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DEFINITIONS

The following abbreviations or acronyms are used in the text. References in this report to the “Company,” “we,” “us,” “our,” "Cleveland-Cliffs" and “Cliffs” are to Cleveland-Cliffs
Inc. and subsidiaries, collectively. Unless otherwise indicated, references to "$" is to United States currency.

Abbreviation or acronym
7.000% 2032 Senior Notes
ABL Facility

Adjusted EBITDA
Arrangement Agreement
AOCI

ASU

BOF

CHIPS Act

CO.e
Dodd-Frank Act
DOE

EAF

EBITDA

EPA

EPS

EV

Exchange Act
FASB

FMSH Act

GAAP

GHG

GOES

HBI

HRC

Inflation Reduction Act
Infrastructure and Jobs Act
Metric ton (mt)
MSHA

Net ton (nt)
NOES

OPEB

Platts 62% price
Purchaser

SEC

Section 232
Securities Act
Stelco

Stelco Acquisition

SunCoke Middletown
USMCA

usw

VIE

Term
7.000% Senior Guaranteed Notes due 2032 issued by Cleveland-Cliffs Inc. on March 18, 2024 in an aggregate principal amount of $825 million

Asset-Based Revolving Credit Agreement, dated as of March 13, 2020, among Cleveland-Cliffs Inc., the lenders party thereto from time to time and Bank
of America, N.A., as administrative agent, as amended as of March 27, 2020, December 9, 2020, December 17, 2021, and June 9, 2023, and as may be
further amended from time to time

EBITDA, excluding certain items such as EBITDA of noncontrolling interests, Weirton indefinite idle, extinguishment of debt and other, net
Arrangement Agreement, by and between Stelco, Purchaser and Cleveland-Cliffs Inc., dated July 14, 2024
Accumulated other comprehensive income (loss)

Accounting Standards Update

Basic oxygen furnace

The Creating Helpful Incentives to Produce Semiconductors and Science Act of 2022
Carbon dioxide equivalent

Dodd-Frank Wall Street Reform and Consumer Protection Act

U.S. Department of Energy

Electric arc furnace

Earnings before interest, taxes, depreciation and amortization

U.S. Environmental Protection Agency

Earnings per share

Electric vehicle

Securities Exchange Act of 1934, as amended

Financial Accounting Standards Board

Federal Mine Safety and Health Act of 1977, as amended

Accounting principles generally accepted in the United States

Greenhouse gas

Grain oriented electrical steel

Hot briquetted iron

Hot-rolled coil steel

Inflation Reduction Act of 2022

Infrastructure Investment and Jobs Act of 2021

2,205 pounds

Mine Safety and Health Administration of the U.S. Department of Labor

2,000 pounds

Non-oriented electrical steel

Other postretirement benefits

Platts IODEX 62% Fe Fines CFR North China

13421422 Canada Inc., a Canadian corporation and a direct, wholly-owned subsidiary of Cleveland-Cliffs Inc.
U.S. Securities and Exchange Commission

Section 232 of the Trade Expansion Act of 1962 (as amended by the Trade Act of 1974)
Securities Act of 1933, as amended

Stelco Holdings Inc., a Canadian corporation

The acquisition of all of the outstanding common shares of Stelco by Purchaser, subject to the terms and conditions set forth in the Arrangement
Agreement

Middletown Coke Company, LLC, a subsidiary of SunCoke Energy, Inc.
United States-Mexico-Canada Agreement

United Steelworkers

Variable interest entity
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PART I

ITEM 1. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

STATEMENTS OF UNAUDITED CONDENSED CONSOLIDATED FINANCIAL POSITION
CLEVELAND-CLIFFS INC. AND SUBSIDIARIES

June 30, December 31,
(In millions, except share information) 2024 2023
ASSETS
Current assets:
Cash and cash equivalents 110 198
Accounts receivable, net 1,773 1,840
Inventories 4,199 4,460
Other current assets 110 138
Total current assets 6,192 6,636
Non-current assets:
Property, plant and equipment, net 8,728 8,895
Goodwill 1,005 1,005
Pension and OPEB assets 354 329
Other non-current assets 649 672
TOTAL ASSETS 16,928 17,537
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable 2,080 2,099
Accrued employment costs 431 511
Accrued expenses 296 380
Other current liabilities 511 518
Total current liabilities 3,318 3,508
Non-current liabilities:
Long-term debt 3,507 3,137
Pension and OPEB liabilities 757 821
Deferred income taxes 621 639
Other non-current liabilities 1,353 1,310
TOTAL LIABILITIES 9,556 9,415
Commitments and contingencies (See Note 17)
Equity:
Common shares - par value $0.125 per share

Authorized - 1,200,000,000 shares (2023 - 1,200,000,000 shares);

Issued - 531,051,530 shares (2023 - 531,051,530 shares);

Outstanding - 468,038,839 shares (2023 - 504,886,773 shares) 66 66
Capital in excess of par value of shares 4,864 4,861
Retained earnings 1,668 1,733
Cost of 63,012,691 common shares in treasury (2023 - 26,164,757 shares) (1,154) (430)
Accumulated other comprehensive income 1,666 1,657

Total Cliffs shareholders' equity 7,110 7,887
Noncontrolling interests 262 235

TOTAL EQUITY 7,372 8,122

TOTAL LIABILITIES AND EQUITY 16,928 17,537

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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STATEMENTS OF UNAUDITED CONDENSED CONSOLIDATED OPERATIONS

CLEVELAND-CLIFFS INC. AND SUBSIDIARIES

(In millions, except per share amounts)
Revenues
Operating costs:

Cost of goods sold

Selling, general and administrative expenses

Restructuring and other charges

Asset impairments

Miscellaneous — net

Total operating costs

Operating income (loss)
Other income (expense):

Interest expense, net

Loss on extinguishment of debt

Net periodic benefit credits other than service cost component

Other non-operating income

Total other expense

Income (loss) from continuing operations before income taxes
Income tax benefit (expense)
Income (loss) from continuing operations
Income from discontinued operations, net of tax
Net income (loss)
Income attributable to noncontrolling interests

Net income (loss) attributable to Cliffs shareholders

Earnings (loss) per common share attributable to Cliffs shareholders - basic

Continuing operations
Discontinued operations

Earnings (loss) per common share attributable to Cliffs shareholders - diluted

Continuing operations
Discontinued operations

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

Three Months Ended

Six Months Ended

June 30, June 30,
2024 2023 2024 2023
$ 5092 $ 5984 $ 10,291 $ 11,279
(4,930) (5,340) (9,844) (10,536)
(103) (149) (235) (276)
(25) = (129) =
(15) — (79) —
(13) (12) (36) (15)
(5,086) (5,501) (10,323) (10,827)
6 483 (32) 452
(69) (79) (133) (156)
(6) — (27) —
62 50 122 100
1 4 3 6
(12) (25) (35) (50)
(6) 458 (67) 402
15 (102) 23 (89)
9 356 (44) 313
— — — 1
9 356 (44) 314
(7) (9) (21) (24)
$ 2 347 $ (65) $ 290
$ — 068 $ 0.13) $ 0.56
$ — 068 $ (0.13) $ 0.56
$ — 067 $ (0.13) $ 0.56
$ — 067 $ (0.13) $ 0.56
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STATEMENTS OF UNAUDITED CONDENSED CONSOLIDATED COMPREHENSIVE INCOME (LOSS)
CLEVELAND-CLIFFS INC. AND SUBSIDIARIES

Three Months Ended Six Months Ended
June 30, June 30,
(In millions) 2024 2023 2024 2023
Net income (loss) $ 9 $ 356 $ 44) $ 314
Other comprehensive income (loss):
Changes in pension and OPEB, net of tax (29) (26) (57) (53)
Changes in derivative financial instruments, net of tax 47 18 67 (134)
Changes in foreign currency translation — — (1) —
Total other comprehensive income (loss) 18 (8) 9 (187)
Comprehensive income (loss) 27 348 (35) 127
Comprehensive loss attributable to noncontrolling interests 7 9) (21) (24)
Comprehensive income (loss) attributable to Cliffs shareholders $ 20 $ 339 $ (56) $ 103

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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STATEMENTS OF UNAUDITED CONDENSED CONSOLIDATED CASH FLOWS

CLEVELAND-CLIFFS INC. AND SUBSIDIARIES

(In millions)
OPERATING ACTIVITIES
Net income (loss)

Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Depreciation, depletion and amortization
Restructuring and other charges
Asset impairments
Pension and OPEB credits
Loss on extinguishment of debt
Other
Changes in operating assets and liabilities:
Accounts receivable, net
Inventories
Income taxes
Pension and OPEB payments and contributions

Payables, accrued employment and accrued expenses

Other, net
Net cash provided by operating activities
INVESTING ACTIVITIES
Purchase of property, plant and equipment
Other investing activities
Net cash used by investing activities
FINANCING ACTIVITIES
Repurchase of common shares
Proceeds from issuance of senior notes
Repayments of senior notes
Borrowings (repayments) under credit facilities, net
Debt issuance costs
Other financing activities
Net cash used by financing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Six Months Ended

June 30,
2024 2023
(44) $ 314
458 489
129 —
79 —
(104) (79)
27 —
a7 90
67 (333)
227 403
(12) 169
(62) (58)
(176) (78)
25 (69)
661 848
(339) (319)
8 9
(331) (310)
(733) (94)
825 750
(845) —
370 (1,031)
(13) (34)
(22) (121)
(418) (530)
(88) 8
198 26
10 $ 34

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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STATEMENTS OF UNAUDITED CONDENSED CONSOLIDATED CHANGES IN EQUITY

CLEVELAND-CLIFFS INC. AND SUBSIDIARIES

(In millions)
December 31, 2023
Comprehensive income (loss)
Common stock repurchases, net of excise tax
Stock and other incentive plans
Net distributions to noncontrolling interests
March 31, 2024
Comprehensive income
Common stock repurchases, net of excise tax
Stock and other incentive plans
Net contributions to noncontrolling interests
June 30, 2024

(In millions)
December 31, 2022

Comprehensive income (loss)

Stock and other incentive plans

Net distributions to noncontrolling interests
March 31, 2023

Comprehensive income (loss)

Common stock repurchases

Stock and other incentive plans

Net distributions to noncontrolling interests
June 30, 2023

Number
of Capital in Common
Common Par Value of Excess of Shares
Shares Common Par Value Retained in Non-controlling
Outstanding Shares Issued of Shares Earnings Treasury AOCI Interests Total

5049 $ 66 $ 4,861 $ 1,733 §$ (430) $ 1,657 $ 235 $ 8,122

— — — (67) — (9) 14 (62)

(30.4) — — — (615) — — (615)

1.0 — (10) — 15 — — 5

= = = = = = (8) (8)

4755 § 66 $ 4851 §$ 1,666 $ (1,030) $ 1,648 $ 241§ 7,442

— — — 2 — 18 7 27

(7.5) — — — (125) — — (125)

— — 13 — 1 — — 14

—_ —_ — — — — 14 14

468.0 $ 66 $ 4,864 $ 1,668 $ (1,154) $ 1,666 $ 262 $ 7,372

Number
of Capital in Common
Common Par Value of Excess of Shares
Shares Common Par Value Retained in Non-controlling
Outstanding Shares Issued of Shares Earnings Treasury AOCI Interests Total

5133 § 66 $ 4871 $ 1,334 §$ (310) $ 1,830 $ 251§ 8,042

— — — (57) — (179) 15 (221)

1.8 — (39) — 30 — — 9)

— — — — — — (19) (19)

5151 § 66 $ 4832 $ 1,277 $ (280) $ 1,651 $ 247 $ 7,793

— — — 347 — 8) 9 348

(6.5) — — — (95) — — (95)

0.1 — 9 — 3 — — 12

— — — — — — (14) (14)

508.7 $ 66 $ 4841 § 1,624 §$ (372) $ 1,643 $ 242§ 8,044

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

CLEVELAND-CLIFFS INC. AND SUBSIDIARIES
NOTE 1 - BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES
BUSINESS, CONSOLIDATION AND PRESENTATION

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with SEC rules and regulations and, in the opinion of
management, include all adjustments (consisting of normal recurring adjustments) necessary to present fairly the financial position, results of operations, comprehensive income
(loss), cash flows and changes in equity for the periods presented. The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the amounts reported in the financial statements and accompanying notes. Management bases its estimates on various assumptions and historical
experience, which are believed to be reasonable; however, due to the inherent nature of estimates, actual results may differ significantly due to changed conditions or
assumptions. The results of operations for the three and six months ended June 30, 2024 are not necessarily indicative of results to be expected for the year ending
December 31, 2024 or any other future period. Certain prior period amounts have been reclassified to conform with the current year presentation. These unaudited condensed
consolidated financial statements should be read in conjunction with the financial statements and notes included in our Annual Report on Form 10-K for the year ended
December 31, 2023.

NATURE OF BUSINESS

We are a leading North America-based steel producer with focus on value-added sheet products, particularly for the automotive industry. We are also a leading producer of
electrical steels referred to as GOES and NOES in the U.S. We are vertically integrated from the mining of iron ore, production of pellets and direct reduced iron, and processing
of ferrous scrap through primary steelmaking and downstream finishing, stamping, tooling, and tubing. Headquartered in Cleveland, Ohio, we employ approximately 28,000
people across our operations in the United States and Canada.

BUSINESS OPERATIONS

We are organized into four operating segments based on differentiated products — Steelmaking, Tubular, Tooling and Stamping, and European Operations. We primarily operate
through one reportable segment — the Steelmaking segment.

BASIS OF CONSOLIDATION

The unaudited condensed consolidated financial statements consolidate our accounts and the accounts of our wholly owned subsidiaries, all subsidiaries in which we have a
controlling interest and VIEs for which we are the primary beneficiary. All intercompany transactions and balances are eliminated upon consolidation.

INVESTMENTS IN AFFILIATES

We have investments in several businesses accounted for using the equity method of accounting. These investments are included within our Steelmaking segment. Our
investment in affiliates of $118 million and $123 million as of June 30, 2024 and December 31, 2023, respectively, was classified in Other non-current assets.

SIGNIFICANT ACCOUNTING POLICIES

A detailed description of our significant accounting policies can be found in the audited financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2023 filed with the SEC. There have been no material changes in our significant accounting policies and estimates from those disclosed therein.

RECENT ACCOUNTING PRONOUNCEMENTS AND LEGISLATION

In September 2022, the FASB issued ASU No. 2022-04, Liabilities - Supplier Finance Programs (Subtopic 405-50): Disclosure of Supplier Finance Program Obligations. This
guidance requires annual and interim disclosure of the key terms of outstanding supplier finance programs and a roll-forward of the related obligations. The new standard does
not affect the recognition, measurement or financial statement presentation of the supplier finance program obligations. We have adopted this standard, except for the
amendment on roll-forward information, which is effective for fiscal years beginning after December 15, 2023. Refer to NOTE 2 - SUPPLEMENTARY FINANCIAL STATEMENT
INFORMATION for further information.

In November 2023, the FASB issued ASU No. 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures. This guidance requires additional
annual and interim disclosures for reportable segments. This new standard does not affect the recognition, measurement or financial statement presentation. The amendments
are effective for fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024.

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures. This guidance requires additional annual and
interim disclosures for income taxes. This new standard does not affect the recognition, measurement or financial statement presentation. The amendments are effective for
fiscal years beginning after December 15, 2024.
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NOTE 2 - SUPPLEMENTARY FINANCIAL STATEMENT INFORMATION
ALLOWANCE FOR CREDIT LOSSES

The following is a roll-forward of our allowance for credit losses associated with Accounts receivable, net.

(In millions) 2024 2023
Allowance for credit losses as of January 1 $ 5) $ 4)
Decrease (increase) in allowance — (3)
Allowance for credit losses as of June 30 $ (5) $ (7)
INVENTORIES
The following table presents the detail of our Inventories on the Statements of Unaudited Condensed Consolidated Financial Position:
June 30, December 31,

(In millions) 2024 2023
Product inventories

Finished and semi-finished goods $ 2,275 $ 2,573

Raw materials 1,508 1,476

Total product inventories 3,783 4,049

Manufacturing supplies and critical spares 416 411
Inventories $ 4,199 § 4,460

SUPPLY CHAIN FINANCE PROGRAMS

We negotiate payment terms directly with our suppliers for the purchase of goods and services. We currently offer voluntary supply chain finance programs that enable our
suppliers to sell their Cliffs receivables to financial intermediaries, at the sole discretion of both the suppliers and financial intermediaries. No guarantees are provided by us or
our subsidiaries under the supply chain finance programs. The supply chain finance programs allow our suppliers to be paid by the financial intermediaries earlier than the due
date on the applicable invoice. Supply chain finance programs that extend terms or provide us an economic benefit are classified as short-term financings. As of June 30, 2024
and December 31, 2023, we had $27 million and $21 million, respectively, deemed as short-term financings that are classified in Other current liabilities. Additionally, as of
June 30, 2024 and December 31, 2023, we had $80 million and $91 million, respectively, classified as Accounts payable.

WEIRTON INDEFINITE IDLE

On February 15, 2024, we announced the indefinite idle of our tinplate production plant located in Weirton, West Virginia. As of June 30, 2024, we have incurred $210 million of
charges related to the idle and estimate that we will incur an additional $2 million in Restructuring and other charges, primarily related to employee related costs which are
expected to be incurred by the end of 2024.

The following table represents a reconciliation of our accrued liabilities related to the Weirton Indefinite Idle:

Employee- Related

(In millions) Costs Exit Costs Asset Impairment Total

Balance as of December 31, 2023 $ — 3 — 3 — =
Costs incurred' 58 48 64 170
Cash payments — (2) — (2)
Non-cash — — (64) (64)

Balance as of March 31, 2024 $ 58 $ 446 $ — 3 104
Costs incurred? 23 2 15 40
Cash payments (8) (10) — (18)
Non-cash — — (15) (15)

Balance as of June 30, 2024 $ 73 $ 38 $ — 111

" Of the $170 million of cost incurred, $104 million was recorded in Restructuring and other charges, $64 million was recorded in Asset impairments and $2 million was recorded in Net periodic benefit
credits other than service cost component.

20f the $40 million of costs incurred, $25 million was recorded in Restructuring and other charges and $15 million was recorded in Asset impairments.
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CASH FLOW INFORMATION

A reconciliation of capital additions to cash paid for capital expenditures is as follows:

(In millions)
Capital additions
Less:

Non-cash accruals
Right-of-use assets - finance leases

Cash paid for capital expenditures including deposits

Cash payments (receipts) for income taxes and interest are as follows:

(In millions)

Income taxes paid

Income tax refunds

Interest paid on debt obligations net of capitalized interest'

' Capitalized interest was $8 million and $6 million for the six months ended June 30, 2024 and 2023, respectively.

NOTE 3 - REVENUES

Six Months Ended

June 30,
2024 2023
$ 346 $ 290
(47) (89)
54 60
$ 339 $ 319
Six Months Ended
June 30,
2024 2023
$ 10 $ 37
(4) (138)
134 142

We generate our revenue through product sales, in which shipping terms indicate when we have fulfilled our performance obligations and transferred control of products to our
customer. Our revenue transactions consist of a single performance obligation to transfer promised goods. Our contracts with customers define the mechanism for determining
the sales price, which is generally fixed upon transfer of control, but the contracts generally do not impose a specific quantity on either party. Quantities to be delivered to the
customer are determined at a point near the date of delivery through purchase orders or other written instructions we receive from the customer. Spot market sales are made
through purchase orders or other written instructions. We consider our performance obligation to be complete and recognize revenue when control transfers in accordance with

shipping terms.

Revenue is measured as the amount of consideration we expect to receive in exchange for transferring product. We reduce the amount of revenue recognized for estimated
returns and other customer credits, such as discounts and volume rebates, based on the expected value to be realized. Payment terms are consistent with terms standard to the

markets we serve. Sales taxes collected from customers are excluded from revenues.

The following table represents our Revenues by market:

Three Months Ended

Six Months Ended

June 30, June 30,
(In millions) 2024 2023 2024 2023
Steelmaking:
Direct automotive $ 1,460 1,980 $ 3,077 $ 3,850
Infrastructure and manufacturing 1,421 1,591 2,813 2,888
Distributors and converters 1,402 1,441 2,814 2,699
Steel producers 632 796 1,238 1,497
Total Steelmaking 4,915 5,808 9,942 10,934
Other Businesses:
Direct automotive 148 143 288 282
Infrastructure and manufacturing 10 10 20 20
Distributors and converters 19 23 41 43
Total Other Businesses 177 176 349 345
Total revenues $ 5,092 5984 $ 10,291 $ 11,279
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The following tables represent our Revenues by product line:

Three Months Ended Six Months Ended
June 30, June 30,
(In millions) 2024 2023 2024 2023
Steelmaking:
Hot-rolled steel $ 1,115 $ 1,357 $ 2,243 $ 2,478
Cold-rolled steel 71 748 1,460 1,387
Coated steel 1,546 1,789 3,169 3,406
Stainless and electrical steel 480 615 941 1,189
Plate 317 399 650 730
Slab and other steel products 318 366 653 693
Other 428 534 826 1,051
Total Steelmaking 4,915 5,808 9,942 10,934
Other Businesses:
Other 177 176 349 345
Total revenues $ 5092 $ 5984 $ 10,291 $ 11,279

NOTE 4 - SEGMENT REPORTING

We are vertically integrated from mined raw materials and direct reduced iron and ferrous scrap to primary steelmaking and downstream finishing, stamping, tooling and tubing.
We are organized into four operating segments based on our differentiated products — Steelmaking, Tubular, Tooling and Stamping, and European Operations. We have one
reportable segment — Steelmaking. The operating segment results of our Tubular, Tooling and Stamping, and European Operations that do not constitute reportable segments
are combined and disclosed in the Other Businesses category. Our Steelmaking segment operates as a leading North America-based steel producer supported by being the
largest iron ore pellet producer as well as a leading prime scrap processor, primarily serving the automotive, distributors and converters, and infrastructure and manufacturing
markets. Our Other Businesses primarily include the operating segments that provide customer solutions with carbon and stainless steel tubing products, advanced-engineered
solutions, tool design and build, hot- and cold-stamped steel components, and complex assemblies. All intersegment transactions were eliminated in consolidation. We allocate
Corporate Selling, general and administrative expenses to our operating segments.

We evaluate performance on an operating segment basis, as well as a consolidated basis, based on Adjusted EBITDA, which is a non-GAAP measure. This measure is used by
management, investors, lenders and other external users of our financial statements to assess our operating performance and to compare operating performance to other
companies in the steel industry. In addition, management believes Adjusted EBITDA is a useful measure to assess the earnings power of the business without the impact of
capital structure and can be used to assess our ability to service debt and fund future capital expenditures in the business.

Our results by segment are as follows:

Three Months Ended Six Months Ended
June 30, June 30,
(In millions) 2024 2023 2024 2023
Revenues:
Steelmaking $ 4915 $ 5808 $ 9,942 $ 10,934
Other Businesses 177 176 349 345
Total revenues $ 5,092 $ 5984 $ 10,291 $ 11,279
Adjusted EBITDA:
Steelmaking $ 306 $ 765 $ 701 $ 1,005
Other Businesses 18 15 35 23
Eliminations (1) (5) 1 (10)
Total Adjusted EBITDA $ 323 §$ 775 $ 737 $ 1,018

10
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The following table provides a reconciliation of our consolidated Net income (loss) to total Adjusted EBITDA:

(In millions)

Net income (loss)

Less:
Interest expense, net
Income tax benefit (expense)
Depreciation, depletion and amortization

Less:
EBITDA of noncontrolling interests’
Weirton indefinite idle?
Loss on extinguishment of debt
Other, net
Total Adjusted EBITDA

1EBITDA of noncontrolling interests includes the following:

Net income attributable to noncontrolling interests

Depreciation, depletion and amortization

EBITDA of noncontrolling interests

Three Months Ended

Six Months Ended

2Refer to NOTE 2 - SUPPLEMENTARY FINANCIAL STATEMENT INFORMATION for further information.

The following table summarizes our depreciation, depletion and amortization and capital additions by segment:

(In millions)

Depreciation, depletion and amortization:
Steelmaking
Other Businesses

Total depreciation, depletion and amortization

Capital additions':
Steelmaking
Other Businesses
Corporate
Total capital additions

" Refer to NOTE 2 - SUPPLEMENTARY FINANCIAL STATEMENT INFORMATION for additional information.

The following summarizes our assets by segment:

(In millions)
Assets:
Steelmaking
Other Businesses
Intersegment eliminations
Total segment assets
Corporate

Total assets

June 30, June 30,
2024 2023 2024 2023
$ 9 $ 356 $ (44) $ 314
(69) (79) (133) (156)
15 (102) 23 (89)
(228) (247) (458) (489)
291 784 524 1,048
15 17 36 40
(40) — (217) —
(6) — (27) —
(1) (8) (5) (10)
$ 323 $ 775 737 $ 1,018
$ 79 9 21§ 24
8 15 16
$ 15 § 17 36 $ 40
Three Months Ended Six Months Ended
June 30, June 30,
2024 2023 2024 2023
$ (219) $ (239) (441) $ (470)
9) (8) (17) (19)
$ (228) $ (247) $ (458) $ (489)
$ 187 $ 159 343 $ 286
2 2 3 3
— 1 — 1
$ 189 $ 162 346 $ 290
June 30, December 31,
2023
$ 16,362 $ 16,880
666 657
(506) (507)
16,522 17,030
406 507
$ 16,928 $ 17,537
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NOTE 5 - PROPERTY, PLANT AND EQUIPMENT

The following table indicates the carrying value of each of the major classes of our depreciable assets:

(In millions)
Land, land improvements and mineral rights
Buildings
Equipment
Other
Construction in progress
Total property, plant and equipment!
Allowance for depreciation and depletion

Property, plant and equipment, net

June 30, December 31,
2024 2023

$ 1,389 § 1,389
937 946
9,822 9,680
314 302
645 590
13,107 12,907
(4,379) (4,012)
$ 8,728 $ 8,895

"Includes right-of-use assets related to finance leases of $347 million and $306 million as of June 30, 2024 and December 31, 2023, respectively.

We recorded depreciation and depletion expense of $227 million and $454 million for the three and six months ended June 30, 2024, respectively, and $246 million and $485

million for the three and six months ended June 30, 2023, respectively.

During the first quarter of 2024, we announced the indefinite idle of our Weirton tinplate production plant, which resulted in a $46 million impairment charge to Property, plant and

equipment, net.

NOTE 6 - GOODWILL AND INTANGIBLE ASSETS AND LIABILITIES

GOODWILL

The following is a summary of Goodwill by segment:

June 30, December 31,
(In millions) 2024 2023
Steelmaking $ 956 $ 956
Other Businesses 49 49
Total goodwill $ 1,005 $ 1,005
INTANGIBLE ASSETS AND LIABILITIES
The following is a summary of our intangible assets and liabilities:
June 30, 2024 December 31, 2023
Accumulated Accumulated
(In millions) Gross Amount Amortization Net Amount Gross Amount Amortization Net Amount
Intangible assets’:
Customer relationships $ 920 $ 21) $ 69 $ 90 $ (18) $ 72
Developed technology 60 (16) 44 60 (14) 46
Trade names and trademarks 18 (6) 12 18 (5) 13
Mining permits 72 (28) 44 72 (28) 44
Supplier relationships 29 (4) 25 29 3) 26
Total intangible assets $ 269 $ (75) $ 194 $ 269 $ (68) $ 201
Intangible liabilities?:
Above-market supply contracts $ (71) $ 27§ (44) $ (71) $ 24§ (47)

" Intangible assets are classified as Other non-current assets. Amortization related to mining permits is recognized in Cost of goods sold. Amortization of all other intangible assets is recognized in

Selling, general and administrative expenses.

2|ntangible liabilities are classified as Other non-current liabilities. Amortization of all intangible liabilities is recognized in Cost of goods sold.

Amortization expense related to intangible assets was $3 million for both the three months ended June 30, 2024 and 2023, and $7 million for both the six months ended June 30,
2024 and 2023. Estimated future amortization expense is $6 million for the remainder of 2024 and $13 million annually for the years 2025 through 2029.

Income from amortization related to the intangible liabilities was $2 million for both the three months ended June 30, 2024 and 2023, and $3 million for both the six months ended
June 30, 2024 and 2023. Estimated future income from amortization is $2 million for the remainder of 2024 and $5 million annually for the years 2025 through 2029.
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NOTE 7 - DEBT AND CREDIT FACILITIES

The following represents a summary of our long-term debt:

(In millions)
Annual Effective June 30, December 31,
Debt Instrument Issuer’ Interest Rate 2024 2023

Senior Secured Notes:

6.750% 2026 Senior Secured Notes Cliffs 6.990% $ — 3 829
Senior Unsecured Notes:

7.000% 2027 Senior Notes Cliffs 9.240% 73 73

7.000% 2027 AK Senior Notes AK Steel 9.240% 56 56

5.875% 2027 Senior Notes Cliffs 6.490% 556 556

4.625% 2029 Senior Notes Cliffs 4.625% 368 368

6.750% 2030 Senior Notes Cliffs 6.750% 750 750

4.875% 2031 Senior Notes Cliffs 4.875% 325 325

7.000% 2032 Senior Notes Cliffs 7.000% 825 —

6.250% 2040 Senior Notes Cliffs 6.340% 235 235
ABL Facility Cliffs? Variable® 370 —
Total principal amount 3,558 3,192
Unamortized discounts and issuance costs (51) (55)
Total long-term debt $ 3,507 $ 3,137

" Unless otherwise noted, references in this column and throughout this NOTE 7 - DEBT AND CREDIT FACILITIES to "Cliffs" are to Cleveland-Cliffs Inc., and references to "AK Steel" are to AK Steel
Corporation (n/k/a Cleveland-Cliffs Steel Corporation).

2Refers to Cleveland-Cliffs Inc. as borrower under our ABL Facility.

3 Our ABL Facility annual effective interest rate was 6.690% as of June 30, 2024.

7.000% 2032 SENIOR NOTES OFFERING

On March 18, 2024, we entered into an indenture among Cliffs, the guarantors party thereto and U.S. Bank Trust Company, National Association, as trustee, relating to the
issuance of $825 million aggregate principal amount of our 7.000% 2032 Senior Notes, which were issued at par. The 7.000% 2032 Senior Notes were issued in a private
placement transaction exempt from the registration requirements of the Securities Act.

The 7.000% 2032 Senior Notes bear interest at a rate of 7.000% per annum, payable semi-annually in arrears on March 15 and September 15 of each year, commencing on
September 15, 2024. The 7.000% 2032 Senior Notes mature on March 15, 2032.

The 7.000% 2032 Senior Notes are unsecured senior obligations and rank equally in right of payment with all of our existing and future unsecured and unsubordinated
indebtedness. The 7.000% 2032 Senior Notes are guaranteed on a senior unsecured basis by our material direct and indirect wholly owned domestic subsidiaries. The 7.000%
2032 Senior Notes are structurally subordinated to all existing and future indebtedness and other liabilities of our subsidiaries that do not guarantee the 7.000% 2032 Senior
Notes.

The 7.000% 2032 Senior Notes may be redeemed, in whole or in part, at any time at our option not less than 10 days nor more than 60 days after prior notice is sent to the
holders of the 7.000% 2032 Senior Notes. The 7.000% 2032 Senior Notes are redeemable prior to March 15, 2027, at a redemption price equal to 100% of the principal amount
thereof plus a "make-whole" premium set forth in the indenture. We may also redeem up to 35% of the aggregate principal amount of the 7.000% 2032 Senior Notes prior to
March 15, 2027, at a redemption price equal to 107.000% of the principal amount thereof with the net cash proceeds of one or more equity offerings. The 7.000% 2032 Senior
Notes are redeemable beginning on March 15, 2027, at a redemption price equal to 103.500% of the principal amount thereof, decreasing to 101.750% on March 15, 2028, and
are redeemable at par beginning on March 15, 2029. In each case, we pay the applicable redemption or "make-whole" premiums plus accrued and unpaid interest, if any, to, but
not including, the date of redemption.

In addition, if a change in control triggering event, as defined in the indenture, occurs with respect to the 7.000% 2032 Senior Notes, we will be required to offer to repurchase the
notes at a purchase price equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to, but not including, the date of repurchase.

The terms of the 7.000% 2032 Senior Notes contain certain customary covenants; however, there are no financial covenants.

DEBT EXTINGUISHMENTS

On March 18, 2024, we used a portion of the net proceeds from the 7.000% 2032 Senior Notes issuance to repurchase $640 million in aggregate principal amount of our 6.750%
2026 Senior Secured Notes pursuant to a tender offer. On April 3, 2024,
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we redeemed the remaining $189 million in aggregate principal amount of our then-outstanding 6.750% 2026 Senior Secured Notes with the remaining portion of the net
proceeds from the 7.000% 2032 Senior Notes issuance and available liquidity.

ABL FACILITY

As of June 30, 2024, we were in compliance with the ABL Facility liquidity requirements and, therefore, the springing financial covenant requiring a minimum fixed charge
coverage ratio of 1.0 to 1.0 was not applicable.

The following represents a summary of our borrowing capacity under the ABL Facility:

June 30,
(In millions) 2024
Available borrowing base on ABL Facility’ $ 4,050
Borrowings (370)
Letter of credit obligations? (46)
Borrowing capacity available $ 3,634

" As of June 30, 2024, the ABL Facility has a maximum available borrowing base of $4.75 billion. The borrowing base is determined by applying customary advance rates to eligible accounts
receivable, inventory and certain mobile equipment.

2We issued standby letters of credit with certain financial institutions in order to support business obligations, including, but not limited to, operating agreements, employee severance, environmental
obligations, workers' compensation and insurance obligations.

DEBT MATURITIES
The following represents a summary of our maturities of debt instruments based on the principal amounts outstanding at June 30, 2024 (in millions):
2024 2025 2026 2027 2028 Thereafter Total
$ — 3 — $ — $ 685 § 370 $ 2,503 $ 3,558
NOTE 8 - PENSIONS AND OTHER POSTRETIREMENT BENEFITS

We offer defined benefit pension plans, defined contribution pension plans and OPEB plans to a significant portion of our employees and retirees. Benefits are also provided
through multiemployer plans for certain union members.

The following are the components of defined benefit pension and OPEB costs (credits):

DEFINED BENEFIT PENSION COSTS (CREDITS)

Three Months Ended Six Months Ended
June 30, June 30,

(In millions) 2024 2023 2024 2023
Service cost $ 7 9 8 $ 14 $ 16
Interest cost 54 58 109 17
Expected return on plan assets (80) (78) (160) (157)
Amortization:

Prior service costs 4 4 8 8

Net actuarial loss — 1 —

Net periodic benefit credits $ (15) $ (7 $ (29) $ (14)
OPEB COSTS (CREDITS)
Three Months Ended Six Months Ended
June 30, June 30,

(In millions) 2024 2023 2024 2023
Service cost $ 2 $ 3 $ 4 $ 5)
Interest cost 13 16 25 32
Expected return on plan assets (10) (10) (21) (21)
Termination benefits' — — 2 —
Amortization:

Prior service credits (4) (4) (8) (8)

Net actuarial gain (39) (37) (77) (73)

Net periodic benefit credits $ (38) § (32) $ (75) $ (65)

1The termination benefits relate to the announcement of the indefinite idle of our Weirton tinplate production plant.
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Based on funding requirements, we made $16 million of defined benefit pension contributions for both the three and six months ended June 30, 2024, respectively, and no
defined benefit pension contributions for the three and six months ended June 30, 2023. Based on funding requirements, we made no contributions to our voluntary employee
benefit association trust plans for both the three and six months ended June 30, 2024 and 2023.

NOTE 9 - INCOME TAXES

Our income tax benefit for the three and six months ended June 30, 2024 is $15 million and $23 million, respectively, compared to income tax expense of $102 million and $89
million for the three and six months ended June 30, 2023, respectively, primarily due to depletion in excess of state income tax expense and the impact of immaterial discrete
items relative to changes in pre-tax income.

NOTE 10 - ASSET RETIREMENT OBLIGATIONS

The accrued closure obligation provides for contractual and legal obligations related to our indefinitely idled and closed operations and for the eventual closure of our active
operations. The closure date for each of our active mine sites was determined based on the exhaustion date of the remaining mineral reserves, and the amortization of the
related asset and accretion of the liability is recognized over the estimated mine lives. The closure date and expected timing of the capital requirements to meet our obligations
for our indefinitely idled or closed mines is determined based on the unique circumstances of each property. For indefinitely idled or closed mines, the accretion of the liability is
recognized over the anticipated timing of remediation. Asset retirement obligations at our active steelmaking operations primarily include the closure and post-closure care for on-
site landfills and other waste containment facilities. Asset retirement obligations have been recorded at present values using settlement dates based on when we expect these
facilities to reach capacity and close.

The following is a summary of our asset retirement obligations:

June 30, December 31,
(In millions) 2024 2023
Asset retirement obligations’ $ 506 $ 459
Less: current portion 51 15
Long-term asset retirement obligations $ 455 $ 444
" Includes $266 million and $259 million related to our active operations as of June 30, 2024 and December 31, 2023, respectively.
The following is a roll-forward of our asset retirement obligations:
(In millions) 2024 2023
Asset retirement obligations as of January 1 $ 459 §$ 520
Accretion expense 1" 13
Revision in estimated cash flows 50 1
Remediation payments (14) (9)
Asset retirement obligations as of June 30 $ 506 $ 525

During the first quarter of 2024, we announced the indefinite idle of our Weirton tinplate production plant, resulting in an increase to our asset retirement obligations as a result of
acceleration of the timing and refinement in the cost of required remediation.

NOTE 11 - FAIR VALUE MEASUREMENTS

The carrying values of certain financial instruments (e.g., Accounts receivable, net, Accounts payable and Other current liabilities) approximate fair value and, therefore, have
been excluded from the table below. See NOTE 12 - DERIVATIVE INSTRUMENTS AND HEDGING for information on our derivative instruments, which are accounted for at fair
value on a recurring basis.

A summary of the carrying value and fair value of other financial instruments were as follows:

June 30, 2024 December 31, 2023
Valuation Hierarchy Carrying Fair Carrying Fair
(In millions) Classification Value Value Value Value
Senior notes Level 1 $ 3137 $ 3,083 $ 3,137 $ 3,118
ABL Facility - outstanding balance Level 2 370 370 — —
Total $ 3,507 $ 3,453 $ 3,137 $ 3,118

The valuation of the financial asset classified in Level 2 was determined using a market approach based upon quoted prices for similar assets in active markets or other inputs
that were observable.
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NOTE 12 - DERIVATIVE INSTRUMENTS AND HEDGING

We are exposed to fluctuations in market prices of raw materials and energy sources. We may use cash-settled commodity swaps to hedge the market risk associated with the
purchase of certain of our raw materials and energy requirements. Our hedging strategy is to reduce the effect on earnings from the price volatility of these various commodity
exposures.

Our commodity contracts are designated as cash flow hedges for accounting purposes, and we record the gains and losses for the derivatives in Accumulated other
comprehensive income until we reclassify them into Cost of goods sold when we recognize the associated underlying operating costs. Refer to NOTE 14 - ACCUMULATED
OTHER COMPREHENSIVE INCOME for further information.

Our commodity contracts are classified as Level 2 as values were determined using a market approach based upon quoted prices for similar assets in active markets or other
inputs that were observable.

The following table presents the notional amount of our outstanding hedge contracts:

Notional Amount

June 30, December 31,
Commodity Contracts Unit of Measure Maturity Dates 2024 2023
Natural Gas MMBtu July 2024 - May 2027 158,920,000 168,590,000
Electricity Megawatt hours July 2024 - July 2027 3,527,025 3,501,898

At June 30, 2024, we estimate $98 million of net losses related to our hedge contracts will reclassify from Accumulated other comprehensive income into Cost of goods sold
during the next 12 months. These estimates are based on June 30, 2024 fair values, some of which will change before their actual reclassification into Cost of goods sold.

The following table presents the fair value of our outstanding cash flow hedges and the classification in the Statements of Unaudited Condensed Consolidated Financial Position:

June 30, December 31,
Balance Sheet Location (In millions) 2024 2023
Other current assets $ 18 =
Other non-current assets 1 1
Other current liabilities (69) (105)
Other non-current liabilities (25) (52)

NOTE 13 - CAPITAL STOCK
SHARE REPURCHASE PROGRAM

During the first quarter of 2024, we fully utilized the remaining portion of our prior $1 billion share repurchase program, which was approved by our Board of Directors on
February 10, 2022.

On April 22, 2024, our Board of Directors authorized a new program to repurchase our outstanding common shares in the open market or in privately negotiated transactions,
which may include purchases pursuant to Rule 10b5-1 plans or accelerated share repurchases, up to a maximum of $1.5 billion. We are not obligated to make any repurchases,
and the program may be suspended or discontinued at any time. The share repurchase program does not have a specific expiration date.

During the three and six months ended June 30, 2024, we repurchased 7.5 million and 37.9 million common shares, respectively, at a cost of $124 million and $733 million,
respectively, excluding any excise tax due under the Inflation Reduction Act. During both the three and six months ended June 30, 2023, we repurchased 6.5 million common
shares at a cost of $94 million. As of June 30, 2024, there was approximately $1.4 billion remaining authorization under our active share repurchase program.

PREFERRED STOCK

We have 3 million shares of Serial Preferred Stock, Class A, without par value, authorized and 4 million shares of Serial Preferred Stock, Class B, without par value, authorized.
No preferred shares are issued or outstanding.
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NOTE 14 - ACCUMULATED OTHER COMPREHENSIVE INCOME

The components of Accumulated other comprehensive income within Cliffs shareholders’ equity and related tax effects allocated to each are shown below:

Three Months Ended Six Months Ended
June 30, June 30,
(In millions) 2024 2023 2024 2023
Foreign Currency Translation
Beginning balance $ 1) $ 1) $ — 3 1)
Other comprehensive loss before reclassifications — — 1) —
Ending balance $ 1M $ (1) $ (1) $ (1)
Derivative Instruments
Beginning balance $ (150) $ (168) $ (170) $ (16)
Other comprehensive gain (loss) before reclassifications 2 (31) (31) (208)
Income tax benefit — 7 8 51
Other comprehensive gain (loss) before reclassifications, net of tax 2 (24) (23) (157)
Losses reclassified from AOCI to net income (loss)’ 61 55 120 30
Income tax benefit? (16) (13) (30) (7)
Net losses reclassified from AOCI to net income (loss) 45 42 90 23
Ending balance $ (103) $ (150) $ (103) $ (150)
Pension and OPEB
Beginning balance $ 1,799 $ 1,820 $ 1,827 $ 1,847
Gains reclassified from AOCI to net income (loss)? (39) (36) (77) (71)
Income tax expense? 10 10 20 18
Net gains reclassified from AOCI to net income (loss) (29) (26) (57) (53)
Ending balance $ 1,770 $ 1,794 $ 1,770 $ 1,794
Total AOCI Ending Balance $ 1,666 $ 1,643 $ 1,666 $ 1,643

! Amounts recognized in Cost of goods sold in the Statements of Unaudited Condensed Consolidated Operations.
2 Amounts recognized in Income tax benefit (expense) in the Statements of Unaudited Condensed Consolidated Operations.
3 Amounts recognized in Net periodic benefit credits other than service cost component in the Statements of Unaudited Condensed Consolidated Operations.

NOTE 15 - VARIABLE INTEREST ENTITIES
SUNCOKE MIDDLETOWN

We purchase all the coke and electrical power generated from SunCoke Middletown’s plant under long-term supply agreements and have committed to purchase all the
expected production from the facility through 2032. We consolidate SunCoke Middletown as a VIE because we are the primary beneficiary despite having no ownership interest
in SunCoke Middletown. SunCoke Middletown had income before income taxes of $9 million and $24 million for the three and six months ended June 30, 2024, respectively,
compared to $10 million and $27 million for the three and six months ended June 30, 2023, respectively, that was included in our consolidated income before income taxes.
Additionally, SunCoke Middletown had cash used for capital expenditures of $8 million and $12 million for the three and six months ended June 30, 2024, respectively, compared
to $7 million and $12 million for the three and six months ended June 30, 2023, respectively. Cash used for capital expenditures are included in our consolidated Purchase of
property, plant and equipment on the Statements of Unaudited Condensed Consolidated Cash Flows.
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The assets of the consolidated VIE can only be used to settle the obligations of the consolidated VIE and not obligations of the Company. The creditors of SunCoke Middletown
do not have recourse to the assets or general credit of the Company to satisfy liabilities of the VIE. The Statements of Unaudited Condensed Consolidated Financial Position
includes the following amounts for SunCoke Middletown:

June 30, December 31,
(In millions) 2024 2023
Inventories $ 33 $ 29
Property, plant and equipment, net 291 288
Accounts payable (21) (26)
Other assets (liabilities), net (24) (39)
Noncontrolling interests (279) (252)
NOTE 16 - EARNINGS PER SHARE
The following table summarizes the computation of basic and diluted EPS:
Three Months Ended Six Months Ended
June 30, June 30,

(In millions, except per share amounts) 2024 2023 2024 2023
Income (loss) from continuing operations $ 9 $ 356 $ (44) $ 313
Income from continuing operations attributable to noncontrolling interests (7) 9) (21) (24)
Net income (loss) from continuing operations attributable to Cliffs shareholders 2 347 (65) 289
Income from discontinued operations, net of tax — — — 1
Net income (loss) attributable to Cliffs shareholders $ 2 3 347 $ (65) $ 290
Weighted average number of shares:

Basic 473 513 483 514

Employee stock plans’ 1 1 — 1
Diluted 474 514 483 515

Earnings (loss) per common share attributable to Cliffs shareholders - basic:
Continuing operations $ — 3 0.68 $ (0.13) $ 0.56

Discontinued operations — — — —
$ — $ 0.68 $ (0.13) $ 0.56

Earnings (loss) per common share attributable to Cliffs shareholders - diluted:
Continuing operations $ — 3 067 $ (0.13) $ 0.56
Discontinued operations — — — =
$ — 3 067 $ (0.13) $ 0.56

"Excluded from the diluted EPS calculation are anti-dilutive shares related to employee stock plans. For the three and six months ended June 30, 2024, 2 million and 2 million shares, respectively,
were excluded. For the three and six months ended June 30, 2023, 3 million and 2 million shares, respectively, were excluded.

NOTE 17 - COMMITMENTS AND CONTINGENCIES
PURCHASE COMMITMENTS

We purchase portions of the principal raw materials required for our steel manufacturing operations under annual and multi-year agreements, some of which have minimum
quantity requirements. We also use large volumes of natural gas, electricity and industrial gases in our steel manufacturing operations. We negotiate most of our purchases of
chrome, industrial gases and a portion of our electricity under multi-year agreements. Our purchases of coke are made under annual or multi-year agreements with periodic price
adjustments. We typically purchase coal under annual fixed-price agreements. We also purchase certain transportation services under multi-year contracts with minimum
quantity requirements.
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OTHER COMMERCIAL COMMITMENTS

We use surety bonds and letters of credit to provide financial assurance for certain obligations and statutory requirements. As of June 30, 2024, we had $273 million of surety-
backed letters of credit and surety bonds outstanding. Additionally, as of June 30, 2024, we had $46 million of outstanding letters of credit issued under our ABL Facility.

CONTINGENCIES

We are currently the subject of, or party to, various claims and legal proceedings incidental to our current and historical operations. These claims and legal proceedings are
subject to inherent uncertainties and unfavorable rulings could occur. An unfavorable ruling could include monetary damages, additional funding requirements or an injunction. If
an unfavorable ruling were to occur, there exists the possibility of a material adverse effect on our financial position and results of operations for the period in which the ruling
occurs or future periods. However, based on currently available information, we do not believe that any pending claims or legal proceedings will result in a material adverse effect
in relation to our consolidated financial statements.

ENVIRONMENTAL CONTINGENCIES

Although we believe our operating practices have been consistent with prevailing industry standards, hazardous materials may have been released at operating sites or third-
party sites in the past, including operating sites that we no longer own. If we reasonably can, we estimate potential remediation expenditures for those sites where future
remediation efforts are probable based on identified conditions, regulatory requirements, or contractual obligations arising from the sale of a business or facility. For sites
involving government required investigations, we typically make an estimate of potential remediation expenditures only after the investigation is complete and when we better
understand the nature and scope of the remediation. In general, the material factors in these estimates include the costs associated with investigations, delineations, risk
assessments, remedial work, governmental response and oversight, site monitoring, and preparation of reports to the appropriate environmental agencies.

The following is a summary of our environmental obligations:

June 30, December 31,
(In millions) 2024 2023
Environmental obligations $ 131 § 134
Less: current portion 21 21
Long-term environmental obligations $ 10 $ 113

We cannot predict the ultimate costs for each site with certainty because of the evolving nature of the investigation and remediation process. Rather, to estimate the probable
costs, we must make certain assumptions. The most significant of these assumptions is for the nature and scope of the work that will be necessary to investigate and remediate
a particular site and the cost of that work. Other significant assumptions include the cleanup technology that will be used, whether and to what extent any other parties will
participate in paying the investigation and remediation costs, reimbursement of past response costs and future oversight costs by governmental agencies, and the reaction of the
governing environmental agencies to the proposed work plans. Costs for future investigation and remediation are not discounted to their present value, unless the amount and
timing of the cash disbursements are readily known. To the extent that we have been able to reasonably estimate future liabilities, we do not believe that there is a reasonable
possibility that we will incur a loss or losses that exceed the amounts we accrued for the environmental matters discussed below that would, either individually or in the
aggregate, have a material adverse effect on our consolidated financial condition, results of operations or cash flows. However, since we recognize amounts in the consolidated
financial statements in accordance with GAAP that exclude potential losses that are not probable or that may not be currently estimable, the ultimate costs of these
environmental matters may be higher than the liabilities we currently have recorded in our consolidated financial statements.

Pursuant to the Resource Conservation and Recovery Act, which governs the treatment, handling and disposal of hazardous waste, the EPA and authorized state environmental
agencies may conduct inspections of Resource Conservation and Recovery Act-regulated facilities to identify areas where there have been releases of hazardous waste or
hazardous constituents into the environment and may order the facilities to take corrective action to remediate such releases. Likewise, the EPA or the states may require closure
or post-closure care of residual, industrial and hazardous waste management units. Environmental regulators have the authority to inspect all of our facilities. While we cannot
predict the future actions of these regulators, it is possible that they may identify conditions in future inspections of these facilities that they believe require corrective action.

Pursuant to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, the EPA and state environmental authorities have conducted site
investigations at some of our facilities and other third-party facilities, portions of which previously may have been used for disposal of materials that are currently regulated. The
results of certain of these investigations are still pending, and we could be directed to spend funds for remedial activities at the former disposal areas. Because of the uncertain
status of these investigations, however, we cannot reasonably predict whether or when such spending might be required or its magnitude.

In addition to the foregoing matters, we are or may be involved in proceedings with various regulatory authorities that may require us to pay fines, comply with more rigorous
standards or other requirements or incur capital and operating expenses for environmental compliance. We believe that the ultimate disposition of any such proceedings will not
have, individually or in the aggregate, a material adverse effect on our consolidated financial condition, results of operations or cash flows.
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TAX MATTERS

The calculation of our tax liabilities involves dealing with uncertainties in the application of complex tax regulations. We recognize liabilities for anticipated tax audit issues based
on our estimate of whether, and the extent to which, additional taxes will be due. If we ultimately determine that payment of these amounts is unnecessary, we reverse the liability
and recognize a tax benefit during the period in which we determine that the liability is no longer necessary. We also recognize tax benefits to the extent that it is more likely than
not that our positions will be sustained when challenged by the taxing authorities. To the extent we prevail in matters for which liabilities have been established, or are required to
pay amounts in excess of our liabilities, our effective tax rate in a given period could be materially affected. An unfavorable tax settlement would require use of our cash and
result in an increase in our effective tax rate in the year of resolution. A favorable tax settlement would be recognized as a reduction in our effective tax rate in the year of
resolution.

OTHER CONTINGENCIES

In addition to the matters discussed above, there are various pending and potential claims against us and our subsidiaries involving product liability, personal injury, commercial,
employee benefits and other matters arising in the ordinary course of business. Because of the considerable uncertainties that exist for any claim, it is difficult to reliably or
accurately estimate what the amount of a loss would be if a claimant prevails. If material assumptions or factual understandings we rely on to evaluate exposure for these
contingencies prove to be inaccurate or otherwise change, we may be required to record a liability for an adverse outcome. If, however, we have reasonably evaluated potential
future liabilities for all of these contingencies, including those described more specifically above, it is our opinion, unless we otherwise noted, that the ultimate liability from these
contingencies, individually or in the aggregate, should not have a material adverse effect on our consolidated financial position, results of operations or cash flows.

NOTE 18 - SUBSEQUENT EVENTS

We have evaluated subsequent events through the date of financial statement issuance.

On July 14, 2024, we entered into the Arrangement Agreement, pursuant to which we will acquire all of the issued and outstanding common shares of Stelco from the holders
thereof. Under the terms of the Arrangement Agreement, Stelco shareholders will receive CAD $60.00 per Stelco common share in cash and a fixed exchange ratio of 0.454
shares of Cliffs common stock per share of Stelco common stock (or CAD $10.00 per share as of July 12, 2024), representing a total consideration of CAD $70.00 per Stelco
share. The Arrangement Agreement implies a total enterprise value of approximately $2.5 billion (CAD $3.4 billion) for Stelco as of July 12, 2024.

Completion of the Stelco Acquisition is subject to various customary closing conditions, including, among others, approval by Stelco shareholders and the receipt of required
regulatory clearances in both the U.S. and Canada, and it is possible that factors outside of our control could result in the Stelco Acquisition being completed at a later time or not
at all. The Arrangement Agreement also contains certain termination rights that may be exercised by either us or Stelco. We expect to complete the Stelco Acquisition in the
fourth quarter of 2024 following the satisfaction or waiver of all applicable conditions.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Management's Discussion and Analysis of Financial Condition and Results of Operations is designed to provide a reader of our financial statements with a narrative from the
perspective of management on our financial condition, results of operations, liquidity and other factors that may affect our future results. We believe it is important to read our
Management's Discussion and Analysis of Financial Condition and Results of Operations in conjunction with our Annual Report on Form 10-K for the year ended December 31,
2023, as well as other publicly available information.

OVERVIEW

We are a leading North America-based steel producer with focus on value-added sheet products, particularly for the automotive industry. We are vertically integrated from the
mining of iron ore, production of pellets and direct reduced iron, and processing of ferrous scrap through primary steelmaking and downstream finishing, stamping, tooling, and
tubing. Headquartered in Cleveland, Ohio, we employ approximately 28,000 people across our operations in the United States and Canada.

Unless otherwise noted, discussion of our business and results of operations in this Quarterly Report on Form 10-Q refers to our continuing operations on a stand-alone basis
without giving effect to the pending Stelco Acquisition.

20



Table of Contents

FINANCIAL SUMMARY

The following is a summary of our consolidated results for the three and six months ended June 30, 2024 and 2023 (in millions, except for diluted EPS):

Net Income (Loss) Adjusted EBITDA Diluted EPS

$1,018
$10,201 $11.279 $775  g737
ssaa4
$5092 $356 $314 $323 $0.67 $0.56
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2024 2023 2024 2023 2024 2023 2024 2023 2024 2023 2024 2023 2024 2023 2024 2023

See "— Non-GAAP Financial Measures" below for a reconciliation of our Net income (loss) to Adjusted EBITDA.
ECONOMIC OVERVIEW
STEEL MARKET OVERVIEW

Steel market conditions in the first half of 2024 have been driven by continued strength in light vehicle production but also inconsistent service center buying behavior and higher
import levels. The price for domestic HRC, the most significant index impacting our revenues and profitability, averaged $782 per net ton for the second quarter of 2024, 27%
lower than the second quarter of 2023, and ended the quarter near multi-year low prices. Import levels were elevated in the first half of 2024 as HRC pricing spreads between the
U.S. and other regions started increasing in the fourth quarter of 2023. Steel demand from service centers remained inconsistent during the second quarter of 2024, as service
center inventory levels were reduced to 1.8 months on hand as the HRC price declined, after ending 2023 at 2.2 months of inventory on hand. Additionally, service centers
remain hesitant to carry inventory as interest rates remain elevated. Looking forward, we expect domestic steel demand to grow as automotive production continues to remain
strong, steel imports are now unattractive, other end-user demand is healthy, and incremental steel demand stimulated by recent government legislation and manufacturing on-
shoring is realized.

The Infrastructure and Jobs Act, the CHIPS Act and the Inflation Reduction Act should provide meaningful support for overall domestic steel demand throughout the remainder of
2024 and in the coming years. Our extensive portfolio of products should result in increased steel demand from most of our end markets. The Infrastructure and Jobs Act
includes approximately $550 billion of authorized spending for new investments and programs. This legislation provides direct spending support for roads, bridges and other
infrastructure projects, including upgrades to the domestic power grid and building out a national network of EV chargers. The CHIPS Act promotes semiconductor manufacturing
in the U.S., which should help support non-residential construction as well as machinery and equipment. The Inflation Reduction Act provides incentives for the use of domestic
steel for investments in clean energy projects, including wind and solar projects, which consume a substantial amount of steel. Additionally, the on-shoring of manufacturing in the
U.S. should reduce the risk of supply chain issues in the future.

OTHER KEY DRIVERS

The largest market for our steel products is the automotive industry in North America, which makes light vehicle production a key driver of demand. During the second quarter of
2024, North American light vehicle production was approximately 4.2 million units, up from 3.9 million units in the first quarter of 2024. Full-year 2024 North American light vehicle
production is estimated to be 15.8 million units, which would be the highest level since 2019. North American light vehicle production in 2025 and beyond is expected to continue
to increase from 2024 levels and is estimated to exceed 16.0 million units annually by 2026, implying continued strong demand for years to come. During the second quarter of
2024, light vehicle sales in the U.S. saw an average seasonally adjusted annualized rate of 15.6 million units sold, an increase from 15.4 million units sold rate in the first quarter
of 2024. Additionally, the average age of light vehicles on the road in the U.S. is at an all-time high of 12.6 years, which should support demand as older vehicles need to be
replaced. As the leading supplier of automotive-grade steel in the U.S., we expect to benefit from increased vehicle production over the coming years.

Since 2021, the price for busheling scrap, a necessary input for flat-rolled steel production in EAFs in the U.S., has continued to average well above the prior annual ten-year
average of approximately $400 per long ton. The busheling price averaged $429 per long ton during the second quarter of 2024. We expect the supply of busheling scrap to
further tighten due to decreasing prime scrap generation from original equipment manufacturers and the growth of EAF capacity in the U.S., reduced metallics import availability,
and a push for expanded scrap use globally. As we are fully integrated and have primarily a blast furnace footprint, increased prices for busheling scrap in the U.S. bolster our
competitive advantage, as we source the majority of our iron feedstock from our stable-cost mining and pelletizing operations in Minnesota and Michigan.
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As for iron ore, the Platts 62% price averaged $112 per metric ton in the second quarter of 2024, which is 17% higher than the prior annual ten-year average. While higher iron
ore prices play a role in increased steel prices, we also directly benefit from higher iron ore prices for the portion of iron ore pellets we sell to third parties.

OTHER FACTORS

On July 10, 2024, the United States and Mexico announced key measures to protect the North American steel markets from unfair trade. Both countries are expected to
implement policies to jointly prevent tariff evasion on steel being exported from Mexico to the United States. It will be required that steel imported from Mexico must be melted
and poured in Mexico, Canada or the United States to be eligible for Section 232 exemptions. This will effectively put a 25% tariff on any steel that is transshipped through
Mexico that originated in China or other countries outside of North America. We believe it is vital all members adhere to the USMCA and view this as a positive development to
ensuring fair trade in the North American steel market.

On April 4, 2024, the DOE issued its final transformer efficiency standards rule that will provide for the continued utilization of GOES in virtually all of our distribution transformer
end markets. With the revised rule, the DOE acknowledged the fundamental importance of GOES and the essential role played by our steel plants in Butler, Pennsylvania and
Zanesville, Ohio in effectively sustaining the functionality of the U.S. electric grid. The originally proposed distribution transformer rule would have required the use of amorphous
metal in nearly all transformer production in the U.S., putting demand for our GOES product at serious risk. The final rule provides clarity going forward on production
requirements, allowing for increased investments in the transformer market, which should ultimately lead to increased GOES demand.

During 2023, we significantly reduced costs compared to the prior year, as we had higher production volume and normalized repair and maintenance spending, and inflationary
pressures on input and energy costs eased. We expect to continue to reduce costs in 2024, as we have worked through higher cost inventory, production volumes should remain
similar, and reductions in even lower natural gas prices and coal and alloy costs should mitigate any inflationary cost increases.

COMPETITIVE STRENGTHS

As a leading North America-based steel producer, we benefit from having the size and scale necessary in a competitive, capital intensive business. Our sizeable operating
footprint provides us with the operational leverage and flexibility to achieve competitive margins throughout the business cycle. We also have a unique vertically integrated profile
from mined raw materials, direct reduced iron, and ferrous scrap to primary steelmaking and downstream finishing, stamping, tooling and tubing. This positioning gives us more
predictable costs throughout our supply chain and more control over both our manufacturing inputs and our end-product destination.

One of our most critical strengths that differentiates us from others in our industry is a unique and powerful partnership with our unionized workforce, particularly the USW. With
approximately 20,000 employees subject to collective bargaining agreements, our strong and productive labor relationships are key to our long-term success and allow us to
work together in achieving our goals. A clear example of the strength of our relationship is how we partner together to fight against dumped and illegally subsidized imported steel
products. Our deep alignment with our represented employees is also recognized by our political leaders, who often publicly support us as a significant employer of a unionized
workforce with a track record of working to maintain and increase middle class jobs.

Our primary competitive strength lies within our automotive steel business. We are a leading supplier of automotive-grade steel in the U.S. Compared to other steel end markets,
automotive steel is generally higher quality, more operationally and technologically intensive to produce, and requires significantly more devotion to customer service than other
steel end markets. This dedication to service and the infrastructure in place to meet our automotive customers’ demanding needs took decades to develop. We have continued to
invest capital and resources to meet the requirements needed to serve the automotive industry and intend to maintain our position as an industry leader going forward.

Due to its demanding nature, the automotive steel business typically generates higher through-the-cycle margins, making it a desirable end market. Demand for our automotive-
grade steel is expected to remain strong in the coming years as a result of a healthy unemployment rate, pent-up automotive demand arising out of supply chain issues and the
replacement of older vehicles.

Our footprint provides us with a competitive advantage in supplying automotive and other highly demanding end markets, as we are able to produce a wide range of high-quality
products. Our integrated facilities utilize domestic internally sourced iron ore as the primary feedstock, which allows us to produce a high-quality product with low residual
content. We also possess the breadth and depth related to customer service, technical support, and research and development, which are necessary to supply the demanding
needs of the automotive industry.

Since the acquisition of our steelmaking assets in 2020, we have dedicated significant resources to maintain and upgrade our facilities and equipment. The quality of our assets
gives us a unique advantage in product offerings and operational efficiencies. After elevated spend in 2022 to perform overdue maintenance work at the facilities acquired as part
of our 2020 acquisitions, we resumed normalized levels of maintenance capital and operating expenses in 2023, which has continued throughout 2024. The necessary resources
that we have invested in our footprint are expected to keep our assets at an automotive-grade level of quality and reliability for years to come.
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Our industry leading portfolio of fixed price contracts provides us a competitive advantage, as the steel industry is often viewed as volatile and subject to the market price of steel.
Our fixed price contracts mitigate pricing volatility and support us in achieving healthy margins through the cycle.

Our ability to source our primary feedstock domestically and internally is a competitive strength. This model reduces our exposure to volatile pricing and unreliable global
sourcing. The ongoing conflict between Russia and Ukraine, along with other global tensions, has displayed the importance of our U.S.-centric footprint, as our competitors who
primarily operate EAF facilities rely on imported pig iron to produce flat-rolled steel, the supply of which has been disrupted. The best example is our legacy business of
producing iron ore pellets. By controlling our iron ore pellet supply, our primary steelmaking raw material feedstock can be secured at a stable and predictable cost and not be
subject to as many factors outside of our control.

We believe we offer the most comprehensive flat-rolled steel product selection in the industry, along with several complementary products and services. A sampling of our
offering includes advanced high-strength steel, hot-dipped galvanized, aluminized, galvalume, electrogalvanized, galvanneal, HRC, cold-rolled coil, plate, GOES, NOES,
stainless steels, tool and die, stamped components, rail, slab and cast ingot. Across the quality spectrum and the supply chain, our customers can frequently find the solutions
they need from our product selection.

We are currently a leading producer of electrical steels referred to as GOES and NOES in the U.S. The U.S. Infrastructure and Jobs Act provides funding to be used for the
modernization of the electrical grid and the infrastructure needed to allow for increased EV adoption, both of which require electrical steels. Because of these incentives and our
current customer base, our electrical steel business is expected to continue to achieve strong profitability in the coming years.

We are the first and the only producer of HBI in the Great Lakes region. Construction of our Toledo direct reduction plant was completed in the fourth quarter of 2020 and
reached full run-rate nameplate annual capacity of 1.9 million metric tons during the middle of 2021. From this modern plant, we produce a high-quality, low-cost and low-carbon
intensive HBI product that can be used in our blast furnaces as a productivity enhancer, or in our BOFs and EAFs as a premium scrap alternative. We use HBI to stretch our hot
metal production, lowering carbon intensity and reliance on coke. With increasing tightness in the scrap and metallics markets combined with our own internal needs, we expect
our Toledo direct reduction plant to support healthy margins for us going forward.

STRATEGY
MAXIMIZE OUR COMMERCIAL STRENGTHS

We offer a full suite of flat steel products encompassing effectively all of our customers' needs. We are a leading supplier to the automotive sector, where our portfolio of high-end
products delivers a broad range of differentiated solutions for this highly sought after customer base.

As a result of our exposure to these high-end markets, we have the highest fixed price contractual volumes in our industry. Approximately 40-45% of our volumes are sold under
these contracts. These contracts reduce volatility and allow for more predictable through-the-cycle margins. In addition to our fixed price contracts, we also sell significant
volumes under index-linked contracts.

Our unique capabilities, driven by our portfolio of assets and technical expertise, give us an advantage in our flat-rolled product offering. We offer products that have superior
formability, surface quality, strength and corrosion resistance for the automotive industry. In addition, our state-of-the-art Research and Innovation Center in Middletown, Ohio
gives us the ability to collaborate with our customers and create new products and develop new and efficient steel manufacturing processes. During 2022, we introduced our
MOTOR-MAX™ product line of NOES for high frequency motors and generators. During 2023, we introduced our C-STAR™ protection design, which was developed for the
purpose of providing EV battery protection for improved safety purposes, but can be used in any type of light vehicle. These unique product offerings and customer service
capabilities enable us to remain a leading steel supplier to the automotive industry.

OPTIMIZE OUR FULLY-INTEGRATED STEELMAKING FOOTPRINT

We are a fully-integrated steel enterprise with the size and scale to achieve margins above industry averages for flat-rolled steel. Our focus remains on realizing our inherent cost
advantage in flat-rolled steel while also lowering carbon emissions. The combination of our ferrous raw materials, including iron ore, scrap and HBI, allows us to do so relative to
peers who must rely on more unpredictable and unreliable raw material sourcing strategies.

We have ample access to scrap along with internally sourced iron ore pellets and HBI. Our ability to optimize use of these raw materials in our blast furnaces and BOFs
ultimately boosts liquid steel output, reduces coke needs and lowers carbon emissions from our operations. As a result of successful operational improvements, we announced
the indefinite idle of the Indiana Harbor #4 blast furnace in the first quarter of 2022. The indefinite idle reduced our operational blast furnaces from eight to seven. Our strategic
use of HBI in our blast furnaces and maximizing scrap usage in our BOFs has allowed us to achieve the same steel production with one less blast furnace in our footprint.

The necessary resources that we have invested in our footprint are expected to keep our assets at an automotive-grade level of quality and reliability for years to come,
positioning us to benefit from operating efficiencies and improved capabilities in the coming years.
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PURSUE VALUE-ENHANCING MERGERS AND ACQUISITIONS

We have a proven track record of successfully identifying undervalued assets and completing value-enhancing transactions through mergers and acquisitions. With our strong
balance sheet, proven ability to integrate acquired assets and capture synergies, along with our powerful partnership with our union and non-union employees, we are confident
in our ability to identify and execute value-enhancing mergers and acquisitions. We have remained active in our opportunistic pursuit of value-enhancing mergers and
acquisitions and recently announced that we entered into the Arrangement Agreement to acquire Stelco.

On July 15, 2024, we announced that we had entered into the Arrangement Agreement pursuant to which we plan to acquire Stelco. The Stelco Acquisition confirms our
commitment and leadership in integrated steel production in North America and is expected to strengthen our cost position by incorporating one of the lowest cost flat-rolled
steelmaking assets in North America within our footprint. The Stelco Acquisition has the full endorsement of the USW and, when complete, will bring an additional 1,800 USW-
represented employees into our workforce. When complete, the Stelco Acquisition will expand our existing footprint in Canada and diversify our customer base across service
centers, construction and other industrial end markets with higher volumes of spot sales. As a result of the Stelco Acquisition, our exposure to the North American spot market is
expected to double, giving us further insight into spot market dynamics and diversifying our customer base further toward spot customers. We expect the Stelco Acquisition to
close in the fourth quarter of 2024, subject to approval by Stelco shareholders and other customary closing conditions.

Going forward, we will continue to be opportunistic in our pursuit of assets that would grow our business and offer opportunities to generate significant synergies. Our strong
partnership with our union-represented employees was crucial in prior mergers and acquisitions as well as our recently announced entry into the Arrangement Agreement
pursuant to which we will acquire Stelco. We remain the only domestic steel company in recent years to successfully acquire steel producing assets with USW-represented
employees.

EXPLORE ATTRACTIVE DOWNSTREAM OPPORTUNITIES

On July 22, 2024, we announced our investment plan for our new electrical distribution transformer production plant at our recently indefinitely idled Weirton, West Virginia facility.
We intend to invest approximately $150 million to repurpose a warehouse to commence production of three-phase distribution transformers used in electric power distribution
transformers. We expect to receive $50 million in support from the West Virginia Economic Development Authority in relation to the project, which reduces our net capital
investment to approximately $100 million. Our Weirton facility benefits from the ability to use existing building assets, infrastructure and re-employment opportunities for members
of the workforce that were previously employed at our indefinitely idled Weirton tinplate mill.

This project is also expected to increase demand for American-made GOES produced at our Butler Works steel mill as well as for our carbon and stainless steel products used in
the manufacturing of distribution transformers. We believe that distribution transformers are critical to America’s electrical infrastructure maintenance and expansion, and we look
to benefit from a market that is undersupplied in the United States and currently experiencing extended lead times with a strong demand outlook. This project is expected to take
approximately 18 months to complete.

ADVANCE OUR PARTICIPATION IN THE GREEN ECONOMY

We are seeking to expand our customer base with the desirable EV market. At this time, we believe the North American automotive industry is at a structural inflection point, with
the adoption of electrical motors in passenger vehicles. As this market grows, it will require more advanced steel applications to meet the needs of EV producers and consumers.
These features include the already existing sophisticated steel supply for internal combustion engine vehicle parts, along with the added need for steel-based battery enclosures
and reinforcement in EVs. With our unique technical capabilities and leadership in the automotive industry, we believe we are positioned better than any other North American
steelmaker to supply the steel and parts necessary to fill these needs.

We also have the right products to meet the growing demand for renewable energy as well as for the modernization of the U.S. electrical grid. We offer plate products that can be
used in windmills, which we estimate contain 130 tons of steel per megawatt of electricity. In addition, panels for solar power are heavy consumers of galvanized steel, where we
are a leading producer. We estimate solar panels consume 40 tons of steel per megawatt of electricity.

We are currently a leading producer of electrical steel in the U.S., which can facilitate the modernization of the U.S. electrical grid. Along with charging networks, electrical steels
are also needed in the motors of EVs.

ENHANCE OUR ENVIRONMENTAL SUSTAINABILITY

Our commitment to operating our business in a more environmentally responsible manner remains constant. A major issue impacting our industry, our stakeholders and our
planet is climate change. In May 2024, we announced our commitment to new GHG emissions reductions targets after we successfully achieved our prior commitment set in
2021 to reduce Scope 1 (direct emissions) and Scope 2 (indirect emissions from purchased electricity or other forms of energy) GHG emissions by 25% by 2030, relative to 2017
levels, well ahead of our 2030 target year. Our new goals set forth below, relative to 2023 levels, are all supported by ongoing and planned technological developments with
respect to our ironmaking and steelmaking practices.

» Atarget to reduce Scope 1 and 2 GHG emissions intensity per metric ton of crude steel by 30% by 2035;
»  Atarget to reduce material upstream Scope 3 GHG emissions intensity per metric ton of crude steel by 20% by 2035; and
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* Along-term target aligned with the Paris Agreement’s 1.5 degrees Celsius scenario to reduce Scope 1, 2 and material upstream 3 emissions intensity per metric ton of
crude steel to near net zero by 2050.

Additionally, we have made significant progress in reducing our emissions on a per ton basis. Since 2020, we have reduced our average Scope 1 and 2 emissions of integrated
mills from 1.82 to 1.54 metric tons of COe per metric ton of crude steel produced in 2023, which is 28% lower than the global average.

Our future GHG emissions reductions are expected to be primarily driven by the use of direct reduced iron in electric melting furnaces, direct reduced iron in blast furnaces, the
stretching of hot metal with additional scrap, enhancing productivity out of fewer blast furnaces, implementing hydrogen use where possible, adopting carbon capture and
utilization, procuring more clean energy, electrification of process equipment and operating with higher energy efficiency.

In March 2024, we were selected by the DOE for award negotiations to receive up to $575 million in total funding for two projects to accelerate industrial decarbonization
initiatives. If awarded, we would receive up to a $500 million federal investment to replace our existing blast furnace at Middletown Works with a 2.5 million ton per annum
hydrogen-ready direct reduced iron plant and two 120 megawatt electric melting furnaces to feed molten iron to the existing infrastructure already on site, including the BOF,
caster, hot strip mill and various finishing facilities. The project is designed so that Middletown Works would maintain its existing raw steel production capacity of approximately 3
million net tons per year and would no longer use coke for iron production. We expect that the process would dramatically reduce carbon emissions intensity with no impact to
product quality or capability and would consolidate Middletown Works as the most advanced, lowest GHG emitting integrated iron and steel facility in the world.

Additionally, if awarded, we would receive up to $75 million at our Butler Works facility to replace two of our existing natural gas fired high temperature slab reheat furnaces with
four electrified induction slab reheat furnaces, to bring optimum efficiency to our production of electrical steel. This project would lower carbon emissions, substantially reduce
energy costs and improve slab quality. As a result of both of these projects, we would anticipate generating in excess of $500 million in annual cost savings and yield
improvements.

In October 2023, the DOE announced its intention to award funding under the Infrastructure and Jobs Act for seven regional hydrogen hubs, including the Midwest Alliance for
Clean Hydrogen. This hub covering lllinois, Indiana and Michigan was selected for $1 billion in funding and is near our two largest steel plants, Indiana Harbor and Burns Harbor.
In January 2024, we commissioned a pipeline and successfully completed a hydrogen injection trial at our Indiana Harbor blast furnace #7. This follows an initial similar trial of
hydrogen at our blast furnace in Middletown earlier in 2023. The use of hydrogen within our blast furnace is expected to partially reduce coke rate and displace the release of
CO, with H,0, reducing our overall emissions.

IMPROVE FINANCIAL FLEXIBILITY

Given the cyclicality of our business, it is important to us to be in the financial position to easily withstand economic cycles and be opportunistic when attractive strategic
opportunities arise. Since the acquisition of our steelmaking assets in 2020, we have demonstrated our ability to generate healthy free cash flow and use it to reduce substantial
amounts of debt, return capital to shareholders through share repurchases and make investments to both improve and grow our business. During the second quarter of 2024, we
returned $124 million of capital to shareholders via share repurchases under our current $1.5 billion share repurchase program that was effective April 22, 2024. We also reduced
the principal amount of our outstanding long-term debt by $157 million in the second quarter of 2024. We have a track record of demonstrating that we can quickly deleverage
our balance sheet and have also historically shown our ability to take advantage of volatility in the debt markets and repurchase notes at a discount. We expect to continue to use
the financial levers available to us to both opportunistically reduce our debt and return capital to shareholders throughout the remainder of 2024 and beyond. At the end of the
second quarter of 2024, our net debt to trailing-twelve months Adjusted EBITDA leverage ratio was 2.1x, which provides us flexibility to execute additional attractive strategic,
operational or financial opportunities we identify. It is also important for us to maintain sufficient liquidity, which was $3.7 billion as of June 30, 2024.

On March 18, 2024, we issued $825 million aggregate principal amount of our 7.000% 2032 Senior Notes at par and used a portion of the net proceeds from the issuance to
repurchase $640 million in aggregate principal amount of our 6.750% 2026 Senior Secured Notes pursuant to a tender offer. On April 3, 2024, we redeemed the remaining $189
million in aggregate principal amount of our then-outstanding 6.750% 2026 Senior Secured Notes with the remaining portion of the net proceeds from the 7.000% 2032 Senior
Notes issuance and available liquidity. This transaction extended our debt maturity profile and removed our final tranche of secured notes.
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STEELMAKING RESULTS

The following is a summary of our Steelmaking segment operating results for the three and six months ended June 30, 2024 and 2023 (dollars in millions, except for average
selling price, and shipments in thousands of net tons):
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REVENUES

The following tables represent our steel shipments by product and total revenues by market:

(In thousands of net tons)
Steel shipments by product:
Hot-rolled steel
Cold-rolled steel
Coated steel
Stainless and electrical steel
Plate
Slab and other steel products

Total steel shipments by product

(In millions)

Steelmaking revenues by market:
Direct automotive
Infrastructure and manufacturing
Distributors and converters
Steel producers

Total Steelmaking revenues by market

Revenues decreased by 15% during the three months ended June 30, 2024, as compared to the prior-year period, primarily due to:

Three Months Ended

Six Months Ended

June 30, June 30,
2024 2023 % Change 2024 2023 % Change
1,393 1,462 (5)% 2,659 2,952 (10)%
632 645 (2)% 1,295 1,242 4%
1,171 1,244 (6)% 2,387 2,412 (1)%
151 181 (17)% 296 355 (17)%
207 254 (19)% 408 452 (10)%
435 416 5% 884 874 1%
3,989 4,202 (5% 7,929 8,287 (4)%
Three Months Ended Six Months Ended
June 30, June 30,
2024 2023 % Change 2024 2023 % Change
$ 1,460 $ 1,980 (26)% $ 3,077 $ 3,850 (20)%
1,421 1,591 (11)% 2,813 2,888 3)%
1,402 1,441 3)% 2,814 2,699 4%
632 796 21)% 1,238 1,497 (17)%
$ 4915 $ 5,808 (15)% $ 9,942 $ 10,934 (9)%

* A decrease of $520 million, or 26%, in revenues from the direct automotive market, predominantly due to a decrease in shipments due to proactive customer

diversification;

«  Adecrease of $170 million, or 11%, in revenues from the infrastructure and manufacturing market, predominantly due to a decrease in shipments; and

«  Adecrease of $164 million, or 21%, in revenues from the steel producers markets, predominantly due to the decrease in pricing indices for slabs and busheling scrap.
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Revenues decreased by 9% during the six months ended June 30, 2024, as compared to the prior-year period, primarily due to:

» A decrease of $773 million, or 20%, in revenues from the direct automotive market, predominantly due to a decrease in shipments due to proactive customer
diversification; and

*  Adecrease of $259 million, or 17%, in revenues from the steel producers markets, predominantly due to the decrease in pricing indices for slabs and busheling scrap.
GROSS MARGIN
Gross margin decreased by $484 million, or 77%, during the three months ended June 30, 2024, as compared to the prior-year period, primarily due to:
«  Adecrease in average selling price (approximately $370 million impact), predominantly due to lower spot prices and lower direct automotive mix; and
«  Adecrease in sales volume (approximately $125 million impact).

« These decreases were partially offset by a decrease in cost of production (approximately $40 million impact) driven by lower raw materials and utilities costs,
including natural gas, coal, coke, alloys and scrap.

Gross margin decreased by $308 million, or 43%, during the six months ended June 30, 2024, as compared to the prior-year period, primarily due to:
«  Adecrease in sales volume (approximately $190 million impact); and
« Adecrease in average selling price (approximately $125 million impact), predominantly due to lower spot prices and lower direct automotive mix.

« These decreases were partially offset by a decrease in cost of production (approximately $15 million impact) driven by lower raw materials and utilities costs,
including natural gas, coal, coke, alloys and scrap.

ADJUSTED EBITDA

Adjusted EBITDA from our Steelmaking segment for the three months ended June 30, 2024, decreased by $459 million, as compared to the three months ended June 30, 2023,
primarily due to the decreased gross margin from our operations. Additionally, our Steelmaking Adjusted EBITDA included $96 million and $141 million of Selling, general and
administrative expenses for the three months ended June 30, 2024 and 2023, respectively.

Adjusted EBITDA from our Steelmaking segment for the six months ended June 30, 2024, decreased by $304 million, as compared to the six months ended June 30, 2023,
primarily due to the decreased gross margin from our operations. Additionally, our Steelmaking Adjusted EBITDA included $221 million and $260 million of Selling, general and
administrative expenses for the six months ended June 30, 2024 and 2023, respectively.

RESULTS OF OPERATIONS
REVENUES & GROSS MARGIN

During the three and six months ended June 30, 2024, our consolidated Revenues decreased by $892 million and $988 million, respectively, compared to the prior-year periods.
During the three and six months ended June 30, 2024, our consolidated gross margin decreased by $482 million and $296 million, respectively, as compared to the prior-year
periods. See "— Steelmaking Results" above for further detail on our operating results.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

During the three and six months ended June 30, 2024, Selling, general and administrative expenses decreased by $46 million and $41 million, respectively. The decreases
primarily relate to lower employment-related costs.

RESTRUCTURING AND OTHER CHARGES & ASSET IMPAIRMENTS

On February 15, 2024, we announced the indefinite idle of our Weirton tinplate production plant. This resulted in restructuring and other charges primarily related to severance,
other employee-related benefits and asset retirement obligation charges of $25 million and $129 million for the three and six months ended June 30, 2024, respectively.
Additionally, this resulted in asset impairments of $15 million and $79 million for the three and six months ended June 30, 2024, respectively.
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LOSS ON EXTINGUISHMENT OF DEBT

During the six months ended June 30, 2024, we used a portion of the net proceeds from the issuance of the 7.000% 2032 Senior Notes to repurchase $829 million in aggregate
principal amount of our 6.750% 2026 Secured Senior Notes. This resulted in $6 million and $27 million of losses on extinguishment of debt for the three and six months ended
June 30, 2024, respectively. Refer to NOTE 7 - DEBT AND CREDIT FACILITIES for further information.

INCOME TAXES

Our effective tax rate is impacted by state income tax expense and permanent items, primarily depletion. It also is affected by discrete items that may occur in any given period
but are not consistent from period to period. The following represents a summary of our tax provision:

Three Months Ended Six Months Ended
June 30, June 30,
(In millions) 2024 2023 2024 2023
Income tax benefit (expense) $ 15 $ (102) $ 23 $ (89)

The changes in income tax benefit for the three and six months ended June 30, 2024, as compared to the income tax expense for the prior-year periods, are primarily related to
depletion in excess of state income tax expense and the impact of immaterial discrete items relative to changes in pre-tax income.

LIQUIDITY, CASH FLOWS AND CAPITAL RESOURCES
OVERVIEW

Our capital allocation decision-making process is focused on preserving healthy liquidity levels while maintaining the strength of our balance sheet and creating financial flexibility
to manage through the cyclical demand for our products and volatility in commodity prices. We are focused on maximizing the cash generation of our operations, reducing debt,
returning capital to shareholders, and aligning capital investments with our strategic priorities and the requirements of our business plan, including regulatory and permission-to-
operate related projects.

The following table provides a summary of our cash flow:

Six Months Ended

June 30,
(In millions) 2024 2023
Cash flows provided by (used in):
Operating activities $ 661 $ 848
Investing activities (331) (310)
Financing activities (418) (530)
Net increase (decrease) in cash and cash equivalents $ (88) $ 8
Free cash flow' $ 322 § 529

'See "— Non-GAAP Financial Measures" for a reconciliation of our free cash flow.

The recent market environment has provided us opportunities to reduce our debt and return capital to shareholders, as follows:

»  During the first quarter of 2024, we issued $825 million aggregate principal amount of our 7.000% 2032 Senior Notes. A portion of the net proceeds from the 7.000%
2032 Senior Notes issuance was used to repurchase $640 million in aggregate principal amount of our 6.750% 2026 Senior Secured Notes pursuant to a tender offer.
On April 3, 2024, we redeemed the remaining $189 million in aggregate principal amount of our then-outstanding 6.750% 2026 Senior Secured Notes with the remaining
portion of the net proceeds from the 7.000% 2032 Senior Notes issuance and available liquidity. After these transactions, we no longer have any secured notes
outstanding.

e Additionally, during the six months ended June 30, 2024, we returned capital to shareholders through our share repurchase programs, repurchasing 37.9 million
common shares at a cost of $733 million in the aggregate.

The debt transactions give us additional flexibility by eliminating our secured notes, along with extending our average debt maturity date, which will better prepare us to navigate
more easily through potentially volatile industry conditions in the future.

Our financial flexibility has allowed us to remain active in our opportunistic pursuit of value-enhancing mergers and acquisitions. On July 15, 2024, we announced that we had
entered into the Arrangement Agreement pursuant to which we will acquire Stelco. Going forward, we will continue to use the financial levers available to us in order to continue
to pursue assets that would grow our business, reduce our debt and return capital to shareholders.
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CASH FLOWS
OPERATING ACTIVITIES

Six Months Ended

June 30,
(In millions) 2024 2023 Variance
Net income (loss) 44) $ 314 § (358)
Non-cash adjustments to net income (loss) 636 500 136
Working capital:
Accounts receivable, net 67 (333) 400
Inventories 227 403 (176)
Income taxes (12) 169 (181)
Pension and OPEB payments and contributions (62) (58) (4)
Payables, accrued employment and accrued expenses (176) (78) (98)
Other, net 25 (69) 94
Total working capital 69 34 35
Net cash provided by operating activities $ 661 $ 848 § (187)

The variance was primarily driven by:

« A $222 million decrease in net income after non-cash adjustments primarily due to lower gross margins resulting from a decrease in both volume and selling prices for
our steel products. See "— Steelmaking Results" above for further detail on our operating results.

INVESTING ACTIVITIES

Six Months Ended

June 30,
(In millions) 2024 2023 Variance
Purchase of property, plant and equipment $ (339) $ (319) $ (20)
Other investing activities 8 9 (1)
Net cash used by investing activities $ (331) $ (310) $ (21)

Our capital expenditures primarily relate to sustaining capital spend, which includes infrastructure, mobile equipment, fixed equipment, product quality, environmental, and health
and safety spend. As a result, our cash used for capital expenditures was consistent, as compared to the prior-year period. Included within cash used for capital expenditures
was $8 million for the three months ended June 30, 2024, compared to $7 million for the three months ended June 30, 2023, related to our non-owned SunCoke Middletown VIE.

We anticipate total cash used for capital expenditures during the next 12 months to be between $800 and $900 million, which primarily consists of sustaining capital spend as
well as initial spend on our capital projects at Middletown Works, Butler Works and Weirton.

FINANCING ACTIVITIES

Six Months Ended

June 30,
(In millions) 2024 2023 Variance
Net proceeds (repayments) of senior notes $ (20) $ 750 $ (770)
Net borrowings (repayments) under credit facilities 370 (1,031) 1,401
Repurchase of common shares (733) (94) (639)
Other financing activities (35) (155) 120
Net cash used by financing activities $ (418) $ (530) $ 112

The variance was primarily driven by:

* A $631 million decrease in cash used resulting from higher net repayments of debt during the six months ended June 30, 2023, along with increased borrowings on our
ABL Facility during the six months ended June 30, 2024, as compared to the prior-year period.

« A $639 million increase in cash used to repurchase 37.9 million of our common shares on the open market during the six months ended June 30, 2024, as compared to
the prior-year period.
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« A $120 million decrease in cash used for other financing activities during the six months ended June 30, 2024, as compared to the prior-year period, primarily driven by
a decrease in both fixed asset financing payments and finance lease payments.

LIQUIDITY AND CAPITAL RESOURCES

Our primary sources of liquidity are Cash and cash equivalents, cash generated from our operations, availability under our ABL Facility and access to capital markets. We
generally maintain minimal cash balances and utilize our access to our ABL Facility to cover fluctuations in our cash requirements. Cash and cash equivalents, which totaled
$110 million as of June 30, 2024, include cash on hand and on deposit. The combination of cash and availability under our ABL Facility gave us $3.74 billion in liquidity as of
June 30, 2024. During the first six months of 2024, we issued $825 million in aggregate principal amount of 7.000% 2032 Senior Notes. We used a portion of the net proceeds
from the offering and available liquidity to repurchase $829 million in aggregate principal amount of our 6.750% 2026 Secured Senior Notes pursuant to a tender offer and
subsequent redemption. We believe our liquidity and access to capital markets will be adequate to fund our cash requirements for the next 12 months and for the foreseeable
future.

On July 14, 2024, we entered into the Arrangement Agreement, pursuant to which we will acquire all of the issued and outstanding common shares of Stelco from the holders
thereof. We expect to incur and/or assume $2.25-$2.75 billion of debt to complete the Stelco Acquisition. Immediately following completion of the Stelco Acquisition, we expect to
have $6.0-$6.5 billion of outstanding indebtedness.

Our ABL Facility, which matures in June 2028, has a maximum borrowing base of $4.75 billion. The available borrowing base is determined by applying customary advance rates
to eligible accounts receivable, inventory and certain mobile equipment. Our ABL Facility includes a $555 million sublimit for the issuance of letters of credit and a $200 million
sublimit for swingline loans. As of June 30, 2024, outstanding letters of credit totaled $46 million, which reduced availability under our ABL Facility. We issue standby letters of
credit with certain financial institutions in order to support business obligations, including, but not limited to, workers' compensation, operating agreements, employee severance,
environmental obligations and insurance. Our ABL Facility agreement contains various financial and other covenants. As of June 30, 2024, we were in compliance with all of our
ABL Facility covenants.

We have the capability to issue additional unsecured notes and, subject to the limitations set forth in our existing senior notes indentures and ABL Facility, to issue secured notes,
if we elect to access the debt capital markets. However, our ability to issue additional notes could be limited by market conditions. We intend from time to time to seek to redeem
or repurchase our outstanding senior notes with cash on hand, borrowings from existing credit sources or new debt financings and/or exchanges for debt or equity securities, in
open market purchases, privately negotiated transactions or otherwise. Such redemptions or repurchases, if any, will depend on prevailing market conditions, our liquidity
requirements, contractual restrictions and other factors, and the amounts involved may be material.

Refer to NOTE 7 - DEBT AND CREDIT FACILITIES for more information on our ABL Facility and debt.
NON-GAAP FINANCIAL MEASURES

The following provides a description and reconciliation of each of our non-GAAP financial measures to its most directly comparable respective GAAP measure. The presentation
of these measures is not intended to be considered in isolation from, as a substitute for, or as superior to, the financial information prepared and presented in accordance with
GAAP. The presentation of these measures may be different from non-GAAP financial measures used by other companies.

ADJUSTED EBITDA

We evaluate performance on an operating segment basis, as well as a consolidated basis, based on Adjusted EBITDA, which is a non-GAAP measure. This measure is used by
management, investors, lenders and other external users of our financial statements to assess our operating performance and to compare operating performance to other
companies in the steel industry. In addition, management believes Adjusted EBITDA is a useful measure to assess the earnings power of the business without the impact of
capital structure and can be used to assess our ability to service debt and fund future capital expenditures in the business.
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The following table provides a reconciliation of our Net income (loss) to Adjusted EBITDA:

Three Months Ended Six Months Ended
June 30, June 30,
(In millions) 2024 2023 2024 2023
Net income (loss) $ 9 $ 356 $ (44) $ 314
Less:
Interest expense, net (69) (79) (133) (156)
Income tax benefit (expense) 15 (102) 23 (89)
Depreciation, depletion and amortization (228) (247) (458) (489)
Total EBITDA $ 291§ 784 $ 524 § 1,048
Less:
EBITDA of noncontrolling interests’ $ 15 $ 17 $ 36 § 40
Weirton indefinite idle? (40) — (217) —
Loss on extinguishment of debt (6) — (27) —
Other, net (1) (8) (5) (10)
Total Adjusted EBITDA $ 323 §$ 775 % 737 $ 1,018
" EBITDA of noncontrolling interests includes the following:
Net income attributable to noncontrolling interests $ 7 9 9 $ 21§ 24
Depreciation, depletion and amortization 8 8 15 16
EBITDA of noncontrolling interests $ 15 § 17 $ 36 $ 40
2 Refer to NOTE 2 - SUPPLEMENTARY FINANCIAL STATEMENT INFORMATION for further information.
The following table provides a summary of our Adjusted EBITDA by segment:
Three Months Ended Six Months Ended
June 30, June 30,
(In millions) 2024 2023 2024 2023
Adjusted EBITDA:
Steelmaking $ 306 $ 765 $ 701 $ 1,005
Other Businesses 18 15 35 23
Corporate and eliminations (1) (5) 1 (10)
Total Adjusted EBITDA $ 323 §$ 775 % 737 $ 1,018

FREE CASH FLOW

Free cash flow is a non-GAAP financial measure defined as operating cash flow less purchase of property, plant and equipment. Management believes it is an important
measure to assess the cash generation available to service debt, strategic initiatives or other financing activities.

The following table provides a reconciliation of our operating cash flow to free cash flow:

Six Months Ended

June 30,
(In millions) 2024 2023
Net cash provided by operating activities $ 661 $ 848
Purchase of property, plant and equipment (339) (319)
Free cash flow $ 322 % 529
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NET DEBT

Net debt is a non-GAAP financial measure that management uses in evaluating financial position. Net debt is defined as long-term debt less cash and cash equivalents.
Management believes net debt is an important measure of our financial position due to the amount of cash and cash equivalents on hand.

The following table provides a reconciliation of our long-term debt to net debt:

June 30, December 31,
(In millions) 2024 2023
Long-term debt $ 3,507 $ 3,137
Less: Cash and cash equivalents 110 198
Net debt $ 3,397 $ 2,939

INFORMATION ABOUT OUR GUARANTORS AND THE ISSUER OF OUR GUARANTEED SECURITIES

The accompanying summarized financial information has been prepared and presented pursuant to SEC Regulation S-X, Rule 3-10, “Financial Statements of Guarantors and
Issuers of Guaranteed Securities Registered or Being Registered,” and Rule 13-01 "Financial Disclosures about Guarantors and Issuers of Guaranteed Securities and Affiliates
Whose Securities Collateralized a Registrant's Securities." Certain of our subsidiaries (the "Guarantor subsidiaries") as of June 30, 2024 have fully and unconditionally, and
jointly and severally, guaranteed the obligations under the 5.875% 2027 Senior Notes, the 7.000% 2027 Senior Notes, the 4.625% 2029 Senior Notes, the 6.750% 2030 Senior
Notes, the 4.875% 2031 Senior Notes and the 7.000% 2032 Senior Notes issued by Cleveland-Cliffs Inc. on a senior unsecured basis. See NOTE 7 - DEBT AND CREDIT
FACILITIES for further information.

The following presents the summarized financial information on a combined basis for Cleveland-Cliffs Inc. (parent company and issuer of the guaranteed obligations) and the
Guarantor subsidiaries, collectively referred to as the obligated group. Transactions between the obligated group have been eliminated. Information for the non-Guarantor
subsidiaries was excluded from the combined summarized financial information of the obligated group.

Each Guarantor subsidiary is consolidated by Cleveland-Cliffs Inc. as of June 30, 2024. Refer to Exhibit 22, incorporated herein by reference, for the detailed list of entities
included within the obligated group as of June 30, 2024.

As of June 30, 2024, the guarantee of a Guarantor subsidiary with respect to the 5.875% 2027 Senior Notes, the 7.000% 2027 Senior Notes, the 4.625% 2029 Senior Notes, the
6.750% 2030 Senior Notes, the 4.875% 2031 Senior Notes and the 7.000% 2032 Senior Notes will be automatically and unconditionally released and discharged, and such
Guarantor subsidiary’s obligations under the guarantee and the related indentures (the “Indentures”) will be automatically and unconditionally released and discharged, upon the
occurrence of any of the following, along with the delivery to the trustee of an officer’s certificate and an opinion of counsel, each stating that all conditions precedent provided for
in the applicable Indenture relating to the release and discharge of such Guarantor subsidiary’s guarantee have been complied with:

(a) any sale, exchange, transfer or disposition of such Guarantor subsidiary (by merger, consolidation, or the sale of) or the capital stock of such Guarantor subsidiary
after which the applicable Guarantor subsidiary is no longer a subsidiary of the Company or the sale of all or substantially all of such Guarantor subsidiary’s assets
(other than by lease), whether or not such Guarantor subsidiary is the surviving entity in such transaction, to a person which is not the Company or a subsidiary of
the Company; provided that (i) such sale, exchange, transfer or disposition is made in compliance with the applicable Indenture, including the covenants regarding
consolidation, merger and sale of assets and, as applicable, dispositions of assets that constitute notes collateral, and (ii) all the obligations of such Guarantor
subsidiary under all debt of the Company or its subsidiaries terminate upon consummation of such transaction;

(b) designation of any Guarantor subsidiary as an “excluded subsidiary” (as defined in the Indentures); or
(c) defeasance or satisfaction and discharge of the Indentures.

Each entity in the summarized combined financial information follows the same accounting policies as described in the consolidated financial statements. The accompanying
summarized combined financial information does not reflect investments of the obligated group in non-Guarantor subsidiaries. The financial information of the obligated group is
presented on a combined basis; intercompany balances and transactions within the obligated group have been eliminated. The obligated group's amounts due from, amounts
due to, and transactions with, non-Guarantor subsidiaries and related parties have been presented in separate line items.
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SUMMARIZED COMBINED FINANCIAL INFORMATION OF THE ISSUER AND GUARANTOR SUBSIDIARIES

The following table is summarized combined financial information from the Statements of Unaudited Condensed Consolidated Financial Position of the obligated group:

(In millions) June 30, 2024 December 31, 2023
Current assets $ 6,675 $ 7,150
Non-current assets 9,985 10,111
Current liabilities (4,137) (4,283)
Non-current liabilities (5,791) (5,463)

The following table is summarized combined financial information from the Statements of Unaudited Condensed Consolidated Operations of the obligated group:

Six Months Ended

(In millions) June 30, 2024

Revenues $ 10,131
Cost of goods sold (9,724)
Loss from continuing operations (55)
Net loss (52)
Net loss attributable to Cliffs shareholders (52)

The obligated group had the following balances with non-Guarantor subsidiaries and other related parties:

(In millions) June 30, 2024 December 31, 2023
Balances with non-Guarantor subsidiaries:

Accounts receivable, net $ 760 $ 743
Accounts payable (1,025) (1,004)

Balances with other related parties:
Accounts receivable, net $ 8 $ 5
Accounts payable (14) (11)

Additionally, for the six months ended June 30, 2024, the obligated group had Revenues of $46 million and Cost of goods sold of $36 million, in each case, with other related
parties.

MARKET RISKS

We are subject to a variety of risks, including those caused by changes in commaodity prices and interest rates. We have established policies and procedures to manage such
risks; however, certain risks are beyond our control.

PRICING RISKS

In the ordinary course of business, we are exposed to market risk and price fluctuations related to the sale of our products, which are impacted primarily by market prices for
HRC and other related spot pricing indices, and the purchase of energy and raw materials used in our operations, which are impacted by market prices for natural gas, electricity,
ferrous and stainless steel scrap, chrome, metallurgical coal, coke, zinc, chrome, nickel and other alloys. Our strategy to address market risk has generally been to obtain
competitive prices for our products and services and allow operating results to reflect market price movements dictated by supply and demand; however, we make forward
physical purchases and enter into hedge contracts to manage exposure to price risk related to the purchases of certain raw materials and energy used in the production process.

Our financial results can vary for our operations as a result of fluctuations in market prices. We attempt to mitigate these risks by aligning fixed and variable components in our
customer pricing contracts, supplier purchasing agreements and derivative financial instruments.

Some customer contracts have fixed-pricing terms, which increase our exposure to fluctuations in raw material and energy costs. To reduce our exposure, we enter into annual,
fixed price agreements for certain raw materials. Some of our existing multi-year raw material supply agreements have required minimum purchase quantities. Under adverse
economic conditions, those minimums may exceed our needs. Absent exceptions for force majeure and other circumstances affecting the legal enforceability of the agreements,
these minimum purchase requirements may compel us to purchase quantities of raw materials that could significantly exceed our anticipated needs or pay damages to the
supplier for shortfalls. In these circumstances, we would attempt to negotiate agreements for new purchase quantities. There is a risk, however, that we would not be successful
in reducing purchase quantities, either through negotiation or litigation. If that occurred, we would likely be required to purchase more of a particular raw material in a particular
year than we need, negatively affecting our results of operations and cash flows.
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Certain of our customer contracts include variable-pricing mechanisms that adjust selling prices in response to changes in the costs of certain raw materials and energy, while
other of our customer contracts exclude such mechanisms. We may enter into multi-year purchase agreements for certain raw materials with similar variable-price mechanisms,
allowing us to achieve natural hedges between the customer contracts and supplier purchase agreements. Therefore, in some cases, price fluctuations for energy (particularly
natural gas and electricity), raw materials (such as scrap, chrome, zinc and nickel) or other commodities may be, in part, passed on to customers rather than absorbed solely by
us. There is a risk, however, that the variable-price mechanisms in the sales contracts may not necessarily change in tandem with the variable-price mechanisms in our purchase
agreements, negatively affecting our results of operations and cash flows.

Our strategy to address volatile natural gas rates and electricity rates includes improving efficiency in energy usage, identifying alternative providers and utilizing the lowest cost
alternative fuels. If we are unable to align fixed and variable components between customer contracts and supplier purchase agreements, we routinely evaluate the use of
derivative instruments to hedge market risk. As a result, we use cash-settled commodity price swaps to hedge a portion of our exposure from our natural gas and electricity
requirements. Our hedging strategy is designed to protect us from excessive pricing volatility. However, since we do not typically hedge 100% of our exposure, abnormal price
increases in any of these commodity markets might still negatively affect operating costs.

The following table summarizes the negative effect of a hypothetical change in the fair value of our derivative instruments outstanding as of June 30, 2024, due to a 10% and
25% change in the market price of each of the indicated commodities:

Commodity Derivative (In millions) 10% Change 25% Change
Natural gas $ 54 $ 136
Electricity 15 38

Any resulting changes in fair value would be recorded as adjustments to AOCI, net of income taxes, or recognized in net earnings, as appropriate. These hypothetical losses
would be partially offset by the benefit of lower prices paid for the related commodities.

VALUATION OF GOODWILL AND OTHER LONG-LIVED ASSETS
GOODWILL

We assign goodwill arising from acquired companies to the reporting units that are expected to benefit from the synergies of the acquisition. Goodwill is tested on a qualitative or
quantitative basis for impairment at the reporting unit level on an annual basis (October 1) and between annual tests if an event occurs or circumstances change that would more
likely than not reduce the fair value of a reporting unit below its carrying value. These events or circumstances could include a significant change in the business climate, legal
factors, operating performance indicators, competition, or sale or disposition of a significant portion of a reporting unit. We have an unconditional option to bypass the qualitative
test for any reporting unit in any period and proceed directly to performing the quantitative test. Should our qualitative test indicate that it is more likely than not that the fair value
of a reporting unit is less than its carrying value, we perform a quantitative test to determine the amount of impairment, if any, to the carrying value of the reporting unit and its
associated goodwill.

Application of the goodwill impairment test requires judgment, including the identification of reporting units, assignment of assets and liabilities to reporting units, assignment of
goodwill to reporting units and if a quantitative assessment is deemed necessary in determination of the fair value of each reporting unit. The fair value of each reporting unit is
estimated using the guideline public company method, the discounted cash flow methodology, or a combination of both, which considers forecasted cash flows discounted at an
estimated weighted average cost of capital. Assessing the recoverability of our goodwill requires significant assumptions regarding the estimated future cash flows and other
factors to determine the fair value of a reporting unit, including, among other things, estimates related to forecasts of future revenues, expected Adjusted EBITDA, expected
capital expenditures and working capital requirements, which are based upon our long-range plan estimates. The assumptions used to calculate the fair value of a reporting unit
may change from year to year based on operating results, market conditions and other factors. Changes in these assumptions could materially affect the determination of fair
value for each reporting unit.

OTHER LONG-LIVED ASSETS

Long-lived assets are reviewed for impairment upon the occurrence of events or changes in circumstances that would indicate that the carrying value of the assets may not be
recoverable. Such indicators may include: a significant decline in expected future cash flows; a sustained, significant decline in market pricing; a significant adverse change in
legal or environmental factors or in the business climate; changes in estimates of our recoverable reserves; and unanticipated competition. Any adverse change in these factors
could have a significant impact on the recoverability of our long-lived assets and could have a material impact on our consolidated statements of operations and statements of
financial position.

A comparison of each asset group's carrying value to the estimated undiscounted net future cash flows expected to result from the use of the assets, including cost of disposition,
is used to determine if an asset is recoverable. Projected future cash flows reflect management's best estimate of economic and market conditions over the projected period,
including growth rates in revenues and costs, and estimates of future expected changes in operating margins and capital expenditures. If the carrying value of the asset group is
higher than its undiscounted net future cash flows, the asset group is measured at fair value and the difference is recorded as a reduction to the long-lived assets. We estimate
fair value using a market approach, an income approach or a cost approach. For the three and six months ended June 30, 2024, we concluded that there were no additional
triggering events resulting in the need for an impairment assessment except for the announcement of the indefinite idle of our Weirton tinplate production plant, which resulted in
a $46 million impairment charge to Property, plant and equipment, net for the six months ended June 30, 2024.
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INTEREST RATE RISK

Interest payable on our senior notes is at fixed rates. Interest payable under our ABL Facility is at a variable rate based upon the applicable base rate plus the applicable base
rate margin depending on the excess availability. As of June 30, 2024, we had $370 million outstanding under our ABL Facility. An increase in prevailing interest rates would
increase interest expense and interest paid for any outstanding borrowings under our ABL Facility. For example, a 100 basis point change to interest rates under our ABL Facility
at the June 30, 2024 borrowing level would result in a change of $4 million to interest expense on an annual basis.

SUPPLY CONCENTRATION RISKS

Many of our operations and mines rely on one source each of electric power and natural gas. A significant interruption or change in service or rates from our energy suppliers
could materially impact our production costs, margins and profitability.

FORWARD-LOOKING STATEMENTS

This report contains statements that constitute "forward-looking statements" within the meaning of the federal securities laws. As a general matter, forward-looking statements
relate to anticipated trends and expectations rather than historical matters. Forward-looking statements are subject to uncertainties and factors relating to our operations and
business environment that are difficult to predict and may be beyond our control. Such uncertainties and factors may cause actual results to differ materially from those
expressed or implied by the forward-looking statements. These statements speak only as of the date of this report, and we undertake no ongoing obligation, other than that
imposed by law, to update these statements. Investors are cautioned not to place undue reliance on forward-looking statements. Uncertainties and risk factors that could affect
our future performance and cause results to differ from the forward-looking statements in this report include, but are not limited to:

»  continued volatility of steel, iron ore and scrap metal market prices, which directly and indirectly impact the prices of the products that we sell to our customers;
* uncertainties associated with the highly competitive and cyclical steel industry and our reliance on the demand for steel from the automotive industry;

+ potential weaknesses and uncertainties in global economic conditions, excess global steelmaking capacity, oversupply of iron ore, prevalence of steel imports and
reduced market demand;

» severe financial hardship, bankruptcy, temporary or permanent shutdowns or operational challenges of one or more of our major customers, key suppliers or
contractors, which, among other adverse effects, could disrupt our operations or lead to reduced demand for our products, increased difficulty collecting receivables,
and customers and/or suppliers asserting force majeure or other reasons for not performing their contractual obligations to us;

«  risks related to U.S. government actions with respect to Section 232, the USMCA and/or other trade agreements, tariffs, treaties or policies, as well as the uncertainty of
obtaining and maintaining effective antidumping and countervailing duty orders to counteract the harmful effects of unfairly traded imports;

« impacts of existing and increasing governmental regulation, including potential environmental regulations relating to climate change and carbon emissions, and related
costs and liabilities, including failure to receive or maintain required operating and environmental permits, approvals, modifications or other authorizations of, or from,
any governmental or regulatory authority and costs related to implementing improvements to ensure compliance with regulatory changes, including potential financial
assurance requirements, and reclamation and remediation obligations;

+  potential impacts to the environment or exposure to hazardous substances resulting from our operations;

+ our ability to maintain adequate liquidity, our level of indebtedness and the availability of capital could limit our financial flexibility and cash flow necessary to fund
working capital, planned capital expenditures, acquisitions, and other general corporate purposes or ongoing needs of our business, or to repurchase our common
shares;

*  our ability to reduce our indebtedness or return capital to shareholders within the currently expected timeframes or at all;
« adverse changes in credit ratings, interest rates, foreign currency rates and tax laws;

+ the outcome of, and costs incurred in connection with, lawsuits, claims, arbitrations or governmental proceedings relating to commercial and business disputes, antitrust
claims, environmental matters, government investigations, occupational or personal injury claims, property-related matters, labor and employment matters, or suits
involving legacy operations and other matters;

» supply chain disruptions or changes in the cost, quality or availability of energy sources, including electricity, natural gas and diesel fuel, critical raw materials and
supplies, including iron ore, industrial gases, graphite electrodes, scrap metal, chrome, zinc, other alloys, coke and metallurgical coal, and critical manufacturing
equipment and spare parts;

+ problems or disruptions associated with transporting products to our customers, moving manufacturing inputs or products internally among our facilities, or suppliers
transporting raw materials to us;

» the risk that the cost or time to implement a strategic or sustaining capital project may prove to be greater than originally anticipated;
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* our ability to consummate any public or private acquisition transactions and to realize any or all of the anticipated benefits or estimated future synergies, as well as to
successfully integrate any acquired businesses into our existing businesses;

* uncertainties associated with natural or human-caused disasters, adverse weather conditions, unanticipated geological conditions, critical equipment failures, infectious
disease outbreaks, tailings dam failures and other unexpected events;

*  cybersecurity incidents relating to, disruptions in, or failures of, information technology systems that are managed by us or third parties that host or have access to our
data or systems, including the loss, theft or corruption of sensitive or essential business or personal information and the inability to access or control systems;

» liabilities and costs arising in connection with any business decisions to temporarily or indefinitely idle or permanently close an operating facility or mine, which could
adversely impact the carrying value of associated assets and give rise to impairment charges or closure and reclamation obligations, as well as uncertainties associated
with restarting any previously idled operating facility or mine;

» our level of self-insurance and our ability to obtain sufficient third-party insurance to adequately cover potential adverse events and business risks;

* uncertainties associated with our ability to meet customers’ and suppliers’ decarbonization goals and reduce our GHG emissions in alignment with our own announced
targets;

« challenges to maintaining our social license to operate with our stakeholders, including the impacts of our operations on local communities, reputational impacts of
operating in a carbon-intensive industry that produces GHG emissions, and our ability to foster a consistent operational and safety track record;

* our actual economic mineral reserves or reductions in current mineral reserve estimates, and any title defect or loss of any lease, license, easement or other possessory
interest for any mining property;

*  our ability to maintain satisfactory labor relations with unions and employees;

* unanticipated or higher costs associated with pension and OPEB obligations resulting from changes in the value of plan assets or contribution increases required for
unfunded obligations;

* uncertain availability or cost of skilled workers to fill critical operational positions and potential labor shortages caused by experienced employee attrition or otherwise, as
well as our ability to attract, hire, develop and retain key personnel;

» the amount and timing of any repurchases of our common shares;
»  potential significant deficiencies or material weaknesses in our internal control over financial reporting;
» the risk that the Stelco Acquisition may not be consummated;

« the risk that the Stelco Acquisition may be less accretive than expected, or may be dilutive, to our earnings per share, which may negatively affect the market price of
our common shares;

« the risk that adverse reactions or changes to business or regulatory relationships may result from the announcement or completion of the Stelco Acquisition;

» the possibility of the occurrence of any event, change or other circumstance that could give rise to the right of one or both of Cliffs or Stelco to terminate the
Arrangement Agreement, including, but not limited to, the companies' inability to obtain necessary regulatory approvals;

« the risk of shareholder litigation relating to the Stelco Acquisition that could be instituted against Stelco, Cliffs or their respective directors and officers;

+ the possibility that Cliffs and Stelco will incur significant transaction and other costs in connection with the Stelco Acquisition, which may be in excess of those we
anticipate;

« the risk that the financing transactions to be undertaken in connection with the Stelco Acquisition may have a negative impact on the combined company's credit profile,
financial condition or financial flexibility;

» the possibility that the anticipated benefits of the Stelco Acquisition are not realized to the same extent as projected and that the integration of the acquired business into
our existing business, including uncertainties associated with maintaining relationships with customers, vendors and employees, is not as successful as expected;

« the risk that future synergies from the Stelco Acquisition may not be realized or may take longer than expected to achieve;

« the possibility that the business and management strategies currently in place or implemented in the future for the maintenance, expansion and growth of the combined
company's operations may not be as successful as anticipated;

» the risk associated with the retention and hiring of key personnel, including those of Stelco;
« the risk that any announcements relating to, or the completion of, the Stelco Acquisition could have adverse effects on the market price of our common shares; and

« the risk of any unforeseen liabilities and future capital expenditures related to the Stelco Acquisition.
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For additional factors affecting our business, refer to Part Il — Item 1A. Risk Factors of this Quarterly Report on Form 10-Q. You are urged to carefully consider these risk factors.

Forward-looking and other statements in this Quarterly Report on Form 10-Q regarding our GHG reduction plans and goals are not an indication that these statements are
necessarily material to investors or required to be disclosed in our filings with the SEC. In addition, historical, current and forward-looking GHG-related statements may be based
on standards for measuring progress that are still developing, internal controls and processes that continue to evolve and assumptions that are subject to change in the future.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Information regarding our market risk is presented under the caption "Market Risks," which is included in our Annual Report on Form 10-K for the year ended December 31,
2023, and Part | — Iltem 2. Management's Discussion and Analysis of Financial Condition and Results of Operations of this Quarterly Report on Form 10-Q.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Exchange Act reports is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our management,
including our President and Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure based solely on the
definition of “disclosure controls and procedures” in Rule 13a-15(e) promulgated under the Exchange Act. In designing and evaluating the disclosure controls and procedures,
management recognized that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control
objectives, and management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures.

As of the end of the period covered by this report, we carried out an evaluation under the supervision and with the participation of our management, including our President and
Chief Executive Officer and our Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures. Based on the foregoing, our
President and Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective.

There was no change in the Company’s internal control over financial reporting during the quarter ended June 30, 2024 that materially affected, or is reasonably likely to
materially affect, our internal control over financial reporting.
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PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Environmental Matters. SEC regulations require us to disclose certain information about administrative or judicial proceedings involving the environment and to which a
governmental authority is a party if we reasonably believe that such proceedings may result in monetary sanctions above a stated threshold. Pursuant to SEC regulations, we
use a threshold of $1 million for purposes of determining whether disclosure of any such proceedings is required. We believe that this threshold is reasonably designed to result
in disclosure of any such proceedings that are material to our business or financial condition.

We have described the other material pending legal proceedings, including administrative or judicial proceedings involving the environment, to which we are a party in our Annual
Report on Form 10-K for the year ended December 31, 2023.

ITEM 1A. RISK FACTORS

We caution readers that our business activities involve risks and uncertainties that could cause actual results to differ materially from those currently expected by management.
We described the most significant risks that could impact our results in Part I, Item 1A, "Risk Factors" in our Annual Report on Form 10-K for the year ended December 31, 2023,
and the additional risk factors presented below update and supplement that disclosure.

RISKS RELATED TO THE STELCO ACQUISITION
The Arrangement Agreement may be terminated in accordance with its terms and the Stelco Acquisition may not be completed.

The Arrangement Agreement contains a number of customary conditions that must be satisfied or waived before the Stelco Acquisition can be completed. These conditions
include, among others:

» the approval of the Stelco Acquisition by the requisite vote of the shareholders of Stelco;
»  the receipt from the Ontario Superior Court of Justice of an interim order and a final order approving the Stelco Acquisition;

« the receipt of required regulatory approvals and clearances in the U.S. and Canada, including under each of the Investment Canada Act (Canada), the Competition Act
(Canada) and the Hart-Scott-Rodino Antitrust Improvements Act of 1976; and

» the approval by the Canadian Minister of Innovation, Science and Industry under the strategic innovation fund agreement to which Stelco is a party.

These conditions to the closing of the Stelco Acquisition may not be fulfilled in a timely manner or at all, and, accordingly, the Stelco Acquisition may be delayed or may not be
completed.

In addition, if the Stelco Acquisition is not completed by April 14, 2025 (subject to the parties being entitled to extend the date to May 29, 2025 and then July 14, 2025 if required
regulatory and other governmental approvals have not yet been obtained or there is a legal impediment to closing), either party may choose not to proceed with the Stelco
Acquisition. The parties can mutually decide to terminate the Arrangement Agreement at any time, before or after receipt of Stelco shareholder approval.

In addition, if the Arrangement Agreement is terminated under certain circumstances relating to the failure to obtain regulatory approvals in a timely manner, we may be required
to pay Stelco a CAD$131 million termination fee.

Following completion of the Stelco Acquisition, our debt may limit our financial flexibility.

As of June 30, 2024, we had approximately $3.5 billion of outstanding indebtedness, including amounts drawn under our ABL Facility. We expect to incur and/or assume
$2.25-$2.75 billion of debt to complete the Stelco Acquisition. Immediately following completion of the Stelco Acquisition, we expect to have $6.0-$6.5 billion of outstanding
indebtedness. In addition, in connection with entering into the Arrangement Agreement, we obtained commitments to provide debt financing in an amount sufficient to pay the
cash portion of the consideration for the Stelco Acquisition and to repay Stelco's outstanding indebtedness, including under its revolving credit facility and its inventory
monetization agreement. Although the receipt of such financing is not a condition to the closing under the Arrangement Agreement, the unavailability of such financing could
adversely impact our ability to pay the cash portion of the consideration to Stelco's shareholders and adversely affect the financial condition and liquidity of the combined
company following the closing. While we have entered into certain currency hedging transactions to mitigate our foreign exchange exposure on a portion of the cash
consideration, adverse changes in exchange rates could effectively increase the amount of cash needed to fund the cash consideration payable to Stelco shareholders, which
may require us to incur additional debt. Any increase in our indebtedness could have adverse effects on our financial condition and results of operations, including requiring us to
dedicate a substantial portion of our cash flow from operations to pay our debt, thereby reducing funds available for working capital, capital expenditures, future acquisitions,
share repurchases and other purposes.
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The Stelco Acquisition may be less accretive than expected, or may be dilutive, to our earnings per share, which may negatively affect
the market price of our common shares.

The Stelco Acquisition may be less accretive than expected, or may be dilutive, to our earnings per share, which could cause the price of our common shares to decline.
Estimates of our future earnings per share are based on preliminary estimates that may materially change. In addition, future events and conditions could decrease or delay any
accretion or result in dilution, including, among others:

» adverse changes in market conditions and general economic conditions;

» reduced production levels or disruptions to operating performance;

* higher than expected integration costs or lower than expected synergies realization; and

» adverse changes to the value or timing of liabilities and capital expenditure obligations we would assume in connection with the Stelco Acquisition.

In addition, we expect to issue approximately 26 million of our common shares to Stelco shareholders as part of the Stelco Acquisition (including in respect of shares underlying
Stelco equity awards expected to be outstanding at the closing). Following their receipt of our common shares at the closing, former Stelco shareholders may seek to sell our
common shares delivered to them. These or other sales, coupled with the increase in the aggregate outstanding number of our common shares, may affect the market for, and
the market price of, our common shares in an adverse manner.

Completion of the Stelco Acquisition may trigger change in control or other provisions in certain agreements to which Stelco is a
party.

The completion of the Stelco Acquisition may trigger change in control or other provisions in certain agreements to which Stelco is a party and to which the combined company
will be subject following the closing, including the strategic innovation fund agreement with the government of Canada to which Stelco is a party. If we are unable to obtain
consents to the Stelco Acquisition from the counterparties or negotiate waivers of those provisions, the counterparties may exercise their rights and remedies under the
agreements, which may include terminating the agreements, claiming monetary damages or seeking to enjoin the Stelco Acquisition. Even if we are able to obtain consents or
negotiate waivers, the counterparties may require consideration for granting such consents or waivers or seek to renegotiate the agreements on terms less favorable to us.

Even if we complete the proposed Stelco Acquisition, we may fail to realize all of the anticipated benefits of the Stelco Acquisition, and
our integration of Stelco may not be as successful as anticipated.

The anticipated benefits of the Stelco Acquisition may not be realized fully or at all, may take longer to realize than expected, may require more non-recurring costs and
expenditures to realize than expected or could have other adverse effects that we do not currently foresee. In addition, there could be potential unknown liabilities and
unforeseen expenses associated with the Stelco Acquisition and/or Stelco's business that were not disclosed to us or discovered in the course of carrying out our due diligence
review, and potentially burdensome regulatory conditions could be required of us in order to complete the Stelco Acquisition. Difficulties in integrating Stelco may result in the
combined company performing differently than expected, in operational challenges or in the failure to realize anticipated expense-related efficiencies. Our and Stelco's existing
businesses could also be negatively impacted by the Stelco Acquisition if we are unable to retain key employees and successfully preserve and integrate relationships with
customers, vendors and other business partners.

Following completion of the Stelco Acquisition, we may record tangible and intangible assets, including goodwill, that could become
impaired and result in material non-cash charges to our results of operations in the future.

The Stelco Acquisition will be accounted for as an acquisition by us in accordance with GAAP. Under the acquisition method of accounting, the total purchase price will be
allocated to Stelco's tangible assets and liabilities and identifiable intangible assets based on their fair values as of the date of completion of the Stelco Acquisition. The excess, if
any, of the purchase price over those fair values will be recorded as goodwill. To the extent the value of tangible or intangible assets, including goodwill, becomes impaired, we
may be required to incur material non-cash charges relating to such impairment. Our operating results may be significantly impacted from both the impairment and the underlying
trends in the business that triggered the impairment.

The Company, Stelco or their respective directors and officers may be targets of securities class action and derivative lawsuits that
could result in substantial costs and may delay completion of the Stelco Acquisition.

Securities class action lawsuits and derivative lawsuits are often brought against public companies and their directors and officers when companies enter into agreements for
transactions similar to those contemplated by the Arrangement Agreement, and such lawsuits may be brought against the Company, Stelco or their respective directors and
officers in connection with the Arrangement Agreement. If a plaintiff is successful in obtaining an adverse judgment or an injunction, that may delay completion of, or increase the
cost to complete, the Stelco Acquisition, which may adversely affect our business, financial position and results of operations. Currently, we are not aware of any securities class
action lawsuits or derivative lawsuits having been filed in connection with the Stelco Acquisition.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table presents information with respect to repurchases by the Company of our common shares during the periods indicated:

ISSUER PURCHASES OF EQUITY SECURITIES

Maximum Number (or
Approximate Dollar Value) of
Average Price Paid per  Total Number of Shares (or Units)  Shares (or Units) that May Yet Be

Total Number of Shares Share Purchased as Part of Publicly Purchased Under the Plans or
Period (or Units) Purchased’ (or Unit)? Announced Plans or Programs Programs®
April 1 - 30, 2024 1,666,544 $ 18.31 1,664,621 $ 1,469,564,735
May 1 - 31, 2024 1,866,564 $ 17.29 1,865,592 $ 1,437,351,333
June 1 - 30, 2024 3,978,743 $ 15.46 3,977,036 $ 1,375,931,379
Total 7,511,851 $ 16.55 7,507,249

" Includes 1,923 shares that were delivered to us in April 2024, 972 shares that were delivered to us in May 2024, and 1,707 shares that were delivered to us in June 2024, in each case, to satisfy tax
withholding obligations due upon the vesting or payment of stock awards.
2Excludes the 1% excise tax on net stock repurchases.

30n April 22, 2024, we announced that our Board of Directors authorized a program to repurchase our outstanding common shares in the open market or in privately negotiated transactions, which
may include purchases pursuant to Rule 10b5-1 plans or accelerated share repurchases, up to a maximum of $1.5 billion. We are not obligated to make any repurchases, and the program may be
suspended or discontinued at any time. The share repurchase program does not have a specific expiration date.

ITEM 4. MINE SAFETY DISCLOSURES

We are committed to protecting the occupational health and well-being of each of our employees. Safety is one of our core values and we strive to ensure that safe production is
the first priority for all employees. Our internal objective is to achieve zero injuries and incidents across the Company by focusing on proactively identifying needed prevention
activities, establishing standards and evaluating performance to mitigate any potential loss to people, equipment, production and the environment. We have implemented
intensive employee training that is geared toward maintaining a high level of awareness and knowledge of safety and health issues in the work environment through the
development and coordination of requisite information, skills and attitudes. We believe that through these policies, we have developed an effective safety management system.

Under the Dodd-Frank Act, each operator of a coal or other mine is required to include certain mine safety results within its periodic reports filed with the SEC. As required by the
reporting requirements included in §1503(a) of the Dodd-Frank Act and Item 104 of Regulation S-K, the information concerning mining safety and health or other regulatory
matters for each of our mine locations that are covered under the scope of the Dodd-Frank Act are included in Exhibit 95 of Part Il — ITEM 6. EXHIBITS of this Quarterly Report
on Form 10-Q.

ITEM 5. OTHER INFORMATION

During the quarter ended June 30, 2024, no director or officer (as defined in Rule 16a-1(f) promulgated under the Exchange Act) of the Company adopted or terminated a "Rule
10b5-1 trading arrangement” or "non-Rule 10b5-1 trading arrangement” (as each term is defined in Item 408 of Regulation S-K).
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ITEM 6. EXHIBITS

All documents referenced below have been filed pursuant to the Securities Exchange Act of 1934 by Cleveland-Cliffs Inc., file number 1-09844, unless otherwise indicated.

Exhibit

Number Exhibit

21 *Arrangement Agreement, dated as of July 14, 2024, by and between Stelco Holdings Inc., 13421422 Canada Inc. and Cleveland-Cliffs Inc. (filed herewith).

22 Schedule of the obligated group, including the parent and issuer and the subsidiary guarantors that have guaranteed the obligations under, the 5.875% 2027
Senior Notes, the 7.000% 2027 Senior Notes, the 4.625% 2029 Senior Notes, the 6.750% 2030 Senior Notes, the 4.875% 2031 Senior Notes and the
7.000% 2032 Senior Notes issued by Cleveland-Cliffs Inc. (filed herewith).

31.1 Certification Pursuant to 15 U.S.C. Section 7241, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, signed and dated by Lourenco
Goncalves as of July 24, 2024 (filed herewith).

31.2 Certification Pursuant to 15 U.S.C. Section 7241, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, signed and dated by Celso L.
Goncalves Jr. as of July 24, 2024 (filed herewith).

32.1 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, signed and dated by Lourenco
Goncalves, Chairman, President and Chief Executive Officer of Cleveland-Cliffs Inc., as of July 24, 2024 (filed herewith).

32.2 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, signed and dated by Celso L.
Goncalves Jr., Executive Vice President, Chief Financial Officer of Cleveland-Cliffs Inc., as of July 24, 2024 (filed herewith).

95 Mine Safety Disclosures (filed herewith).

101 The following financial information from Cleveland-Cliffs Inc.'s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2024 formatted in Inline
XBRL (Extensible Business Reporting Language) includes: (i) the Statements of Unaudited Condensed Consolidated Financial Position, (ii) the Statements of
Unaudited Condensed Consolidated Operations, (iii) the Statements of Unaudited Condensed Consolidated Comprehensive Income (Loss), (iv) the
Statements of Unaudited Condensed Consolidated Cash Flows, (v) the Statements of Unaudited Condensed Consolidated Changes in Equity, and (vi) Notes
to the Unaudited Condensed Consolidated Financial Statements.

104 The cover page from this Quarterly Report on Form 10-Q, formatted in Inline XBRL and contained in Exhibit 101.

*

Certain immaterial schedules and exhibits to this exhibit have been omitted pursuant to the provisions of Regulation S-K, Item 601(a)(5). A copy of any of the
omitted schedules and exhibits will be furnished to the U.S. Securities and Exchange Commission upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

CLEVELAND-CLIFFS INC.

By: /sl Kimberly A. Floriani
Name: Kimberly A. Floriani
Title: Senior Vice President, Controller & Chief Accounting Officer

Date: July 24, 2024
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ARRANGEMENT AGREEMENT

This ARRANGEMENT AGREEMENT (this “Agreement”) is made and entered into as of this 14" day of July, 2024 by and between Stelco Holdings Inc., a Canadian
corporation (the “Company”), 13421422 Canada Inc., a Canadian corporation (“Purchaser”) and Cleveland-Cliffs Inc., an Ohio corporation (“Parent”). The Company, Parent and
Purchaser are sometimes referred to in this Agreement as a “party” and collectively as the “parties.”

RECITALS

WHEREAS, the parties intend that, pursuant to a plan of arrangement (the “Arrangement”) under Section 192 of the CBCA, among other things, Purchaser shall acquire
all of the Shares.

WHEREAS, the Special Committee, after receiving outside legal and financial advice, has (a) determined that it is advisable and in the best interests of the Company to
enter into this Agreement, (b) recommended to the Board that the Board approve the execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby, and (c) recommended to the Board that the Board recommend approval of the Arrangement by the Company Shareholders.

WHEREAS, the Board has (a) determined that the Arrangement is fair to the Company Shareholders, (b) determined that it is advisable and in the best interests of the
Company to enter into this Agreement, (c) approved the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby,
and (d) resolved to recommend approval of the Arrangement by the Company Shareholders.

WHEREAS, the Company has agreed upon the terms and subject to the conditions set forth herein (a) to submit the Arrangement Resolution to the Company
Shareholders for approval at the Company Meeting and (b) to submit the Arrangement to the Court for approval.

WHEREAS, the board of directors of each of Purchaser and Parent has approved this Agreement and declared it advisable for Purchaser and Parent, respectively, to
enter into this Agreement.

WHEREAS, the Company and Purchaser desire to make certain representations, warranties, covenants and agreements in connection with the Arrangement and also
to prescribe certain conditions to the Arrangement, as set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein, intending to be legally bound,
the parties hereto agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1  Definitions. For purposes of this Agreement, the following terms have the respective meanings set forth below:

“2017 Support Agreement” has the meaning set forth in Section 3.17(f).

“Acceptable Confidentiality Agreement” means a confidentiality agreement containing provisions, including standstill provisions, no less favourable to the Company in
any material respect than those contained in the Confidentiality Agreement.

“Acquisition Proposal” means any inquiry, proposal or offer from any Person or Persons acting jointly or in concert (other than Purchaser or its Affiliates) relating to (a)
any direct or indirect acquisition, purchase, sale or disposition, in a single transaction or series of related transactions (by amalgamation, merger, plan of arrangement, or
otherwise), of (i) businesses or assets (including equity interests of Subsidiaries) with a fair market value equal to 20% or more of the fair market value of, or that constitutes 20%
or more of the revenue or assets of, the Company and its Subsidiaries, taken as a whole, or (ii) 20% or more of the outstanding Shares, (b) any direct or indirect tender offer,
take-over bid, exchange offer or issuance that if consummated would result in such Person or Persons beneficially owning 20% or more of the outstanding Shares, or (c) any
amalgamation, merger, plan of arrangement, reorganization, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or similar transaction
involving the Company or any of its Subsidiaries that if consummated would result in such Person or Persons beneficially owning (i) businesses or assets (including equity
interests of Subsidiaries) with a fair market value equal to 20% or more of the fair market value of, or that constitutes 20% or more of the revenue or assets of, the Company and
its Subsidiaries, taken as a whole, (ii) 20% or more of the outstanding Shares or (iii) in the case of such a transaction involving the Company (as opposed to its Subsidiaries) in
which the Company is not the surviving entity, 20% or more of the total voting power of such surviving entity.



“Affiliate” means, with respect to any Person, any other Person, directly or indirectly, controlling, controlled by, or under common control with, such Person. For purposes
of this definition, the term “control” (including the correlative terms “controlling”, “controlled by” and “under common control with”) means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” has the meaning set forth in the Preamble.

“Alternative Financing” has the meaning set forth in Section 6.8(c).

“Anticorruption Laws” means the Foreign Corrupt Practices Act of 1977, the Corruption of Foreign Public Officials Act (Canada), any applicable Law promulgated to
implement the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, signed on December 17, 1997, and any other anti-
bribery or anticorruption Law in any jurisdiction applicable to the Company and its Subsidiaries.

“Anti-Spam Laws” means all applicable laws regulating the sending of commercial or promotional messages by email, text or SMS message or other direct electronic
means, including the CAN-SPAM Act and the Act to promote the efficiency and adaptability of the Canadian economy by regulating certain activities that discourage reliance on
electronic means of carrying out commercial activities, and to amend the Canadian Radio-television and Telecommunications Commission Act, the Competition Act, the Personal

Information Protection and Electronic Documents Act and the Telecommunications Act, and all regulations promulgated thereunder, in each case as amended, supplemented or
replaced from time to time.

“Arrangement” has the meaning set forth in the Recitals.
“Arrangement Resolution” means a special resolution, substantially in the form of Exhibit A hereto.

“Articles of Arrangement” has the meaning set forth in Section 2.2(d).

“Board” means the Board of Directors of the Company.

“Business Day” means any day other than the days on which banks in New York, New York, Cleveland, Ohio or Toronto, Ontario are required or authorized to close.

“Canadian Securities Administrators” has the meaning set forth in Section 3.10.

“Canadian Securities Laws” means the Canadian provincial or territorial securities laws and the rules, regulations and published policies thereunder.
“CBCA” means the Canada Business Corporations Act.
“CCAA Proceeding” has the meaning set forth in Section 3.31.

“Change” has the meaning set forth in the definition of “Company Material Adverse Effect” in this Section 1.1.

“Closing” has the meaning set forth in Section 2.7.
“Code” means the Internal Revenue Code of 1986, as amended.

“Commissioner” means the Commissioner of Competition appointed under subsection 7(1) of the Competition Act or any Person duly authorized to perform duties on
behalf of the Commissioner of Competition.

“Company” has the meaning set forth in the Preamble.

“Company Benefit Plan” has the meaning set forth in Section 3.17(a).

“Company Circular” has the meaning set forth in Section 3.10.

“Company_Credit Agreement” means the Second Amended and Restated Credit Agreement dated as of June 18, 2021, by and among Stelco Inc., as borrower, Wells
Fargo Capital Finance Corporation Canada, as administrative agent, and the lenders identified therein, as lenders, as amended by a first amendment and consent to the second

amended and restated credit agreement dated as of June 20, 2024, as the same may be further amended or amended and restated from time-to-time.

“Company DSU” means a deferred share unit granted pursuant to the Company DSU Plan.



“Company DSU Plan” means the Company Deferred Share Unit Plan for non-executive directors of the Company, approved by the Company on May 25, 2018, as
amended.

“Company Disclosure Letter” has the meaning set forth in the preamble to Article 111

“Company_Inventory Monetization Agreement” means the amended and restated inventory monetization agreement between Stelco Inc. and J. Aron & Company LLC
dated February 25, 2022, as amended January 20, 2023 and December 31, 2023, as further amended or supplemented from time to time.

“Company IT Systems” means those computer systems, hardware, servers, databases, software, networks, telecommunications systems and related infrastructure, and
other information technology systems, owned, used or held for use, by or on behalf of the Company or any of its Subsidiaries.

“Company_Lease” means any lease, sublease, sub-sublease, license and other agreement under which the Company or a Subsidiary thereof leases, subleases,
licenses, uses or occupies (in each case whether as landlord, tenant, sublandlord, subtenant or by other occupancy arrangement), or has the right to use or occupy, now or in the
future, any real property.

“Company LTIP” means the Company Long Term Incentive Plan for officers and employees of the Company or any of its Subsidiaries, approved by the Company on
May 25, 2018, as amended.

“Company_Material Adverse Effect” means any effect, fact, development, circumstance, event, occurrence or change (each, a “Change”) that, together with all other
Changes, is or would reasonably be expected to be materially adverse to the business, assets, liabilities, condition (financial or otherwise) or results of operations of the
Company and its Subsidiaries, taken as a whole; provided, however, that in no event shall any of the following, alone or in combination, be deemed to constitute, nor shall any of
the following be taken into account in determining whether there has been, a Company Material Adverse Effect: (a) Changes in general economic or political conditions or in the
financial, credit or securities markets in Canada or the United States; (b) Changes generally affecting the industries in which the Company and its Subsidiaries operate; (c) failure
of the Company to meet internal or external projections, forecasts or revenue or earnings predictions for any period (provided that the underlying causes of such failures shall not
be excluded); (d) Changes in the price or trading volume of the Shares in and of itself (provided that the underlying causes of such Changes shall not be excluded); (e) Changes
that result from the announcement of this Agreement or the transactions contemplated hereby or the identity of Purchaser or any of its Affiliates as the acquiror of the Company,
including the loss of employees or customers (other than for purposes of any representation or warranty addressing the effect of the announcement, execution, delivery and
performance of this Agreement or the consummation of the transactions contemplated hereby, including the Arrangement); (f) compliance with the express terms of, or the taking
of any action expressly required or contemplated by, this Agreement (other than for purposes of any representation or warranty addressing the effect of the announcement,
execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby, including the Arrangement) or actions taken (or omitted to
be taken) upon the written request of Purchaser or Parent; (g) acts of terrorism or war; (h) Changes resulting from epidemics, pandemics, disease outbreak, other health crisis or
public health event; (i) Changes in IFRS or the authoritative interpretation thereof after the date hereof; (j) Changes in Law or the authoritative interpretation thereof after the date
hereof; or (k) Changes in currency exchange or interest rates, except, in the case of clauses (a), (b), (g), (h), (i), (j) and (k), to the extent such Changes referred to therein have or
would be reasonably expected to have a disproportionate impact on the Company and its Subsidiaries, taken as a whole, relative to other participants in the industries in which
the Company and its Subsidiaries operate.

“Company Meeting” has the meaning set forth in Section 6.1(a).

“Company Option” means a stock option granted pursuant to the Company LTIP.
“Company PSU” means a performance share unit granted pursuant to the Company LTIP.

“Company Registered IP” means the Registered IP owned by the Company or any of its Subsidiaries.

“Company_Related Parties” has the meaning set forth in Section 8.2(f).

“Company Regulations” means the Ontario Regulation 255/17 made under the Pension Benefits Act (Ontario), as amended from time to time.

“Company Reports” has the meaning set forth in Section 3.7(a).

“Company RSU” means a restricted share unit granted pursuant to the Company LTIP.
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ompany SAR” means a stock appreciation right granted pursuant to the Company LTIP.
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“Company Securities” has the meaning set forth in Section 3.5(b).

“Company Shareholder” means a registered and/or beneficial holder of Shares and, where the context so provides, includes joint holders of such Shares.

O

“Compensated Absences Plan” means the Compensated Absences Plan of the Company as more particularly described in the Company Reports.

“Competition Act” means the Competition Act (Canada), RSC 1985, ¢ C-34.

“Competition Act Approval” means the occurrence of one or more of the following: (i) Purchaser has received an advance ruling certificate under subsection 102(1) of
the Competition Act; or (ii) both (A) the applicable waiting period under subsection 123(1) of the Competition Act, and any extension thereof, has expired or been terminated
under subsection 123(2) of the Competition Act, or the obligation to notify the Commissioner in respect of the transactions contemplated hereby under Part IX of the Competition
Act has been waived pursuant to paragraph 113(c) of the Competition Act, and (B) unless waived by Purchaser or Parent, Purchaser has received a letter from the Commissioner
indicating that the Commissioner does not, at that time, intend to make an application under section 92 of the Competition Act in respect of the transactions contemplated hereby
and such letter remains in full force and effect.

“Confidentiality Agreement” means, collectively, the confidentiality agreement by and between the Company and Parent dated June 25, 2024 and the clean team
agreement by and between the Company and Parent dated July 8, 2024.

“Consideration” means, in respect of each Share, 0.454 of a Parent Share and $60.00 in cash.

“Consideration Shares” means the Parent Shares to be issued as Consideration or delivered to holders of Company DSUs, Company RSUs and Company SARs, in
each case, pursuant to the Arrangement.

“Contract” has the meaning set forth in Section 3.4.

“Court” means the Ontario Superior Court of Justice (Commercial List) located in the City of Toronto.
“Current Employee” has the meaning set forth in Section 6.7(a).

“Current Policy” has the meaning set forth in Section 6.5(b).

“Damages” has the meaning set forth in Section 6.5(a).

“Data Security Incident” means any loss or theft of, corruption of, unauthorized access to, or unauthorized use, disclosure or deletion of, confidential information or
Personal Information of the Company or any of its Subsidiaries or any other attack or security incident materially adversely affecting Company IT Systems.

“Debt Commitment Letter” has the meaning set forth in Section 4.13(a).

“Debt Financing” has the meaning set forth in Section 4.13(a).
“Debt Financing Commitments” has the meaning set forth in Section 4.13(a).

“Debt Financing_Sources” means the entities that have committed to provide, or otherwise entered into agreements in connection with, the Debt Financing, including the
parties to any Debt Commitment Letter and any joinder agreements relating thereto and their respective successors and assigns.

“Debt Financing_Sources Related Party” means the Debt Financing Sources, together with their respective Affiliates, and the respective directors, officers, employees,
agents, advisors, other Representatives and successors of any Debt Financing Sources and their respective Affiliates.

“Depositary” means Computershare Investor Services Inc. or a bank or trust company selected by Purchaser in its reasonable discretion and reasonably acceptable to
the Company, which Depositary will perform the duties described in a depositary agreement in form and substance reasonably acceptable to the parties.

“Director” has the meaning set forth in Section 2.2(d).



“Dissent Rights” has the meaning set forth in Section 2.3(e).

“Effective Date” means the date upon which the Arrangement becomes effective, as set out in the Plan of Arrangement.
“Effective Time” has the meaning ascribed to such term in the Plan of Arrangement.

“ELHT” means “employee life and health trust” as that term is defined in subsection 248(1) of the ITA.

“End Date” has the meaning set forth in Section 8.1(b)(i).

“Enforceability Exceptions” means (a) bankruptcy, insolvency, fraudulent conveyance, moratorium, reorganization or similar Laws affecting the enforcement of creditors’
rights generally and (b) general equitable principles, whether enforceability is considered in a proceeding at law or equity.

“Enforcement Expenses” has the meaning set forth in Section 8.2(e).

“Environmental Framework Agreements” means (i) the Framework Agreement Concerning Environmental Issues at the Hamilton Works and Lake Erie Works Lands
between His Majesty the King in Right of Ontario (as represented by the Minister of the Environment and Climate Change), Stelco Inc., Bedrock Industries Canada L.P., and
Bedrock Industries Canada GP LLC dated June 30, 2017, and (ii) the Framework Agreement Concerning Environmental Issues at the Hamilton Works and Lake Erie Works
Lands between His Majesty the King in Right of Ontario (as represented by the Minister of the Environment and Climate Change), Legacy Lands Limited Partnership and Legacy
Lands GP Inc. dated June 30, 2017, both as amended and assigned.

“Environmental Laws” means all Laws that (a) regulate or relate to pollution, the protection or clean-up of the environment, occupational or public safety and health,
greenhouse gas emissions, or the manufacture, use, treatment, storage, import, export, transportation, handling, recycling, disposal or release of Hazardous Materials or (b)
impose liability (including for enforcement, investigatory costs, cleanup, removal or response costs, natural resource damages, contribution, injunctive relief) or standards of care
with respect to any of the foregoing.

“Environmental Permit” means any Permit required under any applicable Environmental Law.

“ERISA” has the meaning set forth in Section 3.17(a).

“Exchange Act” means the Securities Exchange Act of 1934.

“Expense Reimbursement” has the meaning set forth in Section 8.2(c).

“Einal Order” has the meaning set forth in Section 2.2(c).

“Financial Advisors” has the meaning set forth in Section 3.26.

“Financing_Documents” has the meaning set forth in Section 6.8(d).

“Funding_Obligations” has the meaning set forth in Section 4.13(b).

“Governmental Authority” means any nation or government or any agency, public or regulatory authority, taxing authority, self-regulatory organization (including stock
exchanges), instrumentality, department, commission, court, arbitrator (public or private), ministry, tribunal or board of any nation, government or political subdivision or delegated
authority thereof, in each case, whether foreign or domestic and whether national, supranational, federal, provincial, state, regional, local or municipal.

“Hazardous Materials” means any pollutant or contaminant, any toxic, reactive, corrosive, ignitable, flammable or hazardous substance, material or waste, whether
solid, liquid or gas, or any substance that is listed, regulated or prohibited or for which liability or standards of care are imposed under any Environmental Law, including
petroleum or petroleum-based products (including crude oil or any fraction thereof), volatile organic compounds, per-and polyfluoroalkyl substances, asbestos, radioactive
materials and polychlorinated biphenyls.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“HSR Approval” means that the waiting period (and any extension thereof) applicable to the transactions contemplated hereby under the HSR Act, and any contractual
timing commitments with Governmental Authorities related thereto shall have expired or shall have otherwise been terminated.



“IERS” means International Financial Reporting Standards issued by the International Accounting Standards Board, as adopted in Canada.

“Improvements” means all buildings, fixtures, sidings, parking lots, roadways, structures, erections, fixed machinery, fixed equipment and appurtenances situated on, in,
under, over or forming part of, any real property.

“Indebtedness” means, with respect to any Person, all obligations (including all obligations in respect of principal, accrued interest, penalties (including prepayment
penalties), fees and premiums) of such Person (without duplication) (a) for borrowed money (including obligations in respect of drawings under overdraft facilities), (b) evidenced
by notes, bonds, debentures or similar Contracts, (c) for the deferred purchase price of property, goods or services (other than trade payables or accruals incurred in the ordinary
course of business), (d) under capital leases (in accordance with IFRS), (e) in respect of outstanding letters of credit and bankers’ acceptances, but only to the extent drawn, (f)
for Contracts relating to interest rate protection, swap agreements and collar agreements, and (g) under all guarantees with respect to indebtedness of another Person of a type
described in clauses (a) through (f) above, whether as obligor, guarantor or otherwise.

“Indemnified Person” has the meaning set forth in Section 6.5(a).

“Intellectual Property” means all intellectual property and related rights, including any and all of the following: trademarks, service marks, trade names, brand names,
logos, trade dress and other designations of source or origin (including any registrations or applications for registration, as well as common law rights in any of the foregoing),
together with all goodwill related to the foregoing; patents (including any continuations, continuations in part, renewals, divisionals, provisionals, extensions and applications for
any of the foregoing); designs and industrial designs (including any registrations and applications therefor and whether registered or unregistered); copyrights (including any
registrations and applications therefor and whether registered or unregistered) and works of authorship; Internet domain names; rights in computer programs and software
(including source code, object code and executables) and documentation related thereto; rights in data and databases; trade secrets and other confidential information, including
know-how, technology, proprietary processes, formulae, algorithms, models, user interfaces, inventions, discoveries, concepts, ideas, techniques, methods, methodologies,
industrial property rights, research and development information and business plans.

“Interim Order” has the meaning set forth in Section 2.2(a).

“Investment Canada Act” means the Investment Canada Act (Canada), R.S.C. 1985, c.28 (1st Supp.).

“Investment Canada Act Approval” means that (a) Purchaser or Parent shall have either received a notice from the responsible Minister under the Investment Canada
Act that such Minister is satisfied that the transactions contemplated hereby are likely to be of net benefit to Canada or the Minister shall be deemed to be satisfied that the

transactions contemplated hereby are likely to be of net benefit to Canada, and (b) there shall not be any Law in effect under the Investment Canada Act that prohibits the
completion of the transactions contemplated by this Agreement.

“ITA” means the Income Tax Act (Canada).

“Knowledge” means (a) with respect to the Company, the actual knowledge, after reasonable inquiry, of the Persons set forth in Section 1.1(a) of the Company
Disclosure Letter, and (b) with respect to Purchaser and Parent, the actual knowledge, after reasonable inquiry, of the Persons set forth in Section 1.1(b) of the Purchaser
Disclosure Letter.

“Lands” means all real property that the Company or a Subsidiary thereof owns, leases or in which it otherwise has an interest, including the Owned Lands, together
with all easements, rights-of-way and interests appurtenant to them.

“Law” means applicable statutes, common laws, rules, ordinances, regulations, codes, orders, judgments, injunctions, writs, decrees, governmental guidelines or
interpretations having the force of law, in each case, of a Governmental Authority.

“League Approvals” means the approvals of any League and/or its applicable Affiliate, governing bodies or commissioner that are required to be obtained in respect of
the change of control of the Company contemplated by this Agreement, including as set forth in Section 1.1(b) of the Company Disclosure Letter.

“Leagues” means, collectively, the Canadian Football League and the Canadian Premier League, and "League" means any one of them.
“Leased Real Property” means Lands that are the subject of a Company Lease.
“Legacy Retiree Agreement” has the meaning set forth in Section 3.17(f).

“Legal Proceedings” has the meaning set forth in Section 9.14.



“Liens” means, with respect to any asset, any mortgage, deed of trust, lien (statutory or otherwise), deemed trust, pledge, hypothec, hypothecation, encumbrance,
charge, security interest, royalty interest, adverse claim, defect of title or right of set off in, on or of such asset.

“Main Pension Plans” means the registered pension plans defined as “main pension plans” under subsection 2(1) of the Company Regulations.
“Malicious Code” has the meaning set forth in Section 3.19(j).
“Material Contract” has the meaning set forth in Section 3.30(a).

“Member Club” means (i) in respect of the Hamilton Tiger-Cats Football Club and the Canadian Football League, Hamilton Sports Group Partnership, and (ii) in respect
of the Forge FC and the Canadian Premier League, HTCFC Holdings ULC.

“MI 61-101" means Multilateral Instrument 61-101 Protection of Minority Security Holders in Special Transactions.

“New Benefit Plans” means a Company Benefit Plan other than any of the Main Pension Plans and the ELHTSs.

“New Pension Plan” means the registered pension plans defined as “new pension plans” under subsection 2(1) of the Company Regulations.
“Notice Period” has the meaning set forth in Section 6.4(d)(i)-

“NYSE” means the New York Stock Exchange.

“OPEB Benefits” has the meaning set forth in Section 3.17(d).

“OPEB ELHTs” means, collectively, the United Steelworkers Union —Local 8782 Employee Life and HealthTrust, the United Steelworkers Union —Local 1005 Employee
Life and Health Trust, and the Stelco Non-USW Retiree Life and Health Trust.

“OPEB Funding_Agreement” means the amended and restated OPEB funding agreement between the OPEB ELHTs and Stelco Inc., dated as of June 5, 2018, as
amended June 21, 2024.

“OPEB Tax Savings Payments” has the meaning set forth in Section 3.17(f).

“Organizational Documents” has the meaning set forth in Section 2.3(d).

“Owned Lands” means the Lands owned by the Company or any of its Subsidiaries.

“Owned Real Property” means, collectively, the Owned Lands and the Improvements thereon.
“Parent” has the meaning set forth in the Preamble.

“Parent Credit Agreement” means that certain Asset-Based Revolving Credit Agreement, dated as of March 13, 2020, by and among Parent, as parent and a borrower,
the lenders from time to time party thereto and Bank of America, N.A., as administrative agent (as amended by that certain First Amendment to Asset-Based Revolving Credit
Agreement, dated March 27, 2020, as further amended by that certain Second Amendment to Asset-Based Revolving Credit Agreement, dated December 9, 2020, as further
amended by that certain Third Amendment to Asset-Based Revolving Credit Agreement, dated December 17, 2021, as further amended by that certain Fourth Amendment to
Asset-Based Revolving Credit Agreement, dated June 9, 2023 and as further amended, restated, amended and restated, supplemented, replaced or otherwise modified (x) from
time to time through the Effective Date and (y) after the Effective Date to the extent contemplated by the Debt Commitment Letter).

“Parent Material Adverse Effect” means any Change that, together with all other Changes, is or would reasonably be expected to be materially adverse to the business,
assets, liabilities, condition (financial or otherwise) or results of operations of Parent and its Subsidiaries, taken as a whole; provided, however, that in no event shall any of the
following, alone or in combination, be deemed to constitute, nor shall any of the following be taken into account in determining whether there has been, a Parent Material Adverse
Effect: (a) Changes in general economic or political conditions or in the financial, credit or securities markets in Canada or the United States; (b) Changes generally affecting the
industries in which Parent and its Subsidiaries operate; (c) failure of Parent to meet internal or external projections, forecasts or revenue or earnings predictions for any period
(provided that the underlying causes of such failures shall not be excluded); (d) Changes in the price or trading volume of the Parent Shares in and of itself (provided that the
underlying causes of such Changes shall not be excluded); (e) Changes that result from the announcement of this Agreement or the transactions contemplated hereby or the
identity of




Purchaser or any of its Affiliates as the acquiror of the Company, including the loss of employees or customers (other than for purposes of any representation or warranty
addressing the effect of the announcement, execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby, including the
Arrangement); (f) compliance with the express terms of, or the taking of any action expressly required or contemplated by, this Agreement (other than for purposes of any
representation or warranty addressing the effect of the announcement, execution, delivery and performance of this Agreement or the consummation of the transactions
contemplated hereby, including the Arrangement); (g) acts of terrorism or war; (h) Changes resulting from epidemics, pandemics, disease outbreak, other health crisis or public
health event; (i) Changes in IFRS or U.S. GAAP or the authoritative interpretation thereof after the date hereof; (j) Changes in Law or the authoritative interpretation thereof after
the date hereof; or (k) Changes in currency exchange or interest rates, except, in the case of clauses (a), (b), (g), (h), (i), (j) and (k), to the extent such Changes referred to
therein have or would be reasonably expected to have a disproportionate impact on Parent and its Subsidiaries, taken as a whole, relative to other participants in the industries in
which Parent and its Subsidiaries operate.

“Parent Permits” has the meaning set forth in Section 4.17.

“Parent Reports” has the meaning set forth in Section 4.9(a).

“Parent Shares” means the shares of common stock, US$0.125 par value per share, of Parent.
“party” or “parties” has the meaning set forth in the Preamble.

“Payoff Letter” has the meaning set forth in Section 6.9.

“Pension Agreement” means the pension agreement entered into by and between Bedrock Industries Canada L.P., the Company, the Financial Services Regulatory
Authority of Ontario (formerly the Financial Services Commission of Ontario) and His Majesty the King in right of Ontario as represented by the Ministry of Finance (Ontario),
dated as of June 30, 2017, as amended January 31, 2023.

“Permits” means any licenses, franchises, permits, waivers, notices, certificates, consents, approvals or other similar authorizations of, from or by a Governmental
Authority possessed by or granted to, or necessary for the ownership of the assets or conduct of the business of, the Company or its Subsidiaries.

“Permitted Liens” means (a) Liens for Taxes not yet due and payable or that are being contested in good faith and by appropriate proceedings and for which adequate
reserves have been established in accordance with IFRS; (b) mechanics, carriers’, workmen’s, repairmen’s, materialmen’s or other similar Liens or security interests arising in
the ordinary course of business that are not material, individually or in the aggregate; (c) Liens imposed by applicable Law with respect to real property and improvements that
arise in the ordinary course of business and do not materially impair, individually or in the aggregate, the existing use of the subject real property and improvements; (d) pledges
or deposits to secure obligations under workers’ compensation Laws or similar Laws or to secure public or statutory obligations arising in the ordinary course of business, that are
not material, individually or in the aggregate; (e) pledges and deposits to secure the performance of bids, trade contracts, leases, surety and appeal bonds, performance bonds
and other obligations of a similar nature, in each case arising in the ordinary course of business that are not material, individually or in the aggregate; (f) easements, covenants
and rights of way of record and other similar restrictions of record, and zoning, building and other similar restrictions, provided that, in each case, they are complied with and do
not, individually or in the aggregate, materially adversely affect (i) the operation of the business carried on by the Company and its Subsidiaries or the continued use of the Real
Property to which they relate, after Closing, on substantially the same basis as the business is currently being operated and such Real Property is currently being used; or (ii) the
marketability of such Real Property; (g) Liens the existence of which are specifically disclosed in the notes to the consolidated financial statements of the Company included in
any Company Report filed prior to the date hereof; (h) non-exclusive licenses of Intellectual Property entered into with customers in the ordinary course of business; (i) any other
Liens that do not secure a liquidated amount or debt for borrowed money, that have been incurred or suffered in the ordinary course of business and that could not, individually or
in the aggregate, have a material effect on the Company and its Subsidiaries, taken as a whole; and (j) Liens that secure Indebtedness and/or other obligations owing under the
Contracts set out in Section 1.1(c) of the Company Disclosure Letter.

“Person” means any individual, corporation, company, limited liability company, partnership, association, trust, joint venture or any other entity or organization, including
any government or political subdivision or any agency or instrumentality thereof.

“Personal Information” means any information about an identifiable individual, where an individual is considered identifiable if they can be identified from the information
alone or when combined with other information.

“Plan of Arrangement” has the meaning set forth in Section 2.2(c).

“Plan of Compromise or Arrangement” has the meaning set forth in Section 3.31(b).




“Preferred Shares” has the meaning set forth in Section 3.5(a).

“Privacy and Security Requirements” means all (i) applicable Privacy Laws; and (ii) privacy policies, data security policies, privacy notices and consent forms of the
Company and each Subsidiary, as applicable, relating to the collection, use, disclosure and protection of Personal Information.

“Privacy Laws” means the Personal Information Protection and Electronic Documents Act (Canada) and any other applicable Law governing the collection, use,
disclosure or protection of Personal Information.

“Proceeding” has the meaning set forth in Section 3.15.

“Purchaser” has the meaning set forth in the Preamble.

“Purchaser Disclosure Letter” has the meaning set forth in the preamble to Article 1V.

“Purchaser Plan” has the meaning set forth in Section 6.7(b).

“Purchaser Related Parties” has the meaning set forth in Section 8.3(e).

“Real Property” means, collectively, the Owned Real Property and the Leased Real Property.

“Recommendation” has the meaning set forth in Section 6.1(a).

“Recommendation Withdrawal” has the meaning set forth in Section 6.4(d).

“Registered IP” means, in respect of each country and jurisdiction, any and all applications and registrations for Intellectual Property, including any (a) patents and
applications for patents, (b) registered trademarks and service marks and applications to register trademarks and service marks (including intent-to-use applications), (c)
registered copyrights and applications for copyrights, (d) registered industrial designs and applications for designs, (e) registered mask works and applications to register mask

works and (f) domain name registrations and social media account identifiers.

“Regulatory Approvals” means the SIF Approval, the Competition Act Approval, the HSR Approval and the Investment Canada Act Approval.

“Regulatory Termination Fee” means $131,000,000.

“Regulatory Termination Fee Event” has the meaning set forth in Section 8.3(b).

“Reimbursement Obligations” has the meaning set forth in Section 6.8(g).
“Reorganization Transaction” has the meaning set forth in Section 6.13(a).
“Representatives” has the meaning set forth in Section 6.4(a).

“Required Funds” has the meaning set forth in Section 4.13(b).

“Required Information” has the meaning set forth in Section 6.8(e)(i).
“Requisite Vote” has the meaning set forth in Section 2.3(b).

“Restraint” has the meaning set forth in Section 7.1(d).

“Restricted Parties” has the meaning set forth in Section 3.18(f)(i).

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933.

“Securities Laws” means, collectively, the Securities Act, the Exchange Act and Canadian Securities Laws.

“Series A Preferred Stock” has the meaning set forth in Section 4.5.
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“Series B Preferred Stock” has the meaning set forth in Section 4.5.

“Shares” means the issued and outstanding common shares in the capital of the Company.

“SIF_Agreement” means the strategic innovation fund agreement between His Majesty the King in Right of Canada as represented by the Minister of Industry, Stelco
Inc., as the recipient, and the Company, as guarantor, effective as of October 23, 2019, as amended November 26, 2020, in respect of the partially repayable contribution by the
Minister of Industry to support the steel and aluminium industries by funding certain eligible costs of the Stelco Hamilton Works and Lake Erie Works Plan Modernization Project.

“SIF Approval” means (i) the written consent required to be obtained from the Canadian Minister of Innovation, Science and Industry in respect of the change of control
of the Company contemplated by this Agreement under Section 10.2 of the SIF Agreement or (ii) the approval by the Canadian Minister of Innovation, Science and Industry to
otherwise terminate the SIF Agreement on or before the Effective Date, in the case of either (i) or (ii) on terms satisfactory to Purchaser, acting reasonably; provided that the
requirement to repay amounts owing in accordance with the terms of the SIF Agreement shall be deemed to be satisfactory to Purchaser, acting reasonably.

“Special Committee” means the special committee of independent directors of the Company.

“Subsidiary”, with respect to any Person, means any other Person of which the first Person owns, directly or indirectly, (a) securities or other ownership interests having
voting power to elect a majority of the board of directors or other persons performing similar functions or (b) more than 50% of the equity interests of the second Person.

“Superior Proposal” means a bona fide written Acquisition Proposal that the Board in good faith determines (after consultation with its outside counsel and financial
advisors) (a) is more favourable from a financial point of view to the Company Shareholders (solely in their capacities as Company Shareholders) than the Arrangement and is
reasonably capable of being consummated in accordance with its terms, in each case after taking into account all other relevant factors permitted by applicable Law (including
regulatory, legal, financing, timing and other factors, all conditions included in such Acquisition Proposal and the identity of the Person or group of Persons making such
Acquisition Proposal) and (b) is not subject to any diligence, access or financing condition; provided, that for purposes of the definition of “Superior Proposal”, the references to
“20% or more” in the definition of Acquisition Proposal shall be deemed to be references to “all or substantially all” with respect to the revenue or assets of, the Company and its
Subsidiaries, taken as a whole, or “100%” with respect to the Shares, as applicable.

“Supporting_Shareholders” means all directors and certain executive officers of the Company (including Alan Kestenbaum and entities controlled by him), LG Bedrock
Holdings LP and Hamblin Watsa Investment Counsel Ltd.

“Tax” means (i) any and all national, supranational, federal, provincial, state, territorial, regional, local or municipal and other taxes, levies, premiums, excises, fees,
assessments, imposts, duties, and other charges of any kind whatsoever imposed, assessed, or collected by a Governmental Authority, whether disputed or not, including taxes
imposed on, measured by, or referred to as gross or net income, franchise, profits, receipts, gains, windfalls, capital, production, recapture, ad valorem, value added, capital
gains, sales, goods and services, harmonized sales, provincial sales, Quebec sales, use, real or personal property, capital stock, license, branch, payroll, estimated, withholding,
employment, social security (or similar), government pension plan premiums or contributions, employment insurance premiums, unemployment, health, employee health,
employer health, worker’s compensation, education, utility, severance, disability, excise, stamp, documentary, registration, environmental, alternative or add-on minimum,
occupation, premium, transfer, land transfer and estimated taxes and customs duties, (ii) any requirement to pay or repay any amount to a Governmental Authority in respect of a
tax credit, refund, rebate, governmental grant or subsidy, overpayment, or similar adjustment of Taxes, or (iii) any interest, fines, assessments, penalties or additions imposed in
connection with or with respect to amounts described in (i) or (ii).

“Tax Return” means any return, declaration, election, form, report, statement, information statement or other document filed or required to be filed with respect to Taxes,
including any claims for refunds, any information returns, any declaration of estimated Taxes and any amendments, supplements, or schedules to any of the foregoing.

“Tax Savings Agreement” means the tax savings agreement between Stelco Inc., His Majesty The King in right of Ontario, Stelco Inc. in its capacity as administrator of
the Main Pension Plans and the OPEB ELHTs, dated June 30, 2017.

“Termination Fee” means $100,000,000.

“Total Annual OPEB Benefit Payments” has the meaning set forth in Section 3.17(f).

“Transaction Documents” means collectively, this Agreement, the Plan of Arrangement and any agreement or document contemplated to be delivered hereby or thereby
other than the Voting Agreements.
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“Treasury Regulations” means the U.S. Treasury Regulations promulgated under the Code.
“TSX” means The Toronto Stock Exchange.
“U.S. GAAP” means U.S. generally accepted accounting principles.

“Voting Agreements” means the voting support agreements dated the date hereof and made between Purchaser, Parent and the Supporting Shareholders setting forth
the terms and conditions on which the Supporting Shareholders have agreed, among other things, to vote their Shares in favour of the Arrangement Resolution.

Section 1.2  Other Definitional and Interpretive Provision.

(a) The words “hereof,” “herein” and “hereunder” and words of like import used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement.

(b) The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Articles,
Sections, Annexes, Exhibits and Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement unless otherwise specified.

(c) All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein. Any
capitalized terms used in any Exhibit or Schedule but not otherwise defined therein, shall have the meaning as defined in this Agreement.

(d) Any reference in a particular Section of the Company Disclosure Letter or Purchaser Disclosure Letter shall be deemed to be an exception to (or, as applicable,
a disclosure for purposes of) (i) the representations and warranties (or covenants, as applicable) of the Company or Parent and Purchaser, as applicable, that are contained in
the corresponding Section of this Agreement and (ii) all other representations, warranties and covenants of the Company or Parent and Purchaser, as applicable, that are
contained in this Agreement if the relevance of that reference as an exception to (or a disclosure for purposes of) such representations, warranties and covenants would be
reasonably apparent based on the content and context of such disclosure that such information, item or matter is relevant to such other section or subsection. The listing of any
matter on the Company Disclosure Letter or Purchaser Disclosure Letter shall not be deemed to constitute an admission by the Company or Parent and Purchaser, as
applicable, or to otherwise imply, that any such matter is material, is required to be disclosed by the Company or Parent and Purchaser, as applicable, under this Agreement or
falls within relevant minimum thresholds or materiality standards set forth in this Agreement. No disclosure in the Company Disclosure Letter or Purchaser Disclosure Letter
relating to any possible breach or violation by the Company or Parent and Purchaser, as applicable, of any Contract or applicable Law, the enforceability of any Contract, the
existence or non-existence of third-party rights or similar matters or statements shall be construed as an admission or indication with respect to any of the foregoing. All
disclosures in the Company Disclosure Letter or Purchaser Disclosure Letter are intended only to allocate rights and risks between the parties to the Agreement and are not
intended to be admissible against any party by any Person who is not a party, or give rise to any claim or benefit to any Person who is not a party.

(e) Unless the context otherwise requires, any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular, and words
denoting either gender shall include both genders as the context requires. Where a word or phrase is defined herein, each of its other grammatical forms shall have a
corresponding meaning.

f) Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation,”
whether or not they are in fact followed by those words or words of like import.

(9) The use of the word “or” shall not be exclusive unless expressly indicated otherwise.

(h) Any reference to a party to this Agreement or a party to any other agreement or document contemplated hereby shall include such Person’s successors and
permitted assigns.

(i) Unless otherwise specifically indicated, all references to “dollars” or “$” shall refer to the lawful currency of Canada.

A reference to any legislation or to any provision of any legislation shall include any modification, amendment, re-enactment thereof, any legislative provision
substituted therefor and all rules, regulations and statutory instruments issued or related to such legislation.

(k) A reference to any Contract shall include any modification, amendment or restatement thereof; provided, that with respect to any representation or warranty
contained in this Agreement, such reference shall mean the Contract, as modified, amended or restated as of the date that such representation or warranty is made.
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(0] If the date on which any action is required or permitted to be taken under this Agreement by a Person is not a Business Day, such action shall be required or
permitted to be taken on the next succeeding day which is a Business Day.

(m) The phrases “made available” and “delivered,” when used in reference to anything made available to Purchaser prior to the execution of this Agreement, shall
be deemed to mean uploaded to and made available to Purchaser in the online data room hosted on behalf of the Company under the name “Project Excelsior” or by email to
Purchaser or its counsel at the email addresses specified in Section 9.1, in each case, prior to 12:00 P.M. (Toronto time) on the date before the date of this Agreement.

(n) References to time are to local time in Toronto, Ontario, and when computing any time period in this Agreement, the following rules shall apply:

(i) the day marking the commencement of the time period shall be excluded but the day of the deadline or expiry of the time period shall be included; and
(i) if such time period is not a number of Business Days, any day that is not a Business Day shall be included in the calculation of the time period; provided,
however, if the day of the deadline or expiry of the time period falls on a day that is not a Business Day, the deadline or time period shall be extended to

the next Business Day.

ARTICLE Il
THE ARRANGEMENT

Section 2.1 Arrangement. The Company and Purchaser agree that the Arrangement will be implemented in accordance with the terms and subject to the conditions
contained in this Agreement and the Plan of Arrangement.

Section 2.2 Implementation Steps by the Company.

(a) As soon as reasonably practicable following the date hereof, but in any event no later than August 19, 2024, the Company will apply, in a manner reasonably
acceptable to Purchaser, to the Court under Section 192 of the CBCA for approval of the Arrangement and bring a motion within that Application for an interim order (as such
interim order may be amended, modified, varied or supplemented with the consent of both the Company and Purchaser, the “Interim Order”) in respect of the Arrangement, as
contemplated by Section 2.3, and will prepare, file and diligently pursue, in cooperation with Purchaser, a motion for, the Interim Order.

(b) The Company shall, subject to obtaining the Interim Order and in the manner contemplated by Section 6.1(a), convene and hold the Company Meeting,
including any adjournment or postponement thereof, to be called and held in accordance with the Interim Order to consider the Arrangement Resolution (and for any other proper
purpose as may be set out in the notice for such meeting and agreed to in writing by Purchaser, acting reasonably).

(c) If the Interim Order is obtained and the Arrangement Resolution is passed at the Company Meeting as provided for in the Interim Order and in accordance with
applicable Law, the Company shall, as soon as reasonably practicable after the requisite approval for the Arrangement Resolution is obtained at the Company Meeting, take all
steps necessary or desirable to (i) submit the Arrangement to the Court and diligently pursue the application to the Court for an order approving the Arrangement on the terms
and subject to the conditions set out in the plan of arrangement (the “Plan_of Arrangement”) substantially in the form of Exhibit B hereto (as such order may be amended,
modified, supplemented or varied at any time prior to the Effective Time with the consent of both the Company and Purchaser (provided that any such amendment is acceptable
to both the Company and Purchaser, which acceptance shall not be unreasonably withheld, conditioned or delayed) the “Final Order”) and (ii) hold the hearing of the application
for the Final Order before the Court pursuant to Section 192 of the CBCA.

(d) The Company shall, in accordance with Section 2.7 and subject to obtaining the Final Order and the satisfaction or waiver of the conditions set forth in Article
VIl (other than those conditions that by their nature are to be (and are capable of being) satisfied at the Closing), send to the Director appointed pursuant to Section 260 of the
CBCA (the “Director”), for endorsement by and filing with the Director, the articles of arrangement (the “Articles of Arrangement”, which Articles of Arrangement shall include the
Plan of Arrangement and otherwise be in form and content satisfactory to Purchaser, acting reasonably) and such other documents as may be required in connection therewith
under the CBCA to give effect to the Arrangement.

Section 2.3 Interim Order. The notice of motion for the Interim Order referred to in Section 2.2(a) shall request that the Interim Order provide:

(a) for the class or classes (if applicable) of persons to whom notice is to be provided in respect of the Arrangement and the Company Meeting and for the manner
in which such notice is to be provided (including to the Company
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Shareholders and, if required by applicable Law or the Interim Order, to the holders, if any, of the Company DSUs, Company Options, Company PSUs, Company RSUs and
Company SARs);

(b) that the requisite approval for the Arrangement Resolution shall be (i) 66 %% of the votes cast on the Arrangement Resolution by Company Shareholders
present in person or represented by proxy at the Company Meeting; and (ii) if required by Ml 61-101, a simple majority of the votes cast on the Arrangement Resolution by
Company Shareholders present in person or represented by proxy at the Company Meeting, excluding Shares held by Persons described in items (a) through (d) of Section
8.1(2) of MI 61-101, if any (together, the “Requisite Vote”);

(c) that, subject to the terms of Section 6.1(a), the Company Meeting may be adjourned or postponed from time to time without the need for additional approval of
the Court;
(d) that, in all other respects, other than as ordered by the Court, the terms, restrictions and conditions of the Articles of Incorporation or By-laws or equivalent

organizational documents (the “Organizational Documents”) of the Company, including quorum requirements and all other matters, shall apply in respect of the Company
Meeting;

(e) for the grant of the rights of dissent to registered Company Shareholders in respect of the Arrangement (the “Dissent Rights”);
() for the notice requirements with respect to the presentation of the application to the Court for the Final Order;
(9) confirmation of the record date for the purposes of determining the Company Shareholders entitled to receive material and vote at the Company Meeting in

accordance with the Interim Order; and

(h) for such other matters as Purchaser or the Company may reasonably require, subject to obtaining the prior written consent of the other, such consent not to be
unreasonably withheld or delayed, and subject to approval by the Court, as required.

Section 2.4 Company Circular. As promptly as reasonably practicable after the date hereof, the Company shall prepare and complete, in consultation with Parent and
Purchaser and otherwise in accordance with Section 6.1, the Company Circular together with any other documents required by applicable Securities Laws and other applicable
Laws in connection with the Company Meeting and the Arrangement. As promptly as reasonably practicable thereafter, but no earlier than obtaining the Interim Order, the
Company shall cause the Company Circular and other documentation required in connection with the Company Meeting to be sent to each Company Shareholder and any other
Person as required by the Interim Order and applicable Law and to be filed with applicable Governmental Authorities, as required by the Interim Order and/or applicable Laws
and in accordance with Section 6.1.

Section 2.5  Dissenting_Shareholders. The Company shall give both Parent and Purchaser prompt written notice of any written notice exercising or purporting to
exercise Dissent Rights and any other instruments given by any Company Shareholders pursuant to the CBCA, or any other written communication relating to the foregoing, and
received by the Company in connection with the Arrangement or the Company Meeting. Both Parent and Purchaser shall have the right to (a) participate in all negotiations and
proceedings with respect to the exercise of such Dissent Rights and (b) review and comment upon any written communications sent by or on behalf of the Company with respect
to the exercise of such Dissent Rights. Without the prior written consent of both Parent and Purchaser, the Company shall not settle, compromise or make or agree to make any
payment with respect to any such rights (or purported exercise of such rights); offer to settle, compromise or make any payment with respect to any such rights (or purported
exercise of such rights); participate in any discussions with any Person (including such Person’s representatives) who exercises Dissent Rights (or purports to exercise Dissent
Rights) with respect to any such rights (or purported rights); or commit to do any of the foregoing. The Company shall cooperate with and provide both Parent and Purchaser with
an opportunity to review and comment in advance in connection with any written communication to be sent by or on behalf of the Company to any Person in opposition to the
Arrangement.

Section 2.6  Effects of the Arrangement on Shares, Company DSUs, Company Options, Company PSUs, Company RSUs and Company SARs.

(a) Each Share, Company DSU, Company Option, Company PSU, Company RSU and Company SAR, in each case that is outstanding as of immediately prior to
the Effective Time, shall be dealt with as provided in the Plan of Arrangement. In furtherance of the foregoing, the Company shall take all actions contemplated by Section 6.11.

(b) Promptly after the Effective Time (but in any event, no later than the first Business Day following the Closing), Purchaser shall cause the Company to pay to the
holders, if any, of Company DSUs, Company Options, Company PSUs, Company RSUs and Company SARs, through the systems of the Company with respect to any holders
who are employees, former employees, directors, former directors or consultants of the Company (in a manner consistent with how such individuals otherwise receive payments
from the Company), all amounts required to be paid to the holders of such Company DSUs, Company Options, Company PSUs, Company RSUs and Company SARs in
accordance with the Plan of Arrangement, less any
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Tax withholding required under applicable Law or in accordance with Section 2.11, in respect of such Company DSUs, Company Options, Company PSUs, Company RSUs and
Company SARs. Purchaser shall also cause the Company to remit any Taxes withheld under applicable Law or in accordance with Section 2.11 and any other payroll Taxes
payable, in each case, in respect of such Company DSUs, Company Options, Company PSUs, Company RSUs and Company SARs within the time limits permitted by
applicable Laws.

Section 2.7  Closing. The closing of the Arrangement and the other transactions contemplated hereby (the “Closing”) shall take place (a) by the exchange of
documents by PDF or other electronic means on the fifth (5") Business Day after which the last to be fulfilled or, to the extent permitted by applicable Law, waived of the
conditions set forth in Article VIl (other than those conditions that by their nature are to be (and are capable of being) satisfied at the Closing, but subject to fulfillment or, to the
extent permitted by applicable Law, waiver of those conditions at the Closing) shall be satisfied or, to the extent permitted by applicable Law, waived in accordance with this
Agreement or (b) at such other place and time and/or on such other date as the Company and Purchaser may agree in writing.

Section 2.8  Court Proceedings. Subject to the terms of this Agreement, Purchaser and Parent shall cooperate with and assist the Company in seeking the Interim
Order and the Final Order, including by providing to the Company, on a timely basis, any information reasonably required to be supplied by Purchaser or Parent in connection
therewith. The Company shall provide both Purchaser and Parent and their legal counsel with reasonable opportunity to review and comment upon drafts of all material to be
filed with the Court in connection with the Arrangement (including by providing, on a timely basis and prior to the service and filing of such material, a description of any
information required to be supplied by Purchaser or Parent for inclusion in such material), and will give reasonable consideration to all such comments and will accept the
reasonable comments of Purchaser and Parent and their legal counsel with respect to any such materials. The Company shall not file any material with the Court in connection
with the Arrangement or serve any such material, and shall not agree to modify or amend materials so filed or served, except as contemplated by this Section 2.8 or with both
Purchaser’s and Parent’s prior written consent, such consent not to be unreasonably withheld, conditioned or delayed; provided that, nothing herein shall require Purchaser or
Parent to agree or consent to any increase in or variation in the form of consideration payable to the Company Shareholders or the holders, if any, of Company DSUs, Company
Options, Company PSUs, Company RSUs or Company SARs pursuant to the plan of Arrangement or other modification or amendment to such filed or served materials that
expands or increases Purchaser’s obligations, or diminishes or limits Purchaser’s rights, set forth in any modification or amendment to such filed or served materials or under this
Agreement or the Arrangement. The Company shall also provide to Purchaser and Parent and their legal counsel on a timely basis, copies of any notice of appearance, evidence
or other Court documents served on the Company in respect of the motion for the Interim Order or application for the Final Order (or any appeals therefrom), as well as any
notice, whether written or oral, received by the Company indicating any intention to oppose the granting of the Interim Order or the Final Order or to appeal the Interim Order or
the Final Order. The Company shall ensure that all materials filed with the Court in connection with the Arrangement are consistent in all material respects with the terms of this
Agreement and the Plan of Arrangement. In addition, the Company shall not object to Purchaser or Purchaser’s legal counsel making such submissions on the hearing of the
motion for the Interim Order and the application for the Final Order as such counsel considers appropriate; provided that the Company is advised as promptly as practicable of
the nature of any submissions prior to the hearing and such submissions are consistent in all material respects with this Agreement and the Plan of Arrangement. The Company
shall also oppose any proposal from any party that the Final Order contain any provision inconsistent with this Agreement, and, if at any time after the issuance of the Final Order
and prior to the Effective Date, the Company is required by the terms of the Final Order or by Law to return to Court with respect to the Final Order, it shall do so after notice to,
and in consultation and cooperation with, Purchaser.

Section 2.9 U.S. Securities Law Matters. The parties agree that the Arrangement will be carried out with the intention, and the parties will use their reasonable best
efforts to ensure, that all Consideration Shares issued under the Arrangement will be offered and sold by Parent, whether in the United States, Canada or any other country, in
reliance on the exemption from the registration requirements of the Securities Act provided by Section 3(a)(10) thereof. In order to ensure the availability of the exemption under
Section 3(a)(10) of the Securities Act and to facilitate compliance by Parent with other U.S. securities laws, the parties agree that the Arrangement will be carried out on the
following basis:

(a) the Court will be asked to approve the procedural and substantive fairness of the terms and conditions of the Arrangement;

(b) prior to the issuance of the Interim Order, the Court will be advised of the intention of Parent and Purchaser to rely on the exemption provided by Section 3(a)
(10) of the Securities Act with respect to the issuance of Consideration Shares pursuant to the Arrangement, based on the Court’s approval of the Arrangement;

(c) prior to the issuance of the Interim Order, the Company will file with the Court a draft copy of the proposed text of the Company Circular together with any other
documents required by Law in connection with the Company Meeting;

(d) the Company will ensure that each Person entitled to receive Consideration Shares pursuant to the Arrangement will be given timely and appropriate notice
advising them of their right to attend the hearing of the Court to approve the procedural and substantive fairness of the terms and conditions of the Arrangement and providing
them with sufficient



15

information necessary for them to exercise that right;

(e) the Final Order will expressly state that the Arrangement is approved by the Court as being fair and reasonable in accordance with the requirements of section
192 of the CBCA and that the Court has been advised of the intention of Parent and Purchaser to rely on the exemption provided by Section 3(a)(10) of the Securities Act with
respect to the issuance of Consideration Shares pursuant to the Arrangement, based on the Court’s approval of the Arrangement;

(f) the Interim Order will specify that each Person entitled to receive Consideration Shares pursuant to the Arrangement will have the right to appear before the
Court at the hearing of the Court to give approval of the Arrangement;

(9) the Court will hold a hearing before approving the fairness of the terms and conditions of the Arrangement and issuing the Final Order; and

(h) all Consideration Shares issued to Persons in the United States will be registered or qualified under the securities laws of each state, territory or possession of
the United States in which any Person receiving Consideration Shares is located, unless an exemption from such state securities law registration or qualification requirements is
available. In addition, each Person entitled to receive Consideration Shares will be advised that Consideration Shares issued pursuant to the Arrangement have not been
registered under the Securities Act and will be issued by Parent in reliance on the exemption from registration under Section 3(a)(10) of the Securities Act.

Section 2.10  Payment of Consideration. Prior to or substantially concurrently with the Effective Time and prior to the issuance of the Articles of Arrangement,
Purchaser (or Parent on behalf of Purchaser) will: (i) deposit, or cause to be deposited, with the Depositary (A) sufficient funds and Consideration Shares to satisfy the aggregate
Consideration payable to the Company Shareholders and (B) Consideration Shares to satisfy the aggregate Consideration Shares payable to holders of Company DSUs,
Company RSUs and Company SARs, in each case, pursuant to the terms of the Plan of Arrangement, plus sufficient funds to satisfy any aggregate cash payment in lieu of
fractional Parent Shares; and (ii) provide to or as directed by the Company, if required, funds sufficient to fund any loan advance(s) contemplated by Section 3.1(a) of the Plan of
Arrangement, which advances shall be treated as a loan on the terms contemplated by Section 3.1(a) of the Plan of Arrangement.

Section 2.11  Withholding_Taxes. Parent, Purchaser, the Company, the Depositary and/or any other Person that has any withholding obligation with respect to any
amount payable under this Agreement or the Arrangement shall be entitled to deduct and withhold from any consideration or other amount payable or otherwise deliverable to
any Person hereunder such amounts as are required to be deducted and withheld with respect to such payment under the ITA, the Code or any provision of any other Tax Law.
To the extent that amounts are so deducted or withheld, such deducted or withheld amounts shall be treated for all purposes hereof as having been paid to the Person to whom
such amounts would otherwise have been paid, and such deducted or withheld amounts shall be timely remitted to the appropriate Governmental Authority as required by
applicable Law. Unless otherwise agreed to by Purchaser and the Company prior to the Effective Date, to the extent that the amount required to be deducted or withheld from
any consideration payable to any Person hereunder exceeds the cash component, if any, of the consideration otherwise payable to such Person, Parent, Purchaser, the
Company, the Depositary, or any other Person, as applicable, may sell or otherwise dispose of such portion of the non-cash consideration otherwise payable to such Person as is
necessary to provide sufficient funds to enable the payor to comply with such deduction and/or withholding requirements.

Section 2.12  Adjustment of Consideration. Notwithstanding anything in this Agreement to the contrary, if, between the date of this Agreement and the Effective Time,
the issued and outstanding Shares or Parent Shares shall have been changed into a different number of shares by reason of any split, consolidation, stock dividend,
reclassification, recapitalization or exchange of shares, or any similar event related to the issued and outstanding Shares or Parent Shares, as applicable, then the Consideration
to be paid per Share shall be appropriately adjusted to provide to the holders of Shares the same economic effect as contemplated by this Agreement and the Arrangement prior
to such action and as so adjusted shall, from and after the date of such event, be the Consideration or Consideration Share component of the Consideration to be paid per
Share, Company DSU, Company RSU or Company SAR, as applicable, and, if required, the parties shall amend this Agreement and the Plan of Arrangement accordingly.

Section 2.13  List of Holders. At the reasonable request of Purchaser from time to time, the Company shall, as soon as reasonably practicable, provide Purchaser with
a list of the registered holders of Company Securities together with their addresses and respective holdings of Company Securities and a list of non-objecting beneficial owners
of Shares, together with their addresses and respective holdings of Shares, all as of a date that is as close as reasonably practicable prior to the date of delivery of such lists.
The Company shall from time to time require that its registrar and transfer agent furnish Purchaser with such additional information, including updated or additional lists of
Company Shareholders and lists of holdings and other assistance as Purchaser may reasonably request.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (a) as set forth in the correspondingly numbered section of the disclosure letter delivered to Purchaser by the Company concurrently with entering into this
Agreement (the “Company _Disclosure Letter”) (it being agreed that any reference in a particular Section of the Company Disclosure Letter shall be deemed to be an exception to
(or, as applicable, a disclosure for purposes of) all other representations and warranties of the Company that are contained in this Agreement if the relevance of that reference as
an exception to (or a disclosure for purposes of) such representations and warranties would be reasonably apparent based on the content and context of such disclosure) or (b)
Canadian Securities Administrators on or after January 1, 2023 and prior to the date hereof (excluding (i) any disclosure in any risk factor section, (ii) any disclosure of risks
included in any “forward-looking_statements” disclaimer and (iii) any other statements that are not historical facts to the extent that they are general, cautionary, predictive or
forward-looking in nature), but only if, the nature and content of the applicable disclosure in such Company Reports is such that its applicability to a representation or warranty
contained in this Article Ill would be reasonably apparent based on the content and context of such disclosure, the Company hereby represents and warrants to Purchaser and
Parent that:

Section 3.1 Corporate Existence and Power. The Company is duly organized, and validly existing under the CBCA. The Company has all corporate power and
authority required to own, lease and operate its properties and to carry on its business as now conducted. The Company is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned or leased by it makes such qualification necessary,
except where the failure to be so licensed or qualified has not had, and would not reasonably be expected to (x) have, individually or in the aggregate, a Company Material
Adverse Effect or (y) individually or in the aggregate, prevent, materially delay or materially impede the consummation of the transactions contemplated hereby. The Company is
not in violation of its Organizational Documents, which are in full force and effect. The Company has made available to Purchaser true and complete copies of its Organizational
Documents, in each case as amended through the date hereof.

Section 3.2 Corporate Authorization.

(a) The Company has the corporate power and authority to execute and deliver this Agreement and, subject to obtaining the Requisite Vote and the Final Order, to
consummate the transactions contemplated hereby and to perform each of its obligations hereunder. The execution, delivery and performance by the Company of this Agreement
and the consummation by the Company of the transactions contemplated hereby have been duly and validly authorized by the Board. Except for the approval of the Arrangement
by the Requisite Vote in accordance with the terms of the Interim Order, no other corporate proceedings on the part of the Company are necessary to approve this Agreement or
to consummate the transactions contemplated hereby. The Special Committee, after receiving outside legal and financial advice, has (i) determined that it is advisable and in the
best interests of the Company to enter into this Agreement, (ii) recommended to the Board that the Board approve the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby, and (iii) recommended to the Board that the Board recommend approval of the Arrangement by the Company
Shareholders. The Board at a duly held meeting has (i) determined that the Arrangement is fair to the Company Shareholders, (ii) determined that it is in the best interests of the
Company to enter into this Agreement, (iii) approved the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby,
and (iv) resolved to recommend that the Company Shareholders approve the Arrangement Resolution and directed that such matter be submitted for consideration of the
Company Shareholders at the Company Meeting.

(b) This Agreement has been duly and validly executed and delivered by the Company and, assuming the due and valid execution and delivery of this Agreement
by Parent and Purchaser, constitutes a legal, valid and binding agreement of the Company enforceable against the Company in accordance with its terms, except as such
enforceability may be limited by the Enforceability Exceptions.

Section 3.3  Governmental Authorization. The execution, delivery and performance by the Company of this Agreement and the consummation of the transactions
contemplated by this Agreement by the Company do not and will not require any consent, approval, authorization or permit of, or action by any Governmental Authority, other
than (a) filings under the CBCA; (b) filings under the Investment Canada Act; (c) compliance with the applicable requirements of Securities Laws (including the filing of the
Company Circular); (d) compliance with the applicable requirements of the rules and regulations of the TSX; (e) compliance with any applicable foreign, state or provincial
securities or blue sky laws; (f) the Interim Order and Final Order; (g) consents, approvals and authorizations from the Governmental Authorities having jurisdiction over the
assets, business and operations of the Company and its Subsidiaries, in each case as listed in Section 3.3(g) of the Company Disclosure Letter; (h) the consents and/or notices
listed in Section 3.3(h) of the Company Disclosure Letter; (i) the filing of any required premerger notification and report forms under the HSR Act; (j) the filings under the
Competition Act; (k) the SIF Approval; and (l) any such consent, approval, authorization, permit, action, filing or notification the failure of which to make or obtain would not, and
would not reasonably be expected to, individually or in the aggregate, (x) have a Company Material Adverse Effect or (y) prevent, materially delay or materially impede the
consummation of the transactions contemplated hereby.




17

Section 3.4 Non-Contravention. The execution, delivery and performance by the Company of this Agreement and the consummation by the Company of the
transactions contemplated hereby do not and will not (a) contravene or conflict with the organizational or governing documents of the Company; (b) assuming compliance with
the matters referenced in Section 3.3 and the receipt of the Requisite Vote, contravene or conflict with or constitute a violation of any provision of any Law binding upon or
applicable to the Company or any of its Subsidiaries or any of their respective properties or assets; (c) require the consent, approval or authorization of, or notice to or filing with
any third party with respect to, result in any breach or violation of or constitute a default (or an event which with notice or lapse of time or both would become a default) or result
in the loss of benefit under, or give rise to any right of termination, cancellation, amendment or acceleration of any right or obligation of the Company or any of its Subsidiaries, or
result in the creation of any Lien on any of the properties or assets of the Company or its Subsidiaries under any agreement, contract, loan or credit agreement, note, bond,
mortgage, indenture, lease (including the Company Leases), license or other instrument or obligation (each, a “Contract”) to which the Company or any of its Subsidiaries is a
party or by which the Company or any of its Subsidiaries or its or any of their respective properties or assets are bound, except in the case of clauses (b) and (c) above, which
would not, individually or in the aggregate, reasonably be expected to (i) have a Company Material Adverse Effect or (ii) prevent, materially delay or materially impede the
consummation of the transactions contemplated hereby.

Section 3.5 Capitalization.

(a) The authorized share capital of the Company consists of an unlimited number of Shares and an unlimited number of preference shares, issuable in series (the
“Preferred Shares”). As of the date hereof, there are (i) (A) 54,448,388 Shares issued and outstanding, and (B) no Preferred Shares issued and outstanding, (ii) 271,180
Company DSUs issued and outstanding, (iii) no Company Options issued and outstanding, (iv) no Company PSUs issued and outstanding, (v) 1,312,985 Company RSUs issued
and outstanding and (vi) 16,668 Company SARs issued and outstanding. All outstanding Shares are duly authorized, validly issued, fully paid and non-assessable, and are not
subject to and were not issued in violation of any preemptive or similar right, purchase option, call or right of first refusal or similar right. No Subsidiaries of the Company own any
Shares or other equity securities of the Company.

(b) Except (x) as set forth in the second sentence of Section 3.5(a), (y) Company RSUs issued in compliance with Section 5.1, and (z) securities or other interests
owned by the Company or its wholly-owned Subsidiaries, there are no outstanding (i) shares of capital or other voting securities of the Company; (ii) securities of the Company or
any of its Subsidiaries convertible into or exchangeable for shares of capital or voting securities of the Company; (iii) rights or options to acquire from the Company or its
Subsidiaries, or obligations of the Company or its Subsidiaries to issue, any shares of capital, voting securities or securities convertible into or exchangeable for shares of capital
or voting securities of the Company, as the case may be; or (iv) phantom stock (other than the Company SARs referenced in the second sentence of Section 3.5(a)), equity
equivalent interests in the ownership or earnings of the Company or its Subsidiaries or other similar rights (the items in clauses (i) through (iv) collectively, “Company Securities”).
Except in respect of obligations owed to the Company or its wholly-owned Subsidiaries, there are no outstanding obligations of the Company or any of its Subsidiaries to
repurchase, redeem or otherwise acquire any Company Securities or any equity interests or securities convertible into or exchangeable for equity interests of any Subsidiary of
the Company. There are no preemptive rights of any kind which obligate the Company or any of its Subsidiaries to issue or deliver any Company Securities or any equity
interests or securities convertible into or exchangeable for equity interests of any Subsidiary of the Company other than as may be granted to the Company or its wholly-owned
Subsidiaries. There are no shareholder agreements, voting trusts or other agreements or understandings to which the Company or any of its Subsidiaries is a party or by which it
is bound relating to the voting or registration of any shares of capital or voting securities of the Company or any of its Subsidiaries. Each Company SAR was granted with a base
price equal to no less than 100% of the fair market value of a Share underlying such Company SAR on the date of grant. No Company DSUs, Company RSUs or Company
SARs held by an individual subject to U.S. taxes constitute nonqualified deferred compensation for purposes of Section 409A of the Code.

(c) No bonds, debentures, notes or other indebtedness having the right to vote on any matters on which Company Shareholders may vote are outstanding.

(d) Section 3.5(d) of the Company Disclosure Letter sets forth, as of the second Business Day prior to the date hereof, a true and complete list of (i) each holder of
a Company DSU, specifying on a holder-by-holder basis (1) the name of the holder and country of residence of such holder as and to the extent set forth in the Company’s
records and (2) the aggregate number of Company DSUs held by such holder, (ii) each holder of a Company RSU, specifying on a holder-by-holder basis (1) the name of the
holder and country of residence of such holder as and to the extent set forth in the Company’s records and (2) the aggregate number of Company RSUs held by such holder, (iii)
each holder of a Company SAR, specifying on a holder-by-holder basis (1) the name of the holder and country of residence of such holder as and to the extent set forth in the
Company'’s records and (2) the aggregate number of Company SARs held by such holder.

Section 3.6  Subsidiaries.
(a) Section 3.6(a) of the Company Disclosure Letter sets forth a list of all of the Subsidiaries of the Company and for each such Subsidiary (i) its

name and jurisdiction of organization, (ii) its form of organization, (iii) the holders of its equity ownership interests and (iv) the U.S. federal income tax
classification of each such
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Subsidiary. Neither the Company nor any Subsidiary of the Company, directly or indirectly, owns any equity interest in any person other than the Subsidiaries of
the Company.

(b) Each of the Company’s Subsidiaries is duly organized, validly existing and in good standing (with respect to jurisdictions that recognize the
concept of good standing) under the Laws of its jurisdiction of organization, except where the failure to be so organized, existing and in good standing (x) has
not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect and (y) would not reasonably be
expected to, individually or in the aggregate, prevent, materially delay or materially impede the consummation of the transactions contemplated hereby. Each of
the Company’s Subsidiaries has all corporate or similar power and authority required to own, lease and operate its properties and to carry on its business as
now conducted, except where the failure to have such power and authority (x) has not had, and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect and (y) would not reasonably be expected to, individually or in the aggregate, prevent, materially delay or
materially impede the consummation of the transactions contemplated hereby. Each of the Company’s Subsidiaries is duly licensed or qualified to do business
in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned or leased by it makes
such qualification necessary, except where the failure to be so licensed or qualified (x) has not had, and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect and (y) would not reasonably be expected to, individually or in the aggregate, prevent, materially delay
or materially impede the consummation of the transactions contemplated hereby. None of the Company’s Subsidiaries is in violation of its Organizational
Documents, which are all in full force and effect, in any material respect. The Company has made available to Purchaser true and complete in all material
respects copies of the Organizational Documents of each of its Subsidiaries, in each case as amended through the date hereof.

(c) All equity interests of any Subsidiary of the Company held by the Company or any other Subsidiary of the Company are validly issued, fully
paid and non-assessable and were not issued in violation of any preemptive or similar rights, purchase option, call, or right of first refusal or similar rights. All
such equity interests are free and clear of any Liens or any other limitations or restrictions on such equity interests (including any limitation or restriction on the
right to vote, pledge or sell or otherwise dispose of such equity interests) other than transfer restrictions under applicable securities laws and Permitted Liens,
including those that secure Indebtedness under the Company Credit Agreement and any related security documents.

Section 3.7 Reports and Financial Statements.

(a) The Company has filed all forms, reports, statements, certifications and other documents (including all exhibits, amendments and supplements
thereto) required to be filed by it with the Canadian Securities Administrators since January 1, 2023 (all such forms, reports, statements, certificates and other
documents filed since January 1, 2023, with any amendments thereto, collectively, the “Company Reports”), each of which, including any financial statements
included therein, as finally amended prior to the date hereof, complied as to form in all material respects with the applicable requirements of Securities Laws as
of the date filed with the Canadian Securities Administrators, as applicable. None of the Company’s Subsidiaries is required to file periodic reports with any of
the Canadian Securities Administrators. None of the Company Reports contained, when filed with the Canadian Securities Administrators, as applicable, or, if
amended, as of the date of such amendment, any untrue statement of a material fact or omitted to state a material fact required to be stated or incorporated by
reference therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. As of the
date hereof, there are no outstanding or unresolved comments in comment letters received from the staff of any of the Canadian Securities Administrators with
respect to the Company Reports.

(b) The consolidated historical financial statements of the Company and its Subsidiaries included (or incorporated by reference) in the Company
Reports (including the related notes, where applicable) fairly present, in all material respects, the results of the consolidated operations, comprehensive income
(loss), shareholders’ equity and cash flows and consolidated financial position of the Company and its Subsidiaries for the respective fiscal periods or as of the
respective dates set forth therein (subject, in the case of the unaudited statements, to normal year-end audit adjustments). Such consolidated financial
statements (including the related notes) complied, as of the date of filing, in all material respects, with applicable accounting requirements and the Canadian
Securities Administrators, as applicable, with respect thereto and each of such financial statements (including the related notes) was prepared in accordance
with IFRS, consistently applied during the periods involved, except in each case as indicated in such statements or in the notes thereto or, in the case of
unaudited statements, subject to normal
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year-end audit adjustments.

(c) The Company has established and maintains a system of disclosure controls and procedures (as such term is defined in National Instrument
52-109 — Certification of Disclosure in Issuers’ Annual and Interim Filings of the Canadian Securities Administrators). The disclosure controls and procedures
have been designed to provide reasonable assurance that (i) material information relating to the Company, including in respect of its Subsidiaries, is made
known to the Company’s chief executive officer and its chief financial officer by others within those entities and (ii) information required to be disclosed by the
Company in its annual filings, interim filings or other reports required to be filed or submitted by it under Canadian Securities Laws is recorded, processed,
summarized and reported within the time periods prescribed by applicable Canadian Securities Laws. Such disclosure controls and procedures include controls
and procedures designed to ensure that information required to be disclosed by the Company in its annual filings, interim filings or other reports required to be
filed or submitted under the Canadian Securities Laws is accumulated and communicated to the Company’s management, including its chief executive officer
and chief financial officer, as appropriate to allow timely decisions regarding required disclosure.

(d) The Company has established and maintains a system of internal controls over financial reporting (as such term is defined in National
Instrument 52-109 — Certification of Disclosure in Issuers’ Annual and Interim Filings of the Canadian Securities Administrators) that is designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements in accordance with IFRS.

(e) To the Knowledge of the Company, as of the date of this Agreement (i) there are no material weaknesses in the design and implementation or
maintenance of internal controls over financial reporting of the Company that are reasonably likely to adversely affect the ability of the Company to record,
process, summarize and report financial information; and (ii) there is no fraud, whether or not material, that involves management or other employees who have
a significant role in the internal control over financial reporting of the Company.

f) Since January 1, 2023, the Company has not received any material written complaint, allegation, assertion or claim regarding the accounting or
auditing practices, procedures, methodologies or methods of the Company or its respective internal accounting controls, including any credible complaint,
allegation, assertion or claim that the Company has engaged in questionable accounting or auditing practices.

Section 3.8  Auditors. The auditors of the Company are independent public accountants as required by applicable Laws and there is not now, and
there has never been, any reportable event (as defined in National Instrument 51-102 — Continuous Disclosure Obligations of the Canadian Securities
Administrators) with the present auditors of the Company.

Section 3.9  Undisclosed Liabilities. Except (a) for those liabilities that are reflected or reserved against on the audited consolidated balance sheet of
the Company (including the notes thereto) for the year ended December 31, 2023 included in the Company Reports, (b) for liabilities incurred in the ordinary
course of business consistent with past practice since December 31, 2023, (c) for liabilities that have been discharged or paid in full prior to the date hereof in
the ordinary course of business consistent with past practice, (d) for liabilities incurred in connection with the execution of this Agreement and the transactions
contemplated hereby, or (e) for liabilities that would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect,
neither the Company nor any of its Subsidiaries has any liability that would be required by IFRS, as in effect on the date hereof, to be reflected on the
consolidated balance sheet of the Company and its Subsidiaries (including the notes thereto).

Section 3.10 Disclosure Documents. The management proxy circular of the Company to be prepared by the Company in connection with seeking the
Requisite Vote at the Company Meeting (the “Company_Circular’), as may be amended or supplemented, to be filed by the Company with the relevant
Canadian securities regulatory authorities (the “Canadian Securities Administrators”), and any other filing by the Company with the Canadian Securities
Administrators that may be required under applicable Securities Laws in connection with the transactions contemplated hereby, as may be amended or
supplemented, will not, at the date it is filed with the Canadian Securities Administrators, or, in the case of the Company Circular or any other document
required to be mailed to the Company Shareholders under applicable Securities Laws in connection with the transactions contemplated hereby, at the time it is
first mailed to the Company Shareholders or at the time of the Company Meeting, contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading.
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The Company will cause each of the Company Circular and each related filing of the Company with the Canadian Securities Administrators to comply as to
form, in all material respects, with the applicable requirements of Securities Laws and the Interim Order as of the date of such filing. Notwithstanding the
foregoing, no representation is made by the Company with respect to information contained in the Company Circular or such related filings if such information
was supplied by Purchaser or any of its Affiliates specifically for inclusion or incorporation by reference therein.

Section 3.11  Absence of Certain Changes or Events. Since January 1, 2023, (a) no Change has occurred or existed which has had or would
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect and (b) the Company and each of its Subsidiaries have
conducted their business only in the ordinary course of business consistent with past practice in all material respects (except for actions taken in connection
with this Agreement). From December 31, 2023 through the date of this Agreement, the Company and its Subsidiaries have not taken or failed to take any
action that, had such action been taken or failed to have been taken after the date hereof, would (without Purchaser’s consent) have constituted a breach of

Section 3.12 Non-Arm’s Length Transactions. Other than employment or compensation agreements entered into in the ordinary course of business,
no director, officer, employee or agent of, or independent contractor to, the Company or any of its Subsidiaries or holder of record or beneficial owner of 5% or
more of the Shares, or associate or affiliate of any such officer, director or beneficial owner, is a party to, or beneficiary of, any loan, guarantee, Contract,
arrangement or understanding or other transactions with the Company or any of its Subsidiaries.

Section 3.13 No Collateral Benefit. To the Knowledge of the Company, no related party of the Company (within the meaning of Ml 61-101) together
with its associated entities, beneficially owns or exercises control or direction over 1% or more of the outstanding Shares, except for related parties who will not
receive a “collateral benefit” (within the meaning of Ml 61-101) as a consequence of the transactions contemplated by this Agreement.

Section 3.14  Restrictions on Conduct of Business. Neither the Company nor any of its Subsidiaries is a party to or bound by any non-competition
agreement or any other agreement, obligation, judgment, injunction, order or decree which purports to, in any material respect (a) limit the manner (including
any business practice) or the localities in which all or any portion of the business of the Company or its Subsidiaries are conducted; or (b) restrict any
acquisition or disposition of any property by the Company or by any of its Subsidiaries.

Section 3.15 Litigation. Except as set forth in Section 3.15 of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries is a
party to any, and there are no pending or, to the Company’s Knowledge, threatened, legal, administrative, arbitral or other proceedings, claims, actions or
governmental or regulatory investigations (a “Proceeding”) of any nature against the Company or any of its Subsidiaries (i) that, if determined adversely to the
Company or any of its Subsidiaries would, individually or in the aggregate, prevent, materially delay or materially impede the consummation of the transactions
contemplated hereby, (ii) in which the amount of the claim exceeds $2.0 million or (iii) that reasonably might be expected to result in criminal liability on the
Company or any of its Subsidiaries. None of the Company, its Subsidiaries or any of their businesses or properties are subject to or bound by any injunction,
order, judgment, decree or regulatory restriction of any Governmental Authority specifically imposed upon the Company, its Subsidiaries or their respective
properties or assets, except for any injunction, order, judgment, decree or regulatory restriction which has not had, or would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.16  Taxes. Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect:

(a) all Tax Returns required by Law to be filed by the Company or any of its Subsidiaries have been properly prepared and timely filed with the
appropriate Governmental Authority (taking into account any valid extension of time to file granted or obtained), and such filed Tax Returns are true, correct and
complete;

(b) the Company and its Subsidiaries have fully and timely paid to the appropriate Governmental Authority all Taxes (whether or not shown to be
due on any Tax Return), other than Taxes that are not yet due and payable or that are being contested in good faith by appropriate Proceedings and for which
the Company or the appropriate Subsidiary has set aside adequate reserves in accordance with IFRS in the Company’s financial statements included in the
Company Reports, and since the date of the Company’s most recent financial
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statements, no liability in respect of Taxes has been incurred or accrued (other than in the ordinary course of business) or has been assessed or proposed in
writing to be assessed,;

(c) there are no Liens for Taxes, other than Permitted Liens, on any of the assets of the Company or any of its Subsidiaries;

(d) the Company and each of its Subsidiaries has withheld and collected all amounts required by Law to be withheld or collected by it on account
of Taxes, has remitted all such amounts to the appropriate Governmental Authority when required by Law to do so and has otherwise complied with applicable
Laws related to the collection, withholding and remittance of Taxes;

(e) no deficiency for any amount of Tax has been asserted or assessed by any Governmental Authority in writing against the Company or any of its
Subsidiaries (or, to the Company’s Knowledge, has been threatened or proposed), except for deficiencies which have been fully satisfied by payment, finally
settled or fully withdrawn or which are being contested in good faith by appropriate Proceedings and are Taxes for which the Company or the appropriate
Subsidiary has set aside adequate reserves in accordance with IFRS on the Company’s financial statements included in the Company Reports;

f) no audit, action, investigation, litigation, examination, proposed adjustment or other proceeding by any Governmental Authority is pending (or,
to the Company’s Knowledge, has been threatened) against or with respect to the Company or any of its Subsidiaries with respect to any Taxes or any Tax
Returns;

(9) there are no currently effective elections, arrangements, agreements, waivers or objections extending the statutory period or providing for an
extension of time with respect to the assessment or reassessment of any Taxes, the filing of any Tax Return or any payment of Taxes by the Company or any of
its Subsidiaries, and no request for any such election, arrangement, agreement, waiver or extension is currently pending;

(h) neither the Company nor any of its Subsidiaries has received a ruling from any Governmental Authority in respect of Taxes or signed an
agreement in respect of Taxes with any Governmental Authority;

(i) no claim in writing has been made by any Governmental Authority in a jurisdiction in which the Company or any of its Subsidiaries do not file
Tax Returns of a particular type that the Company or any of its Subsidiaries is, or may be, subject to taxation of such type by, or required to file any Tax Return
with respect to Taxes of such type in, that jurisdiction;

() neither the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of deduction from, taxable
income for any taxable period (or portion thereof) beginning after the Effective Date as a result of any: (i) change in method of Tax accounting made prior to the
Closing; (ii) a settlement, compromise, or other agreement entered into with a Governmental Authority prior to the Closing; (iii) installment sale or open
transaction disposition made prior to the Closing, or (iv) prepaid amount received or deferred revenue recognized prior to the Closing;

(k) neither the Company nor any of its Subsidiaries has at any time, entered into any transactions or arrangements with persons with whom they
do not deal at arm’s length (within the meaning of the ITA) other than for consideration equal to fair market value, nor has the Company or any of its
Subsidiaries been deemed to have done so for purposes of the ITA;

()] all transactions and agreements entered into between the Company and any of its Subsidiaries have been made on arm’s length terms;

(m) neither the Company nor any of its Subsidiaries has acquired property from a Person not dealing at arm’s length (for purposes of the ITA) with it
in circumstances that would result in the Company or such Subsidiaries becoming liable to pay Taxes of such Person under subsection 160(1) of the ITA or any
analogous provision of any comparable Law of any province or territory of Canada;

(n) since January 1, 2018, there are no transactions or events that have resulted, and no circumstances existing which could result, in the
application to the Company or any of its Subsidiaries of sections 17, 78, 79, 80, 80.01, 80.02, 80.03 or 80.04 of the ITA or any analogous provision of any
comparable Law of any province or territory of Canada;
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(o) neither the Company nor any of its Subsidiaries has entered into any transaction that it was required to report pursuant to subsections 237.3(2)
or 237.4(4) of the ITA or any analogous provision of any comparable Law of any province or territory of Canada;

(p) neither the Company nor any of its Subsidiaries is a party to or is bound by, or has any obligation under, any Tax sharing, allocation,
indemnification or similar agreement or arrangement (other than (i) such agreements or arrangements exclusively between or among the Company and/or its
Subsidiaries or (ii) customary provisions contained in commercial agreements entered into in the ordinary course of business, the principal purpose of which is
not Tax);

(a) neither the Company nor any of its Subsidiaries has deferred the payment of any Tax or claimed or received any Tax refund or credit pursuant
to the Coronavirus Aid, Relief, and Economic Security Act, any similar statutory relief, or pursuant to any written agreement relating to Taxes with any
Governmental Authority that remains unpaid;

(r) neither the Company nor any of its Subsidiaries has received any refund of Taxes, Tax credit, or any governmental grant, subsidy, or similar
amount to which it was not fully entitled and the Company and each of its Subsidiaries has retained all documentation prescribed by Law and in accordance
with all Laws to support any claims for such amounts;

(s) neither the Company nor any of its Subsidiaries (i) has been a member of an affiliated group within the meaning of Section 1504 of the Code
filing a consolidated U.S. federal income Tax Return, or any other affiliated, consolidated, combined, unitary or similar group (other than a group the common
parent of which is or was the Company or any of its Subsidiaries) for purposes of filing Tax Returns or paying Taxes; or (ii) has any liability for Taxes of any
Person (other than the Company and its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any analogous provision of state, local or non-U.S.
Law) or other applicable Law, as a transferee or successor or otherwise;

(t) neither the Company nor any of its Subsidiaries has participated in any “listed transaction” within the meaning of Treasury Regulations Section
1.6011-4(b)(2) (or any analogous provision of state, local or non-U.S. Law);

(u) neither the Company nor any of its Subsidiaries has made or revoked any election under Treasury Regulations Section 301.7701-3 or any
similar provision of Tax Law regarding classification as a corporation, as a partnership, or as a disregarded entity; and

(v) neither the Company nor any of its Subsidiaries has engaged in a trade or business, had a permanent establishment (within the meaning of an
applicable Tax treaty or convention), or otherwise been subject to taxation in any country other than the country of its formation.

Section 3.17 Employee Benefits and Employee Matters.

(a) Section 3.17(a) of the Company Disclosure Letter sets forth a complete and accurate list of all employment, stock purchase, stock option, stock
appreciation, other equity or equity-based, profit sharing, termination, severance, employment, change in-control, bonus, incentive, deferred compensation,
pension, retirement, post-retirement or post-employment, vacation, paid time-off, supplemental pension, retirement savings, and other employee benefit plans,
agreements, programs, policies, practices or other arrangements, whether or not subject to the United States Employee Retirement Income Security Act of
1974 (“ERISA”) and whether written or oral, under which any Company Employee or any of their beneficiaries or dependents has any present or future right to
benefits, which is sponsored, maintained or contributed to or funded by (or required to be contributed to or funded by) the Company or any of its Subsidiaries,
or under which the Company or any of its Subsidiaries has any present or future liability, whether contingent or absolute, excluding any government-sponsored
benefit plans which the Company or any of its Subsidiaries is required to participate in under applicable statutes or regulations (each, a “Company_Benefit
Plan”), provided that Section 3.17(a) of the Company Disclosure Letter only sets forth a list of Company Benefit Plans that are individual offer letters or
employment agreements with Company Employees currently receiving annual base salary in excess of $200,000 per annum or providing for termination or
severance entitlements in excess of those required by applicable Law. Section 3.17(a) of the Company Disclosure Letter identifies each Company Benefit Plan
that is a “registered pension plan” as that term is defined in subsection 248(1) of the ITA (collectively the “Pension Plans”). Other than the Pension Plans, no
Company Benefit Plan contains or
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has ever contained a “defined benefit provision” as that term is defined in subsection 147.1(1) of the ITA. Other than the OPEB ELHTs and the RCA Trust,
neither the Company nor any of its Subsidiaries has any obligations or liabilities in respect of any (i) “retirement compensation arrangement” as that term is
defined in subsection 248(1) of the ITA; or (ii) ELHT. Since June 30, 2017, neither the Company, any of its Subsidiaries, nor any entity or other trade or
business (whether or not incorporated) that would be deemed to be a single employer with the Company or any of its Subsidiaries under Section 414 of the
Code, has ever sponsored, maintained or contributed to, or has ever been obligated to contribute to, any plan subject to Title IV of ERISA or has ever incurred
any liability under Title IV of ERISA.

(b) With respect to the Main Pension Plans, the sole obligation of the Company or any of its Subsidiaries is to make contributions to such Main
Pension Plans in accordance with the Pension Agreement and the Company Regulations and neither the Company nor any of its Subsidiaries has any liability
with respect to any costs, expenses, benefits or investments associated with the maintenance or administration of such Main Pension Plans or any other
funding obligations or liabilities related thereto outside of the obligations set out in the Pension Agreement and the Company Regulations. Section 3.17(b) of the
Company Disclosure Letter sets forth, as of the date of this Agreement, the outstanding total contributions due and payable, or which may become due any
payable, to, or in respect of, each of the Main Pension Plans by the Company or any of its Subsidiaries pursuant to the terms and conditions of the Pension
Agreement and the Company Regulations. Neither the Company nor any of its Subsidiaries is entitled to receive any surplus in the Main Pension Plans upon
the Main Pension Plans’ wind-up. The Company and its Subsidiaries have no obligation to administer or operate the Main Pension Plans. In all material
respects, all payments required to be made to, or in respect of, each Main Pension Plan and the RCA Trust have been timely made or paid by the Company or
any of its Subsidiaries, in accordance with the provisions of the Pension Agreement, Company Regulations and, in respect of refundable taxes payable in
relation to contributions made to the RCA Trust, the ITA or, to the extent not required to be made or paid on or before the date hereof, have been reflected on
the books and records of the Company or any of its Subsidiaries in accordance with applicable accounting requirements. There are no pending or, to the
Knowledge of the Company, threatened actions, claims or lawsuits against the Company or any of its Subsidiaries relating to any Main Pension Plan.

(c) With respect to the New Pension Plans, from the date of this Agreement up to and including December 31, 2027, the funding obligations of the
Company and its Subsidiaries are limited and fixed to the contributions set out in the Pension Agreement and the Company Regulations and the Company and
its Subsidiaries do not have any additional funding obligations under the New Pension Plans in respect of such period pursuant to any other agreement or
arrangement, including any collective agreement, or applicable Law.

(d) None of the Company Benefit Plans provide for post-employment or retiree health and welfare benefits (‘OPEB Benefits”) or supplemental
retirement income benefits to any Company Employee or to their beneficiaries or dependents.

(e) With respect to the Compensated Absences Plan, the Company and its Subsidiaries do not have any funding obligation or liability other than to
make cash payments in accordance with the terms and conditions of the Compensated Absences Plan.

) With respect to OPEB Benefits, the sole obligation of the Company or any of its Subsidiaries is (A) to make annual contributions to the OPEB
ELHTs in accordance with the OPEB Funding Agreement, (B) to make annual fixed payments until May 31, 2028 pursuant to the Legacy Stelco Retirees
Agreement between Stelco Inc. and the Stelco Non-USW Retiree Life and Health Trust, dated as of June 5, 2018 (the “Legacy_Retiree Agreement”), (C) to
make payments to the OPEB ELHTs pursuant to the Tax Savings Agreement, if any (the “OPEB Tax Savings Payments”); and (D) to make payments in respect
of administration fees pursuant to the Support Agreement from the Court Appointed Representatives of the Non-USW Active and Retiree Beneficiaries dated
June 29, 2017 (the “2017 Support Agreement”). Mortgage Payments (as defined in the OPEB Funding Agreement) are also made to the OPEB ELHTs (the
contributions and payments under (A), (B), (C) and (D) together with the Mortgage Payments being, the “Total Annual OPEB Benefit Payments”). Section
3.17(f) of the Company Disclosure Letter sets forth the Total Annual OPEB Benefit Payments made by the Company or any of its Subsidiaries and Land Vehicle
(as defined in the OPEB Funding Agreement), as applicable, in each of the calendar years 2021, 2022 and 2023. Other than any OPEB Tax Savings Payments
which may be due and payable in accordance with the terms of the Tax Savings Agreement, as of the date of this Agreement, the Total Annual OPEB Benefit
Payments is not in excess of $33,865,200 in any calendar year up to and 2028 and, after 2028, not in excess of $33,115,200. In all material respects, all
payments required to be made to, or in respect of, each OPEB ELHT have been timely made or paid by the Company or any of its Subsidiaries, in accordance
with the provisions of the OPEB Funding
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Agreement, Legacy Retiree Agreement, Tax Savings Agreement and 2017 Support Agreement and to the extent not required to be made or paid on or before
the date hereof, have been reflected on the books and records of the Company or any of its Subsidiaries in accordance with applicable accounting
requirements. There are no pending or, to the Knowledge of the Company, threatened actions, claims or lawsuits against the Company or any of its
Subsidiaries relating to the OPEB ELHTs. Each OPEB ELHT met the requirements of section 144.1(2) of the ITA at inception and, to the Knowledge of the
Company, has met such requirements at all times following inception.

(9) Each New Benefit Plan is being operated, registered (where applicable), qualified, funded, invested and administered in compliance with its
terms and with all applicable requirements of Law, in each case, in all material respects. In all material respects, all payments required to be made by or with
respect to each Company Benefit Plan (including all contributions, insurance premiums or intercompany charges) with respect to all prior periods commencing
after June 30, 2017 have been timely made or paid by the Company or any of its Subsidiaries, in accordance with the provisions of each of the Company
Benefit Plans and applicable Law or, to the extent not required to be made or paid on or before the date hereof, have been reflected on the books and records
of the Company or any of its Subsidiaries in accordance with applicable accounting requirements. There are no pending or, to the Knowledge of the Company,
threatened actions, claims or lawsuits against or relating to the operation of any New Benefit Plan (other than routine benefits claims or other event in the
ordinary course of business). No event has occurred and no condition or circumstance exists that has resulted in or, to the Knowledge of the Company, could
reasonably be expected to result in any New Benefit Plan being ordered, or required to be, terminated or wound up in whole or in part, having its registration
under applicable Laws refused or revoked, being placed under the administration of any trustee or receiver or Governmental Authority or being required to pay
a material amount of Taxes, penalties, payments or levies under applicable Laws. Only Company Employees employed by the Company or any of its
Subsidiaries (and the spouses, beneficiaries and dependants of such Company Employees permitted under the applicable Company Benefit Plan) participate in
the Company Benefit Plans, and no entity other than the Company or any of its Subsidiaries is a participating employer under any Company Benefit Plan.

(h) Except as expressly contemplated by the Plan of Arrangement (as such may be amended in accordance with the terms of this Agreement),
neither the execution of this Agreement nor the completion of the transactions contemplated hereby (either alone or in conjunction with any other event) will
result in (i) the payment to any Company Employee of any money or other property, (ii) the acceleration of vesting or payment or provision of any other rights or
benefits (including funding of compensation or benefits through a trust or otherwise) to any Company Employee, (iii) any increase to the compensation or
benefits otherwise payable under any Company Benefit Plan, (iv) any forgiveness of indebtedness of any Company Employee, (v) payment of any amount or
provision of any benefit, or (vi) result in “excess parachute payments” within the meaning of Section 280 (G)(b) of the Code.

(i) Each Company Benefit Plan that is or forms part of a “nonqualified deferred compensation plan” within the meaning of Section 409A of the
Code has been operated and administered in compliance with Section 409A of the Code. No Company Benefit Plan provides for the gross-up or reimbursement
of Taxes under Section 4090A or 4999 of the Code.

() With respect to each New Benefit Plan, the Company has made available to Purchaser a true and complete copy of (i) the current plan
documents (and all amendments thereto) and underlying funding arrangements, including trust agreements and annuity contracts (or, for any unwritten
Company Benefit Plan, a written description of the material terms of such Company Benefit Plan), (ii) the current employee booklets and plan summaries (jii)
the most recent actuarial valuation report and annual information return, if applicable, (iv) any non-routine correspondence with any Governmental Authority.
The Company has made available to Purchaser copies of all documents which impose obligations on the Company and its Subsidiaries to make contributions
to the OPEB ELHTs, being the OPEB Funding Agreement, the Legacy Retiree Agreement, the Tax Savings Agreement and the 2017 Support Agreement.

(k) Subject to the terms of any applicable collective bargaining agreement, each New Benefit Plan can be amended, terminated or otherwise
discontinued after the Effective Date in accordance with its terms. Neither the Company nor any of its Subsidiaries has made any commitment or obligation or
any representations to any Company Employee, whether or not legally binding, to materially adopt, amend, modify or terminate any Company Benefit Plan, in
connection with the consummation of the transactions contemplated by this Agreement or otherwise.
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(0] To the Knowledge of the Company, the Company and its Subsidiaries have properly classified their independent contractors as non-employees
and non-dependent contractors for purposes of withholding of Taxes, employment Taxes and employment Law. Neither the Company nor any of its Subsidiaries
has incurred, any material liability arising under the Ontario Employment Standards Act, 2000, the Fair Labor Standards Act or any similar Law.

(m) (i) Neither the Company nor any of its Subsidiaries is a party to, or otherwise subject to or bound by, any collective bargaining agreement or
other labour union contract, works council agreement, letter of understanding, binding letter of intent, voluntary recognition agreement or similar obligations with
any trade union, association which may qualify as a trade union, council of trade unions, employee bargaining agent, affiliated bargaining agent, employee
association or similar entity which would cover any Company Employee, (ii) to the Knowledge of the Company, there is no organizational effort currently being
made or threatened by, or on behalf of, any labour organization of any kind to organize any employees of the Company or any of its Subsidiaries, and
(iii) neither the Company nor any of its Subsidiaries has experienced any work stoppage, labour strike, slowdown, or other material labour disruption. The
Company and its Subsidiaries are in material compliance with all applicable Laws respecting employment and labour, including employment and labor
standards, terms and conditions of employment, wages and hours, overtime and overtime classification, labour relations, human rights, pay equity, accessibility,
language, immigration, occupational health and safety and workers’ compensation. There is no (i) unfair labour practice charge or complaint against the
Company or any of its Subsidiaries pending, or to the Knowledge of the Company, threatened in writing, before the Ontario Labour Relations Board, the U.S.
National Labor Relations Board or any similar agency, or (ii) administrative charge, court complaint or other Proceeding against the Company or any of its
Subsidiaries concerning workers’ compensation, alleged employment discrimination or other employment related matters or breach of any Law or Contract
pending or, to the Knowledge of the Company, threatened in writing before any Governmental Authority including the Human Rights Tribunal of Ontario, the
U.S. Equal Employment Opportunity Commission or any other similar agency.

(n) In the last three (3) years (i) to the Knowledge of the Company, no allegations of sexual harassment, sexual assault, sexual misconduct,
discrimination or similar behavior have been made by or against any Company Employee, and (ii) neither the Company nor any Subsidiary of the Company has
entered into any settlement agreement, tolling agreement, non-disparagement agreement, confidentiality agreement or non-disclosure agreement, or any
contract or provision similar to any of the foregoing, relating directly or indirectly to any such allegation.

Section 3.18 Compliance with Laws.

(a) Each of the Company and its Subsidiaries is, and at all times since January 1, 2022 has been, in compliance with all Laws applicable to the
Company and its Subsidiaries and their respective businesses and activities, except for such noncompliance that has not had, and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(b) Each of the Company and its Subsidiaries has and maintains in full force and effect, and is in compliance with, all Permits necessary for the
Company and its Subsidiaries to carry on their respective businesses as currently conducted, except as has not had, and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.

(c) Since January 1, 2019, none of the Company, its Subsidiaries, their directors or officers or, to the Knowledge of the Company, (i) any other
employee of the Company and its Subsidiaries (but solely in connection with such employee’s employment with the Company or its Subsidiaries) or (ii) any
agent or representative of the Company or any of its Subsidiaries (but solely in connection with such agent’s or representative’s performance of its business
with the Company or its Subsidiaries), has (A) violated any applicable anti-money laundering or terrorist financing Laws or (B) been subject to actual, pending,
or threatened civil, criminal or administrative actions, suits, demands, claims, hearings, written notices of violation, investigations, proceedings, demand letters,
settlements or enforcement actions by, or made any voluntary disclosures to, any Governmental Authority relating to material violations of applicable anti-
money laundering or terrorist financing Laws. The Company has policies and procedures designed to reasonably ensure material compliance by the Company,
its Subsidiaries and Representatives acting on behalf of the Company and its Subsidiaries with applicable anti-money laundering and terrorist financing Laws.

(d) Since January 1, 2019, none of the Company, its Subsidiaries, their directors or officers or, to the
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Knowledge of the Company, (i) any other employee of the Company and its Subsidiaries (but solely in connection with such employee’s employment with the
Company or its Subsidiaries) or (ii) any agent or representative of the Company or any of its Subsidiaries (but solely in connection with such agent’s or
representative’s performance of its business with the Company or its Subsidiaries), has (A) violated any applicable sanctions, export control, anti-boycott,
customs Laws or (B) been subject to actual, pending, or threatened civil, criminal or administrative actions, suits, demands, claims, hearings, written notices of
violation, investigations, proceedings, demand letters, settlements or enforcement actions by, or made any voluntary disclosures to, any Governmental Authority
relating to violations of applicable sanctions, export control, anti-boycott, or customs Laws. The Company has policies and procedures designed to reasonably
ensure material compliance by the Company, its Subsidiaries and Representatives acting on behalf of the Company and its Subsidiaries with applicable
sanctions, export control, anti-boycott, and customs Laws.

(e) Since January 1, 2019, none of the Company, its Subsidiaries, their directors or officers or, to the Knowledge of the Company, (i) any other
employee of the Company and its Subsidiaries (but solely in connection with such employee’s employment with the Company or its Subsidiaries) or (ii) any
Representative of the Company or any of its Subsidiaries (but solely in connection with such Representative’s performance of its business with or for the
Company or its Subsidiaries), has (A) violated any applicable Anticorruption Laws, including making use of the mails or any means or instrumentality of
interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise
to give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined in the Foreign Corrupt Practices Act of 1977) or any
foreign political party or official thereof or any candidate for foreign political office, in contravention of applicable Anticorruption Laws or (B) been subject to
actual, pending, or threatened civil, criminal or administrative actions, suits, demands, claims, hearings, written notices of violation, investigations, proceedings,
demand letters, settlements or enforcement actions by, or made any voluntary disclosures to, any Governmental Authority relating to material violations of
applicable Anticorruption Laws. The Company has policies and procedures designed to reasonably ensure material compliance by the Company, its
Subsidiaries and Representatives acting on behalf of the Company and its Subsidiaries with applicable Anticorruption Laws.

f) Neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the Company, any director, officer, agent, employee or affiliate of the
Company or any of its Subsidiaries: (i) is, or, to the extent the concept of ownership or control is applicable to such Person, is owned or controlled by, a Person
or entity subject to the sanctions, regulations orders, embargoes or restrictive measures administered, enacted or enforced by (x) the Office of Foreign Assets
Control of the U.S. Department of the Treasury or included on the List of Specially Designated Nationals and Blocked Persons or Foreign Sanctions Evaders,
Denied Persons List, Entities List, Debarred Parties List, Excluded Parties List and Terrorism Exclusion List, or any other lists of known or suspected terrorists,
terrorist organizations or other prohibited persons made publicly available or provided to the Company or any of its Subsidiaries by any Governmental Authority;
or (y) the Canadian Government, including Global Affairs Canada and Public Safety Canada (and any successors thereto) including any sanctions or
requirements imposed by, or based upon the obligations or authorities set forth in, the Special Economic Measures Act (Canada), the United Nations Act
(Canada), the Criminal Code (Canada), the Freezing of Assets of Corrupt Foreign Officials Act (Canada), the Foreign Extraterritorial Measures Act (Canada),
the Export and Import Permits Act (Canada) and the Justice for Victims of Corrupt Foreign Officials Act (such entities, persons or organizations in (x) and (y)
collectively, the “Restricted Parties”); or (ii) except as would not be, or would not reasonably be expected to be, individually or in the aggregate, material to the
Company and its Subsidiaries, taken as a whole, has conducted any business with or engaged in any transaction or arrangement with or involving, directly or
indirectly, any Restricted Parties or countries subject to economic or trade sanctions imposed by the United States or Canada, including Iran, Iraq, Libya, North
Korea, Crimea and the occupied territories in the self-proclaimed People’s Republic of Donetsk and the self-proclaimed People’s Republic of Luhansk of the
Ukraine, the occupied territories in the Kherson and Zaporizhzhia region of the Ukraine, Belarus and Syria in violation of applicable Law, or has otherwise been
in violation of any such sanctions, restrictions or any similar Law.

(9) None of the Company nor any of its Subsidiaries is regulated by, or has any facilities, licenses or permits, as applicable, subject to the
jurisdiction of, any of the U.S. Federal Energy Regulatory Commission, the U.S. Nuclear Regulatory Commission (including any comparable agreement state
Governmental Entity) or the U.S. Federal Communications Commission.

Section 3.19 Intellectual Property Rights and Information Technology.
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(a) Section 3.19(a) of the Company Disclosure Letter contains a complete and accurate list (in all material respects) as of the date hereof of all
material Intellectual Property owned by the Company or any of its Subsidiaries, and all Company Registered IP, including the jurisdiction in which such item of
Company Registered IP has been registered or filed and the applicable registration or serial number. Except as would not have, or would not reasonably be
excepted to have, individually or in the aggregate, a Company Material Adverse Effect, all such Company Registered IP is in good standing and in full force and
effect (other than such Company Registered IP comprising applications) and all owned Intellectual Property is valid and enforceable (other than such Company
Registered IP comprising applications).

(b) Except as would not have, or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect:
(i) the Company and its Subsidiaries exclusively own, have a valid license or otherwise have a right to use, free of all Liens other than Permitted Liens, all
Intellectual Property used in the conduct of the businesses of the Company and its Subsidiaries as currently conducted and (ii) all such Intellectual Property is
sufficient for the conduct of the business as currently conducted. The Company and its Subsidiaries have taken commercially reasonable actions to maintain
the confidentiality of the confidential information of the Company and its Subsidiaries.

(c) (i) To the Knowledge of the Company, no material Intellectual Property owned by the Company and its Subsidiaries has been or is infringed,
misappropriated or otherwise violated by any third party in any material respect and (ii) except as would not have, or would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, since January 1, 2018, neither the Company nor any Subsidiary of the Company has
infringed, misappropriated or otherwise violated, or is infringing, misappropriating or violating, any Intellectual Property of any third party.

(d) (i) There is no pending or, to the Knowledge of the Company, threatened Proceeding regarding the ownership, validity, enforceability or
registrability of, or use by, the Company or any Subsidiary of any material Intellectual Property owned by the Company or any of its Subsidiaries; and (ii) since
January 1, 2018, neither the Company nor any of its Subsidiaries has received any written notice of any infringement, misappropriation or other violation of the
rights of any third party with respect to the use of any material Intellectual Property.

(e) Except as would not have, or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect,
all current and former employees, contractors and other representatives of the Company or its Subsidiaries who contributed to the development of any
Intellectual Property on behalf of the Company or its Subsidiaries have executed valid and enforceable agreements pursuant to which such Person has
effectively and irrevocably assigned to the Company all rights in and to such Intellectual Property and has waived all moral rights therein in favor of the
Company.

) The Company and its Subsidiaries will continue to own or have the right to use after the Closing, valid rights or licenses as are sufficient to use
all material Intellectual Property used in the businesses to the same extent as prior to the Closing, without the requirement to pay any additional fee or other
additional consideration.

(9) Except as would not be, or would not reasonably be expected to be, individually or in the aggregate, material to the Company and its
Subsidiaries, taken as a whole, neither the Company nor any of its Subsidiaries has used, distributed or made available any open source software in any
manner that would or could: (i) require the disclosure or distribution of any Intellectual Property owned by the Company or any of its Subsidiaries; (ii) require the
licensing of any Intellectual Property owned by the Company or any of its Subsidiaries, including for the purpose of making modifications or derivative works;
(iii) impose any restriction on the consideration to be charged for the distribution of any Intellectual Property owned by the Company or any of its Subsidiaries;
(iv) create, or purport to create, obligations for the Company or any of its Subsidiaries with respect to the Intellectual Property owned by the Company or any of
its Subsidiaries or grant, or purport to grant, to any third party, any rights or immunities with respect to any Intellectual Property owned by the Company or any
of its Subsidiaries; or (v) impose any other material limitation, restriction, or condition on the right of the Company or any of its Subsidiaries to use or distribute
any Intellectual Property owned by the Company or any of its Subsidiaries. Except as would not have, or would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, the use of any Intellectual Property owned by the Company or any of its Subsidiaries does not require
use of any open source software that would create (or purport to create) any such obligations or grant (or purport to grant) any such rights or immunities.
Except as would not have, or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the Company
and its Subsidiaries have been and are in compliance with all applicable licenses to open source software that is or
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has been used, distributed or made available by the Company or any of its Subsidiaries in any way.

(h) Since January 1, 2023, there has been no material unauthorized access to or any compromise of any Company IT Systems or data thereon or
any Data Security Incident or any material violation of any Privacy and Security Requirement.

(i) The Company has implemented reasonable administrative, physical and technical safeguards (but in no event less than what is required by
applicable Law (including Privacy Laws) or any Material Contract) to (i) secure Company IT Systems from Malicious Code, unauthorized access or use, and
Data Security Incidents, (ii) defend Company IT Systems against Data Security Incidents, including denial of service attacks, distributed denial of service
attacks, hacking attempts, security threats, ransomware incidents, and like attacks and activities, and (iii) maintain the continued, uninterrupted, and error free
operation of Company IT Systems, including by employing security, maintenance, disaster recovery and business continuity, redundancy, incident response,
backup, archiving, virus or malicious device scanning/protection measures, patching and no less than annual penetration testing and monitoring (and no
material vulnerabilities or material cyber threats have been identified as a result of such testing and monitoring that have not been materially remedied by the
Company). The Company and its Subsidiaries maintain, and, except as would not be, or would not reasonably be expected to be, individually or in the
aggregate, material to the Company and its Subsidiaries, have remained in compliance with, written policies and procedures concerning the prevention,
detection, containment and correction of Data Security Incidents and other security violations related to Company IT Systems. The Company has made
available to Purchaser true and accurate copies of all material written procedures related to the foregoing. The Company IT Systems are adequate for, and
operate and perform in all material respects as required in connection with, the operation of the Company’s business as currently conducted. The Company and
its Subsidiaries have the right to use the Company IT Systems, as required for the conduct of the business as currently conducted.

(1) Except as would not be, or would not reasonably be expected to be, individually or in the aggregate, material to the Company and its
Subsidiaries, taken as a whole, the Company IT Systems have had no errors or defects that have not been materially remedied. To the Knowledge of the
Company, the Company IT Systems contain no malicious code, malware, or code designed to disrupt, disable, harm, distort or otherwise impede (or permit any
of the foregoing) in any manner the legitimate operation of such Company IT Systems (including what are sometimes referred to as “viruses”, “worms”, “time
bombs,” “back doors” or “advanced persistent threats”) (collectively, “Malicious Code”), including any that materially adversely affect, or could reasonably be
expected to materially adversely affect, the value, functionality, or performance of any Company or Subsidiary product or service. Except as would not be, or
would not reasonably be expected to be, individually or in the aggregate, material to the Company and its Subsidiaries, taken as a whole, neither the Company
nor its Subsidiaries have experienced within the past three (3) years any disruption to, or interruption in, the conduct of their business attributable to a defect,
bug, breakdown, unauthorized access, introduction of a virus or other malicious programming or Malicious Code, or other failure or deficiency on the part of any
Company IT Systems that have not been materially remedied. The Company has made available to Purchaser all material information security audit reports,
penetration test reports and results, and any information about any insider threat programs created, conducted or completed within the past three (3) years.

(k) Except as has not had, or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect: (i)
since January 1, 2023, the Company and its Subsidiaries have been and are in compliance with Privacy and Security Requirements applicable to the Company
and its Subsidiaries; (ii) there are no current, pending, or threatened investigations or audits by any Governmental Authority related to the Privacy and Security
Requirements; (i) the consummation of the transactions contemplated by this Agreement, and any disclosure of Personal Information to Purchaser and Parent
in connection therewith, will not result in a violation of any Privacy and Security Requirements; and (iv) the Company and each Subsidiary has complied with
Anti-Spam Laws and has maintained commercially reasonable records to demonstrate such compliance.

Section 3.20 Properties.

(a) Except as has not had, or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the
Company or a Subsidiary thereof has good and, in the case of Owned Real Property only, marketable title to, or, in the case of property held under a lease or
other Contract, a valid leasehold interest in, all of the owned or leased properties and assets of the Company and its Subsidiaries, including all assets reflected
in the most recent consolidated balance sheet of the Company included in the
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Company Reports or acquired after the date of such balance sheet (except for such assets that have been sold or otherwise disposed of since such balance
sheet date in the ordinary course of business). The Company or a Subsidiary thereof owns all Owned Real Property and owned material assets free and clear
of all Liens, other than Permitted Liens.

(b) Section 3.20 of the Company Disclosure Letter contains a complete and accurate list of each Owned Real Property, including the municipal
addresses (if applicable) and legal descriptions of such Owned Real Property. Except as would not have, or would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, (i) there are no existing or, to the Knowledge of the Company, proposed, contemplated or
threatened expropriation proceedings that would result in the taking of all or any part of the Owned Real Property or that would adversely affect the current use
of the Owned Real Property or any part of it; (ii) the Improvements on the Owned Lands are located wholly within the boundaries of the Owned Lands and do
not encroach upon any registered or unregistered easement or right-of-way affecting the Owned Lands; (iii) there is no encroachment onto the Owned Lands by
buildings or improvements from any adjoining lands; (iv) the Improvements on the Owned Lands are suitable and adequate for the purposes for which they
have been designed; (v) all amounts for labour and materials relating to the construction and repair of the Improvements on the Owned Lands have been paid
in full and, except for Permitted Liens, no one has a right to file a construction, builders’, mechanics’ or similar lien in respect of the payment of such amounts
under any applicable Law; (vi) each parcel of the Real Property has full and free legally enforceable access to and from public highways, which access is
sufficient for the purposes of the operation of the business in the ordinary course, and neither the Company nor any Subsidiary of the Company has knowledge
of any fact or condition that would result in the interruption or termination of such access; (vii) the Company has not received notice and has no other
information or knowledge of any work orders, deficiency notices or other similar notices of non-compliance issued by any Governmental Authorities or otherwise
with respect to the Real Property that are outstanding requiring or recommending that work or repairs in connection with the Real Property or any part thereof
are necessary, desirable or required; (viii) all Taxes and utilities with respect to the Real Property that are due have been paid in full, and there are no local
improvement charges or special levies outstanding in respect of the Owned Real Property and neither the Company nor any Subsidiary of the Company has
received any notice of proposed local improvement charges or special levies; (ix) all utilities required for the operation of the business in the ordinary course of
business from the Real Property connect into the Real Property through adjoining public highways or, if they pass through adjoining private land, do so in
accordance with valid registered easements and are sufficient for the operation of the Real Property for purposes of the business conducted thereon; and (x)
the Lands are zoned so as to permit their current use.

(c) Section 3.20 of the Company Disclosure Letter contains a complete and accurate list of each Company Lease including: (a) the date of the
Company Lease and any amendments to it and (b) the municipal address (if applicable), legal description (if applicable) and applicable unit (if applicable) of
each Leased Real Property. As of the date hereof, the Company has delivered to or made available to Purchaser a true and complete copy of each Company
Lease. Except as would not have, or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect: (i) each Company
Lease is in full force and effect and is a valid and binding obligation of the Company or its Subsidiaries, as the case may be, except as may be limited by the
Enforceability Exceptions, and (ii) neither the Company nor any of its Subsidiaries is, nor, to the Knowledge of the Company, is any other party (in each case,
with or without notice or lapse of time, or both) in breach or default under any Company Lease. Except as would not have, or would not reasonably be expected
to have, individually or in the aggregate, a Company Material Adverse Effect, the current use of each Leased Real Property complies with applicable Laws and
the applicable premises (including all related fixtures and improvements) are adequate and suitable for the purposes for which they are presently being used by
the Company or a Subsidiary thereof. None of the Company Leases has been assigned by the Company or a Subsidiary thereof.

(d) The assets of the Company include all of those assets (real, personal and tangible) necessary to conduct the business of the Company as
presently conducted and all of the Company’s machinery, equipment and other tangible personal property and assets are in good condition and repair in all
material respects, ordinary wear and tear excepted, and are useable in the ordinary course of business.

Section 3.21 Insurance. Except as would not, or would not reasonably be expected to be material to the Company and its Subsidiaries, taken as a
whole, (a) the insurance policies maintained by the Company and its Subsidiaries provide insurance in such amounts and against such risks as are customary
and adequate for companies of similar size and operating in the same industry and jurisdictions as the Company and its Subsidiaries; (b) such insurance
policies are in full force and effect and were in full force and effect during the periods of time such insurance policies are purported to be in effect and all
premiums due with respect to all such policies have
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been paid; and (c) neither the Company nor any of its Subsidiaries is in breach or default, and, to the Knowledge of the Company, no event has occurred which,
with notice or the lapse of time, would constitute such a breach or default, or permit termination or modification under any such insurance policy. Section 3.21 of
the Company Disclosure Letter sets forth all claims under the insurance policies maintained by the Company and its Subsidiaries in excess of $5,000,000 since
January 1, 2023.

Section 3.22 Customer; Suppliers.

(a) Section 3.22(a) of the Company Disclosure Letter sets forth the ten (10) largest customers of the Company based on sales volumes during the
twelve (12) month period ended June 30, 2024. To the Knowledge of the Company, as of the date of this Agreement, no customer listed on Section 3.22(a) of
the Company Disclosure Letter has notified the Company or any of its Subsidiaries that it shall, or intends to, terminate or cancel its relationship with the
Company or any of its Subsidiaries or materially curtail its business relationship with the Company or any of its Subsidiaries.

(b) Section 3.22(b) of the Company Disclosure Letter sets forth the ten (10) largest suppliers of the Company based on amounts invoiced during
the twelve (12) month period ended June 30, 2024, and indicates with respect to each, the name and address, dollar volume, and nature of the relationship. To
the Knowledge of the Company, as of the date of this Agreement, no supplier listed on Section 3.22(b) of the Company Disclosure Letter has notified the
Company or any of its Subsidiaries that it shall, or intends to, terminate or cancel its relationship with the Company or any of its Subsidiaries or materially curtail
its business relationship with the Company or any of its Subsidiaries.

Section 3.23 Inventory. All inventory of the Company reflected on the consolidated historical financial statements of the Company and its Subsidiaries
included (or incorporated by reference) in the Company Reports (including the related notes, where applicable) or acquired since the date thereof was acquired
and has been maintained in the ordinary course of business or in accordance with the Company Inventory Monetization Agreement. No person has any Lien on
the inventory of the Company or any part thereof other than Permitted Liens. Except as may be required under the Company Inventory Monetization
Agreement, no inventory is held on consignment basis.

Section 3.24 Product Warranty. No product sold by the Company is subject to any guaranty, warranty, or other indemnity that materially deviates from
the guaranty, warranty or other indemnity provided in the standard terms and conditions of sale of the Company applicable to such product, copies of which
have been made available to Purchaser. Section 3.24 of the Company Disclosure Letter lists all warranty claims not yet settled by the Company in an amount in
excess of $1,000,000.

Section 3.25 Receivables. The trade and other receivables of the Company as set forth on the consolidated historical financial statements of the
Company and its Subsidiaries included (or incorporated by reference) in the Company Reports (including the related notes, where applicable) or arising since
the date thereof (a) are valid and genuine; (b) have arisen solely out of bona fide sales and deliveries of goods, performance of services and other business
transactions in the ordinary course of business of the Company; and (c) are not subject to any material set-off or other defenses or counterclaims other than
normal cash discounts accrued in the ordinary course of business of the Company. No person has any Lien on any accounts receivable of the Company or any
part thereof other than Permitted Liens, and no agreement for deduction, free goods or services, discount or other deferred price or quantity adjustment has
been made by the Company with respect to any of its trade and other receivables.

Section 3.26 Finders’ Fees. No agent, broker, investment banker, financial advisor or other firm or Person except each of BMO Nesbitt Burns Inc. and
RBC Dominion Securities Inc. (the “Einancial Advisors”) is or will be entitled to any broker’s or finder’s fee or any other similar commission or fee from the
Company in connection with any of the transactions contemplated hereby. The Company has disclosed to Purchaser all material terms of the engagement of
each of the Financial Advisors, including the amount of such fees and any right of first offer or other “tail” provisions.

Section 3.27 Opinion of Financial Advisor. Each of the Financial Advisors has delivered to the Board, and RBC Dominion Securities Inc. has delivered
to the Special Committee, an opinion to the effect that, as of the date thereof and based upon and subject to the various matters, limitations, qualifications and
assumptions set forth therein, the consideration to be received by holders of Shares pursuant to the Arrangement is fair, from a financial
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point of view, to such holders. The Company has been authorized by each of the Financial Advisors to permit inclusion of its opinion and references thereto in
the Company Circular.

Section 3.28 Rights Agreement; Anti-Takeover Provisions. The Company does not have any shareholder rights plans in effect. None of the Company,
this Agreement, the Arrangement or any of the other transactions contemplated hereby is subject to any takeover, anti-takeover, moratorium, “fair price”,
“control share” or other similar Law enacted under any Law applicable to the Company, assuming compliance with Ml 61-101, if applicable.

Section 3.29 Environmental Matters. Except as has not had, or would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect:

(a) the Company and each of its Subsidiaries is, and has been since January 1, 2020, in compliance with all applicable Environmental Laws
(including possessing and complying with any required Environmental Permits), and there are no administrative or judicial Proceedings pending or, to the
Knowledge of the Company, threatened against the Company or any of its Subsidiaries and since January 1, 2020, neither the Company nor any of its
Subsidiaries has received any written notice, demand, letter, complaint or claim, in each case, alleging that the Company or such Subsidiary is in violation of, or
liable under, any Environmental Law;

(b) since June 30, 2017, there has been no spill or other release of any Hazardous Materials at, on, under or from any property currently or
formerly owned, leased or operated by the Company or any of its Subsidiaries that would reasonably be expected to result in liability under Environmental Laws
on the part of the Company or any of its Subsidiaries, and to the Knowledge of the Company, any Hazardous Materials that have been transported for disposal,
recycling or treatment at any property or facility by or on behalf of the Company or any of its Subsidiaries has been transported, disposed of, recycled or treated
in accordance with applicable Environmental Laws;

(c) neither the Company nor any of its Subsidiaries is subject to any judgment, decree, order or other judicial or administrative proceeding and no
investigations by a Governmental Authority are outstanding, relating to compliance with Environmental Laws, Environmental Permits or the investigation,
sampling, monitoring, treatment, remediation, removal or cleanup of Hazardous Materials;

(d) all regulated asbestos containing material and polychlorinated biphenyls equipment on, in or at any property owned or leased by the Company
or any of its Subsidiaries have been identified and are being managed in compliance with applicable Environmental Laws. The Company has made available to
Parent and Purchaser copies of all asbestos management plans;

(e) none of the Real Property owned or leased by the Company and any of its Subsidiaries has been used as a waste disposal, processing, or
landfill site. All waste disposal, processing, and treatment that has been carried out at such Real Property has been conducted in compliance with applicable
Environmental Laws and Environmental Permits. The Company and its Subsidiaries have held and continue to hold all necessary Environmental Permits for
waste disposal, processing, and treatment activities on owned or leased Real Property and all such Environmental Permits are valid and in full force and effect.
No proceedings have been commenced or threatened to revoke or amend any such Environmental Permits;

) neither the Company nor any Subsidiary of the Company has assumed or provided any indemnity against any liability of any other Person or
entity related to any Environmental Law;

(9) the Company and its Subsidiaries are and have been in compliance with the terms and conditions of the Environmental Framework
Agreements and all releases of liability, plans, programs, and program approvals granted, issued, or contemplated thereunder and, to the Knowledge of the
Company, there are no facts which are reasonably likely to give rise to the suspension, voiding, or loss of protection under such releases and program
approvals. Where the Company or any of its Subsidiaries have received an assignment of any of the foregoing, all required notices or consents were made or
granted prior to such assignment;

(h) the Company has delivered to Purchaser true and complete copies and results of any material assessments, investigations, audits, reports,
asbestos records, studies, surveys, analyses, tests, or monitoring possessed or initiated by the Company in the immediately preceding three (3) years
pertaining to matters in this Section 3.29; and
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(i) the consummation of the transactions contemplated by this Agreement requires no filings or notifications to be made or actions to be taken
pursuant to any Environmental Permit or Environmental Law.

Section 3.30 Material Contracts.

(a) Except for this Agreement, as of the date of this Agreement, neither the Company nor any of its Subsidiaries is a party to or bound by, in each
case other than any Company Benefit Plan, any Contract, obligation, judgment, injunction, order or decree:

U]

(i)

(iii)

(iv)

V)

(vi)

(vii)

(viii)

(ix)

()

that would be required to be filed by the Company as a “material contract” under Section 12.2 of National Instrument 51-102 —
Continuous Disclosure Obligations;

that contains any provision that materially limits or restricts (or purports to materially limit or restrict) the ability of the Company or any of
its Subsidiaries to make distributions or declare or pay dividends in respect of their capital stock, partnership interests, membership
interests or other equity interests, as the case may be, in each case, other than the Organizational Documents of the Company and its
Subsidiaries;

other than solely among direct or indirect wholly-owned Subsidiaries of the Company, relating to the creation, incurrence, assumption
or guarantee of Indebtedness of the Company and its Subsidiaries (including all loan agreements, hedge agreements, notes, bonds,
debentures, indentures or guarantees) in a principal amount that exceeds $5,000,000;

that is a settlement or similar agreement with any Person or order or consent of a Governmental Authority to which the Company or
any of its Subsidiaries is subject involving future performance by the Company, its Subsidiaries or their respective Affiliates, in each
case that is material to the Company and its Subsidiaries, taken as a whole;

that (A) limits in any material respect either the type of business in which the Company, its Subsidiaries and their respective Affiliates
may engage or the manner or locations in which any of them may so engage in any business, or (B) grants “most favoured nation”
status in a manner that would materially restrict or affect the future business activity of the Company and its Subsidiaries and their
respective Affiliates;

that grants any rights of first refusal, rights of first negotiation or other similar rights to any person other than the Company or its
Subsidiaries with respect to the sale of any ownership interest of the Company or its Subsidiaries or any business or assets of the
Company and its Subsidiaries, taken as a whole, in each case that is material to the Company and its Subsidiaries, taken as a whole;

that obligates the Company or any of its Subsidiaries to make any (or any series of related) capital commitment or capital expenditure
(excluding capitalized salaries) in excess of $5,000,000 individually after the date hereof through July 14, 2025 or $5,000,000
individually thereafter;

that requires by its terms or is reasonably likely to require the payment or delivery of cash or other consideration by or to the Company
and/or its Subsidiaries in an amount having an expected value in excess of $20,000,000 in the fiscal year ending December 31, 2024
or in any fiscal year thereafter and cannot be cancelled by the Company and/or its Subsidiaries without penalty or further payment
without more than 180 days’ notice;

that relates to the formation, creation, governance or control of, or the economic rights or obligations of the Company or any of its
Subsidiaries in, any material joint venture, limited liability company, partnership or other similar arrangement;

that is with a Governmental Authority (including any subcontract with a prime contractor or other subcontractor who is a party to any
such Contract), excluding those that fall under
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(xi) that (A) relates to the acquisition, disposition or similar business combination transaction of any business, assets or properties (whether
by merger, sale of stock, sale of assets or otherwise) pursuant to which (x) any material earn-out or deferred or contingent payment
obligations remain outstanding or (y) a material claim for indemnification may still be made against the Company or any of its
Subsidiaries (excluding for breaches of representations and warranties), or (B) relates to any pending acquisition, disposition or similar
business combination transaction (whether by merger, sale of stock, sale of assets or otherwise), in each case where the consideration
is in excess of $10,000,000.

Each Contract constituting any of the foregoing types of Contract (whether or not listed on Section 3.30 of the Company Disclosure Letter) is referred to
as a “Material Contract”.

(b) A true and complete copy of each Material Contract has been made available to Purchaser. Except for expirations in the ordinary course and in
accordance with the terms of such Material Contract, each Material Contract is valid and binding on the Company or its Subsidiaries, as applicable, and, to the
Knowledge of the Company, each other party thereto, and is in full force and effect, except as would not have, or reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect. To the Knowledge of the Company, each Material Contract is enforceable by the Company or its
Subsidiaries, as applicable, in accordance with its terms, except as may be limited by the Enforceability Exceptions and except where the failure of such
Material Contract to be enforceable would not have, or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
There is no default under any such Material Contracts by the Company or its Subsidiaries, or, to the Knowledge of the Company, any other party thereto, and
no event has occurred that with the lapse of time or the giving of notice or both would constitute a default thereunder by the Company or its Subsidiaries, or, to
the Knowledge of the Company, any other party thereto, in each case, except as would not have, or reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. Neither the Company nor any of its Subsidiaries has received any written notice challenging the validity or
enforceability of any Material Contract except where the failure of such Material Contract to be valid or enforceable would not have, or reasonably be expected
to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.31 CCAA Matters. In connection with the proceedings commenced under the Companies’ Creditors Arrangement Act bearing the Court File
number CV-14-10695-00CL (the “CCAA Proceeding”):

(a) the only remaining matters in the CCAA Proceedings are limited to incidental matters relating to the Company's acquisition of units in Legacy
Lands LP, Legacy Lands GP Inc., Legacy Lands Lake Erie Inc. and Legacy Lands Hamilton Inc.;

(b) the Company has complied in all material respects with the terms of the Second Amended and Restated Plan of Compromise or Arrangement
dated June 9, 2017 (the “Plan_of Compromise or Arrangement’) and each of the Stakeholder Agreements (as defined in the Plan of Compromise or
Arrangement);

(c) to the Knowledge of the Company, since the implementation of the Plan of Compromise or Arrangement, no claims have been asserted against
the US$61,000,000 fund established under the Environmental Framework Agreement (as defined in the Plan of Compromise or Arrangement); and

(d) there are no CCAA Charges (as defined in the Plan of Compromise or Arrangement) arising from or in connection with the CCAA Proceeding
against the property of the Company and its Subsidiaries other than the Administration Charge granted in the CCAA Proceeding in the maximum amount of
$6.5 million.

Section 3.32 Reporting_Issuer Status and Stock Exchange Compliance.

(a) As of the date hereof, the Company is a reporting issuer not in default (or the equivalent) under Canadian Securities Laws in each of the
provinces and territories of Canada. There is no order delisting, suspending or cease trading any securities of the Company. The Shares are listed and posted
for trading on the
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TSX, and are not listed or quoted on any market other than the TSX, and the Company is in compliance in all material respects with the applicable listing and
corporate governance rules and regulations of the TSX.

(b) The Company has not taken any action to cease to be a reporting issuer in any province or territory of Canada nor has the Company received
notification from the Ontario Securities Commission or any other Canadian Securities Administrator seeking to revoke the Company’s reporting issuer status.

(c) No delisting, suspension of trading or cease trade or other order or restriction with respect to any securities of the Company is pending, in
effect, has been threatened in writing or, to the Knowledge of the Company, has been otherwise threatened, or is expected to be implemented or undertaken,
and the Company is not subject to any formal or informal review, enquiry, investigation or other proceeding relating to any such order or restriction.

Section 3.33 U.S. Securities Law Matters.

(a) The Company does not have, nor is it required to have, any class of securities registered under the Exchange Act, nor is the Company subject
to any reporting obligation (whether active or suspended) pursuant to Section 15(d) of the Exchange Act.

(b) The Company is not registered or required to be registered as an “investment company” under the Investment Company Act of 1940, as
amended.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER AND PARENT

Except (a) as set forth in the correspondingly numbered section of the disclosure letter delivered to the Company by Purchaser concurrently with
entering into this Agreement (the “Purchaser Disclosure Letter”) (it being agreed that any reference in a particular Section of the Purchaser Disclosure Letter
shall be deemed to be an exception to (or, as applicable, a disclosure for purposes of) all other representations and warranties of Purchaser and Parent that are
contained in this Agreement if the relevance of that reference as an exception to (or a disclosure for purposes of) such representations and warranties would be
reasonably apparent based on the content and context of such disclosure) or (b) other than for purposes of the representations and warranties set forth in
Sections 4.1, 4.2, 4.4 and 4.5, as disclosed in the Parent Reports filed or furnished with the SEC on or after January 1, 2023 and prior to the date hereof
(excluding (i) any disclosure in any risk factor section, (ii) any disclosure of risks included in any “forward-looking_statements” disclaimer and (iii) any other
statements that are not historical facts to the extent that they are general, cautionary, predictive or forward-looking in nature), but only if, the nature and content
of the applicable disclosure in such Parent Reports is such that its applicability to a representation or warranty contained in this Article IV would be reasonably
apparent based on the content and context of such disclosure, each of Purchaser and Parent hereby represents and warrants to the Company that:

Section 4.1 Corporate Existence and Power.

(a) Purchaser is duly organized, validly existing and in good standing under the Laws of Canada and has all corporate power and authority
required to execute and deliver this Agreement and to consummate the transactions contemplated hereby and to perform each of its obligations hereunder.
Parent is duly organized, validly existing and in good standing under the Laws of the State of Ohio and has all corporate power and authority required to
execute and deliver this Agreement and to consummate the transactions contemplated hereby and to perform each of its obligations hereunder.

(b) Each of Parent’s Subsidiaries is a legal entity duly organized, validly existing and in good standing under the Laws of its respective jurisdiction
of organization and has all requisite corporate or similar power and authority to own, lease and operate its properties and assets and to carry on its business as
presently conducted, except where the failure to have such power or authority has not had or would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect. Each of Parent and its Subsidiaries is duly qualified or licensed and has all necessary governmental approvals, to
do business and is in good standing in each jurisdiction in which the property owned, leased or operated by it or the nature of the business conducted by it
makes such approvals, qualification or licensing necessary; except where the failure to be so duly approved, qualified or licensed and in good standing has not
had or would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
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Section 4.2  Corporate Authorization. The execution, delivery and performance by Purchaser of this Agreement and the consummation by Purchaser
of the transactions contemplated hereby have been duly and validly authorized by the Board of Directors of Purchaser. The execution, delivery and
performance by Parent of this Agreement and the consummation by Parent of the transactions contemplated hereby have been duly and validly authorized by
the Board of Directors of Parent. No corporate proceedings other than those previously taken or conducted on the part of Purchaser and Parent are necessary
to approve this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by
Purchaser and Parent and, assuming the due and valid execution and delivery of this Agreement by the Company, constitutes a legal, valid and binding
agreement of Purchaser and Parent enforceable against Purchaser and Parent in accordance with its terms, except as such enforceability may be limited by
the Enforceability Exceptions and will not (a) result in any loss, or suspension, limitation or impairment of any right of Parent or any of its Subsidiaries to own or
use any assets required for the conduct of their business or result in any violation of, or default (with or without notice or lapse of time, or both) under, or give
rise to a right of termination, cancellation, first offer, first refusal, modification or acceleration of any material obligation or to the loss of a benefit under any loan,
guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture, lease, agreement, contract, instrument, permit, concession, franchise, right or
license binding upon Parent or any of its Subsidiaries or by which or to which any of their respective properties, rights or assets are bound or subject, or result
in the creation of any Liens other than Permitted Liens, in each case, upon any of the properties or assets of Parent or any of its Subsidiaries, except for such
losses, impairments, suspensions, limitations, conflicts, violations, defaults, terminations, cancellation, accelerations, or Liens which have not had or would not
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect; or (b) conflict with or result in any violation of any provision
of the certificate of incorporation or bylaws or other equivalent organizational document, in each case as amended or restated, of Parent or any of its
Subsidiaries.

Section 4.3  Governmental Authorization. Assuming the accuracy of the representations and warranties in Section 3.3, the execution, delivery and
performance by Purchaser and Parent of this Agreement and the consummation by Purchaser and Parent of the transactions contemplated by this Agreement
by Purchaser and Parent do not and will not require any consent, approval, authorization or permit of, or action by, any Governmental Authority, other than (a)
filings under the CBCA; (b) filings under the Investment Canada Act; (c) compliance with the applicable requirements of Securities Laws; (d) compliance with
any applicable foreign, state or provincial securities or blue sky laws; (e) the Interim Order and Final Order; (f) the consents and/or notices listed in Section 4.3
of the Purchaser Disclosure Letter; (g) the filing of any required premerger notification and report forms under the HSR Act; (h) the filings under the Competition
Act; (i) the SIF Approval; and (j) any such consent, approval, authorization, permit, action, filing or notification the failure of which to make or obtain would not
reasonably be expected to prevent, materially delay or materially impede the consummation of the transactions contemplated hereby.

Section 4.4  Non-Contravention. The execution, delivery and performance by Purchaser and Parent of this Agreement and the consummation by
Purchaser and Parent of the transactions contemplated hereby do not and will not (a) contravene or conflict with the organizational documents of Purchaser or
Parent, (b) assuming compliance with the items specified in Section 4.3, contravene, conflict with or constitute a violation of any provision of any Law binding
upon or applicable to Purchaser or any of its properties or assets, or (c) require the consent, approval or authorization of, or notice to or filing with any third
party with respect to, result in any breach or violation of or constitute a default (or an event which with notice or lapse of time or both would become a default),
or give rise to any right of termination, cancellation or acceleration of any right or obligation of Purchaser or Parent or to a loss of any material benefit to which
Purchaser or Parent is entitled under any Contract, except in the case of clauses (b) and (c) above only, which would not, individually or in the aggregate,
reasonably be expected to (i) have a Parent Material Adverse Effect or (ii) prevent, materially delay or materially impede the consummation of the transactions
contemplated hereby.

Section 4.5 Capitalization.

(a) The authorized share capital of Parent consists of 1,200,000,000 Parent Shares, 3,000,000 shares of Serial Preferred Stock, Class A, without
par value (“Series A Preferred Stock”) and 4,000,000 shares of Serial Preferred Stock, Class B, without par value (“Series B Preferred Stock”). As of the date
hereof, there are (A) 531,051,530 Parent Shares issued and 468,037,393 Parent Shares outstanding, (B) no shares of Series A Preferred Stock issued and
outstanding and (C) no shares of Series B Preferred Stock issued and outstanding. Parent has also reserved for issuance no Parent Shares pursuant to its
Amended and Restated 2012 Incentive Equity Plan and 191,219 Parent Shares pursuant to its Amended and Restated 2015 Equity and Incentive
Compensation Plan and 20,727,420 Parent Shares remain available for grant pursuant to its 2021 Equity and
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Incentive Compensation Plan. All outstanding Parent Shares are duly authorized, validly issued, fully paid and non-assessable, and are not subject to and were
not issued in violation of any preemptive or similar right, purchase option, call or right of first refusal or similar right.

(b) The Parent Shares to be issued at the Effective Time will be duly and validly issued by Parent and fully paid and non-assessable.

Section 4.6 Security Ownership. None of Parent, Purchaser, any of their Affiliates or any Person acting jointly or in concert with Purchaser or Parent,
beneficially owns or exercises control or direction over any securities of the Company.

Section 4.7 Registrant Status and Stock Exchange Compliance. Parent is an SEC registrant. There is no order delisting, suspending or cease trading
any securities of Parent. The Parent Shares are listed and posted for trading on the NYSE, and are not listed or quoted on any market other than the NYSE,
and Parent is in compliance in all material respects with the applicable listing and corporate governance rules and regulations of the NYSE.

Section 4.8 U.S. Securities Law Matter.

(a) The Parent Shares are registered pursuant to Section 12(b) of the Exchange Act and Parent is in compliance with its reporting obligation pursuant to Section
13 of the Exchange Act.

(b) Parent is not an investment company registered or required to be registered under the Investment Company Act of 1940, as amended.
Section 4.9 Reports and Financial Statements.

(a) Parent has filed all forms, reports, statements, certifications and other documents (including all exhibits, amendments and supplements thereto) required to be
filed by it with the SEC since January 1, 2023 (all such forms, reports, statements, certificates and other documents filed since January 1, 2023, with any amendments thereto,
collectively, the “Parent Reports”), each of which, including any financial statements included therein, as finally amended prior to the date hereof, complied as to form in all
material respects with the applicable requirements of Securities Laws as of the date filed with the SEC. None of Parent’s Subsidiaries is required to file periodic reports with the
SEC. None of the Parent Reports contained, when filed with the SEC or, if amended, as of the date of such amendment, any untrue statement of a material fact or omitted to
state a material fact required to be stated or incorporated by reference therein or necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading. As of the date hereof, there are no outstanding or unresolved comments in comment letters received from the SEC staff with respect to the
Parent Reports. No executive officer of Parent has failed to make the certifications required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act with respect to any
Parent Report filed or furnished by Parent with the SEC since January 1, 2023.

(b) The consolidated historical financial statements of Parent and its Subsidiaries included (or incorporated by reference) in the Parent Reports (including the
related notes, where applicable) fairly present, in all material respects, the results of the consolidated operations, comprehensive income (loss), stockholders’ equity and cash
flows and consolidated financial position of Parent and its Subsidiaries for the respective fiscal periods or as of the respective dates set forth therein (subject, in the case of the
unaudited statements, to normal year-end audit adjustments). Such consolidated financial statements (including the related notes) complied, as of the date of filing, in all material
respects, with applicable accounting requirements and with the published rules and regulations of the SEC with respect thereto and each of such financial statements (including
the related notes) was prepared in accordance with U.S. GAAP, consistently applied during the periods involved, except in each case as indicated in such statements or in the
notes thereto or, in the case of unaudited statements, as permitted by the rules related to Quarterly Reports on Form 10-Q promulgated under the Exchange Act.

(c) Management of Parent (i) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) designed to
ensure that material information relating to Parent, including its consolidated Subsidiaries, is made known to the chief executive officer and the chief financial officer of Parent by
others within those entities and (ii) has disclosed, based on the most recent evaluation of its chief executive officer and its chief financial officer prior to the date of this
Agreement, to Parent’s outside auditors and the audit committee of the Board of Directors of Parent (x) any significant deficiencies and material weaknesses in the design or
operation of Parent’s internal control over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) that are reasonably likely to adversely affect Parent’s ability to
record, process, summarize and report financial information and (y) any fraud, known to Parent, whether or not material, that involves management or other employees who have
a significant role in Parent's internal controls over financial reporting. To the Knowledge of Parent, no events, facts or circumstances have arisen or become known since
December 31, 2023 of the type referred to in clauses (ii)(x) or (ii)(y) of the immediately preceding sentence.
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(d) Since January 1, 2023, Parent has not received any material written complaint, allegation, assertion or claim regarding the accounting or auditing practices,
procedures, methodologies or methods of Parent or its respective internal accounting controls, including any credible complaint, allegation, assertion or claim that Parent has
engaged in questionable accounting or auditing practices.

(e) As of the date hereof, there are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by Parent relating to the
Parent Reports. As of the date hereof, none of the Parent Reports is, to the Knowledge of Parent, the subject of ongoing SEC review.

Section 4.10 Undisclosed Liabilities. Except (a) for those liabilities that are reflected or reserved against on the audited consolidated balance sheet of Parent (including
the notes thereto) for the year ended December 31, 2023 included in the Parent Reports, (b) for liabilities incurred in the ordinary course of business consistent with past practice
since December 31, 2023, (c) for liabilities that have been discharged or paid in full prior to the date hereof in the ordinary course of business consistent with past practice, (d) for
liabilities incurred in connection with the execution of this Agreement and the transactions contemplated hereby, or (e) for liabilities that would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect, neither Parent nor any of its Subsidiaries has any liability that would be required by U.S. GAAP, as in
effect on the date hereof, to be reflected on the consolidated balance sheet of Parent and its Subsidiaries (including the notes thereto).

Section 4.11  Disclosure Documents. None of the information supplied or to be supplied by Purchaser or any of its Affiliates specifically for inclusion in the Company
Circular or, if applicable, any other filing by the Company with the Canadian Securities Administrators that may be required under applicable Securities Laws in connection with
the transactions contemplated hereby, in each case, as may be amended or supplemented, will, at the time it is filed with the Canadian Securities Administrators, or, in the case
of the Company Circular or any other document required to be mailed to the Company Shareholders under applicable Securities Laws in connection with the transactions
contemplated hereby, at the time it is first mailed to the Company Shareholders or at the time of the Company Meeting, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading.

Section 4.12  Litigation. There is no Proceeding pending or, to the Knowledge of Purchaser or Parent, threatened in writing against Purchaser or Parent which would,
individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impede the consummation of the transactions contemplated hereby or the
compliance by Purchaser or Parent with its obligations under this Agreement. There is no order, writ or injunction of any Governmental Authority outstanding against Purchaser or
Parent that would, individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impede the consummation of the transactions contemplated
hereby.

Section 4.13  Financing;_Sufficient Funds.

(a) Parent has delivered to the Company a true, correct and complete copy of the executed debt commitment letter, dated as of the date hereof, including all
exhibits, schedules, amendments, supplements, modifications and annexes thereto, from the Debt Financing Sources party thereto, together with true, correct and complete
copies of any related executed fee letters, engagement letters and other agreements (provided that, solely with respect to any such fee letters, the economic, financial or “flex”
terms (none of which affects availability, timing, conditionality, enforceability, termination or aggregate principal amount of such financing) may be redacted in a customary
manner from such true, correct and complete copies) (collectively, such debt commitment letter and fee letters, engagement letters and other agreements, the “Debt Commitment
Letter”), pursuant to which, and subject to the terms and conditions thereof, the Debt Financing Sources party thereto have committed to provide to Parent the amount of the
financing set forth in the Debt Financing Commitment Letter (the “Debt Financing” and the commitments thereunder, the “Debt Financing_ Commitments”).

(b) As of the date hereof, (i) the Debt Commitment Letter is in full force and effect, (ii) the Debt Commitment Letter has not been restated, modified, amended or
supplemented in any respect or waived, and no such restatement, modification, amendment or supplement is contemplated, and (iii) the respective obligations and commitments
(including the Debt Financing Commitments) contained in the Debt Commitment Letter have not been withdrawn, reduced, rescinded, amended, restated, otherwise modified or
repudiated in any respect or terminated and no such withdrawal, reduction, rescission, amendment, restatement, other modification, repudiation or termination is contemplated
except in accordance with the terms thereof. The Debt Commitment Letter, in the forms so delivered, constitute legal, valid and binding obligations of Parent and Purchaser and
(to the Knowledge of Parent) the other parties thereto and are enforceable in accordance with their respective terms against Parent and Purchaser and (to the Knowledge of
Parent) against each of the other parties thereto. Except for the fee letters, fee credit letters and engagement letters that have been delivered to the Company pursuant to
Section 4.13(a), there are no other side letters, agreements, Contracts, arrangements or understandings relating to the Debt Financing to which Parent or any Affiliate thereof is a
party. Neither Parent nor any other party to any Debt Commitment Letter is in default in the performance, observation or fulfilment of any obligation, covenant or condition
contained in any Debt Commitment Letter, and no event has occurred or circumstance exists which, with or without notice, lapse of time or both, would or would reasonably be
expected to (i) constitute or result in a default under or breach on the part of Parent or Purchaser under any Debt Commitment Letter,
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(i) constitute or result in a failure by Parent, Purchaser or any other party to any Debt Commitment Letter to satisfy, or any delay in satisfaction of, any condition or other
contingency to the full funding of the Debt Financing Commitment under the Debt Commitment Letter, (iii) make any assumptions or statements set forth in the Debt Commitment
Letter inaccurate in any material respect or (iv) otherwise result in any portion of the Debt Financing Commitment to be unavailable on a timely basis, and in any event, not later
than the Closing. Parent has no reason to believe (both before and after giving effect to any flex provisions contained in the Debt Commitment Letter) that it will be unable to
satisfy on a timely basis, and in any event, not later than the Closing, any term or condition of the Debt Commitment Letter required to be satisfied by it or that the full amount of
the Debt Financing Commitment pursuant to the Debt Commitment Letter will not be available and funded at the Closing if all such terms and conditions contained therein have
been satisfied. Parent has fully paid any and all commitment fees or other fees or deposits required by the Debt Commitment Letter or the Debt Financing, in each case, required
to be paid on or before the date of this Agreement, and will pay in full any such amounts due on or before the Closing. The aggregate proceeds from the Debt Financing (after
netting out applicable fees, expenses, original issue discount and similar premiums and charges and after giving effect to the maximum amount of “flex” (including any original
issue discount flex) provided for under the Debt Financing) when funded in accordance with the Debt Commitment Letter, together with any borrowings under the Parent Credit
Agreement, will be sufficient and available to (i) fund all of the amounts required to be provided by Parent and/or Purchaser for the consummation of the Arrangement and the
Debt Financing Commitments, (ii) perform all of Parent’'s and Purchaser’s payment obligations under this Agreement, including the payment of the cash component of the
Consideration, all amounts payable to holders of Company DSUs, Company RSUs and Company SARs in accordance with the Plan of Arrangement, all amounts in respect of
the repayment and/or refinancing of any outstanding Indebtedness of the Company and its Subsidiaries (including all amounts that may be owing under the Company Credit
Agreement, the Company Inventory Monetization Agreement and/or the SIF Agreement) required in connection with the Arrangement or the Debt Commitment Letter (including
pursuant to Section 6.9), and all amounts payable pursuant to Section 6.8, and (iii) fund the payment of all associated costs and expenses of the Arrangement (including any fees
(including original issue discount), premiums and expenses related to the Arrangement, including the Debt Financing) (collectively, the “Funding_Obligations” and such sufficient
proceeds, the “Required Funds”). There are no conditions precedent or other contingencies related to the funding of the full amount of the Debt Financing at or prior to the
Closing, other than as expressly set forth in the Debt Commitment Letter as in effect on the date hereof. Notwithstanding anything contained in this Agreement to the contrary,
each of Parent and Purchaser acknowledge and agree that Parent’s and Purchaser’s obligations hereunder are not conditioned in any manner whatsoever upon obtaining the
Required Funds (including pursuant to the Debt Commitment Letter or Parent Credit Agreement) to satisfy the Funding Obligations, regardless of the reasons why the financing
is not obtained or whether such reasons are within or beyond the control of Parent or Purchaser. For the avoidance of doubt, if any financing contemplated by this Agreement is
not obtained, Parent and Purchaser will continue to be obligated to consummate the transactions contemplated hereby, subject to and on the terms contemplated by this
Agreement.

Section 4.14  Purchaser. At the Effective Time, except as contemplated by the Arrangement, Parent or one or more wholly-owned Subsidiaries of Parent will own all of
the outstanding shares of Purchaser.

Section 4.15  Freely Tradeable Shares. The Consideration Shares shall be registered or qualified for distribution, or exempt from or not subject to any requirement for
registration or qualification for distribution, under Canadian Securities Laws, U.S. federal securities laws and the state securities laws of each U.S. state where holders entitled to
receive such shares are located. The Consideration Shares received by Persons who are not, and have not been within 90 days of the Effective Date, “affiliates” (as defined in
Rule 144 under the Securities Act) of Parent shall not be “restricted securities” within the meaning of Rule 144 under the Securities Act; and the Consideration Shares shall not
be subject to any “hold period” resale restrictions under National Instrument 45-102 — Resale of Securities of the Canadian Securities Administrators.

Section 4.16 Compliance with Laws. Each of Parent and its Subsidiaries is, and at all times since January 1, 2022 has been, in compliance with all Laws applicable to
Parent and its Subsidiaries and their respective businesses and activities, except for such noncompliance that has not been, and would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect.

Section 4.17 Parent Permits. Parent and its Subsidiaries are in possession of all material franchises, grants, authorizations, licenses, permits, easements, variances,
exceptions, consents, certificates, approvals, clearances, permissions, qualifications and registrations and orders of all applicable Governmental Authorities necessary for Parent
and its Subsidiaries to own, lease and operate their properties and assets and to carry on their businesses as they are now being conducted (the “Parent Permits”), except where
the failure to possess or file the Parent Permits has not had or would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, all Parent Permits are in all respects valid
and in full force and effect and are not subject to any administrative or judicial proceeding that would reasonably be expected to result in modification, termination or revocation
thereof. Parent and each of its Subsidiaries is in material compliance with the terms and requirements of all Parent Permits, except where such non-compliance has not had or
would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

Section 4.18 Absence of Certain Changes or Events. Since January 1, 2023, (a) no Change has occurred or existed which has had or would reasonably be expected
to have, individually or in the aggregate, a Parent Material Adverse Effect and (b) Parent and each of its Subsidiaries have conducted their business only in the ordinary course of
business consistent with past practice in all material respects (except for actions taken in connection with this Agreement).
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Section 4.19 Tax Matters. Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect: (a)
Parent and each of its Subsidiaries have prepared and timely filed, or have had prepared and timely filed on their behalf, (taking into account any valid extension of time within
which to file) all Tax Returns required by Law to be filed by any of them and all such Tax Returns are complete and accurate, (b) Parent and each of its Subsidiaries have timely
paid all Taxes that are required to be paid by any of them, other than Taxes that are not yet due and payable or that are being contested in good faith through appropriate
proceedings and for which adequate reserves have been established, in accordance with U.S. GAAP on the financial statements of Parent and its Subsidiaries contained in the
Parent Reports, (c) there are no Liens for Taxes, other than Permitted Liens, on any of the assets of Parent or any of its Subsidiaries, and (d) none of Parent or any of its
Subsidiaries has been a party to any “listed transaction” within the meaning of Treasury Regulation 1.6011-4(b)(2).

Section 4.20 State Takeover Statutes. The board of directors of Parent has taken all action necessary to render inapplicable to this Agreement and the transactions
contemplated hereby all applicable anti-takeover statutes or regulations under the Laws of the State of Ohio. As of the date of this Agreement, no “fair price,” “business
combination,” “moratorium,” “control share acquisition” or other anti-takeover statute or similar statute or regulation enacted under the Laws of the State of Ohio and applicable to
Parent will prohibit or impair the consummation of the Arrangement or the other transactions contemplated by this Agreement.

Section 4.21  Vote Required. No vote is required by the holders of any class or series of Parent’s capital stock to approve and adopt this Agreement or the transactions
contemplated hereby under applicable law or pursuant to the rules of the NYSE as a result of this Agreement or the transactions contemplated hereby.

ARTICLE V
COVENANTS

Section 5.1 Conduct of the Company_and Subsidiaries. Except for matters set forth in Section 5.1 of the Company Disclosure Letter, as otherwise expressly
contemplated by or specifically provided in this Agreement, as consented to in writing by Purchaser (which consent shall not be unreasonably withheld, delayed or conditioned),
or as required by applicable Law, from the date hereof until the earlier of the Effective Time and the time this Agreement is terminated in accordance with its terms, the Company
shall use its reasonable best efforts to, and shall cause its Subsidiaries to use their reasonable best efforts to, (a) conduct their respective businesses in the ordinary course
consistent with past practice, (b) preserve intact in all material respects its business organization, and their existing relationships with Persons having material business
relationships therewith, and (c) comply with all applicable Law in all material respects. Without limiting the generality of the foregoing, and except for matters set forth in Section
5.1 of the Company Disclosure Letter, as expressly contemplated or specifically provided in this Agreement (including the Plan of Arrangement), or as required by applicable Law,
without the prior written consent of Purchaser (which consent, in the case of Section 5.1(e), (9), (h), (i), (k), (1), (n), (), (R) and (r) (in the case of Section 5.1(r), solely in respect
of actions provided for in Section 5.1(e), (), (h), (i), (k), (1), (n), () and (R), shall not be unreasonably withheld or delayed), the Company shall not, and shall not permit its
Subsidiaries to:

(a) amend or otherwise change the Company’s Organizational Documents or amend or otherwise change the Organizational Documents of the Company’s
Subsidiaries;
(b) issue, sell, pledge, dispose of, grant or encumber, or authorize the issuance, sale, pledge, disposition, grant or encumbrance of, or acceleration of the vesting

of, any shares of capital or voting securities of any class of the Company or any of its Subsidiaries, or any options, warrants, convertible securities or other rights of any kind to
acquire any such shares of capital or voting securities, or any other ownership interest (including, any phantom interest) of the Company or any of its Subsidiaries, or any
Company Securities, except for grants of Company RSUs specifically set out in Section 5.1(b) of the Company Disclosure Letter;

(c) declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any of its shares of capital or
voting securities, except for (i) dividends by any of the Company’s direct or indirect wholly-owned Subsidiaries to the Company or any of its other wholly-owned Subsidiaries, and
(i) dividends declared on the Shares and payable by the issuance of additional Shares, and (iii) regular quarterly cash dividends declared and paid on the Shares in an amount
no greater than $0.75 per Share per quarter, and otherwise in a manner consistent with past practice of the Company and with the timing of the declaration, record and payment
dates in any given quarter consistent with such timings for the fiscal quarter immediately preceding the date of this Agreement;

(d) reclassify, combine, split, subdivide or redeem, purchase or otherwise acquire, directly or indirectly, whether pursuant to any existing or future contract,
arrangement, purchase plan, normal course issuer bid or otherwise, reduce the stated capital of, or amend the terms of, any of its shares of capital or voting securities;

(e) (i) acquire (including by merger, consolidation, amalgamation, arrangement or acquisition of stock or assets or any other business combination) any
corporation, partnership, other business organization or any division thereof, the purchase price of which is in excess of $5,000,000 per acquisition or $10,000,000 in the
aggregate; (ii) incur any Indebtedness (excluding
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prepayment penalties that may become payable as a result of the repayment and/or refinancing of any Indebtedness of the Company and/or its Subsidiaries in connection with
the transactions contemplated by this Agreement) or assume, guarantee or endorse, or otherwise become responsible for, the obligations of any person, or make any loans or
advances, or grant any security interest in any of its assets, except in the ordinary course of business; (iii) enter into any Contract other than in the ordinary course of business,
except such Contract as may be permitted by any other clause of this Section 5.1(e); (iv) make, authorize, or make any commitment with respect to, capital expenditures which
are in excess of $10,000,000, in the aggregate, and which are not contemplated in the budget of the Company for the fiscal year ended December 31, 2024 as in effect on the
date hereof; or (v) enter into or amend any Contract with respect to any matter set forth in this Section 5.1(e);

f) adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of the Company or any of its Subsidiaries;

(9) except as required pursuant to existing Company Benefit Plans in effect on the date hereof, including any collective bargaining agreement in effect on the date
hereof to which the Company or any Subsidiary thereof is a party, (i) adopt, amend, or terminate any Company Benefit Plan or collective bargaining agreement or any
arrangement that would constitute a Company Benefit Plan if adopted, (ii) take any action to accelerate the vesting or payment, or fund or in any other way secure the payment,
of compensation or benefits under any Company Benefit Plan, (iii) amend or increase the funding obligations of the Company or any of its Subsidiaries under or in respect of any
Company Benefit Plan, (iv) make any payments to or and in respect of the Main Pension Plans and New Pension Plans which are not required to be made pursuant to the
Pension Agreement and the Company Regulations, (v) other than in the ordinary course of business in respect of any Company Employee earning an annual base salary of less
than $200,000, increase, amend or materially decrease any compensation or benefits of any Company Employee, (vi) grant or announce any cash or equity or equity-based
incentive awards, bonus, retention, change in control, transaction, severance or similar compensation under any Company Benefit Plan, (vii) change any actuarial or other
assumption used to calculate funding obligations with respect to any Company Benefit Plan or change the manner in which contributions to any Company Benefit Plan are made
or determined, (viii) transfer any assets out of any Company Benefit Plan or otherwise withdraw any funding surplus of any Company Benefit Plan, (ix) hire any employee with an
annual base salary in excess of $200,000 or promote any employee to a position with an annual base salary in excess of $200,000, or (x) terminate the employment of any
employee with an annual base salary in excess of $200,000 other than for cause and after consulting with Purchaser;

(h) take any action, other than as required by IFRS or any applicable Laws, with respect to financial accounting policies or procedures;

(i) (i) change (or apply for any change to) any material Tax accounting period or make any change (or file any such change) in (x) any material method of Tax
accounting or (y) any method for reporting income, deductions or accounting in respect of a material amount of Taxes, (ii) make, change or rescind any material Tax election, (iii)
settle or compromise any Tax claim, assessment, reassessment or liability or any audit, investigation, examination or other proceeding by any Governmental Authority in respect
of a material amount of Taxes, (iv) file any amended Tax Return involving a material amount of Taxes, (v) make a request for a Tax ruling to any Governmental Authority, or (vi)
surrender any right to claim a material Tax abatement, credit, reduction, deduction, exemption or refund;

@) make any “investment” (as defined for purposes of Section 212.3 of the ITA) in any corporation that is a “foreign affiliate” of the Company (as defined in the
ITA);

(k) enter into, renew, extend, amend in any material respect in a manner that would reasonably be considered adverse to the Company and its Subsidiaries (taken
as a whole), waive any rights under, terminate or settle or compromise any material claim, liability or obligation under, any Contract that is or would be material to the Company
and its Subsidiaries, taken as a whole, or any Material Contract, in each case, other than in the ordinary course of business consistent with past practice; provided that the
Company and its Subsidiaries shall be permitted to replace or refinance existing Indebtedness thereof so long as the replacement or refinanced Indebtedness, as applicable, is
not greater in principal amount than the applicable existing Indebtedness and such replacement or refinanced Indebtedness, as applicable, matures or is repayable in no more
than eleven months from incurrence;

(0} settle or compromise any investigation or claim by a Governmental Authority, or any other Proceedings, or release, dismiss or otherwise dispose of any
Proceeding, other than (x) settlements or compromises of Proceedings that do not exceed, individually or in the aggregate, more than $5,000,000 (net of insurance recoveries)
and do not impose any material restrictions on the business or operations of, or an admission of wrongdoing by, the Company or any of its Subsidiaries or (y) any Proceedings in
respect of Taxes or Tax matters, which shall be governed by Section 5.1(i);

(m) take any action that is intended to, or would reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impede the
consummation of the transactions contemplated by this Agreement;

(n) sell, lease, license, subject to a Lien (other than a Permitted Lien) or otherwise surrender, relinquish or dispose of any material assets or property of the
Company or any Subsidiary of the Company, other than (i) pursuant to existing written
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contracts or commitments; (ii) sales of inventory, products or services, or obsolete equipment, all in the ordinary course of business, (iii) sales, licenses, leases or other transfers
to the Company or any of its wholly-owned Subsidiaries, or (iv) abandonments, lapses or other dispositions of Intellectual Property in the ordinary course of business;

(o) enter into or terminate any interest rate, currency, equity or commodity swaps, hedges, derivatives, forward sales contracts or other financial instruments or like
transaction, other than in the ordinary course of business consistent with past practice;

(p) terminate or cancel any insurance coverage maintained by the Company or any of its Subsidiaries with respect to any material assets which is not replaced by
a comparable amount of insurance coverage, other than if the Company, in its reasonable judgment, determines that such cancellation, termination or failure to keep in place
would not result in the Company and its Subsidiaries having inadequate coverage, including after giving effect to any insured self-retention or co-insurance feature;

(a) enter any new material line of business outside of its existing business as of the date of this Agreement; or
(r) announce an intention, enter into any formal or informal agreement or otherwise make a commitment, to do any of the foregoing.

Section 5.2  Conduct of Parent. Except for matters set forth in Section 5.2 of the Purchaser Disclosure Letter, as otherwise expressly contemplated by or specifically
provided in this Agreement, as consented to in writing by the Company (which consent shall not be unreasonably withheld or delayed) or as required by applicable Law, from the
date hereof until the earlier of the Effective Time and the time this Agreement is terminated in accordance with its terms, Parent shall use its reasonable best efforts to (a) conduct
its business in the ordinary course consistent with past practice, (b) preserve intact in all material respects its business organization, and its existing relationships with Persons
having material business relationships therewith, and (c) comply with all applicable Law in all material respects. Without limiting the generality of the foregoing, and except for
matters set forth in Section 5.2 of the Purchaser Disclosure Letter or as expressly contemplated or specifically provided in this Agreement (including the Plan of Arrangement),
without the prior written consent of the Company (which consent shall not be unreasonably withheld or delayed), Parent shall not:

(a) amend or otherwise change its articles or code of regulations in a manner that would prevent, materially delay or materially impede the ability of Parent to
consummate the transactions contemplated by this Agreement;

(b) adopt a plan of complete or partial liquidation or dissolution of Parent;

(c) permit any of its Subsidiaries to, acquire (by purchase, merger, joint venture, partnership, consolidation, dissolution, liquidation, tender offer, exchange offer,
recapitalization, reorganization, share exchange, business combination or similar transaction) any business or assets which would reasonably be expected to prevent, materially
delay or materially impair the ability of Parent or Purchaser to consummate the transactions contemplated by this Agreement, including the Arrangement;

(d) permit any of its Subsidiaries to incur, assume, guarantee or otherwise become liable for any Indebtedness for borrowed money or any guarantee of such
Indebtedness except any such incurrence, assumption, guarantee or other liability which would not be reasonably expected to prevent, materially delay or materially impair the
ability of Parent or Purchaser to consummate the transactions contemplated by this Agreement, including the Arrangement;

(e) take any action that would result in the need for Parent shareholder approval of the transactions contemplated by this Agreement;

(f) take any action that is intended to, or would reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impede the
ability of Parent or Purchaser to consummate the transactions contemplated by this Agreement; or

(9) announce an intention, enter into any formal or informal agreement or otherwise make a commitment, to do any of the foregoing.

Section 5.3 No Control or Other Party’s Business. Nothing contained in this Agreement is intended to give Parent or Purchaser, directly or indirectly, the right to control
or direct the Company’s or its Subsidiaries’ operations prior to the Effective Time, and nothing contained in this Agreement is intended to give the Company, directly or indirectly,
the right to control or direct Parent’s or Purchaser’s operations. Prior to the Effective Time, the Company shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its and its Subsidiaries’ respective operations and Parent shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its and its Subsidiaries’ respective operations.
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Section 5.4 Covenants of Parent Relating_to the Parent Shares. Parent shall use commercially reasonable efforts to cause the Parent Shares issuable pursuant to the
Arrangement to be approved for listing on the NYSE by the Effective Time, subject to official notice of issuance.

ARTICLE VI
ADDITIONAL AGREEMENTS
Section 6.1 Company Meeting;_Proxy Material.
(a) The Company shall (i) take all action necessary to duly call, give notice of, convene and hold a meeting of the Company Shareholders (the “Company.

Meeting”) for the purpose of obtaining the approval of the Arrangement Resolution by the Company Shareholders in accordance with its Organizational Documents, applicable
Law and the Interim Order as promptly as reasonably practicable and in any event on or before September 17, 2024, and, in this regard, the Company shall abridge, as
necessary, any time periods that may be abridged under applicable Securities Laws for the purpose of considering the Arrangement Resolution and for any other proper purpose
as may be set out in the Company Circular and agreed to by Purchaser, acting reasonably, and not adjourn, postpone or cancel (or propose the adjournment, postponement or
cancellation of) the Company Meeting without the prior written consent of Purchaser, except (x) as required by Law or by a Governmental Authority or (y) to a date no later than
ten (10) days after the date on which the Company Meeting is as of such time scheduled, if as of the time for which the Company Meeting is as of such time scheduled, there are
insufficient Shares represented (in person or by proxy) to constitute a quorum necessary to conduct the business of the Company Meeting or to the extent that at such time the
Company has not received sufficient votes to constitute the Requisite Vote at the Company Meeting, (ii) except to the extent that the Board shall have withdrawn or modified its
approval of the Arrangement or Recommendation if permitted by Section 6.4, use reasonable best efforts to solicit proxies (A) in favour of the Arrangement Resolution by the
Company Shareholders, including, if requested or consented to by Purchaser (such consent not to be unreasonably withheld, conditioned or delayed), using the services of
dealers and proxy solicitation firms to solicit proxies in favour of the approval of the Arrangement Resolution and (B) against any resolution submitted by any Person that is
inconsistent with the Arrangement Resolution and the completion of any of the transactions contemplated by this Agreement; (iii) include in the Company Circular (A)(1) except to
the extent that the Board shall have withdrawn or modified its approval of the Arrangement or Recommendation if permitted by Section 6.4, a statement that the Board, after
consulting with outside legal counsel and financial advisors, has determined that the Arrangement is in the best interests of the Company and recommends that Company
Shareholders approve the Arrangement (the “Recommendation”); (2) a statement that, to the Knowledge of the Company, each director and executive officer of the Company
who owns Shares intends to vote all such individual’s Shares in favour of the Arrangement Resolution, and (3) a statement that each of the Supporting Shareholders has signed
a Voting Agreement pursuant to which, and subject to the terms thereof, each such Person has agreed to, among other things, vote all such Person’s Shares in favour of the
Arrangement Resolution; and (B) the written opinions of the Financial Advisors referred to in Section 3.27; (iv) provide Purchaser with copies of or access to information
regarding the Company Meeting generated by any proxy solicitation services firm retained by the Company, as requested from time to time by Purchaser; and (v) advise
Purchaser, at such times as Purchaser may reasonably request and at least on a daily basis on each of the last ten (10) Business Days prior to the date of the Company
Meeting, as to the total number of votes received in favour and the total number of votes received opposing the Arrangement Resolution.

(b) On the date of mailing thereof, the Company shall ensure that the Company Circular complies in all material respects with all applicable Laws and the Interim
Order and shall contain sufficient detail to permit Company Shareholders to form a reasoned judgment concerning the matters to be placed before them at the Company
Meeting, and, without limiting the generality of the foregoing, shall ensure that the Company Circular will not contain any misrepresentation (except that the Company shall not be
responsible for any information included in the Company Circular relating to Parent, Purchaser and their respective Affiliates and the Consideration Shares that was provided by
Parent or Purchaser expressly for inclusion in the Company Circular pursuant to Section 6.1(c)). The Company Circular shall also contain such information as may be required to
allow Parent and Purchaser to rely upon the exemption from registration provided under Section 3(a)(10) of the Securities Act with respect to the offer and sale of the
Consideration Shares pursuant to the Arrangement.

(c) Purchaser shall cooperate with the Company in connection with the preparation and filing of the Company Circular, including promptly furnishing the Company
upon request with any and all information as may be required to be set forth in the Company Circular under applicable Law. Purchaser shall ensure that such information does
not include any misrepresentation concerning Parent, Purchaser, their respective Affiliates and the Consideration Shares, and will indemnify the Company for all claims, losses,
costs and expenses incurred by the Company in respect of any such misrepresentation or alleged misrepresentation contained in any information regarding Parent, its Affiliates
and the Consideration Shares included in the Company Circular that was provided by Parent or Purchaser expressly for inclusion in the Company Circular pursuant to this
Section 6.1(c). Parent, Purchaser and the Company shall also use their commercially reasonable efforts to obtain any necessary consents from any of their respective auditors
and any other advisors to the use of any financial, or other expert information required to be included in the Company Circular and to the identification in the Company Circular of
each such advisor.

(d) Notwithstanding anything to the contrary stated above, prior to filing or mailing of the Company Circular or the filing of such other documentation required in
connection with the Company Meeting (or, in each case, any amendment or supplement thereto), the party responsible for filing or mailing such document shall consult with the
other party and provide the
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other party an opportunity to review and comment on such document and shall include in such document comments reasonably proposed by the other party; provided that all
information relating solely to Parent, Purchaser and their respective Affiliates included in the Company Circular or such other documentation shall be in form and content
approved in writing by Purchaser, acting reasonably. The Company shall provide Purchaser with final copies of the Company Circular prior to the mailing to Company
Shareholders.

(e) Each of the Company and Purchaser shall promptly notify the other if at any time before the Company Meeting it becomes aware that the Company Circular or
any other filing with the Canadian Securities Administrators that may be required under applicable Securities Laws with the Canadian Securities Administrators, if any, contains
an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements contained therein not misleading in light
of the circumstances in which they are made and the parties shall cooperate in the preparation of any amendment or supplement to the Company Circular or any other filing as
required or appropriate, and the Company shall promptly mail or otherwise publicly disseminate any amendment or supplement to the Company Circular or any other filing to
Company Shareholders and, if required by the Court or applicable Laws, file the same with any Governmental Authority and as otherwise required.

Section 6.2  Filings, Approvals, Authorizations, Permits and Orders.

(a) Subject to the terms and conditions of this Agreement, each party shall use reasonable best efforts to obtain, or cause to be obtained the Regulatory Approvals
as soon as reasonably practicable and, in any event, so as to allow the Closing to occur prior to the End Date.

(b) Each party will use reasonable best efforts to take, or cause to be taken, all actions, to file, or cause to be filed, all documents and to do, or cause to be done,
all things necessary, proper or advisable to consummate the transactions contemplated hereby, including the Arrangement and the transactions contemplated in connection
therewith, including preparing and filing as promptly as practicable all documentation to effect all necessary or appropriate filings, consents, waivers, approvals (including the
Regulatory Approvals), authorizations, Permits or orders from all Governmental Authorities or other Persons. In furtherance and not in limitation of the foregoing:

(i) within fifteen (15) Business Days after the date hereof, Purchaser shall file an application for review under Part IV of the Investment Canada Act and
thereafter negotiate and offer to enter into undertakings in connection with obtaining the Investment Canada Act Approval in accordance with this
Section 6.2;

(i) within fifteen (15) Business Days after the date hereof, Purchaser and the Company shall each submit to the Commissioner a merger notification in

respect of the transactions contemplated hereby pursuant to Part IX of the Competition Act;

(iii) within fifteen (15) Business Days after the date hereof, Purchaser, in consultation with the Company, shall submit to the Commissioner a letter
requesting that the Commissioner issue an advance ruling certificate under section 102 of the Competition Act in respect of the transactions
contemplated hereby or, in the alternative, a “no-action” letter indicating that the Commissioner does not intend to make an application under section
92 of the Competition Act in respect of the transactions contemplated hereby;

(iv) within fifteen (15) Business Days after the date hereof, Purchaser and the Company each shall file a notification and report form under the HSR Act;
and
(v) as soon as practicable after the date hereof, each party shall make all other filings and authorizations required under applicable Law in connection

with the transactions contemplated hereby.

(c) Each party will use its reasonable best efforts to submit all supplemental filings, submissions, documentation and information that are necessary or advisable to
obtain the Regulatory Approvals, and to promptly respond to requests for additional information or documentation from a Governmental Authority in respect of the transactions
contemplated hereby.

(d) Each of Parent and Purchaser, on the one hand, and the Company, on the other hand, shall, cooperate and coordinate in exchanging information and
supplying assistance that is reasonably requested in connection with the preparation of any filing or submission necessary or advisable to obtain the Regulatory Approvals,
including (i) promptly keeping the other party informed of any communication received by such party from, or given by such party to, any Governmental Authority (including
promptly providing the other party with a copy of any correspondence received from a Governmental Authority) and of any communication received or given in connection with
any proceeding by a private party, in each case regarding any of the transactions contemplated hereby; (ii) provide the other party with reasonable advance opportunity to review
and comment upon and consider in good faith the views of such other party in connection with any filing, submission, undertakings, communication to be given by it to any
Governmental Authority or, in connection with any proceeding by a private party, with any other Person;
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provided, however, that any filings, submissions, notices, information, documentation, correspondence or requests to be provided pursuant to this Section 6.2(d) that are, in the
reasonable view of the providing party, competitively sensitive, may be provided only to the external legal counsel and external experts of the other party together with a redacted
version to be supplied to such other party; and (iii) provide the other party with reasonable advance notice of any telephonic, video or in-person meeting with any Governmental
Authority in connection with any filing, submission or notice provided pursuant to this_Section 6.2, including in connection with obtaining the Regulatory Approvals, and provide
such other party, together with their external legal counsel, an opportunity to attend and participate in such meeting unless such attendance is objected to by the Governmental
Authority.

(e) In furtherance and not in limitation of the covenants of the parties contained in this Section 6.2, if any objections are asserted with respect to the transactions
contemplated hereby under any Law or if any Proceeding is instituted (or threatened to be instituted) by any Governmental Authority or any private party challenging any of the
transactions contemplated hereby as prohibited by or violating any Law or which would otherwise prevent, materially impede or materially delay the consummation of the
transactions contemplated hereby, each of Parent and Purchaser, on the one hand, and the Company and its Subsidiaries, on the other hand, shall:

(i) use reasonable best efforts to resolve any such objections or suits so as to permit consummation of the transactions contemplated hereby; and

(ii) contest, defend and appeal any Proceedings, whether judicial or administrative, brought or threatened to be brought by any Person (including any
Governmental Authority) in order to avoid entry of, or to have vacated, lifted or terminated, any order of any kind or nature that would prevent the
consummation of the transactions contemplated by this Agreement from occurring prior to the End Date.

If any regulatory requirement agreed to by Parent and/or Purchaser requires action by or with respect to the Company or its Subsidiaries or its or their businesses or assets, and
such action would constitute a breach of this Agreement, Parent and Purchaser hereby consent to the taking of such action by the Company and its Subsidiaries to the extent
required by such regulatory requirement. Notwithstanding anything to the contrary, Parent, Purchaser, Company or Company’s Subsidiaries, as applicable, may make any
obligation set out above in this Section 6.2(e) conditional upon, and only effective as of, the Closing.

) Without limiting the generality of Parent’s, Purchaser’s and the Company’s undertakings pursuant to this Section 6.2, with respect to the Competition Act
Approval and the HSR Approval, Parent and its Affiliates shall take any and all steps necessary to avoid or eliminate each and every impediment that may be asserted by any
Governmental Authority, and also to obtain any required authorization, approval or clearance from any Governmental Authority, so as to enable the parties to close the
Arrangement as promptly as reasonably practicable, and in any event prior to the End Date, including proposing, negotiating, committing to and effecting, by consent decree,
undertaking, hold separate orders, or otherwise (i) the sale, divestiture or disposition of the assets, properties or businesses of the Company or its Subsidiaries, (ii) the holding
separate of particular assets of the Company or its Subsidiaries or placing operating properties of the Company or its Subsidiaries in trust upon the Closing pending obtaining
control upon subsequent receipt of approval from any applicable Governmental Authority and (iii) the entry into such other structural, behavioural or financial arrangements,
agreements or amendments in respect of the Company or its Subsidiaries as are necessary in order to obtain any required authorizations, approvals or clearances from
Governmental Authorities and to avoid the entry of, or to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary,
preliminary or permanent, that would restrain, delay or prevent the consummation of the transactions contemplated hereby as soon as reasonably practicable (and in any event
before the End Date); provided, however, notwithstanding anything to the contrary in this Agreement, in no event will Parent, Purchaser, the Company or the Company’s
Subsidiaries be obligated to subject itself to any of the obligations described in the foregoing clauses (i) through (iii) (x) unless such obligations are conditioned upon, and only
effective as of, the Closing, (y) where such obligations relate to the operations or business of Parent or its Subsidiaries (excluding Company and its Subsidiaries following
completion of the transactions contemplated hereby) or (z) if such obligations would individually or in the aggregate reasonably be expected to have a material adverse effect on
the Company and its Subsidiaries, taken as a whole.

(9) Notwithstanding the foregoing, but without derogating from the obligations of the parties to take the actions set forth in this Section 6.2 and subject to Section
6.2(1), Purchaser shall determine and direct all matters, efforts and strategy related to obtaining any necessary or appropriate filing, consent, waiver, approval, authorization,
Permit or order from any Governmental Authorities or other Persons, including the Regulatory Approvals and the League Approvals.

(h) On the reasonable request of Purchaser, the Company shall use reasonable best efforts to make available its representatives to assist Purchaser in obtaining
the Investment Canada Act Approval including by responding promptly to requests for support, documents, information, comments or input where reasonably requested by
Purchaser.

(i) Parent and Purchaser shall solely be responsible for payment of the filing fee payable in connection with the Competition Act Approval.
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) Each party will use its reasonable best efforts to obtain or cause to be obtained, subject to direction by Purchaser, acting reasonably (including by providing
Purchaser with the opportunity to (i) review and revise any draft filing, submission, undertaking, substantive correspondence or communication with any Governmental Authority,
where such revisions must be accepted, and (ii) attend any telephonic, video or in-person meeting with any Governmental Authority in connection with the SIF Approval other
than where not permitted by such Governmental Authority), as soon as reasonably practicable and, in any event, so as to allow the Closing to occur prior to the End Date, the
SIF Approval, including using reasonable best efforts to satisfy any significant conditions of such SIF Approval, on terms (other than with respect to the requirement to repay
amounts owing in accordance with the terms of the SIF Agreement) satisfactory to Purchaser, acting reasonably, without paying or providing a commitment to pay any
consideration in respect thereof (other than with respect to the requirement to repay amounts owing in accordance with the terms of the SIF Agreement) without the prior written
consent of Purchaser.

(k) Parent, Purchaser and their respective Affiliates shall not enter into any transaction, including any merger, acquisition, joint venture, or disposition, that would
reasonably be expected to prevent or materially delay the obtaining of any of the Regulatory Approvals.

(0] The Company will use its reasonable best efforts to obtain or cause to be obtained, prior to End Date, the League Approvals, including requesting that each
Member Club reasonably cooperate with Purchaser in obtaining the related League Approval and using reasonable best efforts to satisfy any conditions of such League
Approvals, in each case on terms satisfactory to Purchaser, acting reasonably, and without paying or providing a commitment to pay any consideration in respect thereof without
the prior written consent of Purchaser (it being expressly acknowledged and agreed by Purchaser and Parent that (i) the League Approvals shall not be a condition to the
consummation of the Arrangement, and (ii) the applicable Member Club shall be responsible for and shall lead the submission of any application for the related League
Approval). Each of Parent and Purchaser acknowledge and agree that any act or omission committed by a Member Club (to the extent such act or omission is not directly
caused or directed by or attributable to the Company or any of its Affiliates) in connection with the application process for the related League Approval shall not cause the
Company to be in breach of this Section 6.2(1).

Section 6.3  Access to Information.

(a) Subject to applicable Law, the Company will provide and will cause its Subsidiaries and its and their respective officers and employees to provide Purchaser
and its Representatives, upon reasonable advance notice, (i) such access to the offices, properties, books and records, management and other personnel of the Company and
its Subsidiaries (so long as such access does not unreasonably interfere with the operations of the Company and its Subsidiaries) as Purchaser reasonably may request; (ii)
monthly financial information of the type prepared by the Company’s management in the ordinary course of business, as and when finalized by the Company’s management and
(iii) all documents that Purchaser reasonably may request, in each case, for reasonable business purposes related to the consummation of the transactions contemplated hereby.
Notwithstanding the foregoing, none of Purchaser or its Representatives shall have access to any books, records and other information the disclosure of which (A) would, in the
Company’s good faith opinion, result in the loss of attorney-client privilege with respect to such books, records and other information; (B) would violate any obligation of the
Company, that is in existence as of the date hereof or comes into existence after the date hereof in the ordinary course of business, to a third party with respect to confidentiality,
if the Company shall have used commercially reasonable efforts to obtain the consent of such third party to such disclosure and to prevent such obligation to come into existence
to the extent it comes into existence after the date hereof; or (C) would result in the disclosure of competitively sensitive information of the Company and/or its Subsidiaries. The
parties will use their reasonable best efforts to make appropriate substitute arrangements under circumstances in which the restrictions of the preceding sentence apply.

(b) The Company shall give, or cause to be given, to Purchaser and its Representatives reasonable access during normal business hours to the Owned Real
Properties to conduct, at Purchaser’s expense, such tests, inspections and investigations thereof as Purchaser deems necessary or desirable to familiarize itself with such
Owned Real Properties, provided that such tests, inspections and investigations will not materially interfere with or disrupt the normal operation of any Owned Real Property.
Nothing herein shall authorize any subsurface testing, soil boring or drilling of the Owned Real Properties by Purchaser or its environmental or structural consultants unless
specifically provided for in a scope of work which has been approved by the Company in writing, which approval will not be unreasonably withheld.

(c) Each of Parent and Purchaser will jointly and severally indemnify the Company for all claims, losses, costs and expenses incurred by the Company as a result
of the access of any Owned Real Properties and/or performance of activities thereon by Purchaser or any Representative thereof pursuant to Section 6.3(b), but only to the
extent such claims, losses, costs and/or expenses, as applicable, are not attributable to the Company, its Subsidiaries or any of their respective Representatives. Subject to the
immediately preceding qualification on Parent and Purchaser’s liability, Purchaser agrees forthwith to repair in a good and workmanlike manner any damage to the Owned Real
Properties arising from such access and/or other activity at Parent and/or Purchaser’s expense all to the satisfaction of the Company, acting reasonably. Each of Parent and
Purchaser agrees to keep the Owned Real Properties free and clear of all Liens arising out of any of its inspections, tests or other activities or those of its Representatives.
Notwithstanding anything to the contrary contained herein, the terms and provisions of this Section 6.3(c) shall survive any termination of this Agreement.
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(d) No investigation by any of the parties or their respective Representatives shall affect the representations, warranties, covenants or agreements of the other
parties set forth herein.

(e) All information obtained pursuant to this Section 6.3 shall be kept confidential and only used and disclosed in accordance with the Confidentiality Agreement.
Section 6.4 Non-Solicitation.

(a) Subject to Section 6.4(b), from and after the date hereof until the Effective Time or, if earlier, the termination of this Agreement in accordance with Article VIIl,
none of the Company, its Subsidiaries or any of their respective directors, officers, employees, consultants, agents, advisors, Affiliates and other representatives
(“Representatives”) shall, directly or indirectly: (i) initiate, solicit, propose, knowingly encourage, knowingly facilitate or knowingly assist (including by way of providing or making
available information or providing access to its properties, books, records or personnel) the submission of any inquiries, proposals or offers that constitute, or may reasonably be
expected to lead to, an Acquisition Proposal or continue or engage in any discussions or negotiations with respect thereto or otherwise knowingly cooperate with or knowingly
assist or participate in, or knowingly facilitate any such inquiries, proposals, discussions or negotiations, or furnish or disclose to any Person (other than Purchaser, Parent and
their respective Representatives) any information in connection therewith; (ii) approve or recommend, or publicly propose to approve or recommend, an Acquisition Proposal or
enter into any merger agreement, amalgamation agreement, arrangement agreement, plan of arrangement, letter of intent, term sheet, agreement in principle, share purchase
agreement, asset purchase agreement or share exchange agreement, option agreement or other similar agreement providing for or relating to an Acquisition Proposal, (iii) fail to
enforce or grant any waiver or release under any confidentiality, standstill or similar agreement with respect to any class of securities of the Company or any of its Subsidiaries; or
(iv) authorize or commit to do any of the foregoing. Subject to Section 6.4(b), the Company, its Subsidiaries and their respective Representatives shall inmediately cease and
cause to be terminated any solicitation, encouragement, discussion or negotiation with any Persons conducted heretofore by the Company, its Subsidiaries or any
Representatives with respect to any potential Acquisition Proposals and, if not already so requested, request the prompt return, destruction or erasure of all confidential
information previously furnished to any Persons or their Representatives during any solicitation, encouragement, discussion or negotiation that occurred at any time during the
period commencing twelve (12) months prior to the date of this Agreement and ending on such date.

(b) Notwithstanding any other provision of this Agreement or any standstill agreement or similarly restrictive agreement between the Company and any other
Person, but subject to Section 6.4(c), if at any time following the date hereof and prior to obtaining the Requisite Vote, (i) the Company receives a bona fide written Acquisition
Proposal from a third party not solicited or obtained in violation of Section 6.4(a) and (ii) the Board determines in good faith (after consultation with outside counsel and financial
advisors) that (x) such Acquisition Proposal constitutes or would reasonably be expected to result in a Superior Proposal and (y) the failure to furnish information or enter into
discussions or negotiations with such Person pursuant to this Section 6.4(b) would be inconsistent with its fiduciary duties under applicable Law, then, prior to obtaining the
Requisite Vote, the Company may (A) furnish information with respect to the Company and its Subsidiaries to the Person making such Acquisition Proposal and (B) participate in
discussions or negotiations with the Person making such Acquisition Proposal regarding such Acquisition Proposal; provided, that (x) the Company and its Representatives will
not disclose any non-public information to such Person without entering into an Acceptable Confidentiality Agreement, and (y) the Company will promptly (and in any event within
twenty-four (24) hours) provide or make available to Purchaser any non-public information concerning the Company or its Subsidiaries, and access to any Company Employees,
customers, partners and other third parties with whom the Company or its Subsidiaries has a relationship, provided to such other Person which was not previously provided to
Purchaser.

(c) The Company shall promptly (and in any event within twenty-four (24) hours) notify Purchaser in the event that the Company, its Subsidiaries or any of its or
their respective Representatives receives (i) an Acquisition Proposal from a Person or group of related Persons; (ii) any request by a Person or group of related Persons for
information relating to any potential Acquisition Proposal; or (iii) any inquiry or request for discussions or negotiations regarding any Acquisition Proposal by a Person or a group
of related Persons. Any such notice required by the preceding sentence shall include the identity of the Person or group of Persons making such proposal, request or inquiry and
the material terms and conditions thereof (and shall include a copy of any written proposal, inquiry or request). The Company shall keep Purchaser informed on a prompt and
current basis (and in any event within twenty-four (24) hours) as to the status and any material developments, modifications, discussions and negotiations concerning the matters
referred to in the two preceding sentences that the Company is required to notify Purchaser in respect of, including the material terms and conditions thereof (and shall include a
copy of any written modification or other material documentation relating thereto) and, upon the request of Purchaser, the Company shall reasonably inform Purchaser of the
status thereof. Without limiting the foregoing, the Company shall notify Purchaser promptly (and in any event within twenty-four (24) hours) upon providing or making available
information or engaging in negotiations concerning an Acquisition Proposal from a Person or group of related Persons pursuant to Section 6.4(b). Notwithstanding anything to the
contrary contained in this Section 6.4, the Company and its Representatives shall provide confidential information only in compliance with the requirements of Section 6.4(b) and
this Section 6.4(c) and the Company and its Subsidiaries shall not be party to any agreement that prohibits the Company from providing or making available to Purchaser any
information or access provided or made available to any other Person pursuant to an Acceptable Confidentiality Agreement or otherwise complying with this Section 6.4.
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(d) Neither the Board nor any committee thereof shall directly or indirectly (i) modify or qualify in a manner adverse to Purchaser or withdraw, or publicly propose to
modify or qualify in @ manner adverse to Purchaser or withdraw, the Recommendation, (ii) approve or make any recommendation to the Company Shareholders in connection
with any take-over bid or other Acquisition Proposal (other than a recommendation against such offer, bid or Acquisition Proposal), (iii) fail to include the Recommendation in the
Company Circular or otherwise take any other action in connection with the Company Meeting or make any other public statement inconsistent with such Recommendation, (iv)
except in the case of a take-over bid or insider bid (which is covered by the succeeding clause (v)), fail to publicly reaffirm its recommendation of this Agreement within five (5)
Business Days after Purchaser so reasonably requests in writing (or within such fewer number of days as remains prior to the day that is two (2) Business Days before the
Company Meeting), or (v) in the case of a take-over bid or insider bid subject to National Instrument 62-104 - Take-Over Bids and Issuer Bids of the Canadian Securities
Administrators, fail to recommend, in a directors’ circular, rejection of such take-over bid or insider bid within fifteen (15) days of the date of such take-over bid or insider bid (any
of the actions referred to in the foregoing clauses (i) through (v) taken by the Board or a committee thereof, a “Recommendation Withdrawal”); provided, that at any time prior to
obtaining the Requisite Vote, if (A) the Company receives an Acquisition Proposal which the Board concludes in good faith (after consultation with its outside counsel and
financial advisors) constitutes a Superior Proposal and (B) the Board determines in good faith (after consultation with outside counsel) that the failure to do so would be
inconsistent with its fiduciary duties under applicable Law, then the Board may (x) make a Recommendation Withdrawal and (y) terminate this Agreement pursuant to Section

than with respect to any breach that is de minimis in effect) and concurrently with such termination the Company pays to Parent (or as directed by Parent) the Termination Fee
payable pursuant to Section 8.2(a) and substantially concurrently enters into a definitive agreement providing for such Superior Proposal; and provided, further, that the Board

(i) the Company has complied with this Section 6.4 (other than with respect to any breach that is de minimis in effect);

(i) the Company shall have provided prior written notice to Purchaser, at least four (4) Business Days in advance (the “Notice Period”), of its intention to
effect a Recommendation Withdrawal or terminate this Agreement to enter into a definitive agreement with respect to such Superior Proposal, which
notice shall specify the material terms and conditions of any such Superior Proposal (notwithstanding anything herein to the contrary, including the
identity of the Person or group of Persons making such Superior Proposal) and include all relevant transaction documents;

(iii) during the Notice Period (or such shorter period as is specified in Section 6.4(e) below), the Board and its Representatives have negotiated in good
faith with Purchaser (to the extent Purchaser desires to negotiate) regarding any revisions to the terms of this Agreement that may, at Purchaser’s
sole discretion, be proposed by Purchaser in response to such Superior Proposal; and

(iv) at the end of the Notice Period (or such shorter period as is specified in Section 6.4(e) below), the Board (A) concludes in good faith (after
consultation with its outside counsel and financial advisors) taking into account any adjustment or modification of the terms of this Agreement
proposed by Purchaser, that the Acquisition Proposal continues to be a Superior Proposal and (B) concludes in good faith (after consultation with
outside counsel) that the failure to take such action would be inconsistent with its fiduciary duties under applicable Law.

(e) In the event of any material revisions to the Superior Proposal, the Company shall be required to deliver a new written notice to Purchaser and to comply with
the requirements of Section 6.4(d) with respect to such new written notice, except that the Notice Period shall be reduced to two (2) Business Days.

(f) The Company agrees that it shall not, and shall cause its Subsidiaries not to, enter into any confidentiality or other agreement subsequent to the date hereof
which prohibits the Company from complying with this Section 6.4.

(9) Nothing contained in this Section 6.4 or elsewhere in this Agreement shall prohibit the Company from (i) taking and disclosing a position as required by
Canadian Securities Laws or (ii) making any disclosure to the Company Shareholders if, in the good faith judgment of the Board (after consultation with outside counsel), the
failure to make such disclosure would be inconsistent with its fiduciary duties under applicable Law; provided, however, that, notwithstanding the foregoing, nothing in this
Section 6.4(g) shall be deemed to permit a Recommendation Withdrawal to be made without complying with Section 6.4(d).

(h) Any breach by any Subsidiaries of the Company, or any directors, officers, employees, Representatives or Affiliates of the Company or any of its Subsidiaries,
of this Section 6.4, shall be deemed a breach by the Company of this Section 6.4.
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Section 6.5 Director and Officer Liability.

(a) From and after the Effective Time, Purchaser shall and shall cause the Company to, to the greatest extent permitted by Law, indemnify and hold harmless (and
comply with all of the Company’s and its Subsidiaries’ obligations existing prior to Closing, including existing as of the date hereof, to indemnify and hold harmless, including
obligations to advance funds for expenses) each Person who served or serves as a former or present director or officer of the Company or any of its Subsidiaries and each
Person who served or serves as a director, officer, trustee or fiduciary of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or
enterprise if such service was at the request or for the benefit of the Company or any of its Subsidiaries (each such Person, together with such Person’s heirs, executors or
administrators, an “Indemnified Person”), against any and all costs or expenses (including attorneys’ fees and expenses), judgments, fines, losses, claims, damages, liabilities
and amounts paid in settlement in connection with any actual or threatened claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative
(“Damages”), incurred in connection with any Proceeding or investigation with respect to matters existing or occurring at or prior to the Effective Time (including this Agreement
and the transactions contemplated hereby), arising out of or pertaining to the fact that the Indemnified Person is or was a director or officer of the Company or any of its
Subsidiaries or is or was serving at the request or for the benefit of the Company or any of its Subsidiaries as a director, officer, trustee or fiduciary of another Person, whether
asserted or claimed prior to, at or after the Effective Time. Purchaser shall, and shall cause the Company to, use reasonable best efforts to assist in the defense of such matter
with the Indemnified Person in the defense of any such Proceeding.

(b) As of the Effective Time, the Company shall have purchased, and, following the Effective Time, Purchaser shall cause the Company to maintain, a tail policy to
the current policy of directors’ and officers’ liability insurance maintained on the date hereof by the Company (the “Current Policy”), which tail policy shall be effective for a period
from the Effective Time through and including the date six (6) years after the Effective Date with respect to claims arising from facts or events that existed or occurred prior to or
at the Effective Time, and which tail policy shall contain substantially the same coverage and amount as, and contain terms and conditions no less favourable, in the aggregate,
than the coverage currently provided by the Current Policy; provided, that the Company shall not be required to pay any amounts in respect of such coverage prior to the
Effective Time.

(c) This Section 6.5 shall survive the consummation of the Arrangement and is intended to be for the benefit of, and shall be enforceable by each Indemnified
Person (each of whom shall, for the avoidance of doubt, be deemed third-party beneficiaries of this Agreement for purposes of this Section 6.5) and shall be binding on
Purchaser, the Company and their successors and assigns. In the event that Purchaser or the Company, as applicable, or any of their successors or assigns (i) consolidates with
or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of its
properties and assets to any person (including by dissolution), then, and in each such case, Purchaser shall cause proper provision to be made so that the successors and
assigns of Purchaser or the Company, as applicable, assume and honor the obligations set forth in this Section 6.5.

(d) The agreements and covenants contained herein shall not be deemed to be exclusive of any other rights to which any Indemnified Person is entitled, whether
pursuant to Law, Contract or otherwise. Nothing in this Agreement is intended to, shall be construed to or shall release, waive or impair any rights to directors’ and officers’
insurance claims under any insurance policy that is or has been in existence with respect to the Company or any of its Subsidiaries or their respective officers, directors and
employees, it being understood and agreed that the indemnification provided for in this Section 6.5 is not prior to or in substitution for any such claims under any such policies.

Section 6.6  Public Announcements. The contents of the initial press releases issued by Parent and the Company concerning this Agreement and the transactions
contemplated hereby shall have been approved in advance by both such parties, and thereafter, except with respect to any press release or other public statement in connection
with a Recommendation Withdrawal or any action taken pursuant to and, in each case, only to the extent permitted by Section 6.4(d), Section 6.4(g) or Article VIII), so long as
this Agreement is in effect, the parties will consult with each other in good faith before issuing any press release or making any other public statement with respect to this
Agreement or the transactions contemplated hereby and, except for any press release or public statement as may be required by applicable Law, will not issue any such press
release or make any such public statement without the consent of the other parties (such consent not to be unreasonably withheld, conditioned or delayed); provided, that the
restrictions set forth in this Section 6.6 shall not apply to any press release or other public statement issued or made, or proposed to be issued or made, that is consistent in all
material respects with previous press releases or public statements made by a party hereto in accordance with this Section 6.6.

Section 6.7 Employee Matters.

(a) Without limiting any additional rights that any Company Employee employed by the Company or any of its Subsidiaries at the Effective Time (“Current
Employee”) may have under any Company Benefit Plan, Purchaser shall, or shall cause the Company and each of its Subsidiaries, for so long as a Current Employee remains
employed by Purchaser and its Subsidiaries during the period commencing at the Effective Time and ending on the first anniversary thereof, to maintain for such Current
Employee his or her salary or hourly wage rate, commission structure and opportunities, and/or target cash bonus opportunities and all other compensation and benefits,
including notice of termination and severance entitiements but excluding transaction, change in control or retention bonuses, long-term incentive arrangements, nonqualified
deferred compensation and
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retiree medical coverage, that are substantially comparable in the aggregate, to those maintained for and provided to such Current Employee immediately prior to the Effective
Time; provided, however, nothing herein shall require the replication of any specific Company compensation or benefit plan or any specific benefit, or prevent the amendment or
termination of any Company Benefit Plans or interfere with Purchaser’s or Company’s right or obligation to make such changes as are necessary to conform with applicable Law.
Nothing in this Section 6.7 shall limit the right of Purchaser, the Company or any of its Subsidiaries to terminate the employment of any Current Employee at any time in a
manner consistent with any applicable Law, any applicable notice of termination and severance entitlements and any applicable Company Benefit Plan.

(b) As of and after the Effective Time, Purchaser shall, or shall cause the Company to, give each Current Employee full credit for purposes of eligibility to
participate and vesting (but not for purposes of benefit accruals, except for purposes of vacation and notice of termination and severance) under any Company Benefit Plans and
any other pension, supplemental pension, retirement, employee compensation and incentive plans, benefit (including vacation) plans, programs, policies and arrangements, in
each case maintained for the benefit of Current Employees as of and after the Effective Time by Purchaser, the Company or its Subsidiaries (each, a “Purchaser Plan”) for such
Current Employee’s service with the Company and its Subsidiaries and their predecessor entities prior to the Effective Time, to the same extent such service is recognized as of
immediately prior to the Effective Time by Purchaser, the Company or its Subsidiaries under comparable Company Benefit Plans.

(c) The provisions of this Section 6.7 are for the sole benefit of the parties to this Agreement and nothing herein, expressed or implied, is intended or shall be
construed to (i) confer upon or give to any person (including, for the avoidance of doubt, any Company Employees), other than the parties hereto and their respective permitted
successors and assigns, any legal or equitable or other rights or remedies (with respect to the matters provided for in this Section 6.7) under or by reason of any provision of this
Agreement, (ii) establish, amend, or modify any benefit plan, program, agreement or arrangement, including any Company Benefit Plan or any Purchaser Plan, (iii) alter or limit
the ability of any of Purchaser, the Company, or any of their respective Subsidiaries, to amend, modify or terminate any benefit plan, program, agreement or arrangement at any
time assumed, established, sponsored or maintained by any of them or (iv) is intended to confer upon any Company Employee any right to employment or continued
employment for any period of time by reason of this Agreement, or any right to a particular term or condition of employment.

(d) Prior to the Effective Date, the Company shall use commercially reasonable efforts to obtain resignations from each of the directors of the Company effective
as at the Effective Time in exchange for a full and final mutual release by the Company in favour of each director, and by such director in favour of the Company, of all claims or
any nature whatsoever in connection with, arising out of or pertaining to the fact that the director was a director of the Company, subject to customary exceptions.

(e) Prior to the Effective Date, the Company shall use commercially reasonable efforts to cause the Management Services Agreement by and among Stelco Inc.
and AKFL 6 LLC dated January 1, 2022 to be terminated effective on the Effective Date, without compensation or damages in respect of such termination.

Section 6.8 Debt Financing.

(a) Parent shall use reasonable best efforts to take, or cause to be taken, all actions necessary, proper or advisable to arrange and obtain the proceeds of the Debt
Financing on the terms and conditions in the Debt Commitment Letter by no later than the Closing, including using reasonable best efforts to: (i) maintain in effect the Debt
Commitment Letter on terms and conditions described in the Debt Commitment Letter until the transactions contemplated by this Agreement are consummated, (ii) satisfy, or
cause to be satisfied, or obtain a waiver of, on a timely basis, all conditions to Parent obtaining the Debt Financing set forth in the Debt Commitment Letter and amounts under
the Parent Credit Agreement, and comply with its obligations thereunder and (iii) negotiate and enter into definitive agreements with respect to the Debt Financing on the terms
and conditions contemplated by the Debt Commitment Letter (including implementing any “flex” provisions in the Debt Commitment Letter necessary to obtain the Debt
Financing).

(b) Parent will, promptly upon the Company’s request, keep the Company informed in reasonable detail with respect to Parent’s efforts to arrange and obtain the
Debt Financing and any amounts under the Parent Credit Agreement to satisfy the Required Funds, and all other material activity concerning the status of the Debt Financing.
Parent will deliver to the Company true, correct and complete copies of any executed definitive agreements and documentation entered into in connection with the Debt
Financing promptly when available and drafts thereof from time to time to the extent permitted by the confidentiality restrictions in the Financing Documents.

(c) If any portion of the Debt Financing becomes unavailable on the terms and conditions or from the sources contemplated in the Debt Commitment Letter and/or
the Parent Credit Agreement, regardless of the reason therefor, Parent shall promptly notify the Company in writing of such unavailability and shall use its reasonable best efforts
to arrange and obtain, as promptly as practicable following the occurrence of such event, alternative debt or equity financing in an amount sufficient for Parent to fund the
Required Funds (“Alternative Financing”). Such Alternative Financing shall not: (i) be on terms and conditions that are materially less favourable to Parent than the terms and
conditions contemplated in the Debt Commitment Letter as in
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effect on the date hereof or subject to any conditions precedent to funding that are additional to, expand on or are more onerous on Parent than the conditions contemplated in
the Debt Commitment Letter except any customary conditions that (taken as a whole) are not materially less favourable to Parent than the conditions (taken as a whole)
contained in the Debt Commitment Letter as in effect on the date hereof (including, in the case of the Debt Financing, the “flex” provisions contained in any Debt Commitment
Letter) and that would not reasonably be expected to make the funding of such Alternative Financing less likely to occur than the conditions set forth in the Debt Commitment
Letter and (ii) have the effect or the expected effect of (x) impairing, preventing, delaying or materially impeding the consummation of the transactions contemplated by this
Agreement, (y) adversely impacting the ability of Parent to enforce its rights against the other parties to the Debt Commitment Letter as so amended, replaced, supplemented or
otherwise modified, or (z) imposing obligations on the Company that would be effective prior to Closing other than in furtherance of the Company’s obligations in Section 6.8(e).
Parent shall promptly deliver to the Company true, correct and complete copies of such Alternative Financing documentation when available. The provisions of this Section 6.8
shall be applicable to the Alternative Financing, and, for the purposes of this Section 6.8 all references to the Debt Financing shall be deemed to include such Alternative
Financing and all references to the Debt Commitment Letter shall include the applicable documents for the Alternative Financing. Upon obtaining commitments for Alternative
Financing, such commitments shall be deemed to constitute Debt Financing Commitments hereunder. For the avoidance of doubt, Parent arranging and obtaining, in
replacement of the Debt Financing, new or replacement financing in accordance with this Section 6.8 shall not modify or affect in any way the Company’s rights pursuant to this
Agreement or Parent’s and Purchaser’s obligations pursuant to this Agreement.

(d) Parent shall (i) comply in all material respects with the Parent Credit Agreement, the Debt Commitment Letter and each definitive agreement with respect
thereto (collectively, with the Parent Credit Agreement and the Debt Commitment Letter, the “Financing_ Documents”) and (ii) subject to the satisfaction or waiver of the conditions
precedent thereto, cause the Debt Financing Sources and other lenders to fund the Funding Obligations necessary to fund the Required Funds at or prior to the time the Closing.
Parent shall not permit, without the prior written consent of the Company, any amendment or modification to be made to, or any waiver or release of any provision or remedy
under, the Financing Documents that (individually or in the aggregate with any other amendments, modifications, waivers or releases) would (A) reduce (or have the effect of
reducing) the aggregate amount of cash proceeds available from the Debt Financing (including, for greater certainty, any Alternative Financing) except in accordance with the
terms thereof and under the Parent Credit Agreement below the amount required to fund the Required Funds at Closing, (B) impose any new or additional condition, or expand
or adversely modify any condition, to the availability or receipt of any portion of the Debt Financing, or otherwise amend or modify, or waive any provision or remedy under, the
Financing Documents in a manner that would reasonably be expected to impair, prevent, or materially delay the consummation of the transactions contemplated by this
Agreement or the funding of any portion of the Required Funds (or satisfaction of any condition to obtaining any portion of the Debt Financing Commitments), (C) impose any
obligations on the Company that would be effective on or prior to Closing or (D) adversely impact the ability of Parent to enforce its rights against the other parties to the
Financing Documents. Upon executing any amendment, supplement or modification of the Financing Documents, Parent shall, as soon as reasonably practicable (and in any
event, within two Business Days), provide a true, correct and complete copy thereof to the Company (provided that, solely with respect to any fee letters forming part of the
Financing Documents, the economic, financial or “flex” terms (none of which affects availability, timing, conditionality, enforceability, termination or aggregate principal amount of
such financing) may be redacted in a customary manner from such true, correct and complete copy). Parent shall not release or consent to the termination of the obligations of
any other party under the Debt Commitment Letter, except in connection with substitutions of the Debt Financing permitted hereunder or for assignments and replacements of an
individual financing source in accordance with the terms and conditions of the Debt Commitment Letter.

(e) From and after the date hereof and prior to the Effective Time, or, if earlier, the termination of this Agreement in accordance with Article VIII, the Company shall
provide, and shall cause its Subsidiaries to, and shall use its reasonable best efforts to cause its and their respective Representatives, including legal and accounting
Representatives, to provide all reasonable cooperation requested by Parent in connection with arranging, obtaining and syndicating the Debt Financing (including for all purposes
of this Section 6.8(e), any permanent takeout financing (whether in the form of notes, term loans or otherwise) with respect to any bridge financing component of the Debt
Financing) by Parent (provided that such requested cooperation does not unreasonably interfere with the ongoing operations of the Company and its Subsidiaries, taken as a
whole), which cooperation shall include using reasonable best efforts to:

(i) furnish Parent and its Debt Financing Sources with (A) to the extent not already publicly available, such historical financial statements, financial data,
audit reports and other pertinent information regarding the Company and its Subsidiaries of the type customarily included in private placements of
debt securities pursuant to Rule 144A promulgated under the Securities Act, that is reasonably requested or required by Parent or its Debt Financing
Sources, such financial statements to be limited to audited consolidated balance sheets and related statements of consolidated operations,
comprehensive income, changes in equity and cash flows and related notes thereto of the Company, for the two (2) fiscal years most recently ended
at least 60 days prior to the Effective Date and unaudited consolidated balance sheets and related statements of consolidated operations,
comprehensive income, changes in equity and cash flows and related notes thereto of the Company, for the interim period including each subsequent
fiscal quarter and the most recent fiscal quarter (excluding the fourth quarter of any fiscal year) ended at least 40 days prior to the Effective Date, in
each case, with comparative financial information for the equivalent period of the prior year (which
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shall have been reviewed by the independent auditors for the Company) and (B) drafts of customary comfort letters (which include negative
assurance and change period comfort) to be prepared by the independent auditors for the Company that can be provided in final form on any
expected pricing date and closing date during the relevant period in connection with any offering of debt securities that constitutes all or a component
of the Debt Financing (collectively, the “Required Information”);

participate (which shall be limited to teleconference or virtual meeting platforms) in a reasonable number of lender and/or investor meetings, lender
and/or investor presentations, due diligence sessions and rating agency meetings, in each case, upon reasonable advance notice, during normal
business hours and at mutually agreed times;

provide reasonable assistance to Parent and its Debt Financing Sources in the marketing efforts in respect of the Debt Financing, including in its
preparation of customary information memoranda and other syndication materials for revolving and term loan facilities and offering memoranda,
registration statements and other offering materials for debt securities, rating agency presentations, investor presentations, customary bank
information memoranda and similar documents reasonably and customarily required in connection with the Debt Financing (including “public side”
versions thereof), in each case, solely with respect to information relating to the Company (to the extent related to its business) and its Subsidiaries;

ensure that an officer of the Company executes promptly after request customary representation and “authorization” letters in connection with bank
information memoranda authorizing the distribution of information to prospective lenders;

deliver at least three (3) Business Days prior to the Effective Date information and documentation related to the Company and its Subsidiaries
required and reasonably requested in writing by Parent at least ten (10) Business Days prior to the Effective Date with respect to compliance under
applicable “know your customer” and anti-money laundering rules and regulations, including the USA PATRIOT Act;

assist Parent and any of the Debt Financing Sources in the conduct of any field examination and inventory appraisals, the preparation of any related
reports, including any borrowing base certificate, and the preparation for the establishment of blocked account agreements and other cash
management agreements in connection with any portion of the Debt Financing in the form of an asset-based credit facility;

assist in obtaining corporate and facility credit ratings;

assist in the negotiation of any credit agreement, indenture, note, purchase agreement, underwriting agreement, guarantees, security agreements,
customary closing certificates and other certificates, letters and documents as may be reasonably requested by Parent, in each case contemplated in
connection with the Debt Financing;

facilitate the obtaining of guarantees, pledging of collateral and perfection of security interests in collateral for the Debt Financing from and after the
Closing and delivering to the Debt Financing Sources at the Closing all certificates representing outstanding equity interests of the Subsidiaries of the
Company;

take all corporate actions, subject to the occurrence of the Effective Time, reasonably requested by Parent to permit the consummation of the Debt
Financing; and

cause its independent accountants to provide customary assistance and cooperation reasonably requested by Parent in connection with the offering
of debt securities, including (i) providing reasonable assistance to Parent in connection with Parent’s preparation of pro forma financial statements and
information, (ii) providing any reasonable and customary written consents reasonably requested by Parent to use auditor or other reports prepared by
such independent accountants relating to the Company’s or its Subsidiaries’ financial statements in connection with the Debt Financing and to be
named as an “Expert” in any document related to any such offering”, and (iii) participating in customary due diligence sessions on reasonable advance
notice during normal business hours and at mutually agreed times.

() The cooperation and other obligations contemplated by Section 6.8(e) shall not (A) require any action that would (or would reasonably be expected to) (i)
cause any representation, warranty or other provision in this Agreement to be breached or (ii) cause any condition to Closing to fail to be satisfied or otherwise cause any breach
of this Agreement, (B) require
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the Company or any of its Subsidiaries or their respective Representatives to (i) other than with respect to the representation or authorization letter contemplated by Section
6.8(e)(iv), execute, deliver, enter into, approve or perform any agreement, commitment, document or instrument, or modification of any agreement, commitment, document or
instrument or incur any other actual or potential liability or obligation relating to the Debt Financing, (ii) deliver or cause the delivery of any legal opinions or reliance letters or any
certificate as to solvency or any other certificate in connection with the Debt Financing (excluding any customary authorization letters contemplated by Section 6.8(e)(iv)
(provided that such customary authorization letters (or the bank information memoranda in which such letters are included) shall include language that exculpates the Company,
each of its Subsidiaries and their respective Representatives and Affiliates from any liability in connection with the unauthorized use by the recipients thereof of the information
set forth in any such bank confidential information memoranda or similar memoranda or report distributed in connection therewith)), (iii) cause any director, officer, employee or
agent of the Company or its Subsidiaries to incur any personal liability, (iv) adopt any resolutions, execute any consents or otherwise take any corporate or similar action or
deliver any certificate, in connection to the Debt Financing or the incurrence of indebtedness thereby prior to the Closing in connection with the Debt Financing or (v) pay any
commitment or other similar fee, incur or reimburse any costs or expenses or incur any liability or obligation of any kind or give any indemnities prior to the Closing in connection
with the Debt Financing, (C) require the Company or any of its Subsidiaries or their respective Affiliates and Representatives to deliver any certificate or take any action pursuant
to Section 6.8(e) if doing so would reasonably be expected to result in liability to the Company or such Subsidiary, Affiliate or Representative, (D) require the Company or any of
its Subsidiaries to provide, or cause to be provided, information that in the reasonable judgement of the Company would result in the disclosure of any trade secrets or any
information the disclosure of which is prohibited or restricted under applicable Law or any binding agreement with a third party or is legally privileged or consists of attorney work
product or would reasonably be expected to result in the loss of any attorney-client privilege, (E) require the Company or any of its Subsidiaries to take any action that would or
would reasonably be expected to conflict with or violate its organizational documents or any applicable Laws or result in a violation or breach of, or default under, any Contract to
which the Company or any of its Subsidiaries is a party that have been disclosed to Parent or any applicable Laws or (F) require the preparation or delivery of any financial
statements, other financial data audit reports or comfort letters, other than the Required Information; it being understood and agreed that under no circumstances shall the
Company and its Subsidiaries be required to provide projections, estimates or pro forma financial information, including any pro forma cost savings, synergies, capitalization or
other pro forma adjustments to be incorporated into any pro forma financial information, all of which shall be the responsibility of Parent (provided, however, that the Company

an issuer or other obligor with respect to the Debt Financing.

(9) None of the Company or any of its Subsidiaries shall be required to pay any commitment or other similar fee in connection with the Debt Financing that is not
advanced to the Company by Parent. Parent shall on the earlier of the Effective Date and the termination of this Agreement, upon request by the Company, reimburse the
Company for all reasonable and documented out-of-pocket costs, fees and expenses (including attorney’s fees and expenses and the fees and expenses of the Company’s
independent auditors) incurred by the Company or its Subsidiaries in connection with complying with the obligations in Section 6.8(e) and shall indemnify and hold harmless the
Company, its Subsidiaries and their respective Representatives from and against any and all liabilities and Damages suffered or incurred by them in connection with the
arrangement of the Debt Financing, any other financing that Parent may raise in connection with the transactions contemplated hereby, any cooperation provided pursuant to this
Section 6.8 and any information utilized in connection therewith (other than information provided by or on behalf of the Company or its Subsidiaries), in each case, other than to
the extent any of the foregoing arises from the bad faith, gross negligence or wilful and material breach of this Section 6.8 by the Company or any of its Subsidiaries or their
respective Representatives (the reimbursement and indemnification obligations of Parent set forth in this sentence are referred to, collectively, as the “Reimbursement
Obligations”). The Company hereby consents to the reasonable and customary use of its and its Subsidiaries’ trademarks and logos in connection with the Debt Financing,
provided that such trademarks and logos are used solely in a manner that is not intended to or reasonably likely to harm or disparage the Company or any of its Subsidiaries or
the reputation or goodwill of the Company or any of its Subsidiaries and its or their trademarks or logos. All non-public or otherwise confidential information regarding the
Company obtained by Parent or its Representatives pursuant to this Section 6.8 shall be kept confidential in accordance with the Confidentiality Agreement; provided, however,
that (x) such information may be shared on a confidential basis with any actual or prospective Debt Financing Sources, their representatives and Affiliates in connection with the
Debt Financing and (y) Parent, its Representatives and the Debt Financing Sources, their representatives and Affiliates shall be permitted to disclose information as necessary
and consistent with customary practices in connection with the Debt Financing so long as Parent and its Representatives reasonably cooperate with the Company in order to
permit the Company to comply with its obligations under applicable Law relating to the disclosure of such confidential information; provided that Parent shall remain liable for any
breach by the Debt Financing Related Parties or their respective representatives of the confidentiality obligations set forth in the Confidentiality Agreement.

(h) The Parties hereto acknowledge and agree that the provisions contained in this Section 6.8 represent the sole obligation of the Company, its Subsidiaries and
its Affiliates and Representatives with respect to cooperation in connection with the arrangement of any financing (including the Debt Financing) to be obtained by Parent with
respect to the transactions contemplated by this Agreement and no other provision of this Agreement shall be deemed to expand or modify such obligation.

Section 6.9 Treatment of Company Credit Agreement. The Company shall deliver all notices in accordance with the terms of the Company Credit Agreement and any
related loan document, shall use reasonable best efforts to obtain and deliver to Purchaser no later than three (3) Business Days prior to the Effective Time a customary,
executed payoff letter (the
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“Payoff Letter”), lien terminations and other instruments of discharge in customary form and substance from the lenders or the administrative agent under the Company Credit
Agreement and shall take all other reasonable actions to facilitate (i) the satisfaction and release of all of the Company and its Subsidiaries’ liabilities and obligations (including all
Indebtedness for borrowed money, if any, of the Company and its Subsidiaries outstanding as of the Closing, but excluding any contingent indemnification obligations that are not
then due and payable and that by their terms are to survive the termination of the Company Credit Agreement and the related loan documents and any letters of credit or similar
instruments that are cash collateralized on the Effective Date in accordance with the terms of the Company Credit Agreement and the related loan documents) under the
Company Credit Agreement and the related loan documents, (i) the termination of the Company Credit Agreement and all related loan documents and (iii) the release of all Liens
and guarantees related to the Company Credit Agreement and the related loan documents and granting to Purchaser or its Representatives the right to file releases or
discharges of any registrations evidencing such Liens securing obligations related to the Company Credit Agreement and any documents related thereto; provided that (A) in no
event shall this Section 6.8(a) require the Company to cause any such satisfaction, termination or release other than at the Effective Time and (B) Purchaser shall provide, or
cause to be provided, all funds required to effect such repayment.

Section 6.10  Confidentiality Agreement. Purchaser acknowledges the terms of the Confidentiality Agreement, and the parties hereto acknowledge and agree that this
Agreement does not in any manner modify or limit the Company’s rights under such agreement; provided, however, that in the event of any conflict between the provisions of this
Agreement and the provisions of the Confidentiality Agreement, the provisions of this Agreement shall prevail.

Section 6.11  Company_Plans. Notwithstanding any provision herein to the contrary, at or prior to the Effective Time, the Company, the Board or the Compensation
Committee of the Board, as applicable, shall adopt any resolutions and take all actions that are necessary to effectuate the provisions of this Agreement and the Plan of
Arrangement related to the Company DSUs, Company Options, Company RSUs, Company PSUs and Company SARs.

Section 6.12  Litigation. The Company shall promptly notify Purchaser of any Proceeding brought or threatened against the Company or its directors by or on behalf of
any holder of any Company Securities relating to this Agreement or the transactions contemplated hereby (other than any matter provided for in Section 2.5) and shall keep
Purchaser reasonably and promptly informed with respect to the status thereof. The Company shall give Purchaser the right to review and comment on all material filings or
responses to be made by the Company in connection with any such Proceeding (and the Company shall in good faith take such comments into account) and the opportunity to
participate in the defense and settlement of such Proceeding, and the Company shall not agree to any such settlement without Purchaser’s prior written consent (such consent
not to be unreasonably withheld, conditioned or delayed).

Section 6.13 Reorganization.

(a) The Company shall, and shall cause each of its Subsidiaries to, reasonably cooperate with Purchaser in planning, preparing and effectuating any
reorganization of the Company’s or any of its Subsidiaries’ corporate structure, capital structure, business or operations, or transfer of securities, assets or business, in each
case, to be completed prior to the Closing, as Purchaser may reasonably request or as may be necessary or appropriate to complete the transactions contemplated hereby,
including amalgamations, liquidations, reorganizations or stock or asset transfers (each a “Reorganization Transaction”), and to use its commercially reasonable efforts to
implement any such Reorganization Transaction as Purchaser may reasonably request; provided, however, that (i) such Reorganization Transaction does not unreasonably
interfere with the ongoing operations of the Company and its Subsidiaries, (ii) such Reorganization Transaction is not, in the opinion of the Company, acting reasonably,
prejudicial to the holders of Company Securities, the Company or any of its Subsidiaries and does not result in Taxes being imposed on, or any adverse Tax or other
consequences to, any holder of Company Securities incrementally greater than the Taxes or other consequences to such holders in connection with the completion of the
Arrangement in the absence of action being taken pursuant to this Section 6.13, (iii) such Reorganization Transaction shall not impede or delay, or prevent, the receipt of the
Regulatory Approvals, the satisfaction of any other conditions set forth in Article VIl or consummation of the transactions contemplated hereby, (iv) such Reorganization
Transaction does not require the Company to obtain the approval of the Company Shareholders (other than is obtained by virtue of the approval of the Arrangement) and does
not require the Company or any of its Subsidiaries to obtain any consent of any third party if obtaining such consent would reasonably be expected to impede or delay the
consummation of the transactions contemplated hereby, (v) Purchaser shall pay all direct or indirect costs and liabilities, fees, Damages, penalties, except where incurred in
connection with the matters contemplated by this Agreement, and Taxes that may be incurred by the Company or its Subsidiaries as a consequence of the implementation of or
to unwind any such Reorganization Transaction if the Arrangement is not completed, including actual out-of-pocket costs and expenses for filing fees and expenses of external
counsel and auditors which may be incurred in connection with such Reorganization Transaction, (vi) no such Reorganization Transaction or any action of the Company or its
Subsidiaries requested by Purchaser in connection therewith shall be considered to constitute a breach of the representations, warranties, covenants or agreements of the
Company hereunder or in determining whether any of the conditions in Section 7.1 or Section 7.2 have been satisfied, (vii) such Reorganization Transaction shall not be contrary
to applicable Laws or the organizational documents of the Company or any of its Subsidiaries (excluding wholly-owned Subsidiaries) and would not result in any breach by the
Company or any of its Subsidiaries of any Contract or Permit; (viii) such Reorganization Transaction shall not become effective unless Purchaser has irrevocably waived or
confirmed in writing the satisfaction of all conditions in Section 7.1 and Section 7.2 and shall have confirmed in writing that it will, upon completion of the Reorganization
Transaction, promptly and without condition or delay
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proceed to effect the Arrangement and (ix) such Reorganization Transaction is effected as close as reasonably practicable to the Effective Time.

(b) Purchaser shall provide written notice to the Company of any proposed Reorganization Transaction at least ten (10) Business Days prior to the anticipated
Effective Time. Upon receipt of such notice, Purchaser and the Company shall, subject in all cases to Section 6.13(a), work co-operatively and use commercially reasonable
efforts to prepare prior to the Effective Time all documentation necessary and do all such other acts and things as are reasonably necessary, including making amendments to
this Agreement or the Plan of Arrangement, to give effect to such Reorganization Transaction. No Reorganization Transaction will be made effective unless (i) it is reasonably
certain, after consulting with the Company, that the Arrangement will become effective, (ii) such Reorganization Transaction can be reversed or unwound without adversely
affecting the holders of Company Securities, the Company or any of its Subsidiaries in the event the Arrangement does not become effective and this Agreement is terminated
(after giving effect to any reimbursement required by this Section 6.13), or (iii) the Company otherwise consents to such Reorganization Transaction, acting reasonably. The
obligation of Purchaser to reimburse the Company for fees and expenses and be responsible for costs as set out in this Section 6.13 will be in addition to any other payment
Purchaser may be obligated to make hereunder and will survive termination of this Agreement. If the Arrangement is not completed for any reason, and without prejudice to any
other remedy of the Company, Purchaser hereby indemnifies and holds harmless the Company and its Subsidiaries and their respective Representatives from and against all
liabilities, losses, Damages and Taxes suffered or incurred by any of them in connection with or as a result of any Reorganization Transaction, or to reverse or unwind any
Reorganization Transaction.

Section 6.14  Real Property Matters. At the option of Purchaser, the Company agrees to use commercially reasonable efforts to assist Purchaser in connection with
arranging new owner’s title insurance policies (at the sole cost and expense of Purchaser) or Purchaser bringing down and amending for Closing, any existing owner’s title
insurance policies in favour of the Company or any Subsidiary thereof, in such form, with such additional endorsements, and in an amount reasonably acceptable to Purchaser.

Section 6.15 CCAA Proceedings. The Company will reasonably cooperate with and provide assistance to, and will cause its Subsidiaries and its and their respective
officers and employees, to cooperate with and provide assistance to, Ernst & Young Inc. in its capacities as court-appointed monitor (the “Monitor”) and interim land restructuring
officer (“LRO”) in the CCAA Proceedings to enable the Monitor and LRO to be discharged from their duties and the CCAA Proceedings to be terminated, in each case as soon as
practicable.

Section 6.16 Parent Guarantee. Parent hereby unconditionally and irrevocably guarantees the due and punctual performance by Purchaser of each and every
obligation of Purchaser arising under this Agreement and the Arrangement, including, without limitation, the due and punctual payment and delivery of the Consideration pursuant
to the Arrangement.

ARTICLE VII
CONDITIONS OF THE ARRANGEMENT

Section 7.1 Conditions to the Obligations of Each Party. The obligations of each of the Company, Purchaser and Parent to consummate the Arrangement are subject
to the satisfaction of the following conditions (which may be waived, in whole or in part, to the extent permitted by Law, with the written consent of each of Purchaser and the
Company):

(a) Shareholder Approval. The Arrangement shall have been approved by the Requisite Vote in accordance with the Interim Order.

(b) Interim Order and Final Order. The Interim Order and the Final Order shall each have been obtained in form and on terms satisfactory to each of the Company
and Purchaser, acting reasonably, and shall not have been set aside or modified in a manner unacceptable to such parties, acting reasonably.

(c) Investment Canada Act Approval. The Investment Canada Act Approval shall have been obtained.
(d) No Injunctions or Restraints;_lllegality. No temporary restraining order, preliminary or permanent injunction or other judgment or order issued by any court or

agency of competent jurisdiction or other Law (each, a “Restraint”) shall be in effect which (i) prohibits, restrains or renders illegal the consummation of the Arrangement or (ii)
would or would reasonably be likely to have a material adverse effect on the Company and its Subsidiaries, taken as a whole (including a material adverse effect that would
come into effect at the Closing).

(e) Parent Share Listing. The Consideration Shares shall have been approved for listing on the NYSE, subject to official notice of issuance.

() Competition Act Approval. The Competition Act Approval shall have been obtained.

(9) HSR Approval. The HSR Approval shall have been obtained.
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(h) SIF Approval. The SIF Approval shall have been obtained.

Section 7.2 Conditions to the Obligations of Purchaser and Parent. The obligations of Purchaser and Parent to consummate the Arrangement are subject to the
satisfaction or valid waiver of the following further conditions (which may be waived, in whole or in part, with the written consent of Purchaser):

(a) Representations and Warranties. Each representation and warranty (i) set forth in Section 3.5(a) and the first sentence of Section 3.5(b) shall be true and
correct in all respects both as of the date of this Agreement and at and as of the Closing as if made at and as of such time, other than failures to be true and correct which,
individually or in the aggregate, are a de minimis inaccuracy, (ii) set forth in Section 3.1, Section 3.2, Section 3.5(b) (other than the first sentence), Section 3.6, Section 3.26 and
Section 3.28 shall be true and correct in all material respects both as of the date of this Agreement and at and as of the Closing as if made at and as of such time; (iii) set forth in
Section 3.11(a) shall be true and correct both as of the date of this Agreement and at and as of the Closing as if made at and as of such time; and (iv) set forth in Article Ill, other
than those described in clauses (i), (ii) and (iii) above, shall be true and correct (without giving effect to any qualification as to “materiality” or “Company Material Adverse Effect”
set forth therein) both as of the date hereof and at and as of the Closing as if made at and as of such time, except in the case of this clause (iv) where the failure to be so true
and correct, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, provided, in each case, that any representation and
warranty made as of a specific date shall be required to be so true and correct (subject to such qualifications) as of such date only.

(b) Performance of Obligations of the Company. The Company shall have performed in all material respects all obligations, and complied in all material respects
with the agreements and covenants, required to be performed by or complied with by it hereunder.

(c) Officer’s Certificate. Purchaser shall have received a certificate signed by an officer of the Company certifying as to the matters set forth in Section 7.2(a),
Section 7.2(b) and Section 7.2(d).

(d) Material Adverse Effect. Since the date of this Agreement, no Change that is a Company Material Adverse Effect shall have occurred and be continuing.
(e) Dissent Rights. Dissent Rights shall not have been exercised in respect of more than 7.5% of the outstanding Shares.

Section 7.3  Conditions of the Obligations of the Company. The obligation of the Company to consummate the Arrangement is subject to the satisfaction or valid waiver
of the following further conditions (which may be waived, in whole or in part, with the written consent of the Company):

(a) Representations and Warranties. Each representation and warranty of Purchaser and Parent (i) set forth in Section 4.1, Section 4.2 and Section 4.5(a) shall be
true and correct in all material respects (without giving effect to any qualification as to “materiality” or “Company Material Adverse Effect” set forth therein) both as of the date of
this Agreement and at and as of the Closing as if made at and as of such time; and (i) set forth in Article IV, other than those described in clause (i) above, contained in this
Agreement shall be true and correct (without giving effect to any qualification as to “materiality” or “Parent Material Adverse Effect” set forth therein) both as of the date hereof
and at and as of the Closing as if made at and as of such time, except where the failure to be so true and correct, individually or in the aggregate, would not reasonably be
expected to have a Parent Material Adverse Effect, provided, in each case, that any representation and warranty made as of a specific date shall be required to be so true and
correct (subject to such qualifications) as of such date only.

(b) Performance of Obligations of Purchaser. Purchaser and Parent shall have performed in all material respects all obligations, and complied in all material
respects with the agreements and covenants, required to be performed by or complied with by them hereunder.

(c) Material Adverse Effect. Since the date of this Agreement, no Change that is a Parent Material Adverse Effect shall have occurred and be continuing.

(d) Officer’s Certificate. The Company shall have received a certificate signed by an officer of Purchaser and Parent certifying as to the matters set forth in Section

ARTICLE Viil
TERMINATION

Section 8.1 Termination. This Agreement may be terminated and the Arrangement and other transactions contemplated hereby may be abandoned at any time prior to
the Effective Time (notwithstanding any prior approval of the Arrangement by the Company Shareholders):
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(a) by mutual written consent of the Company and Purchaser;
(b) by either the Company or Purchaser, if:
(i) the Effective Time shall not have occurred on or before 5:00 p.m., Toronto time, on April 14, 2025 (the “End Date”); provided, however, that the party

(i)

(iii)

seeking to exercise such termination right shall not be entitled to do so if the failure of the Effective Time to occur by such time is principally caused by
or the result of, the failure of such party (with respect to Purchaser, including Parent) to perform or observe any of the covenants or agreements of
such party (with respect to Purchaser, including Parent) set forth in this Agreement; provided, however, that if as of immediately prior to such time, all
the conditions to Closing, other than the conditions set forth in Section 7.1(c), Section_7.1(d), Section 7.1(f), Section 7.1(g) or Section 7.1(h) shall have
been satisfied or shall be capable of being satisfied, the End Date may be extended by either Purchaser or the Company by written notice to the other
party to May 29, 2025, which date shall thereafter be deemed to be the End Date, and provided further, however, that if as of immediately prior to such
time, all the conditions to Closing, other than the conditions set forth in Section 7.1(c), Section 7.1(d), Section 7.1(f), Section 7.1(g) or Section 7.1(h)
shall have been satisfied or shall be capable of being satisfied, the End Date may be extended by either Purchaser or the Company by written notice
to the other party to July 14, 2025, which date shall thereafter be deemed to be the End Date;

if any Restraint having the effect set forth in Section 7.1(d) shall be in effect and shall have become final and non-appealable; provided, however, that
the right to terminate this Agreement pursuant to this Section 8.1(b)(ii) shall not be available to any party if their (with respect to Purchaser, including

Parent’s) breach of any provision of this Agreement is the principal cause of or resulted in the application or imposition of such Restraint; or

the Company Meeting, including any adjournment thereof, at which the Arrangement has been voted upon shall have concluded and the Company
Shareholders shall have failed to approve the Arrangement in accordance with the Interim Order.

(c) by the Company:

(®

(i)

by Purchaser, if:
0}
(i)

(iif)

if a breach of any representation, warranty, covenant or agreement on the part of Purchaser or Parent set forth in this Agreement shall have occurred
which would cause any of the conditions set forth in Section 7.3(a) or Section 7.3(b) not to be satisfied, and such breach is incapable of being cured
by the End Date or has not been cured prior to the thirtieth (30™) day after giving of written notice thereof by the Company to Purchaser; provided,
however, that the Company is not then in material breach of this Agreement so as to cause any of the conditions set forth in Section 7.2(a) or Section
7.2(b) not to be satisfied; or

prior to obtaining the Requisite Vote, in order to substantially concurrently enter into a definitive acquisition agreement providing for a Superior
Proposal in accordance with, and subject to the terms and conditions of, Section 6.4(d).

there has been a wilful and material breach by or on behalf of the Company of any of the obligations under Section 6.4;

a breach of any representation, warranty, covenant or agreement on the part of the Company set forth in this Agreement (other than its obligations
under Section 6.4) shall have occurred which would cause any of the conditions set forth in Section 7.2(a) or Section 7.2(b) not to be satisfied, and
such breach is incapable of being cured by the End Date or has not been cured prior to the thirtieth (30™) day after the giving of written notice thereof
by Purchaser to the Company; provided, however, that neither Purchaser or Parent is then in material breach of this Agreement so as to cause any of
the conditions set forth in Section 7.3(a) or Section 7.3(b) not to be satisfied; or

(A) the Board or any committee thereof shall have effected a Recommendation Withdrawal, or publicly proposed to effect a Recommendation
Withdrawal or (B) the Company fails to include the Recommendation in the Company Circular.

The party desiring to terminate this Agreement shall give notice to the other party in accordance with Section 9.1 specifying the provision or provisions pursuant to which
said termination is effective.
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Section 8.2 Termination Fee.

by the Company pursuant to a different section of Section 8.1 at a time when this Agreement was terminable by Purchaser pursuant to Section 8.1(d)(ii) [Company Breach]) and,
(2) at any time after the date hereof and prior to such termination, an Acquisition Proposal shall have been publicly announced or publicly made known and not publicly
withdrawn (or in the case of clause (ii) shall have been communicated or made known to the Board and not publicly withdrawn) and, (3) if within twelve (12) months after such
termination, the Company or any of its Subsidiaries consummates an Acquisition Proposal, or enters into a definitive agreement with respect to an Acquisition Proposal which is
subsequently consummated (regardless of when such Acquisition Proposal is consummated), then, on the date of the consummation of such Acquisition Proposal, the Company
shall pay the Termination Fee to Parent (or as directed by Parent) (for purposes of the foregoing clauses (2) and (3), references to “20%” in the definition of Acquisition Proposal

shall be deemed to be references to “50%”).

(c) In the event that this Agreement is terminated by Purchaser or the Company pursuant to Section 8.1(b)(iii) [No Shareholder Approval] (or is terminated by the
then the Company shall pay Parent (or as directed by Parent) $15,000,000 (the “Expense Reimbursement”) in respect of expenses incurrea.b_y‘ Parent, Purchaser and their
respective Affiliates in connection with this Agreement and the transactions contemplated hereby without need for supporting documentation within two (2) Business Days
following such termination. Any Expense Reimbursement shall be credited against any subsequently payable Termination Fee.

(d) Any amount that becomes payable pursuant to Section 8.2(a), Section 8.2(b) or Section 8.2(c) shall be paid by wire transfer of immediately available funds to
an account designated by Parent (or the party directed by Parent).

(e) Each of the Company, Parent and Purchaser acknowledges that the agreements contained in this Section 8.2 are an integral part of the transactions
contemplated hereby, and that, without these agreements, neither the Company, Parent nor Purchaser would have entered into this Agreement, and that any amounts payable
pursuant to this Section 8.2 are not a penalty. If the Company fails to pay as directed in writing by Parent any amounts due to accounts designated by Parent pursuant to this
Section 8.2 within the time periods specified in this Section 8.2, the Company shall pay the costs and expenses (including reasonable legal fees and expenses) incurred by
Purchaser or Parent in connection with any action, including the filing of any lawsuit, taken to collect payment of such amounts, together with interest on such unpaid amounts at
the prime lending rate prevailing during such period as published in The Wall Street Journal plus 5.0%, calculated on a daily basis from the date such amounts were required to
be paid until the date of actual payment (the obligations in this sentence, in respect of any Person, are referred to collectively as the “Enforcement Expenses”).

(f) Notwithstanding anything to the contrary in this Agreement, but except as provided in Section 9.11 with respect to equitable remedies and in Section 8.4,
Parent’s right to receive or direct payment of the Termination Fee or the Expense Reimbursement in the circumstances in which it is payable (and, in the case of the Expense
Reimbursement, in the event that the Termination Fee does not become payable pursuant to Section 8.2(b)) and any Enforcement Expenses from the Company pursuant to this
Section 8.2 shall be the sole and exclusive remedy available to Parent, Purchaser and their respective Affiliates for money damages against the Company, its Subsidiaries and
any of their respective former, current, or future shareholders, directors, officers, Affiliates or agents (collectively, the “Company Related Parties”) with respect to this Agreement,
any other Transaction Document and the transactions contemplated hereby and thereby (including for any liabilities and Damages suffered as a result of the failure of the
transactions contemplated hereby to be consummated under any theory or for any reason), and upon payment of such amount, none of the Company Related Parties shall have
any further liability or obligation relating to or arising out of this Agreement, any other Transaction Document and the transactions contemplated hereby and thereby. In no event
shall Purchaser and Parent be entitled to receive more than one of (x) a grant of specific performance which results in the consummation of the Effective Time as contemplated in
the Agreement, (y) payment of the Termination Fee and (z) Damages with respect to this Agreement, any other Transaction Document and the transactions contemplated hereby
and thereby.

Section 8.3 Regulatory Termination Fee.

(a) If a Regulatory Termination Fee Event occurs, then Parent shall, in consideration for the disposition of the Company’s rights under this Agreement, pay the
Regulatory Termination Fee to the Company (or as otherwise directed by the Company):
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(i) prior to or concurrently with the occurrence of such Regulatory Termination Fee Event if this Agreement is terminated by Purchaser; or
(i) within two (2) Business Days following the occurrence of such Regulatory Termination Fee Event if this Agreement is terminated by the Company.
(b) For the purposes of this Agreement, “Regulatory Termination Fee Event” means the termination of this Agreement by the Company or Purchaser pursuant to

one or more of Section 7.1(c), Section 7.1(d) to the extent it relates to Competition Act Approval, HSR Approval or Investment Canada Act Approval, Section 7.1(f), or Section
7.1(g)) have been satisfied or waived by Purchaser or by their terms are to be satisfied at Closing (provided that if Section 7.1(c) has not been satisfied, then Section 7.1(h) need
not be satisfied where the Company has not materially breached its obligations to seek the SIF Approval in accordance with this Agreement); provided that Parent shall not be
required to pay the Regulatory Termination Fee where Section 7.1(c), Section 7.1(d), Section 7.1(f) or Section 7.1(g)_have not been satisfied by the End Date primarily due to a
material breach by the Company of any of its obligations under this Agreement.

(c) Any amount that becomes payable pursuant to Section 8.3(a) shall be paid by wire transfer of immediately available funds to an account designated by the
Company (or the party directed by the Company).

(d) Each of the Company, Parent and Purchaser acknowledges that the agreements contained in this Section 8.3 are an integral part of the transactions
contemplated hereby, and that, without these agreements, neither the Company, Parent nor Purchaser would have entered into this Agreement, and that any amounts payable
pursuant to this Section 8.3 are not a penalty. If Parent fails to pay as directed in writing by the Company any amounts due to accounts designated by the Company pursuant to
this Section 8.3 within the time periods specified in this Section 8.3, Parent shall pay the Enforcement Expenses of the Company.

(e) Notwithstanding anything to the contrary in this Agreement, but except as provided in Section 9.11 with respect to equitable remedies and in Section 8.4, the
Company’s right to receive or direct payment of the Regulatory Termination Fee in the circumstances in which it is payable and any Enforcement Expenses from Purchaser
pursuant to this Section 8.3 shall be the sole and exclusive remedy available to the Company and its Affiliates for money damages against Purchaser, Parent and any of their
respective former, current, or future shareholders, directors, officers, Affiliates or agents (collectively, the “Purchaser Related Parties”) with respect to this Agreement, any other
Transaction Document and the transactions contemplated hereby and thereby (including for any liabilities and Damages suffered as a result of the failure of the transactions
contemplated hereby to be consummated under any theory or for any reason), and upon payment of such amount, none of the Purchaser Related Parties shall have any further
liability or obligation relating to or arising out of this Agreement, any other Transaction Document and the transactions contemplated hereby and thereby. In no event shall the
Company be entitled to receive more than one of (x) a grant of specific performance which results in the consummation of the Effective Time as contemplated in the Agreement,
(y) payment of the Regulatory Termination Fee and (z) Damages with respect to this Agreement, any other Transaction Document and the transactions contemplated hereby and
thereby.

Section 8.4  Effect of Termination. If this Agreement is terminated pursuant to Section 8.1, this Agreement shall forthwith become null and void and there shall be no
liability or obligation on the part of the Company, Purchaser or Parent, except that the Reimbursement Obligations, Section 8.2, Section 8.3, Section 8.4 and Article IX will survive
the termination hereof in accordance with their respective terms and the terms hereof; provided, however, that nothing herein shall relieve a party from liabilities for Damages
incurred or suffered by another party as a result of any actual and intentional fraud or wilful and material breach by such first party of any of its representations, warranties,
covenants or agreements set forth in this Agreement to the extent of such Damages.

ARTICLE 9
MISCELLANEOUS

Section 9.1  Notices. All notices, requests and other communications to any party hereunder shall be in writing (including email or similar writing) and shall be given:
if to Purchaser or Parent, to:

Cleveland-Cliffs Inc.

200 Public Square, Suite 3300

Cleveland, Ohio, United States 44114-2315

Attention: James D. Graham / Adam D. Munson

Email: [Redacted: Email address] | [Redacted: Email address]
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with a copy (which shall not constitute notice) to:

Davis Polk & Wardwell LLP

450 Lexington Avenue,

New York, New York, United States 10017

Attention: James Dougherty / Michael Gilson

Email: [Redacted: Email address] | [Redacted: Email address]

and

Blake, Cassels & Graydon LLP

199 Bay St., Suite 4000

Toronto, Ontario, Canada M5L 1A9

Attention: Paul Singh / Shlomi Feiner

Email: [Redacted: Email address] | [Redacted: Email address]

if to the Company, to:

Stelco Holdings Inc.

386 Wilcox Street

Hamilton, Ontario, Canada L8L 8K5

Attention: Paul Scherzer, Chief Financial Officer (with a copy to Paul Simon, General Counsel and Corporate Secretary)
Email: [Redacted: Email address] / [Redacted: Email address]

with a copy (which shall not constitute notice) to:

Allen Overy Shearman Sterling LLP

199 Bay St., Suite 4405

Toronto, Ontario, Canada M5L 1E8

Attention: Sean Skiffington / Ryan Robski

Email: [Redacted: Email address] | [Redacted: Email address]

and

McCarthy Tétrault LLP

66 Wellington Street West

Suite 5300, P.O. Box 48

Toronto, Ontario, Canada M5K 1E6
Attention: Robert Hansen

Email: [Redacted: Email address]

or such other address or email as such party may hereafter specify by notice to the other parties hereto. Each such notice, request or other communication shall be effective (a)
on the day of sending, if sent by email prior to 5:00 p.m., Toronto time, on any Business Day or the next succeeding Business Day if sent by email after 5:00 p.m., Toronto time,
on any Business Day or on any day other than a Business Day or (b) if given by any other means, when delivered at the address specified in this Section 9.1.

Section 9.2  Non-Survival. None of the representations, warranties, covenants and agreements in this Agreement or in any instrument delivered pursuant to this
Agreement shall survive the Effective Time, except for those covenants and agreements contained herein and therein which by their terms apply in whole or in part after the
Effective Time and then only to such extent. For the avoidance of doubt, Section 6.5 shall survive for six (6) years from the Effective Time and shall be enforceable by the
Indemnified Persons against Purchaser and the Company during such period. Each of Purchaser and the Company acknowledges and agrees that, except for the
representations and warranties expressly set forth in this Agreement, (a) no party makes, and has not made, any representations or warranties relating to itself or its businesses
or otherwise in connection with the transactions contemplated by this Agreement, (b) no person has been authorized by any party to make any representation or warranty relating
to itself or its businesses or otherwise in connection with the transactions contemplated by this Agreement and, if made, such representation or warranty must not be relied upon
as having been authorized by such party, and (c) any estimates, projections, predictions, data, financial information, memoranda, presentations or any other materials or
information provided or addressed to any party or any of its Representatives are not and shall not be deemed to be or to include representations or warranties unless any such
materials or information is expressly the subject of any representation or warranty set forth in this Agreement.

Section 9.3 Expenses. Except as otherwise expressly provided in Section 6.8, Section 6.13 and Section 8.2, all costs and expenses incurred in connection with this
Agreement shall be paid by the party incurring such cost or expense.
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Section 9.4  Filings. The parties will cooperate reasonably and in good faith to determine whether any transaction contemplated by this Agreement or the Plan of
Arrangement (including any Reorganization Transaction), or any transaction that may be considered to be part of the same series of transactions contemplated by this
Agreement or the Plan of Arrangement, is required to be reported to any applicable Governmental Authority pursuant to section 237.3 or 237.4 of the ITA (or any provisions of
similar effect under any applicable provincial Tax legislation). If any party determines that any such transaction is reportable then it shall so notify all other parties and the parties
shall reasonably cooperate in good faith (including sharing of draft reporting forms) to make any such reporting on a timely basis. Notwithstanding the foregoing and for greater
certainty, each party shall be permitted to re-port any transaction to an applicable Governmental Authority to the extent that such party determines, acting reasonably, that such
reporting is required by applicable Law.

Section 9.5 Amendment. Subject to the provisions of the Interim Order, the Plan of Arrangement and applicable Laws, this Agreement and the Plan of Arrangement
may be amended by an instrument in writing signed by the parties hereto by action taken by or on behalf of their respective Boards of Directors at any time prior to the Effective
Time, whether before or after approval of the Arrangement by the Company Shareholders and any such amendment may, without limitation (a) change the time for performance
of any of the obligations or acts of the parties; (b) waive any inaccuracies or modify any representation or warranty contained in this Agreement or in any document delivered
pursuant to this Agreement; (c) waive any inaccuracies or modify any of the covenants contained in this Agreement and waive or modify performance of any of the obligations of
the parties; and/or (d) modify conditions contained in this Agreement; provided, however, that after approval of the Arrangement by the Company Shareholders, no amendment
may be made which under applicable Law requires the further approval of the Company Shareholders without such further approval.

Section 9.6  Waiver. At any time prior to the Effective Time, any party hereto may (a) extend the time for the performance of any of the obligations or other acts of the
other party hereto, (b) waive any inaccuracies in the representations and warranties of the other party hereto contained herein or in any document delivered pursuant hereto and
(c) subject to the requirements of applicable Law, waive compliance with any of the agreements or conditions contained for the benefit of such party contained herein. Any such
extension or waiver shall be valid if set forth in an instrument in writing signed by the party or parties to be bound thereby. The failure of any party to assert any rights or remedies
shall not constitute a waiver of such rights or remedies.

Section 9.7  Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns, provided that no party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without the consent of the other
party hereto (and any purported assignment without such consent shall be void and without effect), except that each of Purchaser and Parent may assign all or any of its rights
and obligations hereunder to any Affiliate thereof; provided, however, that no such assignment shall relieve Purchaser or Parent of any of its obligations hereunder.

of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective only when
actually signed by each party hereto and each such party has received counterparts hereof signed by the other party hereto. No provision of this Agreement is intended to or
shall confer upon any Person other than the parties hereto any rights or remedies hereunder or with respect hereto, except (a) the Indemnified Persons are express beneficiaries
of and may enforce Section 6.5, and (b) the Company Related Parties are express beneficiaries of and may enforce Section 8.2(f).

Section 9.9  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by virtue of any Law, or due to any public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of
being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable
manner so that the transactions contemplated hereby are fulfilled to the extent possible.

Section 9.10  Entire Agreement. This Agreement (including to the extent referred to herein, the Confidentiality Agreement) constitutes the entire agreement of the
parties hereto with respect to its subject matter and supersedes all oral or written prior agreements and understandings between the parties with respect to such subject matter.
In entering into this Agreement no party is relying upon any promise, statement or representation made by or on behalf of any party except as expressly set forth herein. The
parties expressly acknowledge that they have requested that this Agreement and all ancillary and related documents thereto be drafted in the English language only. Les parties
aux présentes reconnaissent avoir exigé que la présente entente et tous les documents qui y sont accessoires soient rédigés en anglais seulement.
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Section 9.11 Remedies.

(a) Except as otherwise provided in this Agreement, any and all remedies expressly conferred upon a party will be deemed cumulative with and not exclusive of
any other remedy conferred by this Agreement or by applicable Law on such party, and the exercise by a party of any one remedy will not preclude the exercise of any other
remedy.

(b) The parties hereto agree that irreparable damage would occur, monetary damages would be difficult to determine and would be an insufficient remedy and no
other adequate remedy would exist at law or in equity, in each case in the event that any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached (or threatened to be breached). It is accordingly agreed that in the event of a breach or threatened breach of this Agreement, the parties shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, in addition to any other
remedy to which they are entitled at law or in equity. The parties irrevocably waive any defenses based on adequacy of any other remedy, whether at law or in equity, that might
be asserted as a bar to the remedy of specific performance of any of the terms or provisions hereof or injunctive relief in any action brought therefor.

Section 9.12 Governing_Law;_Jurisdiction;_No Trial by Jury.

(a) This Agreement and all Proceedings arising in whole or part under or in connection herewith shall be interpreted, construed, performed, governed and enforced
by and in accordance with the Laws of the Province of Ontario and the federal Laws of Canada applicable therein without giving effect to any principle of conflict of law that would
require or permit the application of the Law of another jurisdiction.

(b) Each of the parties hereby irrevocably submits to the exclusive jurisdiction of the Ontario Superior Court of Justice (Commercial List) located in the City of
Toronto or, only if such court does not accept or have jurisdiction, such other court of competent jurisdiction located in the City of Toronto, in respect of any Proceeding arising out
of or relating to this Agreement, the documents referred to in this Agreement, or the transactions contemplated hereby or thereby, and each hereby waives, and agrees not to
assert, as a defense, by motion or otherwise, in any such Proceeding that it is not subject thereto or that such Proceeding may not be brought or is not maintainable in said
courts or that the venue thereof may not be appropriate or that this Agreement or any such document may not be enforced in or by such courts, and each of the parties
irrevocably agrees that it is the intention of each such party that all claims with respect to such Proceeding shall be heard and determined in such a court.

(c) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER OR RELATE TO THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF A PROCEEDING,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) EACH PARTY
MAKES THIS WAIVER VOLUNTARILY AND (iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS Section 9.12(c).

Section 9.13  Authorship. The parties agree that the terms and language of this Agreement were the result of negotiations between the parties and their respective
advisors and, as a result, there shall be no presumption that any ambiguities in this Agreement shall be resolved against any party. Any controversy over construction of this
Agreement shall be decided without regard to events of authorship or negotiation.

Section 9.14  Debt Financing_Sources. Notwithstanding anything in this Agreement to the contrary, the Company on behalf of itself, its Subsidiaries, and each of their
respective Affiliates, directors, officers, employees, representatives or agents it controls hereby: (a) agrees that all actions, suits, claims or counterclaims, litigation or other
proceedings (including any civil, criminal, administrative, investigative or appellate proceeding) (collectively, the “Legal Proceedings”) by or before a Governmental Authority
(whether at law or equity, in tort, contract or otherwise) that may be based upon, arise out of or relate to this Agreement, any Debt Financing or any agreements entered into in
connection with any Debt Financing or any of the transactions contemplated hereby or thereby or the performance of any services thereunder involving any Debt Financing
Sources Related Parties shall be subject to the exclusive jurisdiction of any federal or state court in the Borough of Manhattan, New York, New York, so long as such forum is and
remains available, and any appellate court thereof and each party hereto irrevocably submits itself and its property with respect to any such Legal Proceeding to the exclusive
jurisdiction of such court, and such Legal Proceeding shall be governed by the laws of the State of New York, regardless of the laws that might otherwise govern under applicable
principles of conflicts of laws, except as otherwise provided in any Debt Commitment Letter, (b) agrees not to bring or support or permit any of its controlled Affiliates to bring or
support any Legal Proceeding by or before a Governmental Authority (whether, at law or equity, in tort, contract or otherwise) that may be based upon, arise out of or relate to this
Agreement, any Debt Financing or any agreements entered into in connection with any Debt Financing or any transactions
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contemplated hereby or thereby or the performance of any services thereunder against any Debt Financing Sources Related Party or their Representatives in any forum other
than any federal or state court in the Borough of Manhattan, New York, New York, (c) agrees that service of process upon the Company, its Subsidiaries and each of its controlled
Affiliates in any such Legal Proceeding by or before a Governmental Authority shall be effective if notice is given in accordance with Section 9.1, (d) irrevocably waives, to the
fullest extent permitted by Law, the defense of an inconvenient forum to the maintenance of such Legal Proceeding in any such court, (e) irrevocably and unconditionally waives
to the fullest extent permitted by applicable Law any right it may have to a trial by jury in any such Legal Proceeding brought against any Debt Financing Sources Related Parties
directly or indirectly arising out of, under or in connection with this Agreement, any Debt Financing or any transactions contemplated hereby or thereby or the performance of any
services thereunder, (f) agrees that this Agreement may not be enforced against any Debt Financing Sources Related Party or their Representatives and agrees that no Debt
Financing Sources Related Party will have any liability to the Company or any of its Subsidiaries or any of their respective controlled Affiliates or Representatives (in each case,
other than Parent and its Subsidiaries) relating to or arising out of this Agreement, any Debt Financing or any transactions contemplated hereby or thereby or the performance of
any services thereunder (whether, in equity or law, in tort, contract or otherwise) (provided that notwithstanding the foregoing, nothing herein shall affect the rights of Parent
against any Debt Financing Sources with respect to any Debt Financing or any transactions contemplated thereby or any services thereunder or Parent’s obligation to cause the
Debt Financing Sources to fund the Debt Financing) and (g) agrees that the Debt Financing Sources Related Parties will be express third-party beneficiaries of, and may enforce,
any of the provisions in this Agreement reflecting the foregoing agreements in this Section 9.14 and that this Section 9.14 and the definitions of “Debt Financing Sources” and
“Debt Financing Sources Related Parties” shall not be amended in any way adverse to any Debt Financing Sources Related Parties without the prior written consent of the
applicable Debt Financing Sources.

[Signature page follows]



IN WITNESS WHEREOF, each of the parties hereto has caused this Arrangement Agreement to be duly executed by its authorized officer as of the day and year first
written above.

STELCO HOLDINGS INC.

By:  /s/ Alan Kestenbaum

Name: Alan Kestenbaum
Title: Chief Executive Officer

[Signature Page to Arrangement Agreement]



CLEVELAND-CLIFFS INC.

By: /sl Lourenco Goncalves

Name: Lourenco Goncalves

Title: Chairman, President and Chief Executive
Officer

13421422 CANADA INC.

By: /s/ Clifford T. Smith

Name: Clifford T. Smith
Title: President

[Signature Page to Arrangement Agreement]
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EXHIBIT A

SPECIAL RESOLUTION OF THE COMPANY SHAREHOLDERS

BE IT RESOLVED THAT:

1.

The arrangement (the “Arrangement”) under Section 192 of the Canada Business Corporations Act (the “CBCA”) involving Stelco Holdings Inc. (the “Company”) as
more particularly described and set forth in the Company Circular of the Company accompanying the notice of this meeting (as the Arrangement may be modified or
amended), is hereby authorized, approved and adopted.

The plan of arrangement, as it may be or has been amended, modified or supplemented in accordance with the terms of the Arrangement Agreement, (the “Plan of
Arrangement”) involving the Company, the full text of which is attached to the Company Circular, is hereby authorized, approved and adopted.

The Arrangement Agreement by and among Cleveland-Cliffs Inc., 13421422 Canada Inc. and the Company dated July 14, 2024 (the “Arrangement Agreement”), as it
has been or may be modified, supplemented or amended in accordance with its terms, the actions of the officers and directors of the Company in approving the
Arrangement, in executing and delivering the Arrangement Agreement and any modifications, supplements or amendments thereto and causing the performance by the
Company of its obligations thereunder are hereby ratified and approved.

Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the Company Shareholders (as defined in the Arrangement Agreement) or that
the Arrangement has been approved by the Ontario Superior Court of Justice (Commercial List) (the “Court”), the directors of the Company are hereby authorized and
empowered without further approval of the Company Shareholders (i) to amend or terminate the Arrangement Agreement, or the Plan of Arrangement to the extent
permitted by the Arrangement Agreement, and (ii) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement, at any time prior to the
Effective Time, as such term is defined in the Arrangement Agreement.

The Company is hereby authorized to apply for a final order from the Court to approve the Arrangement in accordance with and subject to the terms and conditions set
forth in the Arrangement Agreement and the Plan of Arrangement.

Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company to execute and deliver the articles of arrangement giving
effect to the Arrangement and such other documents as are necessary or desirable to the director appointed under Section 260 of the CBCA in accordance with the
Arrangement Agreement.

Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company to execute or cause to be executed and to deliver or cause to
be delivered, all such other documents and instruments and to perform or cause to be performed all such other acts and things as in such person’s opinion may be
necessary or desirable to give full effect to the foregoing resolution and the matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document, agreement or instrument or the doing of any such act or thing.
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EXHIBIT B

PLAN OF ARRANGEMENT




PLAN OF ARRANGEMENT
Under Section 192 of the Canada Business Corporations Act
concerning
Stelco Holdings Inc.

ARTICLE 1
INTERPRETATION

1.1 Definitions
For the purposes of this Plan of Arrangement, the following have the respective meanings set forth below:

“Affected Person” has the meaning set forth in Section 4.5(a);

“Affiliate” means, with respect to any Person, any other Person, directly or indirectly, controlling, controlled by, or under common control with, such Person. For purposes

of this definition, the term “control” (including the correlative terms “controlling”, “controlled by” and “under common control with”) means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise;

“Arrangement” means the arrangement of the Company under the provisions of Section 192 of the CBCA on the terms and conditions set out in this Plan of
Arrangement, subject to any amendments or variations hereto made in accordance with this Plan of Arrangement and the Arrangement Agreement or made at the direction of the
Court in accordance with the Final Order with the consent of the Company and Purchaser;

“Arrangement Agreement” means the Arrangement Agreement dated July 14, 2024 by and among the Company, Purchaser and Parent as same may be amended,
modified or supplemented from time to time in accordance therewith, prior to the Effective Time, providing for, among other things, the Arrangement;

“Arrangement Resolution” means the special resolution of the Company Shareholders approving the Plan of Arrangement, to be considered at the Company Meeting,
substantially in the form and content of Exhibit A of the Arrangement Agreement;

“Articles of Arrangement” means the articles of arrangement of the Company in respect of the Arrangement, required by the CBCA to be filed with the Director after the
Final Order is made in order for the Arrangement to become effective, which shall include the Plan of Arrangement and otherwise be in form and content satisfactory to the
Purchaser, acting reasonably;

“Broker” has the meaning set forth in Section 4.5(b)(i);

“Business Day” means any day other than the days on which banks in New York, New York, Cleveland, Ohio or Toronto, Ontario are required or authorized to close;

“Cash Portion of Consideration” means $60.00;

“CBCA” means the Canada Business Corporations Act;

“Certificate of Arrangement” means the certificate of arrangement issued by the Director pursuant to subsection 192(7) of the CBCA after the Articles of Arrangement
have been filed;

“Code” means the United States Internal Revenue Code of 1986, as amended;

“Company” means Stelco Holdings Inc., a Canadian corporation;

“Company Circular” has the meaning set forth in the Arrangement Agreement;

“Company Credit Agreement” has the meaning set forth in the Arrangement Agreement;
“Company DSU” means a deferred share unit granted pursuant to the Company DSU Plan.

“Company DSU Plan” means the Company Deferred Share Unit Plan for non-executive directors of the Company,



approved by the Company on May 25, 2018, as amended;

“Company Inventory Monetization Agreement” has the meaning set forth in the Arrangement Agreement;

“Company LTIP” means the Company Long Term Incentive Plan for officers and employees of the Company or any of its Subsidiaries, approved by the Company on
May 25, 2018, as amended;

“Company Meeting” has the meaning set forth in the Arrangement Agreement;

“Company Option” means a stock option granted pursuant to the Company LTIP.
“Company PSU” means a performance share unit granted pursuant to the Company LTIP;
“Company RSU” means a restricted share unit granted pursuant to the Company LTIP;
“Company SAR” means a stock appreciation right granted pursuant to the Company LTIP;

“Company SAR Consideration” means, in respect of each Company SAR, (i) the SAR Fraction in respect of such Company SAR multiplied by 0.454 of a Parent Share,
rounded to three decimal places, and (ii) the SAR Fraction in respect of such Company SAR multiplied by the Cash Portion of Consideration in cash;

“Company Securityholders” means Company Shareholders and Holders of Company Options, Company DSUs, Company PSUs, Company RSUs and Company SARs;

“Company Shareholders” means Holders of Shares;

Section 3.1(d);
“Consideration” means, in respect of each Share, Company DSU and Company RSU, 0.454 of a Parent Share and the Cash Portion of Consideration in cash;
“Consideration Shares” means the Parent Shares to be issued pursuant to the Arrangement;
“Court” means the Ontario Superior Court of Justice (Commercial List) located in the City of Toronto;

‘Debt Financing” has the meaning set forth in the Arrangement Agreement;

“Depositary” means Computershare Investor Services Inc. or a bank or trust company selected by Purchaser in its reasonable discretion and reasonably acceptable to
the Company, which Depositary will perform the duties described in a depositary agreement in form and substance reasonably acceptable to the parties;

“Director” means the Director appointed pursuant to Section 260 of the CBCA,;
“Dissent Rights” has the meaning set forth in Section 5.1;

“Dissenting_Shareholder” means any registered Company Shareholder as of the record date for the Company Meeting who has properly exercised its Dissent Rights
and has not withdrawn or been deemed to have withdrawn such Dissent Rights and who is ultimately determined to be entitled to be paid the fair value of its Shares;

“Effective Date” means the date shown on the Certificate of Arrangement;

“Effective Time” means 12:01 a.m. (Toronto time) on the Effective Date, or such other time on the Effective Date as specified in writing by Purchaser and reasonably
acceptable to the Company;

“Equity Award Consideration Shares” means the Parent Shares to be delivered to Holders of Company DSUs, Holders of Company RSUs and Holders of Company
SARs pursuant to the terms of the Plan of Arrangement;

“Einal Order” means the final order of the Court approving the Arrangement as such order may be amended, modified, supplemented or varied by the Court at any time
prior to the Effective Time with the consent of both the Company and Purchaser or, if appealed, then, unless such appeal is withdrawn, abandoned or denied, as affirmed or as
amended on appeal at the direction of the Court (provided that any such amendment is acceptable to both the Company and Purchaser);



“Governmental Authority” means any nation or government or any agency, public or regulatory authority, taxing authority, self-regulatory organization (including stock
exchanges), instrumentality, department, commission, court, arbitrator (public or private), ministry, tribunal or board of any nation, government or political subdivision or delegated
authority thereof, in each case, whether foreign or domestic and whether national, supranational, federal, provincial, state, regional, local or municipal;

“Holders” means (a) when used with reference to the Shares, the holders thereof shown from time to time in the register of holders of Shares maintained by or on behalf
of the Company in respect of the Shares and, where the context so provides, includes joint holders of such Shares, (b) when used with reference to the Company Options, the
holders thereof shown from time to time in the register maintained by or on behalf of the Company in respect of Company Options, (c) when used with reference to the Company
DSUs, the holders thereof shown from time to time in the register maintained by or on behalf of the Company in respect of the Company DSUs, (d) when used with reference to
the Company PSUs, the holders thereof shown from time to time in the register maintained by or on behalf of the Company in respect of the Company PSUs, (e) when used with
reference to the Company RSUs, the holders thereof shown from time to time in the register maintained by or on behalf of the Company in respect of the Company RSUs and (f)
when used with reference to the Company SARs, the holders thereof shown from time to time in the register maintained by or on behalf of the Company in respect of the
Company SARs;

“Indebtedness” has the meaning set forth in the Arrangement Agreement;

“Interim Order” means the interim order of the Court, as the same may be amended, modified, varied or supplemented with the consent of both the Company and
Purchaser, in respect of the Arrangement;

“ITA” means the Income Tax Act (Canada);

“Law” means applicable statutes, common laws, rules, ordinances, regulations, codes, orders, judgments, injunctions, writs, decrees, governmental guidelines or
interpretations having the force of law, in each case, of a Governmental Authority;

“Letter of Transmittal” means the letter of transmittal for use by registered Company Shareholders, in the form accompanying the Company Circular (which shall be
reasonably acceptable to Purchaser), which shall specify that delivery shall be effected, and risk of loss and title to the Share certificates shall pass, only upon proper delivery of
the Share certificates (or effective affidavits of loss in lieu thereof) to the Depositary and which shall be in such form and have such other customary provisions as the Company
may specify (which shall be reasonably acceptable to Purchaser);

“Parent” means Cleveland-Cliffs Inc., an Ohio corporation;

“Parent Share Reference Price” means the volume-weighted average of the trading prices of the Parent Shares on the New York Stock Exchange per day as displayed
under the VWAP function on the “CLF equity” Bloomberg page (or its equivalent successor if such page is not available) on each of the five (5) consecutive trading days
commencing on the tenth (10™) trading day immediately before the Effective Date and ending on the sixth (6™) trading day immediately before the Effective Date (as adjusted as
appropriate to reflect any stock splits, stock dividends, combinations, reorganizations, reclassifications or similar events);

“Parent Shares” means the shares of common stock, $0.125 par value per share, of Parent;

“Person” means any individual, corporation, company, limited liability company, partnership, association, trust, joint venture or any other entity or organization, including
any government or political subdivision or any agency or instrumentality thereof;

“Plan of Arrangement”, “hereof”, “herein”, “hereunder”, and similar expressions refer to this Plan of Arrangement and not to any particular Article, Section or other portion
hereof and includes any agreement or instrument supplementary or ancillary hereto;

“Pre-Closing_Notice” means a notice to be executed by the parties to the Arrangement Agreement no later than the second (2"¢) Business Day prior to the Effective Date
specifying certain amounts and other actions as contemplated herein;

“Purchaser” means 13421422 Canada Inc., a Canadian corporation;
“Purchaser Loan” has the meaning set forth in Section 3.1(a);
“Refinancing” has the meaning set forth in Section 3.1(a);

“SAR Fraction” in respect of a Company SAR means the fraction of A divided by B, where A equals (i) $70.00 minus (ii) the grant value of such Company SAR and B
equals $70.00; provided that where A is a negative amount, the SAR Fraction



will be deemed equal to zero;
“Shares” means the issued and outstanding Common Shares in the capital of the Company;
“SIF Agreement” has the meaning set forth in the Arrangement Agreement;

“Subsidiary”, with respect to any Person, means any other Person of which the first Person owns, directly or indirectly, (a) securities or other ownership interests having
voting power to elect a majority of the board of directors or other persons performing similar functions or (b) more than 50% of the equity interests of the second Person;

“Tax” and “Taxes” have the meanings set forth in the Arrangement Agreement; and
“Withholding Obligation” has the meaning set forth in Section 4.5(a).
1.2 Headings and References

The division of this Plan of Arrangement into Articles and Sections and the insertion of headings are for convenience of reference only and do not affect the construction
or interpretation of this Plan of Arrangement. Unless otherwise specified, references to Articles and sections are to Articles and sections of this Plan of Arrangement.

1.3 Time Periods

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 Business Day following if the last day of the period is not a
Business Day.
1.4 Currency

All sums of money which are referred to in this Plan of Arrangement are expressed in the lawful currency of Canada unless otherwise specified.
1.5 Time

Unless otherwise indicated, all times expressed herein or in any Letter of Transmittal are to local time, Toronto, Ontario.

1.6 Construction

In this Plan of Arrangement:

(a) unless the context otherwise requires, words importing the singular include the plural and vice versa and words denoting any gender include all genders;
(b) the word “including” or “includes” shall mean “including (or includes) without limitation”; and
(c) any reference to a statute includes all rules and regulations made pursuant to such statute and, unless otherwise specified, the provisions of any statute or

regulation or rule which amends, supplements or supersedes any such statute or any such regulation or rule.
1.7 Governing Law

This Plan of Arrangement shall be governed by and construed in accordance with the CBCA, and the Laws of the Province of Ontario and other federal Laws of Canada
applicable therein.

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN OF ARRANGEMENT

21 Arrangement
This Plan of Arrangement is made pursuant to, is subject to the provisions of and forms part of, the Arrangement Agreement.

2.2 Effectiveness



This Plan of Arrangement and the Arrangement, upon filing the Articles of Arrangement and the issuance of the Certificate of Arrangement, will become effective, and
will be binding on the Director, Purchaser (or its Affiliates), Parent, the Company, the Depositary and the Company Securityholders from and after the Effective Time, without any
further authorization, act or formality on the part of the Court or any other Person from and after the Effective Time.

ARTICLE 3
THE ARRANGEMENT

3.1 Arrangement

Commencing immediately following the Effective Time, pursuant to the Arrangement, the following transactions shall occur and shall be deemed to occur in the order in
which they appear without any further act or formality, effective as at five (5) minute intervals (in each case, unless otherwise specified):

(a) Purchaser Loan. If requested by the Company at least three (3) Business Days prior to the Effective Date, or such later date as agreed to by Purchaser and the
Company, acting reasonably and having regard to the availability of the Debt Financing, Purchaser shall advance, or shall cause to be advanced, to or as directed by the
Company, an amount in cash (the “Purchaser Loan”) equal to the sum of:

(i) the aggregate cash amount payable in respect of Company DSUs pursuant to Section 3.1(d)(iii);

(i) the aggregate cash amount payable in respect of Company RSUs pursuant to Section 3.1(d)(v);

(iii) the aggregate cash amount payable in respect of Company SARs pursuant to Section 3.1(d)(vi); and

(iv) the aggregate amount payable, if any, in respect of the repayment and/or refinancing of any Indebtedness, excluding Indebtedness that will remain

outstanding after the Effective Time, or other amounts as may be specified in the Pre-Closing Notice owing by the Company and/or its Subsidiaries in
connection with the transactions contemplated by the Arrangement Agreement (including, if applicable, any amounts owing under the Company Credit
Agreement, the Company Inventory Monetization Agreement and the SIF Agreement) (the “Refinancing”),

with a portion of the proceeds of such advance to be used by the Company to pay the subscription price for the Company Subsidiary Subscriptions and the balance of
such proceeds to be used by the Company to satisfy its cash payment obligations pursuant to Section 3.1(d) and in satisfaction of the amounts payable by the Company in
connection with the Refinancing, with such advance to be evidenced by a demand, non-interest bearing promissory note issued by the Company in favour of Purchaser.

(b) Transfer of Equity Award Consideration Shares. Purchaser shall transfer, or cause to be transferred, to or as directed by the Company, the number of Parent
Shares as is equal to total number of Equity Award Consideration Shares to be delivered by or on behalf of the Company to Holders of Company DSUs, Holders of Company
RSUs and Holders of Company SARs pursuant to Section 3.1(d), in exchange for a demand, non-interest bearing promissory note issued by the Company in favour of
Purchaser, having a principal amount (as specified in the Pre-Closing Notice) equal to the product obtained by multiplying the aggregate number of Equity Award Consideration
Shares to be issued pursuant to Section 3.1(d) by the Parent Share Reference Price.

(c) Company Subsidiary Subscriptions. The Company shall use a portion of the proceeds of the Purchaser Loan to subscribe for additional common shares of
those Subsidiaries of the Company which are required to make payments in connection with the Refinancing, as specified in the Pre-Closing Notice.

(d) Company LTIP Awards and Company DSU Plan Awards. Subject to Section 3.2 and Section 3.3:

(i) the terms and provisions of the Company DSU Plan and the Company LTIP shall be amended to the extent necessary to conform, permit and provide
for the transactions contemplated in this Section 3.1(d) and as otherwise contemplated by the Plan of Arrangement, the Arrangement and the
Arrangement Agreement in relation to the Company DSUs, Company RSUs and Company SARs;

(ii) each Company Option outstanding immediately prior to the Effective Time (whether vested or unvested), notwithstanding the terms of the Company
LTIP, that has not, prior to the Effective Time, been exercised or surrendered in accordance with its terms shall, without any further action or formality
on behalf of the Holder thereof and the Company and without any payment by such Holder, be deemed to be transferred by such Holder to the
Company for no consideration, and none of the Company, Purchaser or Parent shall be obligated to pay the Holder of such Company Option any
amount in respect of such Company Option, whereupon all Company Options shall be, and shall be



(iii)

(iv)

v)

(vi)

(vii)

(viii)

deemed to be, cancelled by the Company, all obligations in respect of the Company Options shall be deemed to be discharged, and the Holders
thereof shall cease to have any rights in respect thereof;

each Company DSU outstanding immediately prior to the Effective Time, that is held by a Holder of Company DSUs shall, notwithstanding the terms
of the Company DSU Plan, without any further action by or on behalf of a Holder of Company DSUs, be deemed to be assigned and transferred by
such Holder to the Company in exchange for the payment and delivery by or on behalf of the Company of the Consideration (less applicable
withholding Taxes), and each such Company DSU shall immediately be cancelled and, following such payment, all of the Company’s obligations with
respect to such Company DSU shall be deemed to be fully satisfied;

each Company PSU outstanding immediately prior to the Effective Time (whether vested or unvested), that is held by a Holder of Company PSUs
shall, notwithstanding the terms of the Company LTIP, without any further action by or on behalf of such Holder of Company PSUs, be deemed to be
assigned and transferred by such Holder to the Company for no consideration, and none of the Company, Purchaser or Parent shall be obligated to
pay the Holder of such Company PSU any amount in respect of such Company PSU, whereupon all Company PSUs shall be, and shall be deemed to
be, cancelled by the Company, all obligations in respect of the Company PSUs shall be deemed to be discharged, and the Holders thereof shall cease
to have any rights in respect thereof;

each Company RSU outstanding immediately prior to the Effective Time (whether vested or unvested), that is held by a Holder of Company RSUs
shall, notwithstanding the terms of the Company LTIP, without any further action by or on behalf of such Holder of Company RSUs, be deemed to be
assigned and transferred by such Holder to the Company in exchange for the payment and delivery by or on behalf of the Company of the
Consideration (less applicable withholding Taxes), and each such Company RSU shall immediately be cancelled and, following such payment, all of
the Company’s obligations with respect to such Company RSU shall be deemed to be fully satisfied;

each Company SAR outstanding immediately prior to the Effective Time (whether vested or unvested), that is held by a Holder of Company SARs
shall, notwithstanding the terms of the Company LTIP, without any further action by or on behalf of such Holder of Company SARs, be deemed to be
assigned and transferred by such Holder to the Company in exchange for the payment and delivery by or on behalf of the Company of the Company
SAR Consideration (less applicable withholding Taxes) and, for greater certainty, where such amount is zero, such Company SAR shall be cancelled
without any consideration, and each such Company SAR shall immediately be cancelled and, following such payment, all of the Company’s
obligations with respect to such Company SAR shall be deemed to be fully satisfied;

(A) each Holder of Company Options, Company DSUs, Company PSUs, Company RSUs and Company SARs shall cease to be a Holder of such
Company Options, Company DSUs, Company PSUs, Company RSUs and Company SARs, (B) such Holder’'s name shall be removed from each
applicable register, (C) the Company LTIP, the Company DSU Plan and all agreements relating to the Company Options, Company DSUs, Company
PSUs, Company RSUs and Company SARs shall be terminated and shall be of no further force and effect and (D) each such Holder shall thereafter
have only the right to receive any consideration or entitiement to which they are entitled pursuant to this Section 3.1(d); and

the Company LTIP and the Company DSU Plan and all agreements relating to the Company Options, Company DSUs, Company PSUs, Company
RSUs and Company SARs shall be terminated and shall be of no further force and effect.

(e) Dissenting Shareholders. The outstanding Shares held by Dissenting Shareholders shall be deemed to be transferred by the Holders thereof to Purchaser
without any further authorization, act or formality by such Holders, in consideration for the right to receive an amount determined and payable in accordance with Article 5, and

@

(if)
(iii)

such Dissenting Shareholders shall cease to be the holders of such Shares and to have any rights as holders of such Shares other than the right to be
paid fair value by Purchaser for such Shares as set out in Article 5;

the names of such Dissenting Shareholders will be removed from the register of holders of Shares; and

Purchaser shall be deemed to be the legal and beneficial owner of such Shares so transferred, free and clear of all liens, charges, claims and
encumbrances, and shall be recorded as the registered



Holder thereof on the register of holders of Shares;

(f) Shares. Each outstanding Share, other than Shares held by Parent or any Subsidiary of Parent (including Purchaser) and including Shares transferred to
Purchaser by Dissenting Shareholders described in Section 3.1(e), will be transferred by the Holders thereof to Purchaser without any further authorization, act or formality by
such Holders, in exchange for the Consideration and, subject to Section 3.2 and Section 3.3:

(i) the Holders of such Shares shall cease to be the holders of such Shares and to have any rights as holders of such Shares other than the right to
receive the Consideration in accordance with this Plan of Arrangement;

(i) the names of such Holders will be removed from the register of holders of Shares; and

(iii) Purchaser shall be deemed to be the legal and beneficial owner of such Shares so transferred, free and clear of all liens, charges, claims and
encumbrances, and shall be recorded as the registered Holder thereof on the register of holders of Shares such that following the transactions
contemplated by Section 3.1(e) and this Section 3.1(f), Purchaser shall be the legal and beneficial owner of 100% of the Shares other than Shares, if
any, held by Parent or any of its Subsidiaries (other than Purchaser).

3.2 Entitlement to Cash Consideration

In any case where the aggregate Cash Portion of Consideration or the cash portion of the Company SAR Consideration payable to a particular Holder under the
Arrangement would, but for this provision, include a fraction of $0.01, the cash consideration payable shall be rounded to the nearest $0.01.

3.3 No Fractional Shares

In no event shall any Holder be entitled to a fractional Parent Share. Where the aggregate number of Parent Shares to be issued to a Holder as consideration under the
Arrangement would result in a fraction of a Parent Share being issuable, the number of Parent Shares to be received by such Holder shall be rounded down to the nearest whole
Parent Share. In lieu of any such fractional Parent Share, each Holder entitled to a fractional interest in a Parent Share will be entitled to receive a cash payment equal to such
fractional interest multiplied by the Parent Share Reference Price, converted to Canadian dollars using the “US Dollar” daily exchange rate published by the Bank of Canada on
the third (3) Business Day immediately preceding the Effective Date or, in the event such daily exchange rate is not available, the Canadian dollar-U.S. dollar exchange rate on
the Business Day immediately preceding the Effective Date, as may be determined by Parent (which shall be reasonably acceptable to the Company), and rounded to the
nearest $0.01.

ARTICLE 4
EXCHANGE OF CERTIFICATES AND DELIVERY OF CONSIDERATION

4.1 Delivery of Consideration and Company SAR Consideration

(a) At or prior to the Effective Time, Purchaser (or Parent, on behalf of Purchaser) shall deposit or cause to be deposited with the Depositary, for the benefit of
each Holder of Shares, Company DSUs, Company RSUs and Company SARs, the Parent Shares (in the case of Parent Shares deliverable to Holders of Company DSUs,
Company RSUs and Company SARs, to the extent directed by the Company in accordance with Section 3.1(b)) and (solely in the case of Consideration payable to Company
Shareholders) the cash, in Canadian dollars, to which each such Holder is entitled pursuant to Section 3.1(d) or Section 3.1(f), as applicable, upon the transfer of the Shares to
Purchaser and the transfer of the Company DSUs, Company RSUs and Company SARs to the Company, as applicable, plus (solely in the case of Consideration to Company
Shareholders) sufficient funds to satisfy any aggregate cash payment in lieu of fractional Parent Shares, which cash and Parent Shares shall be held by the Depositary, following
the time specified herein for the completion of the steps described in Section 3.1(d) and Section 3.1(f), as agent and nominee for such former Holders for distribution to such
former Holders in accordance with the provisions of this Article 4.

(b) Upon surrender by a Company Shareholder to the Depositary of a certificate which immediately prior to the Effective Time represented one or more Shares,
together with a duly completed and executed Letter of Transmittal and any other documents reasonably requested by Parent, Purchaser and the Depositary (or, if such Shares
are held in book-entry or other uncertificated form, upon the entry through a book-entry transfer agent of the surrender of such Shares on a book-entry account statement, it
being understood that any reference herein to “certificates” shall be deemed to include references to book-entry account statements relating to the ownership of Shares), the
registered Holder of such surrendered certificate(s) of Shares shall be entitled to receive in exchange therefor, and the Depositary shall deliver to such Company Shareholder, as
soon as practicable after the Effective Time, the Consideration that such Company Shareholder has the right to receive pursuant to Section 3.1(f), less any amounts withheld
pursuant to Section 4.5, and any certificate of Shares so surrendered shall forthwith be cancelled.



(c) Subject to Section 3.3, each registered Holder of Company DSUs, Company RSUs and/or Company SARs, as applicable, shall be entitled to receive in
exchange therefor, and the Depositary shall deliver to such Holder, as soon as practicable after the Effective Time, the Parent Shares that such Holder has the right to receive
pursuant to Section 3.1(d), less any amounts withheld pursuant to Section 4.5.

(d) Promptly after the Effective Time (but in any event, no later than the first (1) Business Day following the Effective Date), Purchaser shall cause the Company
to deliver to each former Holder of Company DSUs, Company RSUs and Company SARs the Cash Portion of Consideration or the cash portion of the Company SAR
Consideration, as applicable (as well as any cash payable to Holders of Company SARs in lieu of fractional Parent Shares in accordance with Section 3.3), net of applicable
withholdings in respect of the Consideration or Company SAR Consideration, as applicable, pursuant to Section 4.5, that such Holder is entitled to receive under this Plan of
Arrangement, either (i) pursuant to the normal practices and procedures of the Company, or (ii) in the event that payment pursuant to the normal practices and procedures of the
Company is not practicable for any such holder, by cheque (delivered to the address of such Holder of Company DSUs, Company RSUs and Company SARs, as reflected on the
register maintained by or on behalf of the Company in respect of the Company DSUs, Company RSUs and Company SARs) or such other means as the Company may elect.

(e) Until surrendered for cancelation as contemplated by this Section 4.1, each certificate that immediately prior to the Effective Time represented one or more
Shares (other than Shares held by Parent or any Subsidiary of Parent (including Purchaser)) shall be deemed at all times after the Effective Time to represent only the right to
receive upon such surrender the Consideration that the holder of such certificate is entitled to receive in the manner contemplated by this Section 4.1, less any amounts withheld
pursuant to Section 4.5.

() In the event of the surrender of a certificate of Shares that is not registered in the transfer records of the Company under the name of the Person surrendering
such certificate, the Consideration to which the registered Holder is entitled pursuant to Section 3.1 shall be paid to such a transferee if such certificate is presented to the
Depositary and such certificate is duly endorsed or is accompanied by all documents required to evidence and effect such transfer and to evidence to the satisfaction of
Purchaser that (i) any applicable stock transfer Taxes or any other Taxes required by reason of such payments being made in a name other than the registered Holder have been
paid or (ii) no such Taxes are payable.

(9) Any portion of the amount deposited with the Depositary (including any interest and other income resulting from any investment of the Depositary with respect
to such amount) that remains unclaimed by the Holders and other eligible Persons in accordance with this Article 4 following one year after the Effective Time shall be delivered
to Purchaser, and any Holder who has not previously complied with this Article 4 shall thereafter look only to Purchaser and Parent for, and, subject to Section 4.4, Purchaser
and Parent shall remain liable for, payment of such Holder’s claim for payment under this Section 4.1.

4.2 Distribution with respect to Unsurrendered Certificates

(a) No dividends or other distributions declared or made after the Effective Time with respect to Shares with a record date after the Effective Time shall be

delivered to the Holder of any unsurrendered certificate which immediately prior to the Effective Time represented outstanding Shares that were transferred pursuant to Section
3.1

(b) No dividends or other distributions declared or made after the Effective Time with respect to Parent Shares with a record date after the Effective Time shall be
delivered to the holder of any unsurrendered certificate that, immediately prior to the Effective Time, represented outstanding Shares that were transferred pursuant to Section
3.1 unless and until the holder of such certificate shall have complied with the provisions of Section 4.1 or Section 4.3. Subject to applicable Law and to Section 4.5, at the time of
such compliance, there shall, in addition to the delivery of Consideration to which such holder is thereby entitled, be delivered to such holder, without interest and subject to
applicable withholdings, the amount of the dividend or other distribution with a record date after the Effective Time theretofore paid with respect to such Parent Shares.

4.3 Lost Certificates

In the event any certificate which immediately prior to the Effective Time represented one or more outstanding Shares that were transferred pursuant to Section 3.1 is
lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed, the Depositary will issue in exchange
for such lost, stolen or destroyed certificate, the Consideration that such Holder has the right to receive in accordance with Section 3.1, deliverable in accordance with such
Holder’s Letter of Transmittal. When authorizing such exchange for any lost, stolen or destroyed certificate, the Person to whom such Consideration is to be delivered shall, as a
condition precedent to the delivery of such Consideration, give a bond satisfactory to Purchaser, the Company and the Depositary (each acting reasonably) or otherwise
indemnify Purchaser, the Company and their respective Affiliates in a manner satisfactory to Purchaser (acting reasonably) against any claim that may be made against
Purchaser, the Company or their respective Affiliates with respect to the certificate alleged to have been lost, stolen or destroyed.

4.4 Extinction of Rights



Any certificate which immediately prior to the Effective Time represented outstanding Shares that were transferred pursuant to Section 3.1, and not duly surrendered,
with all other instruments required by Section 4.1, on or prior to the sixth (6™) anniversary of the Effective Date shall cease to represent a claim or interest of any former Company
Shareholder of any kind or nature against Parent, Purchaser, the Company or any of their respective Affiliates. On such date, all Consideration to which the former Holder of the
certificate referred to in the preceding sentence was ultimately entitled shall be deemed to have been surrendered for no consideration to Parent or Purchaser, as applicable, by
the Depositary and the Parent Shares forming part of the Consideration shall be deemed to be cancelled.

4.5 Withholding Rights

(a) Notwithstanding anything to the contrary contained herein, each of Parent, Purchaser, the Company, the Depositary and/or any other Person that has any
withholding obligation with respect to any amount paid or deemed paid hereunder (any such Person, an “Other Withholding_Agent”) shall be entitled to deduct and withhold or
direct Parent, Purchaser, the Company, the Depositary or any Other Withholding Agent to deduct and withhold on their behalf, from any consideration paid, deemed paid or
otherwise deliverable to any Person hereunder (an “Affected Person”) such amounts as are required to be deducted or withheld with respect to such payment or deemed
payment under the ITA, the Code or any provision of any other Tax Law (a “Withholding_Obligation”). To the extent that amounts are so deducted or withheld, such deducted or
withheld amounts shall be treated for all purposes hereof as having been paid to the Affected Person to whom such amounts would otherwise have been paid or deemed paid,
and such deducted or withheld amounts shall be timely remitted to the appropriate Governmental Authority as required by applicable Law.

(b) Unless otherwise agreed to by Purchaser and the Company prior to the Effective Date, in the event that the amount of any Withholding Obligation with respect
to a particular payment exceeds the cash portion of such payment, Parent, Purchaser, the Company, the Depositary and any Other Withholding Agent shall also have the right to:

(i) withhold and sell, or direct Parent, Purchaser, the Company, the Depositary or any Other Withholding Agent to deduct and withhold and sell on their
behalf, on their own account or through a broker (the “Broker”), and on behalf of any Affected Person; or

(i) require the Affected Person to irrevocably direct the sale through a Broker and irrevocably direct the Broker pay the proceeds of such sale to Parent,
Purchaser, the Company, the Depositary or any Other Withholding Agent as appropriate (and, in the absence of such irrevocable direction, the
Affected Person shall be deemed to have provided such irrevocable direction),

such number of Parent Shares delivered or deliverable to such Affected Person pursuant to this Plan of Arrangement as is necessary to produce sale proceeds (after
deducting commissions payable to the Broker and other costs and expenses) sufficient to fund any Withholding Obligations. Any such sale of Parent Shares shall be effected on
a public market and as soon as practicable following the Effective Date. Each of Parent, Purchaser, the Company, the Depositary, the Broker or any Other Withholding Agent, as
applicable, shall act in a commercially reasonable manner in respect of any Withholding Obligation; however, none of Parent, Purchaser, the Company, the Depositary, the
Broker or any Other Withholding Agent will be liable for any loss arising out of any sale of such Parent Shares, including any loss relating to the manner or timing of such sales,
the prices at which the Parent Shares are sold or otherwise.

4.6 No Liens

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any and all liens, charges, claims, encumbrances or other claims
of third parties of any kind.

4.7 Paramountcy

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority over any and all securities of the Company issued and outstanding
prior to the Effective Time, including Shares, Company Options, Company DSUs, Company PSUs, Company RSUs and Company SARs; (b) the rights and obligations of the
holders (registered or beneficial) of such securities, Parent, Purchaser, the Company and their respective Affiliates, the Depositary and any transfer agent or other depositary
therefor in relation to this Plan of Arrangement shall be solely as provided for in this Plan of Arrangement; and (c) all actions, causes of action, claims or proceedings (actual or
contingent and whether or not previously asserted) based on or in any way relating to any securities of the Company are deemed to have been settled, compromised, released
and determined without liability except as set forth herein.



ARTICLE 5
RIGHTS OF DISSENT

5.1 Rights of Dissent

Registered Holders of Shares as of the record date for the Company Meeting may exercise rights of dissent with respect to such Shares (“Dissent Rights”) in connection
with the Arrangement pursuant to and in the manner set forth in Section 190 of the CBCA as modified by the Interim Order and this Article 5; provided that, notwithstanding
Subsection 190(5) of the CBCA, the written objection to the Arrangement Resolution referred to in Subsection 190(5) of the CBCA must be received by the Company c/o
McCarthy Tétrault LLP, 66 Wellington St W, Suite 5300, Toronto, ON M5K 1ES6, Attention: Geoff Hall, not later than 5:00 p.m. (Toronto Time) on the second (2"Y) Business Day
preceding the date of the Company Meeting (as it may be adjourned or postponed from time to time). Holders of Shares who duly exercise Dissent Rights and who:

(a) are ultimately determined to be entitled to be paid by Purchaser fair value for their Shares shall: (i) be deemed to have transferred such Shares (free and clear
of all liens, charges, claims and encumbrances) to Purchaser in accordance with, and as of the time stipulated in, Section 3.1(e); (i) in respect of such Shares, be deemed to not
have participated in the transactions in Article 3 (other than Section 3.1(e)); (iii) be entitled to be paid, subject to Section 4.5, the fair value of such Shares by Purchaser, which
fair value, notwithstanding anything to the contrary contained in the CBCA, shall be determined as of the close of business on the day before the Arrangement Resolution was
adopted at the Company Meeting; and (iv) not be entitled to any other payment or consideration, including any payment or consideration that would be payable under the
Arrangement had such Holders not exercised their Dissent Rights in respect of such Shares; or

(b) are ultimately determined not to be entitled, for any reason, to be paid by Purchaser fair value for their Shares, shall be deemed to have participated in the
Arrangement in respect of such Shares on the same basis and at the same time as a non-Dissenting Shareholder (and shall be entitled to receive the Consideration from
Purchaser in the same manner as such non-Dissenting Shareholders).

5.2 Recognition of Dissenting Shareholders
(a) In no case shall the Company, Purchaser, Parent, the Depositary or any other Person be required to recognize such Dissenting Shareholders as registered or
beneficial Holders of Shares in respect of which Dissent Rights are sought to be exercised after the time stipulated in Section 3.1(e), and the name of such Dissenting
Shareholders shall be deleted from the register of Holders of Shares at the time stipulated in Section 3.1(e) and Purchaser shall be the holder of 100% of the Shares immediately
following the completion of the transactions contemplated by Section 3.1.

(b) In no circumstances shall Purchaser, Parent, the Company, the Depositary or any other Person be required to recognize a Person exercising Dissent Rights:

(i) unless, as of the deadline for exercising Dissent Rights (as set forth in Section 5.1), such Person is the registered holder of those Shares in respect of
which such Dissent Rights are sought to be exercised,;

(i) if such Person has voted or instructed a proxy holder to vote such Shares in favor of the Arrangement Resolution; or
(iii) unless such Person has strictly complied with the procedures for exercising Dissent Rights and does not withdraw such dissent prior to the Effective
Time.
(c) In addition to any other restrictions in the Interim Order or the CBCA, none of the following shall be entitled to exercise Dissent Rights: (i) holders of Company

Options, (ii) holders of Company DSUs, (iii) holders of Company PSUs, (iv) holders of Company RSUs, or (v) holders of Company SARs (in each case, in their capacity as
holders of Company Options, Company DSUs, Company PSUs, Company RSUs or Company SARs, as applicable).

ARTICLE 6
AMENDMENTS
6.1 Amendments
(a) The Company, Purchaser and Parent reserve the right to amend, modify and/or supplement this Plan of Arrangement at any time and from time to time prior to

the Effective Time provided that any such amendment, modification, and/or supplement must be (i) set out in writing, (ii) approved by the Company, Purchaser and Parent
(subject to the Arrangement Agreement), in each case acting reasonably, (iii) if made following the Company Meeting, approved by the Court and (iv) communicated to Company
Shareholders if and as required by the Court.
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(b) Any amendment, modification and/or supplement to this Plan of Arrangement may be proposed by the Company, Purchaser or Parent at any time prior to or at
the Company Meeting (provided that, in the case of any proposed amendment, modification and/or supplement proposed by Purchaser or Parent, the Company (subject to the
Arrangement Agreement) shall have consented thereto and, in the case of any proposed amendment, modification and/or supplement proposed by the Company, Purchaser and
Parent (subject to the Arrangement Agreement) shall have consented thereto) with or without any other prior notice or communication and, if so proposed and accepted by the
Persons voting at the Company Meeting, shall become part of this Plan of Arrangement for all purposes.

(c) Any amendment, modification and/or supplement to this Plan of Arrangement that is approved or directed by the Court following the Company Meeting shall be
effective only if (i) it is consented to by each of the Company, Purchaser and Parent (in each case, acting reasonably) and (i) to the extent such consent is required by the Court,
it is consented to by the Company Shareholders voting in the manner directed by the Court.

(d) Any amendment, modification or supplement to this Plan of Arrangement may be made following the Company Meeting without filing such amendment,
modification or supplement with the Court or seeking Court approval, provided that (i) it concerns a matter which, in the reasonable opinion of the Company, Purchaser and
Parent, is of an administrative nature required to better give effect to the implementation of this Plan of Arrangement and is not adverse to the interest of any holder of Shares,
Company Options, Company DSUs, Company PSUs, Company RSUs, or Company SARs or (ii) is an amendment contemplated in Section 6.1(e).

(e) Any amendment, modification and/or supplement to this Plan of Arrangement may be made following the Effective Date unilaterally by Purchaser, provided that
it concerns a matter which, in the reasonable opinion of Purchaser, is of an administrative nature required to better give effect to the implementation of this Plan of Arrangement
and is not adverse to the financial or economic interests of any former Holder.

ARTICLE 7
SUPPORT AND FURTHER ASSURANCES

7.1 Assurances
Notwithstanding that the transactions and events set out herein shall occur and be deemed to occur in the order set out in this Plan of Arrangement without any further
authorization, act or formality, each of the parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done and executed, all such further acts,

deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required by any of them in order to further document or evidence any of the
transactions or events set out herein.
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EXHIBIT 22

The following entities are included in the obligated group as of June 30, 2024, as defined in the Quarterly Report on Form 10-Q of Cleveland-Cliffs Inc. to which this document is
being filed as an exhibit, including Cleveland-Cliffs Inc., as the parent and issuer, and the subsidiary guarantors that have guaranteed the obligations under the 5.875% 2027
Senior Notes, the 7.000% 2027 Senior Notes, the 4.625% 2029 Senior Notes, the 6.750% 2030 Senior Notes, the 4.875% 2031 Senior Notes and the 7.000% 2032 Senior Notes

issued by Cleveland-Cliffs Inc.

Exact Name of Issuer or Guarantor Subsidiary (1) (2)

State of Incorporation or
Organization

Cleveland-Cliffs Inc.

Cannon Automotive Solutions - Bowling Green, Inc.
Cleveland-Cliffs Burns Harbor LLC

Cleveland-Cliffs Cleveland Works LLC
Cleveland-Cliffs Columbus LLC

Cleveland-Cliffs FPT Services Company
Cleveland-Cliffs Investments Inc.

Cleveland-Cliffs Minorca Mine Inc.

Cleveland-Cliffs Monessen Coke LLC
Cleveland-Cliffs New Carlisle Corporation (f/k/a Cleveland-Cliffs Tek Kote Acquisition Corporation)
Cleveland-Cliffs New Carlisle | L.P. (f/k/a Cleveland-Cliffs Tek L.P.)
Cleveland-Cliffs New Carlisle Il L.P. (f/k/a Cleveland-Cliffs Kote L.P.)
Cleveland-Cliffs Plate LLC

Cleveland-Cliffs Railways Inc.

Cleveland-Cliffs Riverdale LLC

Cleveland-Cliffs Services Holding Company
Cleveland-Cliffs South Chicago & Indiana Harbor Railway Inc.
Cleveland-Cliffs Steel Corporation

Cleveland-Cliffs Steel Holding Corporation
Cleveland-Cliffs Steel Holdings Inc.

Cleveland-Cliffs Steel LLC

Cleveland-Cliffs Steel Management Inc.
Cleveland-Cliffs Steel Properties Inc.
Cleveland-Cliffs Steelton LLC

Cleveland-Cliffs Steelworks Railway Inc.
Cleveland-Cliffs Tooling and Stamping Company
Cleveland-Cliffs Tooling and Stamping Holdings LLC
Cleveland-Cliffs Tubular Components LLC
Cleveland-Cliffs Weirton LLC

Cliffs Mining Company

Cliffs Minnesota Mining Company

Cliffs Steel Inc.

Cliffs TIOP Holding, LLC

Cliffs TIOP, Inc.

Cliffs TIOP II, LLC

Cliffs UTAC Holding LLC

Ferrous Processing and Trading Company
Fleetwood Metal Industries, LLC

FPT - Schlafer Division L.L.C.

FPT Cleveland, LLC

FPT Florida, LLC

IronUnits LLC

Koil Metals L.L.C.

Ohio
Delaware
Delaware
Delaware
Delaware

Ohio

Ohio
Delaware
Delaware

Ohio
Delaware
Delaware
Delaware
Delaware
Delaware

Ohio
Delaware
Delaware
Delaware

Ohio
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Ohio
Delaware
Michigan
Delaware
Delaware
Michigan
Delaware
Michigan
Michigan
Michigan
Delaware
Michigan



EXHIBIT 22

State of Incorporation or

Exact Name of Issuer or Guarantor Subsidiary (1) (2) Organization
Lake Superior & Ishpeming Railroad Company Michigan
Lonyo Land L.L.C. Michigan
Metallics Sales Company Delaware
Mid-Vol Coal Sales, Inc. West Virginia
Mountain State Carbon, LLC Delaware
Northshore Mining Company Delaware
Silver Bay Power Company Delaware
SLC Acquisition L.L.C. Michigan
SNA Carbon, LLC Delaware
The Cleveland-Cliffs Iron Company Ohio
Tilden Mining Company L.C. Michigan
United Taconite LLC Delaware

(1) The address and phone number of each issuer and guarantor subsidiary is c/o Cleveland-Cliffs Inc., 200 Public Square, Suite 3300, Cleveland, Ohio 44114, (216) 694-5700.
(2) Cleveland-Cliffs Inc. is the issuer, all other entities listed are guarantor subsidiaries.



Exhibit 31.1
CERTIFICATION

I, Lourenco Goncalves, certify that:

Date:

I have reviewed this quarterly report on Form 10-Q of Cleveland-Cliffs Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,

in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)), for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter

(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected or is reasonably likely to materially affect the registrant’s
internal control over financial reporting; and

The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

July 24, 2024

By: /s/ Lourenco Goncalves
Lourenco Goncalves
Chairman, President and Chief Executive Officer




Exhibit 31.2
CERTIFICATION

I, Celso L. Goncalves Jr., certify that:

Date:

I have reviewed this quarterly report on Form 10-Q of Cleveland-Cliffs Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,

in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)), for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter

(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected or is reasonably likely to materially affect the registrant’s
internal control over financial reporting; and

The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors
and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

July 24, 2024

By: /s/ Celso L. Goncalves Jr.
Celso L. Goncalves Jr.
Executive Vice President, Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Cleveland-Cliffs Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2024, as filed with the Securities and Exchange
Commission on the date hereof (the “Form 10-Q”), I, Lourenco Goncalves, Chairman, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to such officer’s knowledge:

1) The Form 10-Q fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); and

(2) The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company as of
the dates and for the periods expressed in the Form 10-Q.

Date: July 24, 2024

By: /s/ Lourenco Goncalves

Lourenco Goncalves
Chairman, President and Chief Executive Officer



Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Cleveland-Cliffs Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2024, as filed with the Securities and Exchange
Commission on the date hereof (the “Form 10-Q”), I, Celso L. Goncalves Jr., Executive Vice President, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to such officer’s knowledge:

1) The Form 10-Q fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); and

2) The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company as of
the dates and for the periods expressed in the Form 10-Q.

Date: July 24, 2024

By: /s/ Celso L. Goncalves Jr.

Celso L. Goncalves Jr.
Executive Vice President, Chief Financial Officer



Exhibit 95

Mine Safety Disclosures

The operation of our mines located in the United States is subject to regulation by MSHA under the FMSH Act. MSHA inspects these mines on a regular basis and issues various
citations and orders when it believes a violation has occurred under the FMSH Act. We present information below regarding certain mining safety and health citations that MSHA
has issued with respect to our mining operations. In evaluating this information, consideration should be given to factors such as: (i) the number of citations and orders will vary
depending on the size of the mine; (i) the number of citations issued will vary from inspector to inspector and mine to mine; and (iii) citations and orders can be contested and
appealed and, in that process, are often reduced in severity and amount, and are sometimes dismissed.

Under the Dodd-Frank Act, each operator of a coal or other mine is required to include certain mine safety results within its periodic reports filed with the SEC. As required by the
reporting requirements included in §1503(a) of the Dodd-Frank Act, we present the following items regarding certain mining safety and health matters, for the period presented,
for each of our mine locations that are covered under the scope of the Dodd-Frank Act:

(A)

B)
©

©)
(E)
(F)
(G)

(H)

The total number of violations of mandatory health or safety standards that could significantly and substantially contribute to the cause and effect of a coal or other
mine safety or health hazard under section 104 of the FMSH Act (30 U.S.C. 814) for which the operator received a citation from MSHA,

The total number of orders issued under section 104(b) of the FMSH Act (30 U.S.C. 814(b));

The total number of citations and orders for unwarrantable failure of the mine operator to comply with mandatory health or safety standards under section 104(d)
of the FMSH Act (30 U.S.C. 814(d));

The total number of imminent danger orders issued under section 107(a) of the FMSH Act (30 U.S.C. 817(a));

The total dollar value of proposed assessments from MSHA under the FMSH Act (30 U.S.C. 801 et seq.);

Legal actions pending before the Federal Mine Safety and Health Review Commission involving such coal or other mine as of the last day of the period;
Legal actions instituted before the Federal Mine Safety and Health Review Commission involving such coal or other mine during the period; and

Legal actions resolved before the Federal Mine Safety and Health Review Commission involving such coal or other mine during the period.

During the three months ended June 30, 2024, our U.S. mine locations did not receive any flagrant violations under section 110(b)(2) of the FMSH Act (30 U.S.C. 820(b)(2)), or
any written notices of a pattern of violations, or the potential to have such a pattern of violations, under section 104(e) of the FMSH Act (30 U.S.C. 814(e)). In addition, there were
no mining-related fatalities at any of our U.S. mine locations during this same period.



Following is a summary of the information listed above for the three months ended June 30, 2024:

Three Months Ended June 30, 2024

(A) (B) ©) (D) (E) (F) G) (H)
Total Dollar
Value of
MSHA Legal Actions
Proposed Pending as of Legal Actions  Legal Actions
Section 104  Section 104(b) Section 104(d) Section 107(a)  Assessments Last Day of Instituted Resolved

Mine Name/ MSHA ID No. Operation S&S Citations Orders Orders Orders (1) 2) Period (3) During Period  During Period
Tilden / 2000422 Iron Ore 13 1 — 2 $ 125,805 5 5 1
Empire / 2001012 Iron Ore — — — — 3 — — — —
Northshore Plant / 2100831 Iron Ore = = = — 8 = — — —
Northshore Mine / 2100209 Iron Ore 1 — — — 3 — — — —
Hibbing / 2101600 Iron Ore 5 — = — 3 9,662 1 2 1
United Taconite Plant / 2103404 Iron Ore 18 — — — 3 163,761 1 1 —
United Taconite Mine / 2103403 Iron Ore 2 — — — 3 — — = —
Minorca Mine / 2102449 Iron Ore 4 — — — 8 24,301 — — —
Virginia Point No. 1 Surface Mine / 4407172 Coal — — — — 3 — = — —
Low Gap Surface Mine / 4605741 Coal — — — — 3 — — — —
Eckman Surface Mine / 4608647 Coal — — — — 3 — — = —
Redhawk Surface Mine / 4609300 Coal — — — — 3 — — — —_
Dry Branch Surface Mine / 4609395 Coal 1 = = — 3 814 1 1 —
Dans Branch Surface Mine / 4609517 Coal — — — — 3 — — — —
Eckman Loadout / 4603341 Coal — — — — 3 — = — —
Roadfork Loadout / 4608278 Coal — — — — 3 — — — —
Eckman Plant / 4609357 Coal — — — — 3 — — = —
Mine No. 35 /4608131 Coal — — — — 3 — — — —_
Mine No. 39 / 4609261 Coal — — — — 3 — 2 1 1
Mine No. 43 / 4609496 Coal — — — — 3 — — — —
Mine No. 44 / 4609523 Coal 8 — — — 3 11,046 = — —

(1) MSHA issued two Section 107(a) Orders at Tilden during the quarter ended June 30, 2024, and we contested both of them. Our contest of the order issued on April 2, 2024 remains pending with
MSHA. Our contest of the order issued on May 2, 2024 was successful, and MSHA vacated the order on June 14, 2024, after MSHA determined that the condition or practice observed was
not an imminent danger.

(2) Amounts included under the heading “Total Dollar Value of MSHA Proposed Assessments” are the total dollar amounts for proposed assessments received from MSHA on or before June 30,
2024.

(3) All pending legal actions are related to contests of proposed penalties referenced in Subpart C of FMSH Act's procedural rules.



