring Claims Bar Date" has the meaning given to that term in the Claims

Process Order.

"sanction Order" means an order by the Court which, ¿tmong other things, shall sanction

and approve the CCAA Plan under the CCAA and shall include provisions as may be

necessary or appropriate to give effect to the CCAA Plan, including provisions in substance

similar to those set out in Section 10.2 of the CCAA Plan.

"settlement Term Sheet" means the Settlement Term Sheet re Plan of Compromise and

Arrangement executed on October 10,2017 by the Petitioners, the 1974 Plan and Wa:rior,
which sets out the principal terms of a plan of compromise or ¿ìrrangement to be approved

and implemented in the CCAA Proceedings.

"shared Services Claim" means the Claim in the amount of CDN$9,892,193.32 that
Warrior acquired from Walter Energy, lnc. in respect of shared services provided to the

Walter Canada Group,

"SISP Order" means the Order of the Courtpronounced January 5,2016, as amended and

restated from time to time, pursuant to which the Petitioners were authorized to conduct a

Sale and lnvestor Solicitation Process.

"success Fee Charge" has the meaning given to that term in the SISP Order.

"Tax Statutes" means all legislative or administrative enactments governing federal,
provincial, local, or foreign income, premium, property (real or personal), sales, excise,

employment, payroll, withholding, gross receipts, license, severance, stamp, occupation,

windfall profits, environmental, customs duties, capital stock, franchise, profits, social

security (or similar), unønployment, disability, use, transfer, registration, value added,

altemative or add-on minimum, estimated or other tax of any kind or any charge of any

kind in the nature of (or similar to) taxes whatsoever, including any interest, penalty or
addition thereto, including, without limiting the generality of the foregoing, section 159 of
the Income Tøx Act (Canada), section 270 of the Excise Tax Act (Canada); section 117 of
the Taxatíon Act, 2007 (Ontano); section 107 of the Corporations Tax Act (Ontano);
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section 22 of the Retail Sales Tax Acl (Ontario); section 34 of the Income Tax Act (British
Colnmbia); section 222 of the Provincial Sales Tax,4cz (British Columbia); section 49 of
tlte Alberta Corporate Tax Act, section 85 of the Incorne Tax Act, 2000 (Saskatchewan);

section 48 of the Revenue and Financial Services lcr (Saskatchewan); section 22 of the
Income Tax Act (Manitoba); section 73 of the Tax Administratíon and Miscellaneous Taxes

Act (Manitoba); section 14 of the Tax Administrationlcl (Quebec); and section 313 of the
Act Respecting the Quebec Sales Tax.

"Transferred Assets" means all the assets of the Walter Canada Group other than

Cambrian's assets and certain residual assets as more fully set out in the BIA Proposal.

o'Unresolved Claim" means an Affected Claim, in the amount specified in the

corresponding Proof of Claim, Notice of Dispute orNotice of Dispute of Employee Claim,
that has not been finally determined as a Proven Claim in aecordance with the Claims
Process Order and the Meeting Order.

"Unresolved Claims Reserve" means the cash reserve established out of Available Funds

in accordance with Section 5.5 of the CCAA Plan in an amount sufficient to pay any

Unresolved Claim.

"Unresolved Restructuring Claim" has the meaning given to that term in the Order of
the Court in the CCAA Proceedings ptonounced August 15,20t7.

"Unresolved Restructuring Claims Bar Dâte" means October 6, 2017 at 5:00 p.m.

(Vancouver time).

"[IS'W" means the United Steel, Paper and Forestry, Rubber, Manufacturing, Allied
Industrial and Service Workers International Union, Local 1-424.

'6USW Settlement Amount" means the amount of CDN$75,000.00 payable to the USW
pursuant to the Settlement Term Sheet.

"Walter Canada Group" means, collectively, the Original Petitioners and 'Walter

Canadian Coal Partnership, Brule Coal Partnership, Wolverine Coal Partnership and

Willow Creek Coal Partnership.

"'Warrior" means Warrior Met Coal, Inc.

"Waterfall Ägreement" means the agreement among the members of the New Walter
Canada Group contemplated by the CCAA Continuity and Vesting Order and the BIA
Proposal regarding the transfer of the Transferred Assets, as such agreement may have
been amended and restated from time to time.

"\ry'ECH" means Walter Energy Canada Holdings, Inc.

"Wind-I)own Reserve" means costs outstanding on the Plan Implementation Date (or
arising thereafter) falling within one or more categories to be specified by the Monitor, in
consultation with the Petitioners, including, without limitation, (a) amounts in respect of
existing or future taxes, expenses and other disbursernents that are or may become payable;

(b) amounts, if any, in respect of outstanding Crown Claims; (c) any amounts held by or
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on behalf of Energybuild, including as a result of the sale of Energybuild Limited,

Energybuild Mining Limited and Mineral Extraction and Handling Limited, which shall

be retained in accordance with the Settlement Term Sheet to address the orderly wind-
down or other process at the discretion of the New Walter Canada Group for Energybuild
in a cost effective and tax efficient manner that protects Energybuild's directo¡s and

officers from liability to the fullest extent possible, including the purchase of any

reasonable director and officer insurance and "run off'coverage, and otherwise paid to

Energybuild's creditors, including Warrior; and (d) amounts in respect of general

contingency costs.

"Withholding Obligation" has the meaning given to that term in Section 6.14 of the

CCAA Plan.

1.2 Certain Rules of Interpretation

For the purposes of the CCAA Plan:

(a) any reference in the CCAA Plan to a contract, instrument, release, indenture, or
other agreement or document being in a particular form or on particular terms and

conditions means that such document shall be substantially in such form or
substantialiy on such terms and conditions;

(b) any reference in the CCAA Plan to an Order or an existing document or exhibit
filed or to be filed means such Order, document or exhibit as it may have been or
maybe amended, modified, or supplemented;

(c) unless otherwise specified, all references to currency are to Canadian dollars;

(d) the division of the CCAA Plan into ooArtioles" and "Sections" and the insertion

ofa table ofcontents are for convenience ofreference only and do not affect the

construction or interpretation of the CCAA Plan, nor are the descriptive headings

of "Articles" and "sections" intended as complete or accurate descriptions of the

content thereof;

(e) the use of words in the singular or plural, or with a particular gender, including a

definition, shall not limit the scope or exciude the application of any provision of
the CCAA Plan or a Scheduie hereto to such Person (or Persons) or circumstances

as the context otherwise permits;

(Ð the words "ineludes" and "inciuding" and similar terms of inclusion shall not,

unless expressly modified by the words "only'' or "solely'', be construed as terms

of limitation, but rather shall mean "includes but is not limited to" and "including
but not limited to", so that references to included matters shall be regarded as

illustrative without being either charactenzing or exhaustive;

(e) unless otherwise specified, all references as to time herein and any document

issued pursuant hereto shall mean local time in Vancouver, British Columbia,
Canadq and any reference to an event occurring on a Business Day shall mean
prior to 5:00 p.m. (Vancouver time) on such Business Day;
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unless otherwise specified, time periods within or following which any payment

is to be made or act is to be done shall be calculated by excluding the day on
which the period commences and including the day on which the period ends and

by extending the period to the next succeeding Business Day if the last day of the
period is not a Business Day;

unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time
to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation;

references to a specified "Article" or "Section" shall, unless something in the
subject matter or context is inconsistent therewith, be construed as references to
that specified A¡ticle or Section of the CCAA Plan, whereas the terms "the CCAA
Plan", "hereof', oherein", "hereto", "hereunder" and similar expressions shall be

deemed to refer generally to the CCAA Plan and not to any particular "article",
"section" or other portion of the CCAA Plan and include any documents
supplemental hereto; and

(k) the word "or" is not exclusive.

1.3 Successors and Assigns

The CCAA Plan shall be binding upon and shall enure to the benefit of the heirs,
administrators, executors, legal representatives, successors and assigns of any Person or party
named or refe,rred to in the CCAA Plan, including the Petitioners, the Directors and Officers, a1l

Affected Creditors and the Releasees.

1.4 Governing Law

The CCAA Plan shall be govemed by and construed in accordance with the laws of the

Province of British Columbia and the federal laws of Canada applicable therein. Al1 questions as

to the interpretation or application of the CCAA Plan and all proceedings taken in connection with
the CCAA Plan and its provisions shall be subject to the exclusive jurisdiction of the Court.

1.5 Schedules

The following are the Schedules to the CCAA Plan, which are incorporated by reference
into the CCAA Plan and form a part of it:

Schedule "A" Specified Plan Implementation Date Steps

ARTICLE 2
PURPOSE AND EFFECT OF THE CCAA PLAN

2.t Purpose

The purpose of the CCAA Plan is to:
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(a) permit the satisfaction, settlement, extinguishment, release and dischilge of all
Aflected Claims in accordance with the Claims Process Order, the Meeting Order

and this CCAA Plan;

(b) provide for the distribution of a sufficient amount of the Available Funds to
Affected Creditors with Proven Claims to satisfu the Proven Claims of Affected
Creditors in fuIl;

(c) fully and finally compromise, resolve, release and settle the 1974 Plan Claim;

(d) provide for the payment of 1974 Plan Settlement Amount and the payment of the

USW Settlement Amount; and

(e) provide for the distribution of any surplus of the Available Funds, free and clea¡

of any Claims of Affected Creditors, to fully and finally satisff, compromise,

extinguish, release and discharge the Deemed lnterest Claim.

2.2 Persons Affected

The CCAA Plan provides for the complete satisfaction of all Proven Claims of Aflected
Creditors and the satisfaction, settlement, extinguishment, release and discharge of all Affected

Claims. The CCAA Plan also provides for distributions to the 1974 Plan and USW in accordance

with the Settlement Term Sheet and distributions from time to time from the Deemed únterest

Claim Distribution Cash Pool to Warrior in satisfaction of the Deemed Interest Claim to the extent

that there are Available Funds to fund such distribution, following which the Deemed Interest

Claim will be satisfi.ed, compromised, extinguished, released and discharged. The CCAA Plan will
become eflective at the Effective Time on the Plan Implementation Date and shall be binding on

and enure to the benefit of the Petitioners, the Affected Creditors, Warrior, USW, the Directors

and Officers, the Releasees and all other Persons named or referred to in, or subject to, the CCAA
Plan.

2.3 Persons Not Affected

For greater certainty, the CCAA Plan does not affect the holders of Excluded Claims with
respect to and to the extent of their Excluded Claims. Nothing in the CCAA Plan shall affect the

Petitioners' rights and defenses, both legal and equitable, with respect to any Excluded Claims,

including, but not limited to, all rights with respect to legal and equitable defenses or entitlements

to set-offs or recoupment against such Excluded Claims.

2.4 Intercompany Claims

The Intercompany Claims shall be dealt with as provided for in the Waterfall Agreernent.
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ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING OF AFFECTED CLAIMS A¡ID

RELATED MATTERS

3.1 Claims Process

The procedure for determining the validity and quantum of the Affected Claims for voting

and distribution purposes under the CCAA Plan shall be govemed by the Claims Process Order,

the Meeting Order, any other applicable Order, the CCAA and the CCAA Plan.

3.2 Classification of Creditors

For the pulposes of voting on the CCAA Plan, there will be two classes of creditors, (i) the

class of Affected Creditors, which will be composed of all Persons to the extent such Persons hold

Aflected Claims; and (ii) Wanior, solely with respect to the Deemed Interest Claim.

3.3 Claims of Affected Creditors

Affected Creditors shall :

(a) prove their Affected Claims in accordance with the Claims Process Order and any

other applicable Order;

(b) be deemed to vote their Proven Claims or Unresolved Claims, as the case may

be, at the Affected Creditors' Meeting in favour of the resolution to approve the

CCAA Plan as set out in the Meeting Order; and

(c) receive the rights and dishibutions provided for under and pursuant to the CCAA
Plan and the Sanction Order.

3.4 Affected Creditors' Meeting

The Affected Creditors' Meeting shatt be held in accordance with the CCAA Plan, the

Meeting Order, the Claims Process Order and the any other applicable Order.

3.5 Voting

Pursuant to the Meeting Order: (a) the Affected Creditors' Meeting shall be deemed to

have been duly called and held on June 27,2018; (b) each Affected Creditor shall be deemed to

have voted its entire Affected Claim in favour of a resolution to approve the CCAA Plan at the

Affected Creditors' Meeting; and (c) the vote on the CCAA Plan at the Aflected Creditors'

Meeting shall be deemed to have been decided unanimously in favour of the resolution to approve

the CCAAPlan.

3.6 Guarantees and Similar Covenants

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant in
respect of any Claim which is affected pursuant to the CCAA Plan or who has any right to claim

ovãr in respect of or to be subrogated to the rights of any Person in respect of a Claim which is
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affected pursuant to the CCAA Plan shall be entitled to any greater rights as against the Petitioners

than the Person whose Claim is affected pursuant to the CCAA Plan.

3.7 Set-Off

The law of set-off applies to all Affected Claims, provided, however, that nothing in this

section or in the CCAA Plan shall reduce the 1974 Plan Settlement Amount to be received by the

l974Plan.

ARTICLE 4
DEEMED INTEREST CLAIM: VOTING AND RELATED MATTERS

4.1 Voting Procedure

The procedure for obtaining the Deemed Interest Ciaim Resolution shall be governed by

the Meeting Orde¡ the CCAA and the CCAA Plan.

4.2 Meeting regarding the Deemed Interest Claim

A meeting to obtain the Deemed lnterest Claim Resolution will be deerned to have been

called and held on June 27,2018 pursuant to the Meeting Order.

4.3 Voting

Warrior shall be entitled to one vote with a weight equal to the Deemed Interest Claim,

which vote shall be deemed to have been made in favour of the Deemed lnterest Claim Resolution

to approve the CCAA Plan.

4.4 Guar¿ntees and Similar Covenants

No Person who holds an interest in the Deemed Interest Claim under any guarantee, surety,

indemnity or similar covenant or who has any right to claim over in respect of or to be subrogated

to the rights of Warrior in respect of the Deemed Interest Claim being affected pursuant to the

CCAA Plan shall be entitled to any greater rights as against the Petitioners than Warrior.

ARTICLE 5

AVATLABLE FUNDS, RESERVES AI\D CASH POOLS

5.1 Available Funds

Commencing on the Plan Implementation Date, the Monitor shall hold the Available

Funds, on behalf ofthe Petitioners, in one or more separate interest-bearing accounts or guaranteed

investrnent certificates for each of the following reserves and pools (each as more particularly

described herein): (a) Administrative Costs Reserve; (b) Insurance Reserve; (c) Wind-Down
Reserve; (d) Unresolved Claims Reserve; (e) Affected Creditors' Distribution Cash Pool; and (f)

Deemed Interest Claim Distribution Cash Pool.
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5.2 Administrative Costs Reserve

On the Plan Implementation Date and in accordance with the Plan hnplementation Date
steps and transactions set out in Section E.2 of the CCAA Plan, the Administrative Costs Reserve

shall be established out of the Available Funds in the amount of CDN$1,250,000.00. The
Administrative Costs Reserve is to be held by the Monitor, on behalf of the Petitioners, for the
purpose of paying the Administrative Costs.

5.3 Insurance Reserve

On the Plan Implementation Date and in accordance with the Plan lmplementation Date
steps and transactions set out in Section 8.2 of the CCAA Plan, the Insurance Reserve shall be

established out of the Available Funds in the amount of CDN$275,000.00, which is to be held by
the Monitor, on behalf of the Petitioners, for the purpose of purchasing any reasonable "run off'
or "tail" insurance for the Directors and Officers and the payment of any deductibles required in
connection with claims made in respect thereof.

5.4 Wind-Down Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and kansactions set out in Section 8.2 of the CCAA Plan, the Wind-Down Reserve shall be

established out of the Available Funds (i) in the amount of CDN$3,000,000.00, which is to be held
by the Monitor, on behalf of the Petitioners, for the purpose of funding the payment of any (a)

amounts in respect of existing or future taxes, expenses and other disbursements that are or may
become payable by the New Walter Canada Group; (b) amounts, if any, in respect of outstanding
Crown Claims; (c) amounts to address the orderly wind-down or other process at the discretion of
the New Walter Canada Group for Energybuild in a cost effective and tax efficient manner that
protects Energybuild's directors and officers from liability to the fullest exterf possible, including
the purchase of any reasonable director and officer insurance and "run off' coverage; and (d)

amounts in respect of general contingency costs, plus (ii) any amounts held by or on behalf of
Energybuild, including as a result of the sale of Energybuild Limited, Energybuild Mining Limited
and Mineral Exkaction and Handling Limited, which shall be retained in accordance with the

Settlement Term Sheet.

5.5 Unresolved Clairns Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date

steps and transactions set out in Section 8.2 of the CCAA Plan,lhe Unresolved Claims Reserve

shall be established out of the Available Funds and be held by the Monitor, on behalf of the
Petitioners, in escrow in accordance with the CCAA Plan in an amount equal to the aggregate

amount that would have been paid to all Affected Creditors holding Unresolved Claims in
accordance with the CCAA Plan (calculated on the basis of the amounts specified in such Affected
Creditors' Proofs of Claim) if such Unresolved Claims had been Proven Claims on the Plan
lmplementation Date.

5.6 AffectedCreditors'DistributionCashPool

On the Plan Implementation Date, the Affected Creditors' Distribution Cash Pool shall be

established ûom the Available Funds in an amount equal to all Proven Claims of Affected

LEGÂI-l:49820030.1



-19-

Creditors, which shall be denominated in Canadian dollars and shall, if necessary, be converted to
Çanadian dollars in accordance with the Claims Process Order, plus the USW Settlement Amount.
For greater certainty, Warrior shall be an Affected Creditor with respect to the Shared Services

Claim, but shall not be an Affected Creditor with respect to the Deemed Interest C1aim.

5.7 l)eemed Interest Claim Distribution Cash Pool

On the Plan Implønentation Date, the Deemed Interest Claim Distribution Cash Pool shall

be established out of the Available Funds in an amount equal to the Available Funds less the
amounts used to fund the: (a) Administrative Costs Reserve; (b) lnsurance Reserve; (c) Wind-
Down Reserve; (d) Unresolved Claims Reserve; and (e) Affected Creditors' Distribution Cash

Pool. The Monitor shall hold the Deemed lnterest Claim Distribution Cash Pool in two or more
separate interest-bearing accounts or guaranteed investment certificates in escrow for distribution
in accordance with the CCAA Plan, including one in Canadian dollars and one in U.S. dollars. The

Deemed Interest Claim shali be equal to the amount of remaining funds in Canadian cturency,

U.S. currency or pounds sterling held by, on behalf of or in trust for New Walter following the
payment of all Proven Claims of Affected Creditors in full and the payment of all amounts for
which reserves are to be taken hereunder, any transfer of fllnds pursuant to Section 6.L and the
deemed transfer of funds contemplated in Section 5.8. Funds held in any crrrrency may be

distributed by the Monitor to Warrior pursuant to Section ó.5 in satisfaction of the Deemed Interest

Claim or, at Warrior's request, converted by the Monitor to either Canadian dollars or U.S. dollars

at the best available exchange rate from the applicable financial institution as at the date of
conversion.

5.8 Remaining Funds

Any final remaining balance in the Administrative Costs Reserve, the Insurance Reserve,

the Wind-Down Reserve, the Unresolved Claims Reserve or the Affected Creditors Distribution
Cash Pool that have not been distributed on or before the Final Distribution Date shall be

transferred or deemed transferred to the Deemed Interest Claim Distribution Cash Pool and

distributed to Warrior in accordance with Section 6.5.

ARTICLE 6
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS

6.1 Payment of Administrative Costs

On the Plan lmplementation Date, the Administrative Costs Reserve will be ñmded in
accordance with Section 5.2 of the CCAA Plan and shall be administered in accordance with the
CCAA Plan. The Monitor may, on behalf of and in consultation with the Petitioners, pay any
Administrative Costs as and when due.

The Monitor, on behalf of the Petitioners, may, in circumstances where the Monitor
determines, in consultation with the Petitioners and Warrior, that there are ftrnds in the
Adminishative Costs Reserwe sufficiently in excess of the amount of all Adminishative Costs,
transfer such excess Administrative Costs Reserve funds to the Deemed lnterest Claim
Distribution Cash Pool and declare a Dishibution Date in respect thereof.
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6.2 Payment of Insurance Reserve Costs

On the Plan Lnplementation Date, the lnsurance Reserve will be frinded in accordance with
Section 5.3 of the CCAA Plan and shall be administered in accordance with the CCAA Plan and

the Sanction Order. The Petitioners, in consultation with the Monitor, may purchase any

reasonable "run off' oÍ "tail" insurance for the Directors and Officers and pay any deductibles

required in connection with any claims made in respect thereof.

In the event that there is a deductible payable in corurection with such insurance, the

Monitor may pay, on behalf of the Petitioners, any D&O Claim entitled to the benefit of any

applicable insurance policy directly from the Insurance Resewe rather than paying any deductible

in respect of such D&O Claim if, in the opinion of the Petitioners and the Monitor, the amount of
such D&O Claim is less than or comparable to the deductible payable in respect of such D&O
Claim or the Petitioners and the Monitor determine, for any other reason, that it is inadvisable to
pay an amount in respect of the deductible for such D&O Claim and provided that sufficient funds

remain in the lnsurance Reserve to fund the deductible for any other D&O Claims that have been

or are likely to be made that are entitled to the benefit of any applicable insurance policy.

The Monito¡ on behalf of the Petitioners, may, in circumstances where the Monitor
deterrnines, in consultation with the Petitioners and Warrior, that there are funds in the Insurance

Reserve sufficiently in excess of the amount of all costs payable from such reserve, transfer such

excess Insurance Reserve frnds to the Deemed Interest Claim Distribution Cash Pool.

6.3 Payment of Wind-Down Reserve Costs

On the Plan Implementation Date, the Wind-Down Resewe will be funded in accordance

with Section 5.4 of the CCAA Pian and shall be administered in accordance with the CCAA Plan

and the Sanction Order. The Monitor may, on behalf of and in consultation with the Petitioners

and Energybuiid, pay any costs covered by the'Wind-Down Reserve as and when due.

The Monitor, on behalf of the Petitioners, may, in circumstances where the Monitor
determines, in consultation with the Petitioners and Warrior, that there are funds in the Wind-
Down Reserve sufficiently in excess of the amount of all costs payable from such reserve (other

than any portion of the Wind-Down Reserve consisting of amounts held by or on behalf of
Energybuild, which shall be distributed to Warrior in accordance with the Settlement Term Sheet)'

transfer such excess Wind-Down Reserve funds to the Deemed Interest Claim Diskibution Cash

Pool.

6.4 Distributions from the Affected Creditors' Distributon Cash Pool

The Affected Creditors' Distribution Cash Pool shall be distributed by the Monitor, on

behalf and for the account of the Petitioners, on the Plan Implementation Date or on any

Distribution Date, as the case may be, to each Affected Creditor in the amount of such Affected

Creditor's Proven Claim by way of cheque sent by prepaid ordinary mail to the address for such

Affected Creditor specified in the Proof of Claim filed by such Affected Creditor or to such other
address of such Affected Creditor as the Monitor may have acquired, including the addresses of
Employee Claimants, or, at the discretion of the Monitor, by wire transfer of immediately available

funds in accordance with wire transfer instructions satisfactoryto the Monitor and delivered to the
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Monitor at least three (3) Business Days in advance of the Plan Implementation Date or any
Distribution Date.

Distributions to Employee Claimants in respect of Employee Claims will be made

following review by Service Canada and net of any employment insurance overpayment

deductions or other amounts required by Applicable Law to be withheld from the amount to be

distributed to Employee Claimants and remitted or paid to Service Canada or any other

Government Authority. Distributions to Employee Claimants shall not be made by the Monitor
until the Service Canada review is complete and the arnount of any remittance or payrnent due to

Service Canada has been determined. Within five (5) Business Days of making any distribution to
an Employee Claimant in respect of an Employee Claim, the Monitor shall make a distribution to
Service Canada and any other Government Authority equal to the amount required by Applicable
Law to be remitted or paid to Service Canada or such Government Authority and such distribution
shall be deemed to be a remittance or payment, as applicable, made to Service Canada or such

Government Authority by the applicable Petitioner or Employee.

On the Plan Implementation Date, the Monitor shall pay the USW Settlement Amount to

the USW on account of USW's costs in the CCAA Proceedings by wire transfer of immediately
available ñrnds in accordance with wire transfer instructions satisfactory to the Monitor and

delivered by the USW to the Monitor at least three (3) Business Days in advance of the proposed

date of such payment.

Following the distribution to be made by the Monitor, on behalf of the Petitioners, to
Affected Creditors on the Plan Implementation Date or on a Dishibution Date pursuant to, and in
accordance with, Section 8.2 of the CCAA Pian, the Monitor shail have no further obligation to

make any payment out of the Affected Creditors' Distribution Cash Pool.

6.5 Distributions from the Deemed Interest Claim Distribution Cash Pool

The following payments shall be made:

(a) On the Plan Implementation Date, or as soon as reasonablypracticable thereafter
as may be determined by the Monitor and the Petitioners, in their discretion" the
Monitor shall pay the 1974 Plan Settlement Amount from the Deemed lnterest

Claim Distribution Cash Pool to the 1974Plan by wire transfer of immediately
available funds in accordance with wire transfer instructions satisfactory to the
Monitor and delivered by the l974Plan to the Monitor at least three (3) Business

Days in advance of the proposed date of such payment and the 1974Plan Claim
shall be fully and finally satisfied, settled, extinguished, released and discharged
immediately upon the 1974 Plan Settlement Amount being paid to the l974Plan.

(b) On the Plan Implementation Date or on any Distribution Date, as the case may
be, the Monitor shall transfer amounts as determined by the Petitioners and the
Monitor in consultation with Warrior in accordance with the CCAA Plan, on
behalf and for the account of the applicable Petitioner, from the Deemed Interest
Claim Dishibution Cash Pool (each such transfer being a "Deemed Interest
Ctaim Distribution') (i) as successive capital contributions by New 

'Walter 
to

New WCCC, by New WCCC to Cambrian and by Cambrian to Energybuild
Group Limited in an amount not to exceed the amount owing to Warrior by
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Energybuild Group Limited (in the maximum amount of US$6,976,591.45) and

provided that Energybuild Group Limited shall direct Cambrian to pay such

amount to Warrior on account of Energybuild Group Limited's debt to Vfarrior;
and./or (ii) directly to Warrior by wire transfer of immediately available funds to
such account as'Warrior shall speciff.

ó.6 Cancellation of Instruments Evidencing Affected Claims

Following completion of the steps and transactions in the sequence set forth in Section 8.2

of the CCAA Plan, all agteements, invoices and other instruments evidencing Affected Claims

will not entitle any holder thereof to any compensation or participation other than as expressly
provided for in the CCAA Plan and will be cancelled and will be null and void.

6.7 Crown Priority Claims

V/ithin six (6) months after the Plan Sanction Date, the Monitor, on behalf of the

Petitioners, shall pay in fuIl to Her Majesty in Right of Canada or any province all Crown Claims.

6.8 Cunency

Unless specifically provided for in the CCAA Plan or the Sanction Order, for the purposes

of distribution, an Affected Claim shall be denominated in Canadian cuffency. If a Proof of Claim

sets forth the amount of an Affected Claim in any other currency, such Affected Claim shall be

converted to an amount in Canadian cutrency in accordance with the Claims Process Order. For
greater certainty, the Deemed lnterest Claim shali not be converted to Canadian cufroncy.

6.9 Interest

No interest shall be paid on any Proven Claim unless so specified in the applicable Proof
of Claim. No interest will be paid on any Proven Claim for the period from and after the Filing
Date.

6.10 Treatment ofUndeliverable Distributions

If any Affected Creditor's distribution by way of cheque is retumed as undeliverable or is

not cashed, no further distributions to such Affected Creditor shall be made unless and until the

Petitioners and the Monitor are notified by such Affected Creditor of such Affected Creditor's

current address, at which time all such distributions shall be made to such Affected Creditor

without interest accruing on account of the cheque being undeliverable or not cashed. All claims

for undeliverable or uncashed distributions in respect of Proven Claims of any Affected Creditors

wili expire twelve (12) months after the date of such distribution, after which date the Proven

Claims of any Affected Creditor or successor of such Affected Creditor with respect to such

unclaimed or uncashed dishibutions shall be forever discharged and forever barred, without any

ogmpensation therefor, notwithstanding any federal, state, provincial or territorial laws to the

cotrtt*y, at which time the cash amount held by the Monitor in relation to such Proven Claims

will be, or will be deemed to be, transferred to the Deemed Interest Claim Distribution Cash Pool.

Nothing contained in the CCAA Plan shall require the Petitioners or the Monitor to attempt to

locate any Affected Creditor.
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6.11 Assignment of Claims for Voting and Distribution Purposes

(a) Assignment of Claims Prior to the Affected Creditors' Meeting

Subject to any restrictions contained in Applicable Laws, Affected Creditors other than the

lgT4Planmay transfer or assign the whole of their Affected Claims (or where an Affected Claim

includes an indemnity claim, the whole of their Affected Claims other than that part ofthe Affected

Claim relative to the indemnity) prior to the Affected Creditors' Meeting provided that the

Petitioners and the Monitor shall not be obliged to deal with any transferee or assignee as an

Affected Creditor in respect thereof unless and until actual notice of the transfer or assignment,

together with satisfactory evidence of such transfer or assignment has been given to the Petitioners

and the Monitor by 5:00 p.m. (Vancouver time) on the day that is at least five (5) Business Days

immediately prior to the Affected Creditors' Meeting, or such other date as the Petitioners and the

Monitor may agree. In the event of such notice of transfer or assignment prior to the Affected

Creditors' Meeting, the transferee or assignee shall, for all purposes, be treated as the Affected

Creditor of the assigned or transferred Affected Claim, will be bound by any and all notices

previously given to the transferor or assignor in respect of such Affected Claim and shall be bound,

in all respects, by any and all notices given and by the Orders of the Court in the CCAA
Proceedings. For greater certainty, other than as described above, the Petitioners shall not

recogmzepartial transfers or assignments of Affected Claims.

(b) Assignment of Claims Subsequent to the Affected Creditors' Meeting

Subject to any restrictions contained in Applicable Laws, Affected Creditors other than the

lgT{Planmay transfer or assign the whole of their Affected Claims (or where an Affected Claim

includes an indemnity claim, the whole of their Affected Claims other than that part of the Affected

Claim relative to the indemnity) after the Affected Creditors' Meeting provided that the Petitioners

and the Monitor shall not be obliged to deal with any transferee or assignee as an Affected Creditor

and the Monitor shall not be obliged to make any distributions to the transferee or assignee in
respect thereof unless and until actual notice of the transfer or assignment, together with evidence

of the transfer or assignment and a letter of direction executed by the transferor or assignor, all

satisfactory to the Petitioners and the Monitor, has been given to the Petitioners and the Monitor
by 5:00 p.m. (Vancouver time) on the daythat is at least five (5) Business Days immediatelyprior
to the Plan Implementation Date or any Distribution Date(s), as the case maybe, or such other date

as the Petitioners and the Monitor may agree. Thereafter, the transferee or assignee shall, for all
purposes, be treated as the Affected Creditor of the assigned or transferred Affected Claim, will
be bound by any notices previously given to the transferor or assignor in respect of such Affected

Claim and shall be bound, in all respects, by notices given and steps taken, and by the orders of
the Court in the CCAA Proceedings. For gleater certaint¡ other than as described above, the

Petitioners shall not recognize partial transfers or assignments of Affected Claims.

6.12 Assignment of the Deemed fnterest Claim andt974 PIan Claim

Warrior shall not transfer or assign all or any part of the Deemed Interest Claim and the

1974 Plan shall not transfer or assign all or any part of the 1974 Plan Claim or its entitlement to

the 1974 Plan Settlement Amount and no transfer or assignment of such Claims or entitlements

shall be rcc,ognízedby the Petitioners or the Monitor and the Petitioners and the Monitor shall not

be obliged to deal with any transferee or assignee of all o¡ any portion of the Deemed Interest

Claim, the 1974 Plan Claim or any entitlsment to the lgl4PLan Settlement Amount, in each case
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until such time as anyproposed assignee executes an agleement in forrn and substance satisfactory

to New'Walter setting outsuch person's agreement to support the approval and implementation of
the Plan, in each case as contemplated herein.

6.13 Allocation of Distributions

All distributions made by the Monitor, on behalf of the Petitioners, pursuant to the CCAA
plan sha1l be first in consideration for the outstanding principal amount ofthe Claims and secondly,

subject to Section 6.9, in consideration for accrued and unpaid interest and penalties, if ang which

forms part of such Claims. No interest will be paid on any Claim for the period from and after the

Filing Date.

6.14 Withhotding and Reporting Requirements

The petitioners and the Monitor shali be entitled to deduct and withhold from any

distribution, payment or consideration otherwise payable to an Affected Creditor, the 1974 Plan in

respect of the lgT4Plansettlement Amount, USW in respect of the USW Settlement Amount or

WÀrior inrespect of the Deemed Interest Claim, such amounts (a "Withholding Obligation") as

the petitioneri o, the Monitor, as the case may be, are reasonably required or entitled to deduct

and withhold with respect to such payment under the Incorne Tax Act (Canada), or any other

provision of any Appliãable Law; provided, however, that the 1974Plan Settlement Amount and

any withhotding Obligation in respect thereof shall be calculated such that the I97 4 Plan receives

$li million, *ã any Withholding Obligation shall be in addition to such amount. To the extent

that amounts are so deducted or withheld and remitted to the applicable Government Authority or

as required by Applicable Law, such amounts deducted or withheld shall be heated for all pu{poses

of the CCAA Plan as having been paid to such Person as the remainder of the payment in respect

of which such withholding and deduction were made. For greater certainty, no distribution,

payment or other consideration shall be made to or on behalf of an Affected Creditor with a Proven

blui-, the Deemed Interest Claim or the 1974 Plan Settlement Amount pursuant to the CCAA
plan unless and until such person has delivered to the Monitor such documentation prescribed by

Applicable Law or otherwise reasonably required by the Monitor as will enable the Monitor to

deièrmine whether or not, and to what extent, such distribution, payment or consideration to such

person is subject to any Withholding Obligation imposed by *y Government Authority.

ARTICLE 7
PROCEDURT, FOR DISTRIBUTIONS RE GARDING UNRESOLVED CLAIMS

7.1 No Distributíon Pending Allowance

Notwithstanding any other provision of the CCAA Plan, no pa5nnents or distributions shall

be made with respect tõ all or any pofion of an Un¡esolved Claim unless and to the extent it has

become a Proven Claim, in whole or in pad.

7.2 Distributions After Unresolved Claims Resolved

The Unresolved Claims shall be finally determined in accordance with the Claims Process

Order and any other applicable Order. If, after the Plan Implementation Date, an Affected

Creditor's Urlresolved Claim is finally determined to be a Proven Claim pursuant to and in
accordance with the Claims Process Order or if an Affected Creditor's Un¡esolved Claim is
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accepted, in each case, in whole or in part, (a) the Monitor, on behalf of the Petitioners, shall

distribute the amount from the Un¡esolved Claims Reserve equal to such Affected Creditor's
Proven Claim, if any, that would have been distributed on the Plan Implementation Date had such

Affected Claim been a Proven Claim on that date (the "Proven Claim Amount") to such Affected
Creditor in fu1l satisfaction, payment, settlement, release and discharge of such Affected Creditor's
Proven Claim; and (b) that Proven Claim Amount shall be deemed to have first been transferred
to the Affected Creditors' Distribution Cash Pool and then paid therefrom by the Monitor, on

behalf of the Petitioners. When al1 Unresolved Claims have been finally determined in accordance

with the Claims Process Order and any other applicable Order and when all Proven Claim Amounts
have been paid, any balance that remains in the Unresolved Claims Reserve will be deemed to be

transferred to the Administrative Costs Reserve.

ARTICLE 8

COMPANY REORGA}IIZATION

8.1 Corporate Authorizations

The adoption, execution, delivery implementation and consummation of all matters

contempiated under the CCAA Plan involving corporate action of the Petitioners will occur and

be effective as of the Plan Implementation Date, and will be authorized and approved under the

CCAA Plan and by the Court, where appropriate, as part of the Sanction Order, in all respects and

for all purposes without any requirement of further action by any shareholder, Director, Officer or
any other Person. All necessary approvals to take actions shall be deemed to have been obtained

from the Directors, Officers and shareholders of the Petitioners, as applicable, including the

deemed passing by atry shareholder of any resolution or special resolution and no shareholders'

agreement or agreement between a shareholder and another Person limiting io any way the right
to vote shares held by such shareholder(s) with respect to any of the steps contemplated by the

CCAA Plan shall be deemed to be effective and shall have no force and effect.

8.2 Plan Implementation Date Steps and Transactions

The steps, transactions, settlønents and releases to be effected in the implementation of the

CCAA Plan shall occur, and be deemed to have occurred, in the following order without any

further act of formality, beginning at the Effective Time on the Plan Implønentation Date:

(a) the Monitor, on behalf of the Petitioners, shall use the Available Funds to fund
the following reserves and distribution cash poois in the order specified below:

(i)

(iÐ

(iii)

(iv)

(v)

(vi)

Administrative Costs Reserve;

Insurance Reserve;

Wind-Down Reserve;

Unresolved Claims Reserve;

Affected Creditors' Distribution Cash Pool; and
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and shall administer such reserves and distribution cash pools pursuant to and in
accordance with the CCAA Plan;

(b) The Charges and the Intercompany Charge shall be released and discharged as

against the funds in the lnsurance Reserve, Wind-Down Reserve, Unresolved

Claims Reserve, Affected Creditors' Distribution Cash Pool and Deerned Interest

Claim Distribution Cash Pool, but, for greater certainty, shall remain attached to

the funds in the Administrative Costs Reserve and to any other asset of the

Petitioners;

(c)

(d)

(e)

the Monitor, on behalf of the Petitioners, shall pay from the Administrative Costs

Reserve to the Financial Advisor any remaining amount due in connection with
the Success Fee Charge and the Success Fee Charge, the KERP Charge and the

Intercompany Charge shall be released and discharged;

the steps, distributions, transfers, payments, settlements and releases set out in
Schedule "4" of the CCAA Plan shall be deemed to be completed in the order

and at the times specified therein; and

the releases referred to in Section 9.1 and the injunctions referred to in Section
9.2 of the CCAA Plan shall become effective in accordance with the CCAA Plan.

8.3 Post-PlanlmplementationDateTransactÍons

As specified herein, each of the Petitioners, or the Monitor on their behall as the case may

be, shall take the following steps after the Plan Implernentation Date:

(a) the Monitor, on behalf of the Petitioners, shall take all steps necessary to further

fund any of the reserves, to pay any amounts required to be paid to an Affeeted

Creditor or in respect of the Deemed Interest Claim on any Distribution Date, or to

make any payment to any other Person, in each case pursuant to, and in accordance

with, this CCAA Plan; and

(b) (i) the Monitor, on behalf of the Petitioners, shall take all steps necessary to make

any distributions, payments, or hansfers of funds in order to fund, or otherwise in
connection with, the making of the pa¡rrnents referred to in subparagraph (a) above;

and (ii) the Petitioners, in consultation with the Monitor, shall take all steps

necessary to undertake any other transactions as between the Petitioners or any

other Person in order to firnd, or otherwise take steps in connection with, the making

of the payments referred to in subparagraph (a) above,

in each case, as tax efficiently for the Petitioners as is reasonably possible, as determined by the

Petitioners.

8.4 On-Going Matters

Following the Plan Implementation Date, the Petitioners, in consultation with the Monitor
and Warrior, shall continue to seek an orderly wind-down or other process acceptable to the New

Walter Canada Group for Energybuild and address any other matters that arise in connection with
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the CCAA Proceedings. The Monitor shall, on a no less than monthly basis, provide detailed

reporting to lfarrior with respect to distributions made or to be made pursuant to this CCAA Plan,

including the payments, cunent balance and expected payments made or to be made from the

various reserves described in the CCAA Plan.

ARTICLE 9
RELEASES

9.1 CCAA Plan Releases

On the Plan Implementation Date and in accordance with the Plan Implementation Date

steps and transactions set out in Section 8.2 of the CCAA Plan, the Petitioners, the Monitor, KPMG
lnc. and its affiliates, the CRO, the Financial Advisor (solely with respect to its activities in respect

of the Sale and Investor Solicitation Process conducted in connection with the SISP Order), Philip
L. Evans Jr., in his capacity as consultant to the Petitioners and the Walter Canada Group, the

Directors and the Officers, each and every present and former Employee who filed or could have

filed an indemnity claim against the Walter Canada Group or the Petitioners, each and every

affiliate, subsidiary, parher, member (including members of any committee or governance

council) and legat counsel thereof and any Person claiming to be liable derivatively through any

or ali of the foregoing Persons (the "Releasees") shall be released and discharged from any and all
demands, claims (including any Claims), actions, causes of action, counterclaims, suits, debts,

sums of money, accounts, covenants, damages, judgments, orders, including for injunctive relief
or specific performance and compliance orders, expenses, executions and other recoveries on

account of any liability, obligation, demand or cause of action of whatever nature which any Person

may be entitled to assert, including any and all claims in respect of the payment and receipt of
proceeds and statutory liabilities of Directors, Off,tcers and Employees and any alleged fiduciary
or other duty (whether acting as a Director, Officer, member or Employee or acting in any other

capacity in connection with the V/alter Canada Group's business, the Petitioners' business, an

individual member of the \ffalter Canada Group or an individual Petitioner), whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing or
hereafter arising, based in whole or in part on any omission, transaction, duty, responsibility,
indebtedness, liability, obligation, dealing or other occulrence existing or taking place on or prior
to the later of the Pian Implementation Date and the date on which actions are taken to implement
the CCAA Plan that are in any way related to, or arising out of or in connection with the Claims
(including Unresolved Claims, Proven Claims, the Desmed lnterest Claim and any Claim that has

been barred or extinguished pursuant to the Claims Process Order or any other applicable Order),

the Walter Canada Group's business and affairs whenever or however conducted, the Petitioners'
business and affairs whenever orhowever conducted, the CCAA Plan and the CCAA Proceedings,

and all claims arising out of such actions or omissions shall be forever waived and released (other

than the right to enforce the Petitioners' obligations under the CCAA Plan or any related
document), all to the fullest extent permitted by Applicable Law, provided that nothing in the

CCAA Plan shall release or discharge any Petitioner from any Excluded Claim, any Director from
any Claim that cannot be compromised pwsuant to Section s.lQ) of the CCAA, any Releasee

other than the Petitioners and any present and former Employee who filed or could have filed an

indemnity claim against the Walter Canada Group from liability for gross negligence or willful
misconduct, or any Releasee from any obligation created by or existing under the CCAA Plan or
any related document and provided that any Unresolved Claim shall remain a Claim on the

Unresolved Claims Reserve until such time as such Unresolved Claim is finally determined in
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accordance with the Claims Process Order and any other Order and, if such Unresolved Claim
becomes a Proven Claim, such Proven Claim is paid as contemplated by this CCAA Plan.

9.2 Injunctions

All Persons are pemanently and forever baned, estopped, stayed and enjoined, on and after the
Effective Time, with respect to any and all of the Releasees in respect of any matter in any way
related to, or arising out of or in cormection with the Claims (including Unresolved Claims, Proven
Claims, the Deemed Interest Claim and any Claim that has been barred or extinguished pursuant

to the Claims Process Order or any other applicable Order), the Walter CanaÃa Group's business

and affairs whenever or however conducted, the Petitioners' business and affairs whenever or
however conducted, the CCAA Plan and the CCAA Proceedings, from: (i) commencing,
conducting or continuing in any manner, directly or indirectl¡ any actions, suits, demands or other
proceedings of any nature or kind whatsoever (including, without limitation, any proceeding in a
judicial, arbitral, administrative or other forum) against the Releasees; (ii) enforcing, levying,
attaching, collecting or otherwise recovering or enforcing by any mariner or means, directly or
indirectly, any judgment, award, decree or order against any Releasee or its property (iii)
commencing, conducting or continuing in any manner, directly or indirectly, any actions, suits or
demands, including without limitation, by way of contribution or indemnity or other relief in
coiltmon law, or in equity, breach of tn¡st or breach of fiduciary duty or under the provisions of
any statute or regulation, or other proceedings of any nature or kind whatsoever (including, without
limitation, any proceeding in a judicial, arbitral, administrative or other forum) against any Person

who makes such a claim or might reasonably be expected to make such a claim, in any manner or
forum, against one or more of the Releasees; (iv) creating perfecting, asserting or otherwise
enforcing directly or indirectly, any lien or encumbrance of any kind against any Releasee or its
property; or (v) taking any actions to interfere with the implernentation or consummation of the
CCAA Plan; provided, however, that the foregoing shall not apply to the enforcement of any
obiigations under the CCAA Plan.

ARTICLE 10

COURT SA¡{CTION, CONDITIONS PRECEDENT AIYD IMPLEMENTATION

10.1 Application for Sanction Order

Following the Affected Creditors Meeting and the making of the Deemed lnterest Claim
Resolution approving the CCAA Plan, the Petitioners shall apply for the Sanction Order.

lA.2 Sanction Order

The Sanction Order shall, among other things, include provisions in substance similar to
the following:

(a) declare that the Affected Creditors' Meeting shall have been duly called and held
in accordance with the Meeting Order and that the Deemed Interest Claím
Resolution shall have been duly obtained in accordance with the Meeting Order;

(b) declare that (i) the CCAA Plan has been unanimously approved by the Aflected
Creditors in conformity with the CCAA; (ii) the CCAA Plan has been approved
pursuant to Deemed lnterest Claim Resolution in conformity with the CCAA; (iii)
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the activities of the Petitioners have been in reasonable compliance with the
provisions of the CCAA and the Orders of the Court made in the CCAA
Proceedings in all respects; (iv) the Court is satisfied that the Petitioners have not
done or purported to do anything that is not authonzedby the CCAA; and (v) the
CCAA Plan and the transactions contemplated thereby are fair and reasonable;

(c) declare that as of the Effective Time, the CCAA Plan and all associated steps,
settlements, transactions, a:rangements and releases effected thereby ¿¡re

approved, binding and effective upon the Petitioners, all Affected Creditors, the
Directors and Officers, the Releasees and all other Persons named or referred to
in, or subject to, the CCAA Plan and their respective heirs, executors,
administrators and other legal representatives, successors and assigns;

(d) declare that the steps to be taken and the releases to be effective on the Plan
Implementation Date are deemed to occur and be effected in the sequential order
conternplated by the CCAA Plan on the Plan Implementation Date, begiruring at

the Effective Time;

(e) release and discharge the Petitioners and the Directors and Officers from the
Deemed Interest Claim and any and all Afflected Claims of any nature in
accordance with the CCAA Plan, and declare that the ability of any Person to
proceed against the Petitioners or the Directors or Officers in respect of or relating
to the Deemed Interest Claim or any Affected Claims shall be forever discharged
and restrained, and all proceedings with respect to, in connection with or relating
to such Affected Claims are pennanently stayed, subject only to (i) the right of
Affected Creditors with Unresolved Claims to continue pursuing such
Unresolved Claims in accordance with the Claims Process Order and the CCAA
Plan until such time as such Unresolved Claim is ñnally determined in accordance
with the Claims Process Order and any other Order and, if such Unresolved Claim
becomes a Proven Claim, such Proven Claim is paid as contemplated by this
CCAA Plan; and (ii) the right of Affected Creditors with Proven Claims and of
Warrior in respect of the Deemed Interest Claim to receive payments and
distributions pursuant to the CCAA Plan;

(Ð stay the commencing, taking, applying for or issuing or continuing of any and ali
steps or proceedings, including without limitation, administrative hearings and
orders, declarations or assessments, commenced, taken or proceeded with or that
may be commenced, taken or proceeded with against any Releasee in respect of
all Claims and any matter which is released pursuant to the CCAA Plan;

(g) declare that on or following the Plan Implernentation Date, the Monitor shall be
and is authorized and directed to make payments out of the Administrative Costs
Reserve, on behalf of the Petitioners, in respect of the payment of Administrative
Costs, and to make payments out of the Insurance Reserve and the Wind-Down
Reserve, on behalf of the Petitioners, in respect of the payment of costs covered
by such reseryes, in each case by way of cheque (sent by prepaid ordinary mail
to the Monitor's last known address for such recipient Persons) or by wire transfer
(in accordance with wire transfer instructions, if provided by such recipient
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Persons to the Monitor at least three (3) Business Days prior to the payment date

set by the Monitor);

(h) declare that all payments and distributions by or at the direction of the Monitor,
in each case on behalf of the Petitioners or any other Person, as applicable, under

the CCAA Plan are for the account of the Petitioners or such other Person, as

applicable, and the fulfillment of their obligations under CCAA Plan;

(Ð declare that the Monitor shall not incur any liability under the Tax Statutes as a

result of the completion of the steps or transactions contemplated by the CCAA
Plan, including in respect of its making any payments or distributions ordered or
permitted under the CCAA Plan or the Sanction Order and including any steps or
transactions contemplated by Section 8.3 of this CCAA P1an, and are released,

remised and discharged from any claims against them under or pursuant to the

Tax Statutes or otherwise at law, arising in respect of the completion of the steps

or transactions contemplated by the CCAA Plan, including in respect of making
any payments or dishibutions ordered or permitted under the CCAA Plan or the

Sanction Order and including any steps or kansactions contemplated by Section
8.3 of this CCAA Plan, and that any claims of such a nature are forevq barred

and extinguished;

(t) declare that any Affected Claims for which a Proof of Claim or Notice of Dispute
of Employee Claim was required to be delivered to the Monitor pursuant to the

Claims Process Order has not been filed by the Claims Bar Date, the

Restructuring Claims Bar Date or the Unresolved Restructuring Claims Bar Date,

as applicabie, shall be forever barred and extinguished;

(k) authorize and direct the Petitioners and the Monitor to, on and after the Plan

Implementation Date, (i) compiete the Ciaims Process estabiished in the Claims
Process Order; and (ii) take such further steps and seek such arnendments to the

Claims Process Order or additional Orders of the Court as the Petitioners, in
consultation with the Monitor, considernecessary or appropriate in order to fully
determine, resolve or deal with any Claims;

(l) declare that, in addition to its prescribed rights under the CCAA and the polilers

granted by the Court, the powers granted to the Monitor are expanded as may be

required to, and the Monitor is empowered and authorized on and after the Plan

Implementation Date to, take such additional actions, as the Monitor, in
consultation with the Petitioners, considers necessary or desirable in order to
perform its functions and fulfiII its obligations under the CCAA Plan, the

Sanction Order and any order of the Court in the CCAA Proceedings and to
facilitate the implementation of the CCAA Plan;

(m) declare that the Petitioners, the CRO and the Monitor may apply to the Cou¡t for
advice and direction in respect of any matters arising from or under the CCAA
Plan; and

(n) such other relief which the Petitioners or the Monitor may request.
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10.3 Conditions Precedent to Implementation of the CCAA Plan

The implementation of the CCAA Plan shall be conditional upon the fulfillment (or, in the

case of paragraph (c), waiver) of the following conditions on or prior to the Plan Implementation

Date, as the case may be:

(a) CCAA Plan Approval

The Affected Creditors shall have been deemed to have unanimously voted in
favour of the CCAA Plan at the Affected Creditors' Meeting and the Deerned

lnterest Claim Resolution shall have been deemed to have been obtained to
approve the CCAA Plan.

(b) Plan Sqnctíon Order

The Sanction Order shall have been made and be in fuIl force and effect, and all
applicable appeal periods in respect thereof shall have expired and any appeals

therefrom shall have been finally disposed of, leaving the Sanction Order wholly
oPerable-

(c) Resolution of Certain Líabilities

The Petitioners shall be satisfied that (i) all material consents, declarations,

rulings, certificates, or approvals of any Government Authority as may be

considered necessary by the Petitioners and the Monitor in respect of the

transactions contemplated bythe CCAA Plan shall have been obtained, provided

that, without limiting the generality of the forgoing, and notwithstanding any

other provision of the CCAA Plan, no distributions shall be made by the Monitor
from any of the Unresolved Claims Reserve, Affected Creditors' Distribution
Cash Pool or the Deemed lnterest Claim Distribution Pool unless and until one

ofthe following conditions have been met to the satisfaction of or waived by, the

Monitor, in its sole discretion: (a) certificates have been issued by or on behalf
of the Minister of National Revenue (Canada) ("CRA") pursuant to section 159

of úe Income Tax Act (Canada) in respect each of the members of the New Walter

Canada Group, or (b) the Monitor has received written confirmation from the

CRA that it may distribute the property of the New Walter Canada Group without
any personal liability; (iÐ all tax returns required to be filed by or on behalf of the

Petitioners have been or will be duly filed in all appropriate jurisdictions; and (iii)
all taxes required to be paid in respect thereof have been or will be paid.

(d) Outside Date

The Plan Implernentation Date shall have occurred no later than the Outside Date

and the Petitioners and the Monitor shall be satisfied that there will be sufficient
Available Funds to pay all Proven Claims of Affected Creditors, the USW
Settlement Amount and the l974Plan Settlement Amount.
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1O.4 Monitor'sCertificate

Upon the Petitioners advising the Monitor in writing that the conditions to implementation
of the CCAA Plan set out in Section 10.3 have been satisfied or waived þrovided however that

the Peiitioners shall only be permitted to waive the condition to implernentation set out in Section
10.3(cXÐ with the consent of the Monitor), the Monitor shall deliver to the Petitioners the

Monitor's Certificate. Following the Plan Implementation Date, the Monitor shall file the

Monitor's Certificate with the Court.

ARTICLE 11

GENERAL

11.1 Binding Effect

On the Plan Implementation Date:

(a) the CCAA Plan will become effective at the Effective Time;

(b) the treatrnent of Affected Claims, USW, the 1974 Plan and the Deemed Interest

Claim under the CCAA Plan shall be final and binding for all purposes and enure

to the benefit of the Petitioners, all Affected Creditors, the Directors and Offrcers,

the Releasees and all other Persons and parties named or referred to in, or subject

to, the CCAA Plan and their respective heirs, executors, administrators and other

legal representatives, successors and assigns;

(c) all Affected Claims (including the 1974 Plan Claim) shall be forever discharged

and released, excepting only (i) the right of Affected Creditors with Unresolved

Claims to continue pursuing such Unresolved Claims in accordance with the

Claims Process Order, any other applicable Order and the CCAA Plan; and (ii)
the obligation of the Petitioners to make payments and distributions in respect of
such Affected Claims in the manner and to the extent provided for in the CCAA
Plan;

(d) the Deemed Interest Claim shall be forever discharged and released, excepting

only the obligæion of the Petitioners to make payments and distributions in
respect of such Deemed Interest Claim (including to the 1974 Plan) in the manner

and to the extent provided for in the CCAA Plan;

(e) each Affected Creditor will be deemed to have consented and agreed to all of the
provisions of the CCAA Plan, in its entirety;

(Ð Wa:rior will be deemed, in respect of the Deemed Interest Claim, to have

consented and agreed to all of the provisions of the CCAA Plan, in its entirety;
and

(g) each Affected Creditor, and Warrior in respect of the Deemed Interest Claim,
shall be deemed to have executed and delivered to the Petitioners all consents,

directions, releases, assignments and waivers, statutory or otherwise, required to
implement and carry out the CCAA Plan in its entirety.

LEGAL- l:49820030.1



-33-

ll.2 Waiver of Defaults

From and after the Plan Implementation Date, all Persons shall be deemed to have waived

any and all defaults of the Petitioners then existing or previously committed by the Petitioners or
caused by the Petitioners, caused by any of the provisions in the CCAA Plan or steps contelrrplated

in the CCAA Plan, and any non-compliance with any covenant, warranty, representation, term,

provision, condition or obligation, expressed or implied, in any contract, instrumen! credit
document, lease, guarantee, agreement for sale or other agresment, written or oral, and any and all
amendments or supplements thereto, existing between such Person and the Petitioners and any and

all notices of default and demands for payment or any step or proceeding taken or commenced in
connection therewith under any such agreement shall be deemed to have been rescinded and of no

firther force or effect, provided that nothing shall be deemed to excuse the Petitioners from
performing their obligations under the CCAA Plan or be a waiver of defaults by the Petitioners

under the CCAA Plan and the related documents. This Section does not affect the rights of any

Person to pursue any recoveries for an Aflected Claim that may be obtained from a guarantor and

any security granted by such guarantor, provided that no Person shall have any right ofsubrogation
or other Claim whatsoever against the Petitioners or the Directors and Officers in respect of any

such guarantee or security.

11.3 Claims Bar l)ate, Restructuring Claims Bar Date and Unresolved Restructuring
Clains Bar Date

Nothing in the CCAA Plan extends or shall be interpreted as extending or amending the

Claims Bar Date, the Restructuring Claims Bar Date or the Unresolved Restructuring Claims Bar

Date, as applicable, or gives or shall be interpreted as giving any rights to any Person in respect of
Affected Claims that have been barred or extinguished pursuant to the Claims Process Order or

any other Order of the Coud.

1-l^.4 DeemingProvisions

In the CCAA Plan, the deeming provisions are not rebuttable and are conclusive and

irrevocable.

11.5 Non-Consummation

The Petitioners reserye the right to revoke or withdraw the CCAA Plan at any time prior
to the Plan Sanction Date. If the Petitioners revoke or withdraw the CCAA P1an, if the Sanction

Order is not issued, or if the Plan Implementation Date does not occur by the Outside Date, (a) the

CCAA Plan shail be null and void in all respects, (b) any settlement or compromise embodied in
the CCAA Plan íncluding the fixing or iimiting to an amount certain any Claim, or any document

or agreønent executed pursuant to the CCAA Plan shall be deemed null and void, and (c) nothing
contained in the CCAA Plan, and no acts taken in preparation for consummation of the CCAA
Plan, shall (i) constitute or be deemed to constitute a waiver or release of any Affected Claims or
the Deemed Interest Claim by or against the Petitioners or any other Person; (ii) prejudice in any

manner the rights of the Petitioners or any other Person in any further proceedings involving the

Petitioners; or (iii) constitute an admission of any sort by the Petitioners or any othør Person.

Notwithstanding the foregoing, a revocation or withdrawal of the CCAA Plan shall not be or be

deemed to be a revocation, withdrawal or temrination of the Settlement Term Sheet or shall extend

or amend the Claims Bar Date, the Restructuring Claims Bar Date or the Unresolved Restructuring

LECAL l:a9820030.1



Claims Bar Date, as applicable, or give or shall be interpreted as giving any rights to any Person

in respect of Affected Claims that have been baned or extinguished pursuant to the Claims Process

Order or any other Order of the Court.

11.6 Modification or Withdrawal of the CCAA Plan

(a) The Petitioners reserve the riglrt, at any time and from time to time, to amend,

restate, modiff and/or supplement the CCAA P1an, provided that any such

amendment, restatement, modification or supplement must be contained in a

written document which is filed with the Court, be consistent with the Settlement

Term Sheet, and (i) if made prior to the Affected Creditors' Meeting and/or the

making of the Deemed Interest Claim Resolution, communicated to the Affected

Creditors and/or Warrior in respect of the Deemed Interest Claim, as applicable,

in the m¿ìnner required by the Court (if so required); and (ii) if made following
the Affected Creditors' Meeting and/or the making of the Deemed Interest Claim

Resolution, approved by the Court following notice to the Affected Creditors

and/or Warrior in respect of the Deemed Interest Claim, as applicable.

(b) Notwithstanding Section 11.6(a), any amendment, restatement, modification or

supplement may be made by the Petitioners with the consent of the Monitor or
pursuant to an Order following the Plan Sanction Date, provided that it concems

a matter which, in the opinion of the Petitioners, acting reasonably, is of an

adminishative nature required to better give effect to the implementation of the

CCAA Plan, the Settlernent Term Sheet and the Sanction Order or to cure any

errors, omissions or ambiguities and is not mãterially adverse to the financiai or

economic interests of the Aflected Creditors, or Warrior in respect of the Deemed

lnterest Claim.

(c) Any amended, restated, modified or supplementary plan or plans of compromise

{iled with the Court and, if required by this Section, approved by the Court shall,

for all purposes, be and be deemed to be a part of and incorporated in the CCAA
Plan.

In the event that this CCAA Plan is amended, restated, modified or supplemented,

the Monitor shall post such amended restated, modified or supplementary CCAA
Plan on the Monitor's'Website and such posting shall constitute adequate notice

of such amendment.

-34-

(d)

ll.7 ParamountcY

From and after the Effective Time on the Plan Implementation Date, if there is any express

conflict between:

(a) the CCAA Plan and the Sanction Order; and

(b) the Meeting Order, the Settlernent Term Sheet and the covenants, warranties,

representations, terms, conditions, provisions or obligations, expressed or
implied, of any contract, mortgage, security agreement, indenfure, trust indetrture,

loan agreement, commiffnent letter, agreement for sale, articles or bylaws of the
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Petitioners, lease or other agteement, written or oral and any and all amendments

or supplements thereto existing between one or more of the Affected Creditors or

Wa:rior in respect of the Deerned lnterest Claim, as the case may be, and the

Petitioners as at the Plan lmplementation Date,

such conflict will be deemed to be govemed by the tems, conditions and provisions of the CCAA

Plan and the Sanction order, which shall take precedence and priority.

11.8 Severability of Plan Provisions

If, prior to the Plan Sanction Date, any term or provision of the CCAA Plan is held by the

Court to be invalid, void or unenforceable, the Court, at the request of the Petitioners, shall have

the power to either (a) sever such term or provision from the balance of the CCAA Plan and provide

the Petitioners with the option to proceed with the implementation of the balance of the CCAA

Plan as of and with effect from the Plan Implementation Date, or (b) alter and interpret such temt

or provision to make it valid or enforceable to the maximum extent practicable, consistent with the

original purpose of the term or provision held to be invalid, voíd or unenforceable, and such term

or provision shall then be applicable as altered or interpreted. Notwithstanding any such holding,

alteration or interpretation, and provided that the Petitioners proceed with the implementation of
the CCAA Plan, the remainder of the terms and provisions of the CCAA Plan shall remain in full
force and effect and shall in no way be affected, impaired or invalidated by such holding, alteratíon

or interpretation.

11.9 Reviewable Transactions

Section 36.1 of the CCAA, sections 38 and 95 to 101 of the BIA and any other federal or
provincial law relating to preferences, fraudulent conveyances or transfers at undervalue, shall not

ãpply to the CCAA Plan or to any payments or distributions made in connection with transactions

eniered into by or on behalf of the Petitioners, whether before or after the Filing Date, including

to any and all of the payments, distributions and transactions contemplated by and to be

implemented pursuant to the CCAA Plan.

11.10 Responsibilities of the Monitor

KPMG Inc. is acting in its capacity as Monitor in the CCAA Proceedings with respect to

the Petitioners and the CCAA Plan and not in its personal or corporate capacity, and will not be

responsible or liable for any obligations of the Petitioners under the CCAA Plan, arising from
implementation of the CCAA Plan or otherwise.

11,11 Different Capacities

Persons who are affected by the CCAA Plan may be aflected in more than one capacity.

Unless expressly provided herein to the contrary, a Person will be entitled to participate hereunder

in each such capacity. Any action taken by a Person in one capacity will not affect such Person in
any other capacity, unless expressly agreed by the Person in writing or unless its Claims overlap

or are otherwise duplicative.
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ll.l2 Notices

Any notice or other communication to be delivered hereunder must be in writing arid

reference the CCAA Plan and may, subject as hereinafter provided, be made or given by personal

delivery ordinary mail or by facsimile or email addressed to the respective parties as follows:

If to the Petitioners:

c/o Osler, Hoskin & Harcourt
1055 W Hastings St
Suite 1700
Vancouver, BC V6E 289
Attention: ChiefRestructuringOfñcer
Email: baziz@bluetreeadvisors.com

with a copy to:

Osler, Hoskin & Harcourt LLP
100 King Street West
I First Canadian Place, Suite 6100, P.O. Box 50

Toronto, Ontario M5X 188
Attention: Marc S. Wasserman I Patrick Riesterer
Fax: (416)862-6666
Email: mwasserman@osler.com / priesterer@osler.com

If to an Affected Creditor:

to the address or facsimile number or email address for'Wa:rior or such Affected
Creditor specified in the Proof of Claim filed by Warrior or such Affected Creditor
or to such other address of such Affected Creditor as the Monitor may have

acquired, including the addresses of Employee Claimants;

If to the Monitor:

KPMG Inc.
777 Dunsmuir Street, PO Box 10426
Vancouver, British Columbia V7Y 1K3
Attention: Anthony Tillman I Mark Kemp-Gee / Mike Clark
Facsimile: (604) 691-3036
Email: atillman@kpmg.calmkempgee@þmg.calmaclark@ftpmg.ca

with a copy to:

McMillan LLP
181 Bay Street, Suite 4400
Toronto, ON M5J 2T3
Attention: Wael Rostom / Peter Reardon / Vicki Tickle
Facsimile: 416.865.7048
Email: wael.rostom@mcmillan.ca lpeter.reardon@mcml\lan.cal
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vicki.tickle@mcmillan. ca

or to such other address as any party may from time to time notiff the others in accordance with
this Section. Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day of faxing or
sending by other means of recorded electronis communication, provided that such day in either
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m.
(Vancouver time) on such day. Otherwise, such communication shall be deemed to have been
given and made and to have been received on the next following Business Day.

If, during any period during which notices or other communications are being given
pursuant to this CCAA Plan, 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 the 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 or electronic or digital transmissíon in
accordance with this Order.

11.13 Further Assurances

Each of the Persons named or referred to in, or subject to, the CCAA Plan will execute and
deliver all such documents and inskuments and do all such acts and things as maybe necessary or
desirable to carry out the full intent and meaning of the CCAA Plan and to give effect to the
transactions contemplated herein.

DATED as of June 22,2018.
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SCHEDULE 664''

SPECIFIED PLAN IMPLEMENTATION DATE STEPS

In order to facilitate the satisfaction of Proven Claims of Affected Creditors and a

distribution by the Petitioners to Wanior, USW and the 1974 Plan pursuant to and in accordance

with the CCAA Plan, the following steps, assumptions, distributions, transfers, pa¡rrnents,

contributions, reductions of capital, settlements and releases shall be deemed to occur (a)

immediately after the completion of the step set out in Section S.2(c) of the CCAA Plan; (b) in the

order specified in this Schedule "A"; and (c) in the manner specified in this Schedule "4"-

(a) Step 1: Each of New Walter, New V/CCC, New Willow Creek, New Brule and

New Wolverine shall have ratified the Waterfall Agreement.

(b) Step 2: New Walter shall firnd (or cause its subsidíaries to fund) the

Administrative Cost Reserve, the Insurance Reserve and the Wind-Down
Reserve.

(c) Step 3: New WCCC and New Walter shall pay cash into the Unresolved Claims

Reserve in an amount sufficient to paythe Proven Claim Amount in respect of all
Un¡esolved Claims. Such cash shall come (i) first from the proceeds of sale

received by New WCCC of Belcourt Saxon Coal Limited Partnership and

Belcourt Saxon Coal Ltd., (ü) second, if necessary, from New WCCC's other

frnds; and (iii) third, ifnecessary, fromNew Walter's funds.

(d) Step 4:

Each of New Walter, New WCCC, New Willow Creek, New Brule and New

Wolverine shall pay into the Affected Creditors' Distribution Cash Pool

cash in an amount sufñcient to pay sueh Petitioner's portion of all Proven

Claims of Affected Creditors that were Allowed Claims on the Proposal

Commencement Date in full in cash. To the extent that the pa¡rment into the

Affected Creditors' Distribution Cash Pool by any of New V/illow Creek,

New Brule and New Wolverine is insufficient to pay any Affected

Creditor's Proven Claim against such Petitionerin full in cash, New WCCC

shall pay cash sufficient to satisfu such Claim into the Affected Creditors'

Distribution Cash Pool. Such cash shall come (A) first from the proceeds of
sale to New wccc of Belcourt saxon coal Limited Partnership and

Belcourt Saxon Coal Ltd., and (B) second, ifnecessary, fromNew WCCC's

other funds.

(iÐ To the extent New WCCC does not have sufficient cash to make the

foregoing payments, New walter shall pay into the Affected creditors'
Distribution Cash Pool cash sufficient to satisfu such Claim in full in cash.

(iiÐ New Walter shall also pay into the Affected Creditors' Distribution Cash

Pool an amount equal to all amounts needed to pay any Claims that are

Proven Claims of Affected Creditors as of the Plan Implementation Date

that were not Allowed Claims on the Proposal Commencement Date.

(Ð
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(e) Step 5: Each of New Willow Creek, New Brule and New'Wolverine shall pay to

New WCCC and New Walter the amount (if any) retained by such Petitioner

following the payments set out in Step 4 ¿s its respective contribution to the

professional fees and other costs and expenses paid by New WCCC and New
Walter, including under Steps 2, 3 8.4, on behalf of New V/illow Creek, New

Brule and New Wolverine. Cambrian shall pay to New WCCC and New Walter
all remaining cash in its possession (if any) towards the professional fees and

other costs and expenses paid by New WCCC and New 'Walter on behalf of
Cambrian.

(Ð Step 6: New WCCC shall pay the amounts received under Step 5 plus the amount

(if any) retained by New WCCC following the payments set out in Steps 3 & 4 to

New Walter as its contribution to the professional fees and other costs and

exponses paid by New \Malter, including under Steps 2, 3 &,4, on behalf of New
wccc.

(g) Step 7: New Walter shall pay all its remaining funds after the satisfaction of the

payments set out in Steps 1-4 and after receipt of any funds pursuant to Step 5 &
6 into the Deemed Interest Claim Dishibution Cash Pool-

(h) Step 8: The Monitor shall make the required distributions from the Affected

Creditors' Distribution Cash Pool to Affected Creditors with Claims that are or

that become Proven Claims in accordance with the CCAA Plan in full and final
satisfaction of all Affected Claims other than Excluded Claims and any rernaintng

Unresolved Claims and shall pay the the USW Settlement Amount to USW.

Step 9: The Monitor shall make the required dishibutions from the Deemed

Interest Claim Distribution Cash Pool in accordance with the CCAA Plan,

including, (A) the payment of the lgT{Plansettlement Amount to the 1974 Plan,

and (B) (I) as successive capital contributions by New Walter to New WCCC, by
New V/CCC to Cambrian and by Cambrian to Energybuild Group Limited in an

amount not to exceed the amount owing to Warrior by Energybuild Group

Limited (in the maximum amount of US$6,976,591.45) and provided that

Energybuild Group Limited shall direct Cambrian to pay such amount to Warior
on account of Energybuild Group's debt to Warrior; and/or (II) directly to
Warrior.

û) Step 10:

The Monitor shall have the discretion to make partial distributions to
Warrior at such times as the Monitor, in consultation with New Walter and

Warrior, may determine is advisable, which may include transfers of funds

held in any of the reserves (following a determination that such funds are

no longer needed) to the Deemed Interest Claim Distribution Cash Pool for
distribution to Warrior.

(iÐ At such time as (i) all unresolved claims are resolved, and, if applicable,
paid, and (ii) the Monitor, in consultation with the Petitioners and Warrior,
have determined that the remaining funds in the Insurance Reserve, the

(Ð

(Ð
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Unresolved Claims Reserve, the Wind-Down Reserve and the

Administrative Costs Resenre are no longer needed, such funds shali be

tansferred or deemed fiansferred to the Deemed Interest Claim Distribution
Cash Pool and New Walter shall pay all rernaining funds into the Deerned

Interest Claim Distribution Cash Pool to Wa:rior in accordance with the

CCAA Plan in fulIand final satisfaction of the Deemed Interest Claim and

such Deemed lnterest Claim shall be extinguished.
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NO. S-1510120
VANCOUVER REGISTRY

IN THE SUPREME GOURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRA'VGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND

IN THE MATTER OF THE BUS'TVESS CORPORATIONS ACT,
S.B.C. 2002, c. 57, AS AMENDED

AND

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF NEW
WALTER ENERGY CANADA HOLDINGS, INC., NEW WALTER CANADIAN COAL
CORP., NEW BRULE COAL CORP., NEW WILLOW CREEK COAL CORP., NEW
WOLVERINE COAL CORP, AND CAMBR¡AN ENERGYBUILD HOLDINGS ULC

AMF'NNF',D ANr} RRST,ATED
PLA¡I OF COMPROMISE A¡ID ARRANGDMENT

WIIEREAS New Walter, New WCCC, New Brule, New Willow Creek, New Wolverine and

Cambrian are insolvent;

AI{D WIIEREAS WECH, Cambrian, Walter Canadian Coal ULC, Wolverine Coal ULC, Brule
Coal ULC, Willow Creek Coal ULC, Pine Valley Coal, Ltd., and0541237 B.C. Ltd. applied for
and were granted protection under the CCAA pursuant to an Initial Order of the Court
pronounced December 7 ,2015 in the CCAA Proceedings and the benefits and protections of the

CCAA and the Initial Order were extended to Walter Canadian Coal Partnership, Brule Coal

Partnership, Wolverine Coal Partnership and Willow Creek Coal Partnership.

AI\D WIIEREAS KPMG lnc. was appointed as Monitor pursuant to the Initial Order;

Al\lD WHEREAS 'dValter Energy, lnc. sold certain claims it had against the Walter Canada

Group to Warrior, including (a) the Shared Services Claim and (b) a claim in relation to that
certain secured promissory note among Walter Energy, lnc. and WECH dated April l, 2011 and

related documents;

AND WIIEREAS fhe 1974 Plan has asserted a claim against the Walter Canada Group
throughout the CCAA Proceedings pursuant to certain "controlled group" provisions of the US
Employee Retirement Income Security Act of I97 4;

AND WIIEREAS the V/alter Canada Group obtained from the Court the Claims Process Order,
which established a Claims Process in respect of the Walter Canada Group, including a Claims
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Bar Date, a Restructuring Claims Bar Date and related matters, and included a specific process

for the determination of the validity of the 1974 Plan Claim;

AI\[D WHEREAS pursuant to and in accordance with the SISP Order pronounced January 5,

2016, the lilalter Canada Group was authorized to conduct a Sale and Investor Solicitation
Process for the purposo of soliciting bids for the purchase of all or part of the Walter Canada

Group's business, operations and assets;

AND WHEREAS the Walter Canada Group and the New Walter Canada Group have completed

a number of transactions pursuant to the SISP Order and additional Orders of the Court,

including (A) the Order of the Court pronourced December 7,2016 in the CCAA Proceedings

(styled the "CCAA Procedure Order") pursuant to which the Petitioners were formed and became

petitioners in the CCAA Proceedings and (B) the CCAA Continuity and Vesting Order

pronounced December 21,2016 in the CCAA Proceedings, which, in combination with the BIA
Proposal caused (i) Cambrian and all the assets of the Walter Canada Group (other than

Cambrian's assets and certain residual assets) to be transfened to the members of the New
Walter Canada Group, subject to any agreement among the members of the New Walter Canada

Group regarding the transfer of the Transferred Assets, and (ii) all Claims against the Walter

Canaãa Group (other than against Cambrian) to be deemed to be Claims against one or more of
the members of the New Walter Canada Group;

AND WIIEREAS the New Walter Canada Group entered into the Waterfall Agreement

contemplated by the CCAA Continuity and Vesting Order and the BIA Proposal regarding the

transfeiof the Transfened Assets, which provides that (i) all Transfened Assets are transferred to

New Walter in consideration for New Walter agreeing to become liable for the Deemed Claims
(as defined in the Proposal), for making (or causing New WCCC to make) certain transfers of
Transferred Assets to other members of the New Walter Canada Group, and otherwise as a

contribution of surplus; (ii) all lntercompany Claims are fully subordinated to the Claims of
arm's length creditors; and (iii) all amounts held by any Petitioner shall be deemed to be held by

or on behalf of such Petitioner in trust for New Walter or such other applicable Petitioner as

more fully set out in the Waterfall Agreement;

AI\[D \ryIIEREAS New 'Walter retained approximately $3S million of cash ptusuant to the

CCAA Continuity and Vesting Order and the Waterfall Agreement;

AI{D \ryIIEREAS on May l,2017,the Court ruled that the t974 Plan did not have a valid Claim

against the Walter Canada Group or the New Walter Canada Group;

AND \ilIIEREAS the British Columbia Court of Appeal granted the 1974 Plan leave to appeal

the May I Order and the Appeal was scheduled to be heard on August 16,2017¡'

A¡D IVIIEREAS by Order of the Court pronounced October 6,2017 in the CCAA Proceedings,

the Court approved a settlement of all outstanding matters among the Petitioners, Energybuild,

the 1974 Plan and Warrior, and supported by the Monitor, on the terms set out in the Settlement

Term Sheet;

AI\[D WHEREAS the Petitioners have completed the Claims Process as required by the

Settlement Term Sheet and the Claims Process Order, except for Unresolved Claims, and the

Petitioners and the Monitor have determined that the Petitioners will have sufficient funds, after
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taking reserv€s for Un¡esolved Claims and other matters as set out herein, to make the payments

contemplated by the Settlement Term Sheet;

AI\[I) \ilHEREAS the Available Funds and the shares of Energybuild Group Limited represent

the entire estate available for the benefit of the creditors of the Petitioners;

AllD WHEREAS the CCAA Plan will facilitate distributions to Affected Creditors in respect of
their Proven Claims and to USW in respect of the USW Settlement Amoun! and, provided that
there are sufficient Available Funds to satis$ all Proven Claims of Affected Creditors and to pay
the USW Settlement Amount, to Warrior in respect of the Deemed Interest Claim and to the

197 4 Plan in respect of the I97 4 Plan Settlement Amount;

AND \ffHF RF,AS the Court Fronounced the Meeting Order which. among olhsrlh¡tg:s.-aqtgêtgd-
thç Petitioners' plan of coftpronrise and an'angement dgted Ma!'?9. 2018 lbr filing ancl the

Petitionel.s haye-Fince anrended and restated silch Flan nf compromise and prrangement in its
entirety in accordance u,ith thç terms thereof and of the Meeting Order:

NOW THEREFORE the Petitioners hereby propose this CCAA Plan to the Affected Creditors

and'Warrior in respect of the Deemed Interest Claim under and pursuant to the CCAA:

ARTICLE 1

INTERPRETATION

1.1 Definitions

For the pulposes of the CCAA Plan, terms not otherwise defined herein shall have the

following meanings ascribed thereto:

*lg74Plan'o means the United Mine Workers of Americal9T4 Pension Plan and Trust.

*1974 Plan Claim" means the Claim asserted against the Walter Canada Group by the

1974 PLan throughout the CCAA Proceedings pursuant to certain "controlled group"

provisions of ERISA.

"1974 Plan Settlement Amount" means the amount of CDN$13,000,000.00 payable to

tlrre 1974 Plan pursuant to the Settlement Term Sheet.

"Administration Charge" has the meaning given to that term in the lnitial Order, as

amended by the SISP Order.

"Administrative Costs" means administrative claims and costs outstanding on the Plan

Implementation Date (or arising thereafter) falling within one or more categories to be

specified by the Petitioners, in consultation with the Monitor, including, without
limitation: (a) amounts in respect of the fees and costs to be incuned by (i) the CRO; (ii)
the Petitioners, their counsel and their advisors; and (iiÐ the Monitor, its counsel and its
advisors, in each case on a solicitor and own client full indemnity basis (as applicable)
with respect to the performance of such parties' duties and obligations whether arising
before or after the Plan Implementation Date; (b) an amount equal to the Petitioner's
estimate of any potential cost award to an Affected Creditor with an Un¡esolved Claim in
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respect of any litigation associated with such Unresolved Claims; and (c) amounts, if any,

secured by the Charges that remain owing on the Plan Implementation Date.

"Administrative Costs Reservd' means the cash reserve established out of Available
Funds in accordance with Section 5.2 of the CCAA Plan to pay Administrative Costs.

"Affected Claim" means any Claim, whether or not such Claim is or becomes an

Allowed Claim and includes, for greater certainty, any Unresolved Restructwing Claim,
any D&O Claim, any Employee Claim, the Shared Service Claim, the 1974 Plan Claim,
and any other Claim under ERISA, but does not include the Deemed Interest Claim or
any Excluded Claim.

"Affected Creditor" means any Person having an Affected Claim, but only with respect

to and to the extent of such Affected Claim, and includes, without limitation, the

transferee or assignee of an Affected Claim that has been or is transferred and recognized

in accordanoe with the Claims Process Order or the CCAA Plan or a trustee, executor,

liquidator, receiver, receiver and manager or other Person acting on behalf of or through
suoh Person.

"Affected Creditors' Distribution Cash Pool" means the cash pool established out of
Available Funds in accordance with Section 5.6 of the CCAA Plan to pay the Proven

Claims of Affected Creditors and the USW Settlement Amount.

*Affected Creditors' Meeting" means the meeting of Affected Creditors that will be

deemed to occur pursuant to the Meeting Order with a deemed vote of Affected Creditors

in favour of a resolution to approve the CCAA Plan.

"Allowed Claim" has the meaning given to that term in the Claims Process Order.

"Appeal" meâns the appeal of the May I Order that was scheduled to be heard on August

16, Z0l7 and subsequently adjourned.

"Applicable Law" means, in respect of any Person, propefty, transaction, event or other

matter, any law, statute, regUlation, code, ordinance, principle of common law or equity,

municipal by-law, treat!, or order, domestic or foreigr¡ applicable to that Person,

propeÉy, transaction, event or other matter and all applicable requirements, requests,

offrcial directives, rules, consents, approvals, authorizations, guidelines, and policies, in
each case, having the force of law, of any Government Authority having or purporting to

have authority over that Person, propefy, transaction, event or other matter and regarded

by such Government Authority as requiring compliance.

"Assumed Liabilities" means the liabilities that were or were to be assumed, fulfilled,
performed or discharged by any of Conuma Coal Resources Limited, 1098138 B.C. Ltd.,

Amacon Land Coqporationo Peace River Coal Inc. or âny other Person pursuant to the

BIA Proposal or pursuant to any applicable agreement among such Person and any one or
more member of the Old Walter Canada Group or the New Walter Canada Group.

"Available Funds" means the total of (i) the proceeds of any sale or disposition of any of
the assets of the Walter Canada Group or the Petitioners that have been paid to the
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Monitor on behalf of the Walter Canada Group or the Petitioners and are being held by
the Monitor; (ii) the proceeds of the transaction set out in the CCAA Continuity and
Vesting Order; (iii) all other monies held by the Monitor, on behalf of the Petitioners, that
are in the hands of the Monitor at the Effective Time on the Plan Implementation Date;
and (iv) all monies received by the Monitor, on behalf of the Petitioners, following the
Effective Time on the Plan Implementation Date.

"BIA" means the Banlcruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended.

"BIA Proposal" means the proposal made by the Walter Canada Group (other than
Cambrian) under the BIA and approved by the Court on December 2I,2016.

"Business l)ay" means a day, other than a Saturday or a Sunday, on which banks are
generally open for business in Vancouver, British Columbia.

"Cambrian" means Cambrian Energybuild Holdings ULC.

"CCAA" means the Companies' Credítors Arrangement Act (Canada), R.S.C. 1985, c.

C-36, as amended.

*CCA,A Continuity and Vesting Order" means the Order of the Court pronounced
December 21, 2016 in the CCAA Proceedings which, in combination with the BIA
Proposal caused (i) Cambrian and all the Transferred Assets to be transferred to the

applicable member of the New Walter Canada Group, subject to any agreement among
the members of the New \Valter Canada Group regarding the transfer of the Transferred
Assets, and (ii) all Claims against the Walter Canada Group (other than against
Cambrian) to be deemed to be Claims against one or more of the members of the New
\JValter Canada Group.

"CCA-A Plan" means this Amended and Restated Plan of Compromise and Arangement,
as amended, supplemented or restated from time to time in accordance with the terms
hereof.

"CCAA Proceedings" means the CCAA proceedings bearing Supreme Court of British
Columbia Vancouver Registry No. S-l 5 10 120.

'oChârgês" means the Administration Charge, the Directors' Charge, the Success Fee

Charge and the KERP Charge.

"Claim" means any right or claim of any Person, including an Equity Claim, that may be

asserted or made in whole or in part against any member of the New Walter Canada

Group or any member of the Walter Canada Group, whether or not asserted or made, in
connection with any indebtedness, liability or obligation of any kind whatsoever
(including any royalty), and any interest accrued thereon or costs payable in respect
thereof, including by reason of the commission of a tort (intentional or unintentional), by
reason of any breach of conüact or other agreement (oral or written), by reason of any
breach of duty (including any legal, statutory, equitable or fiduciary duty) or by reason of
any right of ownership of or title to propefi or assets or right to a trust or deemed trust
(statutory express, implied, resulting, constructive or otherwise), and whether or not any
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indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, perfected, unperfected, present or future, known or unknown, by guarantee,

surety or otherwise, and whether or not any right or claim is executory or anticipatory in
nature, including any right or abilþ 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, and any interest accrued thereon or costs payable in respect thereof (A) is
based in whole or in part on facts arising prior to the Un¡esolved Restructuring Claims
Bar Date; (B) relates to a time period prior to the Unresolved Restructuring Claims Bar
Date; or (C) is a right or claim of any kind that would be a claim provable in bankruptcy
within the meaning of the BIA had any member of the New S/alter Canada Group or any
member of the Walter Canada Group become bankrupt on the Unresolved Restructuring
Claims Bar Date and, for greater certainty, ineludes any "claim" within the meaning of
subsection 2(1) of the CCAA and all "Clâims" as defined in the Claims Process Order.

"Claims Bar Date" means October 5,2016 at 5:00 p.m. (Vancouver time).

"Claims Process" means the process set out in the Claims Process Order with respect to
the solicitation and determination of all Claims, D&O Claims and Unresolved
Restructuring Claims,

"Claims Process Order" means the Order of the Court pronounced August 16,2016 and
styled "Claims Process Order" (as amended and restated from time to time, including by
the Order of the Court pronounced on August 15,2017).

"Court" means the Supreme Court of British Columbia.

.'CRO" means BlueTree Advisors, Inc. and William E. Aziz, in the capacity of Chief
Restructuring Officer of the New Walter Canada Group and former Chief Restructuring
Officer of the Walter Canada Group.

"Crown Claims" means all amounts of a kind that could be subject to a demand under

Section 6(3) of the CCAA that were outstanding on the Filing Date and which have not
been paid by the Plan Implementation Date.

"I)eemed Interest Claim" means Warrior's claim for an amount equal to the amount of
accrued but unpaid interest owing by WECH in respect of the Promissory Note for the
period from the issuance of the Promissory Note and ending on the Proposal

Commencement Date, up to a maximum amount equal to the amount by which (i) the
value of the Transferred Assets transferred to New Walter pursuant to Section 4.1(g) of
the BIA Proposal exceeds (ii) the amount of all Claims that were deemed to be Claims
against New Walter pursuant to Section a.l(f¡ of the BIA Proposal, provided however
that, for the purpose of the calculation of such maximum amount, the amount of such

Claims shall not include the 1974 Plan Claim.

"Deemed Interest Claim Distribution" has the meaning given to that term in Section
6.5 of the CCAA Plan-
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"I)eemed Interest Claim Distribution Cash Pool" means the cash pool established out

of Available Funds in accordance with Section 5.7 of the CCAA Plan to pay the Deemed

Interest Claim and to make certain payments to the 1974 Plan as more fully set out in
Section 6.5 of the CCAA Plan.

"I)eemed Interest Claim Resolution" means the resolution of Warrior deemed to have

been made pursuant to the Meeting Order to approve the CCAA Plan.

"I)irector" means any Person who is or v/as or may be deemed to be or have been,

whether by statute, operation of law or otherwise, a director or de facto director of a
Petitioner and any Person who is or \¡/as or may be deemed to be or have been, whether
by statute, operation of law or otherwise, a director or de facto director of any member of
the Walter Canada Group up to and including the date that any remaining directors and

officers of the Walter Canada Group resigned or \ryere deemed to resign pursuant to

Section 4.1(h) of the BIA Proposal.

"I)irectors' Charge" has the meaning given to that term in the Initial Order.

"Distribution l)ate" means any date after the Plan lmplementation Date from time to
time set by the Petitioners and the Monitor in accordance with the provisions of the

CCAA Plan to effect distributions from the Available Funds to Affected Creditors in
respect of their Proven Claims andlor Deemed lnterest Claim Dishibutions, which, for
greater certainty, shall include the Final Distribution Date but shall not include the Plan

Implementation Date.

"I)&O Claim" means (i) any right or claim of any Person that might have been asserted

or made in whole or in part against one or more of the Directors or Offtcers that relates to

a Claim for which such Directors or Officers are by law liable to pay in their capacþ as

Directors or Officers, or (ii) any right or claim of any Person that might have been

asserted or made in whole or in part against one or more of the Directors or OfEcers, in
that capacity, whether or not asserted or made, in connection with any indebtedness,

liability or obligation of any kind whatsoever, and any interest accrued thereon or costs

payable in respect thereof, including by reason of the commission of a tort (intentional or
unintentional), by reason of any breach of contract or other agreement (oral or written), by
reason of any breach of duty (including any legal, statutory, equitable or fiduciary duty) or

by reason of any right of ownership of or title to property or assets or right to a trust or
deemed trust (statutory, express, implied, resulfing, constructive or otherwise), and

whether or not any indebtedness, liability or obligation, and any interest accrued thereon

or costs payable in respect thereof, is reduced to judgment, liquidated, unliquidated, fxed,
contingen! matured, unmatured, disputed, undisputed, legal, equitable, securedo

unsecured, perfected, unperfected, present or future, known or unknown, by guarantee,

surety or otherwise, and whether or not any right or claim is executory or anticipatory in
nature, including any right or ability of any Person to advance a claim for contribution or
indemnity from any such Director or Offrcer or otherwise with respect to any matter,
action, cause or chose in action, whether existing at present or cofitmenced in the future,
which indebtedness, liability or obligation, and any interest accrued thereon or costs

payable in respect thereof (A) is based in whole or in part on facts arising prior to the

Unresolved Restructuring Claims Bar Date; or (B) relates to a time period prior to the
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Unresolved Restructuring Claims Bar Date, and, for greater certainty, includes any
"claim" within the meaning of subsectionz(I) of the CCAA and all "Directors/Officers
Claims" as defined in the Claims Process Order but does not include an Excluded Claim.

"Effective Time" means 12:01 a.m. on the Plan Implementation Date or such other time
on such date as the Petitioners and the Monitor may agree.

"Employee" has the meaning given to that term in the Claims Process Order.

"Employee Claim" has the meaning given to that term in the Claims Process Order.

"Employee Claimanf' has the meaning given to that term in the Claims Process Order.

"Energybuild" means, as the context requires any of Energybuild Group Limited,
Energybuild Holdings Limited, Energybuild Opencast Limited, or all such entities
collectively, but only where such entities are still owned, directly or indirectl¡ by a
Petitioner and have not been finally wound-up, dissolved or liquidated.

"Equity Claim" has the meaning set forth in Section 2(1) of the CCAA.

"ERfSA" means the statute of the United States of America titled the Employee
Retirement Income Security Act of 1E74.

"Excluded Claim" means

(a) Crown Claims;

(b) Any Claim that cannot be compromised pursuant to Section 5.1(2) or Section
l9{2L of the CCAA;

(c) any Claim entitled to the benefit of any of the Charges;

(d) any Intercompany Claim, any Claim of one Petitioner against another Petitioner
and any Claim entitled to the benefit of the Intercompany Charge;

(e) any Claim in respect of Assumed Liabilities, excluding any such Claim or
portion thereof that is recoverable as against any member of the New Walter
Canada Group, the Walter Canada Group, a Director or an Officer, as

applicable; and

(Ð any Claim entitled to the benefit of any applicable insurance policy, excluding
any such Clairn or portion thereof that is recoverable as against any member of
the New $falter Canada Group, the Walter Canada Group, a Director or an
Offrcer, as applicable.

"Filing Date" means December 7,2015.

"Final Distribution Date" means the date determined by the Petitioners and the Monitor,
acting reasonably, following the payment in full of all Affected Claims, the resolution of
all Un¡esolved Claims, the payment in fr¡ll of all amounts that may become due or
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payable in connection with the Insurance Reserve and the 'Wind-Down Reserve, and the
payment in full of all Administrative Costs.

"Financial Advisoy''means PJT Partrrers LP.

"Government Authority" means any govemmental, regulatory or administrative
authority, department, agency, commission, bureau, official, minister, board, panel,
tribunal, Crown corporation, Crown ministry, court or dispute settlement panel or other
law, rule or regulation-making or enforcing entity having or pqporting to have
jurisdiction on behalf of any nation, or province, tenitory or state or other subdivision
thereof or any municipality, district or otler subdivision thereof or other geographic or
political subdivision of any of them or exercising, or entitled or purporting to exercise any
administrative, executive, judicial, legislative, policy, regulatory or taxing authority or
power.

"Initial Order" means the Order of the Court pronounced December 7, 2A15 in the
CCAA Proceedings, as amended and restated from time to time.

"Insurance Reserve" means the cash reserve established out of Available Funds ur
accordance with Section 5.3 of the CCAA Plan.

"Intercompany Charge" has the meaning given to that term in the SISP Order, as

amended by the Order of the Court in the CCAA Proceedings pronounced March 30,
2016.

"fntercompany Claims" means all Claims owing by one member of the tüalter Canada
Group to any other member of the Walter Canada Group on or prior to the Proposal
Commencement Date, including any amounts secured by the Intercompany Charge as of
such date;

"KERP Charge" has the meaning given to that term in the SISP Order.

"May 1 Orderoo means the Order of the Court pronounced on May I, 2017 denying the
l974Plan Claim.

"Meeting Order'' means the Order of the Court@ r¡rder the
CCAA that, among other things, sets the date for the Affected Creditors' Meeting and the
process for obtaining the Deemed Interest Claim Resolution, as same may be amended,
rest¿ted or varied from time to time.

"Monitor" means KPMG Inc. in its capacity as "monitor" in the CCAA Proceedings

"Monitor's Certificate" means the certificate of the Monitor which states that all
conditions precedent set out in Section 10.3 of the CCAA Plan have been satisfied or
waived.

"Monitor's Website" means www.þmg.com/calwalterenergycanada.

"New Brule" means New Brule Coal Corp.
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"New lValter" means New Walter Energy Canada Holdings, lnc.

ooNew Walter Canada Group" means, collectively, New Walter, New WCCC, New
Brule, New rWillow Creek, New rù/olverine and Cambrian.

"New WCCC" means New Walter Canadian Coal Corp.

"Neìü Willow Creek" means New Willow Creek Coal Corp.

"New Wolverine" means New Wolverine Coal Corp

"Notice of l)ispute" has the meaning given to that term in the Claims Process Order

"Notice of Dispute of Employee Claim" has the meaning given to that term in the
Claims Process Order.

"Oflicer" meâns anyone who is or was or may be deemed to be or have been, whether by
stafute, operation of law or otherwise, an officer or de føcto officer of a Petitioner and any
Person who is or was or may be deemed to be or have been, whether by statute, operation
of law or otherwise, an offrcer or de facto officer of any member of the Walter Canada
Group up to and including the date that any remaining directors and officers of the Walter
Canada Group resþed or were deemed to resign pursuant to Section 4.1(h) of the BIA
Proposal.

"Order" means any order of the Court in the CCAA Proceedings.

"Original Petitioners" means, collectively, WECH, Cambrian, Walter Canadian Coal
ULC, Wolverine Coal ULC, Brule Coal ULC, Willow Creek Coal ULC, Pine Valley
Coal, Ltd., andA54l237 B.C. Ltd.

"Outside Date" means the day that is nine (9) months from the day that the Sanction
Order is pronouncedo or such later date as may be agreed to by the Petitioners, the
Monitor and Warrior, acting reasonably.

"Person" is to be broadly interpreted and includes any individual, firm, corporation,
limited or unlimited liability company, general or limited partnership, association, trust,
unincorporated organizztion, joint venture, Govemment Authority of any agency,
regulatory body, officer or instmmentality thereof or any other entity, wherever situate or
domiciled, and whet}rer or not having legal status, and whether acting on their own or in a
representative capacþ.

"Petitioners" meâns, collectivel¡ New Walter, New WCCC, New Brule, New Willow
Creek, New Wolverine and Cambrian and "Petitioner" means any one of New Walter,
New WCCC, New Brule, New Willow Creek, New Wolverine or Cambrian.

"Plan Implementation Date" means the date on which the CCAA Plan becomes
effective, which shall be the Business Day on which the Monitor has delivered to the
Petitioners the Monitor's Certificate.

'?Ian Sanction D^te" means the date the Sanction Order is made by the Court.
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"Promissora Note" means the Promissory Note dated April l,20Il issued by Iü/ECH to
Walter Energy, lnc.

'?roof of Claim" m€ans any proof of claim in respect of an Affected Claim filed in
accordance with the Claims Process Order.

'?roposal Commencement Date" has the meaning given to that term in the BIA
Proposal.

"Proven Cl¿im" means (i) each Affected Claim (including the Shared Services Claim)
that has been accepted as an Allowed Claim by the Monitor or, in the case of an

Un¡esolved Claim, has been finally adjudicated in accordance with the Claims Process

Order, settled or accepted by the Monitor and has become an Allowed Claim, in each

case, for the amount settled, accepted or adjudicated as being owing; and (ii) the Deemed
Interest Claim.

"Proven Claim Amounf' has the meaning given to that term in Section 7.2 of the
CCAAPlan.

"Releasees" has the meaning given to that term in Section 9.1 of the CCAA Plan.

"Restructuring Claims Bar Date" has the meaning given to that term in the Claims
Process Order.

"sanction Order" means an order by the Court which, among other things, shall sanction

and approve the CCAA Plan under the CCAA and shall include provisions as may be

necessary or appropriate to give effect to the CCAA Plan, including provisions in
substance similar to those set out in Section 10.2 of the CCAA Plan.

"settlement Term Sheet" means the Settlernent Term Sheet re Plan of Compromise and

Arrangement executed on October 10, 2017 by the Petitioners, the 1974 Plan and

Warrior, which sets out the principal terms of a plan of compromise or anangement to be

approved and implemented in the CCAA Proceedings.

"shared Seruices Claim" means the Claim in the amount of CDN$9,892,193.32 that
Warrior acquired from Walter Energy, Inc. in respect of shared services provided to the

Walter Canada Group,

*SISP Ordert'means the Order of the Court pronounced January 5,2016, as amended

and restated from time to time, pursuant to which the Petitioners were authorized to
conduct a Sale and Investor Solicitation Process.

"success Fee Charge" has the meaning given to that term in the SISP Order.

"Tax Statutes" means all legislative or administrative enactments governing federal,
provincial, local, or foreign income, premium, property (real or personal), sales, exciseo

employment, payroll, withholding, gross receipts, license. severance, stamp, occupation,
windfall profits, environmental, customs duties, capital stock, franchise, profits, social
security (or similar), unemployment, disability, use, transfer, registrationo value added,
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alternative or add-on minimum, estimated or other tax of any kind or any charge of any

kind in the nature of (or similar to) taxes whatsoever, including any interest, penaþ or
addition thereto, including, without limiting the generalþ of the foregoing, section 159

of the Income Tax Act (Canada), section 270 of the Fsccise Tax Act (Canada); section I 17

of the Taxation Act, 2007 (Ontario); section 107 of the Corporations Tm Act (Ontario);

section 22 of the Retail Sales Tax Acf (Ontario); section 34 of the Income Tax Act @ritish
ColumbÐ; section 222 of the Provincial Sales Tox,4cr (British Columbia); section 49 of
the Alberta Corporate Tax Act; section 85 of the Income Tatc Ac\ 2000 (Saskaæhewan);

section 48 of the Revenue snd Financial Services,4cf (Saskatchewan); section 22 of the
Ineome Tax Act (Manitoba); section 73 of the Tax Adruinistratron and Miscellaneous
Taxes Act (Manitoba); section 14 of the Tax Adminístration lcl (Quebec); and section

313 of the Act Respecting the Quebec Sales Tax.

"Transferred Assets" means all the assets of the Walter Canada Group other than

Cambrian's assets and certâin residual assets as more fully set out in the BIA Proposal.

"Unresolved Claim" means an Affected Claim, in the amount specified in the

corresponding Proof of Claim, Notice of Dispute or Notice of Dispute of Employee

Claim, that has not been finally determined as a Proven Claim in accordance with the

Claims Process Order and the Meeting Order.

"Unresolved Claims Reserve'o means the cash reserve established out of Available
Funds in accordance with Section 5.5 of the CCAA Plan in an amount suflicient to pay

any Unresolved Claim.

"IJnresolved Restructuring Claimo' has the meaning given to that term in the Order of
the Court in the CCAA Proceedings pronounced August 1,5,2017.

"Unresolved Restructuring Claims Bar l)ate'o meâns October 6,2017 at 5:00 p.m.

(Vancouver time).

('IJS\)V" means the United Steel, Paper and Foresky, Rubber, Manufacturing, Allied
Industrial and Service Workers lnternational Union, Local1424-

.USW Settlement Amount" means the amount of CDN$75,000.00 payable to the USW
pursuant to the Settlement Term Sheet.

"Walter Canada Group" means, collectively, the Original Petitioners and Walter

Canadian Coal Partnership, Brule Coal Partnership, 'Wolverine Coal Partnership and

Willow Creek Coal Partnership.

"\Marrior" means Warrior Met Coal, Inc.

"Waterfall Agreement" means the agreement among the members of the New 'Walter

Canada Group contemplated by the CCAA Continuity and Vesting Order and the BIA
Proposal regarding the transfer of the Transferred Assets, as such agreement may have

been amended and restated from time to time.

"WECIf'means Walter Energy Canada Holdings, Inc
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"Wind-I)own Reserve" means costs outstanding on the Plan Implementation Date (or
arising thereafter) falling within one or more categories to be specified by the Monitor, in
consultation with the Petitioners, including, without limitation, (a) amounts in respect of
existing or future taxes, expenses and other disbursements that are or may become
payable; (b) amounts, if an¡ in respect of outstanding Crown Claims; (c) any amounts
held by or on behalf of Energybuild, including as a result of the sale of Energybuild
Limited, Energybuild Mining Limited and Mineral Extraction and Handling Limited,
which shall be retained in accordance with the Settlement Term Sheet to address the
orderly wind-down or other process at the discretion of the New Walter Canada Group for
Energybuild in a cost effective and tax effrcient manner that protects Energybuild's
directors and officers from liability to the fullest extent possible, including the purchase
of any reasonable director and offrcer insurance and "run off' coverage, and otherwise
paid to Energybuild's creditors, including 

'Warrior; 
and (d) âmounts in respect of general

contingency costs.

"Withholding Obligation" has the meaning given to that term in Section 6.14 of the
CCAA Plan.

1.2 Certain Rules of Interpretation

For the purposes of the CCAA Plan:

(a) any reference in the CCAA Plan to a contract, instrument, release, indenture, or
other agreement or document being in a particular form or on particular terms
and conditions m€ans that such document shall be substantially in such form or
substantially on such terms and conditions;

(b) any reference in the CCAA Plan to an Order or an existing document or exhibit
filed or to be filed means such Order, document or exhibit as it may have been

or may be amended, modified, or supplemented;

(c)

(d)

(e)

(Ð

unless otherwise specified, all references to currency are to Canadian dollars;

the division of the CCAA Plan into "Articles" and "Sections" and the insertion
ofa table ofcontents are for convenience ofreference only and do not affect the
construction or interpretation of the CCAA Plan, nor are the descriptive
headings of "A¡ticles'o and "Sections" intended as complete or accurate

descriptions of the content thereof;

the use of words in the singular or plural, or with a particular gender, including a

definition, shall not limit the scope or exclude the application of any provision
of the CCAA Plan or a Schedule hereto to such Person (or Persons) or
circumstances as the context otherwise permits;

the words "includes" and "including" and similar terms of inclusion shall not,
unless expressly modified by the words "only'' or "solely'', be construed as

terms of limitation, but rather shall mean "includes but is not limited to" and
"including but not limited to", so that references to included matters shall be
regarded as illustrative without being either characterizing or exhaustive;
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(g) unless otierwise specified, all references as to time herein and any document
issued pursuant hereto shall mean local time in Vancouver, British Columbia,
Canada, and any reference to an event occurring on a Business Day shall mean
prior to 5:00 p.m. (Vancouver time) on such Business Day;

(h) unless otherwise specified, time periods within or following which any payment
is to be made or act is to be done shall be calculated by excluding the day on
which the period commences and including the day on which the period ends
and by extending the period to the next succeeding Business Day if the last day
of the period is not a Business Day;

(t) unless otherwise provided, any reference to a statute or other enactnent of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such st¿tute or regulations in force from
time to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation;

û) references to a specified "Article" or "Section" shall, unless something in the
subject matter or context is inconsistent therewith, be construed as references to
that specified A¡ticle or Section of the CCAA Plan, whereas the terms "the
CCAA Plan", "hereof', "herein", "hereto", "hereunder" and similar expressions
shall be deemed to refer generally to the CCAA Plan and not to any particular
n'article", "section" or other portion of the CCAA Plan and include any
documents supplemental hereto; and

(k) the word "or" is not exclusive.

1.3 Successors and Assigns

The CCAA Plan shall be binding upon and shall enure to the benefit of the heirs,
administratorso executors, legal representatives, successors and assigns of any Person or party
named or referred to in the CCAA Plan, including the Petitioners, the Directors and Officers, all
Affected Creditors and the Releasees.

1.4 Governing Law

The CCAA Plan shall be governed by and construed in accordance with the laws of the
Province of British Columbia and the federal laws of Canada applicable therein. All questions as
to the interpretation or application of the CCAA Plan and all proceedings taken in connection
with the CCAA Plan and its provisions shall be subject to the exclusive jurisdiction of the Court.

1.5 Schedules

The following are the Schedules to the CCAA Plan, which are incorporated by reference
into the CCAA Plan and form a part of it:

Schedule "A" Specified Plan Implementation Date Steps
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ARTICLE 2
PURPOSE A¡ID EFFECT OF'THE CCAA PLAN

2.1 Purpose

The purpose of the CCAA Plan is to:

(a) permit the satisfaction, settlement, extinguishment, release and discharge of all
Affected Claims in accordance with the Claims Process Order, the Meeting
Order and this CCAA Plan;

(b) provide for the distribution of a suffrcient amount of the Available Funds to
Affected Creditors with Proven Claims to satisff the Proven Claims of Affected
Creditors in full;

(c) fully and finally compromise, resolve, release and settle the 1974 Plan Claim;

(d) provide for the payment of 1974 Plan Settlement Amount and the payment of
the USW Settlement Amount;and

(e) provide for the distribution of any surplus of the Available Funds, free and clear
of any Claims of Affected Creditors, to fully and finally satisff, compromise,
extinguish, release and discharge the Deemed Interest Claim.

2.2 Persons Alfected

The CCAA Plan provides for the complete satisfaction of all Proven Claims of Affected
Creditors and the satisfaction, settlement, extinguishment, release and discharge of all Affected
Claims. The CCAA Plan also provides for distributions to the 1974 Plan and USW in accordance

with the Settlement Term Sheet and distributions from time to time from the Deemed Interest
Claim Distribution Cash Pool to Warrior in satisfaction of the Deemed Interest Claim to the
extent that there are Available Funds to fund such distribution, following which the Deemed
Interest Claim will be satisfied, compromised, extinguished, released and discharged. The CCAA
Plan will become effective at the Effective Time on the Plan Implementation Date and shall be
binding on and enure to the benefit of the Petitioners, the Affected Creditors, Wanior, USW, the
Directors and Officers, the Releasees and all other Persons named or referred to in, or subject to,
the CCAA Plan.

2.3 Persons Not Affected

For greater certainty, the CCAA Plan does not affect the holders of Excluded Claims with
respect to and to the extent of their Excluded Claims. Nothing in the CCAA Plan shall affect the
Petitioners' rights and defenses, both legal and equitableo with respect to any Excluded Claims,
including, but not limited to, all rights with respect to legal and equitable defenses or
entitlements to set-offs or reooupment against such Excluded Claims.

2.4 Intercompany Claims

The Intercompany Claims shall be dealt with as provided for in the Waterfall Agreement.
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ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING OF AIT'ECTED CLAIMS AND

RELATED MATTERS

3.1 Claims Process

The procedure for determining the validity and quantum of the Affected Claims for
voting and distribution purposes under the CCAA Plan shall be governed by the Claims Process
Order, the Meeting Order, any other applicable Order, the CCAA and the CCAA Plan.

3.2 Classific¿tion of Creditors

For the purposes of voting on the CCAA Plan, there will be two classes of creditors, (i)
the class of Affected Creditors, which will be composed of all Persons to the extent such Persons
hold Affected Claims; and (ii) Warrior, solely with respect to the Deemed Interest Cl¿im.

3.3 Claims of Affected Creditors

Affected Creditors shall:

(a) prove their Affected Claims in accordance with the Claims Process Order and
any other applicable Order;

(b) be deemed to vote their Proven Claims or Unresolved Claims, as the case may
be, at the Affected Creditors' Meeting in favour of the resolution to approve the
CCAA Plan as set out in the Meeting Order; and

(c) receive the rights and distributions provided for under and pursuant to the
CCAA Plan and the Sanction Order.

3.4 AffectedCreditors'Meeting

The Affected Creditors' Meeting shall be held in accordance with the CCAA Plan, the
Meeting Order, the Claims Process Order and the any other applicable Order.

3.5 Voting

Pursuant to the Meeting Order: (a) the Affected Creditors' Meeting shall be deemed to
have been duly called and held on June 27,2018; (b) each Affected Creditor shall be deemed to
have voted its entire Affected Claim in favour of a resolution to approve the CCAA Plan at the
Affected Creditors' Meeting; and (c) the vote on the CCAA Plan at the Affected Creditors'
Meeting shall be deemed to have been decided unanimously in favour of the resolution to
approve the CCAA Plan.

3.6 Guarantees and Similar Covenants

No Person who has a Claim under any guarantee, surety, indemnþ or similar covenant in
respect of any Claim which is affected pursuant to the CCAA Plan or who has any right to claim
over in respect of or to be subrogated to the rights of any Person in respect of a Claim which is
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affected pursuant to the CCAA Plan shall be entitled to any greater rights as against the
Petitioners than the Person whose Claim is affected pursuant to the CCAA Plan.

3,7 Set-0ff

The law of set-off applies to all Affected Claims, provided, however, that nothing in this
section or in the CCAA Plan shall reduce the 1974 Plan Settlement Amount to be received by the
1974Plan.

ARTICLE 4
DEEMED INTEREST CLAIM: VOTING A¡ID RELA.TED MÄTTERS

4.1 Voting Procedure

The procedure for obtaining the Deemed Interest Claim Resolution shall be governed by
the Meeting Order, thE CCAA and the CCAA Plan.

4.2 Meeting regarding the Deemed Interest Claim

A meeting to obtain the Deemed Interest Claim Resolution will be deemed to have been
called and held on June 27,z0tB pursuant to the Meeting Order.

4.3 Voting

llarrior shall be entitled to one vote with a weight equal to the Deemed lnterest Claim,
which vote shall be deemed to have been made in favour of the Deemed Interest Claim
Resolution to approve the CCAA Plan.

4.4 Guarantees and Similar Covenants

No Person who holds an interest in the Deemed Interest Claim under any guaranteeo

surety, indemnity or similar covenant or who has any right to claim over in respect of or to be

subrogated to the rights of Warrior in respect of the Deemed lnterest Claim being affected
pursuant to the CCAA Plan shall be entitled to any greater rights as against the Petitioners than
Warrior.

ARTICLE 5
AVATLABLE FUNDS, RESERVES AND CASH POOLS

5.1 Available Funds

Commencing on the Plan Implementation Date, the Monitor shall hold the Available
Funds, on behalf of the Petitioners, in one or more separate interest-bearing accounts or
guaranteed investment certificates for each of the following reserves and pools (each as more
particularly described herein): (a) Administrative Costs Reserue; (b) Insurance Reserve; (c)
Wind-Down Reserve; (d) Unresolved Çlaims Reserve; (e) Affected Creditors' Distribution Cash
Pool; and (f) Deemed lnterest Claim Distribution Cash Pool.
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5.2 Administrative Costs Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.2 of the CCAA Plan, the Administrative Costs
Reserve shall be established out of the Available Funds in the amount of CDN$1,250,000.00.
The Administrative Costs Reserve is to be held by the Monitor, on behalf of the Petitioners, for
the puqpose of paying the Administrative Costs.

5.3 Insurance Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.2 of the CCAA Plan, the lnsurance Reserve shall be
established out of the Available Funds in the amount of CDN$275,000.00, which is to be held by
the Monitor, on behalf of the Petitioners, for the purpose of purchasing any reasonable "run off'
or "tail" insurance for the Directors and Offrcers and the payment of any deductibles required in
connection with claims made in respect thereof.

5.4 Wind-Down Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.2 of the CCAA Plan, the Wind-Down Reserve shall be

established out of the Available Funds (i) in the amount of CDN$3,000,000.00, which is to be
held by the Monitor, on behalf of the Petitioners, for the purpose of funding the payment of any
(a) amounts in respect of existing or future taxes, expenses and other disbursements that are or
may become payable by the New Walter Canada Group; (b) amounts, if an¡ in respect of
outstanding Crown Claims; (c) amounts to address the orderly wind-down or other process at the
discretion of the New Walter Canada Group for Energybuild in a cost effective and tax efficient
maruler that protects Enerrybuild's directors and officers from liability to the fullest extent
possible, including the purchase of any reasonable director and officer insurance and "run off'
coverâge; and (d) amounts in respect of general contingency costs, plus (ii) any amounts held by
or on behalf of Energybuild, including as a result of the sale of Energybuild Limited, Energybuild
Mining Limited and Mineral Extraction and Handling Limited, which shall be retained in
accordance with the Settlement Term Sheet.

5.5 Unresolved Claims Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.2 of the CCAA Plan, the Unresolved Claims Reserve
shall be established out of the Available Funds and be held by the Monitor, on behalf of the
Petitioners, in escrow in accordance with the CCAA Plan in an amount equal to the aggregate
amount that would have been paid to all Affected Creditors holding Unresolved Claims in
accordance with the CCAA Plan (calculated on the basis of the amounts specifìed in such
Affected Creditors' Proofs of Claim) if such Unresolved Claims had been Proven Claims on the
Plan Implementation Date.

5.6 Affected Creditors' Distribution Cash Pool

On the Plan Implementation Date, the Affected Creditors' Distribution Cash Pool shall be
established from the Available Funds in an amount equal to all Proven Claims of Affected
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Creditors, which shall be denominated in Canadian dollars and shall, if necessary, be converted
to Canadian dollars in accordance with the Claims Process Order, plus the USW Settlement
Amount. For greater certainty, Warrior shall be an Affected Creditor with respect to the Shared
Services Claim, but shall not be an Aflected Creditor with respect to the Deemed Intersst Claim.

5.7 Deemed Interest Claim Distribution Cash Pool

On the Plan Implementation Date, the Deemed lnterest Claim Distribution Cash Pool
shall be established out of the Available Funds in an amount equal to the Available Funds less
the amounts used to fund the: (a) Administrative Costs Reserve; þ) Insurance Reserve; (c)
Wind-Down Reserve; (d) Unresolved Claims Reserve; and (e) Affected Creditors' Distribution
Cash Pool. The Monitor shall hold the Deemed Interest Claim Distribution Cash Pool in two or
more separate interest-bearing acoounts or guaranteed investment certifïcates in escrow for
distribution in accordance with the CCAA Plan, including one in Canadian dollars and one in
U.S. dollars. The Deemed lnterest Claim shall be equal to the amount of remaining funds in
Canadian currency, U.S. currency or pounds sterling held by, on behalf of, or in trust for New
Walter following the payment of all Proven Claims of Affected Creditors in full and the payment
of all amounts for which reserves are to be taken hereunder, any transfer of funds pursuant to
Section 6.1 and the deemed transfer of funds contemplated in Section 5.8. Funds held in any
currency may be distributed by the Monitor to Warrior pursuant to Section 6.5 in satisfaction of
the Deemed Interest Claim or, at Warrior's request, converted by the Monitor to either Canadian
dollars or U.S. dollars at the best available exchange rate from the applicable financial institution
as at the date ofconversion.

5.8 Remaining Funds

Any final remaining balance in the Administrative Costs Reserve, the lnsurance Reserve,
the Wind-Down Reserve, the Unresolved Claims Reserve or the Affected Creditors Distribution
Cash Pool that have not been distributed on or before the Final Distribution Date shall be

transferred or deemed transferred to the Deemed Interest Claim Distribution Cash Pool and

distributed to Warrior in accordance with Section 6.5.

ARTICLE 6
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS

6.1 Payment of Administrative Costs

On the Plan Implementation Date, the Administrative Costs Reserve will be fi¡nded in
accordance with Section 5.2 of the CCAA Plan and shall be administered in accordance with the
CCAA Plan. The Monitor may, on behalf of and in consultation with the Petitioners, pay any
Administrative Costs as and when due.

The Monitor, on behalf of the Petitioners, may, in circumstances where the Monitor
determines, in consultation with the Petitioners and Wanior, that there are funds in the
Administrative Costs Reserve suffrciently in excess of the amount of all Administrative Costs,
transfer such excess Adrninistrative Costs Reserve funds to the Deemed Interest Claim
Distribution Cash Pool and declare a Distribution Date in respect thereof.
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6.2 Payment of Insurance Resele Costs

On the Plan Implementation Date, the Insurance Reserve will be funded in accordance

with Section 5.3 of the CCAA Plan and shall be administered in accordance with the CCAA Plan

and the Sanction Order. The Petitionerso in consultation with the Monitor, may purchase âny
reasonable "run off' or "tail" insurance for the Directors and Officers and pay any deductibles

required in connection with any claims made in respect thereof.

In the event that there is a deductible payable in connection with such insurance, the

Monitor may pay, on behalf of the Petitioners, any D&O Claim entitled to the benefit of any

applicable insurance policy directly from the Insurance Reserve rather than paying any deductible
in respect of such D&O Claim if, in the opinion of the Petitioners and the Monitor, the amount of
such D&O Claim is less than or comparable to the deductible payable in respect of such D&O
Claim or the Petitioners and the Monitor determine, for any other reason, that it is inadvisable to
pay an amount in respect of the deductible for such D&O Claim and provided that sufficient
funds remain in the Insurance Reserve to fund the deductible for any other D&O Claims that
have been or are likely to be made that are entitled to the benefit of any applicable insurance

policy.

The Monitor, on behalf of the Petitioners, may, in circumstances where the Monitor
determines, in consultation with the Petitioners and Wanior, that there are funds in the Insurance

Reserve sufficiently in excess of the amount of all costs payable from such resetae, transfer such

excess Insurance Reserve funds to the Deemed lnterest Claim Distribution Cash Pool.

6.3 Payment of Wind-Down Reserve Costs

On the Plan Implementation Date, the Wind-Down Reserve will be funded in accordance

with Section 5.4 of the CCAA Plan and shall be administered in accordance with the CCAA Plan

and the Sanction Order. The Monitor may, on behalf of and in consultation with the Petitioners

and Energybuild, pay any costs covered by the Wind-Down Reserve as and when due.

The Monitor, on behalf of the Petitioners, may, in circumstances where the Monitor
determines, in consultation with the Petitioners and Warrior, that there are fi¡nds in the

Wind-Down Reserve sufficiently in excess of the amount of all costs payable from such reserve

(other than any portion of the Wind-Down Reserve consisting of amounts held by or on behalf of
Energybuild, which shall be distributed to Warior in accordance with the Settlement Term
Sheet), transfer such excess Wind-Down Reserve funds to the Deemed Interest Claim
Distribution Cash Pool.

6.4 Distributions from the Affected Creditors' Distribution Cash Pool

The Affected Creditors' Distribution Cash Pool shall be distributed by the Monitor, on

behalf and for the account of the Petitioners, on the Plan Implementation Date or on any

Distribution Date, as the case may be, to each Affected Creditor in the amount of such Affected
Creditor's Proven Claim by way of cheque sent by prepaid ordinary mail to the address for such

Affected Creditor specified in the Proof of Claim filed by such Affected Creditor or to such other
address of such Affected Creditor as the Monitor may have acquired, including the addresses of
Employee Claimants, or, at the discretion of the Monitor, by wire transfer of immediately
available funds in accordance with wire transfer instructions satisfactory to the Monitor and
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delivered to the Monitor at least three (3) Business Days in advance of the Plan Implementation
Date or any Distribution Date.

Distributions to Employee Claimants in respect of Employee Claims will be made

following review by Seruice Canada and net of any employment insurance overpayment

deduotions or other amounts required by Applioable Law to be withheld from the amount to be

distributed to Employee Claimants and remitted or paid to Service Canada or any other
Govemment Authority. Disûibutions to Employee Claimants shall not be made by the Monitor
until the Service Canada review is complete and the amount of any remittance or pâyment due to

Service Canada has been determined. Within five (5) Business Days of making any distribution
to an Employee Claimant in respect of an Employee Claim, the Monitor shall make a distribution
to Service Canada and any other Govemment Authorþ equal to the amount required by
Applicable Law to be remitted or paid to Service Canada or such Government Authorþ and

such distribution shall be deemed to be a remittance or payment, as applicable, made to Service

Canada or such Government Authorþ by the applicable Petitioner or Employee.

On the Plan Implement¿tion Date, the Monitor shall pay the USW Settlement Amount to

the USW on account of US\M's costs in the CCAA Proceedings by wire transfer of immediately
available funds in accordance with wire transfer instructions satisfactory to the Monitor and

delivered by the USW to the Monitor at least three (3) Business Days in advance of the proposed

date of such pâyment.

Following the distribution to be made by the Monitor, on behalf of the Petitioners, to
Affected Creditors on the Plan Implementation Date or on a Distribution Date pursuant to, and in

accordance with, Section 8.2 of the CCAA Plan, the Monitor shall have no further obligation to

make any payment out of the Affected Creditors' Distribution Cash Pool.

6.5 Distributions from the Deemed Interest Claim Distribution Cash Pool

The following payments shall be made:

(a) On the Plan Implementation Date, or as soon ¿s reasonably practicable

thereafter as may be determined by the Monitor and the Petitioners, in their
discretion, the Monitor shall pay lhe 1974 Plan Settlement Amount from the

Deemed Interest Claim Distribution Cash Pool to the 1974 Plan by wire transfer
of immediately available funds in accordance with wire transfer instructions
satisfactory to the Monitor and delivered by the 1974 Plan to the Monitor at

least three (3) Business Days in advance of the proposed date of such payment

and the 1974 Plan Claim shall be fully and finally satisfied, settled,
extinguished, released and discharged immediately upon the 1974 Plan
Settlement Amount being paid to the 1974 Plan.

(b) On the Plan Implementation Date or on any Distribution Date, as the case may
be, the Monitor shall transfer amounts as determined by the Petitioners and the

Monitor in consultation with rüarrior in accordance with the CCAA Plan, on
behalf and for the account of the applicable Petitioner, from the Deemed lnterest

Claim Distribution Cash Pool (each such transfer being a "I)eemed Interest
Claim Distribution") (i) as successive capital contributions by New'lValter to
New WCCC, by New WCCC to Cambrian and by Cambrian to Energybuild
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Group Limited in an amount not to exceed the amount owing to Wanior by
Energybuild Group Limited (in the maximum amount of US$6,976,591.45) and

provided that Energybuild Group Limited shall direct Cambrian to pay such

amount to W'arrior on account of Energybuild Group Limited's debt to Warrior;
and/or (ii) directly to Warrior by wire transfer of immediately available funds to

such account as Wanior shall specifu.

6.6 Cancellation of Instruments Evidencing Affected Claims

Following completion of the steps and transactions in the sequence set forth in Section

8.2 of the CCAA Plan, all agreements, invoices and other instruments evidencing Affected
Claims will not entitle any holder thereof to any compensation or participation other than as

expressly provided for in the CCAA Plan and will be cancelled and will be null and void.

6.7 Crown Priority Claims

Within six (6) months after the Plan Sanction Date, the Monitor, on behalf of the

Petitioners, shall pay in full to Her Majesty in Right of Canada or any province all Crown

Claims.

6.8 Currency

Unless specifically provided for in the CCAA Plan or the Sanction Order, for the

purposes of distribution, an Affected Claim shall be denominated in Canadian cunency. If a

Þroof of Claim sets forth the amount of an Affected Claim in any other curency, such Affected
Claim shall be converted to an amount in Canadian currency in accordance with the Claims

Process Order. For greater certainty, the Deemed lnterest Claim shall not be converted to

Canadian currency.

6.9 Interest

No interest shall be paid on any Proven Claim unless so specified in the applicable Proof

of Claim. No interest will be paid on any Proven Claim for the period from and after the Filing
Date.

6.10 Treatment ofUndeliverable Distributions

If any Affected Creditor's distribution by way of cheque is returned as undeliverable or is

not cashed, no further distributions to such Affected Creditor shall be made unless and until the

Petitioners and the Monitor are notified by such Affected Creditor of such Affected Creditor's

current address, at which time all such distributions shall be made to such Affected Creditor

without interest accruing on account of the cheque being undeliverable or not cashed. All claims

for undeliverable or uncashed distributions in respect of Proven Claims of any Affected Creditors

will expire twelve (12) months after the date of suoh distribution, after which date the Proven

Claims of any Affected Creditor or successor of such Affected Creditor with respect to such

unclaimed or uncashed distributions shall be forever discharged and forever baned, without any

compensation therefor, notwithstanding any federal, state, provincial or tenitorial laws to the

contoary, at which time the cash amornt held by the Monitor in relation to such Proven Claims

will be, or will be deemed to be, transferred to the Deemed Interest Claim Distribution Cash
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Pool. Nothing contained in the CCAA Plan shall require the Petitioners or the Monitor to
attempt to locate any Affected Creditor.

6.11 Assignment of Claims for Voting and Distribution Purposes

(a) Assignment of Claims Príor to the Affected Creditors' Meeting

Subject to any restrictions contained in Applicable Laws, Affected Creditors other than
the 1974 Plan may transfer or assign the whole of their Affected Claims (or where an Affected
Claim includes an indemnity claim, the whole of their Affected Claims other than that part of the
Affected Claim relative to the indemnity) prior to the Affected Creditors' Meeting provided thal
the Petitioners and the Monitor shall not be obliged to deal with any transferee or assignee as an
Affected Creditor in respect thereof unless and until actual notice of the transfer or assignment,
together with satisfactory evidence of such transfer or assignment has been given to the
Petitioners and the Monitor by 5:00 p.m. (Vancouver time) on the day that is at least five (5)
Business Days immediately prior to the Affected Creditors' Meeting, or such other date as the
Petitioners and the Monitor may agree. In the event of such notice of transfer or assignment prior
to the Affected Creditors' Meeting, the transferee or assignee shall, for all purposes, be treated as

the Affected Creditor of the assigned or transferred Affected Claim, will be bound by any and all
notices previously given to the transferor or assignor in respect of such Affected Claim and shall
be bound, in all respects, by any and all notices given and by the Orders of the Court in the
CCAA Proceedings. For greater certainty, other than as described above, the Petitioners shall not
recognize partial transfers or assignments of Affected Claims.

(b) Assignment of Claims Subsequent to the Affected Creditors' Meeting

Subject to any restrictions contained in Applicable Laws, Affected Creditors other than
the 1974 Plan may transfer or assigrr the whole of their Affected Claims (or where an Affected
Claim includes an indemnity claim, the whole of their Affected Claims other than that part of the
Affected Claim relative to the indemniry) after the Affected Creditors' Meeting provided that the
Petitioners and the Monitor shall not be obliged to deal with any transferee or assignee as an

Affected Creditor and the Monitor shall not be obliged to make any distributions to the transferee

or assignee in respect thereofunless and until actual notice ofthe fransfer or assignment, together
with evidence of the transfer or assignment and a letter of direction executed by the transferor or
assignor, all satisfactory to the Petitioners and the Monitor, has been given to the Petitioners and

the Monitor by 5:00 p.m. (Vancouver time) on the day that is at least frve (5) Business Days
immediately prior to the Plan Implementation Date or any Distribution Date(s), as the case may
be, or such other date as the Petitioners and the Monitor may agree. Thereafter, the transferee or
assignee shall, for all puqposes, be treated as the Affected Creditor of the assigned or transferred
Affected Claim, will be bound by any notices previously given to the transferor or assignor in
respect of such Affected Claim and shall be bound, in all respects, by notices given and steps

taken, and by the orders of the Court in the CCAA Proceedings. For greater certainty, other than
as described above, the Petitioners shall not recognize pattial transfers or assignments of
Affected Claims.

6.12 Assignment of the Deemed Interest Claim and 1974 Plan Claim

Wanior shall not transfer or assign all or any part of the Deemed lnterest Claim and the
1974 Plan shall not tansfer or assign all or any part of the ï974 Plan Claim or its entitlement to
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the 1974 Plan Settlement Amount and no transfer or assignment of such Claims or entitlements
shall be recognized by the Petitioners or the Monitor and the Petitioners and the Monitor shall
not be obliged to deal with any transferee or assignee of all or any portion of the Deemed Interest
Claim, the 1974 Plan Claim or any entitlement to the 1974 Plan Settlement Amount, in each case
until such time as any proposed assignee executes an agreement in form and substance
satisfactory to New Walter setting out such person's agreement to support the approval and
implementation of the Plan, in each case as contemplated herein.

6.13 Allocation of Distributions

All distributions made by the Monitor, on behalf of the Petitioners, pursuant to the CCAA
Plan shall be first in consideration for the outstanding principal amount of the Claims and
secondly, subject to Section 6.9, in consideration for accrued and unpaid interest and penalties, if
any, which forms part of such Claims. No interest will be paid on any Claim for the period from
and after the Filing Date.

6.14 Withholding and Reporting Requirements

The Petitioners and the Monitor shall be entitled to deduct and withhold from any
distribution, payment or consideration otherwise payable to an Affected Creditor, the 1974 Plan
in respect of the 1974 Plan Settlement Amount, USW in respect of the US\M Settlement Amount
or 'Warior in respect of the Deemed Interest Claim, such amounts (a "\ilithholding
Obligation") as the Petitioners or the Monitor, as the case may be, are reasonably required or
entitled to deduct and withhold with respect to such payment under the Ineome Tax Act (Canada),
or any other provision of any Applicable Law; provided, however, that the 1974 Plan Settlement
Amount and any Withholding Obligation in respect thereof shall be calculated such that the 1974
Plan receives $13 million, and any Withholding Obligation shall be in addition to such amount.
To the extent that amounts are so deducted or withheld and remitted to the applicable
Government Authority or as required by Applicable Law, such amounts deducted or withheld
shall be treated for all purposes of the CCAA Plan as having been paid to such Person as the
remainder of the payment in respect of which such withholding and deduction were made. For
greater certrainty, no distribution, payment or other consideration shall be made to or on behalf of
an Affected Creditor with a Proven Claim, the Deemed Interest Claim or the lg74 Plan
Settlement Amount pursuant to the CCAA Plan unless and until such Person has delivered to the
Monitor such documentation prescribed by Applicable Law or otherwise reasonably required by
the Monitor as will enable the Monitor to determine whether or not, and to what extent, such
distribution, payment or consideration to such Person is subject to any Withholding Obligation
imposed by any Govemment Authority.

ARTICLE 7
PROCEDTIRE FOR DISTRIBUTIONS REGARDING UNRESOLVED CLAIMS

1.1 No Distribution Pending Allowance

Notwithstanding any other provision of the CCAA Plan, no payments or distributions
shall be made with respect to all or any portion of an Unresolved Claim unless and to the extent
it has become a Proven Claim, in whole or in part.
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7.2 Distributions After Unresolved Claims Resolved

The Unresolved Claims shall be finally determined in accordance with the Claims
Process Order and any other applicable Order. If, after the Plan Implementation Date, an
Affected Creditor's Unresolved Claim is finally determined to be a Proven Claim pursuant to and
in accordance with the Claims Process Order or if an Affected Creditor's Unresolved Claim is
accepted, in each case. in whole or in part, (a) the Monitor, on behalf of the Petitioners, shall
distribute the amount from the Unresolved Claims Reserve equal to such Affected Creditor's
Proven Claim, if any, that would have been distributed on the Plan Implementation Date had
such Affected Claim been a Proven Claim on that date (the "Proven Claim Amounf') to such
Affected Creditor in full satisfaction, payment, sefflement, release and discharge of such Affected
Creditor's Proven Claim; and (b) that Proven Claim Amount shall be deemed to have first been
tansferred to the Affected Creditors' Distribution Cash Pool and then paid therefrom by the
Monitor, on behalf of the Petitioners. When all Un¡esolved Claims have been finallydetermined
in accordance with the Claims Process Order and any other applicable Order and when all Proven
Claim Amounts have been paid, any balance that remains in the Unresolved Claims Reserve will
be deemed to be transferred to the Administrative Costs Reserve.

ARTICLE 8
COMPA,NY REORGA¡IIZATION

8.f CorporateAuthorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the CCAA Plan involving corporate action of the Petitioners will occur and
be effective as of the Plan Implementation Date, and will be authorized and approved under the
CCAA Plan and by the Court, where appropriate, as part of the Sanction Order, in all respects
and for all purposes without any requirement of further action by any shareholder, Director,
Officer or any other Person. All necessary approvals to take actions shall be deemed to have been
obtained from the Directors, Off,rcers and shareholders of the Petitioners, as applicable, including
the deemed passing by any shareholder of any resolution or special resolution and no
shareholders' agreement or agreement between a shareholder and another Person limiting in any
way the right to vote shares held by such shareholder(s) with respect to any of the steps
contemplated by the CCAA Plan shall be deemed to be effective and shall have no force and
effect.

E.2 Plan Implementation Date Steps and Transactions

The steps, transactions, settlements and releases to be effected in the implementation of
the CCAA Plan shall occur, and be deemed to have occurred, in the following order without any
further act of formality, beginning at the Effective Time on the Plan Implementation Date:

(a) the Monitor, on behalf of the Petitioners, shall use the Available Funds to fr¡nd
the following reserves and distribution cash pools in the order specified below:

(Ð Administrative Costs Reserve;

(iÐ Insurance Reserve;
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(iii) Wind-DownReserve;

(iv) Unresolved Claims Reserve;

(v) Affected Creditors' Dishibution Cash Pool; and

(vi) Deemed Interest Claim Distribution Cash Pool,

and shall administer such reserves and distribution cash pools pursuant to and in
accordance with the CCAA Plan;

(b) The Charges and the Intercompariy Charge shall be released and discharged as

against the funds in the Insurance Reserve, rWind-Down Reserve, Un¡esolved
Claims Reserve, Affected Creditors' Distribution Cash Pool and Deemed
Interest Claim Distribution Cash Pool, but, for greater certainty, shall remain
attached to the funds in the Administrative Costs Reserve and to any other asset

of the Petitioners;

(c) the Monitor, on behalf of the Petitioners, shall pay from the Administrative
Costs Reserve to the Financial Advisor any remaining amount due in connection
with the Success Fee Charge and the Success Fee Charge, the KERP Charge and

the Intercompany Charge shall be released and discharged;

(d) the steps, distributions, transfers, payments, settlements and releases set out in
Schedule ",{" of the CCAA Plan shall be deemed to be completed in the order

and at the times specified therein; and

(e) the releases referred to in Section 9.1 and the injunctions referred to in Section
9.2 of the CCAA Plan shall become effective in accordance with the CCAA
Plan.

8.3 Post-PlanlmplementationD¿teTransactions

As specified herein, each of the Petitioners, or the Monitor on their behalf, as the case

may be, shall take the following steps after the Plan Implementation Date:

(a) the Monitor, on behalf of the Petitioners, shall take all steps necessary to further
fund any of the reserves, to pay any amounts required to be paid to an Affected
Creditor or in respect of the Deemed lnterest Claim on any Distribution Date, or
to make any payment to any other Person, in each case pursuant to, and in
accordance with, this CCAA Plan; and

(b) (i) the Monitor, on behalf of the Petitioners, shall take all steps necessary to make
any distributions, payments, or transfers of funds in order to fund, or otherwise in
connection with, the making of the payments referred to in subparagraph (a)

above; and (ii) the Petitioners, in consultation with the Monitor, shall take all
steps necessary to undertake any other transactions as between the Petitioners or
any other Person in order to fund, or otherwise take steps in connection with, the
making of the payments referred to in subparagraph (a) above,
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in each case, as t¿x efficiently for the Petitioners as is reasonably possible, as determined by the
Petitioners.

8.4 On{oing Matters

Following the Plan Implementation Date, the Petitioners, in consultation with the Monitor
and Warrior, shall continue to seek an orderly wind-down or other process acceptable to the New
Walter Canada Group for Energybuild and address any otler matters that arise in connection with
the CCAA Proceedings. The Monitor shall, on a no less than monthly basis, provide detailed
reporting to Wanior with respect to distributions made or to be made pursuant to this CCAA
Plan, including the payments, current balance and expected payments made or to be made from
the various reserves described in the CCAA Plan.

,{RTICLE 9
RELEASES

9.1 CCAA Plan Releases

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.2 of the CCAA Plan, the Petitioners, the Monitor,
KPMG Inc. and its affrliates, the CRO, the Financial Advisor ie¡=
in resnect of the Sale and lnvestor Solicitatinn Plocess conducted in connection with the SISP

Orderì- Philifr f .. F'vans Jr.. in his capscitv as cnnsultant to the Petitioners and fhe \Lslter Cangfla

Gror¡p. the Directors and the Officers, each and every present and former Employee who filed or
could have filed an indemnity claim against the Walter Canada Group or the Petitioners, each

and every affiliate, subsidiary, partner, member (including members of any committee or
governance council)@ legal counsel@ thereof
and any Person claiming to be liable derivatively through any or all of the foregoing Persons (the

"Releasees") shall be released and discharged from any and all demands, claims (including any
Claims), actions, causes of action, counterclaims, suits, debts, sums of money, accounts,

covenants, damages, judgments, orders, including for injunctive relief or specific performance

and compliance orders, expenses, executions and other recoveries on account of any liability,
obligation, demand or cause of action of whatever nature which any Person may be entitled to
assert, including any and all claims in respect of the payment and receipt of proceeds and

statutory liabilities of Directors, Officers and Employees and any alleged fiduciary or other duty
(whether acting as a Director, Officer, member or Employee or acting in any other capacity in
connection with the Walter Canada Group's business, the Petitioners' business, an individual
member of the Walter Canada Group or an individual Petitioner), whether known or unknown,
mafured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing or hereafter
arising, based in whole or in part on any omission, transaction, duty, responsibility, indebtedness,

liabilþ, obligation, dealing or other occurrence existing or taking place on or prior to the late¡ of
the Plan Implementation Date and the date on which actions a¡e taken to implement the CCAA
Plan that are in any way related to, or arising out of or in corurection with the Claims (including
Unresolved Claims, Proven Claims, the Deemed Interest Claim and any Claim that has been
barred or extinguished pursuant to the Claims Process Order or any other applicable Order), the
Walter Canada Group's business and affairs whenever or however conducted, the Petitioners'
business and affairs whenever or however conducted, the CCAA Plan and the CCAA
Proceedings, and all claims arising out of such actions or omissions shall be forever waived and
released (other than the right to enforce the Petitioners' obligations under the CCAA Plan or any
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related document), all to the fullest extent permitted by Applicable Law, provided that nothing in
the CCAA Plan shall release or discharge any Petitioner from any Excluded Claim, any Director
from any Claim that cannot be compromised pursuant to Section 5.1(2) of the CCAA, an)¿-

ReteaFee other than the Pel¡lioners and any present and fnrmer Fr¡f'lpyee $,ho filed qr could have

fìled an indemnity claim asâiil m liahilitv for gross negligence or
witlful misconduct. or any Releasee from any obligation created by or existing under the CCAA
Plan or any related document and provided that any Unresolved Claim shall remain a Claim on
the Unresolved Claims Reserve until such time as such Unresolved Claim is frnally determined
in accordance with the Claims Process Order and any other Order and, if such Unresolved Claim
becomes a Proven Claim, such Proven Claim is paid as contemplated by this CCAA Plan.

9.2 Injunctions

All Persons are permanently and forever barred, estopped, stayed and enjoinedo on and after the
Effective Time, with respect to any and all of the Releasees in respect of any matter in any way
related to, or arising out of or in connection with the Claims (including Unresolved Claims,
Proven Claims, the Deemed Interest Claim and any Claim that has been barred or extinguished
pursuant to the Claims Process Order or any other applicable Order), the Walter Canada Group's
business and affairs whenever or however conducted, the Petitioners' business and affairs
whenever or however conducted, the CCAA Plan and the CCAA Proceedings, from: (i)
commencing, conducting or continuing in any manner, directly or indirectly, any actions, suits,

demands or other proceedings of any nature or kind whatsoever (including, \ilithout limitation,
any proceeding in a judicial, arbihal, administrative or other forum) against the Releasees; (ii)
enforcing, levying, attaching, collecting or otherwise recovering or enforcing by any manner or
means, directly or indirectly, any judgment, award, decree or order against any Releasee or its
property; (iii) commencing. conducting or continuing in any manner, directly or indirectly, any
actions, suits or demands, including without limitation, by way of contribution or indemnþ or
other relief, in common law, or in equity, breach of trust or breach of fiduciary duty or under the
provisions of any statute or regulation, or other proceedings of any nature or kind whatsoever
(including, without limitation, any proceeding in a judicial, arbitral, administrative or other
forum) against any Person who makes such a claim or might reasonably be expected to make
such a claim, in any manner or forum, against one or more of the Releasees; (iv) creating,
perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of
any kind against any Releasee or its property; or (v) taking any actions to interfere with the
implementation or consummation of the CCAA Plan; provided, however, that the foregoing shall
not apply to the enforcement of any obligations under the CCAA Plan.

ARTICLE 10

couRT sA¡[cTIoNo CoNDITIONS PRECEDENT AI\D IMPLEMENTATTON

10.1 Application for Sanction Order

Following the Affected Creditors Meeting and the making of the Deemed Interest Claim
Resolution approving the CCAA Plan, the Petitioners shall apply for the Sanction Order.

10.2 Sanction Order

The Sanction Order shall, among other things, include provisions in substance similar to
the following:

LEGA!_I :4{85Í+4#4¿Eq!¡l¡¡l



-29 -

(a) declare that the Affected Creditors' Meeting shall have been duly called and

hetd in accordance with the Meeting Order and that the Deemed Interest Claim
Resolution shall have been duly obtained in accordance with the Meeting Order;

(b) declare that (i) the CCAA Plan has been unanimously approved by the Affected
Creditors in conformity with the CCAA; (ii) the CCAA Plan has been approved
pursuant to Deemed Interest Claim Resolution in conformity with the CCAA;
(iii) the activities of the Petitioners have been in reasonable compliance with the
provisions of the CCAA and the Orders of the Court made in the CCAA
Proceedings in all respects; (iv) the Court is satisfied that the Petitioners have

not done or puqported to do anything that is not authorized by the CCAA; and

(v) the CCAA Plan and the transactions contemplated thereby are fair and

reasonable;

(c) declare that as of the Effeotive Time, the CCAA Plan and all associated steps,

settlements, transactions, arrangements and releases effected thereby are

approved, binding and effective upon the Petitioners, all Affected Creditors, the
Directors and Officers, the Releasees and all other Persons named or referred to
in, or subject to, the CCAA Plan and their respective heirs, executors,
administrators and other legal representatives, successors and assigns;

(d) declare that the steps to be taken and the releases to be effective on the Plan

Implementation Date are deemed to occur and be effected in the sequential order

contemplated by the CCAA Plan on the Plan Implementation Date, beginning at

the Effective Time;

(e) release and discharge the Petitioners and the Directors and Officers from the

Deemed Interest Claim and any and all Affected Claims of any natu¡e in
accordance with the CCAA Plan, and declare that the ability of any Person to
proceed against the Petitioners or the Directors or Officers in respect of or
relating to the Deemed Interest Claim or any Affected Claims shall be forever
discharged and resfrained, and all proceedings with respect to, in connection

with or relating to such Affected Claims are pennanently stayed, subject only to
(i) the right of Affected Creditors with Uruesolved Claims to continue pursuing
such Unresolved Claims in accordance with the Claims Process Order and the

CCAA Plan until such time as such Unresolved Claim is finally determined in
accordance with the Claims Process Order and any other Order and, if such

Unresolved Claim becomes a Proven Claim, such Proven Claim is paid as

contemplated by this CCAA Plan; and (iÐ the right of Affected Creditors with
Proven Claims and of Warrior in respect of the Deemed Interest Claim to
receive payments and distributions pursuant to the CCAA Plan;

(Ð stay the commencing, takingn apptying for or issuing or continuing of any and all
steps or proceedings, including without limitation, administrative hearings and

orders, declarations or assessments, cornmenced, taken or proceeded with or that
may be commenced, taken or proceeded with against any Releasee in respect of
all Claims and any matter which is released pursuant to the CCAA Plan;
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(g) declare that on or following the Plan lmplementation Dateo the Monitor shall be

and is authorized and directed to make payments out of the Administrative
Costs Reserve, on behalf of the Petitioners, in respect of the payment of
Administrative Costs, and to make payments out of the Insurance Reserve and

the Wind-Down Reserve, on behalf of the Petitioners, in respect of the payment

of costs covered by such reserves, in each case by way of cheque (sent by
prepaid ordinary mail to the Monitor's last known address for such recipient
Persons) or by wire transfer (in accordance with wire transfer instructions, if
provided by such recipient Persons to the Monitor at least three (3) Business

Days prior to the payment date set by the Monitor);

(h) declare that all payments and dishibutions by or at the direction of the Monitor,
in each case on behalf of the Petitioners or any other Person, as applicable,
under the CCAA Plan are for the account of the Petitioners or such other Person,

as applicable, and the fulfillment of their obligations under CCAA Plan;

(D declare that the Monitor shall not incur any liability under the Tax Statutes as a

result of the completion of the steps or transactions contemplated by the CCAA
Plan, including in respect of its making any payments or distributions ordered or
permitted under the CCAA Plan or the Sanction Order and including any steps

or transactions contemplated by Section 8.3 of this CCAA Plan, and are

released, remised and discharged from any claims against them under or
pursuant to the Tax Statutes or otherwise at law, arising in respect of the

completion of the steps or transactions contemplated by the CCAA Plan,

including in respect of making any payments or distributions ordered or
permitted under the CCAA Plan or the Sanction Order and including any steps

or transactions contemplated by Section 8.3 of this CCAA Plan, and that any
claims of such a nature are forever baned and extinguished;

ü) declare that any Affected Claims for which a Proof of Claim or Notice of
Dispute of Employee Claim was required to be delivered to the Monitor
pursuant to the Claims Process Order has not been filed by the Claims Bar Date,

the Restructuring Claims Bar Date or the Unresolved Restructuring Claims Bar
Date, as applicable, shall be forever baned and extinguished;

(k) authorize and direct the Petitioners and the Monitor to, on and after the Plan

Implementation Date, (i) complete the Claims Process established in the Claims

Process Order; and (ii) take such fi¡rther steps and seek such amendments to the

Claims Process Order or additional Orders of the Court as the Petitioners, in
consultation with the Monitor, consider necessary or appropriate in order to
fully determine, resolve or deal with any Claims;

(l) declare that, in addition to its prescribed rights under the CCAA and the powers
granted by the Court, the powers granted to the Monitor are expanded as may be

required to, and the Monitor is empowered and authorized on and after the Plan
Implementation Date to, take such additional actions, as the Monitor, in
consultation with the Petitioners, considers necessary or desirable in order to
perform its fiinctions and fulfill its obligations under the CCAA Plan, the
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Sanction Order and any order of the Court in the CCAA Proceedings and to
facilitate the implementation of the CCAA Plan;

(m) declare that the Petitioners, the CRO and the Monitor may apply to the Court for
advice and direction in respect of any matters arising from or under the CCAA
Plan; and

(n) such other relief which the Petitioners or the Monitor may request.

10.3 Conditions Precedent to Implementation of the CCAA Plan

The imptementation of the CCAA Plan shall be conditional upon the fulfillment (or, in
the case of paragraph (c), waiver) of the following conditions on or prior to the Plan

Implementation Date, as the case may be:

(a) CCAA PlanApproval

The Affected Creditors shall have been deemed to have unanimously voted in
favour of the CCAA Plan at the Affected Creditors' Meeting and the Deemed
lnterest Claim Resolution shall have been deemed to have been obtained to
approve the CCAA Plan.

(b) Plan Sonction Order

The Sanction Order shall have been made and be in full force and effect, and all
applicable appeal periods in respect thereof shall have expired and any appeals

therefrom shall have been finally disposed of, leaving the Sanction Order wholly
operable.

(c) Resolutian of Certain Liabilities

The Petitioners shall be satisfied that (i) all material consents, declarations,

rulings, certificates, or approvals of any Government Authorþ as may be

considered necessary by the Petitioners and the Monitor in respect of the

transactions contemplated by the CCAA Plan shall have been obtained,
provided that, without limiting the generality of the forgoing, and

notwithstânding any other provision of the CCAA Plan, no distributions shall be

made by the Monitor from any of the Unresolved Claims Reserve, Affected
Creditors' Distribution Cash Pool or the Deemed Interest Claim Distribution
Pool unless and until one of the following conditions have been met to the

satisfaction of, or waived by, the Monitor, in its sole discretion: (a) certificates

have been issued by or on behalf of the Minister of National Revenue (Canada)

("CRA") pursuant to section 159 of the Income Tax Aet (Canada) in respect

each of the members of the New Walter Canada Group, or (b) the Monitor has

received written confirmation from the CRA that it may distribute the property
of the New Walter Canada Group without any personal liability; (ii) all tax
retums required to be filed by or on behalf of the Petitioners have been or will
be duly filed in all appropriate jurisdictions; and (iii) all taxes required to be
paid in respect thereof have been or will be paid.
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(d) Outside Date

The Plan Implementation Date shall have occuned no later than the Outside
Date and the Petitioners and the Monitor shall be satisfied that there will be

sufficient Available Funds to pay all Proven Claims of Affected Creditors, the
USW Settlement Amount and the 1974 Plan Settlement Amount.

f0.4 Monitor'sCertificate

Upon the Petitioners advising the Monitor in writing that the conditions to
implementation of the CCAA Plan set out in Section 10.3 have been satisfied or waived

þrovided however that the Petitioners shall only be permitted to waive the condition to
implementation set out in Section 10.3(c)(i) with the consent of the Monitor), the Monitor shall
deliver to the Petitioners the Monitor's Certificate. Following the Plan Implementation Date, the
Monitor shall file the Monitor's Certificate with the Court.

ARTICLE 11

GENERAL

11.1 Binding Effect

On the Plan Implementation Date:

(a) the CCAA Plan will become effective at the Effective Time;

(b) the treatment of Affected Claims, USW, the 1974 Plan and the Deemed Interest
Claim under the CCAA Plan shall be final and binding for all purposes and
enure to the benefit of the Petitioners, all Affected Creditors, the Directors and

Officers, the Releasees and all other Persons and parties named or referred to in,
or subject to, the CCAA Plan and their respective heirs, exeoutors,

administrators and other legal representatives, successors and assigns;

(c) all Affected Claims (including the 1974 Plan Claim) shall be forever discharged
and released, excepting only (i) the right of Affected Creditors with Unresolved
Claims to continue pursuing such Unresolved Claims in accordance with the
Claims Process Order, any other applicable Order and the CCAA Plan; and (ii)
the obligation of the Petitioners to make payments and distributions in respect of
such Affected Claims in the manner and to the extent provided for in the CCAA
Plan;

(d) the Deemed Interest Claim shall be forever discharged and released, excepting
only the obligation of the Petitioners to make payments and distributions in
respect of such Deemed lnterest Claim (including to the 1974 Plan) in the
manner and to the extent provided for in the CCAA PIan;

(e) each Affected Creditor will be deemed to have consented and agreed to all of
the provisions of the CCAA Plan, in its entirety;
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(Ð Warrior will be deemed, in respect of the Deemed Interest Claim, to have

consented and agreed to all of the provisions of the CCAA Plan, in its entirety;

and

(g) each Affected Creditor, and Warrior in respect of the Deemed Interest Claim,
shall be deemed to have executed and delivered to the Petitioners all consents,

directions, releases, assignments and waivers, stafutory or otherwise, required to
implement and carry out the CCAA Plan in its entirety.

ll.2 \üaiver of Defaults

From and after the Plan Implementation Date, all Persons shall be deemed to have waived
any and all defaults of the Petitioners then existing or previously committed by the Petitioners or
caused by the Petitioners, caused by any of the provisions in the CCAA Plan or steps

contemplated in the CCAA Plan, and any non-compliance with any covenant, warranty,

representation, tenn! provision, condition or obligation, expressed or implied, in any conhact,

instrument, credit document, leaseo guarantee, agreement for sale or other agreement written or
oral, and any and all amendments or supplements thereto, existing between such Person and the

Petitioners and any and all notices of default and demands for pa¡,rnent or any step or proceeding

taken or commenced in connection therewith under any such agreement shall be deemed to have

been rescinded and of no fu¡ther force or effec! provided that nothing shall be deemed to excuse

the Petitioners from performing their obligations under the CCAA Plan or be a waiver of defaults

by the Petitioners under the CCAA Plan and the related documents. This Section does not affect
the rights of any Person to pursue any recoveries for an Affected Claim that may be obtained

from a guarantor and any securþ granted by such guarantor, provided that no Person shall have

any right of subrogation or other Claim whatsoever against the Petitioners or the Directors and

OfFrcers in respect of any such guarantee or securþ.

11.3 Claims Bar l)ate, Restruct¡ring Claims Bar Date and Unresolved Restructuring
Claims Bar Date

Nothing in the CCAA Plan extends or shall be interpreted as extending or amending the

Claims Bar Date, the Restructuring Claims Bar Date or the Unresolved Restructuring Claims Bar

Date, as applicable, or gives or shall be interpreted as giving any rights to any Person in respect

of Affected Claims that have been barred or extinguished pursuant to the Claims Process Order

or âny other Order of the Court.

ll.4 DeemingProvisions

In the CCAA Plan, the deeming provisions are not rebuttable and are conclusive and

irrevocable.

11.5 Non-Consummation

The Petitioners reserve the right to revoke or withdraw the CCAA Plan at any time prior
to the Plan Sanction Date. If the Petitioners revoke or withdraw the CCAA Plan, if the Sanction
Order is not issued, or if the Plan Implementation Date does not occur by the Outside Date, (a)

the CCAA Plan shall be null ând void in all respects, (b) any settlement or compromise
embodied in the CCAA Plan including the fixing or limiting to an amount certain any Claim, or
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any document or agreement executed pursuant to the CCAA Plan shall be deemed null and void,
and (c) nothing contained in the CCAA Plan, and no acts taken in preparation for consummation
of the CCAA Plan, shall (i) constitute or be deemed to constitute a waiver or release of any
Affected Claims or the Deemed lnterest Claim by or against the Petitioners or any other Person;
(ii) prejudice in any manner the rights of the Petitioners or any other Person in any further
proceedings involving the Petitioners; or (iii) constitute an admission of any sort by the
Petitioners or any other Person. Notwithstanding the foregoing, a revocation or withdrawal of the

CCAA Plan shall not be or be deemed to be a revocation, withdrawal or termination of the

Settlement Term Sheet or shall extend or amend the Claims Bar Date, the Restructuring Claims
Bar Date or the Unresolved Restructuring Claims Bar Date, as applicable, or give or shall be
interpreted as giving any rights to any Person in respect of Affected Claims that have been barred
or extinguished pursuant to the Claims Process Order or any other Order of the Court.

11.6 Modification or Withdrawal of the CCAA Plan

(a) The Petitioners reserve the right, at any time and from time to time, to amend,
restate, modifu and/or supplement the CCAA Plan, provided that any such

amendment, rest¿tement, modiflrcation or supplement must be contained in a
written document which is filed with the Court, be consistent with the

Settlement Term Sheet, and (i) if made prior to the Affected Creditors' Meeting
and/or the making of the Deemed Interest Claim Resolution, communicated to
the Affected Creditors and/or Warrior in respect of the Deemed Interest Claim,
as applicable, in the manner required by the Court (if so required); and (ii) if
made following the Affected Creditors' Meeting andlor the making of the
Deemed Interest Claim Resolution, approved by the Court following notice to
the Affected Creditors and/or Warrior in respect of the Deemed Interest Claim,
as applicable.

(b) Notwithstanding Section 11.6(a), any amendment restatement, modification or
supplement may be made by the Petitioners with the consent of the Monitor or
pursuant to an Order following the Plan Sanction Date, provided that it concems
a matter which, in the opinion of the Petitioners, acting reasonably, is of an

administrative nature required to better give effect to the implementation of the

CCAA Plan, the Settlement Term Sheet and the Sanction Order or to cure any
errors, omissions or ambiguities and is not materially adverse to the financial or
economic interests of the Affected Creditors, or Warrior in respect of the
Deemed Interest Claim.

(c) Any amended, restated, modified or supplementary plan or plans of compromise
filed with the Court and, if required by this Section, approved by the Court,
shall, for all puqposes, be and be deemed to be a part of and incorporated in the
CCAA Plan.

(d) In the event that this CCAA Plan is amended, restated, modified or
supplemented, the Monitor shall post such amended restated, modified or
supplementary CCAA Plan on the Monitor's Website and such posting shall
constitute âdequate notice of such amendment.
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ll.7 Paramountcy

From and after the Effective Time on the PIan Implementation Date, if there is any
express conflict between:

(a) the CCAA Plan and the Sanction Order; and

(b) the Meeting Order, the Settlement Term Sheet and the covenants, waranties,
representations, terms, conditions, provisions or obligations, expressed or
implied, of any conhact, mortgage, security agreement, indenture, trust
indenture, loan agreement, commitment letter, agreement for sale, articles or
bylaws of the Petitioners, lease or other agreement, written or oral and any and
all amendments or supplements thereto existing between one or more of the
Affected Creditors or Warrior in respect of the Deemed Interest Claim, as the
case may be, and the Petitioners as at thd Plan Implementation Date,

such conflict will be deemed to be governed by the terms, conditions and provisions of the
CCAA Plan and the Sanction Order, which shall take precedence and priority.

11.8 Severability of Plan Provisions

If, prior to the Plan Sanction Date, any term or provision of the CCAA Plan is held by the

Court to be invalid, void or unenforceable, the Court, at the request of the Petitioners, shall have
the power to either (a) sever such term or provision from the balance of the CCAA Plan and
provide the Petitioners with the option to proceed with the implementation of the balance of the

CCAA Plan as of and with effect from the Plan Implementation Date, or (b) alter and interpret
such term or provision to make it valid or enforceable to the maximum extent practicable,
consistent with the original purpose of the term or provision held to be invalid, void or
unenforceable, and such term or provision shall then be applicable as altered or interpreted.
No¡,vithstanding any such holding, alteration or interpretation, and provided that the Petitioners
proceed with the implementation of the CCAA Plan, the remainder of the terms and provisions
of the CCAA Plan shall remain in full force and effect and shall in no way be affected, impaired
or invalidated by such holding, alteration or inte¡pretation.

11.9 ReviewableTransactions

Section 36.1 of the CCAA, sections 38 and 95 to 101 of the BIA and any other federal or
provincial law relating to preferences, fraudulent conveyances or transfers at undervalue, shall
not apply to the CCAA Plan or to any payments or distributions made in connection with
transactions entered into by or on behalf of the Petitioners, whether before or after the Filing
Date, including to any and all of the payments, distributions and transactions contemplated by
and to be implemented pursuant to the CCAA Plan.

11.10 Responsibilities of the Monitor

KPMG lnc. is acting in its capacity as Monitor in the CCAA Proceedings with respect to
the Petitioners and the CCAA Plan and not in its personal or corporate capacity, and will not be
responsible or liable for any obligations of the Petitioners under the CCAA Plan, arising from
implementation of the CCAA Plan or otherwise.

I-EGA!-I :46*€e+asilå¡¡9q¡gl



-36 -

11.11 Different Capacities

Persons who are affected by the CCAA Plan may be affected in more than one capacity.
Unless expressly provided herein to the contrary, a Person will be entitled to participate
hereunder in each such capacþ. Any action taken by a Person in one capacþ will not affect
such Person in any other capacity, unless expressly agreed by the Person in writing or unless its
Claims overlap or are otherwise duplicative.

ll^.l2 Notices

Any notice or other communication to be delivered hereunder must be in writing and
reference the CCAA Plan and may, subject as hereinafter provided, be made or given by personal
delivery, ordinary mail or by facsimile or email addressed to the respective parties as follows:

If to the Petitioners:

c/o Osler, Hoskin & Harcourt
1055 W Hastings St
Suire 1700
Vancouver, BC V6E 2E9
Attention: ChiefRestructuringOffrcer
Email: baziz@bluetreeadvisors.com

with a copy to:

Osler, Hoskin & Harcourt LLP
100 King Street West
I First Canadian Place, Suite 6100, P.O. Box 50
Toronto, Ontario M5X 188
Attention: Marc S. Wasserman i Patrick Riesterer
Fax: (416)862-6666
Email: mìvasseffnân@osler.com / priesterer@osler.com

If to an Affected Creditor:

to the address or facsimile number or email address for Warrior or such Affected
Creditor specified in the Proof of Claim filed by Warrior or such Affected
Creditor or to such other address of such Affected Creditor as the Monitor may
have acquired, including the addresses of Employee Claimants;

If to the Monitor:

KPMG Inc.
777 Dunsmuir Street, PO Box 10426
Vancouver, British Columbia V7Y 1K3
Attention: Anthony Tillman / Mark Kemp-Gee i Mike Clark
Facsimile: (604) 691-3036
Email: atillman@kpmg.calmkempgee@kpmg.calmaclark@kpmg.ca
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with â copy to:

McMillan LLP
181 Bay Street, Suite 4400
Toronto, ON M5J 2T3
Attention: V/ael Rostom / Peter Reardon / Vicki Tickle
Facsimile: 416.865.7048
Email: wael.rostom@mcmillan.calpeter.reardon@mcmillan.cal

vicki.tickle@mcmillan.ca

or to such other address as any party may from time to time notiff the others in accordance with
this Section. Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day of faxing or
sending by other means of recorded electronic communication, provided that such day in either
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m.
(Vancouver time) on such day. Otherwise, such communication shall be deemed to have been
given and made and to have been received on the next following Business Day.

I{ during any period during which notices or other communications are being given
pursuant to this CCAA Plan, 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 the Court, be effective and notices and othe¡ communications given
hereunder during the cowse of any such postal strike or work stoppage of general application
shall only be effective if given by courier, personal delivery or electronic or digital transmission
in accordance with this Order.

11.13 Further Assurances

Each of the Persons named or referred to in, or subject to, the CCAA Plan will exeoute

and deliver all such doeuments and instruments and do all such acts and things as may be
necessary or desirable to carry out the full intent and meaning of the CCAA Plan and to give
effect to the t¡ansactions contemplated herein.

DATED as of thetrásy4$,Jusq/L 2018.
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SCIIEDULD *A"
SPECIFIED PLAN IMPLEMENTATION DATE STEPS

In order to facilitate the satisfaction of Proven Claims of Affected Creditors and a
distribution by the Petitioners to Warrior, USW and the 1974 Plan pursuant to and in accordance
with the CCAA Plan, the following steps, assumptions, distributions, transfers, payments,
contributions, reductions of capital, settlements and releases shall be deemed to occur (a)
immediately after the completion of the step set out in Section 8.2(c) of the CCAA Plan; (b) in
the order specified in this Schedule "A'o; and (c) in the manner specified in this Schedule "4".

(a) Step l: Each of New Walter, New WCCC, New Willow Creek, New Brule and
New Wolverine shall have ratified the Waterfall Agreement.

(b) Step 2: New Walter shall fund (or cause its subsidiaries to fund) the
Administrative Cost Reserve, the Inswance Reserve and the Wind-Down
Reserve.

(c) S-Lçg 3: New WCCC and New Walter shall pay cash into the Unresolved Claims
Reserve in an amount sufficient to pay the Proven Claim Amount in respect of
all Unresolved Claims. Such cash shall come (i) first from the proceeds of sale
received by New WCCC of Belcourt Saxon Coal Limited Partnership and
Belcourt Saxon Coal Ltd., (ii) second, if necessaryo from New WCCC's other
funds; and (iii) third, if necessary, from New Walter's funds.

lil Steo 4:

Each of New Walter, New WCCC, New Willow Creek, New Brule and
New Wolverine shall pay into the Affected Creditors' Distribution Cash
Pool cash in an amount suffrcient to pay such Petitioner's portion of all
Proven Claims of Affected Creditors that were Allowed Claims on the
Proposal Commencement Date in full in cash. To the extent that the
payment into the Affected Creditors' Distribution Cash Pool by any of
New Vy'illow Creek, New Brule and New Wolverine is insufücient to pay
any Affected Creditor's Proven Claim against such Petitioner in fl¡ll in
cash, New WCCC shall pay cash sufficient to satisS such Claim into the
Affected Creditors' Distribution Cash Pool. Such cash shall come (A) frst
from the proceeds of sale to New WCCC of Belcourt Saxon Coal Limited
Partnership and Belcourt Saxon Coal Ltd., and (B) second, if necessary,
from New V/CCC's other funds. ,

(iÐ To the extent New WCCC does not have suf[rcient cash to make the
foregoing payments, New Walter shall pay into the Affected Creditors'
Distribution Cash Pool cash suffrcient to satisfl, such Claim in fulI in cash.

(iiÐ New Walter shall also pay into the Affected Creditors' Distribution Cash
Pool an amount equal to all amounts needed to pay any Claims that are
Proven Claims of Affected Creditors as of the Plan Implementation Date
that were not Allowed Claims on the Proposal Commencement Date.

(i)
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(e) Step 5: Each of New Willow Creek, New Brule and New Wolverine shall pay to
New WCCC and New Walter the amount (if any) retained by such Petitioner
following the payments set out in Step 4 as its respective contribution to the
professional fees and other costs and expenses paid by New WCCC and New
Walter, including under Steps 2,3 &,4, on behalf of New Willow Creek, New
Brule and New Wolverine. Cambrian shall pay to New WCCC and New Walter
all remaining cash in its possession (if any) towards the professional fees and
other costs and expenses paid by New WCCC and New Walter on behalf of
Cambrian.

(Ð Step 6: New WCCC shall pay the amounts received under Step 5 plus the
amount (if any) retained by New WCCC following the payments set out in Steps
3 &, 4 to New Walter as its contribution to the professional fees and other costs
and expenses paid by New Waltet including under Steps 2, 3 &,4, on behalf of
New WCCC.

(g) Step 7: New Walter shall pay all its remaining funds after the satisfaction of the
payments set out in Steps 1-4 and after receipt of any funds pursuant to Step 5 &
6 into the Deemed Interest Claim Distribution Cash Pool.

(h) Step 8: The Monitor shall make the required distributions from the Affected
Creditors' Distribution Cash Pool to Affected Creditors with Claims that are or
that become Proven Claims in accordance with the CCAA Plan in full and final
satisfaction of all Aflected Claims other than Excluded Claims and any
remaining Unresolved Claims and shall pay the the USW Settlement Amount to
USW.

(Ð St"p_ 9r The Monitor shall make the required distributions from the Deemed
Interest Claim Distribution Cash Pool in accordanoe with the CCAA Plan,
including, (A) the payment of the 1974 Plan Settlement Amount to the 1974
Plan, and (B) (I) as successive capital contributions by New Walter to New
WCCC, by New WCCC to Cambrian and by Cambrian to EnergAbuild Group
Limited in an amount not to exceed the amount owing to Warrior by
Energybuild Group Limited (in the maximum amount of US$6,976,591.45) and
provided that Energybuild Group Limited shall direct Cambrian to pay such
amount to Warrior on account of Energlbuild Group's debt to Warrior; and/or
(II) directly to Warior.

li) Steo l0:

(i) The Monitor shall have the discretion to make partial distibutions to
lWarrior at such times as the Monitor, in consultation with New Walter and
'Warrior, 

may determine is advisable, which may include ùansfers of funds
held in any of the reserves (following a determination that such funds are
no longer needed) to the Deemed lnterest Claim Distribution Cash Pool
for distribution to Warrior.

(iÐ At such time as (i) all Unresolved Claims are resolved, and, if applicable,
paid, and (ii) the Monitor, in consultation with the Petitioners and'Warrior,
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have determined that the remaining funds in the Insurance Reserveo the
Unresolved Claims Reserve, the Wind-Down Reserve and the
Administrative Costs Reserve are no longer needed, such frinds shall be
ûansfened or deemed transferred to the Deemed Interest Claim
Dishibution Cash Pool and New Walter shall pay all remaining ñ¡nds into
the Deemed Interest Claim Distribution Cash Pool to Warrior in
accordance with the CCAA Plan in full and final satisfaction of the
Deemed Interest Claim and such Deemed lnterest Claim shall be
extinguished.
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PETITIONERS

ENT REE
THE SUPREME COURT OF BRITISH COLUMBIA

OF THE COMPANIES'CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND

IN THE MATTER OF THE BUS'NESS CORPORATIONS ACT,
S.B.C.2002, c. 57, AS AMENDED

AND

IN THE MATTER OF THÊ PLAN OF COMPROMISE AND ARRANGEMENT
OF WALTER ENERGY CANADA HOLDINGS, INC., ANDTHE OTHER PETITIONERS

LISTED ON SCHEDULE "A'

ORDER MADE AFTER APPLICATION

BEFORE THË'HONOURABLE

MADAM JUSTICE FITZPATRICK

TUESDAY, THE sTH DAY OF

JANUARY,2016

)
)
)

THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British Columbia, on the 5th

day of Januaiy, 2016 (the "Order Date"); AND ON HEARING Mary I'A. Buttery, Tijana Gavric, Marc

Wasserman and Joshua Hurwitz, counsel for the Petitioners and the Partnerships listed on Schedule "A"

hereto (collectively, the "Walter Ganada Group"), Peter Reardon, counsel for KPMG lnc. and those other

counsel listed on Schedule "8" hereto: AND UPON READING the materialfiled, including the Second

Affidavit of Witliam G. Harvey sworn December 31, 2015 (the "second Affidavit"), the Confidential Third

Affidavit of William G. Harvey sworn December 31, 2015 (the "Third Affidavit") and the First Report of

the Monitor dated December 31, 2015; AND UPON BEING ADVISED that the secured creditors who are

likely to be affected by the charges created herein were given notice; AND pursuant to the Companies'

Creditors AirangementAct R.S.C, 1985 c. C-36, as amended (the "CCAA"), the British Columbia

Suprerne Court Civil Rules and the inherent jur¡sdiction of this Honourable Court;

THIS COURT ORDERS AND DECLARES THAT:

SERVICE AND DEFINITTONS

1. The time for service of the notice of application forthis order is herçby abridged and deemed

good and suffìcient and this application is properly returnable today.
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Any capitatized term used and not defined herein shall have the meaning ascribed thereto in the

Order of this Honourable Court granted on December 7,2015 in these CCAA proceedlngs (the

"lnitlal Order").

STAY EXTENSION

3. The Stay Period, as defined in paragraph 18 of the lnitialOrder, ís hereby further extended up to

and including April 5, 2016.

MONITOR'S POWERS

ln addition to the Monitor's powers granted in the lnitial Order, the Monitor is authorized but not

directed to assist the Walter Canada Group with the execution of administrative back office

support including, assisting with (but not authorizing) the processing of disbursements and

payments authorized to be made by the Watter Canada Group, assisting the Walter Canada

Group in preparing and filing tax returns. assisting with communication of Walter Canada Group

management's directives to external payroll providers and other back office support functions for

which the walter canada Group requires administrative assistance,

To the extent the Monitor exsrcises any of these additional powers, the Monitor shall not be in

management or control of the Walter Canada Group and shall have the full benefit of all of the

protections under the CCAA and contaìned in the lnitial Order, including without limitation,

paragraphs 39,40, 41 and42 thereof'

FINANC¡AL ADVISOR

The engagement of PJT Partners LP as financial advisor to the Walter Canada Group (the

,'Financlal Advlsor") pursuant to an engagement letter dated Decernber 30, 2015 between the

FinancialAdvisor and walter Energy canada Holdings, lnc. (-walter Energy canada") (the "FA

Engagement Letter") attached as Exhibit "D" to the Second Affldavit is hereby approved. Walter

Energy Canada is authorized, nunc pro tunc, to ênter into the FA Engagement Letter and is

directed to carry out and perform its obligations thereunder (including payment of amounts due to

be paid pursuant io the terms of the FA Engagement Letter) and the FA Engagement Letter shall

be binding upon the Walter Canada Group'

All ctaims of the FinancialAdvisor pursuant to the FA Engagement Letter are not claims that may

be compromised pursuant to the Plan, any proposal under the Bankruptey and lnsolvency Act

(Canada) (the "BlA") or any other restructuring and no such Plan, proposal or restructuring shatl

be approved that does not provide for the payment of all amounts due to the Financial Advisor

pursuant to the terms of the FA Engagement Letter.

4.

5

b.

7
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The Financial Advisor, its affiliates, partners, directors, employees, agents and controlling

persons shall have no llâbility with respect to any and all losses, claims, damages or liabilities, of

any nature or kind, to any person in connection with or as e result of either its engagement by

Walter Energy Canada as Financial Advisor or any matter referred to in the FA Engagement

Letter except to the extent such losses, claims, demages or liabilities result from the gross

negligence or wilful misconduct of the Financial Advisor in performing its obligations under the FA

Engagement Letter.

APPOINTMENT OF CHIEF RESTRUCTUR¡NG OFFICER

(b) the CRO shall be responsible for directing the SISP (as defined below) for the benefit of

all the members of the Walter Canada Group, reporting to the Court concerning the SISP and

otherwise performing the functions set out in the CRO Engagement Letter. The CRO shall

provide timely updates to the Monitor in respect of his activities.

(c) the CRO shall not be or be deemed to be a dlrector, de facto director, or employee of any

entity in the Walter Canada GrouP;

(d) nothing in this Order shall be construed as resulting in BlueTree or the CRO being an

employer, successor employer, a responsible person, operator or person with apparent authority

within the meaning of any statute, regulation or rule of lew, or equity (including any Environmenlal

Legislation) for any purpose whatsoever;

(e) neither BlueTree nor the CRO shall, as a result of the performance of their respective

obligations and duties in accordance with the terms of the CRO Engagement Letter, be deemed

to be in Possession of any of the Property within the meaning of any Environmental Legislation;

provided however, if BlueTree or the CRO is nevertheless later found to be in Possession of any

Property, then BlueTree or the CRO, as the case may be, shall be entitled to the benefits and

protections in relation to the Walter Canada Group and such Properly as are provided to a

monitor under section 11.8(3) of the CCAA; provided fur$er however, that nothing in this sub-

L A chief restructuring officer shall be appointed on the following terms:

-45 ú-Mcnd*,
(a) the agreement dated as of December 30, 2015rþursuant to which Walter Energy Canada

has engaged BlueTree Advisors lnc. ("BlueTree") to provide the services of William E. Aziz to act

as chief restructuring officer to the Walter Canada Group (the "CRO'), a copy of which þettae.H

a(the..cRoEngagementLette/,),andtheappointmentof

U *¿'bHfl"¡'rsHilrltf 
'ffi'û'l''uÈP¡ín6åli'ãôp'.t"t¡#"noi;s: 'l¡fiål,' 

rimitation' the

payment of the fees and expenses contemplated thereby;
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paragraph shallexempt BlueTree or the CRO from any duty to report or make disclosure ¡mposed

by a law and incorporated by reference in section 11.8(4)of the CCAA;

(D BlueTree and the CRO shall not have any liability with respect to any losses, claims,

damages or liabilities, of any nature or kind, to any Person from and after the date of this Order

except to the extent such losses, claims, damages or liabilities result from the gross negligence or

wilful misconduct on the pa/t of BlueTree or the CRO, provided further that in no event shallthe

liability of BlueTree or the CRO exceed the quantum of the fees paid to BlueTree and the CRO.

Notwithstanding the foregoing, neither BlueTree nor the CRO shall have any liability with respect

to any losses, claims, darnages or liabilities, of any nature or kind, arising prior to the appointment

of the CRO:

(g) no action or other proceeding shall be commenced directly, or by way of counterclaim,

thircl parg claim or otherwise, against or in respect of BlueTree or the CRO, and all rights and

remedies of any Person against or in respect of them are hereby stayed and suspended, except

with the written consent of the CRO or with leave of this Court on notice to the Walter Canada

Group, the Monitor and the CRO, provided, however, that nothing in this order, including this

paragraph 9(g) shall affect such investigations, actions, suits or proceedings by a regulatory body

that are permitted by sect¡on '11.1 oî the CCM. Notice of any such motion seeking leave of this

Court shall be served upon the Walter Canada Group, the Monitor and the CRO at least seven

(7) days prior to the return date of any such motion for leave;

(h) the obligations of Walter Energy Canada to BlueTree and the CRO pursuant to the CRO

Engagement Letter, are not claims that may be compromised pursuant to the Plan, any proposal

under the BIA or any other restructuring and no such Plan. proposal or restructuring shall be

approved that does not provide for the paymeni of all amounts due to BlueTree and the CRO

pursuant to the terms of the CRO Engagement Letter;

(i) if, but for the orders in the preceding subparagraphs of this paragraph 9, BlueTree or the

CRO would have liability with respect to any losses, claims, damages or liabilities to Her Majesty

the Queen in right of the Province of British Columbia or would have incurred an obligation under

any enactment of British Columbia or Canada (including any Environmental Legislation), such

liability or obligation shall be deemed to be a liability or obligation of the Walter Canada Group;

and

ü) the CRO shall be authorized but not directed to conduct a financial review (not an audit)

of, Energybuild Group Limited, Energybuild Holdings Ltd., Energybuild Opencast Ltd.,

Energybuild Mining Ltd., Energybuild Ltd., Mineral Extraction and Handling Ltd. (collectively, the

"Walter U.K. Group"), to develop a view on options for the Walter U.K. Group, including, the
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potent¡al restructuring, sale or wind down and liquidation of the Walter U,K. Group' For the

purposes of carrying out any such review, the CRO (a) shall have full and complele access to the

propêrty of the Walter U.K. Group, inctuding the premises, books, records, data (including data in

electronic format) and other financial documents of the Walter U.K. Group, (b) is hereby

authorized to rneet with any employee, director, representative or agent of the Walter U.K, Group,

and (c) shall be authorized to retain such assistants (including the Monitor's U.K. atfiliates) as it

deems necessary in connection therewith. The employees, directors, representatives and agents

of the Walter U.K, Group are hereby directed to fulty cooperate with the CRO in connection with

any such assessments,

FINANCIAL ADVISOR AND CRO SUCCESS FEE CHARGE

10. The Financial Advisor and the CRO are hereby granted a charge (the "Success Fee Charge") in

the maximum amount of $10,000,000 over the Property, which charge shall be security solely for

(a) with respect to the Financial Advisor, the Capital Raising Fee and thê Transact¡on Fee (each

as defined in the FA Engagement Letter) due to be paid to the Financial Advlsor pursuant to the

terms of the FA Engagement Letter (collectively, the "FA Success Fee"); and (b) with respect to

the CRO, the Success Fee (as defíned in the CRO Engagement Letter) due to be paid to the

CRO pursuant to the terms of the CRO Engagement Letter, (collectively, the "CRO Success

Fee", and together with the FA Success Fee, the "Advlsor Success Fees")' For greater

certainty, the Success Fee Charge shalt not secure any other fees or indemnity obligations

incurred pursuant to the FA Engagement Letter or the CRO Engagement Letter'

11, The Success Fee Charge shall have the priority as is set out in paragraphs 21 and 23 herein

12 Both the Financiat Advisor and the CRO shall be entitled to the benefit of the Administration

Charge as security for, (a) with respect to the Financial Advisor, the Monthty Fee (as defined in

tne FA Engagement Letter) and (b) with respect to the CRO, the Work Fee (as defined in the

CRO Engagernent Letter) and in each case for the Financial Advisor's and the CRO's other

professional fees and disbursements incurred under the applicable engagement letter' For

greater certainty, the Administration Charge shall not secure any indemnity obligations incurred

pursuant to the FA Engagement Letter or the CRO Engagement Letter.

13. The CRO and the Financial Advisor shall be paid their reasonable fees and disbursements, in

each case at their standard rates and ch'arges, by the Petitioners as part of the costs of these

proceedings. The Applicants are hereby authorized and directed to pay the accounts of the CRO

and the Financial Advisor on a monthly basis, or on such basis as otherwise agreed by the

Petitioners and the applicable payee.
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APPROVAL OF S¡SP

The sale and investment solicitation process as described in the form attached hereto as

Schedule "C" (the "SISP'), is hereby approved and the CRO, the Walter Canada Group, the

Monitor and the Financial Advisor are authorized and directed to carry out the SISP in

accordance with its terms and this Order and are hereby authorized and directed to take such

steps as they consider necessary or desirable in carrying out each of their obligations thereunder.

15. The CRO, the Walter Canada Group, the Monitor, or the Financial Advisor may, from time to time,

apply to this Honourable Court for advice and directions in the discharge of their powers and

duties hereunder,

KEY EMPLOYEE RETENTION PLAN

16., The Key Employee Retention Plan (the "KERP') described in the Third Affidavit and the

confidential KERP letter attached as Exhibit ",{' thereto {the "Conf¡dential KERP Letter") are

hereby authorized and approved, and the Petitioners are hereby authorized and directed to make

the payments contemplated therein. The Third Affidavit and the Confidential KERP Letter shall be

sealed, kept confidential and not form part of the public record, but rather shall be placed,

separate and apart from all contents in the Court file, in a sealed envelope attached to a notice

that sets out the title of these proceedings and a statement that the contents are subject to a

sealing order.

17, The beneficiary of the KERP is hereby granted a charge (the "KERP Gharge") on the Property in

such amounts and in such priority as is set out in paragraphs 21 and 23 herein.

CASH COLLATERALIZAT¡ON OF LETTERS OF CREDIT

18 The agreement among Bank of Nova Scotia ('BNS'), Morgan Stanley Senior Funding, lnc. (the

"Agent"), Walter Energy Canada and Brule Coal Partnership dated January 4,2016 (the "Gash

Collateralization Agreement") and attached as Exhibit "A'' to the Second Affidavit including

without limitation the payment of any LC lndebtedness (as defined in the Cash Collateralization

Agreement) of Walter Energy Group to BNS or the Agent when due under the Cash

Collateralization Agreement by way of set off or application of LC Cash Collateral (as defined

below) in accordance therewith is hereby approved.

19 The cash collateral (the "LC Cash Collateral") provided or to be provided by Brule Coal

Partnership to BNS pursuant to paragraph 13 of the lnitial Order and the Cash Collateral

Agreement in the aggregate amount oî fi22,57A,404.00 (the "LC Exposure") in respect of those

certain pre-filing letters of credit issued by the BNS under the 2011 Credit Agreement (as defined
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in the First Affidavit) is and shall be deemed to be subject to the security interest in favour of the

Agent in the same priority as existed on the date of the lnitial Order. The Charges as may attach

to the LC Cash Collateral, including by operation of law or otheruvise, (i) shall rank junior in priority

to the liens, secur¡ty, charges and security interests currently existing ín favour of the Agent in

respect of the LC Cash Collateml and (ii) shall attach to the LC Cash Collateral only to the extent

of the rights of any member of the Walter Canada Group to the return of any LC Cash Collateral

from BNS following (A) the payment, satisfaction or extinguishment of all LC Exposure and (B)

the exercise by BNS or the Agent of any rights of seþoff in respect of the LC Cash Collateral, in

each case notwithstanding anything to the contrary contained herein or in the lnitial Order.

INTERCOMPANY CHARGES

To the extent that any member of the Walter Canada Group makes any payment or incurs or

discharges any obligation with respect to any letter of credit obligation (the "Proteeted WC

Entity") on behalf of any other member of the Walter Canada Group (the "Beneficiary WC

Ent¡ty"), each such Protected WC Entity is hereby granted a charge (the ''lntercornpany

Gharge") on all of the assets of each such Beneficiary WG Entity in the amount of such payment

or such obligation up to the maximum amount and in such priority as set out in paragraphs 21

and 23 herein as security for any payments made by each such Protected WC Entity on behalf of

each such Beneficiary WC Entity, provided, however, that the lntercompany Charge shall not be

enforceable as against the Agent, BNS or any other lender under the 2011 Credit Agreement with

respect to any claim of the Agent, BNS or such other lender under the 2011 Credit Agreement

(collectively with BNS, the ''Lenders") until (a) all obligations under the 2011 Credit Agreement

and the Security Documents (as defined in the 2011 Credit Agreement) are indefeasibly paid in

full in cash and there are no Letters of Credit outstanding thereunder; (b) the Lenders consent, in

accordance with the 2011 Credit Agreement, to the enforcement of the lntercompany Charge; or

(c) further order of the Court, Any such payments by each such Protected WC Enti$ on behalf of

each such Beneficiary WC Entity shall be recgrded and shall be treated as a loan to the

applicable Beneficiary WC Entity, Each Beneficiary WC Entity shall not be entítled to set-otf any

pre-filing amounts owing by any Protected WC Entity to any Beneficiary WC Entity against post-

filing amounts owing by any Beneficiary WC Entity to a Protected WC Entity.
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VAL¡DITY AND PRIORITY OF CHARGES

The priorities of the Administration Charge, the Directors' Charge, the KERP Charge, the

Success Fee Charge and the lntercompany Charge, âs among them, shall be as follows, as of

this date:

First - Administration Charge (to the maximum amount of $2,500,000);

Second - Directors' Charge (to the maximum amount of $2,500,000);

Third - KERP Charge (to the maximum KERP amount contained in the Confidential

KERP Letter);

Fourth - Success Fee Charge (to the maximum amount of $10,000,000 but only in

respect of the Advisor Success Fees (which shall be in the maximum amount of

$5,000,000 for the CRO and $5,000,000 for the Financial Advisor)); and

F¡fth - lntercompany Charge (to the maximum amount of $25,000,000).

22 Any security documentation evidencing, or the filing, registration or perfection of, the

Administration Charge, the Directors' Gharge, the KERP Charge, the Success Fee Charge, the

lntercompany Charge or the Equipment Charge (collectively, the "Charges') shall not be

required, and that the Charges shall be effective as agalnst the Property (or the Purchased

Equipment, as applicable) and shall be valid and enforceable for all purposes, including as

against any right, title or interest filed, registered or perfected subsequent to the Charges coming

into existence, notwithstanding any tailure to file, register or perfect any such Charges.

aa Each of the Charges shall constitute a mortgage, security interest, assignment by way of security

and charge on the Property (or the Purchased Equipment, as applicable) and such Charges shall

rank in priority to all other securi$ interests, trusts, liens, mortgages, charges and encumbrances

and claims of secured creditors, statutory or otherwise (collectively, 'Encumbrances''), in favour

of any Person, other than (a) any person with a properly perfected purchase money security

interest under the British Columbia Personal Property Registry or such other applicable provincial

legislation; and (b) statutory super-priority deemed trusts and liens for unpaid employee source

deductions.

24. Except as othenrise expressly provided herein, or as may be approved by this Court, the Walter

Canada Group shall not grant or suffer to exist any Encumbrances over any Property that rank in

priority lo or parìpassu with the Charges, unless the Walter Canada Group obtains the prior

written consent of the Monitor and the beneficiaries of the Charges.
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The Charges shall not be rende¡ed invalid or unenforceable and the rights and remedies of the

chargees entitled to the benefit of the Charges {collectively, the "Chargees") shall not othen¡vise

be limited or impaired in any way by (a) the pendency of these proceedings and any declaration

of insolvency made in connection therewith: (b) any application(s) for bankruptcy order(s) issued

pursuant to the BlA, or any bankruptcy order made pursuant to such applications; (c) the filing of

any assignments for the general benefit of creditors made pursuant to the BIA; (d) the provis¡ons

of any federal or provincial statutes; or ie) any negative covenants, prohibitions or other slmilar

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained

in any existing loan documents, lease, mortgage, security agreement, debenture, sublease, offer

to lease or other agreement (collectively, an 'Agreement") which binds the Walter Canada

Group; and notwithstandíng any provision to the contrary in any Agreement:

(a) the Charges shall not create or be deemed to constitute a breach by the Walter

Canada Group of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result

of any breach of any Agreement caused by or resulting from the creation of the

Charges; and

(c) the granting of the Charges, does not and will not constitute preferences, fraudulent

conveyances, transfers at Undervalue, oppressive conduct, or other challengeable or

voidable transactions under any applicable law'

Any Charge created by this Order over leases of real property in Canada shall only be a Charge

in the Walter Canada Group's interest in such real property leases'

¿o-

27 THIS COURT REQUESTS the aid and recognitìon of other Canadian and foreign Courts, tribunal,

regulatory or administrative bodies, including any Court or administrative tribunal of âny federal or

Strate Couft or administrative body in the United States of America, to act in aid of and to be

complementary to this Court in carrying out the terms of this 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 Walter Canada Group and to the Monitor, as an

officer of this Court, as may be necessary or desirable to give effect to this Order, to grant

representative status to the Monitor in any foreign proceeding, or to assist the Walter Canada

Group and the Monitor and their respective agents in carrying out the terms of this Order.

Each of the Walter Canada Group and the Monitor be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

28.
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for the recognition of this Order and for assistance in carrying out the terms of this Order and the

Monitor is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada, including acting as a foreign representative of the Walter Canada Group to apply to the

United States Bankruptcy Court for relief pursuant to Chaptell5 of the United States Bankruptcy

Code,11 U.S,C. SS 101-1330, as amended.

Endorsement of this Order by counsel appearing, other then counsel for the Petitioners, is hereby

dispensed with.

This Order and all of its provisions âre effective as of 12:01 a.m. local Vancouver time on the

Order Date.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO EACH OF

THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Lawyers for the

Osler, Hoskin & Harcourt LLP
(Marc Wasserman and Joshua

and

DLA Piper (Canada) LLI
(Mary LA. Buttery and Tijana Gavric)

BYTHE COURT

REG
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SCHEDULE "A"

Walter Energy Canada Holdings, lnc.

Walter Canadian Coal ULC

Brule CoalULC

Willow Creek Goal ULC

Wolverine GoalULC

Gambrian Energybuild Holdings ULC

Pine Valley Coal Ltd

0541237 B.C. Ltd.

Walter Canadian Coal PartnershiP

Brule Coal Partnership

Wllow Creek Coal PartnershiP

Wolverine Coal PartnershiP

PAlhershios

o
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SCHEDULE "B"

CouHsel Llsr

Nnn¡e PenTY REPRESENTED

United Mine Workers of America 1974 Pension Plan
and Trust

John Sandrelli (in person)
Tevia Jeffries (in person)
Julia Frost-Davies {by phone)

Steering Committee of First Lien Creditors of Walter
Energy, lnc.

Matthew Nied

Her Majesty the Queen in right of the Province of
British Columbia

Aaron Welch

Morgan Stanley Senior Funding, lnc. (Canadian
counsel)

Kathryn Esaw {by phone)

Morgan Stanley Senior Funding, lnc, (U.S, counsel)Elizabeth Feld (by phone)

PetitionersEmmanuel Pressman (by phone)

KPMG lnc., MonitorWaelRostom (by phone)
Caitlin Fell tby phone)

Canada Revenue AgencYNeva Beckie

proposed Chief Restructuring OfficerWilliam Aziz

STeVÃanio T)wxt<¿ !.lnrtec\ S*c-e \þur (c-r.S Loccr\ t - 4. tf
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ScHEDULE "G"

(see attached)



INTRODUCTION

1. lffalter Energy Canada Holdings, Inc. ("WECII') and its subsidiaries and partnerships

listed on Schedule "4" to the Initial Order (as defined below) (collectively, "Walter
Energy Canada") are leading producers and exporters of metallurgical coal for the

global steel industry, with Canadian mines producing hard coking and PCI coal (the

"Business").

2, Walter Energy Canada applied for and was granted protection under the Companies'

Creditors Arr:angement Act (the "CCAA") pursuant to an Initial Order dated December

7,2015 (as amended and restated from time to tirne, the "Initial Order") of the Supreme

Court of British Columbia (the "Court"). Pursuant to the Initial Order, KPMG lnc. was

appointed as Monitor of rtfalter Energy Canada (the "Monitor") in the CCAA
proceedings bearing Court FileNo. S-15l0I20 (the "CCAA Proceedings').

3. The purpose of this sale and investment solicitation process (the "SISP") is to seek LOIs

an¿ 
-gi¿ì 

(each as defined below) and to implement one or more Successful Bids (as

defined below), the whole as more frrlly detailed below.

4. Capitalized terms used in this SISP have the meanings given to thern herein.

SISP Order

5. On o, 2016, the Court issued an order (the "SISP Order') which, ínter alia: (a)

approved the appointment of PJT Partners LP as Walter Energy Canada's ñnancial

advisor in the C-ôAA Proceedings (the "Financial Advisor") to implement the tenns of

this SiSP; (b) approved the appointment of BlueTree Advisors Inc. as the Chief

RestructurinÀ-Offtó"t (the "CRO") in the CCAA Proceedings to manage.and direct the

implementation of this SISP and the restructuring; (c) approved a solicitation process

pursuant to which the Finaucial Advisor and the CRO, under the supervision of the
'\4onitor, 

will solicit offers for a potential Invesftnent Proposal and/or a Sale Proposal (as

both terms are defined below) in accordance with the terms of this SISP.

6, Accordingly, this SISP shall govem the solicitation by the Financial Advisor of LOIs and

Bids for uli or p.rt of the Buiiness andlor Assets (as defined below) and the selection by

the CRO, in consultation with the Monitor, of one or tnore Successfrrl Bids.

Suoervision ofthe SISP

7. The Monitor will oversee, in all respects, the performance and conduct of the SISP by the

CRO and the Financial Advisor. Nothing in this SISP is intended to limit the supervisory

role of thä Monitor. Walter Energy Canada and the Financial Advisor will assist and

suppor.t the efforts of the CRO as provided for herein. The CRO, in consultation with the

Mãnitor, shall have the authority to select one or tnore Successful Bids and effect a sale,

subject to approval by the Court, of Walter Energy Canada's Business and/or Assets (or

any portion thereof¡ on behalf of 'Walter Energy Canada'

LE3ALI:!?l I l5ó2.6
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8. In the event that there is disagreernent or clarifrcation required as t0 the interprctation 0I
application of this SISP or the responsibilities of the Monitor, the CRO, the Financial
Advisor or Walter Energy Canada, the Court will have jurisdiction to hear such matter
and provide advice and directories, upon the application of the Monitor or Walter Enetgy
Canada.

Investment Proposal or Sale Proposal

9. A Prospective Bidder (as defined below) may, at the option of such Prospective Bidder,
submit an LOI or a Bid involving one or more of the following:

(a) A reskuctu¡ing, recapitalization or other form of reorganization of the Business of
Walter Energy Canada as a going concern or a purchase of any or all equity
inlerests held by WECH (collectively, an "Investment Proposal"); and/ot

(b) A purchase of all or substantially all or any portion of the Assets of Walter
Energy Canada (a "Sale Proposal"). For greater ceftainty, a Sale Proposal shall

not include an offer to auction or licluidate any Assets of Walter Energy Canada

provided however that Walter Energy Canada and the Monitor may seek such

liquidation offers independently of this SISP.

Assets Subject tg Sale

10. With respect to a Sale Proposaln the assets available to be sold include substantially all of
the assets, Property (as defined in the Initial Order) and undertakings of V/alter Energy

Canada, wherever situated (including the 'Wolverine, Brule, and Willow Creek rnines)

(the "Assets").

ll. Notwithstanding anything else contained herein, at any time after entry of the SISP

Order, the CRO, in its reasonable business judgment and in consultation with the

Financial Advisor and the Monitor, and upon notice to any Prospective Bidder, may,

from tirne to time, withdraw any Assets from this SISP.

As is. where is

lZ. Any sale of the Assets or Business will be completed on an "as is, where is" basis and

without representations, warranties, covenants or indemnities of any kind, nature, oÍ

description by the Financial Advisor, the CRO, Walter Energy Canada, or the Monitor or

uny oitheir iespective agents, directors, officers, employees, plofessionals, advisors, or

otherwise, except to the extent set forth in the executed definitive sale agreement(s) with

the Successful Bidder(s) and any orders of the Court.

Free of Anv And All Claims and Interests

13. All of the rights, title and interests of Walter Energy Canada in and to the Assets, or any

portion thereof, to be acquired will be sold free and clejar of all security, charges, pledges,

liens, encumbrances, claims or other restrictions thereon and there against including for
greater certainÇ any charges or encumbrances created by the Initial Order or subsequent

orders of the Court in the CCAA Proceedings (collectively, the "Encumbrances"),
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except for those liens and encumbrances expressly to be assumed by the Suæessful
Bidder(s) and permitted encumbrances, pursuant to an Approval and Vesting Order(s) in
a form satisfactory to the Successful Bidder(s), the CRO, the Financial Advisor, and the
Monitor, and granted by the Court. The Encumbrances shall attach to the net proceeds of
the sale of such Assets, as applicable without prejudice to any claims or causes of action
regarding priority, validity or enforceability thereof.

Solicitation

14. As soon as reasonably practicable, the Financial Advisor will prepare, in consultation and

with the Monitor and the CRO: (a) a list of potential bidders who may be interested in
subrnitting an lnvestment Proposal and/or a Sale Proposal (the "Prospect List")
including both sü'ategic and financial parties who, in the Financial Advisor's judgment
(after consultation with the Monitor), may be interested in effecting a transaction; (b) an
initial offering summary (the "Teaser Letter") to notiff each party on the Prospect List
of the solicitation process under this SISP and to invite each such party to make an

Investment Proposal and/or a Sale Proposal; and (c) a form of confidentiality agreement,

which shall include an agreement to be bound by the provisions of thÍs SISP (the

"Confidentiality Agreemenf '),

15. As soon as reasonably practicable, but in any event no later than January 18,2016, the

Financial Advisor shall send ihe Teaser Letter, a copy of the SISP Order and the form of
Confîdentiality Agreement to those persons on the Prospect List (the "Phase I
Commencement Date") and, âs soon as reasonably practicable thereafter, to any other
person who expresses an interest in this SISP, who requests a copy of the Teaser Letter or
who is identified to V/alter Enqrgy Canada, the CRO or the Monitor as a potential bidder.

16
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SISP - PHASE 1

For. a period of sixty (60) calendar days following the Phase I Commencement Date, or
for such longer period as the CRO, in consultation with the Financial Advisor and the
Monitor, may determine, acting reasonably ("Phase 1"), the Financial Advisor will solicit
non-binding indications of interest in the form of non-binding letters of intent (each an

"LOI") from each potential bidder on the Prospect List as well as any other interested
party to effect an Investment Proposal or a Sale Proposal.

As soon as reasonably praeticable after the granting of the SISP Order, but in any event

no more than eight (8) business days after the issuance of the SISP Order, the Monitor
will cause a notice of the SISP (and such other information the Monitor, in consultation
with the Financial Advisor, considels appropriate) to be published in The Vancouver Sun,

The Globe and Mail (National Edition), the Wall Street Joumal and any other newspaper

or trade journal as the Monitor and the Financial Advisor consider appropriate. On the
same date, Walter Energy, Inc. will issue a press release setting out the notice of the SISP

and such other information as may be advisable.

Interested parties that execute and deliver to the Financial Advisor the Confidentiality
Agreement shall receive a detailed confidential information memotandum prepared by
the Financial Advisor, in consultation with the CRO and the Monitor, describing the
opporlunity to effect an Investment Proposal and/or a Sale Proposal. Additionatly, such

l8
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parties shall receive access to an elecüonic due diligence database (the "Due Diligence
Access"). The Due Diligence Access for eash party shall terminate upon the Phase I LOI
Deadline (as defined below) in the event that such party fails to deliver an LOI in
accordance with the instructions contained in the'oPhase I Timing" section below.

19. The Financial Advisor, with the assistance of the Monitor, will designate a representative
to cooldinate all reasonable requests for Due Diligence Access for all parties eligible to
receive such access in accordance with this section. The Financial Advisor, the Monitor,
the CRO and Walter Energy Canada are not responsible for, and will bear no liability
with respect to, any information obtained by any party in connection with the Business or
the Assets and do not make any representations ol walranties as to the information or
materials provided.

20, In respect of information requests or any other matters conceming an Investment

Proposal and/or a Sale Proposal, Prospective Bidders must comrnunicate with Steve Zelin
of PJT Partners LP, or with such other individual or individuals as he may authorize in
writing and Anthony Tillman of the Monitor or such other individuals as the Monitor
may authorize in wliting. Without the prior wlitten consent of the CRO, no Prospective

Bidders or representatives of Prospective Bidders may initiate ol cause to be initiated or
maintain any communication with any officer, director, agent, employee, affiliate,

creditor, shareholder, customer or supplier of Walter Energy Canada concerning Walter

Energy Canada's Business, Assets, operations, prospects or ftnances, or any matters

relating to an lnvestment Proposal and/or a Sale Proposal.

Phase 1 Timing

21. Potential bidders that wish to pursue an Investment Proposal andlor a Sale Proposal (a

"Prospective Bidder") must deliver a non-binding LOI in wliting via email or by
personal delivety to the Financial Advisor, the CRO and the Monitor so that they are

actually received by no laterthan 5:00 PM (Toronto time) on or before March 18,2016,

or such later date as determined by the CRO, in consultation with the Monitor and the

Financial Advisor (the "Phase I LOI Deadline") at:

PJT Partuers LP
280 Park Ave
New Yotk,NY 10017

Attention: Steve Zelin
Email: Zelin@pjtpartners.com

With a copy delivered by email to the CRO:

Attention: William E. Aziz
Email: baziz@.bluetrceadvisors.com

and a copy to counsel to Vfalter Energy Canada:

Osler, Hoskin & Harcou¡t LLP
i00 King Street West
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1 First Canadian Place
Toronto, ON MsX 1BB

Attention: Marc Wasserman and Patrick Riesterer
Email: mwasserman@osler.com and priesterer@osler.com

With a copy to the Monitor:

KPMG Inc.
Bay Adelaide Centre
333 Bay Street, Suite 4600
Toronto, ON M5H 2S5

Attention: Philip J. Reynolds and Anthony Tillman
Email : pjreynolds@kpmg.ca and atil lman@kpmg. ca

and a copy to counsel to the Monitor:

McMillanLLP
181 Bay Street, Suite 440
Toronto, ON M5J 2T3

Attention: Wael Rostom and Caitlin Fell
Email: wael.rostom@mcmill an.ca and caitlin.fell@mcmillan.ca

Non-Binding Letters of Intent Requirements

22. An LOI will be considered a qualified LOI (a "Qualified LOI') only if:

(a)

(b)

(c)

it is submitted on or before the Phase I LOI Deadline;

it contains an executed Confîdentiality Agreement (if not already delivered);

it indicates whether the LOI involves a Sale Proposal and/or an Investment

Proposal.

(d) it identifies the Prospective Bidder and representatives thereof who are authorized

to appear and act on behalf of the Prospective Bidder for all purposes regalding
the contemplated transaction and ìt must fully disclose the identity of each entity
that will be sponsoring, participating in or benefiting frorn the transaction

contemplated by the LOI and the complete terms of such participation, including,
in the case of an entity formed or to be formed for the purpose of entering into the

transaction contemplated by the LOI, the identity of each actual or anticipated
direct or indirect equity holder or beneficiary ofsuch entþ and the percentage of
such equity holder or benefrciary's interest in the transaction contemplated by the
LOI;

(e) it describes the structure and financing of the proposed transaction (including, but
not limited to, a specific indicaiion of the sources of financing for the purchase
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price, and preliminary evidence of the availabilþ of such financing and the steps

necessary and associated timing to obtain such financing and consummate the
proposed transaction in each case in sufficient detail to permit the Financial
Advisor, the CRO and the Monitor to make a reasonable business or professional
judgment as to the Prospective Bidder's financial or other capabilities tô
consummate the transaction);

it describes the conditions and approvals required for a final and binding offer,
including any anticipated corporate, security holder, internal or regulatory
approvals required to close the transaction, and an estimate of the anticipated

timeframe and any anticipated impediments for obtaining such approvals;

it describes any additional due diligence required to be conducted during Phase 2

(as delured below);

it identi{ies all conditions to closing to be imposed by the Prospective Bidder

including, without limitation, any form of agreement required from a government

body, stakeholder or other third pany;

it contains such other information reasonably requested by the Financial Advisor,

the CRO or the Monitor;

in the case of a Sale Proposal, it identifies or contains the following:

(Ð the purchase price (or range thereof) in Canadian do]!ars, including details

of a-ny liabilities to be assumed by the Prospective Bidder;

(iÐ the Assets that are to be purchased as part of the transaction;

(iiÐ the Assets that are to be excluded from the transaction;

(iv) a description of the Prospective Bidder's intended use of the Assets that

aïe to be purchased as part ofthetransaction; and

(e)

(h)

(Ð

0)

(v) any other teüns or conditions of the Sale Proposal that the Prospective

Bidder believes are material to the tmnsaction;

(k) in the case of an Investment Proposal, it identifies or contains the following:

(Ð a detailed description of the structure of the transaction including the

direct or indirect investnent target;

(iÐ the aggregate amount of the equity and debt investment to be made in the

Business;

(iii) eguity, if any, to be allocated to the seculed and unsecured creditors of
V/alter EnergY Canada;

(iv) key assumptions supporting the valuation;



(v) the underlying assumptions regarding the pro forma capital structure
(including the form and amount of anticipated equity and/or debt levels,
debt service fees, interest or dividend rates, amortization, voting rights or
other protective provisions (as applicable), redemption, prepayment or
repayment attlibutes and any other material attributes of the investment);

(vi) a description of the Prospective Bidder's intended use of the Assets that
are to be purchased as part ofthe tansaction; and

(viÐ any other terrns or conditions of the Investment Proposal that the

Prnspective Bidder believes are material to the transaction;

23. An LOI received by the Financial Advisor, the CRO, and the Monitor after the Phæe 1

LOI Deadline shall not constitute a Qualified LOl, it being understood that the CRO, in
consultation with the Financial Advisor and the Monitor, shall have the right to deem an

LOI received aftet the Phase 1 LOI Deadline a Qualified LOI.

Assessment of Oualified LOIs and C.ontinuation o¡ Termination of Solisitatio$ Prooess

24, Following the Phase I LOI Deadline, the CRO, the Financial Advisor and the Monitor
will assess the Qualifi.ed LOIs received during Phase 1, if any, and will determine

whether there is a reasonable prospect of obtaining a Bid. For the purpose of such

consultations and evaluations, the Financial Advisor, the Monitor or the CRO may

request clarification of the tenns of any Qualified LOI submitted by a Prospective Bidder'

25. In assessing the Qualified LOIs submitted in Phase 1, the Financial Advisor, the Monitor
and the CRO may consider, among other things, the followirrg:

(a) the form and amount of consideration being offered and the net value to Walter

Energy Canada (including any assumed liabilities or other obligations to be

performed by the Prcspective Biddel);

(b) whether the Qualified LOI maximizes value for the Business and/or the Assets;

(c) the demonstrated financial capability of the Prospective Bidder to consummate

the proPosed transaction;

(d) the identity of the Prospective Bidder;

(e) the costs and risks associated with entering into a transaction with a Prospective

Bidder;

(Ð any transition services lequired in respect of the tlansaction contemplated by the

Qualified LOI;

(g) any monetary value that may reasonably be attributed to any non-cash

consideration plovided by a Prospective Bidder;
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(h) the eonditions to closing of the proposed transaction (including any required
regulatory approvals and any other factors affecting the speed, certainty and value
ofthe transaction);

(Ð the treatment of the Walter Energy Canada employees (whether active or
inactive);

0) whether a claim is likely to be created by the Qualified LOI and a comparison of
any such claims to claims likely to be created by any other Qualiñed LOI;

(k) the terms of the Qualified LOI (including, but not limited to, the anticipated
counterparties to the transaction, the anticipated closing date, and the planned
treatrnent of the V/alter Energy Canada mines);

0) the estirnated time required to complete the proposed transaetion and whether, in
the Financial Advisor's, the CRO's and the Monitor's judgment, it is reasonably
likely to close on or before the Outside Termination Date (as defined below); and

(m) such otlrer cliteria as the Financial Advisor, the CRO and the Monitor may
detennine,

If one or mol€ Qualified LOIs are received and the CRO, in consultation with the
Monitor and the Financial Advisor, determines there is a reasonable prcspect of obtaining
a Bid, the Financial Advisor shall notifu the Prospective Bidders that the SISP shall
progress to phase 2 (the date such notifieation being the "Phase 2 Commencement
Date") and the solicitation process shall be continued in accordance with this SISP for a
further sixty (60) calendar days following the Phase 2 Commencement Date or for such

longer period as the CRO, in consultation with the Monitor and the Financial Advisor,
may determine ("Phase 2').

If the CRO, in consultation with the Monitor and the Financial Advisor, determines:

(a) there are no Qualified LOIs received by the Phase 1 LOI Deadline; or

(b) there arc Qualified LOIs received by the Phase 1 LOI Deadline but the CRO, in
its reasonable business judgment and in consultation with the Monitor and the
Financial Advisor, determines that such Qualified LOIs fail to muimize the
recovery on the Business and the Assets given the circumstances and there is not a
reasonable prospect of obtaining a Bid,

then the CRO may determine, in consultation with the Monitor, not to pernrit the SISP to
progrcss to Phase 2 and Walter Energy Canada may apply to the Court for authorization
to terminate this SISP immediately after such determination is made.

If the CRO, in consultation with the Monitor and the Financial Advisor, determines that
there is at least one Qualified LOI received by the Phase I LOI Deadline, and the CRO,
in its reasonable business judgment and in consultation with the Monitor and the
Financial Advisor, determines that such Qualified LOI maximizes the recovery on the
Business and the Assets given the circumstances, then the CRO shall be authorized to

28.
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negotiate with such Prospective Bidders to consummate a sale transaction with respect to

the Business andior the Assets (and notwithstanding anything contained herein, such

Prospective Bidder shali thereafter be deemed to be the Successful Bidder), following
which Walter Energy Canada shall seek Court approval of such agreement at a Sale

Motion (as defined betow) without having this SISP progress to Phase 2.

SISP -PHASE 2

29. In the event that the CRO, in consultation with the Financial Advisor and the Monitor,

detelmines that this SISP shall progress to Phase 2, each Prospective Bidder that: (a)

submits a Qualifîed LOI; and (b) is not eliminated from the solicitation process by the

CRO, the Financial Advisor or the Monitor after the assessment of whether such

Quatified LOI meets the criteda outlined above, will be invited to participate in Phase 2

(a "Bidder').

30. With respect to the Due Diligence Access referenced above, each Bidder's Due Diligence

Access strall continue into Phase 2 and shall terminate upon the earliest of the following

events to occur:

such party does not submit a Bid by the Phase 2 Bid Deadline (as defined below);

such party subr¡its a Bid by the Phase 2 Bid Deadline but the CRO, in

consultatión with the Financial Advisor and the Monitor, determines that such

party does not constitute a Qualified Bidder (as defined below);

(c) the closing of the transaction contemplated by the Successful Bid.

31. By the later of the Phase 2 Commencement Date or (if the Phase 2 Commencenrent Date

hás occurred) Mar.ch 28, 2016, the Financial Advisor shall post a form of asset purchase

agreement on the Due Diligence Access site (the "APA Form") for Bidders who wish to

submit Sale Proposals.

P_base 2 Timine

32, All Bids must be delivered in uniting by email or personal delivery so that they are

actually received by the Financial Advisor, the CRO and the Monitor by no later than

10:00 á.m. (Torontó time) on the day that is sixty (60) calendar days following the Phase

2 Commencement Date, or such later date or time as may be determined by the CRO, in

consultation with the Financial Advisor and the Monitor, or the Courl in accordance with

the terms of this SISP (the "Phase 2 Bid Deadline") at the addresses specified above in

the section entitled "Non-Binding Letters of Intent from Prospective Bidders".

A Bid received by the Fina¡cial Advisor, the CRO and the Monitor after the Bid

Deadline shall nor constitute a Qualified Bid (as defined below)' unless the CRO, in

consultation with the Financial Advisor and the Monitor, in its discretion, deems a Bid

received after the Bid Deadline a Qualified Bid.

(a)

(b)

33
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Bid Requirements

34. To be eligible to be a Qualified Bidder (as defined below) a Bidder must deliver a bid (a
"Bid") to the Financial Advisor, the CRO and the Monitor by the Phase 2 Bid Deadline

which satisfies each of the followíng conditions (a "Qualified Bid" and the party
submitting such Qualified Bid, a "Qualified Bidder"):

(a) Conf. rdentiality. The Bidder must deliver an executed Conf,rdentiality Agreement
(if not already delivered);

(b) Identificatio{r. The Bid must identify the Bidder and representatives thereof who

are authorized to appear and act on behalf of the Bidder for all purposes regarding

the contemplated transaction and it must ñrlly disclose the identity of each entity

that will be sponsodng, participating or benefiting from the transaction

contemplated by in the Bid and the complete terms of such participation,

inciuding, in the case of an entity formed or to be formed for the purpose of
entering into the Uansaction contemplated by the Bid, the identity of each actual

or anticipated direct or indirect equity holder or beneficiary of such entity and the

percentage of such equity holder or beneficiary's interest in the transaction

contemplated by the Bid;

Form and Content. In the case of a Sale Proposal, the Bid must be in the same

form as the APA Form and executed by the Bidder (each, a "Proposed Purchase

Àgreemenf'), together \ /ith all exhibits and schedules thereto and such ancillary

agreements as may be required by the Bidder with all exhibits and schedules

thereto. Any changes and modifications to the APA Form are to be indicated on a

blackline to the APA Form (including, if applicable, any modifications made to

reflect the Assets or parts thereof sought to be purchased). In the case of an

Investment Proposal, the Bid must be in a form to be agreed upon by the CRO

and the Qualified Bidder (the "Investment tr'ormo') and executed by the Bidder

(each, u ¡'Propor*d Investment Agreement") together with all exhibits and

schedules thereto and such ancillary agreements as may be required by the Bidder

with all exhibits and schedules thereto. Any changes and modifications to the

lnvestment Form are to be indicated on a blackline to the Investment Form;

Treatment of Contracts, The Bid must identify, with particularity, the conüacts,

p"ta¡rit", ii..nr"r and/or leases the Bidder wishes to assume and those it wishes to

reject and must contain full details of the Bidder's proposal for the fteatment of
related cure costs;

Approvals. The Bid must outline any anticipated regulatory and other approvals

reqiireA to close the transaction and the anticipated timeframe and any anticipated

impediments for obtaining such appr',ovals;

Corporate Authorizations. The Bid must include evidence, in form and substance

reasonably satisfactory to the CRO, the Financial Advisor and the Monitot, of
authorization and approval from the Bidder's board of directors (or comparable

gover.ning body) with respect to the submission, execution, delivery and closing

of the transaction contemplated by the Bid;

(c)

(d)

(e)

(Ð
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G) Good Faith Deoosit. Tlre Bid must be accompanied by a cash deposit equal to at

least ten percent (109/0) of the total value of the consideration contemplated by the

Bid (the "Good Faith Deposif'), and the Good Faith Deposit shall be paid to the

Monitor in accordance with wire inshuctions provided by the Monitor, and shall

be held by the Monitor in accordance with this SiSP;

(h) Financial Wherewithal. The Bid must include evidence satisfactory to the CRO,

the Financial Advisor and the Monitor of the Bidder's financial ability to

complete the lnvestment Proposal and/or Sale Proposal and close the

transaction(s) on a closing date (the "Closing Date");

Closinq Datq. The Bid ¡nust contain a binding commitment by the Bidder to close

on the terms and conditions set forth ìn the Proposed Purchase Agreement or the

Proposed Investment Agreement, as applicable, as soon a¡i practicable after

satisfaction or waiver of all conditions; provided that the Closing Date must take

place by no later than June 30,2A16, or such later date as agreed to by the CRO,

ihe Financial Advisor, the Monitor and the Bidder (the "Outside Termination
Date");

Closing Timeline. The Bid must provide a timeline for the closing of the

transaction, which includes critical milestones;

Irrevocable. The Bid must be accompanied by a letter which confirms that the

Btd: (Ð 
"*y 

be accepted by the CRO, on behalf of Walter Energy Canada, by

countersigning the Proposed Purchase Agreement or the Proposed Investment

Agreemeit, as applicable, and (ii) is inevocable and capable of acceptance until

thã earlier of 1e¡ the day on which the Bidder is notified that the Bid is not a

Quali{ied Bid; (B) the day on which the transaction contemplated by the

Sìccessfi¡l Bid(s) is/are ctosed, if the Bid is not the Suecessful Bid; and (C) the

Outside Termination Date;

No Reoresentations and Warranties. A Bid shall include an "as is, where is"

@ the same terms as the "as is, where is" clause set out in the

APA Form and the Investment Form;

Acknowledgment: A Bid shall include an acknowledgment and representation

th"t th" Bidder: (i) has relied solely upon its own independent revi.ew,

investigation and/or inspection of any documents and/or the Assets to be acquired

an¿ tiaUilities to be assumed in making its Bid; and (ii) did not rely upon any

written or olal statements, repreSentations, promises, wanantieS or guarantees

whatsoever, whether expless or implied (by operation of law or otherwise),

regarding the Assets lo be acquired or liabilities to be assumed ot the

comptetJness of any information provided in connection therewith, except as

exprãssly stated in the Proposed Purchase Agteement or the Proposecl Investment

Agreement, as applicable;

Contingencies. The Bid may not be conditional on obtaining financing or any

internal approval or on the outcome or review of due diligence;

(Ð

0)

(k)

(r)

(m)

(n)
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(o) No Feeq Payable to Bidder. The Bid may ûot request or entitle the Bidder to any

bleak-up fee, expense reimbursement, termination or sirnilar type of fee or
payment. Further, by submitting a Bid, a Bidder shalt be deerned to irrevocably
waive any dght to pursue a claim in any way related to the submission of its Bid
orthis SISP;and

Other Infomation. A Bid shall contain such other information reasonably

lequested by the CRO, the Financial Advisor or the Monitor'

Each Bidder shall comply with all rcasonable requests for additional information by the

CRO, the Financial Advisor or the Monitor regarding such Bidder and its contemplated

transaction. Failure by the Bidder to comply with requests for additional information will
be a basis for the CRO, in consultation with the Monitor and the Financial Advisor, to

determine that the Bidder is not a Qualified Bidder.

The CRO, the Financial Advisor and the Monitor may discuss, negotiate or seek

clarifïcation of any Bid. A Bidder may not modif,, amend or withdraw its Bid without

the wr.itten consent of the CRO, the Financial Advisor a.nd the Monitor. Any such

modification, amendment or withdrawal of a Bid by a Bidder without the written consent

of the CRO, the Financial Advisor and the Monitor shall result in a forfeiture of such

Bidder's Good Faith Deposit as liquidated damages and not as a penalty.

SISP - PHASE 3

If one or mofe Qualified Bids are received in accordance with this SISP, the CRO' in

consultation with the Financial Advisor and the Monitor, may choose to:

(a) accept one Qualified Bid or multiple sets of non-overlapping Qualified Bids with

respåct to thè Business and/or the Assets (the "successful Bid(s), and the party or

putti.r submitting such Successful Bid(s), the "successful Bidder(s)") and take

such steps a, *le necessary to finalize and cornplete an agreement for the

Successful Bid(s) with the selected Qualified Bidder(s);

(b) continue negotiations with a selected number of Qualified Bidders with a view to

finalizing atr agreement with one or rnore Qualified Bidder(s) such that such

Qualified Bidder(s) becomes the Successful Bidder(s); or

(c) conduct an auction to determine which Qualified Bidder(s) shall become the

Successñll Bidder(s) (the "Auction"), with the rules of such Auction to be

established by the CRO, in consultation with the Financial Advisor and the

Monitor, and to be delivered to each such Qualified Bidder that the CRO, in

consultation with the Financial Advisor and the Monito¡ determines should

participate in any Auction should the CRO, in its discretion, decide to proceed in

that manner.

Evaluation criteria for the Successful Bid(s) may include, but are not limited to, the

factors listed in the "Assessment of Qualified LOIs and Continuation or Termination of
Solicitation Proeess" section above (except such factors will be applied to an evaluation

of the Qualified Bids, as opposed to the Qualified LOIs).

(p)

35.

36.

37

38.
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OTIIER TERMS

CRO's. Monitor's. and Financial Advisor's Re$ervalion of RigJrts

39. In addition to the other reservations of riglrts set out herein, the CRO, in consultation with
the Financial Advisor and the Monitor, shall have the right in its discretion to: (a) waive
strict compliance with any one or more of the LOI or Bid requirernents specified herein,

and deem such non-compliant LOIs to be Qualified LOIs or non-compliant Bids to be

Qualified Bids, as the case may be, provided that such non-compliance is not material in
nature; (b) reject any or all LOIs or Bids if, in the CRO's judgment, no LOI or Bid

complies with the minimum requircments or for any other reasons; (c) adopt such

ancillar.y and procedural rules not otherwise set out herein (including rules that may

depart from those set forth herein) that in the CRO's judgment will better promote the

goals of this SISP and facilitate the Auction and/or (d) tetminate this SISP at any point in
time. To the extent that any notice of changes to this SISP or related dates, times, or

locations is required ot otherwise appropriate, the Monitor may publish such notice on

the Monitor's public website and such notice shall be deemed satisfactory, subject to any

other notice requirements specifically set forth herein or as required by the Court.

40. The CRO, the Monitor and the Financial Advisor shall consult regularly with Walter

Energy Canada with respect to the conduct and status of this SISP, and shall provide
rValter Energy Canada with information reasonably requested from time to time by
'walter Energy canada in respect of the conduct and status of this sISP,

Discussions with.Third Party Stakehglders

41. If it is determined by the CRO, in consultation with the Financial Advisor and the

Monitor, that it would be worthwhile to facilitate a discussion between a Prospective

Bidder or a Qualifred Bidder, as applicable, and a stakeholder or other third party (such

as a govemmental or regulatory authority) as a consequence of a condition to a potential

transaction or potential closing condition identified by such Ptospective Bidder or

Qualified Bidder, the CRO may provide such Prospective Bidder or Qualified Biddet

with the opportunity to meet with the relevant stakeholder or third party to discuss such

condition ãi potential condition, with a view to enabling such Prospective Bidder or

Qualified Bidãer to seek to satisfy the condition or assess whether the condition is not

rèquired or can be waived. Any such meetings or other form of communication will take

place on terms and conditions considered appropriate by the CRO, in consultation with
the Financial Advisor and the Monitor'

Sale Motion

Walter Energy Canada shall promptly apply to the Court for an order approving the

Successful Bid(s) and authorizing the lnvestment Proposal and/or the sale of the

applicable Assets to the Successful Bidder(s) free and clear of all liens and

encumbrances, other than those liens and encumbmnces expressly to be assumed by the

Successful Bidder(s) (the "Sale Motion"). The Sale Motion shall be scheduled with the

Court as soon as possible thereafter at 800 Smithe Street, Vancouver, B.C. The Sale

Motion may be adjourned or re-scheduled by Walter Energy Canada, the Monitor, andlor
the CRO without fufther notice by an announcement of the adjourned date at the Sale

42.
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Motion, Notwithstanding the foregoing, in the Event that there is moro than one
Successful Bid, the CRO, in consultation with the Monitor, reserves the right to impose a

condition in each Successful Bid that Walter Energy Canada shall have the right to seek

to have any Sale Motion heard on the same day as any other Sale Motion(s).

Consent to Jurisdiction as Condition to Bid

43, All Prospective Bidder and Qualified Bidders shall be deemed to have consented to the
exclusive jurisdiction of the Court and waived any right to a jury trial in connection with
any disputes relating to this SISP and the construction and enforcement of the relevant

t¡ansaction documents, as applicable.

SISP Participant Fees

44. Participants in the SISP are responsible for all costs, expenses and liabilities incurred by
them for any reason whatsoever, including but not limited to, in connection with the

submission of any LOI, Bid, due diligence activities, and any further negotiations or other

actions whether or not they lead to the consummation of a transaction.

Closine the Successful Bi4

45. The CRO and the Successful Bidder(s) shall take all reasonable steps to cornplete the

transaction contemplated by the Successful Bid(s) as soon as possible after the Suceessful

Bid(s) are approved by the Court. Notwithstanding the foregoing, in the event that there

is more than one Successful Bid, the CRO reserves the right to impose a condition in
each Successful Bid that the obligation of 'Walter Energy Canada to complete the

transaction contemplated by each Successfirl Bid is conditional upon the completion of
the transaction(s) contemplated by each other Successful Bid. Walter Energy Canada will
be deemed to have accepted the Successful Bid(s) only when the Successfut Bid(s)

haslÌrave been approved by the Court.

46. If the transaction(s) contemplated by the Suceessful Bid(s) has/have not closed by the

Outside Termination Date, or such Successfrrl Bid(s) is/are terminated for any reason

prior to the Outside Termination Date, then this SISP shall be terminated.

Return of Good Faith Deposit

47. Alt Good Faith Deposits shall be held by the Monitor in an interest-bearing account until
r.eturned to the applicable Bidder or otherwise dealt wittr in accordance with this SISP.

Good Faith Deposits of all Bidders who are determined not to be Qualified Bidders shall

be returned to such Bidders ten (10) business days after the day on which the Bidder is

notified that it is not a Qualified Bidder, Good Faith Deposits of all Qualified Bidders

other than the Successful Bidder(s) shall be returned to such Qualified Bidders ten (10)

business days after the day on which the transaction(s) contemplated by the Successful

Bid(s) closes.

48. The Good Faith Deposit(s) of the Successful Bidder(s) shall be applied to the purchase

price of its transaction(s) at closing. If the Successful Bid(s) fail(s) to close by the

Outside Termination Date because of a breach o¡ faihue to perfonn on the part of the
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Successful Bidder(s), Walter Energy Canada shall be entitled to retain the Good Faith
Deposit of the applicable Successful Bidder(s) as part of its liquidated damages resulting
from the breach or failure to perform by the applicable Successful Bidder(s) (and not as a
penalty). The Good Faith Deposit of the Successfi¡l Bidder(s) shall otherwise be returned
to the Successful Bidde(s) in accordance with the terrns of the Successful Bid(s).

No Amendment

49 There will be no amendments to this SISP without the written consent of the CRO and
the Monitot, each acting reasonably, or, in the absence of consent, the approval of the
Court. This SISP does not, and will not be interpreted to, create any contractual or other
legal relationship between ly'alter Energy Canada, the CRO, the Monitor, the Financial
Advisor and any Prospective Bidder or Bidder, At any time during the implementation of
this SISP, the CRO, Walter Energy Canada, the Monitor, or the Financial Advisor may
apply to the Court for advice and directions with respect to the discharge of their powers
and duties hereunder.

No Accepta¡rcp Obligation

The CRO, in consultation with the Financial Advisor and the Monitor, shall be under no
obligation to accept the highest Qualified LOI and/or the highest Qualifïed Bid or any

Qualified LOI and/or Qualified Bid, and reserves the right to reject any or all Qualified
LOIs and/or Qualified Bids. The selection of the Successful Bid(s) shall be in the sole
discretion of the CRO, in consultation with the Financial Advisor and the Monitor.

Summar.v of Kev Dates

51. The following chart summarizes the key dates provided for in this SISP, which dates are

subject to extension or modification by the CRO, in consultation with the Financial
Advisor and the Monitor, in accordance with the terms hereof.

Phase I Commencement Date / Teaser Letters
sent to Prospect List

Phase I LOI Deadline

Phase 2 Commencement Date i APA Form
posted to Due Diligence Access site

Phase 2 Bid Deadline

Outside Termination Date

January 18,2016

50.

March 18,2016

March 28,2076

May 27,2016

June 30,2016
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