
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. 
 
This prospectus supplement (the “Prospectus Supplement”), together with the accompanying short form base shelf prospectus dated February 11, 2021 to 
which it relates (the “Prospectus”), as may be amended or supplemented, and each document deemed to be incorporated by reference into this Prospectus 
Supplement and the Prospectus, constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and 
therein only by persons permitted to sell such securities.  
 
The securities offered hereby have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities 
Act”), or any state securities laws. Accordingly, the securities offered hereby may not be offered or sold in the United States of America, its territories, 
possessions or the District of Columbia (the “United States”) except in transactions exempt from the registration requirements of the U.S. Securities Act and 
applicable state securities laws. This Prospectus Supplement, together with the Prospectus, does not constitute an offer to sell or a solicitation of an offer to 
buy any of the securities offered hereby within the United States. See “Plan of Distribution”. 
 
Information has been incorporated by reference in this Prospectus Supplement and the Prospectus from documents filed with securities commissions or 
similar regulatory authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the 
General Counsel of Stelco Holdings Inc. at: 386 Wilcox Street, Hamilton, Ontario L8L 8K5, telephone: (905) 528-2511 and are also available electronically 
at www.sedar.com  
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This Prospectus Supplement, together with the Prospectus, qualifies the distribution (the “Offering”) of 7,000,000 common 
shares (“Common Shares”) of Stelco Holdings Inc. to be sold by Bedrock Industries Coöperatief U.A. (the “Selling 
Shareholder”) at a price of $26.25 per Common Share (the “Offering Price”). See “Selling Shareholder” and “Plan of 
Distribution”. 

All references in this Prospectus Supplement to the “Issuer” are to Stelco Holdings Inc. All references to the “Company”, 
“Stelco”, “we”, “us” or “our” refer to the Issuer, Stelco Inc. and their subsidiaries taken together as a whole, unless otherwise 
noted or the context otherwise requires. 

The Common Shares are being offered pursuant to an underwriting agreement dated March 5, 2021 (the “Underwriting 
Agreement”) between the Issuer, the Selling Shareholder and BMO Nesbitt Burns Inc. (the “Underwriter”). The Offering 
Price of the Common Shares offered under this Prospectus Supplement (the “Offered Shares”) was determined by arm’s 
length negotiation between the Selling Shareholder and the Underwriter. See “Plan of Distribution”. 

The Selling Shareholder currently has ownership of, control or direction over 41,172,315 Common Shares, representing 
approximately 46.4%, on a fully-diluted basis, of the issued and outstanding Common Shares.  

The outstanding Common Shares are listed and posted for trading on the Toronto Stock Exchange (the “TSX”) under the 
symbol “STLC”. On March 3, 2021, the last trading day prior to the announcement of the Offering, the closing price of the 

http://www.sedar.com/
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outstanding Common Shares on the TSX was $27.75. On March 4, 2021 the last trading date prior to the date of this 
Prospectus Supplement, the closing price of the outstanding Common Shares on the TSX was $25.45.  
 

 Offering Price: $26.25 per Common Share  

 

 Price to Public Underwriter’s Fee (1) 
Net Proceeds to the  

Selling Shareholder (2) 
Per Common Share ...................... $26.25    $1.05     $25.20 
Total (3) ................................................$183,750,000    $7,350,000     $176,400,000 
 
Notes: 
(1) The Selling Shareholder has agreed to pay the Underwriter the Underwriter’s Fee (as defined herein) per Common Share sold pursuant to this 

Prospectus Supplement, including any Over-Allotment Share (as defined herein) sold pursuant to the exercise of the Over-Allotment Option (as 
defined herein). See “Plan of Distribution”. 

(2) After deducting the Underwriter’s Fee, which will be payable by the Selling Shareholder from the proceeds of the Offering. Pursuant to the 
investor rights agreement between the Issuer and the Selling Shareholder dated November 10, 2017 (the “Investor Rights Agreement”), unless 
otherwise agreed, all expenses of the Offering, other than the Underwriter’s Fee and the fees and disbursement of counsel to the Selling 
Shareholder, will be paid by the Issuer. Such expenses are estimated to be $400,000, and will be paid from the Company’s working capital.  

(3)  The Selling Shareholder has granted the Underwriter an over-allotment option to purchase up to 1,050,000 Over-Allotment Shares (as defined 
herein) at a price per Over-Allotment Share equal to the Offering Price (such option, the “Over-Allotment Option”), exercisable at the 
Underwriter’s sole option and without obligation, in whole or in part, at any time and from time to time up to 30 days after the closing of the 
Offering to cover the Underwriter’s over allocation position, if any, and for consequent market stabilization purposes. If the Over-Allotment 
Option is exercised in full, the total price to the public, Underwriter’s Fee and net proceeds to the Selling Shareholder will be $211,312,500, 
$8,452,500 and $202,860,000, respectively. This Prospectus Supplement, together with the Prospectus, also qualifies for distribution the 
Common Shares distributable upon the exercise of the Over-Allotment Option (the “Over-Allotment Shares”). A purchaser who acquires Over-
Allotment Shares forming part of the Underwriter’s over-allocation position acquires those securities under this Prospectus Supplement, 
regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market 
purchases. See “Plan of Distribution”.  

 
The following table sets forth certain terms of the Over-Allotment Option, including the maximum size, the exercise period 
and the exercise price. 
 

Underwriter’s Position Maximum Size Exercise Period ____________Exercise Price(1) _____ 

Over-Allotment Option 1,050,000 Common Shares Up to 30 days after the 
closing of the Offering 

$26.25 per Over-
Allotment Share 

 
Note: 
(1) The Selling Shareholder has agreed to sell the Over-Allotment Shares to the Underwriter for an amount equal to the Exercise Price. See “Plan of 

Distribution”. 
 
Unless the context otherwise requires, all references to the “Offering” and “Offered Shares” assumes the exercise of the 
Over-Allotment Option in full and includes the Over-Allotment Shares.  
 
Investing in the Offered Shares involves certain risks that should be considered by a prospective purchaser. 
Prospective purchasers should carefully consider the risk factors described herein under the heading “Risk Factors” 
and elsewhere in this Prospectus Supplement, the Prospectus and the documents incorporated by reference herein 
and therein. 
 
The Underwriter, as principal, conditionally offers the Offered Shares, subject to prior sale, in accordance with the conditions 
of the Underwriting Agreement and subject to approval of certain legal matters relating to the Offering on behalf of the Issuer 
by McCarthy Tétrault LLP, on behalf of the Selling Shareholder by Blake, Cassels & Graydon LLP, and on behalf of the 
Underwriter by Torys LLP. See “Plan of Distribution”. 
 
The Underwriter proposes to offer the Offered Shares initially at the Offering Price. After a reasonable effort has 
been made to sell all of the Offered Shares at the Offering Price, subject to applicable laws, the Underwriter may 
subsequently reduce the selling price to investors from time to time in order to sell any of the Offered Shares 
remaining unsold. Any such reduction in the Offering Price will not affect the proceeds received by the Selling 
Shareholder. See “Plan of Distribution”. 
 
You should be aware that the acquisition of the Offered Shares described herein may have tax consequences in 
Canada. This Prospectus Supplement and the Prospectus may not describe these tax consequences fully. You should 
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consult your own tax advisor about the tax consequences having regard to your particular circumstances. See also 
“Risk Factors” in this Prospectus Supplement. 
 
Subscriptions for Offered Shares will be received subject to rejection or allotment, in whole or in part, and the right is 
reserved to close the subscription books at any time without prior notice. Subject to customary closing conditions, the closing 
of the Offering is expected to take place on March 10, 2021 or on such other date as the Selling Shareholder and the 
Underwriter may agree. Registrations and transfers of Offered Shares will be effected electronically through the non-
certificated inventory (“NCI”) system administered by CDS Clearing and Depository Services Inc. (“CDS”). No certificates 
evidencing the Offered Shares will be issued to purchasers, except in certain limited circumstances, and registration will be 
made in the depository service of CDS. Purchasers of the Offered Shares will receive only a customer confirmation from the 
Underwriter or other registered dealer who is a CDS participant and from or through whom a beneficial interest in the 
Common Shares is purchased. See “Plan of Distribution”. 
 
The Issuer is a corporation incorporated under the Canada Business Corporations Act. Stelco’s registered and head office is 
located at 386 Wilcox Street, Hamilton, Ontario L8L 8K5. The Company is principally engaged in the production and selling 
of steel products. The Company is an integrated steel producer with facilities in two locations, Hamilton and Nanticoke, 
Ontario, which produce a variety of steel products for customers in the steel service center, appliance, automotive, energy, 
construction and pipe and tube industries in North America. Please see “Summary Description of the Business” for more 
details.  

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any 
person or company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or 
resides outside of Canada, even if the party has appointed an agent for service of process. See “Agent for Service of 
Process in Canada”. 
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS SUPPLEMENT 

This document consists of two parts. The first part is this Prospectus Supplement, which describes the specific terms 
of the Common Shares that are being offered and the method of distribution of such Common Shares, and also 
supplements and updates certain information contained in the Prospectus and the documents incorporated by 
reference therein. The second part, the Prospectus, gives more general information, some of which may not apply to 
the Common Shares being offered under this Prospectus Supplement. This Prospectus Supplement is deemed to be 
incorporated by reference into the Prospectus solely for the purposes of this Offering. 

Readers should rely only on the information contained in this Prospectus Supplement and the Prospectus (including 
the documents incorporated by reference herein and therein). None of the Issuer, the Selling Shareholder and the 
Underwriter has authorized any other person to provide prospective investors with different information and any 
such information should not be relied upon. None of the Issuer, the Selling Shareholder and the Underwriter is 
making an offer to sell the Common Shares in any jurisdiction where it is unlawful. The information appearing in 
this Prospectus Supplement, the Prospectus and the documents incorporated by reference herein and therein is 
accurate only as of their respective dates. Our business, properties, financial condition, results of operations and 
prospects may have changed since those dates. 

If the information varies between this Prospectus Supplement and the accompanying Prospectus, the information in 
this Prospectus Supplement supersedes the information in the accompanying Prospectus. 

We present our financial statements in Canadian dollars and disclose certain financial information in this Prospectus 
Supplement and the documents incorporated by reference herein in Canadian dollars and United States dollars. In 
this Prospectus Supplement and the documents incorporated by reference herein, references to “$” are to Canadian 
dollars and references to “US$” or “U.S. dollars” are to United States dollars. Amounts are stated in Canadian 
dollars unless otherwise indicated. Certain totals, subtotals and percentages throughout this Prospectus Supplement 
may not reconcile due to rounding. 

The following table sets forth, for each period indicated, the low and high exchange rates for United States dollars 
expressed in Canadian dollars, the exchange rate at the end of such period and the average of such exchange rates 
for each day during such period, based on the rate of exchange as reported by the Bank of Canada for the conversion 
of United States dollars into Canadian dollars: 

 Year Ended December 31, 

 2020 2019 2018 

 ($) ($) ($) 

Low ........................................................................................................................................ 1.2718 1.2988 1.2288 

High ....................................................................................................................................... 1.4496 1.3600 1.3642 

Period End .............................................................................................................................. 1.2732 1.2988 1.3642 

Average ................................................................................................................................ 1.3415 1.3269 1.2957 

On March 4, 2021, the daily average exchange rate for United States dollars expressed in Canadian dollars 
(as reported by the Bank of Canada) was US$1.00 = $1.2637. 

FORWARD-LOOKING INFORMATION 

This Prospectus Supplement contains “forward-looking information” within the meaning of applicable securities 
laws. Forward-looking information may relate to our future outlook and anticipated events or results and may 
include information regarding our financial position, business strategy, growth strategy, budgets, operations, 
financial results, taxes, dividend policy, plans and objectives of our Company. Particularly, information regarding 
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our expectations of future results, performance, achievements, prospects or opportunities is forward-looking 
information. In some cases, forward-looking information can be identified by the use of forward-looking 
terminology such as “plans”, “targets”, “expects” or “does not expect”, “is expected”, “an opportunity exists”, 
“budget”, “scheduled”, “estimates”, “outlook”, “forecasts”, “projection”, “prospects”, “strategy”, “intends”, 
“anticipates”, “does not anticipate”, “believes”, or variations of such words and phrases or state that certain actions, 
events or results “may”, “could”, “would”, “might”, “will”, “will be taken”, “occur” or “be achieved”. In addition, 
any statements that refer to expectations, intentions, projections or other characterizations of future events or 
circumstances contain forward-looking information. Statements containing forward-looking information are not 
historical facts but instead represent management’s expectations, estimates and projections regarding future events 
or circumstances. 

Discussions containing forward looking information may be found, among other places, under “Summary 
Description of the Business”, “Selling Shareholder”, “Summary Description of Common Shares”, “Plan of 
Distribution”, “Risk Factors” and “Agent for Service of Process” in this Prospectus Supplement, under “Our 
Business”, “Selling Shareholders”, “Description of Share Capital”, “Description of Debt Securities”, “Description 
of Warrants”, “Description of Subscription Receipts”, “Description of Units”, “Plan of Distribution”, “Risk 
Factors” and “Agent for Service of Process” in the Prospectus, under “General Development of the Business”, 
“Description of the Business”, “Risk Factors”, “Dividends”, “Capital Structure”, “Conflicts of Interest” and 
“Material Contracts” in the AIF and under “Forward-Looking Information”, “Business Overview”, “Strategy”, 
“Health, Safety and Environment”, “Results of Operations”, “Capital Resources and Liquidity”, “Share Capital”, 
“Commitments and Contingencies”, “Significant Accounting Policies” and “Risks and Uncertainties” in the 
Annual MD&A (as defined herein), the AIF and the Annual MD&A being incorporated herein by reference. 

This forward-looking information includes, among other things, statements relating to: the Offering; statements 
relating to the long-term continuation of and improvement to our production performance; statements with respect to 
COVID-19 and our expectation that we are positioned to succeed along with any broad-based market recovery; 
statements with respect to our strategic capital expenditure program aimed at improving our product mix to focus on 
more advanced steel products, including Advanced High Steel Strength (AHSS) and Ultra High Steel Strength 
(UHSS) grades; leveraging our capabilities to improve market share; statements concerning our cost reduction 
initiatives; our ability to operate successfully in diverse economic environments; expectations regarding increased 
domestic demand for our products as a result of existing Canadian trade measures; our ability to maximize total 
shareholder returns while maintaining a conservative capital structure; our ability to execute on the Company’s six 
strategic objectives, namely: (i) operating safely and sustainably; (ii) expanding and serving our customer base; (iii) 
optimizing production from our assets; (iv) maintaining our strong balance sheet; (v) maximizing profitability and 
cash flows; and (vi) growing our business; our ability to regain higher margin business; our ability to introduce new 
products; our ability to grow our business through complementary acquisitions and other investments to maximize 
shareholder returns; our ability to successfully pursue initiatives such as capturing, recycling, and selling by-
products generated by our production process, and our expectation that any such initiatives can be implemented with 
limited investment to improve asset utilization; our intention and ability to further pursue and complete capital 
projects; the Company’s position to grow organically; expectations regarding utilization of excess capacity; 
expectations regarding upgrades to existing facilities and their effect on revenue and costs; expectations regarding 
ongoing North American trade relations and the implementation of the Canada-United States-Mexico Agreement; 
expectations regarding the Company’s access to a wider range of markets; statements regarding our dividend policy; 
expectations concerning liquidity, working capital and capital expenditures and the future actions relating thereto 
and the anticipation of creating value and profitability; statements with respect to cash generated from operations, 
available financing sources and the availability of debt and equity capital in the public markets being sufficient to 
meet our future operating expenses, capital expenditures, and future debt services costs, and expectations that such 
amounts will be sufficient to support the growth of our business; expectations regarding the Company’s ability to 
continue to attract new customers and further develop and maintain existing customers; expectations regarding the 
Company’s ability to continue to access markets without any further adverse trade restrictions; expectations 
regarding industry trends, market growth rates and the Company's future growth rates, plans and strategies to 
increase revenue and cut costs; expectations regarding the future pricing of steel and metals and the resulting impact; 
and statements regarding the impact of steel import tariffs. 

This forward-looking information and other forward-looking information are based on our opinions, estimates and 
assumptions in light of our experience and perception of historical trends, current conditions and expected future 
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developments, as well as other factors that we currently believe are appropriate and reasonable in the circumstances. 
Despite a careful process to prepare and review the forward-looking information, there can be no assurance that the 
underlying opinions, estimates and assumptions will prove to be correct. Certain assumptions in respect of the 
utilization of and access to our excess capacity; capital expenditures associated with accessing such excess capacity; 
upgrades to our facilities and equipment; our research and development activities associated with advanced steel 
grades; our ability to source raw materials and other inputs; our ability to supply to new customers and markets; our 
ability to effectively manage costs; our ability to attract and retain key personnel and skilled labour; our ability to 
obtain and maintain existing financing on acceptable terms; currency exchange and interest rates; the impact of 
competition; changes in laws, rules, and regulations, including international trade regulations; and growth in steel 
markets and industry trends are material factors made in preparing the forward-looking information and 
management’s expectations contained in this Prospectus Supplement. 

For additional information on the key material assumptions underlying the expectations on the growth of our annual 
shipments by the end of 2022, see “Forward Looking Statements” in the AIF.  

Forward-looking information is necessarily based on a number of opinions, estimates and assumptions that we 
considered appropriate and reasonable as of the date such statements are made and is subject to known and unknown 
risks, uncertainties, assumptions and other factors that may cause the actual results, level of activity, performance or 
achievements to be materially different from those expressed or implied by such forward-looking information, 
including but not limited to the risk factors described in greater detail under the section entitled “Risk Factors” in 
this Prospectus Supplement and the other factors discussed under “Risk Factors” in the AIF incorporated by 
reference herein.  

If various risks or uncertainties materialize, or if the opinions, estimates or assumptions underlying the 
forward-looking information prove incorrect, actual results or future events might vary materially from those 
anticipated in the forward-looking information. The opinions, estimates or assumptions referred to above and 
described in greater detail in “Risk Factors” in this Prospectus Supplement and under “Risk Factors” in the AIF 
incorporated by reference herein should be considered carefully by readers. 

Although we have attempted to identify important risk factors that could cause actual results to differ materially 
from those contained in forward-looking information, there may be other risk factors not presently known to us or 
that we presently believe are not material that could also cause actual results or future events to differ materially 
from those expressed in such forward-looking information. There can be no assurance that such information will 
prove to be accurate, as actual results and future events could differ materially from those anticipated in such 
information. Accordingly, readers should not place undue reliance on forward-looking information, which speaks 
only as of the date made. The forward-looking information contained in this Prospectus Supplement represents our 
expectations as of the date of this Prospectus Supplement (or as of the date the relevant statements are otherwise 
stated to be made) and are subject to change after such date. However, we disclaim any intention or obligation or 
undertaking to update or revise any forward-looking information whether as a result of new information, future 
events or otherwise, except (i) as required under applicable securities laws in Canada and (ii) to provide updates in 
our annual management’s discussion and analysis for each financial year up to and including that in respect of 2022 
regarding the annual shipment target disclosed in the Issuer’s long form supplemented PREP prospectus dated 
November 2, 2017 (the “IPO Prospectus”), including information on actual results and a discussion of anticipated 
variance, if any, from the target disclosed in the IPO Prospectus. 

All of the forward-looking information contained in this Prospectus Supplement and in the information 
incorporated by reference in this Prospectus Supplement is expressly qualified by the foregoing cautionary 
statements. Investors should read this entire Prospectus Supplement and the entire Prospectus, including the 
documents incorporated by reference herein and therein, and consult their own professional advisors to 
ascertain and assess the income tax, legal, risk factors and other aspects of their investment in the Common 
Shares. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus Supplement and the Prospectus from 
documents filed with securities commissions or similar regulatory authorities in each of the provinces and 
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territories of Canada. Copies of these documents may be obtained on request without charge from the General 
Counsel of the Issuer at our head office located at 386 Wilcox Street, Hamilton, Ontario, Canada, L8L 8K5, 
Telephone (905) 528-2511 or by accessing these documents from the System for Electronic Document Analysis and 
Retrieval (“SEDAR”) at www.sedar.com. 

This Prospectus Supplement is incorporated by reference into the Prospectus as of the date hereof and only for the 
purposes of the Offering.  

As of the date of this Prospectus Supplement, the following documents or portions of documents filed with the 
securities commissions or similar regulatory authorities in each of the provinces and territories of Canada are 
specifically incorporated by reference into, and form an integral part of, this Prospectus Supplement and the 
Prospectus for the purposes of the Offering:  

(a) the annual information form of the Issuer dated February 17, 2021 for the year ended December 31, 2020 
(the “AIF”); 

(b) the audited consolidated financial statements of the Issuer as at and for the years ended December 31, 2020 
and 2019, together with the notes thereto (the “Annual Financial Statements”);  

(c) management’s discussion and analysis of financial condition and results of operations of the Issuer for the 
year ended December 31, 2020 (the “Annual MD&A”); and 

(d) the “template version” of the term sheet dated March 3, 2021 filed on SEDAR in connection with the 
Offering (the “Marketing Materials”). 

Documents referenced in any of the documents incorporated by reference in this Prospectus Supplement or the 
Prospectus but not expressly incorporated by reference therein or herein and not otherwise required to be 
incorporated by reference therein or herein are not incorporated by reference in this Prospectus Supplement or the 
Prospectus. Any documents of the type required by National Instrument 44-101 – Short Form Prospectus 
Distributions to be incorporated by reference in a short form prospectus, including any annual information form, 
annual financial statements and the auditors’ report thereon, interim financial statements, management’s discussion 
and analysis of financial conditions and results of operations, material change reports (except confidential material 
change reports), business acquisition reports and information circulars, filed by us with securities commissions or 
similar authorities in Canada after the date of this Prospectus Supplement but before the termination of the Offering 
shall be deemed to be incorporated by reference in this Prospectus Supplement. 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall 
be deemed to be modified or superseded for the purposes of this Prospectus Supplement or the Prospectus to 
the extent that a statement contained herein or in any other subsequently filed document which also is, or is 
deemed to be, incorporated by reference herein modifies or supersedes such statement. The modifying or 
superseding statement need not state that it has modified or superseded a prior statement or include any 
other information set forth in the document that it modifies or supersedes. The making of a modifying or 
superseding statement shall not be deemed an admission for any purposes that the modified or superseded 
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission 
to state a material fact that was required to be stated or that was necessary to make a statement not 
misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall 
not be deemed, except as so modified or superseded, to constitute a part of this Prospectus Supplement or the 
Prospectus.  

MARKETING MATERIALS 

The Marketing Materials are not part of this Prospectus Supplement or the Prospectus to the extent that the contents 
have been modified or superseded by a statement contained in this Prospectus Supplement or any amendment to the 
Prospectus Supplement or the Prospectus. Any template version of “marketing materials” (as defined in National 
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Instrument 41-101 – General Prospectus Requirements) filed after the date of this Prospectus Supplement and 
before the termination of the distribution under the Offering (including any amendments to, or an amended version 
of, the Marketing Materials) is deemed to be incorporated into this Prospectus Supplement. 

ELIGIBILITY FOR INVESTMENT 

Based on the current provisions of the Income Tax Act (Canada) and regulations thereunder (the “Tax Act”), in the 
opinion of McCarthy Tétrault LLP, counsel to the Issuer, and Torys LLP, counsel to the Underwriter, provided that, 
at all relevant times, the Offered Shares are listed on a “designated stock exchange” as defined in the Tax Act 
(which currently includes the TSX), the Offered Shares will be qualified investments under the Tax Act for a trust 
governed by a registered retirement savings plan (“RRSP”), deferred profit sharing plan (“DPSP”), registered 
retirement income fund (“RRIF”), registered education savings plan (“RESP”), registered disability savings plan 
(“RDSP”), and a tax-free savings account (“TFSA” and, together with RRSPs, RRIFs, RESPs and RDSPs, 
“Deferred Plans”). 

Notwithstanding that the Offered Shares may be qualified investments for a trust governed by a Deferred Plan, the 
holder, subscriber or the annuitant thereof or thereunder, as the case may be, will be subject to a penalty tax in 
respect of the Offered Shares if such Offered Shares are a “prohibited investment” for the Deferred Plan for 
purposes of the Tax Act. The Offered Shares will not be a prohibited investment for a Deferred Plan provided that 
the holder, subscriber or annuitant thereof or thereunder, as the case may be, (i) deals at arm’s length with the Issuer 
for purposes of the Tax Act and (ii) does not have a “significant interest” (as defined in the Tax Act for purposes of 
the prohibited investment rules) in the Issuer. In addition, the Offered Shares will not be a prohibited investment if 
the Offered Shares are “excluded property” (as defined in the Tax Act) for trusts governed by a Deferred Plan. 

Prospective purchasers who intend to hold Offered Shares in Deferred Plans or DPSPs should consult their own tax 
advisors regarding their particular circumstances. 

STELCO HOLDINGS INC. 

Stelco Holdings Inc. is a corporation incorporated under the Canada Business Corporations Act pursuant to articles 
of incorporation dated September 25, 2017 (as amended from time-to-time). Its registered and head office is located 
at 386 Wilcox Street, Hamilton, Ontario L8L 8K5.  

Stelco Inc. is a wholly-owned subsidiary of the Issuer. Stelco Inc. came into existence as The Steel Company of 
Canada, Limited in 1910. In October 2007, Stelco Inc. was acquired by United States Steel Corporation (“USS”) and 
changed its name to U.S. Steel Canada Inc. (“USSC”). On June 30, 2017, in connection with USSC’s emergence 
from restructuring proceedings under the Companies’ Creditors Arrangement Act, Bedrock Industries L.P., and its 
affiliates acquired all of the outstanding common shares of USSC from USS, thereby indirectly acquiring 
substantially all of the operating assets and business of USSC on a going concern basis, at which time USSC 
changed its name back to Stelco Inc.  

The authorized share capital of the Issuer consists of (i) an unlimited number of Common Shares and (ii) an 
unlimited number of preferred shares, issuable in series. Except as required by law or as provided for in any special 
rights or restrictions attaching to any series of preferred shares issued from time to time, the preferred shares will not 
be entitled to receive notice of, attend or vote at any meeting of the Shareholders. As at the date of this Prospectus 
Supplement, there are 88,713,289 Common Shares issued and outstanding and no preferred shares issued and 
outstanding. The outstanding Common Shares are listed and posted for trading on the TSX under the symbol 
“STLC”.  

SUMMARY DESCRIPTION OF THE BUSINESS 

We believe we own one of the newest and one of the most technologically advanced integrated steelmaking facilities 
in North America. We produce flat-rolled value-added steels, including premium-quality coated, cold-rolled 
(including fully processed annealed cold-rolled sheet), and hot-rolled steel products, as well as metallurgical coke. 
With first-rate gauge, crown, and shape control, as well as uniform through-coil mechanical properties, our steel 
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products are supplied to customers in the construction, automotive and energy industries across Canada and the 
United States, as well as to a variety of steel service centres, which are regional distributors of steel products. We 
believe our total costs per nt are among the lowest in North America. 

Our operations are strategically located near our raw material suppliers and major customers, which we believe 
positions us to serve both Canadian and U.S. customers with shorter lead-times and lower delivery costs relative to 
many other steelmakers. Furthermore, the fact that both of our operating facilities are strategically located on 
waterfront property and have access to multiple modes of transportation (water, rail and truck) allows us to negotiate 
competitive freight rates, rapidly adapt to changing market environments, and access customers across a wide range 
of locations. We believe our strategic location is reinforced by long-term customer relationships, a track record of 
product performance and quality product capabilities, which we aim to leverage in order to improve market share. 
Our relationships with many of our top customers exceed twenty (20) years.  

USE OF PROCEEDS 

The Issuer will not receive any proceeds from the sale of the Common Shares by the Selling Shareholder pursuant to 
this Offering. 

The net proceeds of the Offering to the Selling Shareholder, after deducting the aggregate Underwriter’s Fee, will be 
$176,400,000 ($202,860,000, assuming the exercise of the Over-Allotment Option in full). 

CONSOLIDATED CAPITALIZATION 

There have been no material changes in the Issuer’s share and loan capital, on a consolidated basis, since the date of 
the Annual Financial Statements. There will be no material changes in the Issuer’s share and loan capital, on a 
consolidated basis, as a result of the Offering. 

 
SUMMARY DESCRIPTION OF COMMON SHARES 

The Issuer is authorized to issue an unlimited number of Common Shares. As at the date of this Prospectus 
Supplement, there are 88,713,289 Common Shares issued and outstanding.  

Holders of Common Shares are entitled to one vote in respect of each Common Share held at all meetings of holders 
of shares, other than meetings at which only the holders of another class or series of shares are entitled to vote 
separately as a class or series. The holders of the Common Shares are entitled to receive any dividend declared by 
our board of directors (our “Board”) in respect of the Common Shares, subject to the rights of the holders of other 
classes of shares. The holders of the Common Shares will be entitled to receive, subject to the rights of the holders 
of other classes of shares, the remaining property and assets of the Issuer available for distribution, after payment of 
liabilities, upon the liquidation, dissolution or winding-up of the Issuer, whether voluntary or involuntary. For a 
description of our dividend policy, see “Dividends” in the AIF.  

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Selling Shareholder has agreed to sell and the Underwriter has agreed 
to purchase on the closing of the Offering, subject to the terms and conditions contained therein, 7,000,000 Offered 
Shares at a price of $26.25 per Offered Share for an aggregate purchase price of $183,750,000 (the “Purchase 
Price”) payable in cash to the Selling Shareholder against delivery of the Offered Shares. In connection with the 
Offering, the Selling Shareholder has agreed to pay the Underwriter a fee of $1.05 per Offered Share (the 
“Underwriter’s Fee”) for aggregate consideration of $7,350,000, representing 4.0% of the Purchase Price, for its 
services performed in connection with the Offering, upon completion of the Offering. 

The obligations of the Underwriter under the Underwriting Agreement may be terminated at its discretion upon the 
occurrence of certain stated events, including, among others: (i) any enquiry, action, suit, investigation, order, ruling 
or other proceeding, whether formal or informal, is instituted or announced by or before any governmental authority 
in relation to the Issuer or the Selling Shareholder which, in the opinion of the Underwriter, acting reasonably, 
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operates to prevent or suspend, or to materially inhibit, restrict or otherwise adversely affect the distribution of, or 
trading in, the Offered Shares; (ii) any event, action, state, condition or major financial occurrence of national or 
international consequence or any outbreak or escalation of national or international hostilities or any crisis or 
calamity (including as a result of the COVID-19 pandemic or similar event or escalation thereof, but only to the 
extent that there is a material adverse development related thereto occurring after the date of this Prospectus 
Supplement) or any governmental action, law or regulation which, in the reasonable opinion of the Underwriter, 
seriously adversely affects or will seriously adversely affect the financial markets in Canada or the United States or 
the business, operations or affairs of the Company; or (iii) any material change or change in a material fact or a new 
material fact arises or is discovered (other than a change or fact related solely to the Underwriter) which, in the 
reasonable opinion of the Underwriter, would result in the purchasers of a material number of Offered Shares 
exercising their right under applicable Canadian securities laws to withdraw from their purchase of Offered Shares, 
or would be expected to have a significant adverse effect on the market price or value of the Offered Shares.  

The Offering Price was determined by negotiation between the Selling Shareholder and the Underwriter with 
reference to prevailing market conditions. The Underwriter’s Fee payable to the Underwriter will be paid on account 
of services rendered in connection with the Offering and will be paid from the proceeds of the Offering. The 
Underwriter proposes to offer the Offered Shares initially at the Offering Price. After a reasonable effort has been 
made to sell all of the Offered Shares at the Offering Price, subject to applicable laws, the Underwriter may 
subsequently reduce the selling price to investors from time to time in order to sell any of the Offered Shares 
remaining unsold. Any such reduction in the Offering Price will not affect the net proceeds received by the Selling 
Shareholder. 

The Selling Shareholder has granted the Underwriter the Over-Allotment Option to purchase up to 1,050,000 Over-
Allotment Shares at a price per Over-Allotment Share equal to the Offering Price, exercisable at the Underwriter’s 
sole option and without obligation, in whole or in part, at any time and from time to time up to 30 days after the 
closing of the Offering to cover the Underwriter’s over-allocation positions, if any, and for consequent market 
stabilization purposes. If the Over-Allotment Option is exercised in full, the price to the public, Underwriter’s Fee 
and net proceeds to the Selling Shareholder, after deducting the aggregate Underwriter’s Fee, will be $211,312,500, 
$8,452,000 and $202,860,000, respectively. This Prospectus Supplement, together with the Prospectus, also 
qualifies for distribution the grant of the Over-Allotment Option. A purchaser who acquires Over-Allotment Shares 
forming part of the Underwriter’s over-allocation position acquires those securities under this Prospectus 
Supplement, regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-
Allotment Option or secondary market purchases. 

Subscriptions for Offered Shares will be received subject to rejection or allotment, in whole or in part, and the right 
is reserved to close the subscription books at any time without prior notice. Subject to customary closing conditions, 
the closing of the Offering is expected to take place on March 10, 2021 or on such other date as the Issuer, the 
Selling Shareholder and the Underwriter may agree. Registrations and transfers of Offered Shares will be effected 
electronically through the NCI system administered by CDS. No certificates evidencing the Offered Shares will be 
issued to purchasers, except in certain limited circumstances, and registration will be made in the depository service 
of CDS. Purchasers of the Offered Shares will receive only a customer confirmation from the Underwriter or other 
registered dealer who is a CDS participant and from or through whom a beneficial interest in the Common Shares is 
purchased. 
 
The Issuer has agreed to indemnify the Underwriter against certain liabilities, including liabilities under Canadian 
provincial and territorial securities legislation. The Selling Shareholder has agreed to indemnify the Underwriter 
against liabilities with respect to certain information related solely to the Selling Shareholder and furnished in 
writing to the Issuer for use in this Prospectus Supplement. Pursuant to the terms of the Investor Rights Agreement, 
the Issuer has agreed to indemnify the Selling Shareholder against certain liabilities, including liabilities under 
Canadian provincial and territorial securities legislation, and the Selling Shareholder has agreed to indemnify the 
Issuer against liabilities with respect to certain information related solely to the Selling Shareholder and furnished in 
writing to the Issuer for use in this Prospectus Supplement. 

This Prospectus Supplement does not constitute an offer to sell or a solicitation to buy any of the Common Shares 
offered hereby in the United States. The Common Shares offered hereby have not been and will not be registered 
under the U.S. Securities Act, or any securities or “blue sky” laws of any of the states of the United States. 
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Accordingly, the Common Shares may not be offered or sold within the United States except in accordance with an 
exemption from the registration requirements of the U.S. Securities Act and applicable state securities laws. 

The Underwriter has agreed in the Underwriting Agreement that it will not offer, sell or deliver any of the Offered 
Shares at any time, directly or indirectly, in the United States or to or for the account of any person who it knows or 
has reason to believe is a United States national or resident thereof, other than in accordance with the Underwriting 
Agreement. The Underwriting Agreement provides that the Underwriter and its registered United States broker-
dealer affiliate (“U.S. Affiliate”) may offer and sell the Offered Shares to “qualified institutional buyers” (as defined 
in Rule 144A of the U.S. Securities Act) pursuant to available exemptions from the registration requirements of the 
U.S. Securities Act and applicable state securities laws. The Underwriting Agreement further provides that the 
Underwriter and its U.S. Affiliate will only offer and sell Offered Shares outside of the United States in accordance 
with Rule 903 of Regulation S under the U.S. Securities Act. The Underwriter acknowledges in the Underwriting 
Agreement that the Offered Shares have not been and will not be registered under the U.S. Securities Act or any 
applicable state securities laws and until 40 days after the commencement of the Offering, an offer or sale of the 
Offered Shares within the United States by any dealer (whether or not participating in the Offering) may violate the 
registration requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with 
an available exemption from such registration requirements.  

Price Stabilization, Short Positions and Passive Market Making 

In connection with the Offering, the Underwriter may, subject to applicable law, over-allocate or effect transactions 
which stabilize or maintain the market price of the Common Shares at levels other than those which otherwise might 
prevail on the open market, including: stabilizing transactions; short sales; purchases to cover positions created by 
short sales; and syndicate covering transactions. 

Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the 
market price of the Common Shares while the Offering is in progress. These transactions may also include making 
short sales of the Common Shares, which involve the sale by the Underwriter of a greater number of Common 
Shares than it is required to purchase in the Offering. Short sales may be “covered short sales”, which are short 
positions in an amount not greater than the Over-Allotment Option, or may be “naked short sales”, which are short 
positions in excess of that amount. 

The Underwriter may close out any covered short position either by exercising the Over-Allotment Option, in whole 
or in part, or by purchasing Common Shares in the open market. In making this determination, the Underwriter will 
consider, among other things, the price of Common Shares available for purchase in the open market compared to 
the price at which they may purchase Over-Allotment Shares. If, following the closing of the Offering, the market 
price of the Common Shares decreases, the short position created by the over-allocation position in Common Shares 
may be filled through purchases in the market, creating upward pressure on the price of the Common Shares. If, 
following the closing of the Offering, the market price of Common Shares increases, the over-allocation position in 
Common Shares may be filled through the exercise of the Over-Allotment Option in respect of Common Shares at 
the Offering Price. 

The Underwriter must close out any naked short position by purchasing Common Shares in the open market. A 
naked short position is more likely to be created if the Underwriter is concerned that there may be downward 
pressure on the price of the Common Shares in the open market that could adversely affect investors who purchase 
in the Offering. Any naked short sales will form part of the Underwriter’s over-allocation position. A purchaser who 
acquires Common Shares forming part of the Underwriter’s over-allocation position resulting from any covered 
short sales or naked short sales will, in each case, acquire such Common Shares under this prospectus, regardless of 
whether the Underwriter’s over-allocation position is ultimately filled through the exercise of the Over-Allotment 
Option or secondary market purchases. 

In addition, in accordance with rules and policy statements of certain Canadian securities regulatory authorities, the 
Underwriter may not, at any time during the period of distribution, bid for or purchase Common Shares. The 
foregoing restriction is, however, subject to exceptions where the bid or purchase is not made for the purpose of 
creating actual or apparent active trading in, or raising the price of, the Common Shares. These exceptions include a 
bid or purchase permitted under the by-laws and rules of applicable regulatory authorities and the TSX, including 
the Universal Market Integrity Rules for Canadian marketplaces, relating to market stabilization and passive market 
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making activities and a bid or purchase made for and on behalf of a customer where the order was not solicited 
during the period of distribution.  

As a result of these activities, the price of the Common Shares may be higher than the price that otherwise might 
exist in the open market. If these activities are commenced, they may be discontinued by the Underwriter at any 
time. The Underwriter may carry out these transactions on any stock exchange on which the Common Shares are 
listed, in the over-the-counter market, or otherwise.  

Lock-Up Arrangements 

Pursuant to the Underwriting Agreement, each of the Issuer and certain of its executive officers and directors, as 
well as the Selling Shareholder, have agreed that, subject to certain stated exceptions set forth in the Underwriting 
Agreement, he, she or it will not, directly or indirectly, without the prior written consent of the Underwriter, which 
consent may not be unreasonably withheld or delayed, issue, offer or sell or grant any option, warrant or other right 
to purchase or agree to issue or sell or otherwise lend, transfer, assign or dispose of any of our equity securities, or 
other securities convertible or exchangeable into or otherwise exercisable into our equity securities or enter into any 
swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of 
ownership of our equity securities, or agree or publicly announce any intention to do any of the foregoing for a 
period commencing on the date hereof and ending 90 days after the closing of the Offering, subject to certain limited 
exceptions, including the sale of our securities pursuant to the exercise of the Over-Allotment Option.  

Notice to Prospective Investors in the European Economic Area 

In relation to each Member State of the European Economic Area which has implemented the Prospectus Regulation 
(as defined herein) (each, a “Relative Member State”) an offer to the public of our Common Shares may not be 
made in that Relevant Member State, except that an offer to the public in that Relevant Member State of our 
Common Shares may be made at any time under the following exemptions under the Prospectus Regulation: 

• to any legal entity which is a qualified investor as defined in the Prospectus Regulation; 

• to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus 
Regulation), subject to obtaining the prior consent of the representative for such offer; or 

• in any other circumstances falling within Article 1(4) of the Prospectus Regulation, 

provided that no such offer of our Common Shares shall result in a requirement for the publication by us or any 
Underwriter of a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant 
to Article 21 of the Prospectus Regulation. For the purposes of this provision, the expression an “offer to public” in 
relation to our Common Shares in any Relevant Member State means the communication in any form and by any 
means of sufficient information on the terms of the offer and our Common Shares to be offered so as to enable an 
investor to decide to purchase our Common Shares, as the same may be varied in that Member State by any measure 
implementing the Prospectus Regulation in that Member State, the expression “Prospectus Regulation” means 
Regulation (EU) 2017/1129 (as amended). 

Notice to Prospective Investors in the United Kingdom 

No Common Shares have been offered or will be offered pursuant to the Offering to the public in the United 
Kingdom prior to the publication of a prospectus in relation to the Common Shares that either (i) has been approved 
by the Financial Conduct Authority or (ii) is to be treated as if it has been approved by the Financial Conduct 
Authority in accordance with the transitional provisions in Regulation 74 of the Prospectus (Amendment etc.) (EU 
Exit) Regulation 2019, except that offers of Common Shares may be made to the public in the United Kingdom at 
any time: 

a) to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus Regulation; 
 

b) to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the 
UK Prospectus Regulation), subject to obtaining the prior consent of the Underwriter for any such offer; or 
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c) in any other circumstances falling within section 86 of the Financial Services and Markets Act 2000, as 
amended (the “FSMA”), 
 

provided that no such offer of Common Shares shall require the Company or the Underwriter to publish a prospectus 
pursuant to section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of the UK Prospectus 
Regulation. 

For the purposes of these provisions, the expression an “offer to the public” in relation to any Common Shares in the 
United Kingdom means the communication in any form and by any means of sufficient information on the terms of 
the offer and the Common Shares to be offered so as to enable an investor to decide to purchase or subscribe for any 
Common Shares, and the expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms 
part of domestic law by virtue of the European Union (Withdrawal) Act 2018. 

In the United Kingdom, this Prospectus Supplement is being distributed only to, and is directed only at, and any 
offer subsequently made may only be directed at persons who are “qualified investors” (as defined in the UK 
Prospectus Regulation) who (i) have professional experience in matters relating to investments falling within Article 
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the “FPO”) 
and/or (ii) are high net worth entities or other persons falling within Article 49(2)(a) to (d) of the FPO and/or (iii) are 
persons to whom an invitation or inducement to engage in investment activity (within the meaning of section 21 of 
the FSMA) in connection with the issue or sale of any Common Shares may otherwise lawfully be communicated or 
caused to be communicated (all such persons together being referred to as “relevant persons”). Any person in the 
United Kingdom that is not a relevant person should not act or rely on the information included in this Prospectus 
Supplement or use it as the basis for taking any action. In the United Kingdom, any investment or investment 
activity that this Prospectus Supplement relates to may be made or taken exclusively by relevant persons. Any 
person in the United Kingdom that is not a relevant person should not act or rely on this Prospectus Supplement or 
any of its contents.  

SELLING SHAREHOLDER 

The following table sets forth certain information regarding the Selling Shareholder’s beneficial ownership of 
Common Shares before and after the completion of this Offering. For further information regarding the Selling 
Shareholder, see “Selling Shareholders” in the Prospectus.  

 

Name  

Number of 
Common Shares 
Currently Owned  

Number of Common 
Shares to be Sold 
Pursuant to the 

Offering (1)  

Number of 
Common Shares 

Owned After 
Giving Effect to the 

Offering 
(1)  

Percentage of Common 
Shares Owned After 
Giving Effect to the 

Offering (1) 

Bedrock Industries Coöperatief U.A.  41,172,315  7,000,000  34,172,315   38.5% 

Note: 

(1) If the Underwriter exercises its Over-Allotment Option in full, the Selling Shareholder will sell an aggregate of 8,050,000 Common 
Shares in this Offering and the number of Common Shares owned by the Selling Shareholder immediately following this Offering 
will be 33,122,315, representing approximately 37.3% of the total issued and outstanding Common Shares.  

 

PRIOR SALES 

During the 12-month period preceding the date of this Prospectus Supplement, the Issuer has not issued any 
Common Shares, or securities that are convertible into or exchangeable for Common Shares. 

During the 12-month period preceding the date of this Prospectus Supplement, the Selling Shareholder has not sold 
any Common Shares, or securities that are convertible into or exchangeable for Common Shares. 
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PRICE RANGE AND TRADING VOLUME 

The following table summarizes the high and low prices of the Common Shares and volume of trading on the TSX 
on a monthly basis for the 12-month period preceding the date of this Prospectus Supplement:   

Month High Low Volume 

March 2020 $7.45 $3.24 5,041,222 

April 2020 $7.04 $4.07 2,816,478 

May 2020 $7.49 $6.16 2,889,868 

June 2020 $8.14 $7.11 2,140,629 

July 2020 $8.00 $7.27 1,149,963 

August 2020 $9.46 $7.78 1,450,175 

September 2020 $11.68 $9.16 2,282,224 

October 2020 $14.60 $11.20 3,850,276 

November 2020 $17.86 $14.45 3,740,486 

December 2020 $23.55 $16.56 4,664,434 

January 2021 $26.56 $19.67 4,863,896 

February 2021 $26.51 $20.11 6,573,798 

March (1-4) 2021 $28.46 $24.53 2,525,077 

 

RISK FACTORS 

Before making an investment decision, prospective purchasers of Offered Shares should carefully consider 
the information described in this Prospectus Supplement, the Prospectus and the documents incorporated by 
reference herein and therein. There are certain risks inherent in an investment in Offered Shares, including the 
following factors, which investors should carefully consider before investing. Some of the following factors are 
interrelated and, consequently, investors should treat such risk factors as a whole. The following information is a 
summary only of certain risk factors and is qualified in its entirety by reference to, and must be read in conjunction 
with, the detailed information appearing elsewhere in this Prospectus Supplement, the Prospectus and the documents 
incorporated by reference herein and therein. These risks and uncertainties are not the only ones that could affect the 
Company and additional risks and uncertainties not currently known to the Company, or that they currently deem 
immaterial, may also impair the returns, financial condition and results of operations of the Company. If any such 
risks actually occur, the returns, financial condition and results of operations of the Company could be materially 
adversely affected and the financial performance of the Company, the ability of the Company to make cash 
distributions and the trading price of the Offered Shares could be materially adversely affected.  

Risks Relating to the Business and Industry 

A prospective purchaser of Offered Shares should carefully consider the risk factors described under the heading 
“Risk Factors” in the AIF and under the heading “Risks and Uncertainties” in the Annual MD&A. These include, 
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but are not limited to: (i) cyclical and highly competitive industry; (ii) steel industry overcapacity; (iii) trade risks; 
(iv) import and trade remedies; (v) competition from other producers, imports or alternative materials; 
(vi) unsuccessful or insufficient cost reduction initiatives; (vii) inability to effectively implement business strategy; 
(viii) availability and cost of inputs; (ix) contractual risks; (x) risks associated with the Minntac option agreement 
and pellet agreement; (xi) capital investment risks; (xii) operational risks; (xiii) operating and capital cost risks; 
(xiv) risks associated with production volume estimates; (xv) cash flow volatility; (xvi) earnings volatility; 
(xvii) expenses related to idling of facilities; (xviii) reliance on limited number of large customers; (xix) risk of 
reduced volume from key customers; (xx) risks associated with “spot market” sales; (xxi) timing of sales, order 
fulfillment and revenue recognition; (xxii) automotive market changes; (xxiii) closing or relocation of customer 
facilities; (xxiv) intellectual property risks; (xxv) risks related to joint ventures; (xxvi) legal risks; (xxvii) product 
liability and insurance risks; (xxiii) credit and business risks; (xxix) environmental matters; (xxx) climate change 
and greenhouse gas emissions risks; (xxxi) our competitors that face less environmental regulation; (xxxii) labour 
risks; (xxxiii) research, development and marketing risks; (xxxiv) location-specific risks; (xxxv) risks related to 
concentrated ownership; (xxxvi) pension and post-employment benefit liabilities; (xxxvii) derivative risks; 
(xxxviii) risks related to future acquisitions; (xxxix) risks related to internal systems and controls; (xl) data security 
and cyber risks; (xli) foreign currency risks; (xlii) liability insurance risks; (xliii) technology risks; (xliv) social 
media risks;  (xlv) privacy risks; (xlvi) transportation risks; (xlvii) risk associated with a limited supplier base for 
certain inputs; (xlviii) risks related to weather; (xlix) risk of injury or death from operations; risks relating to 
restrictions under our asset based lending credit facility; (l) changes in access to capital; (li) increased expenses as a 
result of being a public company; (lii) dependency on an operating subsidiary; (liii) unexpected events or 
occurrences; (liv) COVID-19 pandemic and other similar epidemic and public health emergency risks; (lv) risks 
related to insolvency of counterparties; (lvi) risks related to forward looking information; (lvii) change in accounting 
standards or methods; (lviii) risk associated with construction; (lix) tax-related risks; and (lx) dependence on key 
personnel.  

The Selling Shareholder or its affiliates will continue to have significant influence over us after the closing of 
the Offering 

The Selling Shareholder, or its affiliates, will continue to have significant influence over us after the closing of the 
Offering, including control over decisions that require the approval of our shareholders, which could limit a 
purchaser’s ability to influence the outcome of matters submitted to our shareholders for a vote. 

We are currently controlled by the Selling Shareholder. See “Selling Shareholder”. Upon closing of the Offering, the 
Selling Shareholder will have an approximate 38.5% interest in our Company through ownership of, or control or 
direction over, 34,172,315 Common Shares. If the Over-Allotment Option is exercised in full, the Selling 
Shareholder will have an approximate 37.3% interest in our Company through ownership of, or control or direction 
over, 33,122,315 Common Shares. As a result, the Selling Shareholder will have significant influence over us and 
our affairs. The Selling Shareholder will continue to have the ability to exercise substantial influence and in some 
cases a veto, over corporate actions requiring shareholder approval, irrespective of how our other shareholders may 
vote, including the election and removal of directors and the size of our Board, any amendment of our articles, or the 
approval of any significant corporate transaction.  

The Selling Shareholder also has certain governance and other rights pursuant to the Investor Rights Agreement that 
will enable it to exert certain control or influence over us. See “Selling Shareholders” in the Prospectus.  

Additionally, the Selling Shareholder’s interests may not align with the interests of our other shareholders. The 
Selling Shareholder is in the business of making investments in companies and may acquire and hold interests in 
businesses that compete directly or indirectly with us. The Selling Shareholder may also pursue acquisition 
opportunities that may be complementary to our business, and, as a result, those acquisition opportunities may not 
be available to us. 

The Selling Shareholder’s shareholding may reduce the likelihood of transactions involving a change of control of 
the Company, including transactions in which an investor as a holder of the Common Shares might otherwise 
receive a premium for its Common Shares over the then-current market price. 
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LEGAL MATTERS AND INTEREST OF EXPERTS 

Certain legal matters relating to the Offering will be passed upon on behalf of the Issuer by McCarthy Tétrault LLP, 
on behalf of the Selling Shareholder by Blake, Cassels & Graydon LLP, and on behalf of the Underwriter by Torys 
LLP. As at the date hereof, the partners and associates, each as a group, of each of McCarthy Tétrault LLP, Blake, 
Cassels, & Graydon LLP, and Torys LLP, own less than 1% of the outstanding Common Shares. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

Our auditor is KPMG LLP, Chartered Professional Accountants, located at 21 King Street W, Suite 700, Hamilton, 
Ontario, Canada, L8P 4W7. KPMG LLP has confirmed that it is independent of the Issuer within the meaning of the 
relevant rules and related interpretations prescribed by the relevant professional bodies in Canada and applicable 
legislation or regulations.  

The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc., at its principal 
offices located in Toronto, Ontario, Canada.  

AGENT FOR SERVICE OF PROCESS 

The Selling Shareholder and certain of our current directors and officers are organized under the laws of a foreign 
jurisdiction or reside outside of Canada, as applicable and have appointed the following agent for service of process:  

Name of Person or Company Name and Address of Agent 

Bedrock Industries Coöperatief U.A. ............................................................ Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8J6 

Alan Kestenbaum .......................................................................................... Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8J6 

Jeffrey B. Bunder ........................................................................................... Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8J6 

Michael W. Dees ........................................................................................... Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8J6 

Alan E. Goldberg ........................................................................................... Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8J6 

Jacob J. Lew…………………………………………………............... Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8J6 

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any 
person or company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or 
resides outside of Canada, even if the party has appointed an agent for service of process. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right to 
withdraw from an agreement to purchase securities. This right may be exercised within two business days after 
receipt or deemed receipt of a prospectus and any amendment. In several of the provinces and territories, the 
securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revision of 
the price or damages if the prospectus and any amendment contains a misrepresentation or is not delivered to the 
purchaser, provided that the remedies for rescission, revision of the price or damages are exercised by the purchaser 
within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser 
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should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for the 
particulars of these rights or consult with a legal adviser. 
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CERTIFICATE OF THE UNDERWRITER 

Dated: March 5, 2021 
 
To the best of our knowledge, information and belief, the short form prospectus, together with the documents 
incorporated in the prospectus by reference, as supplemented by the foregoing, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by the prospectus and this supplement as required by 
the securities legislation of each of the provinces and territories of Canada. 
 
 

BMO NESBITT BURNS INC. 

By: (signed) “Brad Fraser”  

Managing Director 
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This short form base shelf prospectus has been filed under legislation in each of the provinces and territories of Canada that permits certain information 
about these securities to be determined after this prospectus has become final and that permits the omission from this prospectus of that information. The 
legislation requires the delivery to purchasers of a prospectus supplement containing the omitted information within a specified period of time after agreeing 
to purchase any of these securities, except in cases where an exemption from such delivery requirement is available. 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form base shelf 
prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons 
permitted to sell such securities. These securities have not been, and will not be, registered under the United States Securities Act of 1933, as amended 
(the “U.S. Securities Act”), or the securities laws of any state of the United States and may not be offered, sold or delivered, directly or indirectly, in the 
United States (as such term is defined in Regulation S under the U.S. Securities Act) (the “United States” or “U.S.”), except pursuant to an exemption from 
the registration requirements of the U.S. Securities Act and applicable state securities laws. This short form base shelf prospectus does not constitute an 
offer to sell or a solicitation of an offer to buy any of these securities in the United States. See “Plan of Distribution”. 

Information has been incorporated by reference in this short form base shelf prospectus from documents filed with securities commissions or similar 
authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the General Counsel of 
Stelco Holdings Inc. at: 386 Wilcox Street, Hamilton, Ontario L8L 8K5, telephone: (905) 528-2511 and are also available electronically at www.sedar.com.  

SHORT FORM BASE SHELF PROSPECTUS 

New Issue and Secondary Offering February 11, 2021 

 
STELCO HOLDINGS INC. 

$1,000,000,000 
Common Shares 

Preference Shares 
Debt Securities 

Warrants 
Subscription Receipts 

Units 

Stelco Holdings Inc. (the “Issuer”) may offer and issue from time to time (the “Offering”) common shares (“Common 
Shares”), preference shares (“Preference Shares”), debt securities (“Debt Securities”), warrants (“Warrants”) to acquire 
any of the other securities that are described in this short form base shelf prospectus (the “Prospectus”), subscription receipts 
(“Subscription Receipts”), units (“Units”) comprised of one or more of any of the other securities that are described in this 
Prospectus, or any combination of such securities (all of the foregoing collectively, the “Securities” and individually, a 
“Security”), for up to an aggregate offering price of $1,000,000,000, in one or more transactions during the 25-month period 
that this Prospectus, including any amendments hereto, remains effective. 

The Issuer will provide the specific terms of any offering of Securities, including the specific terms of the Securities with 
respect to a particular offering and the terms of such offering, in one or more prospectus supplements (each a “Prospectus 
Supplement”) to this Prospectus. The Securities may be offered separately or together or in any combination, and as separate 
series. Bedrock Industries Cooperatief U.A. (“Bedrock Industries”), any transferee of Bedrock Industries, any affiliate of 
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Bedrock Industries that may acquire Common Shares, any successor to Bedrock Industries or any other securityholders of the 
Issuer (each, a “Selling Shareholder”) may also offer and sell Securities under this Prospectus. See “Selling Shareholders”. 

All information permitted under applicable securities laws to be omitted from this Prospectus will be contained in one or 
more Prospectus Supplements that will be delivered to purchasers together with this Prospectus, except in cases where an 
exemption from the delivery requirement is available. For the purposes of applicable securities laws, each Prospectus 
Supplement will be incorporated by reference into this Prospectus as of the date of the Prospectus Supplement and only for 
the purposes of the distribution of the Securities to which that Prospectus Supplement pertains. You should read this 
Prospectus and any applicable Prospectus Supplement carefully before you invest. This Prospectus may not be used to offer 
Securities unless accompanied by a Prospectus Supplement.  

All references in this Prospectus to the “Issuer” are to Stelco Holdings Inc. All references to the “Company”, “Stelco”, “we”, 
“us” or “our” refer to the Issuer, Stelco Inc. and their subsidiaries taken together as a whole, unless otherwise noted or the 
context otherwise requires. 

Our Securities may be sold pursuant to this Prospectus through underwriters or dealers or directly or through agents 
designated from time to time at amounts and prices and other terms determined by us or any Selling Shareholder. A 
Prospectus Supplement will set out the names of any underwriters, dealers, agents or selling securityholders involved in the 
sale of our Securities, the amounts, if any, to be purchased by underwriters, the plan of distribution for such Securities, 
including the net proceeds we expect to receive from the sale of such Securities, if any, the amounts and prices at which such 
Securities are sold and the compensation of such underwriters, dealers or agents. This Prospectus may qualify an “at-the-
market distribution” (as such term is defined in National Instrument 44-102 - Shelf Distributions (“NI 44-102”)). 

In connection with any underwritten offering of Securities other than an “at-the-market distribution”, the underwriters may 
over-allot or effect transactions which stabilize or maintain the market price of the Securities offered. Such transactions, if 
commenced, may be discontinued at any time. See “Plan of Distribution”. 

Bedrock Industries currently has ownership of, control or direction over 41,172,315 Common Shares, representing 
approximately 46.4%, on a fully-diluted basis, of the issued and outstanding Common Shares.  

The issued and outstanding Common Shares are listed and posted for trading on the Toronto Stock Exchange (“TSX”) under 
the symbol “STLC”. Unless otherwise specified in the applicable Prospectus Supplement, Securities other than 
Common Shares will not be listed on any securities exchange. There is currently no market through which such 
Securities may be sold and purchasers may not be able to resell any such Securities purchased under this Prospectus 
and the Prospectus Supplement relating to such Securities. This may affect the pricing of such Securities in the 
secondary market, the transparency and availability of trading prices, the liquidity of such Securities and the extent 
of issuer regulation. See the “Risk Factors” section of the applicable Prospectus Supplement. 

Stelco’s head office is located at 386 Wilcox Street, Hamilton, Ontario L8L 8K5 and our registered office is 66 Wellington 
Street West, Suite 5300, Toronto, Ontario M5K 1E6. 

Purchasers of Securities should be aware that the acquisition of Securities may subject you to tax consequences in 
Canada. This Prospectus or any applicable Prospectus Supplement may not describe these tax consequences fully. 
You should read the tax discussion in any applicable Prospectus Supplement. 

An investment in Securities involves significant risks that should be carefully considered by prospective investors 
before purchasing Securities. The risks outlined in this Prospectus and in the documents incorporated by reference 
herein, including the applicable Prospectus Supplement, should be carefully reviewed and considered by prospective 
investors in connection with any investment in Securities. See “Risk Factors”. 

No underwriter has been involved in the preparation of this Prospectus nor has any underwriter performed any 
review of the contents of this Prospectus. 
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ABOUT THIS PROSPECTUS 

An investor should rely only on the information contained in this Prospectus and is not entitled to rely on parts of the 
information contained in this Prospectus to the exclusion of others. Neither we nor any Selling Shareholder have authorized 
anyone to provide investors with additional or different information. Neither we nor any Selling Shareholder are offering to 
sell the Securities in any jurisdiction where the offer or sale of such securities is not permitted. The information contained in 
this Prospectus is accurate only as of the date of this Prospectus or the date indicated, regardless of the time of delivery of this 
Prospectus or of any sale of the Securities. 

For investors outside Canada, neither we nor any Selling Shareholder have done anything that would permit the Offering or 
possession or distribution of this Prospectus in any jurisdiction where action for that purpose is required, other than in 
Canada. Investors are required to inform themselves about, and to observe any restrictions relating to, the Offering and the 
possession or distribution of this Prospectus. 

Any graphs and tables demonstrating the historical performance of any entity contained in this Prospectus or the documents 
incorporated by reference herein are intended only to illustrate past performance of such entities and are not necessarily 
indicative of future performance of such entities or our Company. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with the securities 
commission or similar authority in each of the provinces and territories of Canada. Copies of the documents 
incorporated herein by reference may be obtained on request without charge from the General Counsel of Stelco Holdings 
Inc. at: 386 Wilcox Street, Hamilton, Ontario L8L 8K5, telephone: (905) 528-2511. In addition, copies of the documents 
incorporated by reference herein may be obtained electronically on SEDAR, at www.sedar.com. 

The following documents or portions of documents, filed with the securities commission or similar authority in each of the 
provinces and territories of Canada, are specifically incorporated by reference into and form an integral part of this 
Prospectus: 

(a) the annual information form of the Issuer dated February 18, 2020 for the year ended December 31, 2019 (the 
“AIF”); 

(b) the audited consolidated financial statements of the Issuer for the years ended December 31, 2019 and 2018, 
together with the notes thereto and the independent auditor’s report thereon; 

(c) the management’s discussion and analysis of financial condition and results of operations of the Issuer for the year 
ended December 31, 2019 (the “Annual MD&A”); 

(d) the unaudited interim condensed consolidated financial statements of the Issuer for the three and nine months ended 
September 30, 2020 and 2019 (the “Interim Financial Statements”); 

(e) the management’s discussion and analysis of financial condition and results of operations for the Issuer for the three 
and nine months ended September 30, 2020 (the “Interim MD&A”); 

(f) the material change report dated February 5, 2020 in respect of the change of chief executive officer of the Issuer;  

(g) the material change report dated April 30, 2020 in respect of Stelco Inc.’s entering into an option agreement to 
acquire a 25% interest in the Minntac mine from United States Steel Corporation, and in respect of the Issuer 
suspending its quarterly dividend payment; and 

(h) the management information circular of the Issuer dated May 5, 2020 in connection with the annual general meeting 
of the holders of Common Shares (“Shareholders”) held on June 8, 2020 (the “Circular”).  

Any documents of the type described in Item 11 of Form 44-101F1 of National Instrument 44-101 – Short Form Prospectus 
Distributions which are filed by us with the securities commission or similar authority in each of the provinces and territories 
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of Canada subsequent to the date of this Prospectus and prior to the termination of this distribution, shall be deemed to be 
incorporated by reference in this Prospectus. 

Notwithstanding anything herein to the contrary, any statement contained in a document incorporated or deemed to 
be incorporated by reference herein shall be deemed to be modified or superseded for the purposes of this Prospectus 
to the extent that a statement contained herein or in any other subsequently filed document which also is, or is deemed 
to be, incorporated by reference herein modifies or supersedes such statement. The modifying or superseding 
statement need not state that it has modified or superseded a prior statement or include any other information set 
forth in the document that it modifies or supersedes. The making of a modifying or superseding statement shall not be 
deemed an admission for any purposes that the modified or superseded statement, when made, constituted a 
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that was required to 
be stated or that was necessary to make a statement not misleading in light of the circumstances in which it was made. 
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a 
part of this Prospectus.  

Upon a new annual information form and annual consolidated financial statements being filed by the Company with the 
applicable Canadian securities commissions or similar regulatory authorities in Canada during the period that this Prospectus 
is effective, the previous annual information form, the previous annual consolidated financial statements and all interim 
consolidated financial statements and in each case the accompanying management’s discussion and analysis of financial 
condition and results of operations, and material change reports, filed prior to the commencement of the financial year of the 
Company in which the new annual information form is filed shall be deemed to no longer be incorporated into this 
Prospectus for purpose of future offers and sales of Securities under this Prospectus. Upon interim consolidated financial 
statements and the accompanying management’s discussion and analysis of financial condition and results of operations 
being filed by the Company with the applicable Canadian securities commissions or similar regulatory authorities during the 
period that this Prospectus is effective, all interim consolidated financial statements and the accompanying management’s 
discussion and analysis of financial condition and results of operations filed prior to such new interim consolidated financial 
statements and management’s discussion and analysis of financial condition and results of operations shall be deemed to no 
longer be incorporated into this Prospectus for purposes of future offers and sales of Securities under this Prospectus. In 
addition, upon a new management information circular for an annual meeting of Shareholders being filed by the Company 
with the applicable Canadian securities commissions or similar regulatory authorities during the period that this Prospectus is 
effective, the previous management information circular filed in respect of the prior annual meeting of Shareholders shall no 
longer be deemed to be incorporated into this Prospectus for purposes of future offers and sales of Securities under this 
Prospectus. 

References to our website in any documents that are incorporated by reference into this Prospectus do not incorporate by 
reference the information on such website into this Prospectus, and we disclaim any such incorporation by reference. 

Any “template version” of “marketing materials” (as those terms are defined in National Instrument 41-101 — General 
Prospectus Requirements) pertaining to a distribution of Securities filed after the date of a Prospectus Supplement and before 
termination of the distribution of Securities offered pursuant to such Prospectus Supplement will be deemed to be 
incorporated by reference into the Prospectus Supplement for the purposes of the distribution of the Securities to which the 
Prospectus Supplement pertains. 

A Prospectus Supplement containing the specific terms of an offering of Securities and other information in relation to the 
Securities will be delivered to prospective purchasers of such Securities together with this Prospectus (except in cases where 
an exemption from the delivery requirement is available) and shall be deemed to be incorporated by reference into this 
Prospectus as of the date of such Prospectus Supplement but only for the purposes of the offering of the Securities covered by 
that Prospectus Supplement unless expressly provided for therein. 

MEANING OF CERTAIN REFERENCES 

Words importing the singular number include the plural, and vice versa, and words importing any gender include all genders. 

Certain capitalized terms and phrases used in this Prospectus are defined in the section entitled “Glossary” herein.  
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CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 

We present our financial statements in Canadian dollars and disclose certain financial information in this Prospectus and the 
documents incorporated by reference herein in Canadian dollars and United States dollars. In this Prospectus and the 
documents incorporated by reference herein, references to “$” and “dollars” are to Canadian dollars and references to “US$” 
or “U.S. dollars” are to United States dollars. Amounts are stated in Canadian dollars unless otherwise indicated. Certain 
totals, subtotals and percentages throughout this Prospectus may not reconcile due to rounding. 

The following table sets forth, for each period indicated, the low and high exchange rates for United States dollars expressed 
in Canadian dollars, the exchange rate at the end of such period and the average of such exchange rates for each day during 
such period, based on the rate of exchange as reported by the Bank of Canada for the conversion of United States dollars into 
Canadian dollars: 

 Year Ended December 31, 
 2020 2019 2018 
 ($) ($) ($) 

Low ........................................................................................................................................  1.2718 1.2988 1.2288 

High ........................................................................................................................................  1.4496 1.3600 1.3642 

Period End ..............................................................................................................................  1.2732 1.2988 1.3642 

Average ..................................................................................................................................  1.3415 1.3269 1.2957 

On February 10, 2021, the daily average exchange rate for United States dollars expressed in Canadian dollars (as reported by 
the Bank of Canada) was US$1.00 = $1.2689. 

FORWARD-LOOKING INFORMATION 

This Prospectus contains “forward-looking information” within the meaning of applicable securities laws. Forward-looking 
information may relate to our future outlook and anticipated events or results and may include information regarding our 
financial position, business strategy, growth strategy, budgets, operations, financial results, taxes, dividend policy, plans and 
objectives of our Company. Particularly, information regarding our expectations of future results, performance, 
achievements, prospects or opportunities is forward-looking information. In some cases, forward-looking information can be 
identified by the use of forward-looking terminology such as “plans”, “targets”, “expects” or “does not expect”, “is 
expected”, “an opportunity exists”, “budget”, “scheduled”, “estimates”, “outlook”, “forecasts”, “projection”, “prospects”, 
“strategy”, “intends”, “anticipates”, “does not anticipate”, “believes”, or variations of such words and phrases or state that 
certain actions, events or results “may”, “could”, “would”, “might”, “will”, “will be taken”, “occur” or “be achieved”. In 
addition, any statements that refer to expectations, intentions, projections or other characterizations of future events or 
circumstances contain forward-looking information. Statements containing forward-looking information are not historical 
facts but instead represent management’s expectations, estimates and projections regarding future events or circumstances. 

Discussions containing forward-looking information may be found, among other places, under “Our Business”, “Recent 
Developments”, “Selling Shareholders”, “Description of Share Capital”, “Description of Debt Securities”, “Description of 
Warrants”, “Description of Subscription Receipts”, “Description of Units”, “Plan of Distribution”, “Risk Factors”, and 
“Agent for Service of Process” in the Prospectus, under “General Development of the Business”, “Description of the 
Business”, “Risk Factors”, “Dividends”, “Capital Structure”, “Conflicts of Interest” and “Material Contracts” in the AIF 
and under “Forward-Looking Information”, “Business Overview”, “Strategy”, “Health, Safety and Environment”, “Results 
of Operations”, “Capital Resources and Liquidity”, “Share Capital”, “Commitments and Contingencies”, “Significant 
Accounting Policies” and “Risks and Uncertainties” in the Annual MD&A and, as applicable, the Interim MD&A, which are 
incorporated herein by reference.    

This forward-looking information includes, among other things, statements relating to: the Offering; statements relating to 
the long-term continuation of and improvement to our production performance; statements with respect to COVID-19 and 
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our expectation that we are positioned to succeed along with any broad-based market recovery; statements with respect to our 
strategic capital expenditure program aimed at improving our product mix to focus on more advanced steel products, 
including Advanced High Steel Strength (AHSS) and Ultra High Steel Strength (UHSS) grades; statements concerning our 
cost reduction initiatives; our ability to operate successfully in diverse economic environments; expectations regarding 
increased domestic demand for our products as a result of existing Canadian trade measures; our ability to maximize total 
shareholder returns while maintaining a conservative capital structure; our ability to execute on the Company’s six strategic 
objectives, namely: (i) operating safely and sustainably; (ii) expanding and serving our customer base; (iii) optimizing 
production from our assets; (iv) maintaining our strong balance sheet; (v) maximizing profitability and cash flows; and (vi) 
growing our business; our ability to regain higher margin business; our ability to introduce new products; our ability to grow 
our business through complementary acquisitions and other investments to maximize shareholder returns; our ability to 
successfully pursue initiatives such as capturing, recycling, and selling by-products generated by our production process, and 
our expectation that any such initiatives can be implemented with limited investment to improve asset utilization; our 
intention and ability to further pursue and complete capital projects; the Company’s position to grow organically; 
expectations regarding utilization of excess capacity; expectations regarding upgrades to existing facilities and their effect on 
revenue and costs; expectations regarding ongoing North American trade relations and the implementation of the Canada-
United States-Mexico Agreement; expectations regarding the Company’s access to a wider range of markets; statements 
regarding our dividend policy; expectations concerning liquidity, working capital and capital expenditures and the future 
actions relating thereto and the anticipation of creating value and profitability; statements with respect to cash generated from 
operations, available financing sources and the availability of debt and equity capital in the public markets being sufficient to 
meet our future operating expenses, capital expenditures, and future debt services costs, and expectations that such amounts 
will be sufficient to support the growth of our business; expectations regarding the Company’s ability to continue to attract 
new customers and further develop and maintain existing customers; expectations regarding the Company’s ability to 
continue to access markets without any further adverse trade restrictions; expectations regarding industry trends, market 
growth rates and the Company's future growth rates, plans and strategies to increase revenue and cut costs; expectations 
regarding the future pricing of steel and metals and the resulting impact; and statements regarding the impact of steel import 
tariffs. 

This forward-looking information and other forward-looking information are based on our opinions, estimates and 
assumptions in light of our experience and perception of historical trends, current conditions and expected future 
developments, as well as other factors that we currently believe are appropriate and reasonable in the circumstances. Despite 
a careful process to prepare and review the forward-looking information, there can be no assurance that the underlying 
opinions, estimates and assumptions will prove to be correct. Certain assumptions in respect of the utilization of and access to 
our excess capacity; capital expenditures associated with accessing such excess capacity; upgrades to our facilities and 
equipment; our research and development activities associated with advanced steel grades; our ability to source raw materials 
and other inputs; our ability to supply to new customers and markets; our ability to effectively manage costs; our ability to 
attract and retain key personnel and skilled labour; our ability to obtain and maintain existing financing on acceptable terms; 
currency exchange and interest rates; the impact of competition; changes in laws, rules, and regulations, including 
international trade regulations; and growth in steel markets and industry trends are material factors made in preparing the 
forward-looking information and management’s expectations contained in this Prospectus. 

Forward-looking information is necessarily based on a number of opinions, estimates and assumptions that we considered 
appropriate and reasonable as of the date such statements are made and is subject to known and unknown risks, uncertainties, 
assumptions and other factors that may cause the actual results, level of activity, performance or achievements to be 
materially different from those expressed or implied by such forward-looking information, including but not limited to the 
following risk factors described in greater detail under the section entitled “Risk Factors”: 

• potential volatility may affect the Common Share price; 

• dilution; 

• any issuance of Preference Shares could make it difficult for another company to acquire us or could otherwise 
adversely affect holders of our Common Shares, which could depress the price of our Common Shares; 

• if securities or industry analysts publish inaccurate or unfavorable research about us or our business, our trading 
price and volume could decline; 

• Shareholders will have limited control over our Company’s operations; 
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• financial reporting and other public company requirements; and 

• the other factors discussed under “Risk Factors” in the AIF incorporated by reference herein.  

If various risks or uncertainties materialize, or if the opinions, estimates or assumptions underlying the forward-looking 
information prove incorrect, actual results or future events might vary materially from those anticipated in the 
forward-looking information. The opinions, estimates or assumptions referred to above and described in greater detail in 
“Risk Factors” in this Prospectus and under “Risk Factors” in the AIF incorporated by reference herein should be considered 
carefully by readers. 

Although we have attempted to identify important risk factors that could cause actual results to differ materially from those 
contained in forward-looking information, there may be other risk factors not presently known to us or that we presently 
believe are not material that could also cause actual results or future events to differ materially from those expressed in such 
forward-looking information. There can be no assurance that such information will prove to be accurate, as actual results and 
future events could differ materially from those anticipated in such information. Accordingly, readers should not place undue 
reliance on forward-looking information, which speaks only as of the date made. The forward-looking information contained 
in this Prospectus represents our expectations as of the date of this Prospectus (or as of the date the relevant statements are 
otherwise stated to be made), and are subject to change after such date. However, we disclaim any intention or obligation or 
undertaking to update or revise any forward-looking information whether as a result of new information, future events or 
otherwise, except (i) as required under applicable securities laws in Canada and (ii) to provide updates in our annual 
management’s discussion and analysis for each financial year up to and including that in respect of 2022 regarding the annual 
shipment target disclosed in the Issuer’s long form supplemented PREP prospectus dated November 2, 2017 (the “IPO 
Prospectus”), including information on actual results and a discussion of anticipated variance, if any, from the targets 
disclosed in the IPO Prospectus. 

All of the forward-looking information contained in this Prospectus and in the information incorporated by reference 
in this Prospectus is expressly qualified by the foregoing cautionary statements. Investors should read this entire 
Prospectus and consult their own professional advisors to ascertain and assess the income tax, legal, risk factors and 
other aspects of their investment in the Securities. 

TRADEMARKS AND TRADE NAMES 

This Prospectus, including the information incorporated by reference herein, includes references to certain trademarks, such 
as “Stelco”, “Hamilton Works” and “Lake Erie Works”, which are protected under applicable intellectual property laws in 
Canada and are our property. Solely for convenience, our trademarks and trade names may appear in this Prospectus and the 
information incorporated by reference herein without the ® or ™ symbol, but such references are not intended to indicate, in 
any way, that we will not assert, to the fullest extent under applicable law, our rights to these trademarks and trade names. 

OUR BUSINESS 

We believe we own the newest and one of the most technologically advanced integrated steelmaking facilities in North 
America. We produce flat-rolled value-added steels, including premium-quality coated, cold-rolled (including fully processed 
cold-rolled sheet), and hot-rolled steel products, as well as metallurgical coke. With first-rate gauge, crown, and shape 
control, as well as uniform through-coil mechanical properties, our steel products are supplied to customers in the 
construction, automotive, manufacturing and energy industries across Canada and the United States, as well as to a variety of 
steel service centres, which are regional distributors of steel products. We believe our total costs per nt are among the lowest 
in North America. 

Our operations are strategically located near our raw material suppliers and core customers, which we believe positions us to 
serve both Canadian and U.S. customers with shorter lead-times and lower delivery costs relative to many other steelmakers. 
Furthermore, the fact that both of our operating facilities are strategically located on waterfront property and have access to 
multiple modes of transportation (barge/vessel, rail and truck) allows us to negotiate competitive freight rates, rapidly adapt 
to changing market environments, and access customers across a wide range of locations. We believe our strategic location is 
reinforced by long-term customer relationships, a track record of product performance and quality product capabilities, which 
we aim to leverage in order to improve market share. Our relationships with many of our top customers exceed twenty 
(20) years. 
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RECENT DEVELOPMENTS 

Blast Furnace Upgrade 

Following the completion of the Issuer’s blast furnace upgrade project, hot metal production volumes have returned, and in 
recent weeks, exceeded, pre-upgrade production levels of hot metal. 

Liquidity and Capital Resources  

The liquidity and capital resources of the Issuer are dependent upon a number of factors including, without limitation, market 
and economic conditions and the impact of these conditions on the demand and price of steel products, raw material costs, the 
ability to fund necessary capital projects, employee life and health trust (ELHT) funding requirements and labour 
negotiations and disputes. 

The Issuer’s principal uses of funds are for operating expenses, capital expenditures, finance costs and debt service. 
Management believes that cash generated from operations, together with amounts available under our asset-based lending 
facility, receivables purchase agreement (RPA), and inventory monetization arrangement, will be sufficient to meet our future 
operating expenses, capital expenditures, future debt service costs, and support the growth of our business (primarily through 
working capital and capital expenditures), repay short-term obligations, and for general corporate purposes during fiscal 
2021. 

SELLING SHAREHOLDERS 

Securities may be sold under this Prospectus by way of secondary offering by or for the accounts of any Selling Shareholder. 
The Prospectus Supplement that we will file in connection with any offering of Securities by one or more Selling Shareholder 
will include the following information: 

• the names of the Selling Shareholder(s); 

• the number or amount of Securities owned, controlled or directed by each Selling Shareholder; 

• the number or amount of Securities being distributed for the account of each Selling Shareholder; 

• the number or amount of Securities to be owned, controlled or directed by each Selling Shareholder after the 
distribution and the percentage that number or amount represents of the total number of our outstanding Securities; 

• whether the Securities are owned by the Selling Shareholder(s) both of record and beneficially, of record only, or 
beneficially only; and 

• all other information that is required to be included in the applicable Prospectus Supplement. 

Agreements with Bedrock Industries 

Investor Rights Agreement 

The Issuer entered into an investor rights agreement dated November 10, 2017 (the “Investor Rights Agreement”) between 
it and Bedrock Industries and certain of its affiliates (Bedrock Industries, together with any of its affiliates, the “Bedrock 
Group”) with respect to certain Director (as defined below) nomination rights, governance matters, registration rights and 
pre-emptive rights. 

The following is a summary of the material terms of the Investor Rights Agreement. This description is not complete, and is 
qualified by reference to the terms of the Investor Rights Agreement, which has been filed with the Canadian securities 
regulatory authorities. Investors are encouraged to read the full text of the agreement. See “Material Contracts” in the AIF, 
incorporated by reference herein. 
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Board of Directors 

As long as the Bedrock Group beneficially owns a specified percentage of the Common Shares, the Bedrock Group will be 
entitled to designate a number of the nominees for election as Directors of the Issuer (“Nominees”), in accordance with the 
proportion of its holdings of the Common Shares, as set out in the table below. 

Percentage of Common Shares outstanding held by the Bedrock Group 
(on a non-diluted basis) Greater of(1) 

Greater than or equal to 50% .........................................................................  5 Nominees and 60% of all Nominees 

Less than 50% but not less than 40% .............................................................  4 Nominees and 50% of all Nominees 

Less than 40% but not less than 30% .............................................................  3 Nominees and 37.5% of all Nominees 

Less than 30% but not less than 20% .............................................................  2 Nominees and 25% of all Nominees 

Less than 20% but not less than 10% .............................................................  1 Nominee and 12.5% of all Nominees 

Less than 10% ................................................................................................  None 

 
Note: 

(1) The percentage of all Nominees is rounded up to the nearest whole number. 

For so long as the Bedrock Group has the right to designate one or more Nominees, it shall be entitled at any time and from 
time-to-time to designate one of its Nominees for appointment to each committee of the Issuer’s board of Directors (the 
“Board”), with the exception of the audit committee of the Board. 

Registrations Rights 

Pursuant to the Investor Rights Agreement, the Bedrock Group has the right to make demand registration requests that, if and 
when exercised, would require the Issuer to file a Canadian prospectus (and otherwise assist with public offerings) for the 
Common Shares held by the Bedrock Group in accordance with Canadian securities laws and the terms and conditions of the 
Investor Rights Agreement. We may participate in the offering initiated by the Bedrock Group, subject to prescribed 
priorities in the event of an underwriters’ cutback. 

If we propose to qualify or distribute any of our securities in a form and manner that would permit qualification of Common 
Shares held by the Bedrock Group, we will be required to give prompt notice to the Bedrock Group and the Bedrock Group 
will have the right to participate in any such offering, subject to prescribed priorities in the event of an underwriters’ cutback 
(a “Piggyback Registration”). 

We are entitled to postpone or suspend a demand registration request for a period of up to 60 days during any 12-month 
period where our Board has determined in its good faith judgment that the filing of a prospectus would require us to disclose 
any material non-public information that we have a bona fide purpose for preserving as confidential and the disclosure of 
which would have a material adverse effect on our business. We are also not obligated to take any action to effect a 
registration request (i) in any particular calendar year after having effected two demand registrations pursuant to the Investor 
Rights Agreement in such calendar year; or (ii) if such a request or a Piggyback Registration was effected within the previous 
90 days. 

All costs and expenses associated with any demand registration or Piggyback Registration will be borne by us other than 
underwriting commissions and the fees of counsel of the Bedrock Group. We will also be required to provide indemnification 
and contribution for the benefit of the Bedrock Group and its affiliates and representatives in connection with any demand 
registration or Piggyback Registration. 

Our by-laws include provisions relating to the Director nomination and other governance rights of the Bedrock Group that are 
in substance equivalent to the provisions relating to those rights included in the Investor Rights Agreement. 
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Subscription Rights 

At any time the Bedrock Group owns or exercises control or direction over an aggregate of 10% or more of our outstanding 
Common Shares (assuming the exercise or conversion of securities directly or indirectly convertible into, exchangeable for or 
exercisable to acquire Common Shares or other voting or participating securities of the Issuer (“Convertible Securities”) 
owned or controlled or directed by the Bedrock Group, but otherwise calculated on a non-diluted basis), if the Issuer allots or 
issues any Common Shares or Convertible Securities (the “New Securities”) to any non-Bedrock Group person (a “Third 
Party”) subject to certain exceptions, then the Issuer shall offer to the Bedrock Group the opportunity and right to subscribe 
for such number of securities (the “Offered Securities”) of the same class as (or otherwise having attributes identical to) the 
securities comprising the new issue such that the ratio that the Offered Securities bears to the sum of the New Securities and 
the Offered Securities is the same as the ratio that (i) the aggregate of the Common Shares then owned by or over which 
control or direction is exercised by the Bedrock Group (assuming the exercise or conversion of Convertible Securities owned 
or controlled or directed by the Bedrock Group but otherwise calculated on a non-diluted basis), bears to (ii) all Common 
Shares then outstanding (assuming the exercise or conversion of Convertible Securities owned or controlled or directed by 
the Bedrock Group but otherwise calculated on a non-diluted basis). 

Such Offered Securities shall be offered and, if applicable, issued to the Bedrock Group on the same terms and conditions 
(including price) as the terms and conditions on which the New Securities are to be or were allotted and issued to the Third 
Party; provided that, if the structure of the offering of the New Securities does not permit (or does not practically permit, 
including with respect to the time periods contemplated or otherwise) the Bedrock Group to participate directly, then such 
Offered Securities may be offered by way of a separate concurrent private placement to the Bedrock Group or by way of a 
separate private placement to the Bedrock Group completed as soon as practicable thereafter, but in accordance with the time 
periods set out in the Investor Rights Agreement. 

Termination 

The Investor Rights Agreement terminates, subject to the survival of certain provisions, on the date that the Bedrock Group 
no longer holds any of our Common Shares. 

Management Services Agreement 

Stelco Inc. and Bedrock Industries Management Co., Inc. (“Bedrock Management”), an affiliate of Bedrock Industries, 
entered into a Management Services Agreement dated June 30, 2017 (the “Management Services Agreement”). Pursuant to 
the Management Services Agreement, Bedrock Management provides certain management and other administrative services 
to the Company, including senior management services, financial, managerial, operational and administrative advice, and 
advice and counsel in connection with strategic transactions. Mr. Kestenbaum is compensated for his executive role with 
payments made through the Management Services Agreement. 

USE OF PROCEEDS 

The net proceeds to the Company from any offering of Securities and the proposed use of those proceeds will be set forth in 
the applicable Prospectus Supplement relating to that offering of Securities. 

DESCRIPTION OF SHARE CAPITAL 

The following describes the material terms of our share capital. The following description may not be complete and is subject 
to, and qualified in its entirety by reference to, the terms and provisions of our articles. 

Authorized Share Capital 

Our authorized share capital consists of (i) an unlimited number of Common Shares and (ii) an unlimited number of 
Preference Shares, issuable in series. Except as required by law or as provided for in any special rights or restrictions 
attaching to any series of Preference Shares issued from time to time, the Preference Shares will not be entitled to receive 
notice of, attend or vote at any meeting of the Shareholders. As of close of business on February 10, 2021, there are 
88,713,289 Common Shares issued and outstanding and no Preference Shares issued and outstanding.  
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Common Shares 

Holders of Common Shares are entitled to one vote in respect of each Common Share held at all meetings of holders of 
shares, other than meetings at which only the holders of another class or series of shares are entitled to vote separately as a 
class or series. The holders of the Common Shares are entitled to receive any dividend declared by our Board in respect of the 
Common Shares, subject to the rights of the holders of other classes of shares. See “Dividends” in the AIF, incorporated by 
reference herein. The holders of the Common Shares will be entitled to receive, subject to the rights of the holders of other 
classes of shares, the remaining property and assets of our Company available for distribution, after payment of liabilities, 
upon the liquidation, dissolution or winding-up of our Company, whether voluntary or involuntary.  

Preference Shares 

The Preference Shares may at any time and from time to time be issued in one or more series, each series to consist of such 
number of Preference Shares as may, before the issue thereof, be determined by resolution of our Board. Subject to the 
provisions of the Canada Business Corporations Act, our Board may, by resolution, fix from time to time before the issue 
thereof the designation, rights, privileges, restrictions and conditions attaching to the Preference Shares of each series 
including, without limitation, any right to receive dividends (which may be cumulative or non-cumulative and variable or 
fixed) or the means of determining such dividends, the dates of payment thereof, any terms or conditions of redemption or 
purchase, any conversion rights, any voting rights, any retraction rights and any rights on the liquidation, dissolution or 
winding up of our Company, any sinking fund or other provisions, the whole to be subject to the issue of a certificate of 
amendment setting forth the designation, rights, privileges, restrictions and conditions attaching to the Preference Shares of 
the series. Except as required by law or as provided for in any special rights or restrictions attaching to any series of 
Preference Shares, the holders of Preference Shares will not be entitled to receive notice of, attend or vote at any meeting of 
Shareholders. 

Generally, Preference Shares of each series, if and when issued, will, with respect to the payment of dividends, rank on parity 
with the Preference Shares of every other series and be entitled to preference over the Common Shares and any other shares 
of our Company ranking junior to the Preference Shares with respect to payment of dividends. If any amount of cumulative 
dividends (whether or not declared) or any amount payable on any such distribution of assets constituting a return of capital 
in respect of the Preference Shares of any series is not paid in full, the Preference Shares of such series shall participate 
rateably with the Preference Shares of every other series in respect of all such dividends and amounts. 

In the event of liquidation, dissolution or winding up of our Company, whether voluntary or involuntary, the holders of 
Preference Shares will generally be entitled to preference with respect to distribution of the property or assets of our 
Company over the Common Shares and any other shares of our Company ranking junior to the Preference Shares with 
respect to the repayment of paid-up capital remaining after payment of all outstanding debts on a pro rata basis, and the 
payment of any and all declared but unpaid cumulative dividends, or any and all declared but unpaid non-cumulative 
dividends, on the Preference Shares. We currently anticipate that there will be no pre-emptive, subscription, redemption or 
conversion rights attaching to any series of Preference Shares issued from time to time. 

Nomination of Directors 

We have included certain advance notice provisions in our by-laws (the “Advance Notice Provisions”) with respect to the 
election of directors of the Issuer (collectively, the “Directors” and each, a “Director”). The Advance Notice Provisions are 
intended to: (i) facilitate orderly and efficient annual general or, where the need arises, special meetings; (ii) ensure that all 
Shareholders receive adequate notice of Board nominations and sufficient information with respect to all nominees; and 
(iii) allow Shareholders to register an informed vote. Only persons who are nominated by Shareholders in accordance with 
the Advance Notice Provisions will be eligible for election as Directors. Nominations of persons for election to our Board 
may be made for any annual meeting of Shareholders, or for any special meeting of Shareholders if one of the purposes for 
which the special meeting was called was the election of Directors. 

Under the Advance Notice Provisions, a Shareholder wishing to nominate a Director would be required to provide notice in 
the prescribed form within the prescribed time periods. These time periods include: (i) in the case of an annual meeting of 
Shareholders (including annual and special meetings), not less than 30 days prior to the date of the annual meeting; provided, 
however, that in the event that the annual meeting of Shareholders is to be held on a date that is less than 50 days after the 
date on which the first public announcement of the date of the annual meeting was made (the “Notice Date”), notice by the 
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Shareholder may be received not later than the close of business on the 10th day following the Notice Date; and (ii) in the 
case of a special meeting (which is not also an annual meeting) of Shareholders called for the purpose which includes 
electing Directors, not later than the close of business on the 15th day following the Notice Date. 

The chairperson of the meeting shall have the power and duty to determine whether a nomination was made in accordance 
with the procedures set forth in the foregoing provisions and, if any proposed nomination is not in compliance with such 
foregoing provisions, the discretion to declare that such defective nomination shall be disregarded. 

Notwithstanding the foregoing, the Directors may, in their sole discretion, waive any requirement in the Advance Notice 
Provisions. 

DESCRIPTION OF DEBT SECURITIES 

As of the date of this Prospectus, the Issuer has no Debt Securities outstanding. The Issuer may issue Debt Securities, 
separately or together, with Common Shares, Preference Shares, Warrants, Subscription Receipts or Units or any 
combination thereof, as the case may be. The Debt Securities will be issued in one or more series under an indenture (the 
“Indenture”) to be entered into between the Issuer and one or more trustees (the “Trustee”) that will be named in a 
Prospectus Supplement for a series of Debt Securities. A copy of the Indenture will be filed with the securities commissions 
or similar authorities in Canada when it is entered into. The description of certain provisions of the Indenture in this section 
do not purport to be complete and are subject to, and are qualified in their entirety by reference to, the provisions of the 
Indenture. Terms used in this summary that are not otherwise defined herein have the meaning ascribed to them in the 
Indenture. The particular terms relating to Debt Securities offered by a Prospectus Supplement will be described in the related 
Prospectus Supplement. This description may include, but may not be limited to, any of the following, if applicable: 

• the specific designation of the Debt Securities; any limit on the aggregate principal amount of the Debt Securities; 
the date or dates, if any, on which the Debt Securities will mature and the portion (if less than all of the principal 
amount) of the Debt Securities to be payable upon declaration of acceleration of maturity; 

• the rate or rates (whether fixed or variable) at which the Debt Securities will bear interest, if any, the date or dates 
from which any such interest will accrue and on which any such interest will be payable and the record dates for any 
interest payable on the Debt Securities that are in registered form; 

• the terms and conditions under which we may be obligated to redeem, repay or purchase the Debt Securities 
pursuant to any sinking fund or analogous provisions or otherwise; 

• the terms and conditions upon which we may redeem the Debt Securities, in whole or in part, at our option; 

• the covenants applicable to the Debt Securities; 

• the terms and conditions for any conversion or exchange of the Debt Securities for any other securities;  

• whether the Debt Securities will be issuable in registered form or bearer form or both, and, if issuable in bearer 
form, the restrictions as to the offer, sale and delivery of the Debt Securities which are in bearer form and as to 
exchanges between registered form and bearer form; 

• whether the Debt Securities will be issuable in the form of registered global securities (“Global Securities”), and, if 
so, the identity of the depositary for such registered Global Securities; 

• the denominations in which registered Debt Securities will be issuable, if other than denominations of $2,000 and 
integral multiples of $1,000 and the denominations in which bearer Debt Securities will be issuable, if other than 
$5,000; 

• each office or agency where payments on the Debt Securities will be made and each office or agency where the Debt 
Securities may be presented for registration of transfer or exchange; 



 

 

14 

• if other than Canadian dollars, the currency in which the Debt Securities are denominated or the currency in which 
we will make payments on the Debt Securities; 

• material Canadian federal income tax consequences of owning the Debt Securities; 

• any index, formula or other method used to determine the amount of payments of principal of (and premium, if any) 
or interest, if any, on the Debt Securities; and 

• any other terms of the Debt Securities which apply solely to the Debt Securities. 

Each series of Debt Securities may be issued at various times with different maturity dates, may bear interest at different rates 
and may otherwise vary. 

The terms on which a series of Debt Securities may be convertible into or exchangeable for Commons Shares or other 
securities of the Issuer will be described in the applicable Prospectus Supplement. These terms may include provisions as to 
whether conversion or exchange is mandatory, at the option of the holder or at the option of the Company, and may include 
provisions pursuant to which the number of Common Shares or other securities to be received by the holders of such series of 
Debt Securities would be subject to adjustment. 

To the extent any Debt Securities are convertible into Common Shares or other securities of the Issuer, prior to such 
conversion the holders of such Debt Securities will not have any of the rights of holders of the securities into which the Debt 
Securities are convertible, including the right to receive payments of dividends or the right to vote such underlying securities.  

DESCRIPTION OF WARRANTS 

As of the date of this Prospectus, the Issuer has no Warrants outstanding. The Issuer may issue Warrants, separately or 
together, with Common Shares, Preference Shares, Debt Securities, Subscription Receipts or Units or any combination 
thereof, as the case may be. The Warrants would be issued under a separate Warrant agreement or indenture. The specific 
terms and provisions that will apply to any Warrants that may be offered by us pursuant to this Prospectus will be set forth in 
the applicable Prospectus Supplement. This description will include, where applicable: 

• the number of Warrants offered; 

• the price or prices, if any, at which the Warrants will be issued; 

• the currency in which the Warrants will be offered and in which the exercise price under the Warrants may be 
payable; 

• upon exercise of the Warrant, the events or conditions under which the amount of Securities may be subject to 
adjustment; 

• the date on which the right to exercise such Warrants shall commence and the date on which such right shall expire; 

• if applicable, the identity of the Warrant agent; 

• whether the Warrants will be listed on any securities exchange; 

• whether the Warrants will be issued with any other Securities and, if so, the amount and terms of these Securities; 

• any minimum or maximum subscription amount; 

• whether the Warrants are to be issued in registered form, “book-entry only” form, non-certificated inventory system 
form, bearer form or in the form of temporary or permanent global securities and the basis of exchange, transfer and 
ownership thereof; 
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• any material risk factors relating to such Warrants and the Securities to be issued upon exercise of the Warrants; 

• material Canadian federal income tax consequences of owning the Warrants and the Securities to be issued upon 
exercise of the Warrants; 

• any other rights, privileges, restrictions and conditions attaching to the Warrants and the Securities to be issued upon 
exercise of the Warrants; and 

• any other material terms or conditions of the Warrants and the Securities to be issued upon exercise of the Warrants. 

The terms and provisions of any Warrants offered under a Prospectus Supplement may differ from the terms described above, 
and may not be subject to or contain any or all of the terms described above. 

Prior to the exercise of any Warrants, holders of such Warrants will not have any of the rights of holders of the securities 
purchasable upon such exercise, including the right to receive payments of dividends or the right to vote such underlying 
securities. 

DESCRIPTION OF SUBSCRIPTION RECEIPTS 

As of the date of this Prospectus, the Issuer has no Subscription Receipts outstanding. The Issuer may issue Subscription 
Receipts, separately or together, with Commons Shares, Preference Shares, Debt Securities, Warrants, or Units or any 
combination thereof, as the case may be. The Subscription Receipts would be issued under an agreement or indenture. The 
specific terms and provisions that will apply to any Subscription Receipts that may be offered by us pursuant to this 
Prospectus will be set forth in the applicable Prospectus Supplement. This description will include, where applicable: 

• the number of Subscription Receipts offered; 

• the price or prices, if any, at which the Subscription Receipts will be issued; 

• the manner of determining the offering price(s); 

• the currency in which the Subscription Receipts will be offered and whether the price is payable in installments; 

• the Securities into which the Subscription Receipts may be exchanged; 

• conditions to the exchange of Subscription Receipts into other Securities and the consequences of such conditions 
not being satisfied; 

• the number of Securities that may be issued upon the exchange of each Subscription Receipt and the price per 
Security or the aggregate principal amount, denominations and terms of the series of Debt Securities that may be 
issued upon exchange of the Subscription Receipts, and the events or conditions under which the amount of 
Securities may be subject to adjustment; 

• the dates or periods during which the Subscription Receipts may be exchanged; 

• the circumstances, if any, which will cause the Subscription Receipts to be deemed to be automatically exchanged; 

• provisions applicable to any escrow of the gross or net proceeds from the sale of the Subscription Receipts plus any 
interest or income earned thereon, and for the release of such proceeds from such escrow; 

• if applicable, the identity of the Subscription Receipt agent; 

• whether the Subscription Receipts will be listed on any securities exchange; 
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• whether the Subscription Receipts will be issued with any other Securities and, if so, the amount and terms of these 
Securities; 

• any minimum or maximum subscription amount; 

• whether the Subscription Receipts are to be issued in registered form, “book-entry only” form, non-certificated 
inventory system form, bearer form or in the form of temporary or permanent global securities and the basis of 
exchange, transfer and ownership thereof; 

• any material risk factors relating to such Subscription Receipts and the Securities to be issued upon exchange of the 
Subscription Receipts; 

• material Canadian federal income tax consequences of owning the Subscription Receipts and the Securities to be 
issued upon exchange of the Subscription Receipts; 

• any other rights, privileges, restrictions and conditions attaching to the Subscription Receipts and the Securities to be 
issued upon exchange of the Subscription Receipts; and 

• any other material terms or conditions of the Subscription Receipts and the Securities to be issued upon exchange of 
the Subscription Receipts. 

The terms and provisions of any Subscription Receipts offered under a Prospectus Supplement may differ from the terms 
described above, and may not be subject to or contain any or all of the terms described above. 

Prior to the exchange of any Subscription Receipts, holders of such Subscription Receipts will not have any of the rights of 
holders of the securities for which the Subscription Receipts may be exchanged, including the right to receive payments of 
dividends or the right to vote such underlying securities. 

DESCRIPTION OF UNITS 

As of the date of this Prospectus, the Issuer has no Units outstanding. The Issuer may issue Units, separately or together, with 
Common Shares, Preference Shares, Debt Securities, Warrants, or Subscription Receipts or any combination thereof, as the 
case may be. Each Unit would be issued so that the holder of the Unit is also the holder of each Security comprising the Unit. 
Thus, the holder of a Unit will have the rights and obligations of a holder of each applicable Security. The specific terms and 
provisions that will apply to any Units that may be offered by us pursuant to this Prospectus will be set forth in the applicable 
Prospectus Supplement. This description will include, where applicable: 

• the number of Units offered; 

• the price or prices, if any, at which the Units will be issued; 

• the manner of determining the offering price(s); 

• the currency in which the Units will be offered; 

• the Securities comprising the Units; 

• whether the Units will be issued with any other Securities and, if so, the amount and terms of these Securities; 

• any minimum or maximum subscription amount; 

• whether the Units and the Securities comprising the Units are to be issued in registered form, “book-entry only” 
form, non-certificated inventory system form, bearer form or in the form of temporary or permanent global 
securities and the basis of exchange, transfer and ownership thereof; 
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• any material risk factors relating to such Units or the Securities comprising the Units; 

• material Canadian federal income tax consequences of owning the Securities comprising the Units; 

• any other rights, privileges, restrictions and conditions attaching to the Units or the Securities comprising the Units; 
and 

• any other material terms or conditions of the Units or the Securities comprising the Units, including whether and 
under what circumstances the Securities comprising the Units may be held or transferred separately. 

The terms and provisions of any Units offered under a Prospectus Supplement may differ from the terms described above, 
and may not be subject to or contain any or all of the terms described above. 

CONSOLIDATED CAPITALIZATION 

The applicable Prospectus Supplement will describe any material change, and the effect of such material change, on the share 
and loan capitalization of the Company that will result from the issuance of Securities pursuant to such Prospectus 
Supplement. 

There have been no material changes to the Issuer’s share and loan capitalization since September 30, 2020, the date of our 
most recently filed consolidated financial statements. 

EARNINGS COVERAGE RATIOS 

The applicable Prospectus Supplement will provide, as required, the earnings coverage ratios with respect to the issuance of 
Securities pursuant to such Prospectus Supplement. 

PRIOR SALES 

Prior sales of our Securities will be provided, as required, in a Prospectus Supplement with respect to the issuance of 
Securities pursuant to such Prospectus Supplement. 

PRICE RANGE AND TRADING VOLUME  

Trading price and volume of our Securities will be provided, as required, in each Prospectus Supplement to this Prospectus. 

PLAN OF DISTRIBUTION 

The Issuer may offer and sell Securities directly to one or more purchasers, through agents, or through underwriters or 
dealers designated by us from time to time. The Issuer may distribute the Securities from time to time in one or more 
transactions at a fixed price or prices (which may be changed from time to time), at market prices prevailing at the times of 
sale, at prices related to prevailing market prices or at negotiated prices. A description of such pricing will be disclosed in the 
applicable Prospectus Supplement. The Issuer may offer Securities in the same offering, or may offer Securities in separate 
offerings. 

This Prospectus may also, from time to time, relate to the offering of Securities by one or more Selling Shareholders. The 
Selling Shareholder(s) may sell all or a portion of our Securities beneficially owned by them and offered thereby from time to 
time directly or through one or more underwriters, broker-dealers or agents. Securities may be sold by the Selling 
Shareholder(s) in one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices 
determined at the time of sale, or at negotiated prices. 

A Prospectus Supplement will describe the terms of each specific offering of Securities, including (i) the terms of the 
Securities to which the Prospectus Supplement relates, including the type of Security being offered; (ii) the name or names of 
any agents, underwriters or dealers involved in such offering of Securities; (iii) the name or names of any Selling 
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Shareholder(s), if applicable; (iv) the purchase price of the Securities offered thereby and the proceeds to, and the portion of 
expenses borne by, the Issuer from the sale of such Securities; (v) any agents’ commission, underwriting discounts and other 
items constituting compensation payable to agents, underwriters or dealers; and (vi) any discounts or concessions allowed or 
re-allowed or paid to agents, underwriters or dealers. 

If underwriters are used in an offering, the Securities offered thereby will be acquired by the underwriters for their own 
account and may be resold from time to time in one or more transactions at a fixed public offering price or at varying prices 
determined at the time of sale. Securities may be either offered to the public through underwriting syndicates represented by 
managing underwriters or by underwriters without a syndicate. Only underwriters named in the Prospectus Supplement are 
deemed to be underwriters in connection with the Securities offered thereby. The obligations of the underwriters to purchase 
Securities will be subject to the conditions precedent agreed upon by the parties and the underwriters will be obligated to 
purchase all Securities under that offering if any are purchased. Any public offering price and any discounts or concessions 
allowed or re-allowed or paid to agents, underwriters or dealers may be changed from time to time. 

The Securities may also be sold: (i) directly by the Issuer or the Selling Shareholder(s) at such prices and upon such terms as 
agreed to; or (ii) through agents designated by the Issuer or the Selling Shareholder(s) from time to time. Any agent involved 
in the offering and sale of the Securities in respect of which this Prospectus is delivered will be named, and any commissions 
payable by the Issuer and/or any Selling Shareholder to such agent will be set forth, in the Prospectus Supplement. Unless 
otherwise indicated in the Prospectus Supplement, any agent is acting on a “best efforts” basis for the period of its 
appointment. 

We and/or the Selling Shareholder(s) may agree to pay the underwriters a commission for various services relating to the 
issue and sale of any Securities offered under any Prospectus Supplement. Agents, underwriters or dealers who participate in 
the distribution of the Securities may be entitled under agreements to be entered into with the Issuer and/or the Selling 
Shareholder(s) to indemnification by the Issuer and/or the Selling Shareholder(s) against certain liabilities, including 
liabilities under securities legislation, or to contribution with respect to payments which such underwriters, dealers or agents 
may be required to make in respect thereof. 

Agents, underwriters or dealers may make sales of Securities in privately negotiated transactions and/or any other method 
permitted by law, including sales deemed to be an “at-the-market distribution” as defined in NI 44-102 and subject to 
limitations imposed by and the terms of any regulatory approvals required and obtained under, applicable Canadian securities 
laws which includes sales made directly on an existing trading market for the Common Shares, or sales made to or through a 
market maker other than on an exchange. In connection with any offering of Securities, except with respect to an “at-the-
market distribution”, underwriters may over-allot or effect transactions which stabilize or maintain the market price of the 
offered Securities at a level above that which might otherwise prevail in the open market. Such transactions may be 
commenced, interrupted or discontinued at any time. No underwriter or dealer involved in an “at-the-market distribution”, as 
defined in NI 44-102, no affiliate of such an underwriter or dealer and no person or company acting jointly or in concert with 
such an underwriter or dealer will over-allot Securities in connection with such distribution or effect any other transactions 
that are intended to stabilize or maintain the market price of the Securities. 

The Issuer may authorize agents or underwriters to solicit offers by eligible institutions to purchase Securities from the Issuer 
at the public offering price set forth in the applicable Prospectus Supplement under delayed delivery contracts providing for 
payment and delivery on a specified date in the future. The conditions to these contracts and the commissions payable for 
solicitation of these contracts will be set forth in the applicable Prospectus Supplement. 

Each class or series of Securities, other than the Common Shares, that is not a secondary offering will be a new issue of 
Securities with no established trading market. Unless otherwise specified in the applicable Prospectus Supplement, the 
Preference Shares, Debt Securities, Warrants, Subscription Receipts or Units will not be listed on any securities exchange. 
Unless otherwise specified in the applicable Prospectus Supplement, there is no market through which the Preference 
Shares, Debt Securities, Warrants, Subscription Receipts or Units may be sold and purchasers may not be able to 
resell Preference Shares, Debt Securities, Warrants, Subscription Receipts or Units purchased under this Prospectus 
or any Prospectus Supplement. This may affect the pricing of the Preference Shares, Debt Securities, Warrants, 
Subscription Receipts or Units in the secondary market, the transparency and availability of trading prices, the 
liquidity of the securities, and the extent of issuer regulation. Subject to applicable laws, certain dealers may make a 
market in the Preference Shares, Debt Securities, Warrants, Subscription Receipts or Units, as applicable, but will not be 
obligated to do so and may discontinue any market making at any time without notice. No assurance can be given that any 
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dealer will make a market in the Preference Shares, Debt Securities, Warrants, Subscription Receipts or Units or as to the 
liquidity of the trading market, if any, for the Preference Shares, Debt Securities, Warrants, Subscription Receipts or Units. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The applicable Prospectus Supplement may describe certain Canadian federal income tax consequences to an investor 
acquiring any Securities offered thereunder. Prospective investors should consult their own tax advisors prior to deciding to 
purchase any of the Securities. 

RISK FACTORS 

Before making an investment decision, prospective purchasers of Securities should carefully consider the information 
described in this Prospectus and the documents incorporated by reference herein, including the disclosure under the heading 
“Risk Factors” in the AIF and under the headings “Judgments” and “Estimations and Assumptions” in the Annual MD&A, 
and all subsequently filed documents incorporated by reference herein, including the applicable Prospectus Supplement. 
Additional risk factors relating to a specific offering of Securities will be described in the applicable Prospectus Supplement. 
Some of the risk factors described herein and in the documents incorporated by reference herein and/or the applicable 
Prospectus Supplement are interrelated and, consequently, investors should treat such risk factors as a whole. If any event 
arising from these risks occurs, our business, prospects, financial condition, results of operations or cash flows, or your 
investment in the Securities could be materially adversely affected. Additional risks and uncertainties of which we currently 
are unaware or that are unknown or that we currently deem to be immaterial could have a material adverse effect on our 
business, financial condition and results of operation. We cannot assure you that we will successfully address any or all of 
these risks. 

Risk Factors Related to our Business and Industry 

The COVID-19 pandemic, as well as similar epidemics and public health emergencies in the future, could have a material 
adverse effect on our business, results of operations, financial condition and cash flows. 

Our operations expose us to risks associated with pandemics, epidemics and other public health emergencies, such as the 
recent COVID-19 pandemic which has spread throughout the world. In March 2020, the World Health Organization 
characterized the outbreak of COVID-19 as a pandemic. 

We are a company operating in a critical infrastructure industry, as defined under applicable Canadian and provincial law. 
Shelter‐in‐place or stay‐at‐home orders were and may be again implemented in Ontario where we operate production 
facilities. In the Province of Ontario, the Issuer has been deemed an essential service and, accordingly, we have and are 
continuing to maintain operations sufficient to meet our customers’ ongoing needs. In spite of our continued operations, the 
COVID-19 pandemic has had some, and may continue to have further, negative impacts on our operations, supply chain, 
transportation networks and customers, which may compress our margins, including as a result of preventative and 
precautionary measures that we, other businesses and governments are taking. The COVID-19 pandemic is a widespread 
public health crisis that could adversely affect financial markets and the economies of many countries, including that of 
Canada and the United States. Any resulting economic downturn could adversely affect demand for our products and 
contribute to volatile supply and demand conditions affecting prices and volumes in the markets for our products and raw 
materials. A continued progression of the COVID-19 pandemic could also negatively impact our business or results of 
operations through the temporary closure of our operating facilities or those of our customers or suppliers. 

In addition, the ability of our employees and our suppliers’ and customers’ employees to work may be significantly impacted 
by individuals contracting or being exposed to COVID-19 or by governmental control measures, which could significantly 
impact our production throughout the supply chain and constrict sales channels. Our customers may be directly impacted by 
business interruptions or weak market conditions and may not be willing or able to fulfill their contractual obligations. 
Furthermore, the progression of and global response to COVID-19 increases the risk of further delays in construction 
activities and equipment deliveries related to our capital projects, including potential delays in obtaining permits from 
government agencies. The extent of such delays and other effects of COVID-19 on our capital projects, certain of which are 
outside of our control, is unknown, but they could impact or delay the timing of anticipated benefits of capital projects. 
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The extent to which COVID-19 may adversely impact our business depends on future developments, which are highly 
uncertain and unpredictable, including the duration of the outbreak, travel restrictions, business disruptions, new information 
concerning the severity of the pandemic, the effectiveness of actions globally to contain or mitigate its effects and the 
efficacy and availability of applicable vaccines.  

While the COVID-19 pandemic may negatively impact our results of operations, cash flows and financial position, the 
current level of uncertainty over the economic and operational impacts of COVID-19 means the related financial impact 
cannot be reasonably estimated at this time. The Company may incur expenses or delays relating to such events outside of 
our control, which could have a material adverse impact on our business, operating results and financial condition. 

LEGAL MATTERS 

Unless otherwise specified in the Prospectus Supplement relating to the Securities, certain legal matters relating to the sale of 
the Securities, will be passed upon on behalf of us by McCarthy Tétrault LLP. As at the date of this Prospectus, the partners 
and associates of McCarthy Tétrault LLP, beneficially own, directly and indirectly, less than 1% of the outstanding securities 
or other property of our Company, our associates or our affiliates. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

KPMG LLP, Chartered Professional Accountants, Licensed Public Accountants, located at 21 King St W, Suite 700, 
Hamilton, Ontario, L8P 4W7 is our auditor and has confirmed that it is independent of our Company within the meaning of 
the relevant rules and related interpretations prescribed by the relevant professional bodies in Canada and any applicable 
legislation or regulation. 

The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc. at its principal office in 
Toronto, Ontario. 

AGENT FOR SERVICE OF PROCESS 

Certain of our current Directors and officers reside outside of Canada and Bedrock Industries is existing outside of Canada 
and have appointed the following agent for service of process: 

Name of Person or Company Name and Address of Agent 

Bedrock Industries Cooperatief U.A. .............................................................  Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8K5 

Alan Kestenbaum ...........................................................................................  Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8K5 

Jeffrey B. Bunder ...........................................................................................  Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8K5 

Michael W. Dees ...........................................................................................  Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8K5 

Alan Goldberg ...............................................................................................  Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8K5 

Jacob Lew ......................................................................................................  Stelco Holdings Inc.  
386 Wilcox Street, Hamilton, ON, L8L 8K5 

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person 
or company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides outside 
of Canada, even if the party has appointed an agent for service of process. 
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PURCHASERS’ STATUTORY AND CONTRACTUAL RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right to withdraw from 
an agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt of a 
prospectus and any amendment. In several of the provinces and territories, the securities legislation further provides a 
purchaser with remedies for rescission or, in some jurisdictions, revision of the price or damages if the prospectus and any 
amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, 
revision of the price or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of 
the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the securities legislation of 
the purchaser’s province or territory for the particulars of these rights or consult with a legal adviser. 

In addition, original purchasers of convertible or exchangeable Preference Shares, Subscription Receipts, Warrants (unless 
the Warrants are reasonably regarded by the Company as incidental to the applicable offering as a whole) or convertible or 
exchangeable Debt Securities (or Units comprised partly thereof) will have a contractual right of rescission against the 
Company in respect of the conversion, exchange or exercise of the convertible or exchangeable Preference Share, 
Subscription Receipt, Warrant or the convertible or exchangeable Debt Security. The contractual right of rescission will be 
further described in any applicable Prospectus Supplement, but will, in general, entitle such original purchasers to receive the 
amount paid for the applicable convertible, exchangeable or exercisable Security (and any additional amount paid upon 
conversion, exchange or exercise) upon surrender of the underlying securities acquired thereby, in the event that this 
Prospectus (as supplemented or amended) contains a misrepresentation, provided that: (i) the conversion, exchange or 
exercise takes place within 180 days of the date of the purchase of the convertible, exchangeable or exercisable Security 
under this Prospectus; and (ii) the right of rescission is exercised within 180 days of the date of the purchase of the 
convertible, exchangeable or exercisable Security under this Prospectus. 

In an offering of convertible or exchangeable Preference Shares, Subscription Receipts, Warrants or convertible or 
exchangeable Debt Securities (or Units comprised partly thereof), investors are cautioned that the statutory right of action for 
damages for a misrepresentation contained in this Prospectus (as supplemented or amended) is limited, in certain provincial 
and territorial securities legislation, to the price at which convertible or exchangeable Preference Shares, Subscription 
Receipts, Warrants or convertible or exchangeable Debt Securities (or Units comprised partly thereof) are offered to the 
public under the Offering. This means that, under the securities legislation of certain provinces and territories, if the 
purchaser pays additional amounts upon the conversion, exchange or exercise of the convertible, exchangeable or exercisable 
Security, those amounts may not be recoverable under the statutory right of action for damages that applies in those provinces 
or territories. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province 
or territory for the particulars of this right of action for damages or consult with a legal advisor.  
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This short form prospectus, together with the documents incorporated in this prospectus by reference, will, as of the date of 
the last supplement to this prospectus relating to the securities offered by this prospectus and the supplement(s), constitute 
full, true and plain disclosure of all material facts relating to the securities offered by this prospectus and the supplement(s) as 
required by the securities legislation of each of the provinces and territories of Canada.  
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On behalf of the Board of Directors 

By: (signed) “Michael Dees” 
Director 

By: (signed) “Heather D. Ross” 
Director 

  


