The Corporation of the City of Sault Ste. Marie
Special Meeting of City Council
Agenda

Monday, August 20, 2018
4:30 pm
Council Chambers
Civic Centre

Pages
Approve Agenda as Presented

Mover Councillor S. Hollingsworth

Seconder Councillor F. Fata

Resolved that the Agenda for the 2018 08 20 Special City Council Meeting as
presented be approved.

Declaration of Pecuniary Interest

Essar Steel Algoma Inc. — CCAA Proceedings 3-55

Mover Councillor S. Hollingsworth

Seconder Councillor F. Fata

Resolved that By-law 2018-180 being a by-law to authorize the execution of the
Property Tax Agreement between the City and Algoma Steel Inc. (formerly
1076318 B.C. LTD.) for property taxes for Wallace Terrace (Roll No. 5761 060
001 00100) be passed in open Council this 20th day of August, 2018.

Mover Councillor S. Hollingsworth

Seconder Councillor F. Fata

Resolved that By-law 2018-181 being a by-law to authorize the execution of the
Assessment Review Board Minutes of Settlement for Assessments Made Under
Section 36 of the Assessment Act between the City, Municipal Property
Assessment Corporation and Essar Steel Algoma Inc. regarding Wallace
Terrace (Roll No. 5761 060 001 00100) be passed in open Council this 20th day
of August, 2018.



August 20, 2018 Special Council Agenda

Mover Councillor S. Hollingsworth

Seconder Councillor F. Fata

Resolved that By-law 2018-182 being a by-law to authorize the execution of the
Assessment Agreement between the City, Municipal Property Assessment
Corporation, Essar Steel Aglgoma Inc. and Algoma Steel Inc. (formerly 1076318
B.C. LTD.) regarding Wallace Terrace (Roll No. 5761 060 001 00100) for the
2014 to 2020 Taxation Years be passed in open Council this 20th day of
August, 2018.

4. Adjournment

Mover Councillor S. Hollingsworth

Seconder Councillor F. Fata
Resolved that this Council shall now adjourn.
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The Corporation of the
City of Sault Ste. Marie

COUNCIL REPORT

August 20, 2018

TO: Mayor Christian Provenzano and Members of City
Council
AUTHOR: Albert Horsman, CAO

DEPARTMENT: Chief Administrative Officer

RE: ESSAR STEEL ALGOMA INCORPORATED’S (ESAI)
CCAA PROCEEDINGS AND TAX ASSESSMENT APPEAL

PURPOSE
The purpose of this report is two-fold, specifically:
(a) to update Council on the status of the ESAI's CCAA proceedings and
Assessment Review Board (“ARB”) Tax Assessment Appeal; and

(b) to seek Council’s authority to enter into three Agreements, specifically a
Property Tax Agreement (“Tax Agreement”) between Algoma Steel Inc.
and the City, an Assessment Agreement between ESAI, the Municipal
Property Assessment Corporation (“MPAC”), 1076318 B.C. Ltd. (“BC
Company”) and the City, and Minutes of Settlement for Assessments
Made Under Section 36 of the Assessment Act (“MOS”) between ESAI,
MPAC and the City.

BACKGROUND

(A) CCAA Update

As Council is aware, ESAI sought and obtained CCAA protection pursuant to the
Initial Order of the Ontario Superior Court of Justice dated November 9, 2015.
Following a Sale and Investment Solicitation Process (SISP), the BC Company
was selected as the successful purchaser and an Asset Purchase Agreement
(“APA”) was entered into between ESAI and the BC Company for the acquisition
of various lands and other assets of ESAI (“Acquisition Transaction”).

The Acquisition Transaction was conditional on various matters being
successfully negotiated as set out in the APA. With respect to the City, the APA
required that there be an agreement on definitive documentation between the BC
Company, the City and MPAC to demonstrate an agreement was reached on
Pre-Petition and Post-Petition taxes payable and the matters related to the
Assessment Review Board Appeals. Once all of the conditional matters were
successfully negotiated, the APA and Acquisition Transaction were to be brought
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forward to the CCAA Court for approval. If so approved, an Approval and
Vesting Order would be granted by the Court and the Acquisition Transaction
would be completed, thereby vesting the property and assets in the name of the
BC Company.

Following significant negotiations, an “Agreement in Principle” was reached
between the City and the BC Company, the details of which were set forth in the
Confidential High Level Term Sheet re Property Taxes dated August 4, 2017
(“Property Tax Term Sheet”). In summary, the Property Tax Term Sheet
confirmed the following:

(a) Pre-Petition Tax Amounts

The City shall be paid $9,000,000.00 for the 2014 and 2015 tax years
in full satisfaction of all Pre-Petition Tax amounts payable.

(b) Post-Petition Tax Amounts

The City shall be paid $11,400,000.00 for the 2016 and 2017 tax years
which included payments to be made to the City commencing May
2017 to July 2017 inclusive in the amount of $350,000.00 per month,
and assumed an increase to $500,000.00 per month commencing
August 2017. All monthly payments made to the City during this period
is to be deducted from any final net payment to the City of the Post-
Petition Tax amount payable.

(c) Go-Forward Property Tax Amounts For Tax Years December 31,
2018 to and including December 31, 2020

The City and the BC Company agreed not to appeal the MPAC revised
2016 current value assessment pertaining to the 2017 to 2020 tax
years of an assessed value of $39,773,000.00, understanding that
supplementary and other changes will still occur. The City further
agreed to enter into a memorandum of agreement to undertake to
continue to work on tax fairness and adjust tax ratios and in a manner
fair to all tax classes and the community at large.

(d) Settlement of ARB Appeals

The Property Tax Term Sheet is conditional on the settlement of all
outstanding appeals before the ARB, specifically the appeal of the
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2012 current value assessment for the 2014 to 2016 taxation years in
the amount of $60,000,000.00. The City agreed to use best efforts to
enter into Minutes of Settlement with the other parties to the ARB
appeal including MPAC, which would then be implemented by way of
decision and order of the ARB.

(e) Port of Algoma and Economic Development

The BC Company agreed to work with the City on a commercially
reasonable basis to explore and support economic development
opportunities such as the Noront Resources Ferrochrome Production
Facility initiative and the redevelopment of the Port of Algoma.

(f) Legally Binding Agreement and Court Approval

Consistent with the APA, the Property Tax Term Sheet is subject to the
negotiation and execution of a definitively legally binding Agreement
between the parties, which would then require approval from City
Council and thereafter Court approval.

The Property Tax Term Sheet terms were discussed in a Closed Session.
Council approved and authorized the Mayor to sign the Confidential High Level
Term Sheet re: Property Taxes dated August 4, 2017 (“Property Tax Term
Sheet”) on behalf of the City with the understanding that the definitive legally
binding Agreements detailing the matters set out above would eventually be
before City Council for approval at an Open Council Session after all other
matters in the APA were successfully negotiated and the Acquisition Transaction
was ready to proceed.

ESAI thereafter continued discussions with various key stakeholders to satisfy
the balance of the conditions set out in the APA. On July 24, 2018, ESAI served
a Motion Record returnable August 22, 2018, which seeks a Court Order
approving the Acquisition Transaction and various relief and set out the
mechanics for the same, including as it relates to the City, all matters as set out
in the Property Tax Term Sheet. Pursuant to the Property Tax Term Sheet and
APA, ESAI also provided the City with the Tax Agreement, the Assessment
Agreement and the MOS, all of which constitute the “definitive legally binding
Agreements” that implement the commitments made in the Property Tax Term
Sheet.
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(B) ARB ASSESSMENT APPEALS

As Council is also aware, while the main CCAA proceedings were underway,
ESAI had also appealed the assessment years 2014 to 2016 inclusive to the
ARB. ESAI's Statement of Issues asserted that the assessment should be
reduced from $82,999,000.00 to $42,473,000.00. MPAC’s Statement of Issues
recommended the assessment be reduced from $82,999,000 for the same years.
The City supported the reduction and rationale adopted by MPAC at the ARB.
Alternate dispute resolution through mediation took place on May 16-19, 2017 in
Sault Ste. Marie and further mediation talks thereafter were planned. However,
given the significant negotiations in the main CCAA proceedings, the parties
agreed to adjourn the mediation talks and ARB process pending the outcome of
such negotiations.

As stated above, the City and BC Company successfully negotiated all
outstanding appeals before the ARB, as set out in the Property Tax Term Sheet.
The parties to the ARB Proceeding have now agreed to execute the necessary
agreements to facilitate the resolution achieved.

(C) THE AGREEMENTS

The Tax Agreement, Assessment Agreement and MOS (“Final Agreements”)
collectively constitute the definite legally binding agreements necessary to
implement the commitments made in the Property Tax Term Sheet. The Final
Agreements shall be presented to the CCAA Court to demonstrate that as it
relates to the City, the parties have met the conditions set out in the APA.
Similarly, ESAI must present to the CCAA Court that it has successfully
negotiated the balance of the conditions set out in the APA with all other relevant
stakeholders. The materials before the CCAA Court are voluminous and very
detailed, and are a culmination of years of negotiation with many stakeholders in
the CCAA process. The Assessment Agreement and MOS will also be
presented to the ARB and the parties shall request a final order consistent with
same.

ANALYSIS

City Staff have reviewed the Final Agreements with our solicitors, Aird & Berlis.
Aird & Berlis has confirmed that the Final Agreements constitute the definitive
legally binding agreements to implement the commitments made in the Property
Tax Term Sheet. The Final Agreements are consistent with the terms the City
agreed to in the Property Tax Term Sheet and would, if so approved by the
Court, finalize all matters related to the Pre-Petition Tax Amounts Payable, Post-
Petition Tax Amounts and all go forward tax related matters. Further, if so
approved by the Court, the Final Agreements would conclude all matters as it
relates to the City before the CCAA Court and the ARB.
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City Staff therefore recommend that Council formally approve the execution of
the Final Agreements.

FINANCIAL IMPLICATIONS

If the CCAA Court approves the Acquisition Transaction and APA, and grants the
Approval and Vesting Order, the Monitor shall issue a Certificate confirming all
conditions in the APA have been satisfied and specify a Closing Date. The City
shall receive all amounts as set out in the Property Tax Term Sheet as set out
herein, on the Closing Date.

STRATEGIC PLAN / POLICY IMPACT
This is an operational matter not articulated in the Corporate Strategic Plan.

RECOMMENDATION
It is therefore recommended that Council take the following action:

It is recommended that Council authorize the execution of the following
Agreements:

(a) the Property Tax Agreement (“Tax Agreement”) between Algoma Steel
Inc. and the City;

(b) the Assessment Agreement between ESAI, the Municipal Property
Assessment Corporation (“MPAC”), 1076318 B.C. Ltd. (“BC
Company”) and the City; and

(c) the Minutes of Settlement for Assessments Made Under Section 36 of
the Assessment Act (“MOS”) between ESAI, MPAC and the City.

and authorize the Legal Department and Aird & Berlis LLP to complete and file all
necessary documents to facilitate the completion of all matters as it relates to the
City before the Assessment Review Board regarding the Tax Assessment
Appeals and the Ontario Superior Court of Justice regarding the CCAA
Proceedings.

Respectfully submitted,

Al Horsman
Chief Administrative Officer
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THE CORPORATION OF THE CITY OF SAULT STE. MARIE
BY-LAW 2018-180
AGREEMENT: (C3.14(3)) A by-law to authorize the execution of the Property Tax

Agreement between the City and Algoma Steel Inc.(formerly 1076318 B.C. LTD.) for
property taxes for Wallace Terrace (Roll No. 5761 060 001 00100).

THE COUNCIL of The Corporation of the City of Sault Ste. Marie, pursuant to section 9
of the Municipal Act, 2001, S.O. 2001, c. 25, ENACTS as follows:

1. EXECUTION OF DOCUMENT

The Mayor and City Clerk are hereby authorized for and in the name of the
Corporation to execute and affix the seal of the Corporation to the Property Tax
Agreement between the City and Algoma Steel Inc. (formerly 1076318 B.C.
LTD.), for property taxes for Wallace Terrace (Roll No. 5761 060 001 00100), a
copy of which is attached as Schedule “A” hereto.

2. SCHEDULE "A"

Schedule "A" forms part of this by-law.

3. EFFECTIVE DATE

This by-law takes effect on the day of its final passing.

PASSED in open Council this 20" day of August, 2018.

MAYOR - CHRISTIAN PROVENZANO

DEPUTY CITY CLERK — RACHEL TYCZINSKI

da LEGAL\STAFF\COUNCIL\BY-LAWS\2018\2018-180 PROPERTY TAX AGREEMENT ALGOMA STEEL INC..DOCX
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Schadule "A",

PROPERTY TAX AGREEMENT MADE AS OF AUGUST 20, 2018

(the “Property Tax Agreement”)

BETWEEN:

ALGOMA STEEL INC.
(formerly 1076318 B.C. LTD.)

(hereinafter referred to as “Algoma’)

and

THE CORPORATION OF THE CITY OF SAULT STE. MARIE

(hereinafter referred to as “the City™)

RECITALS:

A.

Essar Steel Algoma Inc. (“ESAI”) is the registered owner of lands in the City of Sault Ste.
Marie legally described as Wallace Terrace AWENGE BROKEN PT SEC 2 TO 4 AND
PT SEC 9 AND 10 KORAH BROEKN PT SEC 34 TO SEC SEE NTE and identified as
Property Assessment Roll Number 57 61 060 001 00100 0000 (the “Subject Lands™)

ESAL together with certain of its affiliates, including Essar Steel Algoma Inc. USA
(“Algoma USA”, and together with ESAL the “Vendors™), are applicants in proceedings
before the Ontario Superior Court of Justice (Commercial List) (the “CCAA Court™)
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, in
Court File No. CV-000011169-00CL (the “CCAA Proceedings™”), in which Emst &
Young Inc. has been appointed by the CCAA Court as Monitor of the Vendors.

Algoma is seeking through the CCAA Proceedings to acquire title to the Subject Lands
and certain other assets of the Vendors (collectively, the “Purchased Assets”) pursuant to
an Asset Purchase Agreement (the “APA”) between the Vendors and Algoma (the
“Acquisition Transaction”). The APA and the Acquisition Transaction contemplated
thereby will be subject to the approval of the CCAA Court (the “Approval and Vesting
Order”), and if the APA and the Acquisition Transaction are approved, the Approval and

Vesting Order shall provide that the closing of the Acquisition Transaction shall be
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evidenced by the delivery of a certificate by the Monitor to Algoma and the Vendors
certifying that the conditions of the Acquisition Transaction set out in the APA have been
satisfied or waived (the “Monitor’s Certificate”). Amongst other things, the Monitor's
Certificate shall reflect the closing date of the Acquisition Transaction (the “Closing

Date™).

D. Algoma and the City have entered into a Confidential High Level Term Sheet re Property
Taxes dated August 4, 2017 (the “Property Tax Term Sheet™), attached as Schedule “A”
hereto), that is subject to the negotiation and execution of a definitive legally binding

Agreement between Algoma and the City.

E. The parties hereto wish to implement the terms of the Property Tax Term Sheet by
executing this Property Tax Agreement as the definitive legally binding Agreement
contemplated in the Property Tax Term Sheet, as well as all other agreements and

settlements referenced therein.

NOW THEREFORE THE PARTIES HERETO AGREE AS FOLLOWS:

1. The parties confirm that this Property Tax Agreement constitutes the definitive legally
binding Agreement between them as contemplated in the Property Tax Term Sheet. The entirety
of the Property Tax Term Sheet attached as Schedule “A” is incorporated into and forms part of
this Property Tax Agreement and is enforceable between the parties hereto. Terms used but not

defined herein shall have the meanings set out in the Property Tax Term Sheet.

2. The Pre-Petition Adjusted Property Taxes Payable as set out in paragraphs | and 2 of
Schedule “A” will be paid by or on behalf of Algoma to the City no later than ten (10) days after
the Closing Date.

3. Any balance of the Post-Petition Adjusted Property Taxes Payable as set out in paragraphs
3 and 4 of Schedule “A” will be paid by or on behalf of Algoma to the City no later than ten (10)
days after the Closing Date.

4. The amounts owing to the City as of August 31, 2018 in relation to paragraphs 2 and 3

above, are as set out in Schedule “D” hereto.

Page 10 of 55



5. The parties hereto agree that neither of them will appeal the Municipal Property
Assessment Corporation (“MPAC”) revised 2016 current value assessment (the “2016 CVA™)
returned against the Subject Lands in the amount of $39,773,000 pertaining to the 2017 to 2020
taxation years inclusive, subject to the right of the either party hereto to appeal any further
supplementary or omitted assessment that MPAC may make for these taxation years, in accordance
with paragraph 5(a) of Schedule “A™ and in accordance with the provisions of the Assessment
Agreement attached as Schedule “C™. The parties hereto further agree to withdraw any appeals, if
any, of the 2016 CVA for the 2017 to 2020 taxation years that are outstanding before the

Assessment Review Board.

6. The City agrees that it will, in accordance with paragraph 5(b) of Schedule “A”, continue
to work on tax faimess and to adjust its tax ratios in a manner and over a reasonable time period

in @ manner that is fair to all tax classes and the community at large and may include steps to:

(a) Reduce the Large Industrial Tax rate or to consolidate the Large Industrial Tax rate
with the [ndustrial Tax rate so that a lower tax rate applies to industrial and large

industrial properties;
()] Reduce the claw back for the Large Industrial and Industrial tax classes; and
(c) Continue to move towards fair taxes based on current value assessment.

7. The City agrees that it will, in accordance with paragraph 6 of Schedule “A”, use its best
efforts to enter into Minutes of Settlement with ESAI and MPAC with respect to Outstanding ARB
Appeals as described in paragraph 6 of Schedule “A” (the “Assessment Review Board Minutes
of Settlement, attached as Schedule “B”). Specifically, the City agrees that it will use its best
efforts to enter into the Assessment Review Board Minutes of Settlement attached as Schedule
“B” with ESAI and MPAC to reduce the 2012 CVA for the 2014 to 2016 taxation years to
$60,000,000 as apportioned in Schedule “B”, and that it will further request that such Assessment
Review Board Minutes of Settlement be implemented in a decision and order of the Assessment
Review Board. The parties hereto acknowledge and agree that this Property Tax Agreement is
conditional upon the settlement of the Outstanding ARB Appeals in the amount of $60,000,000 as
apportioned in Schedule “B” (the “Condition”).
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8. In accordance with paragraph 8 of Schedule “A”, Algoma agrees on a commercially
reasonable basis to continue to support the redevelopment of the Port of Algoma and to cooperate
with the City in economic development initiatives aimed at attracting and encouraging growth and

development of the industrial base.

9. Except as may be required by law or as otherwise may be approved in advance in writing,
the parties hereto agree that they shall not disclose this Property Tax Agreement to any person or
otherwise disclose any proposals, data or information provided by one party to another in
connection with this Property Tax Agreement; provided that the Vendors and Algoma may, as
applicable, disclose such information to their officers, directors, professional advisors, lenders,
Chief Restructuring Advisor, and the Monitor, in each case, who have been advised of and agree
to be bound by the confidentiality obligations set forth herein and provided that the City may, as
applicable, disclose such information to its legal, financial and other professional advisors as may
be required as determined by the City. The parties agree to cooperate on producing any public
press release or other public announcement in connection with this Property Tax Agreement and
the matters contemplated herein, which shall all be in a form satisfactory to the parties hereto,

acting reasonably.

10.  Each party hereto has received independent legal advice in respect of the terms of this
Property Tax Agreement, or has expressly waived the right to same, and by execution of this
document confirms its understanding of and agreement to the terms of this Property Tax

Agreement.

11. The parties agree that this Property Tax Agreement may be signed in counterpart and

transmission by email is accepted by all if an acknowledgment of receipt is received.

12. This Property Tax Agreement will be held in escrow and will not come into force until

both of the following events have occurred (the “Effective Time”):

(a) all of Vendors’ right, title and interest in and to the Purchased Assets have vested
absolutely in Algoma upon the delivery of the Monitor’s Certificate, in accordance with

the Approval and Vesting Order, and

Page 12 of 55



(b) the parties hereto, Essar Stzzl Algoma Inc. and the Municipal Property Assessment

Corporation have exzcuted the rzlatad Asssssmant Agreement raspecting the assessmant

of the Subject Lands for the 2014 to 2020 taxation years, attachad as Schedule “C™.

13, This Property Tax Agrzemant shall be deemzd to taks =ffect immadiatzly at the Effsctive

Timz withou the nzcessity of furthar astidn by tha partizs hareto.
[4. Inthe svent that the Acquisition Transastidn c2anot be complatzd and the APA terminates

in accordance with its terms, this Property Tax Agreement shall be null and void and shall not

come into effect.

Dated at , this day of ,2018.

Algoma Steel Inc.

Per:
[ have authority to bind the Corporation

Dated at Sault Ste. Marie ON this 20th day of August, 2018

THE CORPORATION OF THE CITY OF
SAULT STE. MARIE

Mayor CHRISTIAN PROVENZANO

Deputy City Clerk RACHEL TYCZINSKI
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SCHEDULE "A"
PROPERTY TAX TERM SHEET

August 4. 2017

Coafidential High Level Term Sheet re Property Taxes

This Term Sheet sets out the high level terms of an agreement (the “Agreement”) between (i)
1676313 B.C. Ltd. ("NewCo™}, an entity mcorporated to acquire substantially all the steel making
and other assets of Essar Steel Algoma [nc. (FESAIL”) and Essar Steel Algoma Inc, USA (the
“Acquisition Transaction™) and (ii) The Corporation of the City of Sault Ste. Marie (the “City”,
and together with NewCo, the “Parties™ to, among other things, address:

(1) the municipal property tax amounts owing by the Applicants (as defined in
the Amended and Restated [nitial Order of the Honourahle Regional Senior Justice
Morawctz of the Ontario Superior Court of Justicc (Commecrcial List) made
November 9, 2015 (the “Initial Order Date™) in respect of the Applicants’
proceedings under the Companies’ Creditors Arrangement Act (the “CCAA™)) and
any late payment charges thereon (including, for greater certainty, any accrued and
unpaid interest and penalties) between January 1, 2014 and the Initial Order Date
(collectively, the “Pre-Petition Tax Amounts™);

2 the municipal property tax amounts owing and accruing by the Applicants
and any late payment charges thereon (including, for greater certainty, any accrued
and unpaid interest and penalties) from and after the Initial Order Date up to the
Implementation Date (as defined below) (collectively, the “Post-Petition Tax
Amounts”); and

(3) the municipal property tax amounts payable by the Applicants and/or
NewCo, as applicable, from and after the Implementation Date (collectively, the
“Go-Forward Property Tax Amounts”, and together with the Pre-Petition Tax
Amounts and the Post-Petition Tax Amaounts, the “Tax Amounts™).

This Tenn Sheet is subject to the negotiation and execution of a definitive legally binding
Agreement between the Parties. The Tax Amounts are being examined in the context of the very
substantial restructuring of the operations ot the Applicants pursuant to proceedings under the
CCAA, which restructuring requires all stakeholders, including the senior secured creditors,
employees, retirees, suppliers, provincial government, federal government and other stakeholders
to make significant concessions.

As used in this Term Sheet, “lmplementation Date” means: (A) the date that a plan of compromise
or arrangement in respect of the Applicants is implemented and the Applicanis emerge from CCAA
protection; or (B) the closing date in respect of the Acquisition Transaction. For the purposes of
detailing the Tax Amounts in numerical form, an illustrative Implementation Date of December 31,
2017 has been assurncd.

All references to monetary amounts arc in Canadian dollars (CAD).
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Pre-Petition Tax Amounts

l

(8}

The City shalt be paid $9,000,000 for the 2014 and 2015 tax years (the “Pre-Petition
Adjusted Property Taxes Payable™) in full satistaction of any and all Pre-Petitton Tax
Amounts, based on:

(@)

a reduction in the principal {municipal, sducational and local improvzment)
component of the Pre-Pztition Tax Amounts tn accordance with the Municipal
Property Assessment Corporation (“MPAC™) revised 2012 current value assessment
for the 2014 and 2015 tux years and a turther reduction in the principal (municipal,
educational and local improvenent) component of the Pre-Petition Tax Amounts to
reflect an assessed value of $60,000,000;

a turther 20% rcduction in the principal (municipal, educational and local
improvement) component of the Pre-Petition Tax Amounts; and

the City’s forgiveness of the balance of the Pre-Petition Tax Amounts for the 2014
and 2015 tax years (being any and all late payment charges, including, for greatcr
certainty, any accrued and unpaid interest and penalties thereon).

For greater clarification, the Pre-Petition Adjusted Property Taxes Payable reflect the prior
payment of taxes for the 2014 tax year in the amount of $1,400,000.

Post-Petition Tax Amounts

3

The City shall be paid $11,400,000 for the 2016 and 2017 tax years {lhe “Post-Petition
Adjusted Property Taxes Payable™) in full satisfaction of any and all Post-Petition Tax
Amounts, based on:

(a)

(b)

(©

(d

a reduction in the principal (municipal, cducational and local improvement)
component of the Post-Petition Tax Amounts for 2016 in accordance with the
MPAC revised 2012 current value assessment for the 2016 tax year and a farther
reduction in the principal (municipal, educational and local improvemcnt)
component of the Post- Petition Tax Amounts for 2016 ta reflect an assessed value
of $€0,000,000;

the City’s forgiveness of the balance of the Post-Pctiticn Tax Amounts for the 2016
tax year (bsing any and all late payment charges, including, for greater certainty,
any accrued and unpaid interest and penalties thereon);

the City’s and Applicants’ (or NewCo’s, as the case may be) agreement not to appeal
the MPAC revised 2016 current value assessment pertaining to the 2017 to 2020 tax
years of an assessed value of $39,773,000'; and

the City’s forgiveness of the balance of the Post-Petition Tax Amounts for the 2017

' The City’s agreement not to appeal the MPAC revised assessment pertaining to the 2017 10 2020 tax vears would not
preclude MPAC adding a supplemcntary asscssment lor property impruvements which the City cannot control, subject
to the right of Applicants or NewCo us the case may to appeal any such supplementary assessment.

2
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tax year (being any and all late payment charges, including, for greater certainty,
any accrued and unpaid interest and penaltics thereon).

4 TFor greater cladification, the Post-Petition Adjusted Property Taxes Payable includes
payments to the City (ths “Monthly Payments”) that were made from May 2017 to July
2017 inclusive in the amount of $350,000 per month, and assumes an increase to $500,000
pet month commencing August 2017 (such that, for greater certainty, a further $150,000 iz
to be paid to the City for the month of August 2017, in addition ro the $330,000 payment
that has already been made to the City for the month of August 2017). All Monthly
Payments made to the City will be deducted from any final net payment to the City of Post-
Petition Adjusted Property Taxes Payablc.

Go-Forward Property Tax Amounts

3. Payments made in the ordinary course (the “Go-Ferward Property Taxes Payable™) for
each of the taxation years ending December 31, 2018 to and including December 31, 2020.
[n addition:

(a) the City and Applicants (or NewCo, as the case may be) will agree not to appeal the
MPAC revised 2016 current value assessmcent pertaining to the 2017 to 2020 tax
years of an assessed value of $39,773,000%; and

(b)  the City will enter into a memorandum of agreement whereby it undertakes to
continue to work on tax fairncss and to adjust its tax ratios in a manner and over a
reasonable time penod in a manner that is fair to all tax classes and the community
at large and may include steps to:

(i)  Reduce the Large Industrial Tax rate or to consolidate the Large Industrial Tax
rate with the Industrial Tax rate so that a lower tax rate applies to industrial
and large industrial properties;

(i1) Reduce the claw back for the Large Industrial and Industrial tax classes; and

(iii) Continue te move towards fair 1axes based on current value assessment.

Assessment Review Board Appeals

6. The Parties agree that any settlement based on this Term Sheet is conditional on the
settlement of the ontstanding appcals before the Assessment Review Board of the 2012
current value assessment for the 2014 to 2016 taxation years (the “Outstanding ARB
Appeals™) in the amount of $60,000,000, with ne material changc to cxisting property tax
apportionments, As a party to the Assessment Review Board appeals, the City agrees to usc
its best efforts to enter into such Minutes of Settlement with the other parties to the
Outstanding ARB Appcals, including the assessed owner and MPAC, to be implemented in
a decision and order of the Assessinent Rcview Board.

* The City’s agreemenl ot to appeal the MPAC revised assessment pertaining to the 2017 to 2020 tax years would nat
preclude MI'AC adding a supplementary assessment for property improvements , which the Cily cannot conlrol,
subject to the right of Applicants or NewCo as te casc may (o appeal any such supplemenlary assessment,
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Implementaticn

7

The City and its counsel arc preparsd to discuss implementation with the Lenders and their
counsel, it betng understood that, prior to the Implementation Date, the Agreement shall not
bind the City to supporting the Acquisition Transaction.

Port of Algoma and Economic Development

8.

The Applicants (or NewCo, as the case may be) agree, on a commcreially rcasonable basis,
to continue to support the redevelopment of the Port of Algoma (the “Port™) and to
cooperate with the City in economic development initiatives aimed at attracting and
encouraging growth and development of the industrial base.

Confidentiality and Non-Disclosure

9.

10.

Except as may bc required by law or as otherwise may be approved in advance in writing,
the Parties agree that they shall not disclose this Term Sheet to any person or otherwise
disclose to any person the fact that discussions in respect of the terms or the subject matter
of this Tenn Sheet or discussions between the Parties (collectively, the “Discussions”) are
ongoing, or any proposals, data or information provided by one Party to another in
connection with this Term Sheet or the Discussions; provided that ESAI and NewCo may,
as applicable, disclose such information to their officers, directors, professional advisors,
lenders, Chief Restructuring Advisor, and the court-appointed monitor in ESAl’'s CCAA
proceedings, in each case, who have been advised of and agree to be bound by the
confidentiality obligations set forth herein. The Parties agree to cooperate in producing any
public press release or other public announcement in connection with this Term Shest, the
Agreement and the matters conternplated kerein and therein, which shall all be in a form
satisfactory to the Parties, acting reasonably.

The Parties understand and agree that the City’s approval of this Term Sheet is subject to

any approval required by Council, which will be considered in a meeting that is closed to
the public, and approval by way of Court Order.
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[N WITNESS WHEREOF the parties hereto have 2xecuted and delivered this Term Sheet.

“i (L_,Lr’ —
l I -"mmsc.LrD

Namc J._)C,(nr\c. /Aﬂ'\ 'le S”'\

Date: Qv\é S/' A0 1 |fu\“b\(‘u)ﬁ-§’7 }

. t;'u‘r;.(.l’ £
THE conponKﬁéﬁ OF THE CITY OF

SAULT STE. MARIE

Name: Christian Provenzano

Date: August4,2017 Title: Mayor
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SCHEDULE "B"
ASSESSMENT REVIEW BOARD MINUTES OF SETTLEMENT

SCHEDULE “A"

MUKICIRAL PROREATY
Mpac *5Fsserr soreasacon
P ToErE atvavsaran

FONIKAT IES MuMLZALITES

Appeal Minutes of Settiemant
Appeal No.: 3035514, 3093646, 3160549
Hearing No.:

MINUTES OF SETTLEMENT FOR ASSESSMENTS MADE UNDER
SECTION 36 OF THE ASSESSMENT ACT
IN THE MATTER OF Appeals Made Pursuant to Section 40 of tha
Assessment Act, R.5.3, 1590, =, A3, as amendad, with iespect to:
Roll Mumbar: 5761 D60 001 0000
Location/Legal Description: WALLACE TERR
Taxation Years: 2014, 2015, 2016

Between:
ESSAR STEEL ALGOMA INC
Assessed Person(s)
Appellant

and
MUNICIFAL PROPERTY ASSESSMENT CORPORATION FIELD OFFICE NO,
3

Respondents
and

City of Sault Ste Marie
Municipality

The fallowing reflects the selilement reached between the partles:

Appealed Property A
Property

Classification Current Value Assessed

2008 2012
Large Industrial: Excess $2,760,000 $2,952,660
Land {(LU)
Large Industrial (LT) $99,146,700 $77,639,560
Commercial (CT) $2,840,300 £2 206,780
Total $104,746,000 $82,999,000
Property
Classification Phase-in Assessment for Taxatlon Years
2014 2018 2016
Large Industrial: Excess $2,856,330 $2,904,495 $2,952,860
Land (LU)
Large industrial (LT} $77,839,560 $77,839,560 $77,839,560
Commercial (CT) $2,206,780 $2,206,780 $2,208,780
Total $82,802,670 $82,950,335 $82,999,000
R Praperty A
Property
Classification Current Value Assessed
2008 2012
Commaercial (CT) $2,840,300 $1,978,920
Large Induslrial: Excess $2,760,000 $2,288,950
Land (LU}
Large Industrial (LT) $99,145,700 $56,752,130
Total $104,746,000 $60,000,000

00384016-1 - 42086183

Page 1 of 2
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Property
Classification Phase-in Asseasmant for Taxation Years
2014 2015 2016

Commersial (CT) $1.873,920 $1.878,920 $1.978,820
Large Industnal: Excess $2.268 950 $2,288.950 $2,288,950
Land (L)
Large Industriat (LT) $55.752,130 $55,752,130 $55,752.130
Totat 560,000,000 $50,000,000 $50,000,000

1 The parties agree that orders of the Assessment Review Board will be made In accardance with
this setiement The assessed person hereby acknowledges that the appeals for lhe taxation year
described above are settled and ng hearing Is required,

2. The pariies carlify that the Minutes of Setllement herein refer only 1o matters that are properly
before the Assessment Review Board and that same contains all information which \he parties
wigh the Board to incarporate intg it arder

To complate your Appeal Minutes of Settlement, please sign and send a copy of bath sides of
this form to MPAC In one of the following ways:

. Casemanagement@® Writs: MPAC, PO, Box 9808
@ Emal: mpac ca E Toronto, ON M1S 5Tp

[On behail of he Municipal Praparly [ Prini name ) [ Date (yyyylmm/dd) o
Assessment Corparation |
C £57G AfAF7AD 20 ,,/9 F/&?
Assessed person's signalure or Print name Date (yyyy/mmJdd) -
authoriz epre:@liva
N RAJAT MARWAH August 13, 2018
i S — S 4
" " P
[Oibehalf of Municipality Printname andlille | Dale (yyyyimnudd)

Appeal Number: 3036514, 3093646, 3180549 Roit Number: §761 060 001 60100

00384016-1 - 42086183
Contact Us

Cail: 1 868 298-MFAC (8723)

o) TTY 1 877 BBS-MPAC (6722) @ Emali: anquiy@mpac ca Weite: MPAC, PO, Box 0808
% Manday to Friday 8 am o5 p.m, % Toronto, ONM1S STO

If you have any Ibflity needs, pi let our representatives hnaw how we can assist you,
Page 2 012
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Appeal Minutes of Settlement e PR Ty Ao
Appeal No.: 3035514, 3093646, 3160549 MPAC" e otvmuaran
Hearing No.: Someitae oEa o

MINUTES OF SETTLEVMENT FOR ASSESSMENTS MADE UNDER
SECTION 36 OF THE ASSESSMENT ACT
IN THE MATTER OF Appeals Made Pursuant to Sectian 40 of the
Assessment Act, R.S.0. 1890, c. A31, as amended, with respect to:

Roll Number- 5761 080 001 00100

Location/Legal Dascription: WALLACE TERR

WUNICIPAL PROPERTY ASSESSMENT CORPORATION FIELD OFFICE NO.

Taxation Years: 2014, 2015, 2016

Betwesn:
ESSAR STEEL ALGOMA INC
Assessed Person(s)
Appellant

and

31
Respondents

and

City of Sault Ste Marie

Municipality

The following reflects the setttement reached between the parties:

Appealed Property Assessment

Praperty
Classification

Large Industrial: Excess
Land (LU}

Large Industrial (LT)
Commercial (CT)

Total

Property
Classification

Large Industrial: Excess
Land (L)

Large Industrial (LT}
Commercial (CT)

Tatal

Revised Property Assessment

Property
Classification

Commercial (CT)

Large Industrial: Excess
Land (LU)

Large Industrial (LT)
Total

00384019-2 - 42086183

Current Value Assessed

2008 2042
$2,760,000 $2,952 680
$99,145,700 $77,839,560
$2,840,300 $2,206,780
$104,746,000 $82,999,000
Phase-in A for T. jon Years

2014 2015 2016
$2,856,330 $2,904,495 $2,952,660
$77,839,560 $77,839,560 $77,839,560
$2,206,780 $2,206,780 $2,208,780
$82,902,670 $82,950,835 $82,999,000

Current Value Assessad
2008 2012
$2,840,300 $1,978,920
$2,760,000 $2,268,950
$99,145,700 $55,752,130
$104,746,000 $60,000,000

Page1of2
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Property
Classification Phase-in Assessment for Taxation Years
2014 2015 2016

Commerciat (CT) $1,978,920 $1,978,920 $1,978.920
Large industrial; Excess $2,268,950 $2,268,950 $2,268,950
Land (Lu)
Large Industrial (LT) $55,752,130 $55,752,130 §55,752,130
Totat $60,000,000 $60,000,000 $60,000,000

1 The pastles agree that orders of the Assessment Review Board will be made in accordance wilh
this sattlement. Tha assessad pefson hereby acknowledges that the appaals for the taxation year
described above are seffied and no hearing Is required.

2. The parties cenify that the Minutes of Seftlement herein refer only (o matters that are properly
before the Assessment Review Board and that same conlains all information ishich the parties
wish lhe Board to incorporals into its order

To completr your Appeal Minutas of Sattlement, please siyn and send a copy of bath sides of
this form to MPAC in one of the foltowing ways:

. tasemanagement@® Wilte: MPAG, PO. Box 9808
@ Emai: mpac.ca E Tatanto, ON M1S 519

On hehall of the Municipal Property | Prinl name Date {yyyy/mm/idd)
Assessment Corporalign
Gt pgpdzaD 20/8/'97/2.?
Assessed persan's signalure or Print name Dale (yyyy/mmidd)
aut
RAJAT MARWAH August 13, 2018

L Z ——rge.

Oer behalf of Municipality Print name and lille Dale {yyyy/mm/dd)
Appeal Number: 3035514, 30923646, 3160543 Roll Number: 5761 060 001 00100
00384019-2 - 42086183
Comtact Us

Call: 1886 268 MPAC (6723) MPAC, P.O. Bax 8808

Q Mondsy la Friday 8 & m. lo 8 p.m. @ % Toronto, ONM1S 5T9

if you have any accessibiity needs, please (el our represontatives know how we can assist you,

Page 20f2
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SCHEDULE "C"
ASSESSMENT AGREEMENT

ASSESSMENT AGREEMENT MADE AS OF July T 2018
(the “Assessment Agreement"}

BETWEEN:

ESSAR STEEL ALGOMA INC.
(hereinafter referred to as "Essar")

and

MUNICIPAL PROPERTY ASSESSMENT CORPORATION
(hereinafter referred to as “MPAC")

and

THE CORPORATION OF THE CITY OF SAULT STE. MARIE
(hereinafter referred to as "the City")

and

ALGOMA STEEL INC.
(formerly 1076318 B.C. LTD.)
(hereinafter referred to as "Algoma"}

(callectively referred to as the "Parties”)

WHEREAS:

A The Parties have reached an agreement (the "Assessment Agreement”), for good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
regarding the assessments to be returned for property known municipally as Wallace
Terrance Awenge and identified by assessment roll numker 5761 060 001 00100 (the
“Subject Property”} for the 2014 to 2020 taxation years;

B. Essar is the registered owner of the Subject Property;
C. Essar, together with certain of its affiliates including Essar Steel Algoma Inc. USA
(‘Algoma USA”", and together with Essar, the “Vendors”), are applicants in proceedings

before the Ontario Superiar Court of Justice (Commercial List) (the "CCAA Caurt”) under
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, in Court

00384021-5 - 42086183
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File No. CV-000011169-00CL (the "CCAA Proceedings”), in which Ernst & Young Inc.
has been appointed by the CCAA Court as Monitor of the Vendars;

D. Algoma is seeking through the CCAA Proceedings to acquire title to the Subject
Property and certain other assets of the Vendors (collectively, the “Purchased Assets")
pursuant to an Asset Purchase Agreement (the "APA") between the Vendors and Algoma
(the "Acquisition Transaction”). The APA and the Acquisition Transaction contemplated
thereby will be subject to the approval of the CCAA Court (the “Approval and Vesting
Order”), and if approved, shall be implemented upon the delivery of a certificate by the
Monitor to Algoma and the Vendors certifying that the conditions of the Acquisition
Transaction set out In the APA have been satisfied ar waived (the "Manitar's Certiticate™),
in accordance with the Approval and Vesting Order;

E. Algoma and the City have entered into a confidential high level term sheet re
property taxes dated August 4, 2017 (the “Property Tax Term Sheel”) that is subject to
the negotiation and execution of a definitive legally binding agreement between Algoma
and the City (the “Property Tax Agreement”); and

F. The Parties wish to have this Assessment Agreement reduced to writing for
certainty amongst all parties;

NOW THEREFORE the Parties hereto agree as follows:

A. Agreement Respecting 2012 Current Value Assessment (the “2012 CVA")

Returned for the 2014 to 2016 Taxation Years

1. The Parties hereto, by their respective solicitors or on their own behalf, and,
for certainty, subject to the provisions of sections 21 to 23 of this Assessment
Agreement, agree to settle the appeals made to the Assessment Review Board
(the “Board”) under s, 40 of the Assessment Act in respect of the Subject
Property for the 2014 to 2016 taxation years without costs, subject to the
approval of the Board, as set out in Minutes of Settiement attached as
Schedule A (the "MOS"). The MOS shall be executed by Essar, MPAC and the
City and filed with the Board within 30 days after the Effective Time, as that term

is defined in section 21.

2. Any other proceedings or applications initiated pursuant to the provisions of
the Assessment Act in respect of the Subject Property for the 2014 through
2016 taxation years which are not currently reflected on the Board's E-Status

00384021-5 - 42086183
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3z
appeal system ("E-status”) shall be deemed to be expressly withdrawn at the
Effective Time.

Agreement Respecting the 2018 Base Year Current Value Assessment
Returned for the 2017 and 2018 Taxation Years

The Parties acknowledge that the current value assessment for the 2016 base
year, returned for the Subject Property for the 2017 and 2018 taxation years,
is $39,773,000 (the "2016 CVA"), classified as fallows:

CcT 1,057,400
LT 37,300,700
LU 1,414,900

and that Essar has filed an appeal under s. 40 of the Assessment Act in respect
of such assessment, currently reflected on E-status as appeal number
3255169 and a deemed appeal for the 2018 taxation year, currently reflected
on E-status as appeal number 3314805 MPAC has delivered a Property
Profile Report to the other parties by way of a PDF consisting of 943 pages
which provides particulars of the manner in which the 2016 CVA has been
determined (the "2016 PPR").

The Parties hereto, by their respective solicitors or on their own behalf, and, for
certainty, subject to the provisions of sections 21 to 23 of this Assessment
Agreement, agree that Essar will withdraw any request for reconsideration filed
under s. 39.1 of the Assessment Act in respect of the Subject Property for the
2017 or 2018 taxation years within 30 days after the Effective Time.

Any other proceedings or applications initiated pursuant ta the provisions of
the Assessment Act in respect of the Subject Property for the 2017 and 2018
taxation years which are not currently reflected on the ARB E-Status appeal
system shall be deemed to be expressly withdrawn at the Effective Time.

Agreement Respecting 2016 CVA to be Returned for the 2019 and 2020
Taxation Years

Subject to Part D, and provided there are no legislative or reguiatory changes
which prevent such action, and unless:

i) MPAC issues a notice of assessment pursuant to the provisions of
section 33 or section 34 of the Assessment Act (a “Supp/Omit”) in

00384021-5 - 42086183
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respect of the Subject Property with an effective date after January 1,
2017; or

iy there has been a change in the assessment of the Subject Property in
accordance with the provisions of this Assessment Agreement;

the 2016 CVA shall be returned for the Subject Property for each of the 2019 and
2020 taxation years

7 Subject to Part D, and provided that the 2016 CVA is returned for the Subject
Property in accordance with the provisions of this Assessment Agreement for the
2019 and 2020 taxation years, then unless

i) a Supp/Omit has been issued in respect of the Subject Property with an
effective date after January 1, 2017; or

ii) there has been a change in the assessment of the Subject Property
other than in accordance with the provisions of this Assessment

Agreement;

neither Essar or Algoma as the case may be, nor the City, nor any agents or
counsel acting en their behalf, shall cause any requests for reconsideration or
appeals to be filed in respect of the Subject Property pursuant to the provisions of
the Assessment Act in connection with the 2019 and 2020 taxation years.

8. Subject to Part D, if either Essar ar Algoma as the case may be, or the City file or
cause to be filed any requests for reconsideration or appeals in relation to the
current value assessment of the Subject Praperty for the 2019 and 2020 taxation
years made in accordance this Assessment Agreement, then unless:

i).  a Supp/Omit has been issued in respect of the Subject Property after
the date of this Assessment Agreement; or

ii).  there has been a change in the assessment in respect of the Subject
Property other than in accordance with the provisions of this
Assessment Agreement;

this Assessment Agreement may be referenced as a complete defence to said
requests for reconsideration or appeals, and the parly filing the requests for
reconsideration or appeals contrary to the express terms of this Assessment
Agreement shall forthwith withdraw said requests or appeals and pay the
respondents to those proceedings all costs incurred in the defence of same as may
be determined by the Board, or in the event the Board declines jurisdiction, then

00384021-5 - 42086183
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as may be determined by a single arbitrator appointed in accordance with the
provisions of the Arbitration Act, 1991.

9 Subject ta Part D, in the event that MPAC returns a current value assessment for
the Subject Property other than the 2016 CVA for the 2013 or 2020 taxation years,

then unless:

i).  a Supp/Omit has been issued in respect of the Subject Property after
the date of this Assessment Agreement; or

ii). there has been a change in the assessment in respect of the Subject
Property in accordance with the provisions of this Assessment

Agreement;

this Assessment Agreement may be referenced as a complete defence to said
assessment and the assessment of the Subject Praperty shall be the 2016 CVA,
and MPAC shall pay the other parties to those proceedings all costs incurred in
the enforcing the provisions of this Assessment Agreement with respect to such
assessment as may be determined by the Board, or in the event the Board declines
jurisdiction, then as may be determined by a single arbitrator appointed in
accordance with the provisions of the Arbitration Act, 1891.

D. Assessment Changes after January 1, 2017 and Rights of Reconsideration
and Appeal

10.  This Assessment Agreement shall not limit MPAC's ability to issue Supp/Omits
related to the Subject Property with effective dates from January 1, 2017 to
December 31, 2020 which result from the erection, alteration, enlargement or
improvement of any building, structure, machinery, equipment or fixture or any
partion thereof that commences to be used for any purpose on or after January 1,
2017 as may be required by the provisions of the Assessment Act ar Regulation
282/98 under the Assessment Act ("R. 282/98").

11, If any Supp/Omits are issued by MPAC with effective dates on or after January 1,
2017, both Essar or Algoma, as the case may be, and the City shall have the right
to file appeals and/or requests far reconsideration (“Appeals”) with respect to the
Supp/Omits or with respect to any other change or amendment to the 2016 CVA
returned for the 2017 to 2020 taxation years not contemplated by this Assessment
Agreement, in accordance with the Assessment Act, and this Assessment
Agreement shall not preclude any such Appeals.

00384021-5 - 42086183

Page 28 of 55



221 -

-6-

12 The current value of improvements at the Subject Property assessed under any
Supp/Omit, as may be determined after any appeals by Essar or Algoma, as the
case may be, or by the City shall be added to the 2018 CVA for all applicable
taxation years after the effective date of each Supp/Omit, and such additions shall
be deemed to be changes made pursuant to the provisions of this Assessment
Agreement.

13.  The parties agree that MPAC shall not issue Supp/Omits in respect of any
impravement described on the 2016 PPR which is valued based an allowance of
100% far functional obsolescence or in respect of any improvement located at the
Subjecl Property as of January 1, 2017 which is valued at nil and not described in
the 2016 PPR in the event that such improvement commences to be used for any
purpose after January 1, 2017.

14.  MPAC shall change the assessment of the subject praperty for the 2019 or 2020
taxation year, as the case may be, in the event that:

i) any improvement described on the 2016 PPR which is valued based an
allowance of 100% for functional obsolescence commences to be used for
any purpose after January 1, 2017,

ii) any improvement located at the Subject Property as of January 1, 2017
which is valued at nil and not described in the 2016 PPR cammences to be
used for any purpose after January 1, 2017, or

iif)  the use of any improvement described on the 2016 PPR for any purpose
ceases after January 1, 2017

{each of which is referred to as a “Year End Change”). A Year End Change shall
be effective for the taxation year(s) commencing after the taxation year in which
the Year End Change occurs, A Year End Change shall be deemed to be a change
made in accordance with the provisions of this Assessment Agreement. For the
exclusive and limited purpose of challenging the amount of the change ta the
assessment as a result of a Year End Change, or challenging MPAC's failure to
make a Year End Change when required to do so pursuant to the provisions of this
Agreement, Essar or Algoma, as the case may be, or the City will have the right to
file an assessment appeal. The parties agree that the whole question of the
assessment shall not be reopened on the appeal and that the issues on the
appeals of any change in the assessment as a result of a Year End Change, or of
any change in the assessment which should have been made as a result of a Year

00384021-5 - 42086183
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End Change, shalf be restricted to determination of the correct amount of the
change to the assessment as a result of the Year End Change.

15, Notwithstanding the provisions of this Assessment Agrasment, in the event that
any buildings, structures or other assessable and taxable land on the Subject
Property was razed by fire, demolition or otherwise after January 1, 2017 or was
damaged by fire, demoilition or otherwise after January 1, 2017 so as to render it
substantially unusable for the purposes for which it was used immediately priar to
the damage, or in the event that there is a change in the use of a particular building
or structure after January 1, 2017 so that the building or structure should be
included in a different tax class for purposes of R. 282/98 or Regulation 400/98
under the Education Act R.S.0. 1990 ¢. E-2 ("R. 400/98"), Essar or Algoma, as
the case may be, will provide written documentation evidencing such demalition or
change in use to MPAC and MPAC will agree to review said informaticn and revise
the assessment for the next taxation year to reflect such demolition activity or class
change if it considers it to be appropriate to do so. If the decision made by MPAC
with respect to the assessment for the Subject Property for that next taxation year,
including, for certainty, a decision by MPAC declining to revise the amount of the
current value assessment for the next taxation year or declining to make a tax
class change), is not satisfactory to Essar or Algoma, as the case may be, or to
the City, it is agreed that for the exclusive and limited purpose of challenging the
change to the current value assessment so returned ta reflect the demalition
activity or to challenge MPAC's failure to make a change to the amount of the
current value assessment to reflect the demalition activity or to challenge MPAC's
decision changing the tax class or declining to change the tax class, Essar or
Algoma, as the case may be, or the City will have the right to file an assessment
appeal to determine the correct amount of the valuation change to the current
value assessment as a result of the demolition activity, should such have occurred,
and to determine the correct tax class as a result of the change of use, should a
change of use have accurred.

16.  Essar or Algoma, as the case may be, shall advise MPAC annually by the last
business day in August in each calendar year during the period 2018 to 2020
regarding the particulars of the construction or installation of any improvements
which has occurred during the period since the most recent reporting under this
section, ar in the case of the first report, since January 1, 2017. Such notice shall
be delivered to the MPAC Valuation Manager for Industrial Resource Properties in
care of Municipal Property Assessment Corporation, 1340 Pickering Parkway,
Suite 101, Pickering, Ontario, L1V 0C4 by registered mail or email (provided

00384021-5 - 42086183
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acknowledgement from MPAC is received) MPAC shall be entitled to inspect the
Subject Property each year following receipt of such notice.

E. Municipal Act Applications for 2017 through 2020 Taxation Years

17.  This Assessment Agreement shall not preclude Essar or Algoma, as the case may
be, from making applications to the City pursuant to the Municipal Act, 2001 for
2017 and subsequent taxation years. The parties agree that:

i).  in any applications under s. 364 of the Municipal Act, 2001 ("Vacancy
Applications”) in respect of taxation years 2017 to 2020, the value of any
eligible property in such applications shall be determined in accordance
with the costing, methadology and allowances for obsolescence set out
in the 2016 PPR; and

ii). in any applications under s. 357(1)(d) of the Municipal Act, 2001
(“Demolition Applications”) in respect of taxation years 2017 to 2020,
applications shall be made only in respect of an improvement razed by
fire, demolition or otherwise after January 1 2017 or damaged by fire,
demolition or otherwise after January 1, 2017 so as to render it
substantially unusable for the purposes for which it was used
immediately prior to the damage. The value of the improvement which
is the subject of such an application shall be determined in accordance
with the costing, methodology and allowances far obsolescence set out

in the 2016 PPR.

in the event that Essar or Algoma, as the case may be, makes a Vacancy
Application or a Demolition Application other than as permitted by this Assessment
Agreement or makes a Vacancy Application or a Demolition Application as
permitted by this Assessment Agreement and asserts a valuation which is not in
accordance with the provisions of this Assessment Agreement, this Assessment
Agreement may be referenced as a complete defence to such assertion.

F. Legal Advice and Good Faith

18.  Each Party has received independent legal advice in respect of the terms of this
Assessment Agreement, or expressly waived the right to same, and by execution
of this document confirms its understanding of and agreement to the terms of this
Assessment Agreement.

00384021-5 - 42086183
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19.  The Parties agree fo act in good faith with respect to the provisions of this
Assessment Agreement as it applies to the assessment of the Subject Property for
the 2017 to 2020 taxation years. The Parties acknowledge that it is not possible to
foresee all eventualities which may occur as such may relate to the determination
of the current value or classification of the Subject Praperty for the taxation years
referenced in this Assessment Agreement, and cenfirm their infention to resolve
any issues which may arise by analogy to and application of the principles set out
herein.

Transmission and Execution

20 The parties agree that this Assessment Agreement may be signed in counterpart
and transmission by email is accepted by all if an acknowledgement of receipt is
received.

Conditional on Sale

21.  This Assessment Agreement and the MOS will be held in escrow and will not come
into farce until all of the following events have occurred (the “Effective Time”):
i)  all of the Vendors' right, title and interest in and to the Purchased Assets
have vested absolutely in Algoma upon the delivery of the Monitor's
Certificate, in accordance with the Approval and Vesting Order;
i) Algoma and the City execute the Property Tax Agreement; and
i) Algoma and the City notify Essar and MPAC that the Property Tax
Agreement has been executed.

22.  This Assessment Agreement and the MOS shall be deemed to immediately take
effect at the Effective Time without the necessity of further action by the Parties.

23 In the event that the Acquisition Transaction cannot be completed and the APA
terminates in accordance with its terms, this Assessment Agreement and the MOS

shall be null and void and shall not come into effect.

{remainder of page intentionally left blank; signatures to follow}
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Dated this day of , 2018.
ESSAR STEEL ALGOMA INC.

Per: er nrNQI =
N
Name’ KATAT M AnLOAH

Title: ceo
! have suthority to bind the Corporation

Dated this day of . 2018.
CORPORATION OF THE CITY OF SAULT

STE. MARIE
Per:

Name:
Title:
I have authority to bind the Corporation

Dated this _Z-# day of_Juv4 . 2018,
v MUNICIPAL PROPERTY ASSESSMENT

CORPORATION

Per:

7 :
M
Name: Gfeg Martino
Title: :/Glj'é 2 OO Vadnrkm § Srdl Gfsun
! have authority to bind the Corgoration

#
8 dayof Av6'T o018,

—

Dated this

ALGOMA STEEL INC.
Per

ar C,r{ C2n
Title: Awarie el Sngn-}'ﬂ?
! have authority to bind the Corporation

00384021-5 - 42086183
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SCHEDULE “A”

mewiCiRaL saoRERTY
AT ASSEEanrar GhmanesTian
mp camirt atvaLuarian

FONGIEAE DEQ MuUNICIFALITER

Appeal Minutes of Settlement
Appeal No.: 3035514, 3093646, 3160549
Hearing No.:

MINUTES OF SETTLEMENT FOR ASSESSMENTS MADE UNDER
SECTION 36 OF THE ASSESSMENT ACT
IN THE MATTER OF Appeals Made Pursuant to Seclion 40 of the
Assessmeant Act, R.8.0. 1990, ¢. A31, as amended, with respect to:
Roll Number: 5761 060 001 00100
Location/Legal Description: WALLACE TERR
Taxation Years: 2014, 2015, 2016

Between:
ESSAR STEEL ALGOMA INC
Assessed Person(s)
Appellant

and

MUNICIPAL PROPERTY ASSESSMENT CORPORATION FIELD OFFICE NO.
il

Resgal-dems

and

City of Sault Ste Marie
Municipality

The fallawing reflects the settlement reached between the parties:

Appealed Property Assessmant

Praperty
Classification Current Value Assessed
2008 2012
Large (ndustrial; Excess $2,760,000 $2,952,680
Land {LU)
Large Industrial (LT) $99,145,700 $77,839,560
Cammercial (CT) $2,840,300 $2,206,780
Tatal $104,746,000 $82,999,000
Property
Classification Phase-in Assessment for Taxation Years
2014 2016 2016
Large Industnal: Excess $2,856,330 $2,804,495 $2,862,660
Land {(LU)
Large Industrial (LT} $77,839,560 $77,839,560 $77,839,560
Cammerclal (CT) $2,206,780 $2,206,780 $2,206,780
Total $82,902,670 $82,950,833 $82,999,000

Revised Property A

Property
Classification

Commercial (CT)

Large Industrial: Excess
Land (L.U)

Large Industrial (LT)
Tatal

00384016-1 - 42086183

Page 1af2

Current Value Assessed

2008 2012
$2,840,300 $1,978,920
$2,760,000 $2,268,950

$99, 145,700 $55,752,130
$104,746,000 $60,000,000
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Property
Classification

Commercial (CT)

Large Industral: Excess
Land (LU)

Large Industriai (LT)
Tota(

27-

Phase-in Assaasment for Taxation Years

2014
$1,878,920
$2,268,950

$55.752,130
$60,000,000

2015 2016
$1.878,920 $1.978,920
$2,268.850 $2,288,950

$55,752.130 $55,752,130
§50,000,000 $60,000,000

! The parlies agree that orders of the Assessment Review Board will be made [n accordance withy
person hersby acknowledges that the appeals for the taxation year

this satiemant The assessed

described above are satied and no hearng

wigh the Board to incarporale

To complate yaur Appeal Minutes of Settlement,

The parlies cerlify that the Minutes of Settierment |
before the Assessment Review Board and that sa

Is required.

inla (s arder.

this form to MPAC In ane of the following ways:

. Cas
@ Emall: mpia

emansgemeni@ Write:
oca v

werein refer only to matters that are properly
me contalns all information which the parties

please sign and send a copy of both sides of

MPAC, PO, Box 9808
Toranto, ON M1S 5T9

[ ©n behalf of ihe Municipal Property
Assessment Carporalion

Prinl name

Date (yyyy/mmidd)

G A5G A AF7DD ao,g/p?/a;
Assessed person's signalure or Print name Date (yyyy/mm/dd) B
aulthon ! mpfas@ive
N - RAJAT MARWAH August 13, 2018
S / —— = = o
/7 . sz
ONbehalf of Municipality Prirt name and tille Dale {yyyy/mm/dd)

Appeal Number: 3036514, 3093648, 3160549

00384016-1 - 42086183

Contact Us

Q

If you have any sccesslblity noeds,

Call: 1 866 206-MPAC (5722
TTY 1877 BAS-MPAC (6722}

Manday to Friday 8 am lo5p.m

@ Emali: anqulry@mpoc ca

Roit Number: §761 080 001 00100

Write: MPAC, PO, Box D808
Toronto, ONM1S §TY

piease lat our representatives knaw how we can assist you.

Page20f2
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Appeal Minutes of Settlement e ALY Commd A
Appeal No.: 3035514, 3093646, 3160549 mpac” el
Hearing No.: e

MINUTES OF SETTLEMENT FOR ASSESSMENTS MADE UNDER
SECTION 36 OF THE ASSESSMENT ACT
IN THE MATTER OF Appeals Made Pursuant to Section 40 of the
Assessment Act, R.S3.0. 1880, ¢ A31, as amended, with respect to:
Roll Number: 5761 060 001 00100
Location/Legal Description: WALLACE TERR
Taxation Years: 2014, 2015, 2016

Between:
ESSAR STEEL ALGOMA INC
Assessed Person(s)
Appellant

and

Resg;dents

and

City of Sault Ste Marie
Municipality

The following reftects the settlement reached between the parties:

Appealed Property Assessment

Property
Classification Current Value Assessed
2008 2012
Large Industrial: Excess $2,760,000 $2,952,660
Land (LU)
Large Industrial (LT) $99,145,700 $77,839,560
Commercial (CT) $2,840,300 $2,206,780
Total $104,746,000 $82,999,000
Property
Classificatlion Phase-in A for T. ion Years
2014 2015 2016
Large Industrial: Excess $2,856,330 $2,904,495 $2,952,660
Land {LU)
Large Industrial (LT) $77,839,560 $77.,839,560 $77,839,560
Ccmmercial (CT) $2,206,7680 $2,206,780 $2,2086,780
Total $82,902,670 $82,950,835 $82,999,000
Revised Property Assessment
Property
Classification Current Value Assessaed
2008 2012
Commercial (CT) $2,840,300 $1,978,920
Largse Industrial: Excess $2,760,000 $2,268,950
Land (LU)
Large Industrial {L.T) $99,145,700 $55,752,130
Total $104,746,000 $60,000,000
00384019-2 - 42086183 Page 1 af 2
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Property
Ctassification
2014

Commercial (CT) $1,978,920
Large Industral: Excess $2,268,950
Land (LU)
Large Industral (LT) $55,752,130
Total $60,000,000

Phase-in Assessment for Taxation Years

2015 2016
$1,978,920 $1,978 320
$2,268,950 $2,268,950

$55,752,130 $55,752,130
$560,000,000 $60,000,000

1. The parties agree that orders of the Assessment Review Board will be made in accordance with
this setllement. The assessad person hereby acknowledges that the appaals for the taxation year

described abave are sattled and no hearing Is required.

2. The parties certify that the Minutes of Seltlement herein refer only lo matters that are properly
before the Assessmant Review Board and that same conlains afi information which the parties

wish the Board lo incorporate inte is order

To complete your Appeat Minutes of Settlement, please sign and send a copy of bath sides of

this form {o MPAC In ane of the foltowing ways:

. casemanagement@® Welte:
@ Emall: mpac.ca E

MPAC, PO. Box 9808
Taianto, ON M1S 519

authorizgd rapr@aﬁve

RAJAT MARWAH

On behalf of the Municipal Property | Print name Date (yyyy/mm/dd)
Assessmenl Corpaoralign

GG ppasiydD 20, e/c ?/2?
Assessed person's signalure ar Print name Dale {yyyy/mmidd}

August 13, 2018

.I 'q =
,d‘ﬁ%ﬂr
/

{

On'bahalf of Municipality Prinl name and llilie

Dale (yyyy/mm/dd)

Appeal Number: 3035514, 3093646, 3160549

00384019-2 - 42086183
Contact Us

Call: 1 886 296 MPAC (6722)
@ TTY 1 877 883-MPAC (6722)
Monday lo Friday 8 a.m. to 5 pm.

f you have any acceasibllity neetds, gl (el our repr

Page 37 of 55

@ Emall: enquing@mpac.ca

Raol! Number: 5761 060 001 00100

Write: MPAC, P.O. 8ax 9808
] Toronto, ON M1S 5T9

tatives knaw how we can assist you.

Page 20f2
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THE CORPORATION OF THE CITY OF SAULT STE. MARIE

BY-LAW 2018-181

AGREEMENT: (C3.14(3)) A by-law to authorize the execution of the Assessment
Review Board Minutes of Settlement for Assessments Made Under Section 36 of the
Assessment Act between the City, Municipal Property Assessment Corporation and
Essar Steel Algoma Inc. regarding Wallace Terrace (Roll No. 5761 060 001 00100).

THE COUNCIL of The Corporation of the City of Sault Ste. Marie, pursuant to section 9
of the Municipal Act, 2001, S.O. 2001, c. 25, ENACTS as follows:

1. EXECUTION OF DOCUMENT

The Mayor and City Clerk are hereby authorized for and in the name of the Corporation
to execute and affix the seal of the Corporation to the Assessment Review Board
Minutes of Settlement for Assessments Made Under Section 36 of the Assessment Act
between the City, Municipal Property Assessment Corporation and Essar Steel Algoma
Inc. regarding Wallace Terrace (Roll No. 5761 060 001 00100) for the 2014, 2015 and
2016 taxation years, a copy of which is attached as Schedule “A” hereto.

2. SCHEDULE "A"

Schedule "A" forms part of this by-law.

3. EFFECTIVE DATE

This by-law takes effect on the day of its final passing.

PASSED in open Council this 20" day of August, 2018.

MAYOR - CHRISTIAN PROVENZANO

DEPUTY CITY CLERK — RACHEL TYCZINSKI

da LEGAL\STAFF\COUNCIL\BY-LAWS\2018\2018-181 ASSESSMENT REVIEW BOARD MINUTES OF SETTLEMENT.DOCX
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‘Schedule "A".

Appeal Minutes of Settlement nuniCieaL PuORERTT
Appeal No.: 3035514, 3093645, 3160549 (Mmpac™ e onmananan
Heaﬁng No.: roncuter DER HUNICIPALITED

MINUTES OF SETTLEMENT FOR ASSESSMENTS MADE UNDER
SECTION 36 OF THE ASSESSMENT ACT
INTHE MATTER OF Appeals Made Pursuant to Saction 40 of the
Assessment Acl, R.S.0. 1980, ¢, A31, as amended, with respecl (o;

Roll Number; 6761 060 001 00100

Locatlon/Legal Description: WALLACE TERR

Taxation Years: 2014, 2015, 2016

Belween:
R STEEL A INC
Assassed Person(s)
Appellant

and

MUNICIPAL PROPERTY ASSESSMENT CORPORATION FIELD OFFICE NO.
3

ResgoTvdegts

and

City of Sault Ste Marie

Munlclpality

The following reflects the settiemant reached between the parles:

Appealed Property Ascessmant

Property
Classiflcation

Large Induslrial: Excess
Land (LU)

Large Industrial (LT)
Commercial (CT)

Total

Properly
Classilfication

Large Industrlal: Excess
Land (LUY)

Large Industrial (LT)
Commercial (CT)

Total

Revised Proparty Assessment

Property
Classification

Commercial (CT)

Large Induslrlal: Excess
Land (LU)

Large Industrial {LT)
Total

00384019-2 - 42086183

Current Value Assessed

2008 2012
$2,760,000 $2,952,660
599,145,700 $77,839,560
$2,840,300 $2,206,780
$104,746,000 $82,999,000

Phase-in Assessmant for Taxation Years

2014 2018 2016
$2,856,330 $2,904,495 $2,952,660
$77,839,560 $77.8139,560 $77,839,5680
$2,205,780 $2,206,780 $2,206,780
$82,902,670 $82,950,835 $82,999,000

Current Value Assessed

2008 2012
$2,840,300 $1,978,920
$2,760,000 $2,268,950

$99,145,700 $55,752,130
$104,746,000 $60,000,000

Pagelof2
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Property

Classification Phase-in Assessment for Taxation Years
2014 2015 2016
Commercial (CT) $1,978,920 $1,278,920 $1,978 920
Large industrial: Excass $2,268,950 $2,258,8350 $2,268,850
Land (LL)
Large Industiai (LT) $55,752,130 $55.752 130 $55,752,130
Totat $50,000,000 $50,000,000 $60,000,000

1 The paities agres that arders of the Asszssment Reviaw Soard wiil be made in accordance wilk
this saftlemant. The assessad persan heredy acknowledges that the spoeals for the faxation year
describad above are sattied and no hearing is required.

2. The parties canlify that the Minutes of Seftlament herein refar only 1o matters that are propery
balore the Assessmant Review Board and that same conlains all information ihich the parties
wish the Board to incorporale into s arder

To complete your Appeal Minutes of Settlement, please sign and send a capy of bath sides of
this form to MPAC In one of tha following ways:

. Casemanagement@ Wtlte: MPAC, PO. Box 9608
@ Emall: mpac.ca E Taranto, ON M1S 519

On behaif of the Municipal Property | Print name Dale (yyyy/mm/dd)
Assessment Corparalign
t Gt pgptiy 3D 20,8/07/32
Assaessed person's signatura or Print name Date (yyyy/mm/dd)
authodzed re ntative
j ’{1 // . RAIAT MARWAH August 13, 2018
/
A
a[?behal.f af Munidipality Prinl name and lille Dale (yyyy/mm/idd)
- [hristian Provenzanp
. ) 2018/08/20
Rachel Tyczinski
Appaal Number: 3035514, 3093646, 3160549 Roll Number: 5761 050 001 00100
00384019-2 - 42086183
Contact Us
Cﬂ't'uﬂmm‘um] { '“PAC Fohum
N TTY | 877 869-MPAC (8722) Emal: enquin@rpacca  [NF] Wt ot €
% Mondsy to Friday 8 am. la Spm. @ o k » ONMtS STa

i you have any accessibilily needs, please lel our representalivas know how wa can assist you.
Page 2af2
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THE CORPORATION OF THE CITY OF SAULT STE. MARIE

BY-LAW 2018-182

AGREEMENT: (C3.14(3)) A by-law to authorize the execution of the Assessment
Agreement between the City, Municipal Property Assessment Corporation, Essar Steel
Algoma Inc. and Algoma Steel Inc. (formerly 1076318 B.C. LTD.) regarding Wallace
Terrace (Roll No. 5761 060 001 00100) for the 2014 to 2020 taxation years.

THE COUNCIL of The Corporation of the City of Sault Ste. Marie, pursuant to section 9
of the Municipal Act, 2001, S.O. 2001, c. 25, ENACTS as follows:

1. EXECUTION OF DOCUMENT

The Mayor and City Clerk are hereby authorized for and in the name of the Corporation
to execute and affix the seal of the Corporation to the Assessment Agreement between
the City, Municipal Property Assessment Corporation, Essar Steel Algoma Inc. and
Algoma Steel Inc. (formerly 1076318 B.C.LTD.) regarding Wallace Terrace (Roll No.
5761 060 001 00100) for the 2014 to 2020 taxation years, a copy of which is attached
as Schedule “A” hereto.

2. SCHEDULE "A"

Schedule "A" forms part of this by-law.

3. EFFECTIVE DATE

This by-law takes effect on the day of its final passing.

PASSED in open Council this 20™ day of August, 2018.4048

MAYOR - CHRISTIAN PROVENZANO

DEPUTY CITY CLERK — RACHEL TYCZINSKI

da \CITYDATA\LEGAL\STAFF\COUNCIL\BY-LAWS\2018\2018-182 ASSESSMENT AGREEMENT.DOCX4048
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'Schedule "A%;

ASSESSMENT AGREEMENT MADE AS OF July T , 2018
{the “Assessment Agreement”)

BETWEEN:

ESSAR STEEL ALGOMA INC.
(hereinafter referred to as “Essar”)

and

MUNICIPAL PROPERTY ASSESSMENT CORPORATION
(hereinafter referred to as "MPAC”)

and

THE CORPORATION OF THE CITY OF SAULT STE. MARIE
(hereinafter referred to as “the City")

and

ALGOMA STEEL INC.
(formerly 1076318 B.C. LTD.)
(hereinafter referred to as “Algoma”)

{callectively referred to as the “Parties”)

WHEREAS:

A. The Parties have reached an agreement (the “Assessment Agreement”), for goad
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
regarding the assessments to be returned for property known municipally as Wallace
Terrance Awenge and identified by assessment roll number 5761 060 001 00100 (the
“Subject Property”) for the 2014 to 2020 taxation years;

B. Essar is the registered owner of the Subject Property,
C. Essar, together with certain of its affiliates including Essar Steel Algoma Inc. USA
("Algoma USA”, and together with Essar, the "Vendors"), are applicants in proceedings

before the Ontario Superior Court of Justice (Commercial List) (the “CCAA Court") under
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, in Court

00384021-5 - 420686183
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File No. CV-000011169-00CL (the "“CCAA Proceedings”), in which Ernst & Young Inc.
has been appointed by the CCAA Court as Monitor of the Vendors:

D.  Aigoma is seeking through the CCAA Proceedings to acquire title to the Subject
Properly and certain other assets of the Vendors (collectively, the “Purchased Assets”)
pursuant to an Asset Purchase Agreement (the "APA") between the Vendors and Algoma
(the "Acquisition Transaction”). The APA and the Acquisition Transaction contemplated
thereby will be subject to the approval of the CCAA Court (the “Approval and Vesting
Order"), and if approved, shall be implemented upon the delivery of a certificate by the
Monitor to Algoma and the Vendors certifying that the conditions of the Acquisition
Transaction set out in the APA have been satisfied or waived (the “Monitor's Certificate"),
in accordance with the Approval and Vesting Order;

E. Algoma and the City have entered into a confidential high level term sheet re
properly taxes dated August 4, 2017 (the “Properly Tax Term Sheet") that is subject to
the negotiation and execution of a definitive legally binding agreement between Algoma
and the City (the “Property Tax Agreement"); and

F. The Parties wish to have this Assessment Agreement reduced to writing for
cerlainty amongst all parties;

NOW THEREFORE the Parties hereto agree as follows:

A.  Agreement Respecting 2012 Current Value Assessment (the “2012 CVA")

Returned for the 2014 to 2016 Taxation Years

1. The Parties hereto, by their respective solicitors or on their own behalf, and,

’ for certainty, subject to the provisions of sections 21 to 23 of this Assessment
Agreement, agree ta settle the appeals made to the Assessment Review Board
{the “Board") under s. 40 of the Assessment Act in respect of the Subject
Property for the 2014 to 2016 taxation years without costs, subject to the
approval of the Board, as set out in Minutes of Settlement attached as
Schedule A (the “MOS"). The MOS shall be executed by Essar, MPAC and the
City and filed with the Board within 30 days after the Effective Time, as that term
is defined in section 21.

2. Any other proceedings or applications initiated pursuant to the provisions of
the Assessment Act in respect of the Subject Property for the 2014 through
2016 taxation years which are not currently reflected on the Board's E-Status

003840215 - 42086183
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-3.

appeal system (“E-status”) shall be deemed to be expressly withdrawn at the
Effective Time.

Agreement Respecting the 2016 Base Year Current Value Assessment
Returned for the 2017 and 2018 Taxation Years

The Parties acknowledge that the current value assessment for the 2016 base
year, returned for the Subject Property for the 2017 and 2018 taxation years,
is $39,773,000 (the "2016 CVA"), classified as follows:

CT 1,057,400
LT 37,300,700
Ly 1,414,900

and that Essar has filed an appeal under s. 40 of the Assessment Act in respect
of such assessment, currently reflected on E-status as appeal number
3255169 and a deemed appeal for the 2018 taxation year, currently reflected
on E-status as appeal number 3314805, MPAC has delivered a Property
Profile Report to the other parties by way of a PDF consisting of 943 pages
which provides particulars of the manner in which the 2016 CVA has been
determined (the "2016 PPR").

The Parties hereto, by their respective solicitors or on their own behalf, and, for
certainty, subject to the provisions of sections 21 to 23 of this Assessment
Agreement, agree that Essar will withdraw any request for reconsideration filed
under s. 39.1 of the Assessment Act in respect of the Subject Property for the
2017 or 2018 taxation years within 30 days after the Effective Time.

Any other proceedings or applications initiated pursuant to the provisions of
the Assessment Act in respect of the Subject Property for the 2017 and 2018
taxation years which are not currently reflected on the ARB E-Status appeal
system shall be deemed to be expressly withdrawn at the Effective Time.

Agreement Respecting 2016 CVA to be Returned for the 2019 and 2020
Taxation Years

Subject to Part D, and provided there are no legislative or regulatory changes
which prevent such action, and unless: '

)  MPAC issues a notice of assessment pursuant to the provisions of
section 33 or section 34 of the Assessment Act {(a "Supp/Omit") in

00384921-5 - 42006183
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respect of the Subject Property with an effective date after January 1,
2017; or

i)  there has been a change in the assessment of the Subject Property in
accordance with the provisions of this Assessment Agreement;

the 2016 CVA shall be retumed for the Subject Property for each of the 2019 and
2020 taxation years.

7. Subject to Part D, and provided that the 2016 CVA is returned for the Subject
Property in accordance with the provisions of this Assessment Agreement for the
2019 and 2020 taxation years, then unless:

i) a Supp/Omit has beenissued in respect of the Subject Property with an
effeclive date after January 1, 2017; or

i)  there has been a change in the assessment of the Subject Property
other than in accordance with the provisions of this Assessment
Agreement;

neither Essar or Algoma as the case may be, nor the City, nor any agents or
counsel acting on their behalf, shall cause any requests for reconsideration or
appeals to be filed in respect of the Subject Property pursuant to the provisions of
the Assessment Act in connection with the 2019 and 2020 taxation years.

8. Subject to Part D, if either Essar or Algoma as the case may be, or the City file or
cause to be filed any requests for reconsideration or appeals in refation to the
current value assessment of the Subject Property for the 2019 and 2020 taxation
years made in accordance this Assessment Agreement, then unless:

i). a Supp/Omit has been issued in respect of the Subject Property after
the date of this Assessment Agreement: or

ii). there has been a change in the assessment in respect of the Subject
Property other than in accordance with the provisions of this
Assessment Agreement;

this Assessment Agreement may be referenced as a complete defence to said
requests for reconsideration or appeals, and the party filing the requests for
reconsideration or appeals contrary to the express terms of this Assessment
Agreement shall forthwith withdraw said requests or appeals and pay the
respondents to those proceedings all costs incurred in the defence of same as may
be determined by the Board, orin the event the Board declines jurisdiction, then

00384021-5 - 42086183
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as may be determined by a single arbitrator appointed in accordance with the
provisions of the Arbitration Act, 1991.

9. Subject to Part D, in the event that MPAC retums a current value assessment for
the Subject Property other than the 2016 CVA forthe 2019 or 2020 taxation years,
then unless:

i).  a Supp/Omit has been issued in respect of the Subject Property after
the date of this Assessment Agreement; or

ii).  there has been a change in the assessment in respect of the Subject
Property in accordance with the provisions of this Assessment
Agreement;

this Assessment Agreement may be referenced as a complete defence to said
assessment and the assessment of the Subject Property shall be the 2016 CVA,
and MPAC shall pay the other parties to those proceedings all costs incurred in
the enforcing the provisions of this Assessment Agreement with respect to such
assessment as may be determined by the Board, orin the event the Board declines
Jurisdiction, then as may be determined by a single arbitratar appointed in
accordance with the provisions of the Arbitration Act, 1991.

D. Assessment Changes after January 1, 2017 and Rights of Reconsideration
nd Appeal

and Appeal

10.  This Assessment Agreement shall not limit MPAC's ability to issue Supp/Omits
related to the Subject Property with effective dates from January 1, 2017 to
December 31, 2020 which result from the erection, alteration, enlargement or
improvement of any building, structure, machinery, equipment or fixture or any
portion thereof that commences to be used for any purpase on or after January 1,
2017 as may be required by the provisions of the Assessment Act or Reguiation
282/98 under the Assessment Act ("R. 282/98").

M.  Ifany Supp/Omits are issued by MPAC with effective dates on or after January 1,
2017, both Essar or Algoma, as the case may be, and the City shall have the right
to file appeals and/or requests for reconsideration ("Appeals”) with respect to the
Supp/Omits or with respect to any other change or amendment to the 2016 CVA
returned for the 2017 to 2020 taxation years not contemplated by this Assessment
Agreement, in accordance with the Assessment Act, and this Assessment
Agreement shall not preclude any such Appeals.
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12.  The current value of improvements at the Subject Property assessed under any
Supp/Omit, as may be determined after any appeals by Essar or Algoma, as the
case may be, or by the City shall be added to the 2016 CVA for all applicable
taxation years after the effective date of each Supp/Omit, and such additions shall
be deemed to be changes made pursuant to the provisions of this Assessment

Agreement.

13.  The parties agree that MPAC shall not issue Supp/Omits in respect of any
improvement described on the 2016 PPR which is valued based an allowance of
100% for functional obsolescence or in respect of any improvement located at the
Subject Property as of January 1, 2017 which is valued at nil and not described in
the 2016 PPR in the event that such improvement commences {o be used for any
purpose after January 1, 2017.

14.  MPAC shall change the assessment of the subject property for the 2019 or 2020
taxation year, as the case may be, in the event that:

i) anyimprovement described on the 2016 PPR which is valued based an
allowance of 100% for functional absolescence commences to be used far
any purpose after January 1, 2017,

ii} any improvement located at the Subject Property as of January 1, 2017
whichiis valued at nil and not described in the 2016 PPR commences to be
used for any purpose after January 1, 2017, or

iii)  the use of any improvement described on the 2016 PPR for any purpose
ceases after January 1, 2017

(each of which is referred to as a “Year End Change”). A Year End Change shall
be effective for the taxation year(s) commencing after the taxation year in which
the Year End Change occurs. A Year End Change shall be deemed to be a change
Made in accordance with the provisions of this Assessment Agreement. For the
exclusive and limited purpase of challenging the amount of the change to the
assessment as a result of a Year End Change, or challenging MPAC's failure to
make a Year End Change when required to do so pursuant to the provisions of this
Agreement, Essar or Algoma, as the case may be, or the City will have the right to
file an assessment appeal. The parties agree that the whole question of the
assessment shall not be reopened on the appeal and that the issues on the
appeals of any change in the assessment as a result of a Year End Change, or of
any change in the assessment which should have been made as a result of a Year
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End Change, shall be restricted to determination of the correct amount of the
change to the assessment as a result of the Year End Change

15, Notwithstanding the provisions of this Assessment Agreement, in the event that
any buildings, structures or other assessable and taxable land on the Subject
Property was razed by fire, demolition or otherwise after January 1, 2017 or was
damaged by fire, demolition or otherwise after January 1, 2017 so as to render it
substantially unusable for the purposes for which it was used immediately prior to
the damage, or in the event that there is a change in the use of a particular building
or structure after January 1, 2017 so that the building or structure should be
included in a different tax class for purposes of R. 282/98 or Regulation 400/98
under the Education Act R.S.0. 1990 ¢. E-2 ("R. 400/88"), Essar or Aigoma, as
the case may be, will provide written documentation evidencing such demalition or
change in use to MPAC and MPAC will agree to review said information and revise
the assessment for the next taxation year toreflect such demalition activity or class
change if it considers it to be apprapriate ta do so. If the decision made by MPAC
with respect to the assessment for the Subject Property for that next taxation year,
including, for certainty, a decision by MPAC declining to revise the amount of the
current valie assessment for the next taxation year ar declining to make a tax
class change), is not satisfactory to Essar or Algoma, as the case may be, or ta
the City, it is agreed that for the exclusive and limited purpose of challenging the
change to the current value assessment so retumed to reflect the demalition
activity or to challenge MPAC's failure to make a change to the amount of the
current value assessment to reflect the demolition activity or to challenge MPAC's
decision changing the tax class or dedlining to change the tax class, Essar or
Algoma, as the case may be, or the City will have the right to file an assessment
appeal to determine the correct amount of the valuation change to the current
value assessment as a result of the demolition activity, should such have occurred,
and to determine the correct tax class as a result of the change of use, should a
change of use have occurred.

16.  Essar ar Algoma, as the case may be, shall advise MPAC annually by the last
business day in August in each calendar year during the period 2018 to 2020
regarding the particulars of the construction or installation of any improvements
which has occurred during the period since the most recent reporting under this
section, or in the case of the first report, since January 1, 2017. Such natice shall
be delivered to the MPAC Valuation Manager for Industrial Resource Properties in
care of Municipal Property Assessment Corparation, 1340 Pickering Parkway,
Suite 101, Pickering, Ontario, L1V 0C4 by registered mail or email (provided
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acknowledgement from MPAC is received). MPAC shall be entitled to inspect the
Subject Property each year fallowing receipt of such notice.

E. Municipal Act Applications for 2017 through 2020 Taxation Years

17. This Assessment Agreement shall not preclude Essar or Algoma, as the case may
be, from making applications to the City pursuant to the Municipal Act, 2007 for
2017 and subsequent taxation years. The parties agree that:

i).  in any applications under s. 364 of the Municipal Act, 2001 (“Vacancy
Applications”} in respect of taxation years 2017 to 2020, the value of any
eligible property in such applications shall be determined in accordance
with the costing, methodology and allowances for obsolescence set out
in the 2016 PPR; and

if). in any applications under s. 357(1)(d) of the Municipal Act, 2001
("Demolition Applications”) in respect of taxation years 2017 to 2020,
applications shall be made only in respect of an impravement razed by
fire, demolition or otherwise after January 1 2017 or damaged by fire,
demolition or otherwise after January 1, 2017 so as to render it
substantially unusable for the purposes for which it was used
immediately prior to the damage. The value of the improvement which
is the subject of such an application shall be determined in accordance
with the costing, methodology and allowances for obsolescence set out

in the 2016 PPR.

In the event that Essar or Algoma, as the case may be, makes a Vacancy
Application ar a Demolition Application ather than as pemitted by this Assessment
Agreement or makes a Vacancy Application or a Demolition Application as
permitted by this Assessment Agreement and asserts a valuation which is not in
accordance with the provisions of thls Assessment Agreement, this Assessment
Agreement may be referenced as a complete defence to such assertion.

F. Legal Advice and Goad Faith

18.  Each Party has received independent legal advice in respect of the terms of this
Assessment Agreement, or expressly waived the right to same, and by execution
of this document confirms its understanding of and agreement to the terms of this
Assessment Agreement.
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18.  The Parties agree to act in good faith with respect to the provisions of this
Assessment Agreement as it applies to the assessment of the Subject Property for
the 2017 to 2020 taxation years. The Parties acknowledge that it is not possible to
foresee all eventualities which may occur as such may relate to the determination
of the current value or classification of the Subject Properly for the taxation years
referenced in this Assessment Agreement, and confirm their inlention to resolve
any issues which may arise by analogy to and application of the principles set out
herein.

Transmission and Execution

20.  The parties agroe that this Assessment Agreement may be signed in counterpart
and transmission by email is accepted by all if an acknowledgement of receipt is
received.

Conditional on Sale

21.  This Assessment Agreement and the MOS will be held in escrow and will not come
into force until all of the following events have accurred (the “Effective Time"):
i) all of the Vendors’ right, title and interest in and to the Purchased Assets
have vested absolutely in Algoma upon the delivery of the Monitor's
Certificate, in accordance with the Approval and Vesting Order;
i) Algoma and the City execute the Property Tax Agreement: and
iy  Algoma and the City notify Essar and MPAC that the Property Tax
Agreement has been executed.

22.  This Assessment Agreement and the MOS shall be deemed to immediately take
effect at the Effective Time without the necessity of further action by the Parties.

23.  In the event that the Acquisition Transaction cannot be completed and the APA
terminates in accordance with its terms, this Assessment Agreement and the MOS
shall be null and void and shail not come into effect.

fremainder of page intentionally left bianic signatures fo follow}
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Dated this day of , 2018.
ESSAR STEEL ALGOWMA INC.

Per; 7}
:%: n“'v'(g’ s
N .
Names kATAT M AL OAH

Title: cro
t have suthority fo bind the Corporation

Dated this 20 __ day of _August 2018,
CORPORATION OF THE CITY OF SAULT

STE. MARIE
Per:

Christian Provenzanmo  Name: Rachel Tyczinski
Deputy City Clerk

Mayor Title:
f have authority to bind the Corporation
Dated this _Z-# day of ;!:3 , 2018,
v MUNICIPAL PROPERTY ASSESSMENT
CORPORATION

Name: Gfag Martino

! have authority to bind the Corporalion

g

—

Dated this dayof Y47 o018

ALGOWMA STEEL INC.
Per:

e ‘Loplzn
Title: A wWigrie od LY ‘y.‘}.ﬁ?
! have authority fo bind the Comoration
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Appeal Minutes of Settlemant

Appeal No.: 3035614, 3093546, 3150549

Hearing No.:

SCHEDULE “A”

HMUNIB|IPAL PROPERTY
mpac ALICERMINT DORBORATION
p nooitTd advaLuarian

ravciéac pes mumiiraLiTén

MINUTES OF SETTLEMENT FOR ASSESSMENTS MADE UNDRER
SECTION 36 OF THE ASSESSMENT ACT
IN THE MATTER OF Appeals Made Pursuant to Seclion 40 of (he
Assgzsment Act, R.5.0. 1390, o. A34, as amended, with respect to

Roll Number: 5751 060 D01 00100

Locationlegal Description: WALLAGE TERR

Taxallon Years: 2014, 2015, 2015

Between:

ESSAR STEEL ALGOMA INC

Assessed Person(s)
Appeliant

and

MUNICIPAL PROPERTY ASSESSMENT CORPORATION FIELD OFFICENQ,
kil

Regpondants
and

c
Municipality

The following reflects the seltiement raached belween the parlies:

Appealed Property Assessment

Property
Classification

Large Indusirial: Excess
Land (LU)

Large Induslrial ")
Commercial {Ch

Total

Property
CiaasHication

Large Industial; Excess
Land (LU)

Large Industrial (LT}
Commercdial (CT)

Totai

Reviged Property Assessment

Property
Classification

Commercial (CT)

Large induatrial. Excess
Land (LU}

Large Industrial (LT}
Total

00384016-1 - 42086183

Curront Value Assessed
2008 2012
$2,760,000 $2,952,660
$99,145,700 $77.839,560
$2,840,300 $2,206,780
$104,746,000 $82,999,000

Phase-In Assesamant for Taxation Yaars

2014
$2,856,330

$77,839,560
$2,206,780
$82,802,670

Puge 1012

2015 2016
$2,904,495 $2,952,660
$77,839,560 $77.839,560
$2,206,780 $2,206,780
$82,950,835 $82,999,000

Current Value Assessed

2008 2012
$2,840,300 $1,976,920
$2,760,000 $2,268,950

$99,145,700 $55,752.130
$104,746,000 $60,000,000
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Property

Classification Phase-in Assassment for Taxation Years
2014 2015 2016
Commereial (CT) $1.878,920 $1.878,920 $1.978,920
Large Industrial’ Excess $2,2648 950 $2,268,950 $2.288,950
Land (LU)
Large Industriat (LT) $55.752,130 $55,752,130 $55,752,130
Total $60,000,000 $60,000,000 $60,000,000

1 The parlies apree that orders of the Assessment Review Board will be made in accardance with
this setiemant. The assessed person hereby acknowledges that the appeals for the taxalion year
described above are sattled and no hearing Is required.

2. The parlies cerlify that the Minutes of Saltiement herein refer only lo matters that are properly
before the Assessment Review Board and that same contains all infermation which the parties
wigh the Board to incorporale inta its arder.

To complate yaur Appeal Minutes of Settlement, please sign and send a copy of both sides of
this form to MPAC In one of the followlng ways:

. cagemanagemen|@ Write: MPAC, P.O. Box 9808
@ Emalt: mpaeg ¢a E Toronlo, ON M1S 5T9

On behalf of Ihe Municipal Properly | Prini name | Date (yyyy/mmidd)
Assessment Corparation ‘
G'O'T' AN AT 2—0/0/9?/&;
— R — —_— e
Assessed person's signalure or Print name Date {yyyy/mmidd) i
authorizpdireprespnialive
ust 13, 201
//7/()‘/\/ : RAJAT MARWAH August 13, 2018
£ 4 / e e
N4 S .
Oirbehalf of Municlpality Print name and lille Date (yyyy/mmidd)
Appeal Number: 3036514, 30936486, 3160549 Roll Number: §761 060 001 20100

00384016-1 - 42086183
Contact Us

Caif: 1 866 296-MPAC (6722)

) TTY 1677 B88-MPAC (6722) @ Email: anquiy@mpacca  [<o7]  Weite: MPAC, PO, Box 0808
&'-“‘ Mondny o Friday 8 am o5 p.m, @mp Toronto, OMM1S 5TD

tf you have any gccessibility noeds, please let our reprasentatives hiow how we can asalst you.
Page 2 of 2
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