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INTRODUCTION

1. On April 17, 2009, Abitibi-Consolidated Inc. (“ACI”) and its subsidiaries listed in
Appendix “A” hereto (collectively with ACI, the “ACI Petitioners”) and Bowater
Canadian Holdings Incorporated (“BCHI”) and its subsidiaries and affiliates listed in
Appendix “B” hereto (collectively with BCHI, the “Bowater Petitioners”) (the ACI
Petitioners and the Bowater Petitioners, along with their successor entities, where
applicable, are collectively referred to herein as the “Petitioners™) filed for and obtained
protection from their creditors under the Companies’ Creditors Arrangement Act (the
“CCAA” and the “CCAA Proceedings”) pursuant to an Order of this Honourable Court,
as amended on May 6, 2009 (the “Imitial Order”). Pursuant to an Order of this
Honourable Court dated November 10, 2009, Abitibi-Consolidated (U.K.) Inc., a
subsidiary of ACI, was added to the list of the ACI Petitioners.

2. Pursuant to the Initial Order, Ernst & Young Inc. (“EYI”) was appointed as monitor of
the Petitioners (the “Monitor”) under the CCAA and a stay of proceedings in favour of
the Petitioners was granted until May 14, 2009 (the “Stay Period™). The Stay Period was
subsequently extended to the date of implementation of the CCAA Plan (as defined
herein) pursuant to further Orders of this Honourable Court. The date of implementation

of the CCAA Plan was December 9, 2010.

3. On April 16, 2009, AbitibiBowater Inc. (“ABH”), Bowater Inc. (“BI”), and certain of
their direct and indirect U.S. and Canadian subsidiaries, including BCHI and Bowater
Canadian Forest Products Inc. (“BCFPI”) (collectively referred to herein as the “U.S.
Debtors”), filed voluntary petitions (collectively, the “Chapter 11 Proceedings”) for
relief under Chapter 11 of the U.S. Bankruptcy Code, 11 U.S.C. §§ 101 et seq. (the “U.S.
Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware
(the “U.S. Bankruptcy Court”).

4. BCHI, Bowater Canada Finance Corporation (“BCFC”), Bowater Canadian Limited,
AbitibiBowater Canada Inc.,, BCFPI, Bowater LaHave Corporation and Bowater
Maritimes Inc. commenced both CCAA Proceedings and Chapter 11 Proceedings and are

referred to herein collectively as the “Cross-Border Petitioners” and are also included in
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the definition of “Petitioners”’. The Petitioners, without BCFC, are referred to herein as

the “Applicants”.

The Petitioners are all subsidiaries of ABH (ABH, collectively with its subsidiaries, are

referred to as the “ABH Group” or the “Company”).

On April 17, 2009, ABH and the petitioners listed on Appendix “C” hereto (collectively
with ABH, the “18.6 Petitioners”) obtained Orders under Section 18.6 of the CCAA in
respect of voluntary proceedings initiated under Chapter 11 and EYI was appointed as the

information officer in respect of the 18.6 Petitioners.

On April 16, 2009, ACI and Abitibi-Consolidated Company of Canada (“ACCC”) filed
petitions for recognition under Chapter 15 of the U.S. Bankruptcy Code. On April 21,
2009, the U.S. Bankruptcy Court granted the recognition orders under Chapter 15 of the
U.S. Bankruptcy Code.

On April 22, 2009, the Court amended the Initial Order to extend the stay of proceedings
to the partnerships (the “Partnerships”) listed in Appendix “D” hereto.

On December 10, 2010, ACI was renamed AbiBow Canada Inc. as a result of the

corporate reorganization undertaken pursuant to these CCAA Proceedings.

PURPOSE

The purpose of this Seventy-Ninth Report of the Monitor (the “Seventy-Ninth Report”)

is to:

(@ report to this Honourable Court with respect to certain settlement agreements (the
“Settlement Agreements”) reached between the Applicants, the U.S. Debtors,
the Monitor, Avidity LLC (the post-effective date claims agent in the Chapter 11
Proceedings (the “U.S. Claims Agent”)) and certain participants of the ACI DB
SERP (as later defined herein).



TERMS OF REFERENCE

11.

12.

13.

14.

In preparing this Seventy-Ninth Report, the Monitor has been provided with and, in
making comments herein, has relied upon unaudited financial information, the ABH
Group’s books and records, financial information and projections prepared by the ABH
Group and discussions with management of the ABH Group (the “Management”). The
Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of such information and, accordingly, the Monitor expresses no opinion or
other form of assurance in respect of such information contained in this Seventy-Ninth
Report. Some of the information referred to in this Seventy-Ninth Report consists of
forecasts and projections. An examination or review of the financial forecasts and
projections, as outlined in the Canadian Institute of Chartered Accountants Handbook,
has not been performed. Future-oriented financial information referred to in this
Seventy-Ninth Report was prepared by the ABH Group based on Management’s
estimates and assumptions. Readers are cautioned that, since these projections are based
upon assumptions about future events and conditions the actual results will vary from the

projections, even if the assumptions materialize, and the variations could be significant.

Capitalized terms not defined in Seventy-Ninth Report are as defined in the previous
reports of the Monitor and the Initial Order. All references to dollars are in U.S. currency

and are translated at a rate of CDN$1.00 = US$0.98 unless otherwise noted.

Copies of all of the Monitor’s Reports, in both English and French, including a copy of
this Seventy-Ninth Report, and all motion records and Orders in the CCAA Proceedings

are available on the Monitor’s website at www.ey.com/ca/abitibibowater. The Monitor

has also established a bilingual toll-free telephone number that is referenced on the
Monitor’s website so that parties may contact the Monitor if they have questions with

respect to the CCAA Proceedings.

Copies of all of the U.S. Bankruptcy Court’s orders are posted on the website for Epiq
Bankruptcy Solutions LCC (“Epiq™) at http://chapter1.epigsystems.com/abitibibowater.

The Monitor has included a link to Epiq’s website from the Monitor’s website.



IMPLEMENTATION OF THE CCAA PLAN

15.

16.

17.

18.

19.

At the meeting of all classes of creditors of the Petitioners on September 14, 2010, the
resolution approving the Plan of Reorganization and Compromise, as amended,
supplemented and restated (the “CCAA Plan”), was overwhelmingly approved by each
of the classes of unsecured creditors of the Petitioners affected by the CCAA Plan (the
“Affected Unsecured Creditors™), save and except for the Affected Unsecured Creditors

of BCFC.!

On September 23, 2010, this Honourable Court issued an order (the “Sanction Order”)
approving the CCAA Plan in respect of the Petitioners, save and except for BCFC.

In the Chapter 11 Proceedings, the U.S. Debtors filed with the U.S. Bankruptcy Court a
plan related to the joint reorganization of the U.S. Debtors under the U.S. Bankruptcy
Code (the “U.S. Plan”). On November 23, 2010, the U.S. Bankruptcy Court entered an

order confirming the U.S. Plan.

The CCAA Plan was implemented on December 9, 2010 (the “Implementation Date”)
and the effective date under the U.S. Plan was also December 9, 2010. The CCAA Plan

and the U.S. Plan are collectively referred to herein as the “Restructuring Plans”.

On the Implementation Date, the Applicants and the U.S. Debtors emerged from the
CCAA Proceedings and Chapter 11 Proceedings, respectively.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLANS

20.

Prior to the date of the Initial Order, the Company sponsored approximately 24 different
supplemental executive retirement plans (“SERPs”) for its current and former
employees. As part of its restructuring process, the Company effectively terminated the
existing SERP plans and reinstated the accrued benefits (with adjustments, as later

described) for its current employees and retirees.

! On December 31, 2010, BCFC made an assignment in bankruptcy under the provisions of the Bankruptcy and
Insolvency Act (Canada).



21.

22.

23.

24.

25.

Under the Restructuring Plans, the participants in the SERP plans were given the option
(the “SERP Election Process”) to (i) reinstate their benefits under a new SERP plan (the
“Post-Emergence SERP”) or (ii) retain an unsecured claim in the Restructuring Plans
for amounts owing under the terminated SERP plans (the “Terminated SERPs”). The
Post-Emergence SERP provided for the reinstatement of accrued benefits, however, the
annual benefits thereunder were subject to a reduction of a fixed percentage with an
annual cap on payments, and such benefits were further reduced by any secured pension
benefits received or to be received in respect of the Terminated SERPs (letters of credit

were posted as security or partial security for certain Terminated SERPs).

One of the Terminated SERPs was a plan referred to as the “ACI DB SERP” which had
approximately 73 participants who were executives of the Company’s historically
Canadian companies. As disclosed in the Second Amended Plan Supplement 6.9(2), a
copy of which is attached hereto as Appendix “E” (the “Plan Supplement™), the ACI DB
SERP was sponsored by ABH and ACI. |

According to the Company’s actuarial consultants, Mercer LLC (“Mercer”), the claims
under the ACI DB SERP totalled approximately CDN$29.2 million. The estimated
recovery rates as disclosed in the information circular dated August 2, 2010 (the
“Information Circular”) and the Disclosure Statement in respect of the U.S. Plan for
ACI and ABH were 3.4% and 0.8%, respectively. Given the low recovery rates for these

entities, many participants, if eligible, elected into the Post-Emergence SERP.

Following the completion of the SERP Election Process, an issue arose in respect of the
ACI DB SERP. In particular, it was identified that other entities in the ABH Group (in
addition to ABH and ACI) may be potentially liable for claims under the ACI DB SERP.
If additional entities were to be found liable, the potential recovery to each individual
ACI DB SERP claimant (should they elect to retain their claims in the restructuring
process) would increase significantly. As a result, the Petitioners and U.S. Debtors

suspended the SERP Election Process until the liability issue could be analyzed further.

A detailed legal and factual analysis was conducted by the Monitor and its legal counsel.

The analysis was then shared with the U.S. Claims Agent and counsel for the Petitioners
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and the U.S. Debtors, which led to negotiations between the Monitor and the U.S. Claims

Agent that gave rise to an agreed upon treatment for the ACI DB SERP claims (the

“Settlement Offer”).

SETTLEMENT OFFER

26.

27.

28.

In general terms, the Settlement Offer was as follows:

(@)

(b)

©

the amount of each claim under the ACI DB SERP would be based on the

amounts calculated by Mercer (the “Allowed Amount”);

the Allowed Amount would be adjusted based upon a relative risk of liability with
respect of each legal entity included in the Settlement Offer (as negotiated
between the Monitor and the U.S. Claims Agent) (the “Allowed ACI SERP
Claim”). These entities would include ACCC, ACI, BCFPI, ABH, Donahue
Corp., Abitibi Consolidated Sales Corporation, Abitibi Consolidated Corporation
and BI; and

based on the Allowed ACI SERP Claim, the claimant would receive its regular
pro rata share allocation of new ABH common stock pursuant to the Restructuring

Plans.

To give an example, the Monitor concluded that there may be a 95% probability that
ACCC would be liable for the ACI DB SERP claims. Assuming an Allowed Amount of
CDN$100,000, the Allowed ACI SERP Claim that would be accepted against ACCC
would be $95,000 ($100,000*95%).

The chart below illustrates how the Settlement Offer treats a hypothetical Allowed
Amount of CDN$100,000 using the Bank of Canada’s noon spot rate as of the filing date
of CDN$1.00 - US$0.823.



Allowed ACI ACI DB SERP % of Allowed ACI Applicable Estimated % Estimated
SERP DB Settlement Allowed DB SERP General Recovery Recoveries on
Claim Amount Sponsor ACIDB Claim Amount | Unsecured Rate from Account of the
SERP Claim Class Debtor based Allowed ACI
Claim on Disclosure DB SERP
Allocated Statement and | Claim Amount
against Information
ACIDB Circular
SERP
Settlement
Sponsor
CDN$100,000 Bowater Canadian 23% CDNS$23,000 BCFPI 36.50% CDN$8,395
Forest Products Inc. Affected
Unsecured
Creditor Class
CDN$100,000 Abitibi 100% CDN$100,000 ACI Affected | 3.4% CDN#$3,400
Consolidated Inc. Unsecured
Creditor Class
CDN$100,000 Abitibi 95% CDN$95,000 ACCC 17.10% CDNS$16,245
Consolidated Affected
Company of Canada Unsecured
Creditor Class
US$82,331 AbitibiBowater Inc. | 100% US$82,331 Class 6A 0.8% US$658
(CDN$800)
US$82,331 Bowater 23% US$18,936 Class 6S 48.4% US$9,165
Incorporated
(CDNS$11,132)
US$82,331 Donohue Corp. 20% US$16,466 Class 6DD 28.4% US$4,676

(CDN$5,680)




29.

Allowed ACI ACI DB SERP % of Allowed ACI Applicable Estimated % Estimated
SERP DB Settlement Allowed DB SERP General Recovery Recoveries on
Claim Amount Sponsor ACIDB Claim Amount | Unsecured Rate from Account of the
SERP Claim Class Debtor based Allowed ACI
Claim on Disclosure DB SERP
Allocated Statement and | Claim Amount
against Information
ACIDB Circular
SERP
Settlement
Sponsor
US$82,331 Abitibi 20% US$16,466 Class 6H 23.4% US$3,853
Consolidated Sales
Corp. (CDN$4,680)
US$82,331 Abitibi 20% US$16,466 Class 6F 12.0% US$1,976
Consolidated
Corporation (CDN$2,400)
Total Estimated Recovery (CDNS$): $52,732
% Recovery (CDNS$:CDNS$): ~52%

As outlined above, the Estimated Recoveries on Account of the Allowed ACI DB SERP

Claim is approximately 52% of the Allowed Amount. This amount was calculated based

on the estimated recoveries and related assumptions that were disclosed in the

Information Circular and Disclosure Statement, including an implied stock price of

US$25.00 per share of new ABH common stock. The Settlement Agreements do not fix

recoveries on account of the Allowed ACI DB SERP Claims, nor do they guarantee an

aggregate 52% recovery. Actual recoveries on account of such claims depend on the

other claims that are ultimately allowed or disallowed against each ACI DB SERP

settlement sponsor and the trading value of the new ABH Common Stock and may be

significantly less than 52% of the amount claimed.




30.

31.

32.

The Settlement Offer provides a significant increase in the expected recovery in relation
to the participant’s original expectation based on what was disclosed in the Plan
Supplement. As a result, the participants who had rights to elect into the Post-Emergence
SERP were given a chance to reconsider those elections in light of the Settlement Offer.

Of the 73 participants who had ACI DB SERP claims:

(i) 32 elected to reinstate their benefits under the Post-Emergence SERP and
waived any and all ACI DB SERP claims against the Petitioners and U.S.
Debtors;

(i) 40 executed the Settlement Agreements resolving their ACI DB SERP

claims; or

(iii) 1 has not elected into the Post-Emergence SERP, nor executed a

Settlement Agreement.

In order to explain the Settlement Offer, the Company invited the participants to a
meeting at which the Company, the Monitor and the U.S. Claims Agent and respective
counsel were present. The Settlement Offer was summarized and a question and answer
period followed. Participants were provided with copies of the Settlement Agreement in
advance of the meeting that reflected the calculation of each participant’s Allowed ACI

DB SERP Claims and the proposed treatment of such claims.

Copies of the Settlement Agreements, with the names of the individuals redacted to

preserve their privacy, are attached as Appendix “F” hereto.

SETTLEMENT AGREEMENTS

33.

The material terms of the Settlement Agreements are as follows:

(a) Allowed ACI DB SERP Claim: Each claimant shall have an Allowed ACI DB

SERP Claim based on a risk-adjusted percentage that varies from entity to entity
against ABH, Donohue Corp., BI, BCFPI, Abitibi Consolidated Sales Corp.,
Abitibi Consolidated Corporation, ACCC, and ACI (the “Plan Sponsors”). The
Allowed ACI DB SERP Claim constitutes the claimant’s sole allowed claim
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(@

(b)

©

@

arising under, in connection with, or relating to the ACI DB SERP, and all other
claims (to the extent they exist), including any such claims against any other
entity or scheduled amounts included in the schedules of assets and liabilities filed
as part of the Chapter 11 Proceedings, as applicable, shall be deemed withdrawn

and expunged.

No Fixed Recoveries: The Settlement Agreements do not fix recoveries on

account of the Allowed ACI DB SERP Claims. Actual recoveries on account of
such claims are subject to the Restructuring Plans and depend on the other claims
that are ultimately allowed or disallowed against each ACI DB SERP settlement

sponsor and the trading value of the new ABH common stock.

Allowed ACI DB SERP Claim Distributions: The Plan Sponsors will make an

initial distribution of new ABH common stock on account of the Allowed ACI
DB SERP Claims on the first reasonably practical interim distribution date after
the Settlement Agreements are approved in the Chapter 11 Proceedings (provided
that there are no objections in the CCAA Proceedings). All distributions on
account of the Allowed ACI DB SERP Claim will be subject to all applicable
holdbacks, withholdings, and other restrictions under the Restructuring Plans (if

any).

Convenience Claim Election: Claimants may elect to have any of the Allowed

ACI DB SERP Claim amounts reduced in order to receive a cash distribution in

accordance with the Restructuring Plans.

Release by Claimant: In exchange for the Allowed ACI DB SERP Claim and

corresponding distributions, each claimant has agreed to release and forever
discharge, among others, the Petitioners, the U.S. Debtors, the U.S. Claims Agent,
the Monitor and in each case, their directors, officers, employees, agents, and
attorneys (collectively, the “Released Parties”) from any and all causes of action,
demands, damages, costs, debts, liabilities, losses or claims of any kind that the

claimant and each of its successors, assigns, spouses and dependents shall or may
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have against the Released Parties arising from, in connection with, or related to
the ACI DB SERP and the ACI DB SERP Claims.

(e) Effectiveness; Termination: Each Settlement Agreement becomes effective upon

entry of an order approving the relief requested herein by the U.S. Bankruptcy
Court and in the absence of any objection to the Settlement Agreements in the

CCAA Proceedings.

THE MONITOR’S VIEW

34.

35.

36.

The Monitor’s view is that the Settlement Agreements are fair and reasonable in the
circumstances. The Monitor and its counsel conducted a detailed review and legal
analysis of the entities that may be potentially liable for the ACI DB SERP. It presented
its analysis to the U.S. Claims Agent and then negotiated the risk adjusted allocation of
the ACI DB SERP claims to the respective entities which led to the Settlement Offer.

The Settlement Agreements also avoid the need for expensive and time-consuming cross-

border litigation that may result in inconsistent results.

The Petitioners do not intend to seek an order from this Honourable Court to have the
Court authorize them to enter into the Settlement Agreements. However, the U.S.
Debtors will be seeking an order approving the Settlement Agreements by the U.S.
Bankruptcy Court. In the event that the U.S. Bankruptcy Court approves the Settlement
Agreements in the near term, the timing of a distribution in respect of the ACI DB SERP
Claims is expected to be in or around February 15, 2012. Any person who wishes to
object to the Settlement Agreements in the CCAA Proceedings must file a motion with

this Honourable Court prior to the expected distribution.
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All of which is respectfully submitted.

ERNST & YOUNG INC.
In its capacity as the Court-Appointed
Monitor of the Petitioners

Per:

Alex Morrison, CA, CIRP
Senior Vice President

Greg Adams, CA, CIRP
Senior Vice President

Martin Daigneault, CA, CIRP
Senior Vice President
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

APPENDIX “A”
ABITIBI PETITIONERS

Abitibi-Consolidated Company of Canada
Abitibi-Consolidated Inc.

3224112 Nova Scotia Limited

Marketing Donohue Inc.

Abitibi-Consolidated Canadian Office Products Holding Inc.
3834328 Canada Inc.

6169678 Canada Inc.

4042140 Canada Inc.

Donohue Recycling Inc.

1508756 Ontario Inc.

3217925 Nova Scotia Company

La Tuque Forest Products Inc.
Abitibi-Consolidated Nova Scotia Incorporated
Saguenay Forest Products Inc.

Terra Nova Explorations Ltd.

The Jonquiére Pulp Company

The International Bridge and Terminal Company
Scramble Mining Ltd.

9150-3383 Québec Inc.

Abitibi-Consolidated (U.K.) Inc.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

APPENDIX “B”
BOWATER PETITIONERS

Bowater Canada Finance Corporation
Bowater Canadian Limited

Bowater Canadian Holdings. Inc.
3231378 Nova Scotia Company
AbitibiBowater Canada Inc.

Bowater Canada Treasury Corporation
Bowater Canadian Forest Products Inc.
Bowater Shelburne Corporation
Bowater LaHave Corporation
St-Maurice River Drive Company Limited
Bowater Treated Wood Inc.

Canexel Hardboard Inc.

9068-9050 Québec Inc.

Alliance Forest Products Inc. (2001)
Bowater Belledune Sawmill Inc.
Bowater Maritimes Inc.

Bowater Mitis Inc.

Bowater Guérette Inc.

Bowater Couturier Inc.
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10.

11.

12.

13.

14.

15.

16.

APPENDIX “C”
18.6 PETITIONERS

AbitibiBowater US Holding 1 Corp.

AbitibiBowater Inc.

Bowater Ventures Inc.

Bowater Incorporated

Bowater Nuway Inc.

Bowater Nuway Mid-States Inc.

Catawba Property Holdings LLC

Bowater Finance Company Inc.

Bowater South American Holdings Incorporated
Bowater America Inc.

Lake Superior Forest Products Inc.
Bowater Newsprint South LLC

Bowater Newsprint South Operations LLC
Bowater Finance I, LLC

Bowater Alabama LLC

Coosa Pines Golf Club Holdings, LLC
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APPENDIX “D”
PARTNERSHIPS

Bowater Canada Finance Limited Partnership
Bowater Pulp and Paper Canada Holdings Limited Partnership

Abitibi-Consolidated Finance LP

17



APPENDIX “E”
SECOND AMENDED PLAN SUPPLEMENT 6.9(2)

abitibi
howsater
Court File No. 500-11-036133-094

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT (CANADA)
AND IN THE MATTER OF A PLAN OF REORGANIZATION AND COMPROMISE
OF
ABITIBIBOWATER INC.,

AND CERTAIN OF ITS SUBSIDIARIES LISTED IN SCHEDULE "A" TO THE INFORMATION
CIRCULAR DATED AUGUST 2, 2010

SECOND AMENDED PLAN SUPPLEMENT 6.9(2)
TO THE PLAN OF REORGANIZATION AND COMPROMISE DATED AUGUST 2, 2010
UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA),
AND SECTION 191 OF THE CANADA BUSINESS CORPORATIONS ACT,

November 22, 2010



NOTICE OF FILING OF SECOND AMENDED CCAA PLAN SUPPLEMENT 6.9(2)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jeintly filed by the Applicants pursuant to the provisions of the CCAA and Section 191 of the
CBCA (the "CCAA Plan"} and as set forth in the Information Circular pertaining to a Plan of
Reorganization and Compromise under the Companies’ Creditors Arrangement Act (Canada) and
the Cannda Business Corporations Act involving AbitibiBowater Inc. and certain of its subsidiaries
dated August2, 2010 (the "Circular"), this second amended CCAA Plan Supplement (the
"Second Amended CCAA Plan Supplement 6.9(2)") is to be posted on the Monitor's Website
with notice of such posting to be provided to the Service List (as such Second Amended CCAA
Plan Supplement 6.9(2) may be thereafter modified, amended, varied or supplemented in
accordance with the CCAA Plan). All capitalized terms not otherwise defined in this Second
Amended CCAA Plan Supplement 6.9%(2} shall have the meanings ascribed o them in the
Circular.

PLEASE TAKE FURTHER NOTICE that on September 3, 2010 the Applicants filed
CCAA Plan Supplement 6.9(2), as further amended on September 17, 2010 (collectively, CCAA
Plan Supplement 6.9(2)), which set forth the material terms of the New Plans (the "Initial New
Plans").

PLEASE TAKE FURTHER NOTICE that Exhibit I to this Second Amended CCAA Plan
Supplement 6.9(2) amends and replaces Section (1)(b) of the Initial New Plans.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
Second Amended CCAA Plan Supplement 6.9(2) and its Exhibit I in conjunction with CCAA
Plan Supplement 6.9(2), the Circular, the CCAA Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the Second
Amended CCAA Plan Supplement 6.9(2) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the Second Amended CCAA Plan
Supplement 6.9(2) as well as the CCAA Plan and the Circular may be obtained from the
Monitor's website at www.ev.com/ca/abitibibowater.




EXHIBITI
B. Reinstatement Option for Eligible Retirees

Pursuant to the CCAA Plan and the U.S. Plan, all retirees, beneficiaries and deferred
vested participants, as of the Implementation Date, under the Terminated Retirement Flans (the
"Eligible Retirees”) will be eligible o receive benefits after the Implementation Date
substantially similar to those benefits available to such Eligible Retiree under the Terminated
Retirement Plans to the extent thereof, without retroactive adjustments; provided, however, (i)
that the benefits available to each such Eligible Retiree under the New Plans shall be 10% to 35%
lower, depending on the applicable Terminated Retirement Plan, than the benefits available to
the Eligible Retiree under the Terminated Retirement Plans at the time of termination thereof, as
detailed below, (ii) the benefits available to each such Eligible Retiree under the New Plans shall
be subject to an annual per participant cap on benefits in amounts ranging from $40,000 to
$50,000 {in the aggregate) in the case of defined benefit Terminated Retirement Plans and
corresponding caps in the case of defined contribution Terminated Retirement Plans, depending
on the applicable Terminated Retirement Plans, these benefits being further reduced by any
secured pension benefits received or to be received in respect of the Terminated Retirement
Plans, as summarized below, (iil) the Company will not secure or collateralize any funding
obligations under the New Plans and the identity of the plan sponser(s) may change; and (iv)
that the Eligible Retiree must waive and forfeit any and all claim such Eligible Retiree has or
may have in the CCAA Proceedings and the Chapter 11 Cases in respect of the Terminated
Retirement Plans (the "Retiree SERP Claims").

Eligible Retirees who retain their Retiree SERP Claims will not receive any benefits
under the New Plans and will not receive any credit under the New Plans for any benefits
accrued under the Terminated Refirement Plans. Eligible Retirees who retain their Retiree SERP
Claims will receive distributions in full satisfaction of such Retiree SERP Claims under the Plan
to the extent such claims are Allowed.



abitibi
bowater
Court File No. 500-11-036133-094

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT (CANADA)
AND IN THE MATTER OF A PLAN OF REORGANIZATION AND COMPROMISE
OF
ABITIBIBOWATER INC,,

AND CERTAIN OF IT5 SUBSIDIARIES LISTED IN SCHEDULE "A" TO THE INFORMATION
CIRCULAR DATED AUGUST 2, 2010

AMENDED FLAN SUPPLEMENT 6.9(2)
TO THE PLAN OF REORGANIZATION AND COMPROMISE DATED AUGUST 2, 2010
UNDER THE COMPANIES' CREDITORS ARRANGEMENT ACT (CANADA),
AND SECTION 191 OF THE CANADA BUSINESS CORPORATIONS ACT,

September 17, 2010



NOTICE OF FILING OF AMENDED CCAA PLAN SUPPLEMENT 6.9(2)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA and Section 191 of the
CBCA (the "CCAA Plan") and as set forth in the Information Circular pertaining to a Plan of
Reorganization and Compromise under the Companies' Creditors Arrangement Act (Canada) and
the Canada Business Corporations Act involving AbitibiBowater Inc. and certain of its subsidiaries
dated August2, 2010 (the "Circular"), this amended CCAA Plan Supplement (the "Amended
CCAA Plan Supplement 6.9(2)") is to be posted on the Monitor's Website with notice of such
posting to be provided to the Service List (as such Amended CCAA Plan Supplement 6.9(2)
may be thereafter modified, amended, varied or supplemented in accordance with the CCAA
Plan). All capitalized terms not otherwise defined in this Amended CCAA Plan Supplement
6.9(2) shall have the meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that on September 3, 2010 the Applicants filed
CCAA Plan Supplement 6.9(2) which set forth the material terms of the New Plans (the "Initial
New Plans”).

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit I are the amended
material terms of the New Plans which replace and supersede in their entirety the Initial New
Plans.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
Amended CCAA Plan Supplement 6.9(2) and its Exhibit ! in conjunction with the Circular, the
CCAA Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the Amended
CCAA Plan Supplement 6.9(2) is attached hereto,

PLEASE TAKE FURTHER NOTICE that copies of the Amended CCAA Flan
Supplement 6.9(2) as well as the CCAA Plan and the Circular may be obtained from the
Meonitor's website at www.ey.com/ca/abitibibowater.




EXHIBIT I

MATERIAL TERMS OF THE NEW PLAN1

(1) Reinstatement of Cerfain Retirements Benefits

As set forth in the CCAA Plan Supplement 6.9(1), all of the Company's existing non-
qualified and non-registered plans (such terminated non-qualified and non-registered plans
and programs referred to herein as the "Terminated Retirement Plans") shall be terminated
and, to the extent applicable, deemed rejected as of the Implementation Date pursuant to
section 365 of the Bankruptcy Code.

A. Reinstatement Option for Eligible Employees

Effective as of the Implementation Date, the US. Debtors, the Applicants and the
Reorganized Debtors? will establish non-qualified and non-registered plans, agreements or
arrangements (the "New Plans") pursuant to which, among other things, all employees and
beneficiaries in active status as of the Implementation Date who were entitled to benefits under
any Terminated Retirement Plans as of the Implementation Date (the "Eligible Employees")
will be eligible to receive benefits under the New Plans substantially similar to those benefits
available to such employee under the Terminated Retirement Plans, to the extent thereof,
provided, however, that: (i) all defined benefits available under the New Plans will be frozen as
of the Implementation Date; and (ji) the Eligible Employee must waive and forfeit any and all
Claims the Eligible Employee has or may have in the CCAA Proceedings and the Chapter 11
Cases in respect of the Terminated Retirement Plans (collectively, the "SERP Claims").

Pursuant to the CCAA Plan, all defined benefits available to Eligible Employees under
the New Plans will be frozen as of the Implementation Date. Defined benefits accrued by
Eligible Employees under the Terminated Retirement Plans will be reinstated under the New
Plans on substantially the same terms and conditions as were earned under the Terminated
Retirement Plans, provided, however, that at emergence the Company will not secure or
collateralize any funding obligations under the New Plans (and no assurance exists that it will
do 5o in the future), and the identity of the plan sponsors may change. In addition, after the
Implementation Date, Eligible Employees will only earn benefits under those New Plans that
are defined contribution plans (the "DC SERPs") for services rendered after the Implementation
Date. The material terms of the DC SERPs are set forth in this CCAA Flan Supplement.

Eligible Employees who retain their SERP Claims may be eligible for benefits under the
New Plans, but without receiving any credit under the New Plans for any benefits accrued
under the Terminated Retirement Plans.

! This CCAA Plan Supplement summarizes the key terms of the New Plans and is not a substitute for the terms and
conditions of the actual New Plans. The pertinent plan documents and applicable agreements will in each case
govern in the event of any conflict between this summary and the applicable plan documents and/or agreements,
Capitalized terms not defined in this CCAA Plan Supplement shall have the same meaning as set forth in the CCAA
Plan,

? "Reorganized Debtors" shall have the meaning ascribed to such term in each of the CCAA Plan and the U.S. Plan.



B. Reinstatement Option for Eligible Retirees

Pursuant to the CCAA Plan and the U.S. Plan, al! retirees, beneficiaries and deferred
vested participants, as of the Implementation Date, under the Terminated Retirement Plans (the
"Eligible Retirees") will be eligible to receive benefits after the Implementation Date
substantially similar to those benefits available to such Eligible Retiree under the Terminated
Retirement Plans to the extent thereof, without retroactive adjustments; provided, however, i)
that the benefits available to each such Eligible Retiree under the New Plans shall be 10% to 35%
lower, depending on the applicable Terminated Retirement Plan, than the benefits available to
the Eligible Retiree under the Terminated Retirement Plans at the time of termination thereof, as
detailed below, (if) the benefits available to each such Eligible Retiree under the New Plans shall
be subject to an annual per participant cap on benefits in amounts ranging from $40,000 to
$50,000 (i the aggregate) in the case of defined benefit Terminated Retirement Plans and
corresponding caps in the case of defined contribution Terminated Retirement Plans, depending
on the applicable Terminated Retirement Plans, this annual cap being further reduced by any
secured pension benefits received or to be received in respect of the Terminated Retirement
Plans, as summarized below, (iii) the Company will note secure or collateralize any funding
obligations under the New Plans and the identity of the plan sponsor(s) may change; and {iv)
that the Eligible Retiree must waive and forfeit any and all claim such Eligible Retiree has or
may have in the CCAA Proceedings and the Chapter 11 Cases in respect of the Terminated
Retirement Plans (the "Retiree SERP Claims").

Eligible Retirees who retain their Retirce SERP Claims will not receive any benefits
under the New Plans and will not receive any credit under the New Plans for any benefits
accrued under the Terminated Retirement Plans. Eligible Retirees who retain their Retiree SERP
Claims will receive distributions in full satisfaction of such Retiree SERP Claims under the Plan
to the extent such claims are Allowed,

[remainder of page intentionally left blank]



The following schedule identifies the Terminated Retirement Plans, the U.S. Debtors and
Applicants sponsoring each plan, and the percent-reduction in benefits and annual benefit cap
per participant applicable to such plan under the New Plans.

Plans sponsored by AbitibiBowater Inc. andfor Bowater Incorporated
or a predecessor company thereof
(United States)
Name of Plan U.8 Debtor and % Amnual per
Applicant Reduction | Participant Cap
Sponsor(s) in Benefits
Bowater Incorporated Retitement Plan | Bowater 35% USD $40,000°
for Outside Directors ("Bowater | Incorporated
Directors")
Supplemental  Benefit Plan for | Bowater 35% USD $40,000
Designated Employees of Bowater | Incorporated
Incorporated and Affiliated Companies
{"Bowater SERP")
Bowater Incorporated Benefits | Bowater 35% USD $40,000
Equalization Plan ("Bowater | Incorporated
Equalization")
Abitibi Consolidated US Supplemental | AbitibiBowater Inc, 10% USD $50,000
Executive Retirement Plan (SERP){ and its U.5. Debtors
("Abitibi SERP") and Applicants
Abitibi Building Products Group Abitibi 35% USD $40,000
Consolidated Sales
Corporation
AbitibiBowater  Inc.  Supplemental | The employer of 35% USD $40,000%
Retirement Savings Plan ("IDC SERP") each participant
Bowater Incorporated Compensatory | Bowater 35% USD $40,000
Benefits Plan Incorporated. and
AbitibiBowater Inc.
AbitibiBowater Inc. QOutside Directors | AbitibiBowater Inc. 35% USD $40,0008
Deferred Compensation Plan
Plans sponsored by Bowater Incorporated
or a predecessor company
(Cross-Border Debtors)
Name of Plan U.S Debtor and % Annual per
Applicant Reduction | Participant Cap
Sponsor(s) in Benefits
Senior Executive Retirement Plan (SERP) | Bowater Canadian 10% CDN $50,000
of Bowater Canadian Forest Products | Forest Products Inc.
Inc. ("BCFPI Senior SERP")
Supplemental Retirement Benefit Plan | Bowater Canadian 10% CDN $50,000
fer Grade 28 and over Employees of | Forest Products Inc.
Bowater Canadian Forest Products Inc,
{"BCFPI SERP 28+")

* These caps apply to defined benefit plans. Corresponding caps may apply to denied contribution plans.




Plans sponsored by Bowater Incorporated
or a predecessor company
{Cross-Border Debtors)

Name of Plan

U.S Debtor and
Applicant
Sponsor(s)

%
Reduction
in Benefits

Annual per

Participant Cap

Supplemental Retirement Benefit Plan
for Grade 27 and under Employees of
Bowater Canadian Forest Products Inc.
“BCFPI SERP 27-%)

Bowater Canadian
Forest Products Inc.

10%

CDN $50,000

Régime complémentaire de retraite
relatif aux participants du Régime de
refraite des salariés non syndigués
(1995) de Bowater Produits forestiers du
Canada Inc. (the "Alliance SERP")

Bowater Canadian
Forest Products Inc.

10%

CDN $50,000

Supplemental Defined Contribution
Benefit Plan (2003) for Employees of
Bowater Canadian Forest Products Inc.
and Bowater Mersey Paper Company
Limited ("BCFPI DC SERF 2003")

Bowater Canadian
Forest Products Inc.

10%

CDN $50,000+

Supplemental Defined Benefit Plan
(2003) for Employees of Bowater
Canadian Forest Products Inc. and
Bowater Mersey Company Limited
("BCFPI SERF 2003")

Bowater Canadian
Forest Products Inc.

10%

CDN $50,000

Unfunded Survivoer Income Benefits
I!SIBI‘)

Bowater Canadian
Forest Products Inc.

10%

CDN $50,000

Other unfunded arrangements (union
and non union special pensions)
("Other BCFPIU" and "Other BCFPI
NU"} {pensions in payment only)

Bowater Canadian
Forest Products Inc,

10%

CDN $50,000

Various letters of engagement of
Bowater Canadian Forest Products Inc,
regarding payout of excess flexible
coniributions

Bowater Canadian
Forest Products Inc.

10%

CDN $50,000¢

Régime de conversion industriel prévu &
la convention collective (Donmaconna,
CEN Conventions collectives de 1984 a
2005)

(ERIP)

Bowater Canadian
Forest Products Inc,

10%

CDN $50,000

Régime de conversion industriel de
Domtar (Dolbeau, SCEP Local 85 et 252)
(ERIP)

Bowater Canadian
Forest Products Inc.

10%

CDN $50,000

Bridging Supplement (Thunder Bay
Woods, Collective Agreement Local 1-
2693, September 1, 2005 to November 30,
2009) (ERIP)

Bowater Canadian
Forest Products Inc.

10%

CDN $50,000

* These caps apply to defined benefit plans. Corresponding caps may apply to defined coniribution plans.




Plans sponsored by Abitibi-Consolidated Inc.
or a predecessor company

{Canada)

Name of Plan

U.S Debtor and
Applicant
Sponsor(s)

%
Reduction
in Benefits

Annmual per
Participant Cap

Canadian  Supplemental  Executive
Retirement Plan (SERP) for Executive
Employees of Abitibi-Consclidated Inc,
the "ACI DB SERP")

Abitibi-
Consolidated Inc.
and AbitibiBowater
Inc.

10%

CDN $50,000

Canadian Defined Contribution
Retirement Program for Execubive
Employees of AbitibiBowater (the "ABH
DC SERP"

Abitibi-
Consclidated Inc,
and AbitibiBowater
Inc,

10%

CDN $50,0005

Management Supplementary Benefit
Agreements (the "MSBAs")

Abitibi-
Consolidated Inc.

10%

CDN $50,000

Senior Management Retirement Plan of
Stone-Consolidated {the "SMRP")

Abitibi-
Consolidated Inc,

10%

CDN $50,000

Régime supplémentaire de retraite des
cadres supérieurs désignés de Donohue
Inc. {the "Donohue SERP")

Abitibi-
Consolidated Inc.
and AbitibiBowater
Inc.

10%

CDN $50,000

QUNO  Corporation  Supplemental
Retirement Plan (the "QUNO SERP")

Abitibi-
Consolidated Inc.
and Abitibi
Consolidated
Company of
Canada

10%

CDN 550,000

Supplemental Tlan for Expatriate
Employees of Abitibi-Consolidated Inc.
(the "SPEE")

Abitibi-
Consolidated Inc.

10%

CDN $50,000

Supplemental Retirement Plan for Senior
Executives of Finlay Forest Industries
Inc. (the "EF SERP")

Abitibi-
Consolidated Inc.

10%

CDN $50,000

Other unfunded arrangements (union
and non union ad hoc benefits and union
and non union special pensions) ("Other
ACI U" and "Other ACI NU") (pensions

in payment only)

Abitibi-
Consolidated
Company of
Canada

10%

CDN $50,000

Early Retirement Incentive Plan (Grand
Falls, Memorandum of Understanding

Abitibi-
Consolidated

10%

CDN$50,000

* These caps apply to defined benefit pians. Corresponding caps may apply to defined contribution plans.




C.

Plans sponsored by Abitibi-Consolidated Inc.
or a predecessor company

(Canada)

Name of Plan

U.S Debtor and
Applicant
Sponsor(s)

)
Reduction
in Benefits

Annual per
Participant Cap

CEF Local 60N- 1999 to 2003) (ERIP}

Company of
Canada.

Re-organization & Manning of paper
loading crews (Grand Falls, Effective as
of January 1, 1989) (ERIP)

Abitibi-
Consolidated
Company of
Canada

10%

CDN$50,000

Retirement Agreements eniered into
between Abitibi-Consolidtaed Inc. and
J.A. Tory, D. Ward and R, Drouin

Abitibi-
Consolidated Inc.

10%

CDN $50,000

Pension bridging provisions and Trigger
Bonus (Mackenzie, Collective Bargaining
Agreement and the Codification of Local
Agreements SCEP Local 402, 2003 to
2008) (ERIP)

Abitibi-
Consolidated
Company of
Canada

10%

CDN $50,000

Letter of Understanding between CACC
and Local 1-2995 (Iroiquois Falls Woods,
USW, December 1, 2009 to November 30,
2012) (ERIP)

Abitibi-
Consolidated
Company of
Canada

10%

CDN 550,000

Redundancy Measures Program
regarding Displaced Employees at IP
Division (C.P.U. Locals 90 and 109,
Effective June 1, 1982) (ERIP)

Abitibi-
Consolidated
Company of
Canada

10%

CDN $50,000

Miscellaneous

The US. Debtors, the Applicants' or Reorganized Debtors' performance of any
employment agreement, plan or policy that is not terminated under the U.S. Plan or the CCAA
Plan will not entitle any person to any benefit or alleged entitlement under any policy, program,
or plan that has expired or been terminated before the Implementation Date, or restore,
reinstate, or revive any such benefit or alleged entitlement under any such policy, program or
plan. Nothing in the US. Plan or the CCAA Plan shall limit, diminish, or otherwise alter the
Reorganized Debtors' defenses, claims, Causes of Action, or other rights with respect to any

such contracts, agreements, policies, programs, and plans.

Notwithstanding anything to the contrary contained herein, on and after the
Implementation Date, all retiree benefits (as that term is defined in section 1114 of the

Bankruptcy Code), if any, shall continue to be paid in accordance with applicable law.




{2) Material Terms of DC SERPs
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COMPENSATION FACT SHEET bowater
AbitibiBowater Inc. Supplemental Retirement Savings Plan (for grades 29 and

above)

Purpose

Eligibility

Contributions

The AbitibiBowater Inc, Supplemental Retirersent Savings Plans (or "DC SERP") halps
employees save for retirement. Qualified DC plan contributifons are subject to a tax
lImit, so the DC SERP allows employees to benefit based on his or her full earnings.

The DC SERP 5 an uhfunded plan that is pald through the Company’s operating
expenses and Is tiot governed by pension leglslation, The goal of the DC SERP Is to
provide company contributions to highly-compensated employees for retiremant
purposes that cannot be received from the AbitibiBowater Inc, Retirement Savings
Plan {or *DC plan™) due to Internal Revenue Service limitations. In other words, the
DC SFRP supplements the DC plan benefit,

Employees who are at salary grade 29 or above and are listed on the U.S. payroll
participate in the DC SERP as of the date of emergence. Any executive who Is hired
into or appeinted to a position commesponding to salary grade 29 or above after the
date of emergence will automatically become a participant In the DC SERP.

An employee will cease to be eligible for any DC SERP contributions as of the date he
or she Is no longer actively employed In a position corresponding to salary grade 28
or above, If an employee moves to a posidon comresponding to salary grade 28 or
below, he or she will be covered only under the DC plan.

There are approximately 23 eligible employees.

Contributions are allocated to 2 plans under the DC retirement program:

b The DC plan, for total employee and Company contrlbutions up to Internal
Revenue Service Himits; and

» The DC SERP, for Company contributions In excess of Internal Revenue Service
limits as well as some additiunal Company contributions.

Next page »




COMPENSATION FACT SHEET abitibj '
e . . bowak ;
AbitibiBowater Inc. Supplemental Retirement Savings Plan = &

Contributions Contribution levels for the DC SERP are as follows:
T T T - ‘_- q "‘xgﬁ T th-f

POl ket Tt

6,5% of
eligible earnings
Minus

Company contributions to the DC plan

Match 4% of eligible earnings
Minus
Maximum Company match in the DC plan

Additional

» For executives at salary 10% of
grade 43 and above ellgible earnings
reporting to the CEQ

» For the CEO 12% of
eligible earnings

Eligible Eligible earnings Include base salary, as well as the pald bonus under annual
earnings incentive plans, The paid bonus excludes any special bonuses unless authorized by
the Company.

Tax Limit The sum of employee and Company contributions to the DC plan s subject to the
limit prescribed by the Internal Revenue Service. The limit for employee contributions
Is $16,500 while the limit for the sum of employee and Company contributions Is
$49,000 for 2010, Moreover, contributions can not be made on any compensation
abave $245,000, These amounts are expected to rise annually In future years.

Participants become fully vasted in Company contributions
upon three Years of Service. Excess Matching Coniributions
credited before January 1, 2009 and Company contributions
associated with salary defestals (before January 1, 2009)
are fully vested.

Program
Overview




COMPENSATION FACY SHEET
AbitibiBowater Inc. Supplemental Retirement Savings Plan

Participants allocate thelr contributions (in whole
percentages) to Invesiment funds made avallable by the
Plan Administrator, Individual Participant Accounts grow at
the cumulative rate of return recognized by the portfolio
created by thelr investment elections.

After an employee [eaves the Company, his or her vested
DC SERP Is pald In cash, less applicable taxes. It Is pald cut
in 2 equal payments at 6 months and at 12 months after
the employee leaves the Company,

» If the employee dies before leaving the Company, his
or her spouse or beneficlary will recelve a [ump-sum
payment egual to 100% of the DC SERP account in
cash, less applicable taxes,

» I the employee dies after leaving the Company, but
before having received the amount to which he or she
was entitled when leaving the Company, the
employee’s spouse or beneficlary will recelve any
remalning payments that he or she would have been
entitied to receive had death not occurred, This amount
is pald in cash, less applicable taxes,

If the employee becomes disablad, he or she will receive a
=4t [Ump-sum payment equal to 100% of the DC SERP account
; ‘%E In cash, less applicable texes.

bjtibi
bm?;al"er 'm
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COMPENSATION FACT SHEET bowater
Defined Contribution (DC) Retirement Program- {(DC plan and DC SERP for grades

29 and above)

Purpose

Eligibility

Contributions

The defined contribution (DC) retirement program (or “retirement pragram”) helps
employees save for retirement. It consists of 2 plans: the defined contribution pfan
{or “DC plan™) and the defined contribution supplemental executive retiretnent plan
{or “DC SERP"}, DC plan contributions are subject to a tax limit, so the DC SERP
allows employees to benefit based on his or her full earnings.

The DC plan Is a reglstered plan, which means that It is funded and governed by
pensian legisiation, Employee contributions, along with the Company’s matching
contributions, are deposited in an individual account and allocated to Investment
funds that the employee thooses.

The DC SERP |5 an unfunded plan that Is pald through the Company's operating
expenses and [s not governed by pension legislation, The goal of the BC SERP [s to
provide benefits to highly-compensated employees, whose retirement savings would
otherwise be limited in the DC plan by the the Income Tax Act (Canadia) maximum.
In other words, the BC SERP supplements the DC plan benefit,

Employees who are at salary grade 29 or above and are listed on the Canadian
payroll participate In the DC relirement program as of the date of emergence, Any
executive who Is hired Into or appointed to a position corresponding to salary grade
29 or above alter the date of emergence will automatically become a participant In
the DC retirement program.

An employee will cease to be eligible for any DC SERP contributions as of the date he
ar she Is no longer actively employed in a position corresponding to salary grade 2%
or above, If an employee moves to a position corresponding to salary grade 28 aor
below, he or she will be covered only under the DC plan for grades 28 or below.

There are approximately 40 eligible employees,

Contributions are allocated to 2 plans under the DC retirement program:

» The DC plan, for total employee and Company contributions up to Jncome Tax
Act (Canada) limits; and

» The DC SERP, for Company contributions in excess of fincome Tax Act (Canada)
limits,

Employees must make contributlons fo the retirement program equal to 5% of
ellgible eamings up to the Compensation Limit (U.5.A.). The Compensation Limit
(U.S.A.) Is set by the Internal Revenue Service (U.S.A.) and is equal to $245,000 for
the year 2010; it Is expected to rise annually [n future years. These contributions are
allocated to the DC plan.

Mext page »
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Defined Contribution (DC) Retirement Program
Contributions Contribution levels are

eligible earnlngs* eligible earnings
Additional
b For executives at salary Norie 10% of
grade 43 and above eligible earnings
reporting to the CEQ
¥ For the CEO None 12% of
eligible earnings

* Up to the Compensation Limit (U.S.A.)

Company contributions are first deposited In the DC plan up to Jncome Tax Ad:
{Canada) limits, Any amount that exceeds Jncome Tax Act (Ganada) limits s then
allocated to the DC SERP.

Eligible Eligible earnings include base salary, as well as the paid bonus under annual

earnings incentive plans. The paid bonus excludes any spedal bonuses unless authorized by
the Company.

Tax Limit The sum of employee and Company contributions to the DC plan is subject to the

limit prescribed under the Jrcome Tax Act (Canada). The limilt Is $22,950 for 2010,
This amount fs expected to rise annvally in future years.

Program DC plan
Overview Employees are Immediately fully vested in the DC account.
DC SERP

Vestlng Is gradual and depends on age. An employee
i becomes fully vested upoh an Involuntary termination
48| without cause or upon death,

55
56
57
58
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Defined Contribution (DC) Retirement Program
e Gon “The right to recelve any money from the DC SERP is

subject to the terms of the non-compete / confidentiality
provisions stipulated under the DC SERP plan text.

DC plan

Contributions to the DC plan are deposited in an individual
account and allocated to Investment funds that the
employee chooses, The funds accumulated In an
employee'’s DC account vary over time, depending on the

4 amount of contributions made and Investment retumns,
which can be positive or negative, A range of Investment
funds are offered In the DC plan to meet employes needs
and risk and reward objectives,

DC SERP

Employees do not have investment options In the DC SERP,
Each year, the Company will allocate Interests ta DC SERP

5| actounts at a rate equal to the average rate of return on
the balanced funds offered in the DC plan duting the year.
However, in the year of termination of employment,
interest will be allocated as I the contributions for the year
were made at mid-year.

BC plan
b At termination of employment, an employea can

: transfer the DC account balance to a locked-in

refirement: savings plan on a tax-sheltered basis.

¢ » Upon retirement, the Income will depend on the

i follawing factors:

~ The account balance at retirement (employee
contributions, Company contributions, and
investrent Income);

- The age when the employee chooses to start
recelving his or her retirement payments; and

~ The authorized retirement Income plan chosen by
the employee. This could be a life annuity, a life
income fund (LIF), or a locked-in retirement income
fund (LRIF), 1IFs and LRIFs are similar to
investment accounts, from which withdrawals can
be made each year, subjéct to legislated minimums
and maximums.

DC SERP

After an emiployee leaves the Company, his or her vested
DC SERP Is pald In cash, less applicable taxes. It Is paid out
in 2 equal payments after the employee has left the
Company; at 6 months and at 12 months,




COMPENSATION FACT SHEET

Defined Contribution (DC) Retirement Program

DC plan

» 1f the employae dles before transferring the funds In
the DC account out of the Plan, his or her spouse or
beneficiary will receive the account balance.

»  If the employee dies after transferring the DC account
out of the Plan, hls or her spouse or beneficiary wiil
recejve the amounts payable under the terms of the life
annuity, locked-In retirement savings plan, or
authorized retirement Income plan previously chosen by
the employee.

¥ DC SERP

» If the employee dies before |leaving the Campany, his
or her spouse or beneficlary wil recelve a lump-sum
payment equal to 100% of the DC SERP account in
cash, less applicable taxes.

» If the employee dies after leaving the Company, but
before having received the amount bo which he or she
was entitied when leaving the Company, the
employee’s spouse or beneficiary will recelve any
remalning payments that he or she would have been
entitled to recelve had death not occurred, This amount
Is pald In cash, less applicable taxes.

il » If the employee becomes disabled and Is entitled to

benefits under the Company’s short-term disabillty
plan, the employee and the Company will continue to
contribute to the DC Retirement Program during this

period,

» If the employee becomes disabled and 15 entitled to

benefts under the Company’s long-term disabiiity plan,
the Company will centinue to make its baslc and
optional contributions to the employee’s account of the
DC Retirement Program, as well as the contributions he
or she was making the day before the start of disability
leave.

»  Contributions will be based on the employee’s eligible
earnings before the start of disability leave.

abitibi

bowater

August 2010




APPENDIX “F>
SETTLEMENT AGREEMENTS (REDACTED)



SETTLEN[ENT AGREEMENT AND RELEASE

This Settlement Agreem_ent and ﬁelease (the “Agreement”) is entered into
by and between AbitiBquWater Tnc. and its affiliates in the above captioned cases
(collectively, together with the affiliates §vho appliéd for brotection from their crgditoré
under Canada’s Companies’ Creditor; Arrangement Act, R.S.C. 1985, ¢. C-36 (as
amended, the “CCAA”) and as reorganized, the “Debtors™) and —'
(“Claimant™). The Debtors and Claimant are each referred to individually herein as a
“Party” and-‘collé‘ctive'ly, as the “Parties.”

: WHEREAS, the Debtors filed creditér protection proceedings in the>

United States and Canada (the “Restructuring Cases™) on Api'il 16, 2009 and April 17,

‘ 2009, respectively (the “Petition Date™). In November 2010, the U.S. bankruptc'y court
(the “U.S. Court”) and ?he Quebec Shperior‘ Court (the “CCAA Court”) entered orders
confirming and sanctioning the Debtors’ chapter 11 and CCAA restructuring plans (the

confirmed chapter 1] plan, the “Chapter 11 Plan™ and accompanying disclosure

statement, the “Disclosure Statement”, and togefhcr with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular™)

the “Restructuring Plans™). The Restructuring Plans went effective on December 9,

2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company'_Lirﬁited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.

Doc#: US1:7410651 v4 2




SERPs™), including the Canadijan Supplemental Executive Retirement Plan (SERP) for
.- Executive Employees of Abitibi-}Consolidated Inc. (the “ACI.SERP”), | The Restructuring
~ Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA
Plen Supplemeht 6.9(2); Chapter 11 Plan § 6.9; Sepplement 7B (as ameﬁded). In'
accordance with the Réstructuring Plans, however, the Debters estab]ished new non-
qualified and non-registered plans (the “I\Iew_'SERPs”).purSUant to which (a) all
employees anq beneficiaries in active stetus as of the Effeeﬁve Date were eligible to
receive benefits under the New SERPs subetantially ‘similar to those under the Old '

SERPs; and (b) all retlrees beneﬁmames and deferred vested partlmpants (collectwely,

' “Retlrees”) as of the Effective Date, were ehglble to receive benefits under the New
SERPs substantially simil.ar to those under the Old SERPs, provided hoWevel{, that the
benefits to ebarticipant under the Ne\‘-v SERP(S) will be 10% to 35% lower, depending on

- the applicable Old SERP(s), the beneﬁts under the New Plans will be subject to an annual
per-participant cap, and depending on the apphcab]e Old SERP, the benef ts being )
further reduced by any secured pension beneﬁts recelved or to be received in respect of

the Old SERP. The ACI SERP is subject to a 10% reduetlon in benefits and a
.CDN$50,000 per participant annual cap. In addition, some participants under the
ACI SERPlreceived secured penéion benefits in respect of the ACI SERP and.
accordingly, were ineligible to participate in the applicable New SERP or were eligible to
part.icipate in the applicable New SERP subject to fufther' reduction of .their benefits.

' ,WI—tEREAS, as a condition of participating in the New SERPs, the
. Restructuring Plans required eligible plan participants to \%Jaive and fox;feit an); and all

clajms in ‘r‘espect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to ali SERP claimants (the “SERP Election Notices™) offermg them a ch01ce between

(1) partlmpatmg in the New SERPs and waiving all thelr claims agamst the Debtors
ansmg under the relevant 0ld SERPs, or (2) retaining thelr claims against the Debtors
ar1s1ng under the Old SERPS and receiving d1stnbutlons on account of such claims (if
and when allowed) as-part of the Restructurmg Casés. Claimant"was not eligible to
palticipate in a New SERP or wés eligible to participate in a New SERP but elected to

retain his claims under the ACI SERP (the “ACI _SERP Claims™).

WHEREAS, at the tifne the SERP- Election Notices were circu]ated, _
‘AbitibiBowater Inc. and Abiﬂhi-éoneolidated Inc. were identified as sponsors of the |
ACI SERP. Other Debtors may also be potential‘ Sponsors of the-ACI SERP, and 'maj
also be potentially liable for the ACI SERP Claims. The. Comt)any, the poet-effective
date claims agent (the “Clalms Aaent”) appomted under the Chapter 11 Plan; and the

monitor appomted in the CCAA proceedmgs by the CCAA Court (the “Momtor”), have

- analyzed the llkehhood of other Debtors’ 11ab111ty for the ACI SERP Claims.
WHEREAS among other things, the Claims Agent the Monitor, and the
Claimant dispute the 11ab111ty of the varioiis Debtors for the ACI SERP Clalms |
WHEREAS to avoid the expense and inconveniénce of further 11t1gatlon :
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
“and allocate such claim against various Debtors based on an agreement regardmg each
- such Debtors’ probable estirnatedliability for the claim as set forth herein. |
NOW, THEREEORE,.in consideration of the mutual oovenants and
'releases set forth herein and other good and .valuable coneideration, the'reoel]at and

sufﬁoiency of which is hereby acknowledged; the Parties agree as follows:
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L ACI SERP Claim Allowance, Cleimant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of

CDN $889,976.00 which shall be allocated solely for purposes,of this A'greement, '

against each of the following Debtors Ab|t1b1Bowater Inc Bowater Incorporated

Donohue Corp., Abitibi Consohdated Sales Corporation, Abrtrbr-Consohdated

Corporatton Bowater Canadlan Forest Products Inc Ab1t1b1 Consoltdated Inc and

Abitibi- Consolldated Cornpany of Canada (collectively, the “ACI SERP Settlement

Sponsors ”) Except for purposes of this Agreement, the Debtors, the Clanns Agent and

the Monitor do not concede that the ACl SERP Settlement. Sponsors have legal Hability

for'the ACI SERP.

2 ACISERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor, résulting in the corresponding portion of the Allowed ACI-SERP

Claim being allowed against the AC] SERP Settlement Sponsor i the indicated amounts |

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Applicable.

Allowed ACT . ACISERP . % of Risk- Estimated % Estimated ~

SERP Claim Settlement Allowed | AdjustedjAllowed General Recovery Rate Recovery on
Amount Sponsor ACISERP . | ACLSERP Claim | Unsecured from Debtor Account of Risle-
Claim . Amount .Claim Class based on Adjusted Allowed
Allocated ’ Disclosure ACI1 SERP Claim

against AC1 Statement and | Amount
SERP Information '
Settlement Circular

] : .. Sponsor ~ | . .. o .

CDN$889,976.00 | Bowater Canadian 23% CDN$204,694.48 " 36.50% CDN$74,713 49

k Forest Products - . .
. Inc. - . -
CDN$889,976.00 | Abitibi- - 100% " CDN$889,976.00 34% CDN$30,259.18
) Consolidated Inc. . :
CDN$889,976.00 | Abitibi 5% CDN$845,477.20 17.10% CDN$144,576.60
Consolidated . . ’
Company of
: Canada . ) i
US$732,731.76 AbitibiBowater. 100% . US$732,731.76 | Class6A 0.8% US$5.861.85
: Inc. .
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US$732,731.76 Bowater 23% | US%$168,528.31 Class 6S- 48.4% . US%81,567.70
Incorporated :
US$732,731.76 Donohue Corp. . 20% US$146,546.35 Class 6DD 28.4% US$41,619.16
US$732,731.76 Abitibi 20% US$146,54635 | Class6H 23.4% US$34,291.85
Consolidated Sales . .
: . . Corp. . )
1 US$732,731.76 Abitibi 20% - US$146,546.35 Class 6F - 12.0% US$17,585.56
Consolidated ) ' .
Corporation ) .
Total Estimated Recovery $469,302.14
(CDNS)
% Recovery (CDN$ CDNS) T 5%

* Currency conversions use the Bank of Canada s noon spot rate as of the Pehlxon Date of CDN $1.00 — US$0. 8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The

_ Ailowed ACI SERP Claim and Risk—Adjustéd Allowed ACI SERP Claim Amounts
con;titute Claimaﬁt’s sqle Allowed claims arisiné uﬁder, in conﬁeéti'on, with, o& relating

to the ACI SERP, and all other claims @if ény), incﬁiding any such claims agziiﬁst z.my

~ other Debtor or Debtor’s affiliate (inc]uding for the avoidance of doubt, Bowater Canéda
Finance Corporatlon) are deemed w1thdrawn and expunged Notwithstanding anythmg '
to the contrary contamed in this Agreement, this Agreement does not ﬁx recoveries or
guarantee an aggregate 52% recovery on the A_llowed ACI SERP Claim ora recovery
against each AC1 SERP Settlement Sp_(;nlsor at the estimated recovery rate set forth in the
appllcable Dlsclosure Statement or Information Circular. Actual recoveries on' account of -
such clalms depend on the other claims that are ultlmatcly allowed or dlsallowed agamst
each ACI SERP Settlement Sponsdr and the ultimate trading value of the New ABH
Common Stock (as defined in the Chapter 11 Plan). The estimated récoveries set forth in
paragraph 2 above (a) are based on the assumptions and estimated recovery rates for each

- ACI SERP Settlement Spbnsor contained in the Disclosure Statemént and Information |
Circular, and (b) the implied stock price of US$25 per share of New ABH Common

Stock contained in thé Disc]osure Statement and Information Circular. After full ‘

administration of the Réétructuring Cases, actual recovériges on the Allowed ACI SERP -

Doc#: US1:741065} v4 ’ 6



Claims and the Risk-Adjusted Allowed ACI SERP Claim’ Amounts may be significantly

more or less than 52% of the claim amounts.

‘ 4. 7 Alldwed ACI SERP Claim Distributions. The Debtors will make
an initial distripution of New ABH Common Stock on account of the:Al]owec'l ACI SERP .
Claims and the Risk—_Adjusted Allowed ACI SERP Claim Ainounte on the first inteﬁm
distnbution, date aftef entry of opders by the US Court and Canadien Courts approving
this Agreement on which it is reasonably practicable for the Debtors to do so. All
~ distributions on account of the Allowed ACI SERP Claims and Risk—Adjusted Allewed
ACI SERP Claim Amounts wilil.be subject to all applicable holdbacks and ether

restrictions under the Restructuring Plans (if any).

5. 'Agreen‘lent on Allowed Claimis and Distfibutions. Other than the
Allonved ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP (lllaim' Amounts,
Claimant agrees to withdraw with prejudice all efcller claims asserted in connection with
or arising from the ACI SERP, whether in a proof of claim or otherwise, and upon the
Effective Date, all such claims shall be deemed withdrawn with prejudice and expunged,
including, for the avoidance of donbf, 2}1 claims (if any) asserted against Boxnater Canada

Finance Corporation.

6. I]]lll'lCthIl Other than with respect to Liis nghts under ﬂ'llS
Agreernent Claimant is permanently enjomed from, and agrees not to take, any of the.
following actions on account of his ACI SERP Claun: (a) commencing or continuing in
any manner .any actien or other proceeding against the Debtors or their respective
property, (b) enforcmg, attachmg, collecting or recovermg in any manner any Judgment '

award, decree or order against the Debtors or their respective property, (c) creating,
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perfe;:ting, or enforcing any lien or encumbran_ce against the Debtors or their respective
property; (d) gsscrting a setoff, right of subrogation or recdupment of any kind againsf

any dgbt, liability or obligation due to the Debtors or their fespective property; and (e) -
‘commencing or continﬁing any action, in-any mémner, in aﬁy placé that does not ;:omply

with or is inconsistent with the provisions of this Agreemeht and the Restructuring Plans.

7. - Release by Claimant. Other than with respect to its rights under
this Agrcgament and the Allowed ACI SERP Claim and the Risk;Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

i dependents (collécti\'/ely, the “Claimant Releasors™) hereby release and forever discharge the
: Debtors (including Bowater Canada Finance Corporation), Avidity Partners, LLC, in its
capacity as the Post-Effective Date Claims Aggnt and Ermnst & Young Inc., vin its capacity
as the court-appointed Monitor in respect of thé Matter of the Plah of Cdmpromié,(; or .
Arrangement of AbitibiBowater Inc. and its subsidiaries and afﬁliateé, in each case along
with each of their past; present, and future direct and indirect parents, subsidiaries,
affiliates, related entities, direcfors,fofﬁcers, employees, attorné&s, representatives,
agents,.re;:eivers, insurers, and éach of their prcdeccssors?v successors, heirs aﬁd assigns
(collectively, the “Debtor Releasées”) from any and all causes of action, demands,
damages, costs, debts, Jiabilitieé, losses'o_r claims of any kind, whether known‘ or
unknown, that the Clair'nant.Releasors may now have or ever have had, or hereafter sﬁall or
may have, against the Debtor'Rclcasees .e%rising from, m connection with, or related to the

ACI SERP.

8. ' Complete and Final Agreement. This Agreement sets forth the

entire agréement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements bct‘\;veen‘the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and Eigned by the Partiés hereto.

9. " No Reliance. 'No Party has relied oﬁ or been indﬁced.to éxecute
this Agreement by.any statements, representations, agreements or promises, oral or
written, made by any other Party, their agents, empldyeeé, servants or attorneys, or
" anyone elsé, other than the sf_ateincnts expressly written in this Settlement Agreement and

" Release.

10.  Intérpretation of Agreement. As used in this Agreement, the
singular or plural number shall be de'en'led\to include the other whenever the context so
indicates or requircé. The language of all paﬂs of this Agreemex_ﬂ shall in all. c;ases bé
c;)nstrued as a whole, according to its fair meaning, not strictly for or against any of the

Parties.

1.  Counterparts. This Agreement may be executed sifnultaheDUSly or
in any number. of original or faxed counterpa.ﬁs, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreeinent.

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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15 Binding Effect, This Agreement shall be binding on and shall
inure to the beneﬁt of tlle:Parties and their respécﬁvé sucéessors,‘héirs, and gsgigns. '
]4 No Admission of Lgabiligg. The Pé.rtiés cécl.m-e;grec that entry into
' tilis Agreement does not constitute a détcrmination or admiésion of liability under the
V . ACI SERP by the -ACIVSERP Settlement .Plan Sbonsor’s, and that the alio‘cation and
~ allowance of the ACI SERP Claim constitutes a settlement of the ACI' SERP Claim to

avoid the expense and time of further litigation.

15, Governing I.aw. This Agreement shall be govemed by and
construed under the laws of either the Stite of Delaware or the Province of Quebec, as

‘may be applicable, without regard to the conflict of laws provisions thereof.

16. Jurisdiction. In connection 'with.any action, suit, or pro_ceeding

arising from,l in Aconnéction{ w'ith,-o’r re]ati_r;g.to ‘this Agreement, the Parties each agree to

' submit to the exclusive jurisdiction ‘an-d venue of the United States Bankruptcy Court for
the District of De]awar;‘; ‘or the CCAA Court, as may be applicable, and any apfpel]éte

courts with jurisdiction over the U.S. Court and the CCAA Court:

17. Effcctivéﬁcss" Termination; The Parties'aicknowlédge' that the 'b
chtors inténd to seek approval of this Agreement by'the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upon entry of an érder
. approving tﬁe Agreelﬂeﬁt by each-of the U;S. Court and the CCAA Court (the “Effec;i\;e -

Date”).
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IN WITNESS WHEREOQF, the Parties, by their duly authorized representatives, have

executed this Agresment this__ day of October, 2011.

CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc.

ame: Jacqfies .Vacgéon '
{ Titler” SeniorVice President and Chief Legal Officer
APPROVED BY:

Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

o e TTD Wad ™
Name: Martin Daignéault
Title; Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By:Q@Qaﬂd‘ q b\)‘:;v‘s:.

Name: Robert E, Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the “A greement”) is entered into
by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, together with the affiliates who applied for protection from their creditors

undver Canada’s Companies’ Creditors ArrangementAct, R.S.C. 1985, c. C-36 (as

amended, the “CCAA”™) and as reorganized, the “Debtors”) andiSEEEN

(“Claimant”). The Debtors and Claimant are each referred to- individually herein as a

“Party” and ¢ollectively, as the “Parties.”

- WHEREAS, the Debtors filed creditor protéctioﬁ proceedings in the

United ‘States and Canéda (the “Restructuring Cases™) on April 16, 2009 and April 17,

2009, respectively (the “Petition Date™). In November 2010, the U.S. bankruptey court

(the “U.S. Court”) and the Quebec Superior Court (the “CQAA Court™) entered orders

conﬁrmingAand sanctioning the Debtors’ chapter 11 and CCAA rest;'ucturi.ng plans (the

confirmed chapter 11 p]an; the “Chapter 11 Plan” and accompanying disclosure ™

statement, the “Disclosure Statement™, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular™)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,
2010.
WI—IE'REAS,- as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplémental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,

Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater .
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. .
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SERPs™), including the Canadian Supplemental Executive Retirement Plan (SERP) for-
Executive Employees of Abitibi-Consolidated Inc. (the “AC1 SERP”). The Restructuring - -

Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA .

- Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as amended). In

accordance with the Restxfucturing Plans, howevef, the Debtors established new non-
qualified and non-registered plané (the “New SERPS”) pursuant to Which (a)all
employees and bcnéﬁciaries in active status as of th; Effective Date were cli gibleto
receive benefits under the New SERPs substantially similar to thoée under the Old
SERPS; and (b) all retirees, beneﬁciarieé and deferred vested participants (collectively,

“Retirees”), as of the Effective Date, were eligible to receive benefits under the New

'SERPs substautlally similar to those under the Old SERPS prov1ded however, that the

beneﬁts to a participant under the New SERP(S) will be 10% to 35% lower, depending on
the applicable Old SERP(s), the benefits under the New Plans will be subject to an annual
per-participant cap, and depending on the applicable Old SERP, the Béncﬁ’fsbeing :
further reduced byA any secured p'f:nsic;n benefits received or to be received in respect of

the Old SERP. The ACI SERP is subject to a 10% reduction in benefits and a

- CDN$50,000 per participant annua] cap. In addition, some participants under the

ACI SERP received secured pension beneﬁts.i_n respect of the ACI SERP and

-accordingly, were ineligibleAto participate in the applicable New SERP or were eligible to

participate in the applicable New SERP subject to further reducti{)n of their benefits.
WHEREAS asa condmon of part1c1patmg in The New SERPs, the
Restructurmg Plans required ellg1ble plan part101pants to waive and forfelt any and all

claims in respect of the Old SERPS In August 2010, the Debtors mailed election notices
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to al] SERP claimants (the “SERP Electlon Notlces”) offering them a chorce between

8] part1c1patmg in the New SERPs and waiving all their claims against the Debtors
arising under the relevant Old SERPs, or (2) retammg their claims against the Debtors

ari'sing under the Old SERPS, and receiving distributions on eccourlt ofsuch claims @af

and when allowed) as part of the Restructurmg Cases Claimant was not eligible to

partrcipate in ¢ New SERP or was ellglble to partlcipate in a New SERP but elected to

retain his claims under the ACI SERP (the “ACI SERP Claims™). .

WHEREAS at the time the SERP Election Notices were circu] ated,
AbitlblBowatel Inc. and Abitibi-Consolidated Tnc. were identified as sponsors of the
ACI SERP. Other Debtors may also be potential sponsors of the AC1 SERP, and may
also be potentially liable for the ACT SERP Clau'ns The Company, the post-effectlve :
date clalrns agent (the ’ “Cla1rns Agen ) appomted under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor”.), have

analyzed the likelihood of other Debtors’ liability for the ACI SERP Claims.

WHEREAS, among other things, the Claims Agent, the Monitor, and the

- Claimant dispute the liability of the various Debtors for the ACI SERP Claims.

“WHEREAS, to avoid the expense and inconvenience of further litigation, .

the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim

and allocate such claim against va:ious Debtors based on an agreement regarding each

~ such Debtors” probable estimated liability for the clalm as set forth herem

NOW, THEREFORE, in conmderatron of the mutual covenants and
releases set forth herem and other good and valuable consrderauon the receipt and

sufﬁmency of Wl'l]Cl] is hereby acknowledged the Part1es agree as follows:
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L. AC] SERP Clztim Allowance. Claimant she.ll have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim”) in the amount of

CDN $§9,150.00 which shall be allocated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue

Corp., Abitibi Consolidated Sales Corporétion, Abitibi-Consolidated Corporation,

Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., 4and Abitibi-

Consolidated Cornpany of Canada (collectlvely, the “ACI SERP Settlement Sponsors”)

Except for purposes of thls Agreement the Debtors, the Clalms Agent and the Momtor

- do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

SERP.-

- 2 - ACI SERP Claim Allocatiqn: “The Allowed ACI SERP Claim will

be a]loeated against the ACI SERP Settlement Sponsors in the fol]owmg percentages

based upon the agreed-upon re]atlve risk of hablhty of each particular ACI SERP

v Settlement Sponsor, resulting in the corresponding portloxt. of the Allowed ACI SERP.

~ Claim being allowed against the AC1 SERP Settlement Sponsor in the 'indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Allowed ACT

ACI SERP % of Risk- Applicable Estimated % Estimated
SERP Claim Settlement Allowed AdjustedjAllowed | General Recovery Rate - Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor Account of Risk-
. Claim Amount Claim Class basedon . | Adjusted Allowed
Alloeatéed ’ ’ Disclosure AC] SERP Claim
against ACI Statement and Amount
SERP Information’
Settlement Circular
- Sponsor .
CDN$89,150.00 | Bowater Canadian 23% CDN3$20,504.50 36.50% CDN$7,484.14
F orest Pmducts :
| Inc. : ) .
CDN$86,150.00 | Abitibi- 100% CDN$89,150.00 o 34% CDN$3,031.10
. Consolidated Inc. . . :
CDN$89,150.00 | Abitibi 95% CDN$84,692.50 17.10% CDN$14,482.42
' _| ‘Consolidated : o L
Company of .
Canada - . . )
AbitibiBowater 100% US$73,398.65 Class 6A 0.8% US$587.19

US$73,398.65

Inc.
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| US$73,398.65

Bowater

US$16,881.69

Class 65

48.4%

25% " US$8,170.74
.| Incorporated )
US$73,398.65 Donohue Corp. 20% . US$14,679.73 Class 6DD - . 284% US$4,169.04
US$73,398.65 Abitibi 20% US$14,679.73 Class 6H 23.4% US$3,435.06
_Consolidated Sales : i ) .

Corp. . i L

US$73,398.65 Abitibi 20% . US$14,679.73 | Class6F 12.0% US$1,761.57
: Consolidated ’ '
Corporation - - .
Tot:il Estimated Recovery $47,010.58
) (CDNS) .
% Recovery (CDN$:CDN§) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290.

3. NoFixed Recoveries on Allowed ACI SERP Claims: The

Allowed ACI SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts

" constitute Claimant’s sole Allowed claims arising under, in connection with, or relating

to the AC1 SERP, and all other claims (if any), including any such claims against any

othcr Debtor or Debtor s affiliate (mcludlng f01 the avoidance of doubt, Bowater Canada

- Finance Corporation), are deemed withdrawn and expunged. Notw1thstand1ng anythlng

to the contrary contained in  this Agreement, this Agreement does not fix recoveries or

guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery

" dgainst each ACI SERP Settlement Sponsor at the estimated recovery rate set forth in the

applicable Disclosure Statement or. Information Circular. Actual recoveries on account of

such claims depend on the other claims that are ultimately allowed or disallowed against .

each ACI SERP Settlement Sponsor and the ultimate trading value of the New ABH

Common Stock: (as defined in the Chapter 11 Plan). The estimated recoverieé set forth in -
palagraph 2 above (a)'afe basn& on the assumptions and estimated recovefy 1'aten for each
ACl SER_P Settlement Sponsor contamed in the Disclosure Statement anid Informatlon
Clrcular and (b) the implied stock price of US$25 per share of New ABH. Common

Stock contained in the Dlsclosme Staternent and Infonnatlon Clrcular After full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-’Adjﬁsted Allowed ACI SERP Claim Amounts may be sigpificantly

more or less than 52% of the claim amounts.

4. A]lowed ACI SERP Claim Dlstnbuuons The Debtors will make

an 1n1t1a1 distribution of New ABH Common Stock on account of the Allowcd ACI SERP |
Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts on the first interim
distribution date after entry of orders by the US Court and _Ca'nad‘ianv Couﬁs approving
fhis Agteemént on which'it is reasohab]y practicable for the bebtqrs to do so. All
distributions on accoﬁnt of the AHOWea ACI'SERP Claims and Risk-Adjusted Allowed -
ACI SERP Claim Ambunts Wi]l be subject to all applical;le holdbacks and other

restrictions under the Revstructuring Plans (if ‘aily).

5. Agrcernen’t on A]lowcd Claims and Dlstrlbutlons Other than the

Allowed ACI SERP Claim and the Risk- Adjusted Allowed ACI SERP Claim Amounts

Claimant agrees to withdraw with prejudlce all other claims asseﬂed in connectlon w1th

~ or arising from the ACI SERP, whether in 2 proof of claim or otherw1se and upon the

‘Efféctive Date, all such claims shall be deemed Wlthdrawn with prejuchce and expunged,

including, for the avoidance of doubt, all claims (if any) asserted against Bowater _Canadé

Finance Corporation.

" 6. - Injunction. Other than with respéd to his rights under this
Agreement, Claimant is permanently enjoined from, and agrees not to take, any of the
following actions on account of his ACI SERP Claim: (a) commencing or qdntinuin gin .

any manner any action or other proceeding' against the Debtors or their respective

property; (b) enforcing, attaching, collecting or recovering in any manner any judgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing any lien or encumbrancc against the Debtors or their respective

ploperty, () assemng a setoff, right of subroga'non or recoupment of any kmd against

- ~'~any “debt, liability or obhga’uon due to the Debtors or their respective property; and (€)

commencing or continuing any action, in any manner, in any place that does not comply’

with or is inconsistent with the provisions of this Agreement and the Restructurmg Plans.

7. . Release by Claimant. Other than with respect to its rights under
this Agreement and the Allowed ACI SERP C]airn' and the Risk-Adjnsted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

~ dependents (collectively,‘ the “Claimant Reléagors™) he;'ebyfelease and forever disc';ha:ge the

Debtnrs (including Bowater Canada Finance Corporation), Ayidii;y Partners, LLQ, in its
capacity as the Post—Effeetive Date Claims Agent, and Emst & Young Inc., in its eapacity
as the court-appointed Monijtor in respect of the Mattef. of the Plan of Compromise or |
Anangement of AbitibiBowater Inc. and its sub51d1ar1es and affi hates in each case alono
with each of their past present, and future dlrect and indirect parents submdlaries
affiliates, related entities, directors, ofﬁcers, employees, attorneys, representatlves,

_agents, receivers, insurers, and each of their predecessors, successors, beirs and-assigns

(collectively, the “Debtor Releasees”) from any and all causes of action, demands,
damages, costs, debts, liabilities, losses or claims of any kind, whether known-or
unknown, that the Claimant Releasors may now have or ever have had, or hereafter shall or

may have, against the Debtor Releasees arising from, in connection with, or related to the

- ACI SERP.

8. Cbmnlete and Final Agreement. ‘This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneeus verbal or
" written agreements between the Parties concerning the subject matter hereof. - No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. No Relia.nce. No P'arty'has.relied on or been induced to execiite
this Agreement by any statements, representations, egreements e_r promises, oral or
writ‘ten,.made by ény other Party, their agents, employees, sei';fants or attorneys, -or .
anyone else, other than the statements expresely written in this Settlement Agreemeﬁt and

Release.

10.  Interpretation of Agreement. - As used in this Agreement, the

singular or plural number shall be deemed to include the other whenever the context so
indicates or requ1res The lanouage of all parts of this Agreement shail in all cases be
’consh‘ued asa whole according to its fair meanmg, not stnctly for or agalnst a.ny of the

Parties.

1. Counterparts. This Agreement may be executed simultaneously or
" in any number ef original or faxed counterparts, each of which shall be deemed an original,

 but all of which taken together shall constitute one-and the same agreement.
12:  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further

represents and warrants that he or she has read and understands the terms of this

Agreement.
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13.  Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14.  No Admission of Liabi_liﬂ; The Parties each agree that entry into
this Agreement does not constitute a determination or admission of liability under the

ACT SERP by the ACI SERP Settlement Plan Sponsors, and that the allocation and

- allowance of the ACI SERP Claim bonsf[itutes a settlement of the ACI SERP Claim to

avoid the expense and time of further litigation.

15. Governing Law. This Agreement shall be govémed by. and
construéd under the laws of either the State of Delaw_a;e or the _Provincé‘of Qucbéc, as
may be applicable, without regard fo the conflict of laws provisions thereof.

le. - Jurivsdicti;)n. In connection with any a'ctioné_suit,l or proceeding
arising from, in connectio.p with, or relﬁting io this Agreement, 'the Paﬁies each agree to
submit to the exclusive jurisdiction and venue of the United St.at'es Bankruptcy Court for
the Districtl of Delaware or the CCAA Couit, as may be apﬁliqab]e, and any ai)pglllaté '

courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness: Termination. The Parties acknowledge that the -

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA

Court and that this Agrécmént shall onlj become effective upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective -

Date”).
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- IN WITNESS WHEREOF, the Parties, by their duly authorizeci representatives, have

executed this Agreement this __ day of October, 2011,

CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc.

By: .
© [ Neme: Jdcquse'P. Vaghon .
_Title;: Senior Vice President and Chief Legal Officer

APPROVED BY:

Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

By:/\Pﬂ 0- “QW@D -
Name: Martin Dejgneault
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By: Q__eguwl‘ C\ l/Mﬂ}d@
Name: Robert E, Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the “Agreement”) is errtered into -
by and betweerr AbitibiBowater Inc. and its éfﬁliate_s'v_ in the above captioned cases
(collectively, together with the affiliates who applied for pretection from their creditors
under Canada’s Compani'es’ Creditors dﬁﬁngement?lct, R.S.C. 1985, c. C-36 (as

amended the “CCAA”) and as reorganized, the “Debtors™) andETIETs

(“Clalmant”) The Debtors and Claunant are each refen'ed to mdrvrdually herein as a

“Party” and collectively, as s the “Parties.”
WHEREAS, the Debtors filed creditor pretection proceedings in the |

United States and Canada (the: “Restructurmg Cases ”) on April 16, 2009 and April 17,

2009, respectively (the “Petition Date”). In Novembe1 2010, the U.S. bankruptcy court

(the “U.S. Court”) and the Quebec Superior Court (the “CCAA Court™) entered orders

_confirming and sanctioning the Debtors’ chapter 11 and»CCA‘A restructuring plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the .

“CCAA Plan” and the accompanying information circular, the “Information Circular™)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,

©2010:

WHEREAS, as of the Petition Date, the Debtors su‘spendedv all payments

on accourlt of pre-filing supplemental executive retirement plans (cpllectively, the “Old

.Drive Company lelted Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québee Inc.,

Alliance Forest Products Inc. (2001), Bowater Relledune Sawmill Inc., Bowater Maritimes Inc., Bowater

Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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SERPs”), incjuding the Canadian Supplemental Executive Retirernent Plan (SERP) for

. Executive Employees of Abitibi-Consolidated Inc. (the “ACI SERP”).V The Restructuring

Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA

‘Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as amended). In

accordance with the Restructuring Plans, however, the Debtors eéstablished new non-

qualiﬁec_l and non-registered plans (the “New SERPe”) pursuant to which (aj all

employees and beneficiaries in active status as of the Effective Date were eligible to

receive benefits under the New SERPS- substantially similar to those under the Old

SERPs; and (b) all retirees, beneficiaries and deferred vested participants (collective]y,

“Retirees™),.as of the Effective Date, were eligible to recelve benefits under the New

SERPs substantially similar to those under the old SERPs prowded however, that the
benefits to a participant under the New SERP(s) will be 10% to 35% lower, depending on
the ‘applicable Old SERP(s), the benefits under the New Plans will be subject to an annual
per-participant cap, and depending on the applicableO]d SERP, the benefits being |

further reduced by any secured pensmn beneﬁts recelved or to be received in respect of

the Old SERP The AC] SERP is subject to a 10%. reduction in beneﬁts and a

CDN$50,000 per participant annual cap. In addition, some participants under the

ACI SERP received secured pension benefits in respect of the ACI SERP and

accordingly, were ineligible to participate in the epplicable New SERP or were etigible to

.partl c1pate in the apphcable New SERP sub_}ect to further reductlon of their benefits.
WHEREAS asa condmon of participating in the New SERPs, the

Restrueturing Plans requtred eligible plan participants to waive and forfeit_ any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP clalmants (the “SERP Election Notices™) offering them a chome between

) part]c]patlng in the New SERPs and waiving all their claims agamst the Debtors
arising under the relevant Old SERPs, or (2) retaining their claims against the chtors

arising under the Old SERPs, and receiving distributions on account of such claims (if

- and when allowed) as part of the Restructuring Cases. Claimant was not eligible to

participate in a New SERP or was eligible to participate in a New SERP but elected to

retain his claims under the ACI SERP (the v“ACI SERP Claims™).

WHEREAS, at the time the SERP Elecfion Notices were circulated,
AbitibiBowater Inc. and Abitibi-Consolidated Inc. were identified as spohsoré of the

ACI SERP. Other Debtors may also be.potentia]lsponsors of the ACI SERP, and may

~alsobe potentially liable for the ACI SERP Claims. The Company, the post-effective

date claims agent (the “Claims Agent”) appoiﬁted ﬁnder fhe Chapter 11 Plan, and the '
monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor”), have
analyzed the likelihood-of other Debtors’ liability for the ACI SERP Claims.

WHEREAS, among other things, the Claims Agent, th;a Monito;, and the
Claimant dispﬁtel the liability of the various Debtors for the ACI SERP Cléjrns. |

WHEREAé to avoid the expense and inconvenience of further litigation,
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
and allocate such clalm against various Debtors based on ar agreement regardmg each’
sﬁch chtm:s’ probable estimated liability for the claim as set forth herein.

NOW, .THEREFORE, in consideration of the mutual covenants‘and ,

" releases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. ACISERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of

CDN $70,908.00 which shall be allocated, so]ely‘for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue

Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated Corporation,

Bowater Canadian Forcst Products Inc., Abltlbl—Consohdated Inc., and Abitibi-

Consolidated Company of Canada (collcctlvely, the “ACI SERP Settlement Sponsor s”)

Except for pur'poses of this Agreement, the Debfors, the Claims‘ Agent and the Monitor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI -

SERP.

2. ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

' ~ be allocated against the ACI SERP Settlement Sponsors in the fol.lox;ving‘ percentages

based upoh' the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor, resulting in the corresponding portion of the Allowed ACL SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk~Adjusted Allowed ACI SERP Claim-Amount™):

Allowed ACT ACI SERP % of- Risk- | Applicable Estimated % Estimated
SERP Claim Scttlement Allowed Adjusted|Allowed General | Recovery Rate Recovery on
Amgunt Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor Account of Risk-
Claim Amount Claim Class based on Adjusted Allowed
Allocated Disclosure ACI SERP Claim
against ACY Statement and Amount
SERP Information :
Settlement Circular ,
CDN$70,908.00 | Bowater Canadian 23% CDN$16,308.84 36.50% CDN$5,952.73
’ Forest Products .
Ine, A
CDN$70,908.00 | Abitibi- “100% CDN$70,908.00 3.4% CDN$2,410.87
Consolidated Inc. "
CDN$70,908.00 | Abitibi 95% CDN$67,362.60 17.10% CDN§$11,519.00¢
| Consolidated
Company of
Canada : :
US$58,379.71 AbitibiBowater " 100% US$58,379.71 Class 6A 0.8% US$467.04
Inc. i )
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A8 A%

US558,379.71 - Bowater 23% US$13,427.33 Class 6 US$6,498.83 .
_Incorporated )
U8558,379.71 Donohue Corp. 20% US$11,675.94 Class 6DD 28.4% US$3,315.97
US$58,379.71 Abitibi 20% US$11,675.94 Class 6H 23.4% US$2,732.17
) Consolidated Sales
Corp. ' 1o '
US$58,379.71 Abitibi 20% US$11,675.94 Class 6F 12.0% US$1,401.17
Consolidated ’
Corporation .
: Total Estimated Recovery | ) $37,391.21
: (CDNS$)
% Recovery (CDNS:CDNS$) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN §1 00— US$0.8290.

- No Fixed Recoveries on Allowed ACI .SERP“Claims: The
Aliowed ACT SERP Claim gnd Risk—.AdjustedAllowed ACI SERP Claim Amounts
constitute C]aimant’s sole A_llowcd claims arising under, in connectioﬂ with, or relating
to the ACI SERP, and all other claims (if any), 1ncludmg any such claims agamst any
other Debtor or Debtor’s affiliate (including for the avoidance of doubt, Bowater Canada
Finance Corporatlon), are deemed withdrawn and expunged. Notwiﬂlstandmg anything

to the contrary contained in this Agreement this Agreement does not fix 1ecoverles or
guarantee an aggrcgaté 52% recovery on the Allowed ACI SERP Claim or a recovery
against each ACI SERP Settlement Sponsor at the estimated recovéry rate set forth in the
'applicable Disclosure Statement orvInformation Circular.’ Actual recoveries on account of
such claims depend on the other c]aiins that are u]timatély allowed or disallowed égainst
cach ACI SERP Settlement Sponsor and the ultimate tradiﬁg value of the New ABH
Common Stock (as defined in the Chapter 11 Plan).. The estimated recoveries'sét forth in
paragraph 2 above (é) are based on the assuinptions and estimated recovery rates for each
ACI SERP Settlement Sponsor containéd in the Disclosure Statement and Informaﬁon
Circuiar, and (b) tile iﬁplied stock price of US$25 per share of New ABH Common

Stock contamed in the Disclosure Statement and lnformatlon Cir cular. After full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly’

more or less than 52% of the claim amounts. -

4 Allowed ACI SERP Claim Distributions. The Debtors will make

an initial distribli{ion of New ABH Common Stock on accoumt of the Allowed ACI SERP

Claims and the Risk-Adjusted Allowed ACI SERP Claim Amouﬁts on the first interim

~ distribution date after entry of orders by the U.S. Court and Canadian Courts approving
. this Agreement on which it is reasonably practicable for thé Debtors to do so. All

' distl_'iblitions on account of the Aliowed ACI SERP Claims and Rislc—Adjusted Allowed

ACI SERP Claim Amounts will be subject to all applicable holdbacks gmci other

restrictions under the Restructuﬁng Plans (if any).

S Y

S L Agreement on Allowed Claims _and Distri‘t;utions. Other than the.
Allowed ACL SERi’ Claim and th.e Risk-Adjusted Allowed ACI SERP Claim Amounts,
Claimant agrees} to withdraw with prejudice all other clairﬁs asserted in connectioﬁ with
or arising from the ACI SERP, whether in a proof of claim 01:' otherwiée, and-upon fhe
Effective .Date, all éuch- claims shall be aeemed withdrawn with prchdice and expunged,
including, Ifor the avoidance of doubt, ai] claims (if any) asserted against Bbwater Canada
Finance Corporatic%n. |

6. | 'I.niunction.. .Other than with rcspelct to' his xigﬁts under this

Agreement, Claimant is permanently enjoined from, and agrees not to take, any of the

following actions on account of his ACI SERP Claim: (a) commencing or continuing in

' ‘any manner any action or other proceeding against the Debtors or their respective

property; (b) enforcing, attaching, collecting or recovering in any manner any judgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcin'g arty lien or encumbrance against the Debtors or thefr respective
property; (d) asserting a setoff, right of subrogation or recoupment of any kind against
any debt, llablhty or obhgatlon due to the Debtors or their respectwe propetty; and (e)
commencmg or contmumg any act1on in any manner, in any place that does not comply

with or is inconsistent with the prov1510ns of this Agreement and the Res’fructurmg Plans. -

7. 'Release by Claimant. Other than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI
SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

dependents (collectively, the “Claimant Releasors™) hereby release and forever discharge the

Debtors (inclnding Bowater Canada Finance Corporation), Avidity Partners, LLC, in its
capac1ty as the Post—Effectlve Date Clalms Agent, and Emst & Young Inc in its capamty
as the court-appomted Monitor.in respect of the Matter of- the Plan of Compromise or
Arrangement of AbitibiBowater Inc. and its sub51d1ar1es and efﬁllates, in each case along
v_vtth each of their past, present, and future direct and indirect parents, snbsidiaries,'
affiliates, related entities, directore, officers, employees, attorneys, representatives,
agents, receivers, insurers, and each of their predeeessors,‘suecessors, heirs: and assigns

(collectively, the “Debtor Releasees”) from any and all causes of action, dema'nds,

damages, costs, debts llablhtles losses or claims of any kind, whether known or
unknown, that the Clalmant Releasors may nNow have or ever have had, or hereafter shall or

may have, against the Debtor Releasees arising from, in connection with, or related to the

AC1 SERP.

8. . Complete and Final Agreement. This Agreement sets forth the

entire egreement between the Palt{es pertaining to the subject matter hereof. This
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Agreement supersedes and rep]aces any and a]l prior or contemporaneous verbal or

W, 1tten agreements between the Parties ¢oncerning the subject matter hereof No

modification of, or arnendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. No Reliance. No Party has relied on or been induced to execute
this Agreement by any statements, Tepresentations, agreements or promises, oral or
written, made by any other 1;erty, their agents, empIOyees, servants or attorneys, or
anyone else, other than the statements expressfy written in this Settlement Agreement and

Release.

10.  Interpretation of Agrecment. Asused in this Agreement, the

singular or plural number shall be deemed to include the other whenever the oontext 50

_indicates or requires. The language of al] parts of this Agreement shall in all cases be

construed as a whole, according to its fair meanmg, not strictly for or agarnst any of the

Parties.

11. Counterparts. This Agreement may be executed simultaneously or '

in any number of originel or faxed counterparts, each of which shall be deemed an original,” -

but all of which taken together shall constitute one and the same agreement.

12. - Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13. Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

4. - No Admission of Liability. The Parties each agree that e11try into
this Agreement does not constitute a detefmination or adm‘iseion'of liability under the
ACI SERP by the ACI S"ERP‘ Settlement Pian Spon.sors, and that the allocation and
al]owance of th‘e ACI SERP Claim constitutes a settlement of the ACI SERP Claim to

avoid the expense and time of further litigation. -

15. ' Goveming'Law. This Agreement shall be governed by and
construed under the laws of either the State of Délaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions thereof.

16. Jurlsdrctlon In connection wrth any actlou suit, or proceedmg
ansmg from in connection with, or relatmg to this Agreement the Parties each agree to
submit to the exclusive jurisdiction and venue of the Umted States Bankruptcy Court for
the District of Delaware or the CCAA Court, as may be appllcable and any appellate .

courts with jurisdiction over the-U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. The Parties acknowledge that -the

____________—______.J__._—-—————-————

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA

‘Court and that this Agreement shall only become effectlve upon entry of an order

approving the Agreement by each of the U.s. Court and the CCAA Court (the “Effective

Date”).
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have

executed this Agreement this [4 day of October, 201 1.

CLAIMANT:

THE DEBTORS: :

AbitibiBowater

By:

Namer’Jdcqués P./Vachon .
sle:  Semior Vice President and Chief Legal Officer

APPROVED BY:
- Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the

Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

By: /\/\(\ G \}W
Name: Martin Daigneguh
Title: _Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By: Q@&ﬁ‘{ l) Vm*
) Name; Robett E, Winter
Title; Counsel
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' SETTLEMENT AGREEMENT AND RELEASE

- This Seftlement Agreement and Release (the ‘ngeément”) is entered into
. by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, together with the affiliates who applied for protection from their creditors

- under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (as

" amended, the ‘_‘CCAA"’) and as reorganized, the “Debtors”) and§iie s S
(“Claimant”). The Debtors and Claimant are each referred to individually herein as a
“Party” and cd_llectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the

United States aﬁ;i Canadfa (thé “Restructuriﬁfz Caées”) on April 16,2009 and April 17 ,4

2009, respectively (the “i’etition.Date”). In November 2010, the U.S.-bank‘ruptcy court
' (thc“‘U.-S-. Coﬁrt”) and the Qﬁébcé Superior Court (the “éCAA Coult”).elltgred"qrders

c_bnﬁrming and.sanctioﬁing the Debtors’ chapter 11 and CCAA resh‘ucturiﬁg blans (the-

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans™). The Resfructuring Plans went effective on December 9,

2010.
 WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pré-ﬁling supplemental executive reticement plans (collectively, the “Old

Dtive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc., -
Alliance Forest Products nc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. :
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_Si?_@s”), inciuding the Canadian Supplernental E)iecutive Retirement Pian (_SERP).for
Executive Employees of Abitibi-Consdiidated Inc. (1;he “ACI SERP”). The Restructuring
Plans terminated all such plans. See CCAA Plan Supplernent 6.9(1); Arnend‘ed CCAA
Plan Supplement 6.9(2); Chapter lliPlan §6.9; Supplement 7B (as amended). -In
accordance With the Restructuring Plans, however, the Debtors estabhshed new non- -

qualified and non-registered plans (the “New SERPs”) pursuant to whlch (a) all

o empleyees and beneficiaries in a'ctive status as ‘of the Effective Date were eligible to

' receive benefits under the New SERPs substantial]y similer'to those under the Old

SERPS and (b) all retirées, beneficiaries and deferred vested participants (collectively,
“Retirees”), as of the Effectlve Date were eligible to receive benefits under the New
SERPS substantially similar to those under the Old SERPs, provided however, that the
benefits to a partic1pant under the New SERP(s) w1ll be 10% to 35% IOWer dependmg on

the apphcable Old SERP(s), the benefits under the New Plans will be subject to an annua]

' per—participant cap, and dependmg on the applicable Old SERP, the benefits bemg

further 1edueed by any secured pension benefits received or to be received in respect of

the Old SERP The ACI SERP is subject to a 10% reduction in benefits and a

~ CDN$50, 000 per participant annual cap. In addition, some pamcipants under the

ACI SERP received secured pension benefits in respect of the ACI SERP and

~accordmgly, were 1ne11g1b1e to participate in the apphcable New SERP or were ehglble 1o

participate in the apphcable New SERP subject to further reduction of their benefits.
WHEREAS, asa condition of participating iri the New SERPs, the
Restructuring Plans required eligible plan participants to waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP c]aimants (the “SERP Election Notices”) offering them a choice between

(1) participating in the New SERPs and waiving all their claims agamst the Debtors 4
arlsmg under the relevant 0ld SERPs, or (2) retaining thelr claims agamst the Debtors

arising L_lnder the Old SERPs, and receiving dlStrlbUthllS on account of such claims (if

and when allowed) as part of the Restructuring Cases. . Claimant was not eligible to

participate in a New SERP or was eligible to participate in_a New SERP but elected to

retain his claims under the AC1 SERP (the “ACI SERP Claims™).

- WHEREAS, at the time the SERP Election Notlces were c1rculated

‘AbitibiBowater Inc. and Abitibi-Consolidated Inc. were ldentiﬁed as sponsors of the

ACI SERP. Other Debtors may also be potential sponsors of the ACI SERP and may
also be potentially | liable for the ACI SERP Claims. The Company, the post—effectlve

date claims agent (the “Claims Agent”) appointed under the Chapter 11 Plan, and the

monjtor'appointed in the CCAA proceedings‘ by the CCAA Co_lirt (the “Monitor™), have
analyzed the likeliiood of other Debtors’ ].iabiiity'for the AC1 SERP Claims.

WHEREAS, among other things, the Clalms Agent the Monitor, and the
Claimant dispute the 11ab111ty of the various Debtors for the ACI SERP Claims.

WHEREAS, to av01d the expense and inconvenience of furthe1 lltlgation
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
and allocate such claim against \iarious Debtors based on an agreement regarding each
such Debtors’ probable estimated Iiabi]ity for the claim as set fo1ti1 herein.

NOW, THEREFORE, in consideration of the mutual covenants and

* releases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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. 1 ACISERP Claim Allowance. Claimant shall have an allowed

general unsecured ACT SERP Claim (the “Allowed ACI SERP Claim”) in the amount of

CDN $70,557.00 which shall be allocated,_solely for puiposgs of this Agreement, against

éach‘ of the following Debtors: AbitibiBowater Inc., Bowater Incorporated,. Donohue

Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated‘ Coi-pofation,

Bowater Cénadian Forest Products Inc., Abitibi-Consolidated Inc., and Abitibi-

Consolidated Company of Canada (collectively, the «ACI SERP Settlement Sponsors™).

Except for purposes of this Agreement, the Debtors, the.Claims Agent and the Monitor

do not concede that the ACI SERP Settlement Spohsors have iegal liability fo: the ACI

SERP.

2 ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

‘Settlement Sponsor, resulting in the c_orrcspoﬁding portion of the Allowed ACI-SERP

Claim being allc_)wea against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk—Adjusted Allowgd ACI SERP Claim Amount™):

ACISERP

% of

Allowed ACI - ~ Risk- ~ Applicable Estimated % Estimated ~
SERP Claim Setilement Allowed Adjusted|Allowed | . General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor | Account of Risk-
Claim Amount Claim Class based on Adjusted Allowed
‘Allocated ‘ Disclosure ACI SERP Claim
against ACI Statement and Amount
‘SERP Information o
Setilement Circular
CDN$70,557.00 | Bowater Canadian 23% CDNS$16,228.11 36.50% CDN$5,923.26
Forest Products ' :
: Inc. : )
CDN$70,557.00 | Abitibi-_ 100% CDN$70,557.00 3.4% CDN$2,398.94
Consolidated Inc.
CDN$70,557:00 | Abitibi 95% CDN$67,029.15 17.10% CDN$11,461.98
Consolidated -
Company of
Canada ) . }
US$58,090.73 AbitibiBowater 100% US$58,090.73 . Class 6A 0.8% US$464.73
. Inc. .
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U85$58,090.73

Bowater 23% 1US$13,360.87 Class 68 48.4% US$6,466.66
Incorporated :
US$58,090.73 .| Donohue Corp. 20% US$11,618.15 Class 6DD 28.4% US$3,299.55
US$58,090.73 Abjtibi 20% US$11,618.15 Class 61 23.4% US$2,718.65
Consolidated Sales . '
Corp. . . . : .
US$58,090.73 Abitibi 20% US$11,618.15 Class 6F 12.0% US$1,394.18
Consolidated .
Corporation . :
’ Total Estimated Recovery - $37,206.12
(CDNS) | . : :
% Recovery (CDNS:CDNS) " 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 ~ US$0.8290.

3. No Fix_ed Recoveries on Allowed ACI SERP Claims: The

No Fixed KReCOVEries Ol ALWWLE Lilsl Dl wimem=

Allc;wed ACI SERP Claim and Risk—Adjuéted Allowed ACI SERP Claim Amounts
constitute Claimant’s sole Allowed claims arising under, in connection with, or relating
to the AC1 SERf, and all other cléims if gny), including any such claims against any
other Debtor or Debtor’s afﬁ]iatc_(including for the avq_idance of doﬁbt, Bowater Canada
Finance Corporétion), are deemed withdrawn and cip{mge&.' iNotwithstand'ing anything
to the cc;nlrary contained in this Agreement, this Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim ér a recovery
against each ACI SERP Settlement Sponsolr at the estimated recovery rate set forth in the

applicable Disclosure Statement or Information Circular. Actual rccover_ieé on account of

' such claims depend on the other claims that are ultimately allowed or disallowed against

each AC1 SERP Sétt}e_ment Sponsor and the ultimate trading value of the New ABH
Common Stock (as defined in the Chapter 11 Plan). The estimafed recoveries set forth in
paragraph 2 above (a) are based 6n the assumptions and estimated recovery rates for each
ACI SERP Settlement Spoﬁsor contained in the Disciosure Statement and Information
Circular, and (b) the implied stock price of US$25 per share of New ABH Common
Stock coptained in the ADisvclosure Statement and Information Circular. After full

administratién of the Restructuring Cases, actual recoveries on the Allowed ACl SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim émounts.

4, Allowed ACI SERP Claim Distributions. .The Debtors will make

an initial distribution of New ABH Common Stock on account of the Allowed ACI SERP
Claims and the Risk—AdjuSted AlloWed ACI SERP-Claim Amounts on the first interim
dietﬁbution date after entry of orders by the U.S: Court and Canadian Courts approving
this Agreereent on which it.is reasonably practicable for the'"Debtors to do so. All
distributions on account of the Allowed ACI SERP Claims and Risk- AdJusted Allowed
ACI SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Restructuring Plans (1f any).

5. Agreement on Allowed Claims and Distributions. Other than the

Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP Clalm Amounts,
Clalmant agrees to withdraw with prejudice all other c]alms asserted in connection with
or arising from the ACI SERP whether in a proof of claim or otherw1se and upon the '
Effective Date, all such claims shall be _deemed withdrawn with preJudlce and expunged,
including, for the avoicilance'of doubt, all claims (if any) asserted against B9Water Canade : |

Finance Corporation.

6. In'lunctien. Other thaﬁ with respect to his righte under thi’sv
Agreement, Claimant is permaﬁently enjoihed from, and agrees not to take, any of the
foi]owing actions en account of his ACl SER_P Claim: - (a) commencing or cont_iriuing in
any ﬁnanner._an;y actien or other proceeding against the Debtors ‘o'r their respective
.properfy; ®) enforcing, attachfng, collecting or reColveringA in any manner any judygmen't,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing any lien or encumbrance against the Debtors or their respective

property; (d) asserting a setoff, right of subrogation or recoupment of any kind against

any debt, liability or obligation due to the Debtors or their respective property; and (€)

commencing or continuing any action, in any manger, in any place that does not comply

~ withor is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release by Claimant. Other than with respect to its rlghts under

this Agreement and the Allowed ACI SERP Claim and the Rlsk-Ad_]usted Allowed ACI

" SERP Claim Amounts, the Claimant and each of its successors assigns, spouses and

dependents (colleotrvely, the “Claimant Releasors”) hereby release and forever drscharge the

Debtors (including Bowater Canada Flnance Corporanon) AV]dlty Partners LLC, inits
capacrty as the Post—Effectlve Date Claims Agent, and Ernst & Youncr Inc in 1ts capac1ty

as the court—appomted Monltor in respect of the Matter of the Plan of Compromise or

. Arrangelnent of AbitibiBowater' Inc. and its subsidiaries and affiliates, in each case along

w1th each of their past, present and futme dn'ect and 1nd1rect parents, subsrdraues
affiliates, 1elated entities, directors, ofﬁcers, employees, attorneys, representatxves
agents, recelvers msurers and each of their predecessors, SUCCESSOrs, heirs and assrgns

(col]ectlvely, the “Debtor Releasees”) from any and all causes of action, ‘demands,

damages, costs, debts, lrabllmes, losses or clarms of any kind, whether known or
unknown, that the Claimant Releasors may now have or ever have had, or hereaﬁer shall or

may have, against the Debtor Releasees arising from in connection w1th or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This '
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Agreement supersedes and replaces any and all prior or contemporaneous verba] or -

_wntten agreements between the Parties concerning the subject ‘matter hereof. No

modification of, or. amendment to, this Agreernent shall be valid unless it is in writing

and signed by-t_he Parties hereto.

9. ‘No Rehance No Party has relied on or been induced to execute

" ‘this Agreement by any statements representatxons agreements or promlses, oral or . .

: written, made by any other Party, their agents, employees,’ servants or attorneys, or

anyone else, other than the statements expressly written in this Settlement Agreement and

Release.

10. Intern'retatibn of Agreement. As used in this Agreement, the :

smgu]ar or p]ural number shal] be deemed to mc]ude the other whenever the context S0 -

1ndlcates or requlres The language of all parts of thls Agreement shall in all cases be
construed as a whole, according to. its fair meaning, not stnctly for of against any of the
Parties:

11. Counterparts. This Agreernent may be executed sirnultaneously or

i any number of ongmal or faxed counte’rparts, each of which shall be deemed an original,

but all of whlch taken together shall constitute one and the same agreement.

12. Autho‘rization. Each of the undersigned represents and warrants

'that he or she is competent and authorlzed to execute this Agreement and further

represents and warrants that he or she has read and understands the terms of this

Agreement.
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13.  Binding Effeét.» This Agreement shall be binding on and shall

" inure to the benefit of the Parties and their respective succ’éss'ors, heirs, and assigns.

_ l4j No Admission of Liability. The Parties each agree that entry into
this Agreement vdoves not .constitute a determination or admission of liaBility unéer the
-ACI SERP by the ACI SERP Settlement Plan Sponsors, and that the allocation and
allowance of the ACI SERP Claim constitutes 2 settlement of the ACI SERP Claim to

‘avoid the expense and time of further litigation.

15. Goveming Law. This Agreement shall be goverhed by and
construed under the laws of either the State of Delaware -or tﬁe Province of ‘Quebec, as

‘may be applicable, without regard to the conflict of laws provisions thereof.

16. ~ Jurisdiction. In connection with any action, suit, br proceeding
arising from, in cor’mectioﬁ with, or relating to this Agr.eemént, the Parties each agree to’
subrﬁit to the exclusive juriédii:tion and venue 6f the United Stétes Bankruptcy Cc;un fér
the Distriét of Delaware or the CCAA Court, as may be applicable, and any appell'até

courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness: Teﬁningﬁgﬂ. The Parties acknowledge that the
Debtors intend té seek app'foval éf this‘Agréement by the U.S. quirt and the CCAA
© Court and that this Aéreement shall only become effective upon entry of an oi’def
approving the Agreemeﬁt by each of fhe US Court and the CCAA Court.(the “Effective .

Date”).
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EN FOI DE QUOY, les parties, par I'intermédiaire de leurs représentants diment autorisés,

ont signé la présente convention le __ octobre 2011

. RECLAMANT :.

DEBITEURS :

AbitibiBowater Inc.

Pars /
@3?/7 acques P. V%chon
e : Premier vice!président et chef du contentieux
APPROUVE PAR :

Ernst & Young Inc., en sa qualité de contrdleur nommé par le tribunal & I’égard de”
I’affaire du plan de transaction ou d’arrangement d’AbitibiBowater Inc: et de ses filiales et
-membres du méme groupe, et non 2 titre personnel ou en qualité de société.

ERAYITALD Ve

Nom : Martin Daigneault
. Titre : Premier vice-président

Avidity Partners, LLC
a titre d’agent des réclamations aprés la date de prise d’effet,
par |’ intermédiaire de son conseiller juridique Paul Hastings LP

Pm':md % I/\)\;j\?«-.

Name; Robert E. Winter
Title; Counsel
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SETTLEMENT AGREEMENT AND RELEASE

ThlS Settlement ‘Agreement and Release (the ‘Agreement”) is entered into

by and between AbitibiBowater Inc. and its: affihates in the above captloned cases

(collectwely, together with the affiliates who applied for protecnon from their creditors
under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (as’

amended, the “CCAA™) and as reorganized, the “Debtors”) an T

(“Claimant™). The Debtors and Claimant are each referred to individually herein as a

' “Paj Eﬁ and collectlvely, as the “Partles

WHEREAS, the Debtors filed creditor protection ploeeedmgs in the
United States and Canada (the “Restructuring Caees”) on April 16, 2009 and .April 17,

2009, respectwely (the “Petmon Date”) In November 2010 the U.S. bankr uptey court

‘ (the “U.S. Court”) and the Quebec Superlor Court (the “CCAA Court”) entered orders

confirming and sanctioning the Debtors’ chapter 11 and CCAA restructuring plans (the

confirmed chapter llvplan, the “Chaptet 11 Plan” and accompanying disclosure

statement, the “Diéélosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

" the “Restructuring Plans™). The Restructuring Plans went effective on-December 9,

2010.
WHEREAS as of the Petxtlon Date, the Debtors suspended all payments

on account of pre—ﬁlmg supp]ernental executive retlrement plans (collectlvely, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboa:d Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater

~ Mitis Inc., Bowater Guérétte Inc., and Bowater Couturier Inc.
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' SERPS”) mcludmg the Canadian Supplemental Executive Retlrement Plan (SERP) for

Executive Employees of Ab1t1b1-Consolidated Inc. (the “ACI SERP”). The Restructurmg
P]ans terminated all such plans See CCAA Plan Supplement 6.9(1); Amended CCAA
Plan Supplement 6. 9(2) Chapter 11 Plan § 6.9; Supplement 7B (as amended) In .
accordance with the Restructuung Plans, however the Debtors estabhshed new, non—

qualified and non-registered plans (the “New SERPs”) pursuant to which (a) all

employees and beneﬁcianes in active stafus as of the Effective Date were eligible to
receive benefits under the New 'SERPs substantlally similar to those under the-Old -

SERPs; and (b) all retirees, beneﬁcraues and deferred vested particlpants (collectively,

: “Retirees”), as of the Effectwe Date, were eligible to receive benefits under the New-

SERPs substantially similar fo those under the Old SERPs, prov1ded however, that the

 benefits to a participant under the New SERP(s) will be 10% to 35% lower, depending on

the applicable 0ld SERP(s), the benefits under‘tlie New Plans will be subject to an annual

| per-participant cap, and depending on the applicable-Old SERP, the benefits being

further reduced by any secured pension benefits received or to be received in respect of

the Old SERP. The ACI SERP is subject to'a 10% reduction in benefits-and 2

CDN$50,000 per participant annual cap. In addition, sonle participants under the | i

ACI SERP received secured pensron benefits in respect of the ACI SERP and
accordingly, were ineligible to participate in the apphcable New SERP or were eligible to
participate in the applicable New SERP subject to further reduction of their benefits.

WHEREAS, as a condition of participating in the New SERPs; the

- Restructuring Plans requucd eligible plan participants fo waive and forfeit any and all

claims in respect of the 0ld SERPs. In August 2010, the Debtors marled election notices .
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to all SERP claimants (the “SERP Election Notices”) offer-ing them a choice between
€8] participating in the New SERPs and waiving all their claims against the Debtors

arlsmg under the relevant O1ld SERPs, or (2) retalmng their claims agarnst the Debtors

ansmg under the Old SERPs and recelvmg drstrlbutrons on account of such claims af

and when allowed) as part of the Restructuring Cases. Clalmant was not ehgrble to -
participate in aNew SERP or was ellglble to part1c1pate ina New SERP but elected to

retam his claims under the ACI SERP (the “ACl1 SERP Clalms”)

WHEREAS at the time the SERP Election Notices were 'circu] ated,
Ab1t1b1Bowater Tnc. and Ablt]br—Consohdated Inc. were 1de11t1t'1ed as sponsors of the
ACI SERP Other Debtors may also be potentlal sponsors of the AC1 SERP and may
also be potentlally liable for the ACI SERP Cla1ms “The Company, the post—effectlve -
date claims agent (the “Claims Agen ) appointed under the Chapter 11 Plan, and the

monitor appointed in n the CCAA proceedm gs by the CCAA Court (the “Monrtor”), have

analyzed the likelihood of other Debtors hablhty for the ACI SERP Claims.

WHEREAS among other thmgs the Claims Agent the Monitor, and the
Clalmant dlspute the 11ab111ty of the various Debtors for the ACT SERP Claims.

WI—IEREAS to avoid the expense and 1nconven1ence of further 11t10at10n
the Parties have agreed to settle on the allowed amount of Clarmant s ACI SERP Clalm
and allocate such claim agamst various Debtors based on an agreement regardmg each
such Debtors’ probable estimated hablhty for theé claim as set forth herein.

NOW, THEREFORE in consn:lel ation of the mutual covenants and
releases set forth herem and other good and 'valuable consrderanon, the 1ece1pt -and

sufﬁciency of which is hereby acknowledged, the Partles agree as follows:
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I ACISERP Claim Allowance. Claimant shall have an allowed

- general unsecured ACI SERP Claim (the “Allowed ACI SERP C_laim”j in thé amount of
CDN $7,76§.00 which shall be allocated, solely for pﬁrposes of this Agréemen‘;, against
each of the folIowin'g Debtors: AbitibiBowater Inc., BoWafer Incorpofated,' Donohue
Corp., Abitibi Consolidated Sales Corpbrétion, AbitibifConsolidated Cdrporat{oﬁ,

Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and Abitibi-

Consolidated Company of Canada‘(collectivelly, the “ACI SERP Settlement Sponsors™).
" Except for purposes of this- Agreement, the Debtors, the Claims Agent and the Monitor
do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

SERP.

2; | ACI SERP Clairﬁ Allocation: The Allowed ACI SERP Claim will :
be allocated against thé ACIVSERP Settlenient Sponsors in the following percentages
based upén the agreed-upon relative risk of liabijity of eaci’x pérticulgr ACI SERP
Settlement Sponsor, resulting in thé correspoﬁding portion of the A]]owéci ACI SERP

. Claim being allowed égainst the AC1 SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Allowed ACI ‘ACI SERP - %of Risk- Applicable | “Estimated % Estimated
SERP Claim Settlement Allowed AdjustedjAllowed | © General Recovery Rate Recovery on
Ambount . Sponsor ACISERP | ACISERP Ciaim | Unsecured from Dcbtor Account of Risk-
o Claim - Amount Claim Class based on Adjusted Allowed
Allocated Disclosure ACIT SERP Claim
against ACI s Statement and Amount
SERP - " Information . .
Settlement |- : Circular
: - Sponsor ) . O
CDN$7,769.00 . | Bowater Canadian |. - -23%.. | CDNG$1,786.87 ' . . 36.50% - CDN$652.21
' .| Forest Products ,
Inc. . )
CDN#$7,769.00 Abitibj- 100% . CDN$7,769.00 : . 34% .. CDN3$264.15.
: Consolidated Inc. . N .
CDN$7,769.00 Abitibi 95% . CDN$7,380.55 ) 17.10% CDN$1,262.07
- Consolidated
Company of
-Canada .
US$6,396.34 AbitibiBowater 100% US$6,39634 | Class 6A - 0.8% US$51.17
Inc. . §
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1J5$6,396.34 Bowater 23% US$1.471.16 " Class 6S © o 4B4% . US$712.04
.| Incorporated . - )
US$6,396.34 Donochue Corp. 20% US$1,279.27 Class 6DD - 28.4% US$363.31
US$6,396.34 Abitibi . 20% - | US$1.279.27 Class 6H . 23.4% 1US$299.35
Consolidated Sales | ’ :
. . Corp. B . . .
US$6,396.34 | Abitibi 20% US$1,279.27 . Class 6F . 12.0% US$153.51
: "Consolidated ’ .
‘Corporation . ) . . . :
: Total Estimated Recovery : $4,096.75
(CDN$)
o, Recovery (CDNS:CDN§) 52%

* Currency conversions use the Bank of Canada’s noon spot ate as of the Petition Date of CDN $1.00 —US$0.8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The

No Fixed RECOVEIIES ON A 0 W e e e

Allowed ACI SERP Claim and Risk—Adjusted Allowed ACI SERP Claim Amounts -

, constltute Claimant’s sole Allowed claims ansmg under in co‘nn‘ection with, or relating

" to the ACI SERP and all other claims (if any), mcludlng any such claimns agamst any

other Debtor or Debtor’s affiliate (including for the avoidance of doubt, Bowater Canada

Finance Corporation) are deemed W1thdrawn and expunged. Notwithstanding anything

to the contrary contained in this Agreement, thls Agreement does not fix recovenes or

guarantee an aggregate 52% recovery on the Allowed ACIT SERR Claim or a recovery
agamst each ACI SERP Settlement Sponsor at the estimated recovery rate set forth in the
appllcable D1sclosure Statement or Informatron Clrcular Actual recoveries on account of
such claims depend on the other claims that are ultimately allowed or disallowed agalust
each ACI SERP Settlement Sponsor and the ultimate 1Iad1ng value of the New ABH
'Com_'mon- Stock (as defined in the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above (a) are based on the asSunrptions‘and estimated recovery rates for each
ACI,SERP Settlement Sponsor contained in the Disclosure Statement and lnforrnation-
Circular, and (b) the imnlied stock price of FUS$2‘5 per share.of New ABH Common |
Stock contamed in the D1sclosure Statement ‘and lnformatlon Circular. Aftei full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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‘Claims and the Risk—Adjusted(Allowed ACI SERP Claim Amounts.may be significantly

more or less than 52% of the claim amo_unts.

4 Allowed ACI SERP Claim Distributions. The Debtors vdill make
an initial distribution of New ABH Common-Stock on account of the _AlloWed ACI SERP
Claims and the Risk—Adjusted Allowed ACI SERP Claim Amonnts_ on the first interim.
distribution date after entry of orders l)y the U.S. Court and Ca.nadian Courts approving
this Agreement on which 1t is reasonably practlcab]e for the Debtors to do so. All
dlSlIllJuthl’lS on account of the Allowed ACI SERP Cla1ms and Risk-. Adjusted AIIOWed
ACI SERP Claim Amounts will be subject to all apphcable holdbacks and other

restrictions under the Restructuring Plans Gf any).

‘ 5. Agreement on Allowed Clalms and D1str1butlons Other'than the

Allowed ACI SERP Clalm and the RISl( Adjusted A]lowed ACI SERP Clalm Amounts,
'Clalmant agrees 1o w1thdraw with prejudwe all other claims asserted in connection with

or arising_from the ACI' SERP, whether in a proof of claim or ot’herw1se, and upon the -
Effective Date, all such-claims shall be deemed withdrawn with orejudice'and expnnged,
‘including, for the avoidance_ of doubt, all claims (if any) asserted. against B'owater Canada

Finance Corporation.

6. ln]unctlon Other than with respect to his rlghts under. tlns
Agreement, Clalmant is permanently enjomed from and agrees not to take, any of the
. following actions on account.of his ACI SERP Claim: (a) commencmg or contmumg in
any- manner any action or other proceeding against the Debtors or their respective
property; (b) enforcmg, attaching, collectmg or recovering in any manner any Judgment

award, decree or order agalnst the Debtors or their. respectwe properw (©) creatmg, :
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perfectmg, or enforcmg any lien or encumbrance against the Debtors or their respectlve }
property, (@) assertmg a setoff, rlght of subrogatlon or recoupment of any kind agamst
any debt, habthty or obligation due to the Debtors -or their respectwe property, and (e)
commencmg or contmumg any actron, in any manner in any place that does not comply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. .  Release by Clalmant Other than with respect to its rights under
this Agreement and the.Allowed ACI SERP Claim and the RlSk—Ad_]USted A]lowed ACY

SERP- Ciaim Amounts, the Claimant and each of its successors, assigns, spouses and

dependents (collectiv ely, the “Claimant Releasors”) hereby' release and forever discharge the .

Debtors (mcludtng Bowater Canada Fmance Corporatlon) Avrdity Partners, LLC in 1ts

* capacity as the Post Effectlve Date Clauns Agent, and Ernst & Young Inc., in its capacity

.as the court-appointed Momtor in respect of the Matter of the Plan of Compromise or

Arrangement of AbitibiBowater Inc. and its subsidiaries and affiliates, in each case along

with each of their past, present, and future direct and indirect parents, subsidiaries,

affiliates, related entities, directors, officers, employées attorneys, representatives,
agents, receivers insurers, and each of their predecessors SuCCessors, helrs and assigns

(co]lect.wely, the “Debtor Releasees”) from any and all causes of action, demands,

" damages, cOSts, debts habllmes losses or claims of any kind, whethel known or .

unknown that the Claimant Releasors may now ‘have or ever have had or hereafter shall or
may have, against the Debtor Releasees arising from, in connect1on‘w1th, or related to the

ACISERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This -
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Agreement supersedes and replaces any and all prior-or contemporaneous verbal or
written agreements between the Parties concermng the sub_]ect matter hereof No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto. -

9. . NoReliance. No Party has relied-on or been induced to execute
this Agreement by any statements, representations, agreements or promises, oral or
written, made by any other Party, their agents employees servants or attorneys, or
anyone else other than the statements expressly wr| 1tten in this Settlement Agreement and

Release.

10.  Interpretation of A{zreement. As used in this Agreement, the
singular or plural number shall be deemed to include the other whenever the context 80
indicates or requ‘ires. The language of all parts of this Agreement shall in all cases be
construed as a whole, according to its fair rneaning, notstrictly for or against any of the
vParties. | |

1. Counterparts. This Agreement may be executed simultaneonsly or
in any number of original' or faxed counterparts, each'of which shall be deemed an original, |

but all of which taken together shall constitute one and the same agreement.

12. ©  Authorization. Each of the undersigned represents and warrants -
that he or she is competent and authorized to exeeute this Agreement and further
represents and warrants that he or she hds read and undefstands the terms of this

Agreement.
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13.  Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

-No AlellSSlOIl of Lrablht'y The Part1es each agree that entry into

this Agreement does not constitute a determmatlon or admlssron of hablhty under the

" ACI SERP by the ACI SERP Settlement Plan Sponsors and that the allocation and

allowance of the ACI SERP. Clann constrtutes a settlement of the ACI SERP Claim to

~avoid the expense and time of further htlgatron

15  Governing Lavtl.- ‘This 'Agreernent shall be governed by and

construed under the laws of either the State of Delaware or the Province of Quebec, as.

-may be applicable, without regard to the conflict of laws provisions thereof.

16. Jurisdiction. In connection with any action, suit, or proeeeding
arlsmg from, in connection with, or relatmg to this Agreement, the Parties each agree o
submit to the excluswe jurisdiction and venue of the Umted States Bankruptcy Court for

the Dlstrrct of Delaware or the CCAA Court, as may be apphcable and any appellate

_courts withjurlsdlctlon over the U.S. Court and the CCAA Court. :

17. Effectlveness, Tcrmmatlon The Parttes acknowledcre that the

Debtors mtend to seek approval of this Agreement by the U. S Coult and the CCAA

Court and that this Agreement sha]l only become effective upon entry of an order

approving the Aareement by each of the U.S. Court and the CCAA Court (the “Effectwe

' _Date”).
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EN FOI DE QUOI, les parties, par I'intermédiaire de leurs représentants dment autorisés,

- ont signé la présente conyention le _/_éoctobre 2011.

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc.

. Ernst & Young Inc., en sa qualité de contr8leur nommé par le tribunal & I'égard de
I’affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non a titre personnel ou en qualité de société.

Par: r\f\ﬂ (NN \ O MD ’
Nom : Martin Daigneglt
. Titre : Premier vice-président

Avidity Partners, LLC
2 titre d’agent des réclamations aprés la date de prise d’effet,
par I’intermédiaire de son conseiller juridique Paul Hastings LP

o Qe ) v
Name; Robert E, Winter
Title; Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Séttle’menp Aéegment and Release (the “Agg‘ce;;‘lent”) is eﬁtéted into',
. by and bétween AbitibiBbwé.ter lné. and its affiliates in the above captioned casesj'
(collectively, together with the affiliates who appiied for p;ﬁtecfioh from thcirbi‘eciitors_
under Canada’s Companies’ Creditors Arr‘angementAct, R.S.C. 19#5,, c. C~;”:6 (as
amendéd, the “CCAA”) and as reorganized, thé "‘Debtors”) am

(“C]aimant”). The Debtors and Claimant are each referred to individually hereinasa -

“Party” and collecﬁve]y, as the “Parties.”
' WHEREAS, the Debiors filed creditor protection proceedings in the

United States and Canada (the “Restructuring Cases”) on April 16, 2009 and April 17,

2009, respect.iyely (the “Petition Daté”). In November 2010, the U.S. bankruptcy court
(the “U.S. Couﬁ”) and the Quebéc Superior Court (the “CCAA Cquﬁ”) entered orders
cohﬁrmiqg énd .sanction:ing the Debtors’ chapter 11 and CCAA restructuring plans .(thc
confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanyihg disclosure ‘

statement, the “Disclosure Statement”, and together w_ith the sanctioned CCAA plan (the.

“CCAA Plan” and the adcompapying:inforrnation circular, the “Infonnation'Circuia.r.”).
the “Restructuring Plans”). The Res&ﬁgturing Plans wentleffcctivc on December 9,
2010.

'WHEREAS, as of thé Petition Da;[e, the Debtors suspended all paylneﬁts

on accourit of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater. Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Coirturier Inc. :
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SERPs?’), including the Canadian Supplemental Executive Retirement Plan (SERP) for

Executive Employees of Abitibi-Consolidated Inc. (the “ACI SERP”). The R_estfucturing
Plans terminated all sucli plans. See CCAA Plan Supplement 6.9(1); Aménded CCAA
Plan Suppiement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as'amended). In

accordance wi-th the Restructuring Plans, however, the Debtors established new non-

' quahﬁed and non-registered plans (the “New SERPs”) pursuant to which (a) all

employees and beneﬁc1ar1es in active status as of the Effectwe Date were ehglble to

receive benefits under the New SERPs substantlally similar to those under the Old

' SERPs; and (b) all retlrees beneﬁc;larles and deferred vested participants (collectively,

“Retl_rees”), as of the Effective Date, were eligible to receive beénefits under the New
SERPs substantially similar to those under the old SERPs, provided however, that the
benefits to a participant under the New SERP(s) will be 10% to 35% ]ower depending on

the appllcab e Old SERP(s) the beneﬁls under the New P]ans will be subject to an annual

, per-partlclpant cap, and dependmg on the applicable old SERP the benefits' bemg

further reduced by any secured pension beneﬁts recewed or to be received in respect of
the old SERP The ACI SE]iP is subject to a 10% redﬁction in benefits and a -
CDN$50 000 per partlclpant annual cap In addmon some participants under the.

ACI SERP recelved secured pensmn beneﬁts in lespect of the ACI SERP and |

accordingly, were ineligible to partlclpate in the apphcab]e New SERP ¢ or were ehg1ble to

pa111c1pate in the apphcable New SERP subject to further reduction of their beneﬁts

WHEREAS ‘as a condition of part1c1patmg in the New SERPS the

‘Restructuring Plans required ehglble p]an part101pants to waive and forfelt any and all -

clalms in respect of the Old SERPS In August 2010; the Debtors mal]ed e]ectlon notlces -
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to all SERP claimants (the “SERP Election Notices™) offeﬁng them a choice between

(l) participating in the New SERPs and waivi.ng all their claims against the Debtors
arising under the relevant Old SERPs, or (2) retaining their claims agalnst the Debtors
erising under the Old SERPs, and teceiving distribtltions oo account ol' such claims (if
and when. allowed) as part of thé Restructuring Cases.‘ Claimant was not eligible to

paﬂici_péte in a New SERP or was eligible to participate in a New SERP but elected to

retain his claims under the ACI SERP (the “ACI SERP Claims”).

WHEREAS, at the time the SERP Election Notices were circulated,

| Ab1t1b1Bowater Inc. and Ab1t1b1—Consohdated Inc. were identified as sponsors of the

ACI SERP. Other Debtors may also be potential sponsors of the ACI SERP, and may

- also be potentially liable for the ACI SERP Clauns. The Company, the post-effective

date clalms agent (the “Cla1ms Agent”) appointed under the Chapter 11 Plan, and the

momtm appomted in the CCAA proceedmgs by the CCAA Court (the “Monitor™), have

analyzed the likelihood of other Debtors liability for the ACI SERP Claims.
WHEREAS among other things, the Claims Agent, the Monitor, and the
Claimant d1spute the llablhty of the various Debtors for the ACI SERP Claims.
| WHEREAS to avoid the expense and i mconvemence of further l]t1gat10n.
the Parties have agreed to settle on the allowed amount of Claimant’s ACT SERP Claim
and allocate such clalm agalnst various Debtors based on an agreement regarding each
such Debtors’ probable estimated liability for the claim as set forth herein.-
. I\lOW, THEREFORE, in consideration of the mutual covenants and
'releases set forth herein and other good alnd yaldable consideration, the 1'eceipt and -

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. ACI SERP Claim Allowance. Claimant shall have an allowed -

" general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim”) in the amount of

" CDN $59,404.00 which shall be allocated, solely for purposes of this Agreement, against

each of the following Debto1s AbrtlblBowater Inc., Bowater Incorporated Donohue

Corp Abitibi Consohdated Sales Comoratlon Abitibi- Consohdated Corporatron

Bowater Canadran Forest Products lnc Ab1t1b1 Consolidated Inc., and Abitibi- -

, Consolldated Company of Canada (collectively, the “ACI SERP Settlement Sponsors”). 4

Except for purposes of this Agreement the Debtors, the Clauns Agent and the Monltor

do not concede that the ACl SERP Settlement Sponsors have legal liability for the ACI

SERP.

2 ACl SERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP '

‘Settlement Sponeor, resulting in the corresponding portion of the Allowed ACI SERP

Claim being-allowed against the ACI SERP Settlement Sponeor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount™):

Risk-

Estimated

Allowed ACT ACI SERP % of | - Applicable Estimated %
SERP Claim Settlement Allowed - AdjustedjAliowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured fromDebtor | Account of Risk-
Claim Amount Claim Class based on * Adjusted Allowed
| Allocated Disclosure ACI SERP Claim
against ACl Statement and Amount
- SERP Information
Settlement Circular
Sponsor .
CDN$59,404.00 | Bowater Canadian 23% CDN$13,662.92 36.50% CDN$4,986.97
‘Forest Praducts - ’
Inc. : X
CDN$59,404.00 | Abitibi- 100% CDN$59,404.00 34% CDN$2,019.74
Consolidated Inc.
CDN$59,404.00 | Abitibi 95% CDN$56.433.80 17.10% - CDN$9,650.18
Consolidated ' .
Company of
Canada . )
US$48,008.28 AbitibiBowater . 100% ~ US$48,908.28 Class 6A 0.8% US$391.27

[ Inc.
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US$11,248.90

1US$48,908.28 Bowater 23% Class 68 48.4% US$5,444.47
) Incorporated i
US$48,908.28 Donohue Carp. 20% US$9,781.66 Class 6DD 28.4% US$2,777.99
1S$48,908.28 Abitibi 20% US$9,781.66 Class 6H 23.4% 1U5%2,288.91
’ Consolidated Sales

Corp. . :
US$48,908.28 Abitibi . ’ 20% US$9,781.66 Class'6F 12.0% US$1,173.80

Consolidated ' : .

Corporation .

’ Total Estimated Recovery $31,324.92
- (CDNS)
% Recovery (CDNS:CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 ~ 1S$0.8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The
Allowod ACIL SERP Clﬁim aod Risk-Adjusted Allowed ACI SERP Ciaim Amounts
constitute Claimant’s sole Allowed cioims arising under, in connection with, or re_latiog
- to the ACI SERP,'aod all oﬂlcf o]aims (if any), inclodiog any such claims against any
other bebfor or Debtor’s affiliate (iocluding fof the avoidance of ooubt, Bowater Canada
Finance Corporation), aro dccmed‘withdrawn and ekpunge'd. Notwithstanding anjfthing
to the contrary contained in this Agreement, this Agreement does not fix rocoveries or‘
guarantee an aggregate 52% recovery on the Allowed ACI' SERP Claimor a rocovery
against each ACI SERP Settlement Sponsor at the estimated rccovory rate set forth in the
applicéble Disclosure Statement or Information Circular. Actual reco&eries on account of
such claims depend on the other cla.ims that are ultimately allowed or disa]loweo against
each ACI SERP Settlement Sponsor and the ultimate trading value of thc New ABH
Common Stock (as defined in the Chapter 11 Plan). The: estlmated recoveries set forth in
oaragraph 2 above (a) are based on the assumptlons and estimated recovery rates for. each
ACI SERP  Settlement Sponsor contained in the Disclosure Statement and Informatlon
Clrcular and (b) the lmphed stock price of US$25 per share of New ABH Common

Stock contained in the Disclosure Statement and Information Circular. After full -

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claimis and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts..

4. Allowed ACI SERP Claim Distributions. The Debtors will make

- an initial distribution of NeW ABH Common Stock on account of the Allowéd ACI SERP

Claims and the Risk—Adjusted Allowed ACI SERP Claim Arridunts on the first intc:rirn
distribution date after entry of orders by the U.S. Court and Canadian Courts approving

this Agreement on which it is 1'ca501lébly practicable for the Debtors to do so. All

distributions on account of the Allowed ACI SERP Claims and Risk-Adjusted Allowed

ACI SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on".A]lowed Claims and DistriButions. Other than the

Allowed ACI SERP-Claim and the Risk-Adjusted Allowed ACI SERP Claim Amouﬁts,'

Claimant agrees to withdraw with prejudice all other claims asserted in connection with

or ariéing from the ACI SERP, whether in a proof of claim or otherwise, and upon the

Effective Date, all such claims shail be deemed withdrawn with prejudice and expunged,'

_ including, for the avoidance of doubt, all claims (if any) asserted agaiﬁst Bowater Canada

Finance Corporation.

6. Injunction. Other than with respect to his rights under this
Agreement, Claimant is permanently enjoined from, and agfees not to take, any of the -

following actions on account of his ACI SERP Claim: (a) commencing'or continuing in

any manner any action or other proceeding against the Debtors or their respective

propetty; (b) enforcing, attaching, collecting or recovering in any manner any jﬁdgment, '

award, decree or order against the Debtors or their respective property; (c) creating,
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perfccting; or enforcing any lien or encuﬁbrance»aéainst the _Debfofs or their respective -
property; (d) asserting a setoff, righ‘p of subfqgation or récOupmént of any kind against
any debt, liability or obliéation due to thc.Dei)tors' or theirvréspecti\}e propérty; and (e)
commencing or cohtinuing any aétio'n, in any manner, in any place that does not combly

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.’

7. Release by Claimant. Other than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

‘ dépendenté (collectively, the “Clafmant Re]easofs_’") hereby release and forever diééhai-ge the
Debtors. (including Bowater Canada Finance Corporation), Avidit.y Partners, LLC; in its

. capacity as the Post-Effective Date Claims Agent, and Emst & Young Inc., in its capécity
as the court-appointed Monitor in respect of -thé Matter of the Plan of Compromise or
Arrangement of Abifibinwatef Inc. and its subsidiaries aﬁd affiliates, in each case along
‘ with each of their past, present, anq future direct and indirect‘parents, sg'bsidilariés.,, ' ‘
affiliates, relatea .eﬁtities, 'diréctors, ofﬁcgrs, employees,’ attqmcys, representatil‘vcs,.
agents, receivers, insurers} and eachvof fheir predecessprs, successors, heirs and assigns
(collectively, the “Debtéf Re]easees‘”) from any and all causes of action,:denian'ds, -
d’amaégcs, costs, debits, liabilities, losses 6r claims of any kind, whe.ther known or |
unknown, fhat the Clailﬁan{ Releasors may now have 61‘ éve;r haw; i’xad, or here‘aﬁerAsha‘ll or
may havé, against the Debtor Releasees dﬁsing ﬁjbm, in connection with, or reiated to the

ACI SERP.

8.  Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Par,ties'pertaining to the subject matter hereof.‘_ This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or

written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreernent shall be valid unless it is in writing
and signed by the Parties hereto.

9. No Reliance. No Party has relied on or been induced to execute

this' Agreement by any statements, representations, agreements or promises, oral or

written, made by any other Party, their agents, employees, servants or attorneys, or

- aniyone else, other than the statements expressly written in this Settlement Agreement and

Re]ease.'

10. - Interpretation of Agreement. As used in this Agreement, the

smgular or plura] number shall be deemed to include the other whenever the context so
mdlcates or requires. The language of all parts of this Agreement shall in all cases be

constxued as a whole, accordmg to its fair meamng, not stnctly for or against any of the

Parties.

11. | _ Ceunteggai'ts. - This Agreetncllt may be executed simnltaneously or
in any nnniber of original or faxed counterpatts, each of which shall be deemed .an original,
but all of which taken,together shall constitute one and the saime agreement.

12. . Autherization .Each. of the undersigned represents ana warrants
that he or she is competent and authorlzed to execute this Agreement and further

represents and warrants that he or she has read and understands the terms of this

A greement.
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13.  Binding Effect. This Agreement shall be binding on and shall

"inure to the benefit of the Parties and their respective successors, heirs, and assigns.

' vl4.‘ No Admission of Liability. The Parties each agree that eﬁtr;l into
this Agreement does not constifute a-determination or admission of liability undex_"the
" ACISERP by the ACI SERf S'ettlement Plan Spoﬁsors, and that the allocation and
allowance 6f the ACI .SERP Claim copstitutes a s'ettlemeﬁt' of tﬁe ACI SERP.C'la'im to

* avoid the expense and time of further litigation.

"15.  Goveming Law. This Agreement shall be governed by and
construed under the laws of eithér the State of Delaware or the Province of Quebéc, as

may be applicable, without regard to the conflict of laws provisiof;s thereof.

16. * Jurisdiction. In connection with-any aétion, suif, or proceeding
arising from, in connection with, or relating to this Agreement, the Parties each agree to
submit to the exclusive juris&iction and venue of the United States Bankrupt.cy Court for
the District of Delaware dr the CCAA Court, as may be abplicable, and any appellate .

. courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. The Parties acknowledge that the

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upon entfy of an order
approving the Agr’e;nien‘t by each of the U.S. Court and the CCAA Court (the “Effective

Date™).
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EN FOI DE QUOY, les parties, par I intermédiaire de leurs représentants diiment autoriséé,

ont signé la présente conventionle __ octobre 2011.

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc.

Par: A&, ' :
Wc&ﬁea’?. Vathon - '
stre”” Premier vicetprésident et chef du contentieux

APPROUVE PAR:

Ernst & Young Inc., en sa qualité de contrdleur nommé par le tribunal & Pégard de.
I’affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non 4 titre petsonnel ou en qualité de société.

pe NG L0 N

Nom : Martin Daigreault
“Titre : Premier vice-président

" Avidity Partners, LLC
4 titre d’agent des réclamations aprds la date de prise d’effet,
. par "intermédiaire de son conseiller juridique Paul Hastings LP

par: Vet CLdiz=

Name: Robert E, Winter
Title: Counsel
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SETTLEMENT A(_;REEMENT AND RELEASE

_ This Settlerent Agreement and.Rclease. (the “Agreement™) is entered into
'by and between AbitibiBowater Inc. and its affiliates in the éBove captidned cases
(éol]ective]‘y, togethgr with the affiliates who applied for protection from their creditors
underCanada’s Companies’ Creditors A('IrangementAvct, RS.C. 1985, c. C-36 (as

amended, the “CCAA’?) and as reorganized, the “Debtors”) andiaili

(“Claifnant”). The Debtors and Claimant,are each referred to indivi:dually'herein asa

“Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the

United States and Canada (the “Restructuring Cases”) on April 16, 2009 and April 17,

2009, respectively (the “Petition Date”). In Noveniber 2010, the U.S. bankruptcy court

(the “U.S. Court”) and the Queb_éc Superior Court (the “CCAA Court”) entefcd orders

confirming and sanctioning the Debtors’ chapter 11 and CCAA restr‘ucfuring plans (the

“confirmed chapter 11 plan, the “Chapter 1 1 Plan” and acco.mpanying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,

2010.

WHEREAS,Vas of the Petition Date, the Debtors suspended all payments

on account of pre—ﬁling suppleinenta] executive retirement plans (collectively, the “Qld

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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%?f), irlcluding the Canadian Sppplemental Executive Retirement Plan -('SERP) for
- Executive Employees of Abit_ibi—Consolidated Inc. (the “ACl SERP”). ‘The Restructuring
‘Plans terminated all sueh plans. See CCAA Plan Sgpplement 6.9(1);' Amerrded CCAA
Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Sepplement 7B (as amended). In
eceordance with the Restru cturing Pians, however, t]re Debtors established new non-
_qualified and non-registered. plans (the “New SERPs™) pqrsuant to wh'r'ch (a) a][
employees and beneficiaries in active status »es of the Effeetive Date were eligible to.
receive benefits under the New SERPs substanﬁally similar to ﬂrese under the o1d
SERPS and (b) all retirees, beneficiaries and deferred Vested participants (collectlve]y,
“Retirees”), as of the Effectlve Date were eligible to receive benefits under the New
. SERPS substantially sum_lar to those under the O]d SERPs, provrded however, that the
' Beneﬁrs toa participarlt under the New SERP(S) will be 10% te 35% lewer,'deperrding on
the apelicable Old SERP(S), the benefits under the New Plaps will .be‘subject to an annual
per-participant cap, and depending oe the applicable_O[d SERP, the benefits being.
~ further _redueed by any secured pension benefits received or to be re.ee'ived in respect of
the Old SERPV. The ACI SERP is subj ect te a10% reduetion n beneﬁts and a
CDN$50,000 per participaﬁtamluel cap. In addition some paﬂicipan"cs under the
'ACI SERP 1ece1ved secured pension benefits in respect of the ACI SERP and
accordmgly, were lnehglble to pammpate in the apphcab]e New SERP or were ehglble to
participate in the applicable New SERP subject to further reductlon of their benefits.
WHEREAS asa condmon of partlmpatm g in the New SERPs, the
Restrucfdrilrg'Plans required eligible plan participants to waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices =
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to all SERP clajmants (the “SERP Flection Notices™) offering _them a choice between

- (1) participating in the New SERPs and waiv‘ing all their claims against the :Debtors

arising under the relevant Old SERPS' or (2) retaining their claime agai'nst tlie D.ebtors
arising under the Old SERPs, and recelvmg d1str1butions on account of such claims (if
and when allowed) as part of the Restructurmg Cases. Clalmant was.not eligible to

participate in a New SERP or was eltgible to participate 1n a New SERP but elected to

retain his claims under the ACI SERP (the “ACI SERP Clalms”)

WHEREAS at the t1me the SERP Election Notlces were 01rcu1ated

AbltlblBowater Inc. and Abitibi- Consolldated Inc were 1dent1ﬁed S SpOnsors of the -

' ACI SERP. Other Debtors may also be potentlal sponsors of the ACT SERP and may

also be potentlally liable for the ACI SERP Claims The Company, the post—effective

date claims agent (the “Claims Agen *”) appointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor™), have

analyzed the likelihood of other Debtors’ llablllty for the ACI SERP Claims.
_ “WHEREAS, among other things, the Claims Agent, the Momtor and the
Claimant dispute the liability of the various Debtors for the ACI SERP Claims_.
WHEREAS to avoid the expense and inconvenience of further litiaation

the Parties’have agreed to settle on the allowed amount of Claimant’s ACI SERP Clajm

- and allocate such claim against various Debtors based on an agreement regarding each

such Debtors’ probable estimated liability for the claim as set forth herein. -
NOW THEREFORE in conslderation of the mutual covenants and
releases set forth herein and other good and valuable consideration, the 1ece1pt and

sufﬁclency of which is hereby aclmowledged, the Parties agree as follows:
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1. ACISERP Claim Allowance. Claimant shall have an allowed

general unsecureo ACI SERP Claim (the “A]lowed»ACI SERP Claim™) io the amount of
CDN $1,709.00 which shall be allocated, solely for purpooes 'of this Agreement, against
each of the followmg Debtors Ablt)blBowater Inc., Bowater Incorporated Donohue
Corp., Abitibi Consolldated Sales Corporation, Ab1t1b1 Consohdated Corporat10n
‘Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and Abmbl-

Consolidated Company of Canada (collectively, the “ACI SERP Settlement Sponsors™).

Except for purposes of this Agreement the Debtors, the Claims Agent and the Momtor
do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

SERP.

2. ACI SERP Claim Al]ocatioﬁ: The Allowed ACI SERP Claim will .

be allocated againet the ACI SERP Settlement Sponsors in the following percentages
based upon the agreed-upon relative risk of liability of each particular ACI SERP
Settlement Sponsor, resulting in tBe corresponding portion of the Allowed ACI SERP
Claim being allowed against the ACI SERP Settlement Sponsor in the iodicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Allowed ACY Aél SERP % of : Risk- Applicable Estimated % Estimated

SERP Claim Settlement Allowed AdjustedjAllowed General Recovery Rate Recovery on
Amount . Sponsor "ACISERP | ACISERP Claini'| Unsccured from Debtor | Account of Risk-
’ Claim Amount | Claim Class based on Adjusted Allowed
Allocated . ' . Disclosure ACI SERP Claim
against AC1 . Statement and . Amount’
SERP : . Information
‘Settlement ) : . Circular
e Sponsor: : .
CDN$1,709.00 Bowater Canadian 23% CDN$393.07 ’ 36.50% CDNS$143.47
‘| Forest Products
. Ine. . . .
CDN$1,709.00 Abitibi- | 100% CDN$1,709.00 ' 3.4% CDN$58.11
Consolidated Inc.
CDN$1,709.00 Abitibi . 95% CDN$1,623.55 : . 17.10% CDN$277.63
Consolidated '
Company of
Canada . ]
US$1,407.05 AbitibiBowater 100% US$1,407.05 ~ Class 6A 0.8% US$11.26
Inc. ) :
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US$1,407.05 Bowater . 23% US$323.62 Class 6 . 484% 5%156.63

Incorporated
US$1,407.05 | Donohue Corp. - 20% -+ US$281.41 Class 6DD 284% - US$79.92
US$1,407.05 Abitibi 20% US$281.41 - Class 6H 23.4% US$65.85
Consolidated Sales ' | '
Corp. .
US$1,407.05 Abitibi 20% US$281.41 Class 6F 12.0% US$33.77
Consoliddted . .
Corporation . )
Total Estimated Recovery $901.19
(CDN§) | -~
% Recovery (CDNS:CDNS) " 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 ~ US$0.8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The

Allowed ACI SERP Claim and Rislc;Adjusted Allowed AC! SERP Claim Amounts
conetitute Clairnant’s sole Allowed claims arising under, in connection with, or relating
to the ACI SERP, and all other claims (if any), including any such clanns agalnst any
other Debtor or Debtor s affiliate (including for the avoidance of doubt, Bowater Canada
Finance Corporatjon), are deemed withdrawn and expunged. Notw1thstaudmg anything
to the contrary contained in this Agreement, this Agreement does not fix recoveries or
guarantee an aggregate 52'% recovery on the AJ]owed ACI SERP Claim on a recovery
against each ACI SERP Settlement Sponsor at the estimated recovery rate set foﬁh in the

~ applicable Disclosure Statemenfor Information Circular. Actual recoveries on account of
such elaime depend on the other c}aims that are ultimately e]lowed or disallowed against
each ACI SERP Settiement Sponsor and the ultimate nading valne of the New ABH
Comrnon Stock (as defined in‘the Chapter 11 Pian). The estimated re00veries set forth in
paragraph 2 above (a) are based on the assumptlons and estimated recovery rates for eaeh‘ _
ACI SERP Settlement Sponsor contained in the Disclosure Statement and quormatlon
Circular, and (b) the implied stock priee of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and Information Circular. After full

administration of the Restructuring Cases; actual recoveries on the Allowed ACI SERP

Doct: USL7410651v ' 6



Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts. '

4, Al'lowed ACI SERP Claim Distributioné.. The Debtors will make

an 1mtlal dlS'lIlbUthl’l of New ABH Common Stock on account of the Allowed ACI SERP.

‘Claims and the Risk-Adjusted: Allowed ACl SERP Claim Amounts on the first interim

distribution d,atc after entry of orders by the U.S. Court and Cana_chan Courts approving

. this Agreement on which it is reasona‘oly practicable for the Debtors to do so. All

distributions on account of the Al]owed ACI SERP Claims and Risk-Adjusted Allowed
ACI SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Claims and Distributions. Other than the

Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACT SERP Claim Amounts,

Claimant agrees to withdraw with prejudice all other claims asserted in connection with

or arising from the ACI SERP, whether in a proof of claim.or‘otherwise, and upon the A

Effective Date, all such claims shall be deemed withdrawn with prej'udice and expunged,

includirig, for the avoidance of doubt, all claims (if any) asserted against Bowater Canada

" Finance Corporation.

6. ° Injunction. Other than with respect to his rights under this
Agreement, Claimant is permanently enjoined from, and agrees not to take, any of the
following actions on account of his ACI SERP Claim: () commencing or continuing in

any manner any action or other proceeding against the Debtors or their respective »

_ property, (b) enforcing, attaching, col]ectmg or recovering in any manner any judgment,

award, decreg or order agamst the Debtors or their respective property, (c) creating,
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perfecting, or enforcing any lien or encumbrance against the Debtors or their respective
property; (d) asserting a setoff, right of subrogation or recoupment of any kin.d against
any debt, liability or obligation due to’ the Debtors or their respective property; and (&)
commencing or_continuing any actioﬁ, in any manner, in 'anyipl-ace that does not comply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release by Claimant. Other than with respect to its rights under -
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI

. SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

dependeﬁts (collectively, the “Claﬁna.nt Releasors”) hereby-f release and forever discharge the
Debtors (including Bowatelr Canada Finance Corporation), Avidity Partners, LLC, in its
capacity as the Post-Effective Date Claims Ageﬁt, and Ernst & Youhg Inc., in its capacity
as the court-appointed Monit‘oxj in respect of the Matter of the Plan of Compromise or
Arraﬁgement of AbitibiBowater Inc.iand its subsidiaries émd affiliates, in each case along .
v&ith each of their past, present, and future direct and indirect pércnts, subsidiaries,
affiliates, related éntitie;s, directors, officers, e;nployees,‘ attorneys, 1'cprescnta'tivcs,
agents, receivers, insurers, and.each' 6f their predecessors, successors, heirs and ;dssigns
(collectively, the “Debtor Releasees™) from any and all causes of adtiqn; demands,
damages, costs, debts, liabilities, losses or claims of any kind, whether known or
unknown, that the Claimant Releasors may ﬁow have or ever have had, or hereafter shaﬁ oi'
may have, against the Debtor Releasees arising from, in connection wﬁh, ér related to the

ACI SERP.

8. Complete and Final Agreement: This Agreement sets forth the

entire agréement between the Parties pertaining to the subject matter hereof. This
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~Agreement supefse_des and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement $hall be valid unless it is in writing

~ and signed by the Parties hereto.

9. No Reliance. No Party has relied on or been inducecii.toexécute.
this Agreement by any staterﬁents, representations, agreements or promises, oral or
written, made by any other Pérty, their agents, employees, scfvants of attorneys, or
anyone else,. dthér than the statements expressly written in this Settlerhgnt_ Agreement and

‘Release.

10.  Interpretation of Agreement. As used in this Agreement; the

singular or plural number shall be deemed to include the other whenever the context s0°
indicates or requires. The language of all parts of this Agreement shall in all cases be
.construed as a whole, aCcdrding to its fair meaning, not strictly for or against any of the

Parties.

11.  Counterparts. This Agreement may be executed simultaneously.or
in any number of Qrigina] or faxed counterparts, each of which shall be deemed an original, -

but all of which taken together shall constitute one and the same agreement.

12. . Authorization. Each of the'under_signe,d represents and warrants
that he or she is competent and authorized to execute this Agree'ment, and further
represents and warrants that he or she has read and understands thie terms of this

Agreement.

Doc#: US1:7410651v4 . 9



13. . Binding Effect. This Agreement shall hev binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14. No Admission of Liabilitv. The Parties each agree that entry into
" this Agreement does n_ot constitute a ueterminatien or'admission of liability under the |
‘ACI SERP hy the ACI SERP Settlement Plan.Spon,sors, and that the alloca_tion and
allowance.of the ACI SERP Claim constitutes a settlement of the ACI'SERP Claim to

avoid the expense and time of further litigation.

15.  Goveming Law This Agreement shall be governed by and

construed under the laws of either the State of Delaware or the Provmce of Quebec as
may be appllcable; without regard to the conflict of laws provisions thereof. .

. 16. = Jurisdiction. In connection with any action, suit, or prcceeding
arising from, in connection with er vrelating to thjs A'greement the Parties each agree to
submit to the exclusive Jurlsdlctlon and venue of the Unlted States Bankruptcy Court for
the District of Delaware or the CCAA Court as may be applicable, and any appellate

" courts w1th Jurlsdlctxon over the U.S. Court and the CCAA Court.

17. EffectiveneSS'.Texmination. The Parties ackn'owledge that the
Debtors intend to seek approval of this Agreement hy the US Court anci the CCAA
Court and that thls Agteement shall on]y become effective upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date™)..
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IN WITNESS WHEREOF, the Parties, by their duly authorized représentatives, have

executed this Agreement this /7 day of October, 2011,

THE DEBTORS:

AbitibiBowater Inc,

Yacfjues’P. Vichon _
Senief Vice President and Chief Legal Officer

APPROVED BY:

Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

By [\({\0'- \ m
Name: Martin Daigheault
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By Vel € AR
Name: Robert E, Winter
Title; Counsel
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SETTLEMENT AGREEMENT ANT) RELEASE

This Settlement Agreerrieni aﬁd Re]ease (the “Agreement™) is entered into
by ana between AbitibiBowater Inc. and its z;fﬁ]iates in thé above cziptioncd cases
" (collectively, together with the afﬁliatés who applied for protection from their cr;editorsﬁ
under Canada’s Co}n'pam'es’ Credito?s An‘angement' Act,R.S.C. 1985,' c. C-36 (as

amended, the “CCAA”™) and as reorganized, the “Debtors”) an {EEiRnE

(“Claimant”). The Debtors and Claimant are each referred to individually herein as a

:'cP art: :3

> and collectively, as the “Parties.”
WHEREAS; the Debtors filed creditor protection broccedings inthe

United States and Canada (the “Restructuring Cases”) on April 16, 2009 and April 17,

2009, respectively (the “Petition Date”). In November 2010, the U.S. bankruptcy court
(the “U.S. Court”) and the Quebec Superior Court (the “CCAA Coun;?) entered orders
confirming and sanctioning the Debtors’ chapter 11 and_CCAA restructuring plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA pian (the

“CCAA Plan” and the éccompanying informajtion circular, the “lnfofmation Circular™)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,

2010.
WHEREAS, as of the Petition Date, the Debtors suspended all paymenfs

on account of pre-filing supplemental executive retirement plans (collectively, the “0ld

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
" Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. : ’
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SERPs”), including the Canadian Suppleméntal Exeéutive Retirement Plan (SE;RP) for
Executive Employeeé_of Abitibi-.Consoiidafed Inc. (ﬁw “ACI SERP”). The Réstfuctﬁring ‘
Plans termiﬁafed all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA

| Plén Supplement 6.9(2); Chapter 11 Plan § 6.9;- Supplement 7B (as amended). In

| accordance Witll the Restructuring Plans, howéver, the Déﬁtdrs established new non-
qualified and non-registered plans (th; “New SERPs”) pursuant to which (a)all
employees and beneficiaries in active status as of the Effcc;tive Date were eligible to
receive benefits under thé New SERPs substantially similar to thasc under thé O1id |

SERPs; and (b) all retirees, beneficiaries and deferred vest'ed'participants (collectively,

“Rétireés”j, as of the Effective Date, were eligible to receive benefits under the New
SERPs substantially similar £o t.hose'under the Old SER.PS, provide& however, thgt the .
benefits to a participant under the New SERP(s) will be 10% to 35% lower, depending on
the applicable Old SERP(s), the benefits under the New Plans will be subject to an annual
per—parti(;ipaﬁt cap, and depending on the applicable Old SERP, the benefits being‘
further reduced by any secured‘pension beneﬁts received or to be received in respect of
the Old SERP. The ACI-SERP is sﬁbject to a 10% reduction in _béneﬁt; and a
CDN$50,000 per pérticipant annuai cap. In additioﬁ, some Pérticipants under the
ACI SERP received secured pension benefits in respect of the ACI SEkP and
aécordingly, Were ineligible to participate in the applicable New SERP or were eligilﬂe to
participate in the applicable New SERP subjéct to further redﬁction of their benefits.
.WHEREAS, as a condition of participating in the New S‘ERP.S, the
-ReFStructuring Plans required eliéible plan participants ;[o waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election Notlces”) offenng them a choice between

(1) participating in the New SERPs and walvmg all thelr clalms agalnst the Debt01s
arising under the relevant Old SERPs or (2) retaining thelr claims agamst the Dethrs
arising under the Old SERPs, and recelvmg dlstnbutlons on account of such claims af

and when allowed) as part of the Restructurmg Cases. Claimant was not ell gible to

' participate in a New SERP or was eligible to participate in a New SERP but electedto

retain his claims under the ACI SERP (the “ACI SERP Claims”).

WHEREAS, at the time the SERP Election Notlces were c1rcu1ated
AbitibiBowater Inc. and Abitibi-Consolidated Inc. were 1dent1ﬁed as sponsors of the .-
ACI SERP. Other Debtors may also be potential sponsors of the ACI SERP, and may
also be potentially liable for the ACI SERP Claims. ' The Compahy, the post-effective
date claims agent (the “Cla_lms Agen ") appointed unde’rvthe Chapter 1A1 Plan, and the

monjtor appomted in the CCAA proceedlngs by the CCAA Court (the “Momtor”), have -

analyzed the likelihood of other Debtors’ liability for the ACI SERP Claims.
| "WHEREAS, among other things, the Claims Agent, the Monitor, and the
Claimant dispute the ]iabihty of the various Debtors for the ACT SERP Claims.. "
WHEREAS to av01d the expense and 1nconven1ence of further htlgatlon,
the Parties have agreed to settle-on the allowed amount of Claimant’s ACT SERP C1a1m
and allocate such claim against various Debtors based on an agreement regarding each
such Debtors’ probable estlmated 11ab111ty for the cla1m as set forth herein. |
NOW THEREFORE in con51deratlon of the mutua] covenants and
rcleases set forth herein and other good and valuable consideration, the‘reoe1pt and

sufficiency of which is hereby acknowledged the Parties agree as fOIIOWS
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general unsecured ACI SERP Claim (the “

L " ACI SERP Claim Allowance. Claimant shall have an allowed

Alloiwed ACI SERP Claim®) in the amount of

‘CDN $12,410.00 which shall be allocated,,solely for purposes of this Agreement, against

each of the followmg Debtors: Ab1t1b1Bowater Inc., Bowater Incorporated Donohue

Corp., Abitibi Consohdated Sales Corporation, Abltlbl—Consohdated Corporatlon

'Bowater Canadian Forest Products Inc., Ab1t1bl—Consol1dated Inc., and Ab1t1b1—

~ Consolidated Company of Canada (collectively, the “ACI SERP Settlement Snonsors”). '

" Except for purposes of this Agreement, the Debtors, the Claims A-gent and the Monitor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

SERP.

2. ACI SERP Claim Allocatlon The Allowed ACI SERP Clalm will

be allocated agalnst the ACI SERP Settlement Sponsors in the followmg percentages

based upon the agreed-upon relative risk of llablllty of each partlcular ACI SERP,

. Settlement Sponsor, reslllting"’in the corresponding p'ortion of the Allowed ACI SERP

Claim. being allowed against tlle ACI SERP Settlement Sponsor in the indicated amounts

- (the “Risk—Adjosted Allowed ACI SERP Claim Amodnt”):

Inc.

Allowed ACT ACI SERP % of Risk- Applicable Estimated % Estimated
SERP Claim Settlement Allowed * | AdjustedjAllowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor .| Account of Risk-
Claim Amount’ Claim Class based on Adjusted Allowed
Allocated : Disclosure * | ACISERP Claim
against ACI Statement and Amount
© SERP Information:
Scctlement -Circular
: " _Sponser . .
CDN$12,410.00 - | Bowater Canadian | =~ "23% CDN#$2,854.30 36.50% CDN$1,041.82
|, Forest Produets . -
. Inc.
CDN$12,410.00 | Abitibi- 100% CDN$12,410.00 3.4% CDN$421.94
. Consolidated Inc. : : :
CDN$12,410.00 | Abitibi . 95% CDN$11,789.50 17.10%, ‘CDN3$2,016.00
o Consolidated . .
Company of
. Canada ) . . .
US$10,217.36 AbitibiBowater 100% U8$10,217.36 Class 6A 0.8% US$B1.74
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23%

0US$2,349.99

US$10,217.36 Bowater Class 68 - 484% US$1,137.40
Incorporated .
US$10,217.36 Donohue Corp. 20% US$2,043.47 Class 6DD 28.4% US$580.35
US$10,217.36 Abitibi 20% US$2,043.47 Class 6H - 23.4% US$478.17
Consalidated Sales :
Corp. - . . T ) :
US3$10,217.36 | Abitibi ) 20% US$2,043.47 Class 6F 12.0% US$245.22
Consolidated : ’
Corporation ) :
Total Estimated Recovery $6,544.04
- (CDNS)
% Recovery (CDNS:CDNS) 352%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The;
Allowed ACI SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts
.constif_ufe Claimant’s sole Allowed claims a_ri‘sing under, in conneétiou with, or re]atingv« ,
to the ACI SERP, and all other c]aims Gf any), including any such claims against any
other Debtor or Debtor s affiliate (including for the avmdance of doubt Bowatcr Canada
Finance Corporatlon) are deemed w1thdrawn and cxpunged Notw1thstandmg anythm g
A to the contrary contained in this Agreement, this Agreernent does not fix recoveries or
guarant;e an aggregate 52% recoyery on the Allowed ACI SERP C]_ﬁirh ora ;‘ecovéry
. against cach'ACI SERP Settlement Sponsor at the estimated recovery rate set forth in the
abplicab]e Disclosure Statcment or Information (llircular.' Actual recoveries oﬁ account of
such claims depend on the oth.er claims that are ultimately allowed or disallowed against
each ACI SERP Settlement Sponsor émd the ultimate trading value of the New ABH
Common Stock (as defined in ‘Fﬁe Chapter 11 Plan). The estimatéd recoveries set forth in
paragraph 2 above (a) are ba;ed on the assumptions and estimated recovery rates for each
ACI SERP Sett]emént Sponsor contéined in thelDiSc‘]osure Statémen'; and Information
Circulér, and (b) the implied stock price of US$25 per share of New A]é’,H' Com_rhon
_ Stock contained.in the Diséfosure Statement and Information Circular. After full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the .Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4, Allowed ACI SERP Claim Distributions. The Debtors will make

" an initial distribution of New ABH Common Stock on account of the Allowed ACI SERP

Claims and the Risk-Adjusted Allowed AC1 SERP Clai1'n Amounts on the first interim
distribution date after entry of orders by the U S. Court and Canadian Courts approving

this Agreement on which it is reasonably- practicable for the Debtors to do so. All

_ distributions. on account of the Allowed ACI SERP Claims and Risk-Adjusted Allowed

ACI SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Restructuring Plans (if any). .

"5 Agreement on Allowed Claims and Distributions. Other than the
Allowed ACIL SERP Claim and the Risk-Adjusted Allowed ACI SERP Claim Amounts,
Claimant agrees to withdraw with prejudice all other claims asserted in connection with:
or ar'isirtg from the AC] SERP, whether in a proof ef claim or otherwise, and upon the

Effective Date, all such claims shall be deemed withdrawn with prejudice and expunged,

* including, for the avoidance of doubt, all claims (if any) asserted against Bowater Canada

Finance Corporation.

6. In]unctlon Other than with respect to his rights under this
Ag1 eemeit, Clalmant is pcrmanently enjoined from, and agrees not to take, any of the
following actions on account of his ACI SERP Claim: (a) commencing or continuing in
any manner any action or other proceeding against the Debtors or their respective
property, (b) enforcmg, attachmg, collectmg or rccovermg in any manner any judg gment,

award, decree or orde1 against the Debtors or their respective property, (c) c1eatmg,
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perfecting, or enforcing any lien or encumbrance against the Debtors or theﬁ respective .
property; (d) asserting a setoff, right of sul)rogation or fecoupment of any kind against
any debt, liability or obligation due to the Debtors or their respective property; and-(e)
comrrlencing or continuing 'any action; in any manner, in any place that does hot comply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Releasc by Claimant. Other than with respect to its ri ghts under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

dependents (collectively, the “Claimant Releasors”) hereby release and forever discharge the.
Debtors (including Bowater Canada Finance Corporat1or1) Avidity Partners LLC,inits
capacity as the Post-Effective Date Cla]ms Agent, and Ernst & Young Inc., in its capac1ty

as tlle court_—appointed Monitor in respect of the Matter of the Plan of Compromise or .
Arrangement of AbitibiBowater Inc. and its subsidiaries and afﬁl_iates; in eacll case al}or‘lg
with each of their past, present, and future direct and indirect parents, subsidiarles,
affiliates, related entities, dlrectors officers, employees, attomeys representatlves

agents, recei\'lers insurers, and each of thelr predecessors SUCCessors, hClI'S and assigns

(collectwely, the “Debtor Releasees”) from any and all causes of action, demands,

damages, costs, debts, liabilities, losses or cla1ms of any kind, whether known or
unkhown, that the Claimant Releasors may now have or ever have had, or hereafter shall or
may have, against the Debtor Releasees arising from, in connection with, or related to the

ACI SERP.

8. ‘Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes ;ind replaces any and all prior or contemporaneous verbal or
written agreements between the Paities concerning the subject matter hereof. ' No
modification of, or amendment to; this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. No Reliance. No Party has relied on or been induced to execute
this Agreement by any statements, representations, agréements or promises, oral or
written, made by any other Party, their agents, employees, servants or attorneys, or

anyone else, other than the statements expressly written in this Settlement Agreement and

Release.

10. ' Interpretation of Agreemel;t. ‘As used in thié Agreement, the
singular or plufal number shall be deemed to include the'oﬁler whenever the context so
indicates or requires. The language of all baﬂs of this Agreemeﬁt shall in ajl cases be
«(‘:onst.trued asa wﬁole, according to its fair meéning, not strictly for or against any of the
Parties.

n Countex_p arts. This Agreement may be executed simultaneously or
in any number bf original or faxéd counterpaﬁs, each of which shall be deemed an origiﬁal, .

but all of which taken together shall constitute one and the same agreement.

12. . Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and Warran'ts. that he or she has read and understands the terms of this

-Agreement.
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3. Binding Effect. This Agreement shall be binding on and shall :

inure to the benefit of the Parties and their respective successors, heirs, and assigris.

14.  No-Admission of Liability. The Parties -each agree that entry into _
this Agreement does not constitute a determmation or admlss1on of liability under the

ACI SERP by the ACI SERP Settlement Plan Sponsors and that the allocation and

- allowance of the ACI SERP Claim convstitutes a settlernent of the ACI SERP Claim to

avoid the expense and time of further litigation.

15. Governiug Law. This Agreement shall‘lje governed by and
construed under the laws of either the State of Delaware or the Provmce of Quebec as

may be applicable without regard to the conﬂict of laws prov151ons thereof.

- 16.  Jurisdiction. In connection with any action, suit, or proceeding

" arising from, in connection with, or relating to this Agreement the Parties each agree to

submit to the exclusive Jur1sdiction and venue of the Umted States Banlcruptcy Court for
the District of Delaware or the CCAA Court, as may be applicable and any appellate

courts with JUI‘ISd]CtIOIl over the U.S. Court and the CCAA Court

17.  Effectiveness: Termination. The Parties acknowledge that the
Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA

Court and that this Agreernent shall only become effective upon entry of dn order »

. approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date™).
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EN FOI DE QUOY, les parties, par I'intermédiaire de leurs représentants diment autorisés,

ont signé la présente convention le@_ octobre 2011,

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc.

om : Jac(ués P. Vgchon
ire” Premier vicdtprésident et chef du contentieux

APPROUVE PAR :

. Ernst & Young Inc., en sa qualité de contrdleur nommé par le tribunal & I'égard de
I’affaire du plan de transaction ou d’arrangement ' AbitibiBowater Inc. et de ses filiales et
. membres duméme groupe, et non & titre persormel ou en qualité de sociéte.

. ]
Par: (\[\(\ O \’\\ >& M)
Nom :; Martin Daigneault
. Titre : Premier vice-président

Avidity Partners, LLC ~ ‘
& titre d’agent des réclamations aprés la date de prise d’effet,
par I'intermédiaire de son conseiller juridique Pauil Hastings LP

Par : Q,e«&a.d‘ < LBT/-:&—»

Name: Robert B, Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the “Agreement”) is entered into
by énd between AbitibiBoWater Inc. énd its affiliates in the above cai)tioneci cases
(collectively, together with-the affiliates who applied for protection from their creditors
under Canada’s Companies’ Creditors ArrangementAct,'R.S.C. 1985, c C-36 (as

amended, the “CCAA”) and as reorganized, the “Debtors™) ,a:n T

(“Claimant”). The Debtors and Claimant are each referred to individually herein as a
“Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the

United States and Canada (the “Reétrucfuring Caées”) 611 April 16, 2009 and April 17,
2009, respectively (the v“Petitivon Date™). In Novelﬁber 2010, the U.S.Abankruptcy' court
(the “U.S. Cburt”) an'd.the Qqebec Superior Court (the “C.CAA Court™) entered orders
confirming and sanctioning the Debtors’ ehapter 11 and VCCA‘A restructuring plans (the
confirmed chapter 11 plan, the “Chéptcr 11 Plén” and .ﬁccompanying displosm‘e :

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,

2010.
i WHEREAS, as.of the Petition Date, the Debtors suspended all payments

on account of pie-filing supplemental executive retirement plans (collectively, the “Old

Drive Comp;cmy Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. '
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SERPs™), including the Canadian Supplemental Executive Retirement Plan (SERP) fof
Executive Employées of Abitibi—Consqlidated Inc. (the “ACI SERP”). The Restructuring
‘Plans terminated all such .plans. See CCAA Plan Supplcﬁaent 6.9(1); A‘mcn’ded CCAA
'Plan Supplement 6.9(2); Chapter 11 Plan § 6:9; Supplement 7B-(as amended). In . |
accordance with the Restructuring Plans, i10wcver, the Debtors established new non-
qualified and non-registered p.lans’ (thé “Né;w SERPs™) pursuant to which (a)'aH
employees and beneficiaries in active status as of .thevEffectiQe Date were eligible to -
_rgceivé beﬁeﬁts uﬁder the New SERPs substantially similar to those under the Old
SERPs; and (b) all retirees, beneficiaries and deferred vested participants .(col‘lect‘ively',
“_Ig;i_r_ggg”)_, as of f[lle Effective Date, were eligible to receive beneﬁfs under the New
SERPs_ substantially similar to";hosc under the Oid SERPS, provided howcver,‘thvat the
benefits to a participant under the New SERP(S) will be 10% to 35% lower, depeﬁdingv on
the app_licable Old, SERf(s), the benefits under the New Plans will be subject to an annual
per—partiéipant cap, and depending on the épplicab[é Old SERP, the benéﬁts being.
further ;edﬁced by any secured pension benefits received or to be received in respe;:t of

" the Old SERP.. The ACI SERP is subject o a 10% redution in benefitsanda -
CDN$50,000 per participant annual cai). In addition, some parﬁcipanté under the
.AC] SERP received secured vpension beneﬁts in respect of the AC1 SERP and
accordingly, were ineligible to participate in the applicable Ncw SERP or were eligible to
participate in the applicable New SERP subject to further reductiqn of their benefits.

. WHEREAS, as a condition of paﬁicipating in the New SERPs, the
Restructuring Plans required‘ eligible plan participants to waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election Notices™) offéring them a choice between

' tl) participating in the Ne§v SERPs and waiving _all théir claims agajﬁst the Debtors
arising under thé relevant‘O]d SERPs, or (2) retaining their claims against the Debtors
- arising under the Old SERPs, and receiving distributions on account of such claims (if
and when allowed) as part of the Restructuﬁng Cases. Claimant was nof eligible to
: partiéipgte in a New SERP or v;/as eligible to participate in a New SERP but electéd to
retain his claims under the ACI SERP‘ (the “ACI SERP Claims™). ‘ | '
WHEREAS, at the time the SERP Election Notices were circulated,
ABitibiBowater inc. and Abitibi-Consolidated 1nc.l were identified as sponsors of the
ACI SERP. Other Debtors may also be potel;ntial Sponéors of the ACI SERP, and may
also be p;)tentially liéb]e for the ACT SERP Claims. The Company, the poét—ei;fective

date claims agent (the “Claims Agént”) appointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA pljoceedings by the CCAA Court (the “Monitor’A’), Ha.\/e
analyzed the likelihood of other Deﬁtors’ liability for the ACI SERP Cl;aimé. |

| WHEREAS, among otﬁet thil]és; the C]aimé Agent, the Monitor, and the
Claimant dispute the ]i'ability of the various Debtors for the ACI SERP Claims.

o WHEREAS, to ayoid the expense and inconvenivence of further litigation,
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Clailﬁ
and al]écate such claim against various Debtors baspd on'au agreement regarding each
such Debtors’ probable éstimatéa liability for-the claim as set forth herein.

NOW, THEREFORE, in consideration of the mutﬁal covenants and

releases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby ack_nowledged, the Parties agree as follows:
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1. AC] SERP Claim Allowance. Claimant shall have an allowed -

generai onsecured ACT SERP Claim (the “Allowed ACI SERP Claim”) in the amount of

CDN $28 623.00 which shall be allocated, solely for purposes of this Agreement, against.

each of the followmg Debtors: AbmblBowater Inc., Bowater Incorporated Donohue

Corp., Abitibi Consolldated Sales Corporatlon Ab1t1b1-Consohdated Corporatlon

Bowater Canadian Forest Products Inc., Abitibi-Consohdat_ed Inc., and Abltlbl-

Consolldated Company of Canada (collectively, the “ACI SERP Sett]ement Sponsors’ )..

Except for purposes of this Agreement, the Debtors, the Cla]ms Agent and the Momtor

do not concede that the ACI SERP Settlement Sponsors have legal hablhty for the ACI

SERP.

be alloc

" based upon the agreed

2 - ACISERP Claim Allocation: The Allowed ACI SERP Claim will - ‘

ated againét the ACI SERP Settlement Sponsors in the following percentages

~upon relative risk of llablhty of each partlcular ACI SERP

Settlement Sponsor, resu]ting in the. corresponding portion of the Allowed ACI SERP

. _ Claim being allowed against the ACI SERP S_ettlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP. Claim Amount”):

Allowed ACY AC) SERP % of Risk- Applicable | Estimated % Estimated
SERP Claim - Scttlement Allowed Adjusted{Allowed General Recovery Rate | - Recovery on
Amount Sponsor AC1SERP | ACISERP Claim’ " Unsecured from Debtor Account of Risk-
: Claim Amount Claim Class based on Adjusted Allowed
Allocated . Disclosure ACI SERP Claim
against AC1 Statement and Amount
© SERP- Information .
- Settlement Circular
Sponsor : -
CDN$28,623.00 | Bowater Canadian 23% CDN$6,583.29 36.50% CDN$2,402.90
Forest Products . ’ )
. Inc. . :
CDN$28,623.00 | Abitibi- 100% CDN$28,623.00 3.4% . CDN$973.18
Consolidated Inc. . )
CDN$28,623.00 | Abitibi 95% CDN$27,191.85 17.10% CDN$4,649.81
' .| Consolidated . -
Company of
Canada .
18$23,565.78 AbitibiBowater 100% US$23,565.78 Class 6A 0.8% US$188.53
Inc. }
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| US$23,565.78 Bowater - 23% US$5,420.13 Class 65 - 48.4% US5$2,623.34
Incorporated .
US$23,565.78 Donohue Corp. 20% US$4,713.16 Class 6DD 28.4% US$1,338.54
US$23,565.78 . | Abitibi 20% U8$4,713.16 Class6H | . 234% - US$1,102.88
- | ‘Consolidated Sales . .
: Cormp. . .
US$23,565.78 Abitibi 20% US$4,713.16 Class 6F 12.0% US$565.58
) Consolidated . . < .
Corporation :
R  Total Estimated Recovery ) $15,093.48
) (CDNS) -
% Recovery (CONS:CDNS) C 2%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The

Alloﬂed'ACI SERP.Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts |

N chstitufce Clainiant’é sole Allowed claims arising under',in c'om'lve,ction wi’_th, or reiating

to the ACI SERP, aﬂd all other claims (if any), inc]uding any.such claimé against any

" other Débto;‘ or Debté;r’s affiliate (including for the avoidance of dc;ubt; Bowater Canada
Finance Corpor‘ation), are deemed withdrawn and expunged. Notwiﬂxs‘tandhg _anytﬁing :
‘to the contrary contained in this Agreenient, this Agreemeﬁt dogs not fix recoveries or
guarantee an aggregate Si% rcco*'vefy on the Allowed ACI SERP» Claim or a recovery

_ against each ACI SERP Settlement Sponsor at ;chc estimated recovery rate set forth iI:I the |
applicable Disclosure- Statement or Information Circﬁla;‘. Actual rccévcries on account of
éuch cla-hﬁs 'depend‘ on the other claims that aré ultim.a‘.[ely allowed or disallowed against
each ACI SERP Settlement Sﬁ011so1‘ énd the ultimétq ﬁ'adiﬁg value; of the New ABH
Common Stock (as aefmed in ‘rhé Chapter 11 Plan). The esﬁ‘mated repoveries set forth in
paragraph 2 ébove (a) are based on the aSsumpf'ioné and estimated recovery rates for each
ACI SERP Settlement Sponsor contained in the Disclosure Statemenf and Information
Circular, and (b) the implied stoc;kl price of US$25 per share of New ABH Common

Stock contained in the Dis.cl'osi.lre.: Statement and Information Circular. After full

- administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACY SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4. Alloweci ACI SER? Claim l)istribuﬁons. The Debtors will make
an initial distribution of New ABH Common Stock on account of the Allowed ACI SERP
Claims and the Ri.sk-Adjusted Allowed ACI SERP Claim Amounts on the first interim
distribution (iete after entry of orders by tl]c U.S. Court and Canadian Courts app.rovin‘g
this Agreement on whrch it is reasonably practicable for the Debtors to do so.. All
distributions on account of the Allowed ACI SERP Claims and Risk- Ad]usted A]lowed
ACI SERP Claim Amounts will be subJect to all appllcable holdbacks and other

restrictions under the Restructurmg Plans (if any)

s Agreement on Allowed Claims and Distributioné. Other than the

Allowed ACL SERP Claim and the R1sk~AdJusted Allowed ACI SERP Claim Amounts,
Claimant agrees to Withdraw with prejudlce all other cla1ms asserted in connection wrth

or ansmg from the ACI SERP, whether ina proof of claim or otherw1se and upon the

. Effective Date, all such claims shall be deemed w1thdrawn with prejudlce and expunged,

including, for the avoidance of doubt, all claims (if any) asserted against Bowater Canada

Finance Corporation.

6. - Injunction. Other than with respect to his rights under this
Agreement, Claimant is permanently enjoined from, and agreesnot to take, any of the
following actions on account of his ACI SERP Claim: (a) commencing or continuing in

any manner any action or other proceedmg against the Debtors or their respective

~ property; (b) enforcing, attaching, collecting or recovermg in any manner any judgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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~ perfecting, or enforcing any lien or encumbrance against the Debtors or their respective

property; (d) assemng a setoff, ught of subrogatron or recoupmcnt of any kind against

" any debt, lrabrllty or obligation due to the Debtors or thelr respectwe property; and (e)

commencing or continuing.any action, in any manner, in any place that does not comply

with or is inconsistent with the provisions of this Agreement and the Restructuring-l’lans.

7. Release by Claimant Other than with respect to its rights-under

this Agreement and the Allowed ACI SERP Claim and the RlSk-Ad_]USth Allowed ACI

SERP Cla1m Amounts, the Claimant and eaob of its SUCCESSOS, a351gns spouses and.

‘ dependents (collectively, the “Clalmant Releasors”) hereby release and forever discharge the

De_Btors (including Bowater Canada Finance Corporation), Avidity Partners ILC,inits

A capacity as the Post-Effective Date Claims Agent, and Ernst & Young Inc., in its capacity

as the court-appointed Monitor in respect of the Matter of the Plan of Compromise or

. Arrangement of Ab1tlb1Bowater Inc. and its subsidian'es and afﬁliates in each case along

with each of their past, present, and future direct and indirect parents subsidiaries,
affi llates related entmes directors, ofﬁcers employees attomeys representatrves
agents, receivers, insurers, and each of their predecessors successors, heirs and 3551gns

(collectrvely, the “Debtor Releasees”) from any and all causes of action, demands

damages, costs, debts, llabllrtles losses or claims of any kind, whether known or
unknown, that the Claimant Releasors may now have or ever have had, or hereafter shall or
may have, against the Debtor Releasees arising from, in connection with, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all pridr or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed By the Parties hereto.

9. . NoReliance. No Party has relied on or been induced tovexec‘.ute .
this Agreement by any staternents, representations, agreemcnts or promises, oral or
written, made by any other Paﬁy, their agents, eﬁployees, seﬁants or attorneys, or
anyone else, other than the statemer.lts expressly written-in this Settlement Agreement and

Release.

10. - In’terpretatioh of Agreement. As used in this Agreement, the-
singular or‘p]ural number shall be deemed to include the other whenever the context 50
indicates or reduires. The language of all partls of thig Agreement shall in all cases be
construed as a Whole; according to its fair meaning, not strjcﬂy for or against any of the

Parties.

11..  Counterparts. This Agreement méy be executed simultaneously or
in any number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12, Authorization. Each of the undersigned represents and warrants
that he or she is competent' and authorized to execute this Agréement, and further
~ represents and warrants that he or she has read and understands the terms of this

Agreement. -
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13. - Binding Effect. This Agreement shall be binding on and shall |

inure to the benefit of the Partiés and their respective successors, heirs, and assigns.

14 ﬁo Admission of Liability. The Parties each agree that entry into
this Agreement does not constitute a determination or admis‘sion of liability under the
ACI SERP by the ACII SERP Settlement Plan.Spoﬁsors, and that the allocation and
allowance of the ACI SERP Claim constitutes a settlement of the ACI SERP Claim to

avoid the expense and tim'e of further litigation.

15. Gov¢mihg Law. This Agreemenf shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the c_ohﬂict of laws provisions thereof.

16. Jurisdiction. In connectioﬁ. with any action, suit, or proce'cding
ansmg from, in connectlon WIth or relatmg to this Agreernent the Parties each agreeto
submit to the exclusive _)Ur]SdlCthI’l and venue of the United States Bankruptcy Court for
the District of Delaware or the CCAA Court, as may.be applicable, and any appellate

courts with jurisdiction over the uUs. Court and the CCAA Court.

17.  Effectiveness; Termination: The Parties acknowledge that the

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date™).
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EN FOI DE QUOY, les parties, pai I;mtennédiai;e de leurs représentants dment autorisés,

ont signé la présente convention le _,/Z)ctobre 2011,

RECLAMANT :

_ DEBITEURS:

AbitibiBowater Inc.

75
Par 2L LAz // ' /
@oya@yés P.Xachon — -
itre’? Premier vice-président et chef du contentieux
APPROUVE PAR :

Emst & Young Inc., en sa qualité de contrdleur nommé par le tribunal & I'égard de
I"affaire du plan de transaction ou d’arrangement & AbitibiBowater Inc, et de ses filiales et
membres du méme groupe, et non a titre personnel ou en qualité de société.

Par; N\ Cu \rbm

Nom : Martin Daignephlt
 Titre : Premier vice-président

Avidity Partners, LLC - s
3 titre d’agent des réclamations aprés la date de prise d’effet,
par I’intermédiaire de son conseiller juridique Paul Hastings LP -

Par: Qas@wd‘ < L\B'\,yia'_,

Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Sett}cmeni Agreement and Release (the “Agrecmént”)v'is: entered into
by aqd between AbitibiBowater Inc. and its afﬁliates.in the above captioned céses |
(co)l'ectively, together with the affiliates who applicci for protection from their creditors
uﬁdér Canada’s Cbﬁ1panies’ Creditors An‘angementAc;‘; R..S.C. 1985, c. C;36 (as

amended, the “CCAA”) and as reorganized, the “Debtors”) andg

(“Claimant”). The Debtors and Claimant are each reférre_d to individually herein as a

“Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protecti_on' proceedings in the

~ United States and Canada (the “Restructuring Cases™) on April 16,.2009 and April 17,

2009, respectively (the “Petition Date™). In November 2010, the U.S. bankruptcy court
(the “U.S. Court”) and the Quebec Superior Court (the “CCAA Court”) entered orders
confirming and sanctioning the Debtors® chapter 11 and CCAA restructuring plans (the

confirmed chapter 11 plan, the “Chaptér 11 Plan” and accompahying_ disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA pian (the

“CCAA Plan” and the accompanying information circular, the “Information Circula )

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québéc fnc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. :
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SERPs™), including the Canadiaﬂ Supplemental Executive Retirement Plan (SERP) for
Executive Employees of Abitibi-Consolidated Inc. (the “ACL SERP”). The Restructuring
Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA
Plan Supplemenf 6.9(2); Chapter 11 P]en § 6.9; Supplement 7B (és amended). In
accordance with the Restr:ucturing Plane, however, the Debtors established new non- A
qualified and non-registered plans (the “New SERPs™) pursuaﬁt to which (é) all
| employees and beneficiaries in active status as of the Effectwe Date were ehglble to
~ receive benefits under the New SERPs substantially snmllar to those under the Old
SERPs; and (b) all retirees, beneficiaries and deferred vested particip‘ants (collectively, o
“Retirees™), as of the Effective Date, were eligible to receive benefits ender the New
SERPs substantially similar to those under the bld SERPs, provided however, that the
benefits toa participant under the New SERP(s) will be 10% to 35% lower, depending on
the applicable Old SERP(S), the benefits under the New Plans will be .subject to an annual
per-pafticipaﬁt cap, and depending on the applicablc ) SERP, the benefits being
ﬁl&her reduced by any secured pension benefits recei\(ed or to be received in respect of
the Old SERP. The ACI SERP is subject to ; 10% reduction in benefits and a -
CDN$50 000 per participant annual cap. ]n addition, some partlclpants under the
ACI SERP recelved secured pens1on beneﬁts in respect of the ACI SERP and
eccordingly, were ineligible to paﬂicipate in the applicable New SERP or were eligible to
participate in the applicable New SERP siibject to further reduction of their beneﬁts.
WHEREAS, as a condition of participa‘.[ing in thevNew SERPs, the
Reeiruc’;u1'ing Plans required eiigible plan partieipant$ to waive and forfeit any and all -

 claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices

Doc#: US1:7410651v4 - 3



to all SERP claimants (the “SERP-Election Notices™) offering them a choice between

(1) participating in the New SERPs and waiving all their claims against the Debtors

arisii]g under the relevant Old SERPs, or (2) retaining their claims against the Debtors

arising under the Old SERPs, and l'eceiving distributions on account of such claims (if

and when aIIOWed) as part of the Restructurmg Cases. Claimant was not eligible to
patticipate in a New SERP or was ehglble to participate in a New SERP but electédto
retain his claims under the ACI SERP (the “ACI SERP Claims”).

- VW{EREAS, at the time the SERP Election Notices were circulated, '

" AbitibiBowater Inc. and Abitibi-Consolidated Inc. were identified as sponsors of the

ACI SERP. Other Debtors may also bé potential sponsors of the ACI SERP and may
also be potentially liable for the ACI SERP Claims. ‘The Company, the post—effecﬁve

date claims agent (the “Claims Agen ") appomted under the Chapter 11 P]an and the

monitor appointed i in the CCAA proceedmgs by the CCAA Court (the “Momtor”), have
analyzed the likelihood of other Debtors’ llablllty for the ACI SERP Clalms
WHEREAS among other thmgs the Claims Agent, the Monitor, and the
Claimant dispute the liability of the various Debtors for the ACI SERP Claims.
| WHEREAS, to avoid the expense and inconvenience of further litigation,
the Parties have agreed to settle on the allowed amount of Cla1mant’s ACI SERP C]alm
and allocate such claim agamst various Debtors based on an agreement regarding each
such»Debto_rs’ probable estimated liability for the claim as set forth herein.
NQW, THEREFORE, in consideration of the mutual covenants and
releases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1 ACI SERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Clai ”) in the amount of

CDN $81,067.00 Wh]Ch shall be allocated, solely for purposes of this'Agreement, agdinst

each of the following Debtors: AbitibiBowater Inc., Bowater Incorpo1ated, Donohue

Corp., Abitibi Conso]idated Sales Corporation, Abitibi-Consolidated Corporation,

Bowater Canadian Forest Products Inc., Abitibi-Conso]idated Inc., and Abitibi-

Consolidated Company of Canada (collectively, the “ACI SERP Settlement Sponsors”).

Except for purposes of this Agreement, the Debtors, the Clalms A gent and the Monitor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

SERP.

5 ACISERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages .

based upon the agreed—upon relative risk of liability of each partlcular ACI SERP

Settlement

Sponsar, resulting in the correspondmg portion of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk—Adjusted Allowed ACI SERP Claim Amount”):

Allowed ACI ACI SERP " % of Risk- Applicabl Estimated % Estimated
SERP Claim Scttiement Allowed AdjustedjAllowed | General Recovery Rate Recovery on
Amount Sponsor - ACISERP | ACISERP Claim | Unsecured from Debtor Account of Risk-
Claim © Amount Claim Class based on Adjusted Allowed
Allocated ' Disclosure ACI SERP Claim
against AC1 Statement and Amount
SERP Information
Scttlement Circular
: Sponsor : .
CDN$81,067.00 | Bowater Canadian 23% CDN$18,645.41 36.50% CDN$6,805.57
. Forest Products
Inc. )
CDN$81,067.00 | Abitibi- - 100% -CDN$81,067.00 3.4% CDN3$2,756.28
Consolidated Inc. : .
CDN$81,067.00 | Abitibi 95% CDN$77,013.65 17.10% - CDN$13,169.33
Consolidated : . .
Company of
Canada .
US$66,743.78 AbitibiBowater ‘100% 1US$66,743.78 Class 6A 0.8% 1US$533.95

Inc.
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US$66,743.78

USS15351.07

Class 65

Bowater 23% 48.4% US$7,429.92

Incorporated ) X )
15%66,743.78 Donohue Corp. 20% US$13,348.76 Class 6DD 28.4% US$3,791.05
US$66,743.78 Abitibi . 20% US$13,348.76 | Class 6H 23.4% US$3,123.61

Consolidated Sales : : .

. | Corp. . : -
US$66,743.78 | Abitibi T 20% US$13,348.76 Class 6F 12.0% US$1,601.85
. Consalidated .
Corporation )
Total Estimated Recovery . - $42,748.25
" (cpns) | . L.
% Recovery (CDNS:CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - 1JS$0.8290.

3. NoFixed Recoveries on Allowed ACI SERP Claims: The

- Allowed ACI SERP Claim and R‘isk-Adjusted Allowed ACI -SERP Claitn Amounts

‘ constitu_te Claimant’s sole.Atlowed claims arising undtar, in connection wi.th, or i'e]ating
to the ACI SERP? éind all other claims (if any), including any suoh c]atms agéinst any
other Debtor or Debtor’s affiliate (inclnding for the avoidance of doubt,'. Bowater Canada
Finance Corporation), are deemed withdrawn and expunged. Notwithétanding anything
to the contrary contained in- this Agreement, this Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACT SERP Clalm or' a recovery

- against each ACI SERP Settlement Sponsor at the estimated recovery rate’set fonth in the
applicable Disclosure Staternent or lnformatlon Cquu[ar. Actual recoveries on aecount of
such claims depend on the other claims that are u]timately allowed or.disellowed .ageillst
each ACI SERP Sett]ement Sponsor and the ultimate trading vatue of the New ABH
Cornm_on Stook (a§ deﬁned in the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above I(at) are based on the aséurnptione and estimated recov'ery.l rates for each
ACI SERP Settlement Sponsor’contained in the D_isclosu.re Statement an‘d: Infonnation .
Circular, at'nd (b) the implied stock price of US$25 per ebare of New ABH Common
Stock contamed in the Disclosure Statement and Information Circular. Afte1 full

admmlstratlon of the Restructurlno Cases, actual recoveries on the Allowed AC] SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amcn_mts may be signiﬁéantly

more or Tess than 52% of the claim amounts. -

4, Allowed ACI SERP Claim Distributions.‘ The Debtors will make

an initial dlstrlbutlon of New ABH Common Stock on account of the Allowed ACI SERP

C1a1ms and the RJsk—Ad]usted Allowed ACI SERP Claim Amounts on the first mterlm

dlstrlbutlon date after entry of ordcrs by the U.S. Court and Canadian Courts approving.
this Agreement on whlch it is reasonably practlcable for the Debtors to do so. All

dlStI'lbl]thIlS on account of the Allowed ACI SERP Claims and Rlsk-AdJusted Allowed

ACI SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Restructunng Plans (if any).

- 5. Aﬁrcememt on Allowed Claims and Distributions. Other than the

Allowed ACI SERP Claim and the RlSk Ad]usted Allowed ACI SERP Clalm Amounts,
Claimant agrees to withdraw with prqudnce all other clalms asserted in cormectlon w1th
or arising from the ACI SERP whether in a proof of claim or otherw1se and upon the
Effective Date all such clalms shall be deemed w1thdrawn with ptejudice and expunged
1nclud1ng, for thc av01dance of doubt, all claims (if any) asserted against Bowater Canada

Finance Corporation.

6. | Injuriction. Othér than witﬁ respeét to his rights undalr this
Agreement, Claimant is permanently enjoined from, ‘and dgrees not.to takd any of the |
followmcr actions on account of his ACI SERP Clalm (@ cornmencmg or contmumg in
any manner any action or other proceedmg agamst the Debtors or their respective
property; (b) enfording, attaching, collecting.or recovering in any manner any judgment,

award, decree or order against the Debtors or their respective property; (c) creating;
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perfecting, or enforcing any lien or encumbrance against the Debtors or'their respective

property; (d) asserting a setoff, right of subrogation or recoupment of any kind against

any debt, liability or obligation due to the Debtors or their respective property; and (€)
commencing or continuing any action, in any manner, in any place that does not comply

with or is inconsistent with the provisions of this ‘Agreément and the Restructuring Plans.

7. Release by Claimant. Other than with respéct to its rights under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and . .

dependents (collectively, the “Claimant Releasors”) heréby release and forever discharge the
Debtors (including Bowater Canada Fiﬁancga Corporation), Avidity Partners, LLC, in its
capacity as the Pdsthffective Date Claims Agent, and Ernst & Young Inc., in its capacity

as the court-appointed Monitor in respect of the Matter of the Plan of Compromise or

Aﬁ'angement of AbitibiBowater Inc. and its subsidiaries and affiliates, in each case along

with each of their past, present, and future direct and indirect parents, subsidiaries,
affiliates, related entities, directors, officers, employees, attorneys, representatives,

agents, receivers, insurers, and each of their predecessors, successors, heirs and assigns

(collectively, the “Debtor Releasees™) from any and all causes of action, demands,

damages, costs, debts,yli'abilitics, losses or claims of any kind, whether known or

_ unknown, that the Claimant Releasors may now have or ever have had, or hereafter shall or

may have, against the Debtor Releasees arising from, in connection with, or related to the

ACI SERP.

8. ‘Complete and FinalA;zrccment. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or-

* written agreements between the Parties concerning the subject matter hereof. No

modification of, or amendment to, this Agreern'enf shall be valid unless it is in writing
and signed By vthve ]:"ai‘tiesAhereto.

9. No Reliance. No Party has relied on or been induced to _e.xecut_e
this Agreement by any statements, réi)resentatjong, agreements or prorﬁisés, oral or
written, made by. any otﬁcr Party, their agents, employees, servants or attérneys,» or
anyOﬁe else, other than ﬁe statements ¢xp1~e§sly Writtén in this Settlement Agreement and -

Release. A

10.  Interpretation of Ag]'eement. As used in this Agreement, the
singular or plural number shall be deemed to fnclude the ofher whenever the context so
indicates or requires. The Janguage of all parts of this Agfeemerit shall in all ;:ases be
construed as a whole, accol'ding to jts fair meaning, ndt- strjcﬂy for or against any of the

Parties.

1. Counterparts. This Agreement may be executed simultaneously or

~ in any number of original or faxed counterparts, each of which shall be deemed an original, ..

- but all of which taken togéther shall constitute one and the s_ame. agreement.

12. " Authorization. Each of the undersigned represents and warrants

that he or she is cdmpetent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.

Doct: US1:7410651v4 9.



3. Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

]4. No Admission of Liability. The Paxﬁes ve'ach agree that entry into
this Agreement dogs not constitute a determihation or admission of liabilify under the
ACI SERP by the ACI SERP Settl'cmerit P]gn Sponsors, and that the al!ocation éﬁd
allowance of the ACI SERP 'Claim constitutes a séttlemen_t of thé ACI SER_:i’ Claim to

avoid the expense and time of further litigation.

15. Goveming- Law. This Agreement shall be govémed byand
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions thereof.

16. | Jurisdiction. In connection with any action, suit,' or proceeding
arising from, in donnecﬁon with, or relating to this Agreement; the Parties each agreé to
submit to the exclusive jurisdiction and veﬁue of th¢ United States Bankrupté'y Court for -
the District of Delaware or the CCAA Court, as may bé applicab]e, and any appellate .

courts with jurisdiction over the U.S. Court and the CCAA Court.

17. | Effectiveness; Termination. The Parties acknowledge that the
Debtors intend to seek approval of this Agreement by the U.S. Coutt and the CCAA
Court and that this Agreement shall only become effective upon entry of an Qrder
approving the Agreement by each of the U.S. Court and the CCAA Coulit (the “Effective

- Date™).
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have

executed this Agreement this/ Z day of October; 2011.

" CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc.

APPROVED BY:

f-e S SC WAL e

Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity. -

By: [\f\ﬂ 0w TV AL

Name: Martin Daignéaylt
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By: M&%— < 1/3 P e
Name: Robert E. Winter
Title: Coqnsel

Doc: US1:7410651v4 ' 11



SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Releaée (the “Agfeement”) islentercd into
by and _betwet;.n AbitibiBowater Inc. and its afﬁj;i.ates in the above captioned cases
(col]ecﬁvely, together with tﬁe affiliates who :apblied for protection ﬁqm their creditors
undef Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-3'6 (as 4

amended, the “CCAA”) and as reorganized, the “Debtors™) and B

(“Claimant”). The Debtors and Claimant are each referred to ind'ivid‘ually herein as a

“Party” and collectively; as the “Parties.”
WHEREAS, the Debtors filed creditor protection proceedings in the

United States and Canada (the “Restructuring Cases™) on April 16, 2009 and April 17,

2009, respectively (the “Petition 'D‘atc"’), In November 2010, the U.S. bankruptcy court
(the “U.S. Court”) and the Quebec Superior Court (the “CCAA Court™) entered orders
confirming and sanctioning the Debtors’ chapter 11 and CCAA restructuring plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and.aéconipanying disclosure

statement, the “Disclosure Statement”, and together with'thc sanctioned CCAA plan (the.

“CCAA Plan” and the accompanying information circular, the “Information Circular™)

the “Restructuring Plans™). The Restructuring Plans went effective on DeCénﬁb_er 9,

-2010..

' WHEREAS, as of the Petition Date, the Debtors suspénded all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treﬁted Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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SERPs™), including the Canadian Supplemental Executive Retit'emetlt Plan (SERP) for
Executive Employees of Abitibi—Consolidated Inc. (the “ACI SERP”)i The _Resttocturillg .
4Plans terminated all such plans. See CCAA Plen Supplement 6.9(1 );AAmended CCAA
Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as amended). In
accordance-with the Restrueturing Plans; however, the Debtors established new non- 7
qualified and'non-regis_ter_ed plans (the “New SERPs”) putstlant to which (a)all
employees and beneﬁciaries in acti\;e etatus as of ’the Effective Date were eligible to
receive benefits under the New SERPS substantlally similar to those under the old
SERPs; and (b) all retirees, beneﬁmanes and deferred vested part1c1pants (collectively,
“Retirees”), as of the Effective Date, were ellgtb]e to receive benefits under the New
SERPs substantially similar to those under the Old SERPs, p10v1ded however, that the
benefits to a partlctpant under the New SERP(s) will be 10% to 35 % lower, dependmg on
the applicable Ol-d SERP(s), the benefits under the New Plans will be subject to an annual
per-participant cap, and depending on the applicable Old SERP, the beneﬁts belng
further reduced by any secured pension benef' ts received or to be received in respect of
the Old SERP. The ACI SERP is subject to a 10% reduction in benefits and a’ |
CDN$50,060 per participant annual eep. In-addition, some participents uttder the
ACI SERP received secured pensiotl benefits in respect of the ACI SERP and
accordingly, were ineligible to participate in the appltceble New SERP or vtzere eligible to
. participate in the applicable.New SERP :subjectvto further reduction of their beneﬁts:
WHEREAS as a condition of partlclpatmg in the New SERPS the
Restructurmg Plans 1equ1red eligible plan participants to waive and forfelt any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the "‘SER‘P Election I\ioticee”) offering them a cho‘iceibetwe.en
0 participating in the New SERPs and waiving all their clajms aga.inst the Debfors
arising under the relevant old SERPS or (2) retalnmg their claims against the Debtors
arising under the Old SERPS and receiving dlstrlbutions on account of such claims (if
and when allowed) as part of the Restructuring Cases. Claimant was not eligible to
participate in a New SERP or was e]igible to participate in a New SERP but elected to

retain his claims under the ACI SERP (the “ACI SERP Clalms”)

WHEREAS, at the time the SERP Election Notlces were circulated,

. Abiti‘oiBowater Inc. and Abitibi—Consolidated Inc. were 1dent1ﬁed as sponsors of the

ACT SERP. Other Debtors may also be potential SpOnNSors of the ACl SERP and may

also be potentially liable for the ACE SERP Clarms The Company, the post—effective

date claims agent (the “Claims Agent”) appointed under the Chapter 11 Plan, and the ~

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor™), have

ana]yzed the likelihood of other Debtors’ liability for the ACI SERP Claims.
WHEREAS among other things, the Claims Agent the Monitor, and the
lalmant dispute the 11ab111ty of the various Debtors for the ACI SERP Claims
WHEREAS, to avoid the expense and inconvenience of further litigation, |
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
and allocate such claim against various Debtors based on an agreement regarding each
such Debtors’ probable estimated liability for the claim as set.forth nei’ein.,
NOW, THEREFORE, in consideration‘ of the mutual cov-enant's and
releases set forth herein and other good andva]oable consideratiOn, the receipt and- -

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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I ACISERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Claim -(the “Allowed ACI SERP Claim”) in the amount of

CDN $54,978. 00 which. shall be allocated solely for purposes of th1s Agreement agamst

each of the followrng Debtors AbitibiBowater lnc Bowater lncorporated Donohue

Corp., Abitibi Consolidated Sales Corporation, Abrtrbr—Consohdated Corporatlon,

Bowater Canadian Forest Prodncts Inc., Abitibi—Consolid.ated Inc., and Abitibi- '

‘ Consohdated Company of Canada (collectrvely,

the “ACL SERP Settlement Sponsors™).

Except for purposes of this Agreement the Debtors the Clalms Agent and the Momtor

do not concede that the ACl _SERP'Se_ttlement Sponsors have legal liability for the ACI

SERP.

2. . ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

be al]ocated against the ACI SERP Settlement Sponsors in the followmg percentages

based upon the agreed
‘ Settlement Sponsor, resul

Claim being allowed agai

ALV A D A e R

-upon relative risk of l\abrllty of each particular ACI SERP
t]ng in the correspondmg portion of the Allowed ACI SERP

inst the ACI SERP Settlement Sponsor in the mdrcated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount™): .
Allowed ACI ACI SERP % of Risk- Applicable Estimated %o Estimated
SERP Claim Settlement Allowed AdjustedjAllowed General - | Recovery Rate Reccovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsccured from Debtor. | Account of Risk-
Claim Amount Claim Class - based on Adjusted Allowed
- Allocated ' Disclosure ACI SERP Claim
against AC1 Statement and Amount
-SERP " Information :
Settlement Circular
CDNS$54.978.00 | Bowater Canadian 23% CDN$12,644.94 36.50% CDN$4,615.40
B Forest Products ' . ’ .
Inc. »
CDN$54,978.00 | Abitibi- . 100% CDN$54,978.00 3.4% - CDNS$1,869.25
Consolidated Inc. . .
CDN$54,078.00 | Abitibi 95% CDN$52,229.10 17.10% CDN$8,931.18
' Consolidated : )
Company of .
Canada .
LUS$45,264.28 AbitibiBowater 100% - US$45,264.28 Class 6A 0.8% _ US$362.11
Inc. . .
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US$45,264.28

Bowater

23%

US$10,410.79 Class 65 48.4% 1JS$5,038.82
Incorporated ) : ' :
US$45,264.28 | Donohue Corp. 20% " US$9,052.86 Class 6DD 28.4% U8$2,571.01
"US$45,264.28 - | Abitibi 20% US$9,052.86 Class 611 ©234% US$2,118.37
Consolidated Sales : . . o
) Corp. .
USS$45,264.28 Abitibi ’ 20% 1US$9,052.86 Class 6F T 120% US$1,086.34
- Consolidated : o
Corporation
) Total Estxmated Rccovery $28,991.00°
(CDNS) | - L
% Recovcrv (CDN$:CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot Tate as of the Pefition Date of CDN $1.00 - 1JS$0.8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The

. Allowed ACI SERP Claim aad Risk—Adjusted Allowed ACI SERP Claim Amounts
constitute Claimant’s sole Allowed claims arising cnder, in CODncctioa With, or relating .
to the ACI SERP, and all .oth:er claims (if any), inclcding any such claima agains‘t any
othcr Debtcr or Debtor’s afflliate (includmé for the a_voidance of dcubt, Bowater Canada ’
Finance Corpofation), are deemed withdrawn and expunged. thwithstanding anything
to the contrary contaiﬂed in this Agrcemcnt, this Agreement does not‘ﬁx recoveries or |

. guarantec an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
against each ACI SERP Sc&lcment Spouaor atthe ies'fimated reccvery rate set forth in the

» appllcable Dlsclosure Statement or Information Circular. Actual recoveries on account of

A such claims depend on the othcr claims that are ultlrnately al]owed or dlsallowed against
each ACI SERP Settlement Spcnsor and the ultimate trading value of the New ABH
Commoa Stock (as defined in the Chapter 11 Plan). The estimated recoveries set forth in
paraéraiph 2-above (a) are b.ased on the asaumptioné and cstima‘Fed recovery rates for each

ACI SERP- Settlement Sponsor contained in the Disclosurc Sfatemeht and Information

Circular, and (b) the implied stock pncc of US$25° per share ‘of New ABH Common

~ Stock contamed in the Dlsclosure Statement and Information Circular. Aftcr full

administration of the Rcstructuring Cases,-actual recov’enes on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may béAsigniﬁcantly

more or less than 52% of the claim amounts:

4 Allowed ACI SERP Claim Distributions. The Debtors will make

an initial distribution of New ABH Common Stock on account of the Allowed ACI SERP

. Claims and the Risk-Adjusted Allowed ACI SERP Claim Amouuts on the first interim

dlstrlbutlon date after entry of orders by the U.S. Court and Canadlan Coturts approvmg

this Agreement on which it is reasonably practicable for the Debtors to do so. All -

distributions on account of the Allowed ACI SERP Claims and Risk-Adjusted Allowed - l

ACI SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. A reemént on Allowed Claims and Distributions. Other than the

Agreement on Allowead L alllls 888 oot mmms

- Allowed ACI SERP Claim and the Rlsk-Ad_]usted Allowed ACI SERP Claim Amounts,

- Claimant agrees to withdraw with prejudice all other claims asserted in connectlon with

or arising from the ACI SERP, whether in a proof of claim or otherwise, and upon the

Effective Date, all such claims shall be deemed withdrawn with pchudwe and expunged

including, for the 'aVOldance of doubt, all claims (if any) asserted agamst Bowater Canada

Finance Corporation.

6. In]unc‘uon Othe'r than with respect to his nghts under this
Agreement, Clairﬁant is permanently enjomed from, and agrecs not to take, any of the
fo]]owing actions on account of his AC1 SERP Claim: (a) commencing or continuing in
any manner any action or other proceeding against the Debtqrs or their respective
property; (b) cnfommg, attaching, collecting of recovering inlany manner any judgment,

award, decree or order agamst the Debtors or their respective pmperty, (c) creating,
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pcrfecting; or enforcing any lien or enéumbrance_ against the Debtors or theﬁ respective
property; (d) asseiting a setoff, right of subrogation'of recoupment of any kind against
any debt, liability or obligation due to the Debtors or their respective property; and (e)
commenciﬁg or continuing any action, in any manner, in any place that does not cémply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release bi Claimant. Other than with respect to its rights under
this' Agreement and the A]lov;iéd AC1 SERP Claim and the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors; assigns, spouses and

" dependents (collectively, the “Claimant Releasors”) hereby release and forever discharge the

Debtors {ihcluding Bowater Canada Finance Corporation), Avidity Partners, LLC, in its
capacity as the Post-Effective Date Claims Agenf, and Emst & Young Inc., in its éapacity

as the court-appointed Monitor in respect of the Matter of the Plan of Compromise or

‘Arrangement of AbitibiBowater Inc. and its subsidiafigs and affiliates, in each case along

with each of their past, present, and future direct and indirect parents, subsidiaries,

_ affiliates, related entities, directors, officers, employees, attorneys, representatives,

agents,.feceivers, insurers, and each of their predepéssors, successors, heirs and assigns
(collectively, the “bébtor Releasees”) from any and all causes of action, demands,
damages, costs, debts, liabilities, losses or claims of any kind, \_&hether, knoWn or
unknown, that the Claimant Releasors may now havé or ever ha\‘/e had, or hereafter shall or
may have, égainst the Debtor Releasees arising from, in connection with, or ;elated to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining o the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. ' No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

: .9. R No Reliance. No P_aﬁy haé re]iéd on or been induced to execute
this Agreement by any staten{entS','i'epr'esentations, agreements or promises, oral or
mifctcn,'made by any other Party, their agents, employees, servénts or attorneys, or
anyone else, other than the statements expressly written in this Settlement Agreement and

Release.

10. | 4Interpretation of Agr;:ement. As used in this Agreement, the
singular or plural number shall be deemed to include the other whenever the context S0
indicates or ;equires. The language of all parts of this Agreement shall in .all cases be
construed as a whole, accorciing to its fair meaning, not strictly for or aéainst any of the

Parties.

11. Counterparts. This Agreement may be executed simultaneously or
in any number of original or faxed counterparts, each of which shall be deerned an original,

but all of wﬁich taken togethér shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the"terms of this

Agreement.
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13.  Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14. No Admission of Liability. The Parties each agree that entry into
this Agreement does not constitute a determination or admission of liability under the

ACI SERP by the ACI SERP Settlement Plan Sponsors, and that the allocatién and

‘ allowance of the A.CI'SERP Claim constitutes a settlement of the ACI SERP Claim to

avoid the expense and time of further litigation.

15.  Govemning Law. This Agreement shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec; as

may be applicable, without regard to the conflict of laws provisions thereof.
16. © Jurisdiction. In connection with any action, suit, or proceeding

arising from, in comnection'with, or relating to this Agreement, the Parties each agree to

submit 1o the exclusive juﬁsdictipn and venue of the Unitgd States Bankruptcy Court for

_ the District of Delaware or the CCAA Court, as may be applicable, and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

A e L e =t

17.  Bffectiveness; Termination. The Parties acknowledge that the

Debtors intend to seek approval of this' Agreement by the U.S. Court and the CCAA

" Court and that this Agreement shall only become: effective upon entry of an order

approving the Agreement by each of the U .S. Court and the CCAA Court (the “Bffective

Date”).
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have

executed this Agreement this__ day of October, 2011.

CLAIMANT:

THE DEBTORS:

AbitibiBowater In

achon
d President and Chief Legal Officer

" .
APPROVED BY:

Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

By: ‘(’\(\ﬂ(}* \f\\)m |
Name: Martin Daigneault :
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By: Nedait C LB e,
Name: Robert E. Winier
Title: Counsel




SETTLEMENT AGREEMENT AND RELEASE

: Ttﬁs Settlement 'Agreg:fnent and Relé;dsc .(the “A greement™) is entéféd into
by and Between AbitibiBowater Inc. and 'Lts affiliates in the above captioned cases
(collectively, together with the affiliates who applied for protectlon from their creditors
undcr Canada ] Companzes Creditors ArrangementAct R.S.C. 1985 . C-36 (as

amended, the “CCAA”) and as reorgamzed, the “Debtors™) andii

(“Claimant™). The Debtors and Claimant are each referred to individually herein as a

“Party” and collectively, as the “Parties.”

WHEREAS the Debtors filed creditor profectic)n proceedings in the

~ United States and Canada (the “Restructurmg Cases”) on Aprll 16,2009 and April 17,

~ 2009, respectively (the “Petition Date™). InNovember 2010 the U.S. bankruptcy court
- (the “U.S. Court”) and the Quebec Supenor Court (the “CCAA Court”) entered orders

- confirming and sanctioning the Debtors’ chapter 11 and CCAA restructuring plans (the

confirmed chapter 11 plan, the * Chapter 11 P]an and acéompaﬁying disclosure

statement, the “Disclosin'e Statcrnent”, and togeﬂler with the sanctioned CCAA plan (thé .

“CCAA Plan” and the accompanying information circular, the “Informatlon Clrcular”)

the “Restructurmg Plans™). The Restmctunng Plans went effectlve on Decembet 9,

2010.
- WHEREAS, as of the Petition Date, the Débtors ‘suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

- Drive Company Limited, Bowater Treated Wood Inc., Canexel Ha:dboard Inc 9068-9050 Québec Inc.,

Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Marifimes Inc., Bowater
Mitis Inc., Bowater Guerette Inc., and Bowater Cqumrxer Inc. -
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SERPS”) including the Canadlan Supplemental Executlve Retirement Plan (SERP) for
Executive Employees of Abitibi-Consolidated Inc. (the “ACI SERP”) The Restructuring
Plans terrninated all such plans. See CCAA Plan Supplement-6.9(1); Amended CCAA |
PlanvSupplement 6.9(2); Chapter 11 Plan § 6.9; Supblement 7B (as amended). In
accordance with the Restructurtng Plans, however, the Debtors established new non-
qualified end non-fegistered plans (the “New SERP;.”) pursuant to which (a) all-

émployees and beneficiaries in active status as of the Effective Date were eligible to

- receive benefits under the New SERPs substantially similar to those under the Old”

SERPs; and (b) all retirees, beneficiaries and deferred vested participants (collectively,

© “Retirees”), as of the Effective Date, were eligible to receive benefits under the New '

SERPs substantial]y similar to those under the Old SERPs, previded however, that the .

‘benefits to a partlclpant under the New SERP(s) will be 10% to 35% lower, dépending on

‘. the applicable Old SERP(S) the benefits under the New Plans will be subJect to an annual

per-participant cap, and dependm g on the applicable Old SERP, the benefits being
further reduced by any secured pension beneﬁts received or to be 1ece1ved in respect of .
the Old SERP. The ACI SERP is subject to a 10% reduction in benefits and a
CDN$50,000 per partlclpant annual cap. In-addition, some part1 c1pants under the
ACI SERP recelved secured pension benefits in respect of the ACI SERP and
accordingly; were 'mehg1b}e 1o part1c1pate in the applicable New SERP or were eligible to
partiéipéte in the apj:;licable New SERP subject to further reduction of their benefits.
 WHEREAS, as a con&ttion of participating in the New SERPs, the
Restructuring Plans reCtui_red eligible plan participants to watve'and forfeit any and all '

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimaltts (the “SERP Election Notices”) offering them a&choice Betwcen
€)) participating in the New SERPs and waiving all their claims against the Debtors
arising under the relevant Old SERPs, or (2) retainirtg their claims against the Debtors
arising under t}te old SERPS,;and receiving d'istributions on account of 'such' claitﬁs Gf
and when allowed) as part of the Restructuring Cztses‘. .Claimant was not eligible to

participate in a New SERP or was eligible to participate in a New SERP but elected to

retain his claims under the ACI SERP (the “ACI SERP Claims’f).

WHVEREAS,’ at the time the SERP Election Notices were circulated,
AbitibiBowater Inc. énd Abitibi-Consolidated Inc. were identified as sponsors of the
ACI SERP. Other Débtors may also be potential sponsors of the ACI SERP, and may
also be potentialiy liable for the ACI SERP Claims. The Company, t]te post—effective
date claxms agent (the “Claims Agent™) appomted under the: Chapter 11 Plan, and the

monitor appomted in the CCAA proceedings by the CCAA Court (the “Momtor”) have

analyzed the likelihood of other Debtors’ liability for the ACI SERP Claims.

WHEREAS among other things, the Clalms Agent, the Monitor, and the
Clalmant dlspute the l1ab111ty of the various Debtors for the ACI SERP Clalms

WHEREAS, to avoid the expense and inconvenience of further lmgatxon
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim .. :
and allocate sut:h claim against various Debtors based on an égteement regarding each
. such Debtors’ probable estimated liability for the claim as set fdrth herein.

| NOW, THEREFORE, in éoﬁsidération of the mutual t:ovenants and

releases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. ACI SERP Claim Allowance. 'Clai_mant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of

CDN $82,002.00 which shall be allocated, solely for purposes of this Agreement, against

each of the vfollpwing Debtors: AbitibiBowatér Inc., Bowater Incdrporated, Donohue

_Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated Corporation,

- Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and Abitibi-

Consolidated Company of Canada (collectively, the “ACI SERP Settlement Sponsors”).

Except for purposes of this Agreément, the Debtors, the Claims Agent and the Monitor .

do not-concede that the ACI SERP Sett]cmént Sponsors have legal Jiability for fhe ACI

SERP.

2. ACI SERP Claim Allocation: “The Allowed ACI SERP Claim will

be allocated agamst the ACY SERP Settlement Sponsors in the following pcwentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponso

r, resulting in the corresponding portion of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI.SERP Clajr.l_l‘Amount”)‘:‘

Allowed ACI ACI SERP % of Risk- Applicable | Estimated % - Estimated
SERP Claim Settlement Allowed Adjusted|Allowed General’ Recovery Rate’ Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsccured from Debtor Accowit of Risk-
Claim Amount Claim Class based on Adjusted Allowed
Allocated : | -Disclosurc ACI SERP. Claim
|- against AC1 Statementand | Amount
. SERP Information
Settlement Circular
. ‘Sponsor
CDN3582,002.00 | Bowater Canadian 23% CDN$18,860.46 36.50% CDN$6,884.07
Forest Products . :
Inc. ) . )
CDN$82,002.00 | Abitibi- 100% CDN$82,002.00 3.4% CDN$2,788.07
: Consolidated Inc.
CDN$82,002.00 | Abitibi 95% ‘CDN$77,901.90 17.10% ~ CDNS$13,321.22
Consolidated ) .
Company of
- Canada : : 1.
US$67,513.58 AbitibjBowater 100% US$67,513.58 Class 6A 0.8%

Inc.

US$540.11
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US$67,513.58 Bowater 23% US$15,528.12 Class 65 48.4% US$7,515.61
) Incorporated . .

US$67,513.58 Donohue Corp. 20% US$13,502.72 Class 6DD 28.4% US$3,834.77

US$67,513.58 Abitibi 20% US$13,502.72 Class 6H 23.4% US$3,159.64
Consolidated Sales .

. Corp. . )
US$67,513.58 Abitibi : 20% US$13,502.72 Class 6F 12.0% US$1,620.33
. Consolidated ’ ’
Corporatmn . )
Total Estimated Recovery : $43,241.29
' {CDN§) .
% Recovery (CDN$:CDN§) 52%

* Currency conversions use the Bank of Canada’s noon sfmt tate as of the Petition Date of CDN $1.00 - USS0.8290.

3. No Fixed Reooveries on Allowed ACI SERP Claims: The

Allowed ACI SERP Claim and stkeAdjusted Allowed ACL SERP Claim Amounts
constitute Claimant’s sole A]lowed claims arising under, in connection w1th or relating

to the ACI SERP, and all other claims (if any), including any such claims agamst any

- other Debtor or Debtor’s afﬁllate (mcludmg for the avoidance of doubt, Bowater Canada

Finance Corporation), are deemed withdrawn and expunged Notwithstanding anything
to the contrary contamed in thls Agreement this Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the AJlowed ACI SERP Claim or a recovery
against each ACI SERP Settlement Sponsor at the estimated recovery rate set forth in the
applicab]e Disclosure Statement or Information Circular. Actual recoveries on account of

such claims depend on the other claims that are ultimately allowed or disallowed against

- each ACI SERP Settlement Sponsor. and the ultimate trading value of the New ABH

- Common Stock (as defined in the Chaptel 11 P]an) The estimated recoverles set forth in

paragraph 2 above (a) are based on the assumptlons and estimated recovery rates for each
ACI SERP Settlement Sponsor contained in the Disclosure Staternent and Information
Circular, and (b) thc nnplled stock price of US$25 per share of New ABH Common
Stock contained in the Dlsclosure Statement and Information Clrcular After full

administration of the Restructur-ing_Cases, actual recoveries on the Allowed ACI SERP
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Claim_s and the Risk-Adjusted Allowed ACI SERP'C]aim Amounts may be si gniﬁcantl-y
more vor less than 52% of the claim amounts.

4 Allowed ACI SERP Claim Distributions. The Debtors will make ‘

an initial distribution of New ABH Common Stock on accdunt of the AiIOWed ACI SERP

Claims and the RISk—Ad_]llSted Allowed ACI SERP Claim Amounts on the first 1nternn

distribution date after entry of orders by the U.S. Court and Canadian Courts approvmg
this Agreement on which it is 1'e‘aSOnab1y practicable for the Debtors to do SO', All '
distributions on accout of 'the‘ i/‘\llowed' ACI SERP Claims and Risk—Ad_iusted Allowed
ACI SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Restructuring Plans (if any).-

5 A,qreement on Allowed Claims and Distributions. Other than the

- Allowed ACI SERP C]alm and the R_lSk—Ad_]USth Allowed ACI SERP Claim Amounts ,

Claunant agrees t0 w1thdraw w1th preJudice all other claims asserted in connection with

or arising from the ACI SERP, whether ina proof of claim or otherW1se and upon the

_ Effective Date, all such claimsshall be deemed w1thdrawn w1th pre_]udice and expunged,

including, for the avmdance of doubt, all claims (if any) asserted against Bowater Canada

* Finarice Corporation.

6. Injunction. Other than with respect to his rights under this

Agreem-ent, Claimant is permanently enjoined from, and agrees not to take, any of the

. following actions on'account of his ACI SERP Claim: (a) .coininencing or continuing in

any manner any action or other proceeding against the Debt01s or their respective
propeity (b) enforcmg, attaching, collecting or recovering in any manner any Judgment

award, decree or order agamst the Debt01s or their respective property; (c) creating,
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perfectmg, or enforcmg any lien or encumbrance agamst the Debtors or therr respectrve

- propetty; (d) asserting a setoff rlght of subrogation or recoupment of any kind against

any debt, liability or obli gation due to the Debtors or their respective property; and (€)
commencing or contmumg any action, in any manner, in'any place that does not comply

with or is inconsistent with the prov1srons of this Agreement and the Restructurmg Plans.

7. Release by' Claimant. Other than with respect to its rights under
this Agreement and the Alvlowe'd ACI SERP Claim and the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its SUCCESSOrs, assigns, Spouses and

: dependents (col]ectlvely, the “Claimant Releasors”) hereby release and forever discharge the

Debtors (mcludmg Bowater Canada Fi mance Corporatlon) Av1d1ty Partners, LLC inits
capacrty as the Post-Effectwe Date Claims Agent, and Emst & Yotung Inc in its capacrty
as the court—appomted Monitor in respect of the Matter of the Plan of Compromrse or

Arrangement of AbitibiBowater Inc. and its sub51d1ar1es and affi hates in each case along

-with each of their past, present, and future direct and mdlrect parents, sub51d1arres

afﬁliates, related entities, directors,, ofﬁcers, employees, attorneys, representatlves,

agents, receivers, insur ers, and each of their predecessors, succeasors heirs and assigns

(collectlvely, the “Debtor Releasees™) from any and all causes of actlon demands,
damages, costs debts, liabilities, losses or claims of any kind, whether known or
unknown, that the Claimant Releasors may now have or ever have had, or hereafter shall or
may have, agamst rhe Debtor Releasees arising from in connectlon with, or related to the

ACI SERP.

8. ' Complete and Final Agreement. This Agreement sets forth the

~ entire agreement between the Parties pertaining to the subject matter hereof. This -
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Agreement supersedes and replaees any and all pridr or contemporaneous verbal or

" written agreements between the Parties concernmg the subject matter hereof. No

modification of, or amendment to, this Agreement shall be valid unless it is in writing

and si gned by the Parties hereto.

9. No Reliance. No Party has relied on or been induced to execute -
this Agreement by any statements, representations, agreements or promises, oral or
wntten made by any other Party, thelr agents, employees, servants or attorneys or

anyone else, other than the statements expressly written in this Settlement Agreement and

Release.

10.  Interpretation of Aorg eement. As used in this Agreement, the
smgular or plural number shall be deemed to mclude the other whenever the context so
indicates or requ1res The language of all parts of this Agreement shal] in all cases be
construeg as a whole, according to its fenr meaning, not strictly for or.against any of the

Parties.

11.  Counterparts.. This Agreernent may be executed simultaneously or
in any number of orrgmal or faxed counterparts, each of which shall be deemed an origrnal,

but all of wlnch taken together shall constltute one and the same agreement

12. Authorization.' Each of the undersi gned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
‘represents and warrants that he or she has read and understands the terms of this

Agreement.
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13.  Binding Bffect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14.  No Admission of Liability. The Parties eech agree that entry into
this A»greernent does not constitote a determination or admissionv of liaoi]ity under the
ACI 'SETRP by the AC] SERP Settlement Plan Sponsors, and that the allocotion and
o.]lowa.nce of the ACI SERP Claim coostitutes a settlement of the ACI SERP Claim to 4

avoid the expense and time of further litigation.

15. Gorleming Law. This Agreement shall be governed by and -
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions thereof. :

16. Jurisdiction. In connection with any action, suit, or proceeding
arising from, in connection with, or relating to this Agreement, the Parties each agree t0 .
subrnit to the exclusive jurisdiction and venue of the United States Bankruptcy Court for .
the District of Delaware or the CCAA Court, as moy be applicable, and any appellate

~ courts with jurisdietion over the U.S. Court and the CCAA Court.

17. Effectlveness Termmatl on. The Parties acknowledge that the

Debtors mtend to seek approval of thls Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upon entry of an order
approvm gthe Agreement by each of the U.S. Court and the CCAA Court (the “Effectwe ‘

Date”).
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EN FOI DE QUOI, les partiels, par I'intermédiaire de Jeurs représentants diment autorisés,

ont signé la présente conventionle _ octobre 2011,

RECLAMANT :

- DEBITEURS :

AbitibiBowatg‘, Ing,

/

Xom :/Jacques P. Vaghon .
itre’t Premier vice-président et chef du contentieux

APPROUVE PAR :

Par:

Emst & Young Inc., en sa qualité de contrbleur nommé par le tribunal & I’égard de
I"affaire du plan de transaction ou d’arrangement &’ AbitibiBowater Inc. et de ses filiales et

. membres du méme groupe, et non a titre personnel ou en qualité de société.

Par’\lf‘(\ o\ DX@@

‘Nom : Martin Daigneaylt
[Titre : Premier vice-président

Avidity Partners, LLC
3 titre d’agent des réclamations apres la date de prise d’effet,
par I'intermédiaire de son conseiller juridique Paul Hastings LP

s 10\t €LY e
Name: Robert E. Winter
Title;: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

: 'fhis Settlerhent Agreeméht énd Release (the Ag‘gecment”) is entercd 1nt0'
‘ by and between Ab1t1b1Bowater Inc. and 1ts afﬁhates in the above captloned cases
(collectively, togethgr with the afﬁhates who applied for protection from thelr creditors
under Canada’s Con@anies * Creditors ArraﬁgeméntAct, R.S.C. 1985, c. C-36 (as

amended, the “CCAA”) and as reorganized, the “Debtors”) andiElNE

(“Claimant”). The Debtors and Claimant are each referred to individually herein as a '

“Party” and collectively, as the “Parties.”

“WHEREAS, the Debtors. filed creditor protection proceedings in the

United States émd Canada (the “Restructurin,é Cases™) on April 16, 2069 and April 17,
2009, respectively (the. “Pgtition Date™). In ‘queu'lbe_:r 20107 the U.S. bankruptcy court
" (the “U.S. Court”) and the Quebec Superior Court. (the “CCAA Court”) entered orders

4 conﬁrmmg and sanctwnmg the Debtors’ chapter 11 and CCAA restructuung plans (the
: confirmed chapter 11 plan the “Chapter 11 Plan” and accompanying dlsclosure
statement, the “Disclosure Statement”, and together with the sar}ctlone‘d CCAA plaﬁ (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans™). The Restructuring Plans went effective on December 9,

2010.
- WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

" Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc Bowater Mantlmes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. -
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m”), including the Canadian Supplemental Executive Retirement P]en (SERP) for
Executive Employees ot‘ Abitibj~Consoiidated'lnc. (the “A_CI SERP™). Tiie Restructuring
Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA
Plari‘ Supplement 6.9(2); Chapter 11 Planj.§ 6.9; Supplement 7B (as amended). In
accordance with tlie kestmcmﬁng Plans, ‘however, the Debtors estab]ishe(i new iioil-
qualiﬁed and nen—registered p]ans (the “New SERPS”) pursliant te Which (a)all
employees and beneﬁmarles in active status as.of the Effective Date were ellgible to
_receive benefits under the New SERPS substantially 51m11ar to those under the Old
SERPs; and (b) all retirees, beneficiaries and deferred vested participants (co_Ilectively,
“Retirees™), as of the Effective Date, were e]igible to receive berieﬁts under the New
SERPs substentially similar to thosé under the Old SERPs, provided however, that the
benefits toa p&trtit:ipa.tlt under‘ the New .SERP (s) will t)e 10% to 35% lovsier, dependin gon
the applicat)le 0ld SERP(s), the beneﬁts'under the New 'Elans will b'e subject to an annual
per—participant cap, and depending on the applicable | Old SERP, the 'beneﬁ-ts beirig
further 1educed by any secured pension benefits received or to be received in respect of
the Old SERP. The ACI SERP is sub_]ect to a 10% reduction in beneﬁts and a
| CDN$50,000 per participant annual cap. In addition some partlcipants ‘under the

ACl SERP recewed secured pension beneﬁts in respect of the ACI SERP and
accordmgly, were 1ne11g1ble to part1c1pate in the apphcable New SERP or were eliglble to
participate in-the applieable New SERP subject to further rectilction of their beneﬁts. ‘

| | WHEREAS, as a condition ot’ participating in the New SERPs, the
Restruct\iting Plans t'CCiUiICd‘ eligible plan participants to tvaive and forfeit any and all

claims in respect of the Old SERPs." In August 2010, the Debtors maileci election no_tices
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to all SERP claimants (the “SERP Election Notices™) offering thetn a choice betweenv

- (1) participating'in ti1e New SERPs and waiving all their claims against the Debtors
arising under the relevant Old SERPS, or (2) retaining their claitns against the Debtors
ar’ising under the Old SERPS,,and receiving di_atributions on account of such clainis Gf
and when allowed) as part of the _Restrut:tdriné’Casetz: Claimant was not eli gible to
participate in a New SERP or was eligible to participate in aNew SERP but elected to -
retain his claims under the ACI SERP (the “ACI SERP Claims”).

" WHEREAS, at the time the SERP Election Notices were circulated,
AbitibiBowater Inc. andiAbitibi—.Con'solidated Inc. were identified as si:ionsors of the
A’Ci SERP Other Debtors_ may a]so be potential sponsors of the ACI SERP, and may'
also be potentially liable for the ACI SERP Claims. The C.ompariy; the post-effective
date claims agent .(the “Claims Agen ;’) appointed dnder the Chapter 11 Plan, and the ,
monitor appomted in the CCAA proceedmgs by the CCAA Court (the “Momt01”), have
ana]yzed the llkellhood of other Debtors habihty for the ACI SERP Claims.

WI—IEREAS among other thmgs the Claims Agent the Monitor, and the '
Claimiant dispute the liability of the various Debtors for the ACI SERP Claims.

' WHEREAS,'to avoid the expense and inco11Venience~of further litigation, |

the Parties lia\te agreed to settle on the aliowed atnount of Claimant’s ACi SERP Claim
and allocate such claim agamst various Debtors based on an. ag'reement regardmg each
such Debtors’ probable estlmated liability for the c]aim as set forth herem

NOW, THEREFORE, in consideration of the mutual covenants and.
releases set forth herein and othet good and valuable con,sideration,: the receipt and’

. sufiiciency of which is hereby acknowledged, the Parties agree as follows:

Dock: USI:7410651v4 - » 4




1. ACI SERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim”) in the-amount of

CDN $181,907.00 which shall be allocated, solely for purposes-of this Agreement,

against each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated,

Donohue Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated

Corporation, Bowater Canadian Forest Products -Inc.,'Abitibi—Consqlidated Inc., and

Abitibi-Consolidated Company of Canada (collectively, the “ACI SERP Settlement

Sponsors™). Except for purposes of this Agreement, the Debtors, the Claims Agent and

the Monitor do not ,cdnce&e that the ACI SERP Settlement Sponsors have legal liabivlitvy

for the ACI SERP.

2 ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upor relative risk of liability of each particular ACI SERP

Settlement Sponsor, resultiﬁg in the corresponding portion.of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Aliowed ACT

ACISERP

Applicable

% of . Risk- Lstimated % Estimated
SERP Claim Settlement Allowed Adjusted|Allowed General Recovery Rate Recovery on
Amount Sponser ACISERP: | ACISERP Claim | ‘Unsecured from Debtor | Account of Risk-
. Claim Amount Claim Class basedon’ | Adjusted Allowed
Allocated Disclosure - | ACISERP Claim
against ACI Statement and Amount
SERP Information
Settlement Circular
. : Sponser L )
CDN$181,907.00 | Bowater Canadian 23% CDN$41,838.61 36.50% CDN$15,271.09
Forest Products !
Inc. ) .
CDN$181,907.00 | Abitibi- 100% CDN$181,907.00 3.4% CDN$6,184.84
Consolidated Inc. : : . i
CDN$181,907.00 | Abitibi 95% CDN3$172,811.65 17.10% CDN8$29,550.79
Consolidated
Company of
) Canada . : -
US$149,767.00 AbitibiBowater 100% . US$149,767.00 Class 6A' 0.8% US$1,198.14
Inc.
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US$149,767.00 Bowater . 23% US$34,446.4] Class 65 48.4% US8$16,672,06

Incorporated
U55149,767.00 Donchue Corp. 20% US$29,953.40 | Class 6DD 28.4% US$8,506.77
US$149,767.00 Abitibi . 20% - U8$29,953.40 Class 6H 23.4% US$7,009.10

Consolidated Sales

| Corp. .
US$149,767.00 | Abitibi 20% US$29,953.40 Class 6F 12.0% US$3,594.41
. Consolidated
Corporation . :
Total Estimated Recovery $95,923.20
(CDNS)
% Recovery (CDNS:CDN§) 52%

* Currency convcrsmns use the Bank of Canada’s noon spot rate as of the Petition Date of CDN §1. 00— US$0 8290.

3. Ne Fixed Recoveries on Ailowed ACI SERP Claims: The

Allowed ACI SERP Ciaim and Risk-Adjusted Allowed ACI SERP Claim Amounts
constitute Claimant’s sole Allowed claims arising under, in connection with, o'rlrelating
to the ACI SERP, and all other claims (if any), inclﬁding any such claims against any
oth'erlDebtor or Debtor’s affiliate (including for th‘e avqidance of doubt, Bowater Canada
Finance Corporation), are deemed withdrawn and expunged. Notwithstanding anything .
to the contrary contained in this Agreement, this Agreement do‘es not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or a recevery
against each ACI SERP Settlement Sponsor at the estimated recovery rate set forth in the
applicable Dlsclosure Statement or Information Circular. Actual recoveries on account of
such claims depend on the other claims that are u1t1mately al]owed or dlsallowed agamst
each AC] SERP Settlement -Sponsor and the ultimate trading value of the New ABH
" Common Stock (as deﬁned in the 'Chapter 11 PAlan)‘. The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptions and estimated recdvery rates for each
| ACI SERP Scttlement Sponsor contained in the D1sclosure Statement and Information .
Circular, and (b) the implied stock price of US$25 per share of New ABH Common
Stock contamed in the Disclosure Statement and Information Circular. After full

admlnlstratlon of the Restructurlng Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts méy be significantly

more or less than 52% of the claim amounts.

4, Allowed ACI SERP Claim sttrlbutlons The Debtors will make

an mmal dlstnbutlon of New ABH Common Stock on account of the Allowed ACI SERP
Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts on the first mtenm
distribution date after entry of orders By the U.S. Court and Canadian Couﬁs approving
this Agreement on which it is reasonably practicable forthe _Debtors to-do so. All

: dlstrlbutmns on account of the Allowed ACI SERP Clalms and Risk-Adjusted Allowed
ACI SERP Claim Amounts will be subject to all appllcable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Claims énd Dish‘ii)utions. Other than the
Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP Claim Amounts,
Claimant agreeé to withdraw with prejudicé all ofcherl claims asserted in conﬁectio,n with
or arising from the ACI SERP whcthef in a proof of claim or otherwise, anci ‘upon the
Effective Date, all such claims sha]] be deemed withdrawn with prejudice and expunged,
mcludmg, for the avoidance of doubt, all claims (if any) asserted against Bowater Canada

Finance Corporation.

6 Injunction. Other than with respect to his rigﬁts under this
Agreement, Claimant is permanently enjoined from, and ag;reles not to take, any o‘.f .tAhe
following actions on account of his ACI SERP Claim: (a) commencing or continuing inv
a115/ manner anyb action or other proceeding against the Debtors or their respective
property; (b) enforcing, attaching, col]ecting or récovering in aﬁy manner any jﬁdgment,

award, decree or order against the Debtors or their respective property; (c) creating,

Doc#: US1:7410651v4 - T



perfecting, or enforcing any lien or encumbrance against the i)ebtors or‘their.respective
property (d) asserting a setoff, right of subrogatlon or recoupment of any kind against
any debt, liability or obhgatron due to the Debtors or their respective property; and (e)

" commencing or continuing any'action, in any manner, in any place that does not comply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release by Clarmant Other than with respect to its rights under

this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

dependents‘(eollectively, the “Claimant Releasors™) hereby release and forever discharge the

Debtors (including Bowater Canada Finance Corporation), Avidity Partners, LLC, in its

capacity as the Post—-Effective Date ClaimsAgent, and Ernst & Younngn.c., in its capacity

~as the court—appornted Monitor in respect of the Matter of the Plan of Comprormse or

Arrangement of AbrtlblBowater Inc and its subsidiaries and affiliates, in each case along

with each of their past, present, and future direct and indirect parents, subsidiaries,

. affiliates, related entities, directors, officers, employees, attorneys, representatives,
agents receivers, insurers, and each of their predecessors, successors, heirs and assigns.
(collectively, the “Debtor Releasees ) ﬁ'om.any and all causes. of action demands,
damages, costs, debts, liabilities, losses or clalms of any klnd whether known or

| unknown, that the Claimant Releasors may now have or ever have had, or hereafter .shall or
may have, agajnst the Debtor Releasees arising from, in connection with, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties COncefning the subject matter hereof, No
modification of, or amendment t6, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. . No Reliancé. No Party hag rplied on or been induced tql execute
this Agreement by any statements,;repres'entations, agregmeﬁts or pro:mises,‘oral or
‘ Written, made by any bmer Party, their agents, employees, servants or attornéys, or
' anyoné e_lse? other than the statemenfs expréssly written in this Se‘ftiement VAgree_ment and

Release.

10.  Interpretation of Agreement. As used in this Agreement, the

singuiar or plural number shall be deemed to include the other whenever the-context so
- . indicates or requires. Tile language of all parts of this Agreerﬁent shall in all cases bg ,
construed as a whole, ac_éordi.ng‘to its fair meéniﬁg, no£ smctly for or against anS( of the
Parties: | |

11.  Counterparts. This Agreement may be éxecuted'simultéﬁeoﬁsly or
in any number of origiqal :0r faxed couﬁterpans, each.. of which shall be aeemed an original,

but all of which ta](.en together shall constitute one and the same agreement.

12."  Authorization. Each of the undersigiied represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of tliis. 4

~ Agreement..
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13, Bmdmg Effect This Agreement shall be bmdmg on and shall

. inure to the benefit of the Partres and their respectrve successors he]rs and assxgns

14 No Adrnission of Liability. The Parties 'each agree that entry into -
- this Agreement does not constitute a deterrmnat]on or adm1551on of liability: under the
ACI SERP by the ACI SERP Settlement Plan Sponsors and that the al]ocatlon and
allowance of the ACI SERP Claim constltutes a settlement_of the ACI SERP Claim to .
’ avoid'the expense and time of further litigation. |

15. Goveming L.aw.‘ This Agree_m.ent‘.shall be: goverrred by and
construed under'the Jaws of either the State of Delaware or the Province of Quebec, as

-may be applicable, without regard to the conflict of laws provisions thereof.

16. Jurisdiction. ln'eonnection with any ection, suit, or proceeding
arising from, in connectien with, or relating to tHis Agreement, the Parties each agree to
subrmt to the excluswe Jlll‘lSdlCthl’l and venue of the United States Bankruptcy Court for
the District of Delaware or the CCAA Court, as may be apphcable and any appel]ate

courts w1th jurisdiction over the U.S. Coutt and the CCAA Court.

17.-  Effectiveness; Termination. The Parties acknowledge that the
Debtors intend to seek approval of this-Agreement by the US Court and the CCAA
Court and that this Agreement shall only become effective upon entry of an order

approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

" Date”).
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EN FOI DE QUUOI, les parties, par I'iritermédiaire de leurs représenténts diment autorisés,

ont signé la présente convention le __ octobre 2011,

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc,

Par:

APPROUVE PAR :

Emnst & Young Inc., en sa qualité de contrleur nommé par le tribunal a ’égard de
I’affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non a titre personnel ou en qualité de société.

AP VN
Nom : Martin Daignéault
. Titre : Premier vice-président

Avidity Partners, LLC .
a titre d’agent des réclamations aprés la date de prise d’effet,
par ’intermédiaire de son conseiller juridique Paul Hastings LP

Par:Q—BQa_d gb\.lw’r@

Name: Robert E. Winter
Title: Counsel
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' S‘ETTLEB{ENT AGREEMENT AND RELEASE

This Sett]ement Agreemeni and Release (the “'Aggeemen‘t”) ié entered into
by. and between AbitibiBowater Inc. and its afﬂhates in the above captloned cases
(collectlve]y, together with the affiliates who applied for protcctlon from their credltors

under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36 (as ‘

amended, the “CCAA”) and as rcorg’é.nizéd, the “Debfors”) andfE
(“C]aimant”). The Debtors and Claimant are each referred to individually h'ereiﬁ asa
y > and collectlvely, as the “Parties.”

WHEREAS, the Debtoré filed creditor protection proceedings in the .

United States and Canada (the “Restructuring Casés”) on April 16, 2009-and April 17,
2009, respectively (thé “Petiﬁon Date”). In November 2010, the U.S. bankruptcy court
(the “U.S. Court™) and the Quebc§ Superior Céurt (the “CCAA Court™) ente;ed orders
confirming and sanctioning the Debtors® chapter 11 and CCAA ré;stru‘cturin.g plané (the
- confirmed chapf[er 1'1 plan, ﬂlc “Chapter 11 Plan” and accompanying disciosure

statement, the “Disclosure-Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular™)

the “RgstruGturing Plans™). The Restructuring—Plans‘ went effeqtivé on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing éupplemental executive retirement plans (collectively, the “Old

Drive Company lexted Bowater Treated Wood Inc Canexel Hardboard Inc., 9068-9050 Quebec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledunc Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Coutuner Inc

Doc#: US1:7410651vd . i 2



. SERPs”), including the ,Caﬁadian S'upplemental Executivg Retirément Plan (SERP) for
Exccutive.Employees of Abitibi-Consolidated Inc. (the “ACI SERP”). The Restructuring
Plans terminatéd all such plans. See CCAA Plan Sﬁpp‘lement 6.9(1); Amended CCAA
Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B.(as amended). In.
a(;cordance with the Resfructuring Plans, however, the Debtors established new rion-
qualified and non-registered plans (the “New SER'va”) pursuant to which (ﬁ) ;11
employees and bene_ﬁciarieé in activé status as of the Eﬁective Dﬁte were eligi%g to

' 1'ecéive benefits un.der the New SERPs substantially similar to thbse undé:r the Old

' SERPs; and (b) all retirees, beneficiaries audAdeferred vested 'partic‘ipants (coilectively,
“Retirees”), as of ;chc Effective Date, weré cligibie,to receive benefits under the New

- SERPs sul'astantially éimilar to those under the Old SERPs, provided however, that the
benefits to a participant under thq New SERP(s) will bé 10% to 35% lower, depending on

- the applicable _Oid SERP(S), the benefits under the New Plans will be subject to an annual

' per-participant cap, and depending on {he applicable Old SERP, the benefits being

further reduced by any secured pension benefits received or to. be received iﬁ reépéct of

_ the Old SERP. The ACI SERP is subject to a 10% redqc'tion m béneﬁts.and a

* CDN$50,000 per paﬂicipant annual cap. In addition; some panicipaﬁts under the
ACl1 SERP recéived secured pensioﬁ benci%ts in respect of tﬁe ACI SERP and

~ accordingly, were ineligible to participate in the applicable New SERP or were eligible to'

participate in the applicable New SERP subject t(_;; further reduction of their benefits.

| WHEREAS, as a-condition of paﬁicipating in the Neﬁv SERPs, the
Restructuring Plans required eligible plan participants to waive and forfeit any and all

claims in'respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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" to all SERP claimanfs (the “SERP Election Notices™) offering them a choice betweer

¢)) partipipatin g Ain the New SERPs~aﬁd waiving all their claims against the Debtors
m‘is'ing under the relevant Old SERPs, or (2) retaining their claims agains;[ the Debtors
arisiﬁg under the Old SERPs, and reéciving distributions on accOﬁnt of such claims (if
and when allowéd) as part of the Restructuring Cases. Cla.imant'was not'cli'gible to
participate in a New SERP or was eligible to participate in a New SERP but elected to

retain his claims under the ACT SERP (the “ACI SERP Claims”).

AWHERE‘AS, at the time the SERP Election Notices were circulated,
AbifibiBoWatef Tnc. and .Al.)itibi—Consolidated Inc. were identified as sp611sors of the
ACT’SER_P,. ‘Other Débtofs may also be potential sponéors of £h6 ACI SERP, and may

| also be potentia]ly liable for the ACi SERP Claims. The Cémpany,' the post-effective
vdate claimé agent (the “Claims Agent”) appointed uﬁdéf the Chapter 11.Plan, and the
monitor appointed inlthe éCAA propéedin gs by the CCAA Court, (the “M_(_)_rleQ[”), have
ana]yzed the ]il<elih§od of other Debtors’ liability for the ’ACI SERP Claims. |

WHEREAS, among other things, the Claims Agent, the Monitor, and the |
‘Claimant dispute the liaBi]ity of the various Debtors for the ACI SERP Claims. -

WHEREAS, to évoid the expense and inconvenience of further'litigation, .
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
éna allocate such claim against various Debtors based on an agreement regarding each -
sﬁch Debtors’ probable estimated .l.‘iability for the c}aim as set forth herein.

‘ NOW, THEREFORE, _ili considération of the mutual covenants and
releases set forth hcréir} and other good and valuagle consideratibn, the recéipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1.. ACI SERP Claim AHowance. Claimant shall have an allowed

. -general unsecured ACI SERP Claim (the “AiloWed ACI SERP Claim”) in the amount of -

CDN $341-,020.00’ which shall be allocated, solely for purposes of this Agreemient,

' against each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, - -

Donohue Corp:, Abitibi Consolidated Sales Corporation, AbitiBi_~C0nsolidated .

Corporation, Bowater Canadian Forest Products Inc., Abitibi-Consolidated Ihc., and

. Abitibi-Consolidated Company of Canada (collectively, the “ACI SERP Settlement

Sponsors”). Except for purposes of this Agreement, the Debtors, the Claims Agent and

the Monitor do not concede that the ACI SERP Settlement Sponsors-have legal liability

for the ACI SERP.

2 _ ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated agaihst the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Spohsor, resulting in the dorresponding portion of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount™):

Allowed ACY

ACI SERP % of Risk- Applicable Estimated % | Estimated
SERP Claim Setflement Allowed Adjusted|Allowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim. | Unsccured from Debtor Account of Risk-"
' Claim Amount Claim Class based on Adjusted Allowed
Allocated Disclosure ACI SERP Claim
against AC] Statement and Amount
SERP Information
Settlement Circular
Sponsor ; .
CDN8$341,020.00 | Bowater Canadian 23% CDN$78.434.60 36.50% CDN$28,628.63
Farest Products . :
-Inc. ) ' )
CDN$341,020.00 | Abitibi-. 100% CDN$341,020.00 3.4% CDN$11,594.68
Consolidated Inc. : : . .
CDN$341,020.00 | Abitibi 95% €DN$323,969.00 17.10% CDNS$55,398.70
. .| Consolidated
Company of
Canada )
US$280,767.33 . | AbitibiBowater 100% 1S55$280,767.33 Class 6A 0.8% US$2,246.14
Inc. . .
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US$280,767.33 Bowater 23% US$64,576.49 - Class 68 48.4% US$31,255.02
Incorporated : .
US$280,767.33 Donohue Corp. . 20% US$56,153.47 Class 6DD | 28.4% US$15,947.58
US$280,767.33 Abitibi 20% US$56,153.47 Class 6H 23.4% US513,139.91
Consolidated Sales ’ . '
Corp. ) .
US$280,767.33 Abitibi . 20% - US$56,153.47 Class 6F 12.0% US$6,738.42
Consolidated
Corporation : . i
Total Estimated Recovery $179,826.67
(CDNS) :
% Recovery (CDN$:CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 ~ US$0.8290.

3 No Fixed Recoveries on Allowed ACI SERP Claims: The .

Allowed ACI SERP Claim and Risl(—Adj;usted Allowcd ACI SERP Claim Amdﬁnts’
conétitute_Claifnant’s sole Allowed claims arisi.r:lg under, in connec;tion with, or relating
to tﬁe ACI SERP, and all other claims (if any), inciudiﬁg any such claims against any
other Debtor or Debtor’s affiliate (iuéluding for the avoidance of doubt, Bowater Capada
Finance Cofpora_ltion), are deemed'withdra.wn and éxpunged. Notwithstanding aﬁything
to the confrﬁry antained ip this _Agreemenf, this Agreement dpes not.ﬁx recoveries or .
guarantee an aggtegaté 52%Tecovery on the.AJlowed ACI SERP Claiﬁl or @ recovery '
against each ACI SERP Settlement Sponsor at the estimated recovery rate s'.e;[.forth in the
applicable Disclosure Statement or Information Circular. Actual recoveries on account of
such claims depend on tl.le other claims that are ultimately a'llowqd or disallowed against
each ACI SERP Settlément Sponsor and the ultimate ﬁraaing value of the New ABH
Common Stock (as d‘eﬁned in the Chapter 11 Plaﬁ). The estimated recoveries set forth in
par_agraph 2 above (a) are based on the assumptions and estimated recovery rates for each .
ACI SERP Settlement Sponsor contained in the Displdsure Statement and lnformatipn
Cil'culaf? and (b) the implied stock price of US$25 per share of New ABH Common

Stock contéined in the Disclosure S;[étcmeut and Infdrmation Circular. After full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACISERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.-

Allowed ACI SERP Claim Distributions. The Debtors will make

an initial distribuﬁdn of New ABH Common Stock of; account of the Allowed ACI SERP

Claims-and the Risk-Adjuéted_ Allowed ACI SERP Claim Amounts oﬁ the first interim ‘

distribution date after entry of orders by the U.S. Court and Canadian Courts approving

this Agreement on which it is reasonably ﬁracticaBle for the Debta
distributions on account of the AlloWed ACI SERP Claims and Ri
ACI SERP Claim Amounts will be subject to all applicablé holdb.

restrictions under the Restructuring Plans (if any). -

5. Agreement on Allowed Cldims and Distribt
. Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACIS

Claimant agrees to withdraw with prejudice all other claims assert

rs to do so. All
Sk—Adjusted Allowed

icks and other

ntions. Other than the
ERP Claim Amounts,

ed in connection with

or arising from the ACI SERP, whéther in a proof of claim or othgrwise, and upon the

Effective Date; all such c]aimé shall be deemed withdrawn with p:
including, for the avoidance of doubt, all clail'pé (if any) asserted 4

Finance Corporation.

6 lﬁjunction. Other than with respect to his 1
Agreement, Claimant is permanenﬂy enjoined from, and agrees n
following actions on account of his ACI SERP Ciaim: (a) comimse
any rﬁanncf any acﬁon ot other proceeding against the Debfors‘ 01;

propérty; (b) eﬁforcing, attaching, collecting or recovering in any

award, decree or order against the Debtors or their respective pro]
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: perfectmg, or enforcing any lien or encumbrance agamst the Debtors 01' thelr respective
property, (d) assertmg a setoff, rlght of subrogat]on or recoupment of any kind against
any debt, liability or obligation due to the Debtors or their respective property; and (e)
.commencing or continuihg any action, in any h_lanher,.in auy place that does not comply ‘

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

'7. : Releaae by Claimant. Othef than with respect to its rights under -

~tl-tiS‘Agreeme11‘t and the Allowed ACI SERP C]aim and the Risk—Adjusted Allowed ACI |
SERPC]aim Amounts, the C]airhant and edch of its shccessots, assigns, sp'huses and
dependeﬁts (collectively, the “Claitnant Releasors™) hereb}t release and vfore\A/er djschat'ge the
Debtors (including Bowater Canada Finance C,orphratton), Avidity Partners, LLC; in its
capacity as thevPost-Effecti\‘le Date Claims Agent, and Emst & Young Ine., in its capacity
as the court-appointed Monitor in respect of the Matter of the Plan pf Compromise or -
At'rangement of AbittbiBowater Inc. and ita suhsidiaries and affiliates, ih each case along
with each ef thei; past, present, and :future di;ect and i_ndirect parents, subsidiaries,

affiliates, related entities, directors, dfﬁcers, employees,l attdrne'ys, representatives, _
agents, receivers, insu‘rers, and each of their predecessors, succeﬁéers, heirs and assi gns
(collectiveiy, the “Debtothe]easees”) from any and all causes of action, demands,
damages, .oasts debts, liabilities lesses er claims of any kind, whether known 0}
unknown, that the Clalmant Releasors may now have or ever have had, or hereafter shall or
may have, agamst the Debtor Releasees ansmg from, in connectton with, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless itis in writing

"and signed by the Parties hereto. -

-9 No Reliance;. No Party has relied on or been induced to execﬁte
this Agrccment By ény statements, representations, agreementé or promises, oral or
written, made by(any other Party, their agénts, employées, servants or attorneys, or
anyone e]sé, othe; ﬂlan the statéments expressly written in this Séﬂ]eﬁent Agreement and

Release.

10. Interpretation of Agreement. .A‘s used 'in this Agreement, the
singular-or p]ufal number shall be deemed to include thé other whenéver the context so
indicates or requires. The language of all parts 6f this Agreement shall in all caseé be
construed as a whole, accordiu_g to its fair méaning, not strictly for or against any of the

Parties.

11. Counte.ggarts». This Agreement may be executed simultaneously or
in any number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
‘rcpre'scnts and warrants that he or she has read and understands the terms of this A

Agreement.
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13. Binding Effect. This Agrccﬁlcnt,shall be bihding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

‘ 14 - No Admission of Liability. The Pﬁies' each agree that enfry into
this Agreement does not constitute a determination or. admissioﬁ of jiability under tﬁe
- ACI SERP by the ACI SERP Settlement Plan Spoqsor;s, and that the alloéation and
allowance of the ACI SERP'Claim constftutes a settlement of the ACI SERP-Cl_éim fo

avoid the expense and time of further litigation.

15. Governing Law. This Agreement shall be govemed by and ‘
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws prbvisions thefeof.

16.  Jurisdiction. In connection with any action, suit, or p,roceedihg
arising from, in connection with, or relating to this Agreement, the Parties each agree to
submit to the exclusive jurisdiction and venue of the United States Bankruptcy Court for
the District of Delaware or the CCAA Court, as inay be :app]icable, and any apizel]ate

courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness: Termination. The Parties acknowledge that the

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only bécomc effective upon eritry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date™).
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EN FOI DE QUOY, les parties, par I'intermédiaire de leurs représentants diment autorisés,

, OB BHE
ont signé la présente convention le - estebrs 2011.

RECLAMANT :

DEBITEURS :

" AbitibiBowater Inc.

‘Par / 7
Nom ;/Jacgtes P, — .
- Tires Prémier Yice-président et chef du contentieux
APPROUVE PAR:

Ernst & Young Inc., en sa qualité de contrdleur nommé par le tribunal 4 I’égard de
1’affaire du plani de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non 4 titre personnel ou en qualité de sociéte.

pr Y AN Ay
' Nom : Martin Daigneaz?
, Titre : Premier vice-preSident

Avidity Partners, LLC
3 titre d’agent des réclamations aprés la date de prise d’effet,
par I’intermédiaire de son conseiller juridique Paul Hastings LP

Par:Q_@ﬁ:aﬁ“ C L-)\/JE

Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the “Agreenﬁent”) is entered into
by and between AbitibiBowater Inc. and its affiliates in the above éaptioned cases
(collectively, together with the affiliates who applied for protection from their creditors

under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (as

-amended, the “CCAA”) and as reorganized, the “Debtors™) and

(“Claimant”). The Debtors and Claimant are each referred to individually ﬁcrcin asa

“M” and collectively, as the “Parties.”

'WHEREAS, the Debtors filed creditor p;otection proceedings in thé
Unitcd States"and Canada (the “Res‘;ructuﬁng Cases”) on April 16, 2009 and April 17,
‘20_09, rcépectivcly (the “Petition Date”). In N,o\;embef 2010, the U.S.' bankruptcy couﬁ
(the “U.S. Court”) and the Qucbcc‘ Superior Court (the “CCAA V.Court”)v enteréd orders
. 6onﬁnning and séncfioning the Debtors"chaptel.' 11 and CCAA restructuring plans (the .

confirmed chapter 11 plan, the “Chapter 11 Plan” and.accompénying discliosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans™). The Restructuring Plans went effective on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors ‘suspénded all payments

~ on account of pre-filing supplemcntal executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboar‘d Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. ’
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SERPs”) mc]udmg the Canadian Supplemental Executlve Retlrement Plan (SERP) for
Exeeutwe Employees of Ab1t1b1~Consolxdated Inc. (the “ACI SERP”) The Restructuring o
Plans terminate_d all'such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA -
Plan Supplement 6.9(2); Chabter 11 Plan § 6.9; Supplement 7B (as amended). In
.acc'ordance with the Restructuring t’lans however the Debtors established new non-
~qualified and non-regtstered plans (the “New SERPs”) pursuant to whrch (a)all
-employees and beneﬁcrarles in active status as of the Effectwe Date were ehglble to
receive benefi ts under the New SERPs substantlally stmr]al to those under the Old
SERPs; and (b) all retuees beneﬁclarles and deferred vested pa.mclpants (collectWely,
“Retirees™), as of the Effective Date, were ehglb]e to receive benefits under the New
SERPs substantially similar to those under the Old SERPs, provided however, that the-
bene_fits to a participént under the New SERP(s) will be 10% te 35% lower,.depending on -
the applicable Old SERP(S), thebeneﬁts under the New Plans will be subject to an-annual
per—part1clpant cap, and depending on the appllcable old SERP the benefits being
further reduced by any secured pension benefits recerved or to be recerved in respect of
-the Old SERP. The ACI SERP is subject toa 10% reduction in beneﬁts and a
- - CDN$50, 000 per participant annual cap. In addition, seme participants under the
ACI SERP received secured pens1on benefits in respect of the ACI SERP and
accordmgly, were mehglble to participate in the applicable New SERP or were eligible to
~ participate in the applicable New SERP su_bject to further reduction of their ben‘eﬁts.

| WHEREAS as a condition of partrclpatmg in the New SERPs, the
Restructurmg Plans requued eli glble p]an participants to waive ‘and forfert any and all

claims in respect of the Old SERPs In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election Noﬁces”) offering them a-choice between

) i)articipatihg in the New SERPs and waiving all their claims ﬁgain'st the De'btors
arising 'und'ervthe' relevant Old SERPs, or (2) reta‘ining'the'ir claims against the Debtors
arising under the Old SERPs, an& rec_ei\)ing distributions on accoﬁnt of suc'ﬁ clair'né @if
and when allowed) as bart of the Restructuring Cases. Claimqnt was Inot eligiblg to
paﬁicipatc in a New SERP br was eligible to participate in a New SERP bﬁ elected to

retain his claims under the ACI SERP (the “ACI SERP Claims™). -

WHEREAS, at the time the SERP Election Notices WEre circulated,
AbitibiBowater Inc. aﬁd Abitibi-Coﬁsolidatcd Inc. were identified as sponsors of the . |
' ACi SERP. Other Debtors may also t;e potential sponsors of the ACI SERP, and méy
“also be potentially liable for the ACI SERP C]a;ims. The Company, ﬂ;lC post-effective

date claims agent (the “Claims Agent”).appointed under the Chapter 11 Plan', and the

monitor appointed in the CCAA proceedings by the CCAA Court (the ‘fMonitor”), have.
analyzed fhg likelihood of other Debtors’ liability for the ACI SERP C]aimsb.i |

WHEREAS, among other things, the Claims Agent, the Monitor, and the
Claimant dispute the liability of the various Debtors for the ACI SERP C]alms

 WHEREAS, to av01d the expense and mconvemence of further litigation,
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
and allocate such claim against various Debtors based on an_ agreement regarding eaph
such Debtors’ probable estimated liability for the claim és set forth herein.

NOW, THEREFORE, in consideration of tl_]e mutual covvenauts'and
releases set forth iwrein and other good and valuable consideration, ‘Fh_e receipt and

vsufﬁciency of which is hereby acknowledged, the Parties agree as follows:
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L ACI SERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of

CDN $73,743.00 which shall be allocated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., BoWater Incorporated, Donohue

Corp., Abitibi Consolidated Sales Corporation; Abitibi-Consolidated Corporation,

" Bowater Canadian Forest Products_]ﬁc., Abitibi-Consolidated Inc., and Abitibi-

Consolidated Company of Canada (collectively, the “ACI SERP Settlement Sponsors”).

Excépt for purposes of this Agreement, the Débtors, the Claims Agent and the Morﬁtor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

SERP.

2 ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

~ be allocated against the ACI SERP Settlement Sponsors in the following percentages

* based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor, resulting in the corresponding portion of the Allowed AC1 SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the "‘Riék—Adjustéd Allowed ACI SERP Claim Ainount™):

t

Allowed ACT

Inc.

ACI SERP %of . Risk- Applicable Estimated % _ Estimated
SERP Claim Settlement Allowed Adjusted|Allowed ‘General Recovery Rate |~ Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor | Account of Risk-
: Claim Amount Claim Class based on Adjusted Allowed
Allocated Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP Information
Sctifement Cireular
X ._Sponsor -
CDN$73,743.00 | Bowater Canadian 23% CDN$16,960.89 36.50% CDN$6,190.72
Forest Products
Inc. . : : -
CDN$73,743.00 | Abitibi- 100% CDN$73,743.00 3.4% CDN$2,507.26
Consolidated Inc. :
CDN$73,743.00 | Abitibi - 95% CDN$70,055.85 17.10% CDN$11,979.55
Consolidated
Company of
Canada : ) :
US$60,713.82 AbitibiBowater 100%" US$60,713.82 Class 6A - 0.8%. US$485.71
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US$60.713.82 Bowater . 23% US$T3,964.18 | Class6S iB4% US56,758.66

Incorporated .
US$60,713.82 Donohue Corp. 20% US$12,142.76 Class6DD | 28.4% US$3,448.54
US$60,713.82 Abitibi 20% US$12,142.76 Class 6H 234% ‘US$2,841.41

Consolidated Sales ‘

) - | Corp. ) .
U8%60,713.82 Abitibi 20% US$12,142.76 Class 6F 12.0% US$1,457.13
. Consolidated B
Corporation
) Total Eshma(ed Recovery . $38,886.16
‘(CDN$) |, .
% Recovery (CDNS:CDNS) 52%

- ¥ Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 ~ US$0.8290.

3. . No Fixed Recoveries on Allowed ACI SERP Claims: The

Allowed ACI SERP Claim and Rlsk-Ad_]usted Allowed ACI SERP Claim Amounts

~ constitute Claimant’s sole Allowed claims arising under in connectlon with, or relatmg
to the ACI SERP and all other claims (if any), including any such claims against any
other Debtor or Debtor’s afﬁllate (mcludmg for the avmdance of doubt Bowater Canada
- Finance Corporatlon) are deemed w1thdrawn and expunged Notw1thstandmg anything
to the contrary contained in this Agreemen‘r1 th1s Agreement does not fix_ recoveries or
guarantee an aggregate 52% recovergf on the Allowed ACI SERP Claim or a recovery
against each ACI SERP Settlement Sponsor at the estimated recovery rate set forth ln the
applicable Disclosure Statement or lnfonnation Cifcular. Actual recoveries-on account of
such claims depend on the other claJms that are ultimately allowed or disallowed against
each ACI SERP Settlement Sponsm and the ultimate trading value of the New ABH
Common Stock (as defined in the Chapter 11 Plan). The est1mated recoveries set forth in
paragr aph 2 above (a) are based on the assumptlons and estlmated recovery rates for each
ACI SERP Settlement Sponsor contained in the Disc‘losure Statement and Information
Circular, and (b) the implied stock price of US$25 per share of New ABH Common

_ Stock contained in the Disclosure Statelnent and Information Circular. After full

administration of the Restructuring Cases, actual recoveties on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

" more or less than 52% of the claim amounts.

4. Allowed AC] SERP Claim Distributions. The Debtors will make
an initial distribution of'New ABH Common Stock on account of;'the Allowed ACI'SERP
Claims and the-Rilsk_—Adjusted'AHoWed ACi SERP Claim ‘Ar_noimfs on the first interim
distribution date after entry of ordérs b)" the U.S. Court and Canadian‘ Courts approving
this Agreement on which it is reasonably practicable for the chtors to do so. All _
distﬁbutions on account of the Allowed‘ACI SERP Claims and Risk-Adjusted Allowed
ACI SERP Clairﬁ Ainounts ..will be subject to all applicable holdbécics and other

restrictions under the Restrubturing Plans (if any).

5. Aggecm;nt on Allowed Clairns and Distributions. Other than the
Allowed ACI SERP Claim and thc- Risk'—Adjusted 'Allowed ACI SERP Claim Amounts,
Claiméﬁt_agrees to withdraw Wifh prejudice all other claims. asserted in con11éction with
or arisiﬁg from the ACI SE_RP, whether ina proof of claim or otherwise, and upon the
Effective Date, all such claims shall be deemed withdrawﬁ with prejudice and expunged,
including, for the avoidance of doubt, all ciaﬁns (if any) asserted agﬁinst Bowater Canada

Finance Corporation.

6. Injunction. Other than with respect to his r1 ghts unéer this
Agreen;lent, Ciaimant is pennaﬁently enjoined frorﬁ, and agr.ecs not to take, any of tﬁe :
following acﬁons on accoﬁnt of his ACI SERP Claim: (a) comméncing or conti.nuing in
any rﬁannef any action 01; other proceeding a gainst the Debtors or their respective |
property; (b) enforcing, éﬁachin g, collecting or recovering in any manner any jud.gment,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or eﬁforcing any lien or éncumbrance against the Déﬁtors or Théir respccﬁve
proberty; (d) aséerﬁn‘g a setofT, right of subrogation or recoupment of any kipd ag§i11st
any debt, liabilit);or oBlfgation‘due to the Débtqrs.or their respective _prope.rty;:and (e)
commencingv'or continuing any acﬁ'oh, in any manner, in'any place ﬂnat does not COﬁ’lpi}’

with or is.inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. ,Rélease by Claimant. Other than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI
SERP Claim Amqunts, the Claimant énd each of its suceessors, assigns, spduSes and
dépéndents (collecﬁyely, the “Claimanf Releasors”) hereby releélsc aﬁd fore\;er 'discharge the
Debtors (including Bowater Canada F inance Cbrpbration), Avidity Partners, LLC, in its
capacity as the Post—E;,ffecti\}e Date C'lafm_s Agent, and Emst & Young Inc., ln its capa;:ity'
as the court-appointed Monitor in respect of the Matter of the Plan‘of Compromise or
Arrangement of AbitibiBowater Inc.l and its subsidiaries and aﬁ'lliatcé, in each case along
with each of their past, preéenf, and future direct and i_ndire-é.t‘ parenté, subsidi‘a:rics,'
affiliates, 1'eléted enﬁties,‘directérs, officers, employees, attorneys,:r-epresent.avtiws,
agents, receivers, insurers, and each. of their pre&eqessors, successors, heirs and assigns
(collectively, the “Debtor Releasees™) from any and all causes of 'action, demahds, ‘
démages, éosts, debté, ]iabiliﬁes, losses or claims of any i(ind, whethcvr‘knowh or
unknown, that the Claimaht' Releasors 1hay" now have or éver have had, or hereafter shall dr
may hév'e, dgéinst the Debtor Releasees arising from, in conhectioﬁ with, or related to the |

ACI SERP.

8.  Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prlor or contemporaneous verbal or
written agreements betWeen the Paities concermng the subject matter hereof No
modification of, or amendment to, this_. Agreement shall be valid unless it is in wrltmg

and signed by the Parties hereto.

9. No Reliance.‘ No Party has relied on or been induced to execute
‘this Agreement by any statements, representations, agreements or prorruses oral or
* written, made by any other Party, their agents employees, servants or attorneys or
anyone else, other than the statements expressly wr_itten in this Settlement Agreement and

Release.

10. lnter'pretation of Agg‘ cement. As used in this Agreement,‘ the
singular or plural number shall be deemed to include the other whenever’the context so
indicates or requires. Tne len guage of 511 parts of this Agreement shall tn all cases be
construed as a whole, according to its fair meaning, not strictly for or against any of the
Parties.

11. Counterparts. ThlS Agreement rnay be executed simultaneously or
in any number of original or faxed rc.Ounterpérts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and au_thorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13.  Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14. No Admission of Liability. The Parﬁ‘es each agree that enfry into
this Agreement does not constitpte a d’eteimination’ or admission of liability under the
'l ACI SERP by the ACI SERP Settlement Plan Sponsors, and that the alloeation and
allowance of the ACI SERP Claim conétitu_tes a settlement of the ACI SERP Claim to

avoid the expense and time of further litigation.

15 "Goveming Law. This Agreement shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

may: be applicable, without regard to the conflict of laws previsions thereof.

- 16. J urisdietion. In connection with any action, suit, or proceeding
arising from, in connection with, or relating to this Agreement, ftlle Parties each agree to
submit to the exclusive jurisdiction and \;enue of the United States Bankruptcy Court for
the District of‘DeIaware or the CCAA Ceurt, as may be abplicable, and any .appellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

17. - Effectiveness: Termination. The Parties acknowledge that the

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upen entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

- Date™).
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EN FOI DE QUOI, les parties, par I'intermédiaire de leurs représentants ‘dlment autorisés,

ont signé la présente corivention le _/j‘bctobre 2011.

RECLAMANT :

DEBITEURS :

" AbitibiBowater Ine.
f‘/’M‘\

Nom : -Jackes P. Vabhon - :
Titre": Premier vice-président et chef du contentie

APPROUVE PAR :

Ernst & Young Inc., en sa qualité de contrdleur nommé par le tribunal & 1’égard de
I’affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non 4 titre personnel ou en qualité de société.

Par:MW' (\\m

Nom : Martin Daighault
Titre : Premier vice-président

Avidity Partners, LLC
3 titre d’agent des réclamations aprés la date de prise d’effet,
par |'intermédiaire de son conseiller juridique Paul Hastings LP

Par: QBQ»WCIAXW:’(:

Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

. This Settlement Agreémcnf énd Release (the ‘V‘Agz‘ eemént”) is entered int.o‘ '
be and between AbiﬁbiBowater Inc. and its afﬁliﬁt@s .in the above captionea éaSes . '
(collectively, together with the affiliates who applied for pro;ce(‘:tién'from their crpd'itors
uﬁder Canada’s Companies’ Creditors Arrangement Act, RS.C. 1985, c. C'~36 (as

" amended, the “CCAA”) and as reorganized, the “Debtors"’)'and .

(“Claimant™). The Debtors and Claimant are each referred to individually herein as a
“ ar_ty' ” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the

United States and Canadé (the “Restructuriﬁe Cases™) on April 16, 2009 and April 17,
2069, resjaectively (thé “Petition Date‘”_).. In November 2010, the U.S. bankruptcy c.ourt o
(the “U.S..Court”) and the Québcé Superior Court (the “CCAA Court™) entered orders |
conﬁrrﬁing and sanctioning the Debtors’ chapter 1 ] and CCAAArestruc_:tljring plans (the
confirmed chapter ] lApla.n, the “Chapter 11 Plan” and accompanying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

* “GCAA Plap” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans”').. The Restructuring Plans went effective on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors suSpended all payments V

on account of pre-filing suppleméntal executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 'Québec Inc,,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Tnc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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| SERPs™), inoluding the Canadian‘ Supplernental Executive Retirement l’lan (SERP) t‘or
Executive Employees of Abit]b1~Consolidated Inc (the “ACI SERP™). The Restructuring
Plans termmated all such plans. See CCAA Plan Supplement 6. 9(1) Amended CCAA
Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as amended). In
accordance with the Restrueturing Plans, however, the Debtors established new non-
queliﬁed and non-registered plans (the “New SERPs™) pursuant to which (a) all
employees and beneficiaries in active status as of the Effectwe Date wete ellglble to
receive benefits under the New SERPs substantially similar to those under the Old
SERPs; and (b) all retirees beneficiaries and deferred vested partlcipants (collectively,
“Retirees™), as of the Effective Date, were eligible to receive benefits under the New
SERPs substantially similar to those under the Old SERPs prov1ded however, that the |
benefits to a part1c1pant under the New SERP(S) will be 10% to 35% lower, depending on
the applicable Old SERP(S) the beneﬁts under the New Plans will be subject to an annual
per-participant cap, and depending on the applicable Old SERP the beneﬁts bemo
further reduced by any secured pension benefits received or to be received i in respect of
the 0ld SERP. The ACI SERP is Sle_]CCt toa 10% reduction in beneﬁts and a
' CDN$50,000 per participant annual cap. In a}dd1t1on, some participants under the
~ ACI SERP received secured pension benefits in respect of the ACI SERP and
_ accordingly, were ineligible to participate in the applicable New SERP or were eligible to
participate in the applicable New SERP subject to’_fu'rther reductidn of their benefits.
WHEREAS, as a condition of participating in the_ New SERPs, the
" Restructuring Plans required eligible plan particlpants to waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Eleetiori Notices™) offering them a choice between

) pa'rticip'ctting in the New SERPS and waiving all their claims againét the Debtors
arising under the relevant Old-SERPs,- or (2) retaining their claims against thé bebtors
»arlsmg under the Old SERPs and receiving distributions on account of such claims (if
and when allowed) as part of the Restructunng Cases. Clzumant was not eligible to
participate in a New SERP or was eligible to pamc]pate in aNew SERP but elected to
retain his c]alrns under the ACI SERP (the “ACI SERP Claims™).

WHEREAS, at the time the SERP Electlon Notices were clrculated
AbitibiBowater Inc. and Abitibi—Consolidated Inc. were identiﬁed as sponsors of the
ACI SERP. Other Debtors may also be potential sponsors of the ACI SERP, and may
also be potentlally liable for the ACI SERP Clalms The Company, the post-effective
date claims agent (the “Claims Agen ) appomted under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by, the CCAA Court (the “Momtor”), have

analyzed the likelihood of other Debtors’ 11ab111ty for the ACI SERP Claims.
WHEREAS, among other things, the Claims Agent, the Momtor and the

Claimant dispute the liability-of the various Debtors for the ACI SERP Claims.
WHEREAS, to avoid the expense .and inconvenience _ot' further litigation,

the Parties have agreed to s'ettle on the allowed amount of Claimant’s ACI SERP Claim

and allocate such claim against various Debtors ba‘sed on an agreement regarding each

such Debtors’ probable estimated liability for the claim as set forth herein. |
NOW, I'HEREFOR_E, in conéideratioh of the mutual covenants and

: releases set forth herein f;nd other good and valu_able consideration, the receipt and

sufficiéncy of which is hereby acknowledged, the Parties agree as follows:
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1. ACISERP Claim Allowance. Claimant shall have an allowed

geng%al unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of
CDN $316,193.00 whi(_:h shall be allocated, solely for purposes of this Agrét;:ment,.
-against each of ﬂie folloWing Debtors: AbitibiBowaterl Inc., Bowater 'Incorpoi‘ated,
Donohue Corp., Abitibi Consqlidateq Sales C;)rporation, Abitibi-Consolidated

Corporation, Bowater Canadian Forest Products Inc., Abijtibi-Consolidated Inc., and

Abitibi-Consolidated Company of Canada (col]‘ectively, the “ACI SERP Settlement
Sponsoré”). Except for purposes of this Agrecmcﬁt, the Debtors, the Claims Agent and
the Monitor do not concede that the ACI SERP Settlement Sponsors have legal liability

for the ACI SERP.

2. ACISERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the follpwing peiceﬁtages

based upon the agreed-upon relative risk of liability of véach pafticular ACI SERP

Settlement Sponsor; resulting in the corresponding portion of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Spdnsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Allowed ACI ACI SERP %o of Risk- ‘Applicable Estimated % Estimated
SERP Claim . Settlement Allowed Adjusted|Allowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim |- Unsecured from Debtor Account.of Risk-
Claim Amount - Claim Class based on Adjusted Allowed '
Allocated Disclosure AC] SERP Claim
against AC] Statement and | Amount
SERP Information
Secttlement Circular
Sponsor - . .

CDN$316,193.00 | Bowater Canadian 23% CDN$72,724.39 36.50% CDN$26,544 40

Forest Products :

| Inc. ) ) .

CDN$316,193.00 | Abitibi- 100% CDN$316,193.00. 34% CDN$10,750.56

Consolidated Inc.
"CDN$316,193.00 | Abitibi 95% CDN$300,383.35 17.10% CDNS$51,365.55

Consolidated

Company of

Canada ..
US5260,326.86 AbitibiBowater 100% US$260,326.86 Class 6A 0.8% US$2,082.61

Inc.
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Bowater

" US$59,875.18

1US$260,326.86 23% Class 6S 48.4% US$28,979.59

Incorporated - :
US$260,326.86 Donohue Corp. 20% US$52,065.37 ‘Class 6DD 28.4% US$14,786.57
US$260,326.86 Abitibi 20% US$52,065.37 Class 6H 23.4% US$12,183.30

Consolidated Sales . :

Caorp. 5
1US$260,326.86 Abitibi 20% US$52,065.37 Class 6F T12.0% "US$6,247.84

Consolidated L ’
Corporation
Total Estimated Recovery $166,734.89
(CDN$) .
% Recovery (CDNS:CDNS) | . 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 — US$0.8250.

3.. - No Fixed Recoveries on Allowed ACIj SERP Claims: The
Allowed ACI SERP Claim and Risk-Adjusted Allowed ACl SERP Claim Amounts ‘
constitute Clnimant’s sole Allowed claims arising under, in connection with, or relating
to the ACI SERP, and al] other clailns (if any), including any such claims ageinst any
other Debtor or Debtor’s affiliate (including for the avoidance of donbt, Bowater Canada
Finance Co1])orat1on) are deemed withdrawn and expunged NotW1thstand1ng anything
to the contrary contamed in thls Agreement this Agreement does not ﬁx recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Clalm or a recovery
against each ACI SERP Settlement Sponsor at the estlmated recovery rate set forth in the
.applicable Disclosure Statement or Information Circular. Actual recoveries on account of
such claims depend on the other claims that are ultimately allowed or d1sallowad agamst
each ACI SERP Settlement Sponsor and the ultimate trading value of the New ABH
Common Stock (as defined in'the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptions and estimated recovery rates for eaeh
ACI SERP Settiement Sponsef contalned in the Discloeure Statement and Information
Circular, and (b) the inli)lied stock price of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and Informatlon C1rcular After full |

administration of the Resmlcturmg Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be signiﬁcautly

" more or less than 52% of the claim amounts. "

4, Allowed ACI SERP Clalm Dlstrlbutlons The Debtors will make

" an 1n1t1al d1str1butlon of New ABH Common Stock on account of the Allowed ACI SERP
Clalms and the RlSk-Ad_]llSted Allowed ACI SERP Clan'n Amounts on the first interim

: distribution date after entry of orders by the U.S. Court and Canadian Courts approvmg .
this Agreement ‘on which-it is teasonably practicable for the Debt'ol's to do so. All
distril)utions on acco'uut of the Allowed ACI SERP Claims andl‘(isk—Adjusted Alloyued
ACI SERP Claim ‘Amounts will tle subject to all applicable Holdbacks and other '

restrictions under the Restructuring Plans (if any).

5. Agreement,on Allowed Claims and Distributions. Other than the
Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP Claim Amouns,

Claimant agrees to withdraw with prejudice all other c]aims asserted in connection with

. orarising from the ACI SERP whether in a p1oof of c]aJm or otherwise, and upon the

Effective Date all such claims shall be deemed withdrawn with plejudlce and expunged,
‘including, for the avoidance of doubt, all claims (if any) asserted against Bowater'Canada

Finance Corporation.

6.  Injunction. Other than with respect to his rights under this

- Agr eemeut Cla1mant is permanently en]omed from and agrees not to take, any of the
followmg actions on account of his AC1 SERP Clalrn (a) commeéncing or contmumg in
any manner any action or other'proceeding against the Debtors or thelr r_espectwe

_ property; (l)) enfotcing, »attachingT collecting or recovering in any manner any judgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing a;iy lien or ehcumbrance against the_ Debtors or their respéctivé
prope'rt);; (d) asserting a setoff, right of subrégat.ion,or recoupment of any kind ‘against
any debt, liability or obligation due to the DeEto_rs or their ;éspective property; and (c).
comﬁencing or continuing ény action, in any marnner, in any place that does not comply .

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release by Claimant. Other than with.respect to its rights under

this Agreement and the Allowed ACI SERP Claim and the Risk~Adjﬁsted Allowed ACl
SERP Claim Amounts, the Claimant.and each of its successors, assigns, spouses and

dcpendents (col]e'ctively, the “Claimant Releasors™) hereby release and forever diséharge the

Debtors (including Bbwatcr Canada Finance Corp_oré’tion), Avidity Partners, LLC, in its
éapacity as the Post-Eﬂ’ectiQe Date C,laims.Agen't, and Ernst &'Young Inc., in its capacity
as the court-appointed Mobito; in respect of the Matter of the Plan of Compromise or
Arrahgement of AbitibiBowater Inc. and its subsidiaries and affiliates, in each case along
with each of ;rheir past, present,:and future djrect and indirect parents, subsidiaries,
affiliates, related entiﬁe;s, directors, officers, employees, attorneys, representatives,
agents, receivers, insurers, and each of their predécess_oré, succcssofs, heirs and assigns
(collectively, the ;‘Debtor Releasécs”) from any and all causcé of action, demands,
damages,{ costs, debfs, liabilities, lossés or claims of any kiqd, whether known or
ui)kno'wn, that the Claimant Releasors may ﬁow have or ever have had, or hereafter shall or

may have, against the Debtor Releasees arising from, in connection with, or related to the

. ACISERP.

8. Complete and Final Agreement. This Agreement sets forth the

‘entire agreement between the Parties pertaining to the subject matter hereof. This
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. Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendmént to, this Agreement shall be.valicll unless. it is in writing

and signed by the Parties hereto.

9. No Reliance. No Party has relied on or bég:n induced t;) 'execﬁte "
" this Agreement by any stateménts;vrepresentatio‘ns, égreements‘or'promisas, oral or
written, m.adc by any'ofﬁcr Party, their agen‘;‘s,.'cmp]oyee‘s, servants-or attorneys, orv
aﬁyon_e else, other than the statements c)i(pressly wﬁﬁen in this Settlement Agreement and

Release.

10.  Interpretation of Agreement. As used in this Agreement; the

singular or plural number shall be deemed to include the other whenever the context so
indicates or requires. The language of all parts of this Agreemeht shall in all cases be
construed as a whole, according to its fair meaning, not strictly for or against any of the

Parties.

1. . Countegparts.‘ This Agreement may be executed simultaneously or
in any number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
. 4 ) [
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement. -
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13. Binding Effect. This Agreement shall be binding on and"s'hall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

4. No Admiésipn of Liability. The Parties each agree that entry into

this Agreement does not constitute a determination or admission of liability ﬁnder the
- ACI SERP by the ACI SERP Settlement Plan Sponsors, and thdt the allocation and
allowance of the ACI SERP Claim constitutes a settlement of ther ACI SERP Claim to

avoid the expense and time of further litigation.

15. Governing Law.  This Agreement shall be governed by and '
construed under the léws of either the State of Delaware of the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions theréof.

16. ﬁrisdictién. In éonnection with any action, suit, or proceeding
arising from, in connection with, o-r relélting to this Agreement, the Parties each agfcc té
submit to-the exclusive jﬁrisdiction and venue of the United Stétes Bankruptcy- Court for
the District of.Delawaré orthe CCAA Coﬁ.rt, as may‘be applicable, and any 'appel'late

courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. The Parties acknowledge that the

Debtors intend to seek approval of this A gree_meﬁt by the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upén entry of an order
approving the Agreement by each of the U.S. Court and the .CCAA Court (the “Effective

Date™).
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IN WITNESS WHEREOF, the Earties, by their duly authorized representatives, have

executed this Agreement thisﬂ day of October, 2011,

CLAIMANT:

THE DEBTORS:

AbitibiBowater

By:

ame? Jacqu

itfe:  Senior Vwe resident and Chief Legal Ofﬁcer
APPROVED BY:

Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

A (B

Name: Martin Daigneful)
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

by Qo € )i

Name: Robert E. Winter
Title: Counsel -
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (thé “Agreemd]t"’) is entered into.
by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, together with the affiliates who applied for protection from their creditors -

under Canada’s Companies’ Credz'tors Arrangement Act, R.S.C. 1985, c. C-36 (as .

amended, the “CCAA”) and as reorganized, the “Debtors”) and T

(“Claimant”). The Debtors and Claimant are each referred to individually herein as a
.“Party” and collectively, as the “Parties.” -

WHEREAS, the Debtors filed creditor protection proceedings in the

United States and Canada (the “Restructuring Cas'es”) on April 16,2009 and April 17,
2009, réspectively (the “Petition Date™). In November 2010, the U.S. bankruptcy court
(the “U.S. Court”) and the Quebec Superior Court (the “CCAA Cou;t”) entered orders
confirming and sanctioning the Debtors” c;hapter 11 and CCAA restructuring plans (the

confirmed chapter 11:plan, the “Chapter 11 Plan” and accompanying diSc]@suré |

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular’)

the “Restructuring Plans™). The Restructuring Plans went effective on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on accourit of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood lric., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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: SERPs”) including tlie Canadian.Supplemental Executive Retirement Plan (sERP) for

Executive Employees of Ab1t1b1~Conso]1dated Inc. (the “ACI ACI SERP”). The Restructurmg |

P]ans termmated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA v

Plan Supplement 6.9(2); Chapter 11 Plan §6.9; Supplement 7B (as amended) In |

. accordance with th'e Restructuring Plans, however,; the Debtors established new non-
qualiﬁed and non—registered plans (thev“New SERPs”) pursuant to Which (a) all
employees and beneficiaries in active status as of the Effecti\ie Date were eligible to
receive benefits under the New SERPs substantially similar to those under the Old
SERPs; and (b) all retirees, beneficiaries and deferred vested participants (collectively,

" “Retirees™), as of the Effectlve Date were eliglble to receive benefits under the New
SERPs substantially snmlar to those under the Old SERPs provrded however, that the |
benefits to a participant under the.New SERP(S) will be 10% to 35% lower, depending on
the applicable Old SERP(S) the beneﬁts under the New Plans will be subject to an annual
per—partlclpant cap, and dependlng on the applrcable Old SERP, the beneﬁts being -
further reduced by any secured pension benefits received or to be recéived in respect of
the Old SERP. The ACI SERP,is subject to a 10% reduction in benefits and a

_ CDN$50 000 per participant annual cap: In addition, some partrcrpants under the .

ACI SERP received secured pension beneﬁts in respect of the ACl SERP and

' accordmgly, were mehg1ble to partmpate in the apphcable New SERP or were ellglb]e to

participate in the applicable New SERP subject to further reductrou of their benefits.

WHERlEAS, as a condition of participating in the New SERPs, the
Restructuring Plans required-eli gible plan participants to wajve and forfeit any and.all

" claims in respect of the Old SERPs. In Augu'st 2010, the Debtors mailed election netices )
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to all SERP claimants (the “SERP Elccllon Notices™) offering them a choice betwoen
¢))] peﬁ‘ticipatingi inlthe New SERPS and waiving all thoir claims against the Debtors |
ansmg under the 1elevant Oold SERPs or (2) retaining their claims agamst the Debtors
- arising under the Old SERPs and recewmg dlstrlbutlons on account of such clalms (1fl '
and when allowed) as part of the Restructurmg Cases. Claimant was not eligible to
participate‘ in a New SERP or uvas eligible-to paﬂlcipole in a New SERP but elected to
retain his claims under the ACI SERP (the “ACI SlERP Claims”);
WHEREAS, at tho ti_me the SERP Election Notices were circulated,
' AbitibiBowater Inc‘ and Abitibi,-Consolidated Inc. were identified as sponsors of the "
ACIT SERP. Other Debtors may also be potentlal sponsors of the ACI SERP and may .
also be potentlally liable for the ACI SERP Clalms The Company, the post—effectlve '

date claims agent (the “Claims Agent”) appointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceeclings by the CCAA. Court (the “Monitor”), have ,
analyzed the lil(olihood of othe'r'Debtors’ ljability for the'ACl SERP C]aims..

WI—IEREAS amon.g otl'lcr.things the Claims Agent, the Monitor, and the-
Claimant dlspute the l1ab1111y of the various Debt01s for: the ACI SERP Clalms

WHEREAS to avoid the expense and inconvenience of further litigation,
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Cla1m
| and allocate such clalm 'agamst various Debtors based on an agreement regarding each
such Debtors’ probable estlmated llabxhty for the claim as set forth herein.

- NOW, THEREFORE, in consideration of the mutual covenants and
releases set forth herein and other good and valuable consideration, ’rhe receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. ACI SERP Claim Allowance. Claimant shall have an allowéd

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim”™) in the amount of

CDN $54,196.00 which shall be allocated, éolgly for purposes of this Agréement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue-

.Corp., Abitibi Consolidated Sales Corporation, Abitibi-ansolidated Corporation,

Bowater Canadian Forest i’rbdu’cts Inc., Abitibi-Consolidated ‘Inc., and Abitibi-

Consolidated Company of Canada (collectively, the “ACI SERP Seftlement Sponsors™).

Except for purposes of this Agreement,_the Debtors, the Claims Agent and the Monitor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

_SERP.

2 ACI SERP Claim Allocation: The Allowed ACI SERP Ciaim will

be allocated against the ACI SERP Settlemerit Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each parﬁcular AC] SERP

Settlement Sponsor, resulting in the corresponding portion of the A]lowed ACI SERP

Claim being allowed against the ACI SERP Settlement S-p'o.nsor in the indicated amounts

(the “Risk—Adjusted Allowed ACI SERP Claim Amount™):

Allowed ACT

ACI SERP

Estimated %

% of Risk- Applicable Estimated
SERP Claim Settlement Allowed Adjusted|Allowed: General | Recovery Rate. Recovery on
Amount Sponsor ACI SERP | ACISERP Claim | Unsecured _from Debtor | Accountof Risk-
“Claim Amount Claim Class - based on Adjusted Allowed |.
Allocated Disclosure ACI SERP Claim
against AC1 Statement and Amount
SERP Information
Settlement | Circular
CDN$54,196.00 | Bowater Canadian 23% CDN$12,465.08 36.50% CDN$4,549.75
Forest Products '
-] Inc. . -
CDN$54,196.00 | Abitibi- 100% CDN$54,196.00 3.4% CDNS$1,842.66
) Consolidated Inc. :
CDN$54,196.00 | Abitibi 95% CDN$51,486.20 17.10% CDN$8,804.14
’ Consolidated ;
Company of
Canada .
US$44,620.45 . AbitibiBowater 100% US$44,620.45 Class 6A . . 0.8% US$356.96
Inc. i
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US$44,620.45 Bowater 23% US$10,262.70 Class 68 48.4% US$4,967.15
-} Incorporated . : : .

US$44,620.45 Donohue Corp. $ 20% US$8,924.09 Class 6DD 28.4% US$2,534.44
US$44,620.45 ‘Abitibi - 20% 1S$8,924.09 Class 6H - 234% US$2,088.24

Consolidated Sales . .

: Corp. . : )

US$44,620.45 Abitibi 20% 1US58,924.09 Class GF 12.0% US$1,070.89

Consolidated ’

Corporation : )

Total Estimated Recovery $28,578.63
(CDNS)
% Recovery (CDNS:CDNS) - 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290.

3. No Fixed Recoveries on Allowed ACI SER_P C]alms The

Allowed ACI SERP Clarm and Risk- Ad_]USth Allowed ACI SERP Claim Amounts

~ constitute Clarmant’s sole Allowed claims arising under in connection with, or relatmg
to the ACI SERP, and all other claims (if any), including any such claims agamst any
other Debtor or Debtor’s affiliate (including for the avoidarice of doubt, ‘Bowater Canada
Finance Corporat1on) are deemed withdrawn and expunged Notwithstanding anythmg
to the contrary contamed in this Agreement, this Agreement does not fix recoveries or

" guarantee an aggregate 52% recovery on the Allowcd ACI SERP Claimora Tecovery
against each ACl SERP Settlement Sponsor at the estimated recovery rate set forth in the
applicable Disclosure Statement or Information Circular. Actual recoverlee on account of
such claims depend.on the other claims that are ultimately allowed or disallowed against
each ACI SERP Settlement Sponsor and the ultimate trading Value of the New ABH
Common Stock (as defined in the Chapter 11 Plar])._ The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptions and estimated recovery rates for each

ACI SERP Settlement Sponsor contained in the Disclosure Statement and Informatron
Circular, and (b) the implied stock prrce of US$25 per share of New ABH Common
Stock.contained in the Disclosure Statement and hrformation Circular. After full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4 Allowed ACI SERP Claim Distributions. The Debtors will make .

an initial distribution of New ABH Common Stock on account-of the Allowed ACI SERP
Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts on the ﬁré_t interim
distribyitibn date after entry of orders by the U.S. Court and Canadian Courts approving
this Agreefnent on which it is reasonably practicable'for the Debtors to do so. All
distributions on'a.ccou'nt of the Al]bwéd ACI SERP Claims and Risk-Adjusted Allowed }
.ACT SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Resu-uctljring Plans (if any)..

5 - Agreement on Allowed Claims and Distributions. Other than the

- Allowed AC] SERP Claim and the Risk-Adjusted Allowed ACI SERP Claim Am’ounts-,
CIairﬁant agrees to withdraw with prejudicé all 6ther’ claims asserﬁ:d in connection with
or arising from the ACI SERP, whether in a proof of claim or .otherwise, and upon the
Effective Déte, all épchclaims shall be deemed withdrawn with prejudice and expunged,
inéluding, for the avoidance of d;)ubt, all élaims Gf _any) as‘sertc;d against Bowater Canada

~ Finance Corporation.

6 Injunction: Other fhén with respéct to his rights under this
Agreeménti Claimént is permanently enjoined from, ahd agrees not to take, any of the .
' following actions on account of his ACI SERP Claim: (a) commencing or continuing in
any mannervany aétic;n or other proceeding against theDeBtors or their respective
property; (b) enforcing, attaching, collecting or recovering in any manner any judgmeht,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enfofcing any lien 6r encumbrance against the Debtors or their respective
pfoperty; (d) asserting a 'setoff, right of subrogation or recoupment of any kind against:
any»c'lebt, liability or obligation due fo th;a Debtors or their respective property; and (e)
commencing or continuing a.nyv action, in any mannér, in any place that does not colmp]y ‘

with or is inconsistent with the provisions of this Agrcerhent and the Restructuring Plans.

7.~ Release by Claimant. Other than with respect to its ijights under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACl

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

dependents (collectiv.ely, the “C]aimant-Releasofs”) hereby release and forever-discharge the
Debtors (inclﬁding Bowater Canada Finance Corporétion), Avidity P.artne:rs, LLC, in its
capacity as the Post-Effective Date Claims Agent, and Ernst & Young Inc., in its capacity
as the court-appointed Monitor in réspcct c;f the Matter of the Plan c;f C'ompromise or
-Arréngement of AbitibiBowaterlInc. and its subsidiaries and affiliates; iﬁ each case along
with each of their past, pres;ent, and futﬁre direct and indir;:ct parents, subsidiaries,
affiliates, related entities, directors, officers, éinployees, attorneys, 1'epreseﬁtatives,
ageﬁts, receivers, insurers, andveach of their predecessors, éucces'sorS, heirs‘ aﬂd assigns

, _ (cql]ectivcly, the “Debtor Releasees™) from any aud all caﬁscs of a‘ction, demaﬁds,
damages, costs, de-bts, ]iabilities, losses or claiius_of any kind, whether kﬁowxl or
unknown, that the Claim.ant Releasors may now have or ever have had, or hereafter shall or
may have, against the Debtor Releasees arising frorﬁ, in connection with, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supe;’_sédes and replaces any and all prior or coﬁtemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be vaiid unless it is in writing

and signed by the Parties hereto.

9. NoReliance. No Party has reli'edvon oi‘ been induced to execﬁte
this Agreement by any sté.temcnts, representations, égfeements or promises, orgl or
written, inadc by any omer_Party.«,_ their agents, eﬁlpipyees, servé.nts‘ér attorneys,_or:
anyone else, other than the étatcments cxpressiy written in thié' ScttlementAgreefnent and

. Release.

10. | ..;Interbfetation'of‘Agre‘ement., As used m this Agreement, the
singular or plural nﬁmberéhaﬂ] be deemed to include the other whenever the context so |
indicates or reqﬁires. The language of éll' parts of this Aéreeméﬁ.t shall in all cases be
construed as a whole, according to its fair meanirig, not éﬁjctly for or against any of the

Parties.

11.  Counterparts. This Agreement may be executed simulta‘nebusly or
in any .ﬁufﬁb’er of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12. - Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13. Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14 No Admi ssion of Li_abilitv.. - The Parties each agrée that enéryfnto
this Agreément does not constitute a determination or admission of ]ieltbility under the
‘AC'I SERP by the ACI SERPVSettlemerﬂlt Plan Sponsors, and that:the allocation and
. allowance of the ACI SERP'CIairﬁ consﬁtutés a settlement of the ACI SERP Claim to

avoid the expense and time of further litigation.

15.  Goveming Law. This Agreement shall be govemned by and
construed uhder the laws of either the State of Delaware orv the Province of Qliebec, as

may be applicable, without regard to the conflict of laws provisions thereof.

, 16.  Jurisdiction. Tn connection with any action, suit, or proceeding
- arising from, in-connection with, or relating to thiéAgTeement, the Péﬁﬁies each aéree to
submit to the exclusive jm‘isdi'ction and venue of the United Stétes Baﬁ](mptcy Couﬁ fof
the District of Delaware or the CCAA Court, as may be app]icab]e, and any appellate

courts with jurisdiction over the U.S. Ccnirt and the CCAA Court.

17. Eﬁ'ectivene‘és; Termination. The Parties acknowledge that the

Debtbrs intend to seek approval of this Agréement by the U.S. Court and the CCAA
Court and that this Agreement shall only become éffective upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date”).
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EN FOI DE QUOJ, les parties, par Pintermédiaire de leurs représentants dlment autorisés,

ont signé la présente conventionle __ octobre 2011,

RECLAMANT :

. DEBITEURS :-

AbitibiBowater Inc,

cqdes P.}’fachon b _
Titee’s Prémier vide-président et chef du contentieux

APPROUVE PAR

Emst & Young Inc., en sa qualité de contrdleur nomms§ par le tribunal & 'égard de
I’affaire du plan de transaction ou d’arrangement d' AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non a titre personnel ou en qualité de société.

par:”\ﬂ@ \\\M

Nom : Martin Daignedlt
_Titre ; Premier vice-président

Avidity Partners, LLC . '
4 titre d’agent des réclamations aprés la date de prise d’effet,
par P’intermédiaire de son conseiller juridique Paul Hastings LP

Par: QB%Q L)\;-i;

Name: Robert E, Winter
Title;: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlemept Agreement and Release (ﬂae' “Avggeemen ”5 is entéred into
by and between AbitibiBowater .Inc.' and its affiliates in the above.;:aptioned cases
(colléctivély, together with tﬁé affiliates who applied for :p;otection ﬂ'ofn their creditors .
under Canada’s Corﬁpanies’ Creditors-A}*l'dligeuzentAct, R.S.C. 1985, c. C—3‘6 (as

amended, the “CCAA'L”) and as reorganized, the “Debtors”) and @

(“Claimant™). The Debtors and A.Clair.nant are each referred to iﬁdividuallymhcrcin asa -
“Pai _rg[’ and collectively, as the “Parties.”
WHEREAS the Debtors filed creditor protection proceedmgs in the

. Unfted States and Canada (the “Restructuring Cases”) on April 16, 2009 and April 17,

2009, respectively (the “Petition Date”). In November 2010, the U.S. bankruptcy court
‘ (thé “U.S. Court”) and the Quebec Sﬁp&:rio'r Court (the “CCAA C(_)urt;’) entered orders
confirming and sanctioning the Debtors’ chapter 11 and CCAA restructuring plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans™). The Restructuring Plans went effective on December 9,

2010.
WHEREAS, as of the Petition Date, the Debtbrs suspended all payments

" on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068—9050 Québec Inc
Alliance Forest Products Inc. (2001), Bowater Belledunc Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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SERPs”), including the Canédian Supplemental Executive Retirement Plén (SERP) for
Executive Employees of Abi_tibi-Consoljdated-Inc. (the “ACI SERP”). ”[heAR'estruc'turing o
Pfané tcrmin.atcd all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA '
Pl.an Supplement 6.9(2); Chapter I].Plal_n § 6.9;'Supplemelnt 7B (as amended). In
accordance with the Restructurihg Plans, however, ﬂle Debtors established new non-
qualified and non-regist_ered plans (the “New SERPs”) pufsuant to which (é) all
employees and benéﬁciaries in active staﬁs as of the E-ffectiv_e. Date were eligible to
1‘_cceivc béncﬁts ﬁn‘dér the New SERPs substantially sirnilér to ‘th_osé under the Old
SERPs; and (b) all retirees, beneficiaries and deferred vested participants (collectively,
“_R_e_tiz_rgeg”); as of the Effective Date, Were eligible to receive benefits under the New
SERPs substantiaily similar to those under the Old SERPs, prdyided h.owever,' that the
benefits to a particip‘ant under the Nevs} SERP(S) will be 1.0% to 35% lower, depending on
the applicab]e ol SERP(s), the beneﬁts .under the New Plans will be. subjgct' to an annual
pe;-'participant cap, and depending on the applicable Old SERP, thé benefits being
further réduced by any secured pension benefits received or to be received in 1'éspect of
the Old SERP. The ACI SERP is subject to a 10% reduction in benefits and a
CDN$50,000 per participant annual cap. In addition, some participants under the
ACI SERP received secured penéion benefits in respect 6f the ACI SERP and
accordingly, were ineligible to participate in the applicable New SERP or were eligible to
particiﬁate in the épplicable New SERP subject to further reduction of their benefits.
WHEREAS, as a ccmditioﬁ of partic;ipating in the Néw SERPs, the
Restructuring Plans required eligible pian pa1ﬁcipgmt§ tc; waive and forfeit any and val]

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SEkP claimants (the “SERP Election Notices™) offering therﬁ a cinoice between
(1) panicipating in the New SERPs and wéiving.al] their claims against the Debtors
'arising under the relevant Old SERPs, or (2) retaining their cléims agairisf the Debtors
arising‘uﬁder the Old SERPs, and receiving distﬁbutions on éccoﬁnt of such claims (if
and when allowed) as par’c of the Restrucfuring Céses. Clai:mant was not eligible to |
participate ina New SERP or was eligible to participajtve in a New SERP bu’; elecfed to
retain his claims under the ACI SERP (the “ACI SERP Claims™).
WHEREAS, at the time the SERP Election Notices were circulated,
AbitibiBoWater Inc. and Abitibi—_Consoli_dated Inc. were identified as sponsors of the
. ACT SERP Other Debtors may also be pdtential sponsors of the ACI SERP, and may
also be potentla] ly liable for the ACI SERP Claims. The Company, the post-effective
date clalms agent (the “Claims Agent”) appointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor™), have

| analyzed the ]ikelihobd of other Debtors® liability for the. ACI SERP Cléims.
WHEREAS, z'imong other things, the Claims Agent, the Moniton'-, and the '
Claimant di;spute the liability of thé various Debtors for the ACI SERP Claims.
WHEREAS, to avoid the expense and inconveﬁienée of further litigation,
the Parties have agreed to settle on the allowed amount of Claimaqt’s ACI SERP Claim
and allocéte such claim agaiﬁst various D;btors based on an agreement regarding each
such Debtors’ ﬁrobable estimated liability for the claim as set forth herein.
NOW, THEREFORE, in consideration of the mutﬁal covenants and
releases set forth l{eréin and other good and valuable coﬁside;ation, the receipt and

_ sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. ACISERP Claim Allowance. Clairnanf shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP: Claim’) in the amount of

CDN $80,781.00 which shall be allocated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporatéd, Donohue

Corp., Abitibi Consolidated Sales Corporation, Abitibing)nsblidated Corporation,

~ Bowater Caﬁadian Forest Products Inc., -Abitibi—Conso]i‘datcd Inc., and Abitibi- '

Consolidated Company of Canada (collectiveiy, thé “ACI SERP Settlement Sponsors™).

Except for purposes of this Agreement, the Debtors, the Claims Agent aﬁd the Monitor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

SERP.

A ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated'against the ACI SERP Settlement Spbnsors in the following ;’Sercentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP .,

Settlement Sponsor, resulting in the corresponding portion of the Allowed ACI SERP

Claim being allowed égains_t the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk—Adjustéd Allowed ACI SERP Claim Amount™):

% of

Allowed ACTY ACI SERP Risk- . Applicable Estimated % Estimated
SERP Claim Settiement Allowed | Adjusted]Allowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsccured from Debtor Account of Risk-
Claim Amount Claim Class based.on Adjusted Allowed
Allocated . Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP Information
Settlement Circular
CDN$80,781.00 | Bowater Canadian 23%. CDN$18,579.63 36.50% ‘CDN$6,781.56
Forest Products ‘
Inc. . .
CDN$80,781.00 Abitibi- 100% CDN$80,781.00 3.4% * CDN$2,746.55
) Consolidated Inc. ) . _
CDN$80,781.00 | Abitibi - 95% CDN$76,741.95 17.10% CDN$13,122.87
Consolidated :
Company of
Canada - . :
US$66,508.32 AbitibiBowater 100% US$66,508.32 Class 6A 0.8% US$532.07
Inc. - : :
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US$66,508.32 Bowater 23% US$15,296.91 Class 65 48.4% - US$7,403.71
Incorporated -
US$66,508.32 I Donohue Corp. 20% US$13,301.66 - Class 6DD 28.4% US$3,777.67 «
US$66,598.32 Abitibi - . 20% US$13,301.66 Class 6H 23.4% US$3,112,59
: Consolidated Sales . ' ’
Corp. .
US$66,508.32 Abitibi 20%- 1S$13,301.66 Class 6F 12.0% US$1,596.20
" Consolidated : .
Corporation '
.Total Estimated Recovery $42,597.44
(CDN$)
% Recovery (CDNS:CDNS) 52%.

* Currency conversions use the Bank of Cariada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The

~ Allowed ACI SERP Clalm and Risk- Ad_]usted Allowed ACI SERP Clalm Amounts
constitute Clalmant’s sole Allowed claims arising under in connection with, or relatmg
to the ACI SERP, and all other clalms (if any), mcludmg any such claims against any
other Debtor or Debtor’s affiliate (including for the avoidance of doubt, Bowater Canada
Finance Corporation), are deemed withdrawn a}nd expunged. Notwithstanding anything
to the contrary contained in this Agreement, this Agreement doe; not fix recoveries or
guarantee an aggrégate 52% recovery on the Allowed ACI SERP Claim or a recovery

' against each ACI SERP Settlement Sponsor at the estimated recovéry brate set forth in the
applicable DiscloAsurc Statement or Information Circular. Actual recoveries on ac‘:count'of
such claims depend oﬁ the other clainis that are ultimatély allowed or disallowed ggainst
each ACI SERP Settlement Sponsor an.d tﬁe ultimate trading value of the New ABH :
Common Stock (as defined in the Chapter 11 ?lan).b The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptions and csfhnated recovery, rates for each.
ACI SERP Settlement Sponsor contained in the Disclosure Statement aﬁd Information
Circular, and (b) the implied stock price of US$25 pér share of New ABH Common
Stock contained in the Disclosure Statement and Information Circula;. After fﬁl]

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed AC1 SERP Claim Amounts may be significantly

more-or less than 52% of the claim amounts.

4 Allowed ACI SERP Claim Distributions. The Debtors will make

an initial diétribution of New ABH Common Stock on a.cc.ount of thé Allov&éd ACI SERP
Claims and the Risk-Adjusted Allowed ACI SERP Claim’ Amounts on the ﬁ_'i-st hvlterimr
distvributior;l date after entry of orders by the U7S..Court ana Canadian Cb,urts gpproving
this Agreement on which it is reasoflébly précticab]e for the Debtors to do s‘.o.j All
distributions on account of the Allowed AC1 SERP Claims and Risk-Adjusted Allowed
ACI SERP C]aifn Aﬁlbunts will be shbject to all épplicable’ holdbacks and other .

_restrictions under the Restructuring Plans (if any).

5 Agreement on Allowed Claims and Distributions. Other than the- . -
':Allowed. ACI SERP Cl;':lim and the Risk-Adjusteci Allowed ACI SERP Claim Amounts,
Claunant agrees to w1thdraw with prejudice all other claims asserted in connection w1tl1
or arising from the ACI SERP whcther ina pxoof of clalm or otherwise, and’ upon the
Effective Date, all such claims shall be deemed withdrawn _W1th prejudice and expunged,
including, for the ﬁvoidéhce 61’ doubt, all claims (if any) asserted againét Bowater Canada

Finance Corporation.

6. . Injunction. Other than with réspect to his rights under this
Agreement, Claimanf is permanently enjoined from, and agrees not t6 take, any bf the
following actions on account of his ACI SERP Claim: (a) commencing or continuing in
any manner any action or other probéediﬁg against the DeBtors oi; their réspective
property; (b) enforcmg, attaching, collecting or recovermg in any manner any Judgment

award, dccree or order against the Debtors or their respectlve pr operty, (c) creating;
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perfecting, or enforcing.any lien er encumbrance against the Debtors or their respective
property; @ aseerttng a setoff, right of subrogation or recoupment of any kind against
any debt, llablllty or obhgatlon due to.the Debtors or their respectlve property, and ©)

' commencing or contmumg any action, in any manner, in any place that does not comply

with or is inconsistent with the provisions of this Agreement. and the Restructurmg Plans.

7. Release by Claimant. 6ther than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim and the Risk—Adjusted'Allowed ACT
SERP Claim Arnounts, t_he'Claimant and each of 'itsv suecess'ors, assigns, spouses and
dependents (collee'tively, the “Claimant Releasors™) hereby‘release and forever rlischarge the
Debtors (includin g Bowater Canada Finanee Cornoration), Avidity Partners, LLC, in its
'capamty as the Post-Effective Date Claims Agent, and Emst & Young Inc., in its capamty
~as the court~appomted Monitor-in respect of the Matter of the Plan of Comprormse or

Arrangement of AbitibiBowater Inc. and its sub51d1ar1es and affiliates; in each case along
“with each of their p‘asv,t, present,” and future direct and indirect parents, subsidiaries,
affiliates, related entities, dll‘CCtOI'S ofﬁcers employees, attomeys representatlves
agents, receivers, insurers, and each of thelr predecessors, successors; heirs and assigns
(collectwely, the “Debtor Releasees”) from any and all causes of action, demands
damages, costs debts, 11ab111t1es losses or clajms of any kind, whether known or

* . unknown, that the Clalmant Releasors may now have or ever have had, or hereafter shall or
rnay have, agamst the Debtor Releasees ansmg from, in connection w1th or related to the

ACI SERP. .

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This ‘
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. No Reliance. N'o‘ParAty has relied oﬁ or been in_ducéd to execute _
this Agreement by any statements, representatioﬁs, agreements or promises, oral or
written, made by any othér Party, their agents, employees, servants or atto_méys, or
anyone else, é;ther than the statements exprgssly written in this Settlement Agreement and _ -

| Release.

10. Interpretation of Agreement.. As used iﬁ this Agreeﬁaent, the
singular or plural number s;hall be deemed to .include the other whenever the coﬁtext 50
indicates or requires. The language of all parts of this Agreement shali in él] caécs be
donstrued as a whole, according to its fair meaning, not strictly for or against any of the

Parties.

11.©  Counterparts. This Agreement may be executed simultaneously or
- in ahy number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement. -

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13. Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs; and assigns.

14, . No Admission of Liability. The Parties each agree that cpfry into
this A grecrhent does not constitute a determination or admission of liébility under the
ACI SERP by the ACI SERP .Settle;nént Plan Sponsors, and that the allocation and

_allowance of the AC1 SERP Claim constitutes a sgtt}exﬁent of the ACI SERP-Claim to

avoid the expense and time of further litigation. . .

15 Govémin.g Law. This Agreement shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicaBlc, without regard to the conflict of laws provisions thereof.

16. Iurisdiétion. In-connection with any action, suif, or proceeding '
arising from, in Connecti;)n with, or 'relating to this Agreement, the Parties eacil agree to
submit to the exclusive jufisdiction and'v.enue of thé United States Bankruptcy Court fof
ﬁle Di;c,trict of Delaware. or the CCAA Court, as may be applicable, and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court. -

17. | Effecﬁveness; Termination. The Parties a;:know]edgé that the
Debtérs intend to seek 'abproval of this Agreement By the U.S. ’Court and the CCAA
Court énd that this Agréeh‘nent shall only become effective upon cnﬁy of an order
approving the Agr'eement by each of the U.S. Court and the CCAA Court (the “Effective

Date™).
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EN FOI DE QUO, les parties, pér Pintermédiaire de leurs représentants diiment autorisés,

ont signé la présente convention le £ ¢octobre 2011,

. RECLAMANT :

DEBITEURS :

~ AbitibiBowate

Par:

Nom ;/facfues P. Vaghon
i€’ Premifier vice-président et chef du contentieux

APPROUVE PAR:

Emst & Young Inc., en sa qualité de contréleur nommé par le tribunal & I'égard de
P'affaire du plan de transaction ou d’atrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non & titre petsonnel ou en qualité de société,

Par m@* Kﬁm\b
Nom : Martin Daigtedult
Titre : Premier vice-président

Avidity Partners, LLC
a titre d’agent des réclamations aprés la date de prise d’effet,
par I’intermédiaire de son conseiller juridique Paul Hastings LP

Par : Q—B@uﬁ‘ q D)m
Name: Robert E. Winter
Title; Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the “Agreement”) is entered into
“by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, together with‘.the‘aﬂiliatés who applied for protection from their creditors

under. Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (as

amended, the “CCAA”) and as reorganized, the “Débtors”) u’f:‘fj
Sheffield (“Claimant™). The Debtors and Claimant are each rcfeﬁ'ed to individually
herein as a “Party” and collectively, as the “Pirties.”

WHEREAS, the Debtors filed creditor protection _pfoceedings in the

United States and Canada (the “Rest;uqturing Cases”) on April 16, 2009 and April 17,
2009, respectivel}-r'(thc “Petition Date”). In November 2010, the U.S. bankruptcy court
(the “U.S. Cou11”j and the Quebec Superior Court (the “CCAA Céurt”) entered orders
confirming and sanctioning the Debtors’ chapter 11 and CCAA restructuring plans (the
.conﬁrmed chapter 11 plan; the “Chapter 11 Plan” and acéompaﬁyiné disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the .

. “CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans”). The Restructuring Plans went éffective on December 9,
2010.
WHEREA-S, as of the Petition Date, the Debtors suspended all payments '

on account of pre-filing sup'plenicntal executive retirement plans (collectively, the-“Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Iné., 9068-9050 Q}lébec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Iiic. ’
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SERPs”), including the Canadian Supplerﬁentai Executive Retirement Plan (SERP) for
Executive Employées of Abitibi—ConsolidatedlInc. (the “ACI SERP”). The Restructuring.
Plans terminated all su;zh plans. See -CCAA Plan Supplement 6.9(1); Amended CCAA
Plan. Supplemept 6.9(2); Chaptér 11 Plan § 6.9; Supplement 7B (as amended). In
accorda'nce-with the Restrudturing Plans, however, the Debtors established 'new non-
qﬁa]iﬁe’d and non—regiétered plans (the “N_éw SERPs”)‘ pursuant to which (a) all
employees and beneficiaries in active status as of the Effective Date were eligible to
receive benefits unc_lér the New SERPs sﬁbstantia]ly similar to those undve;r the Old
SERPS; and (b). ;ll rt;,tirées, belaeﬁ‘ciarigé ind deferred vested participants (collectively,

“Retirees”), as of the Effective Date, were eligible to receive benefits under the New

SERPs substantially similar to.those under the Old SERPs, prov:ided-hoﬁveyer, that the
benefits to a participant undet the New SERP(s) will be 10% to 35% lower, depending on
the applic;able O]d. SERP(s), the benefits under the New.Plans will be subject to an annual
ber—pm’;icipant cap, and depending on the applicable Old SERP, the benefits being
further reduced by any secured pension beneﬁts received or to be received in respect of -
the Old SERP. Tﬁe ACI SERP is subject to a‘10% reduction in benefits and a
CDN$50,000 per participant annual cap. In addition, some paﬁicipants under the
ACI SERP received secured pension benefits in respect of tﬁe ACI SERP and
accordingly, were ineligible; to plarticipatc in the bapplicable New 'SERP or were eligible to
participate in the appljcablé New SERP subject to further reduction of their benefits.
WHEREAS, as a condition of participating in the New SERPs, the
Restructuriné Plans required éligible plan participants to waive and fc;rfeit any and all h

claims in 1'éspect of the Old SERPs. Tn August 2010, the Debtors mailed election notices
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to all SERP elaimants (the “SERP Election Notices”) offerin'g them a choioe between B
" (1) participating in the New SERPs and waiving all thelr claims agamst the Debtors _
ansmg under the relevant Old SERPs, or (2) retaining thelr ¢laims against the Debtors
ansmg under the Old SERPs, and 1ece1v1ng dlstnbutlons on account of such clalms af .
and when allowed) as part of the Restructurlng Cases Claimant was not e11g1ble to

" participate in a New SERP or was eligible to participate in a New SERP but elected to

- retain his claims under the ACI SERP (the ‘l‘ACll SERP Claims”).

WHEREAS, at the time the SERP Election-Notices were'oitculated,
AbitibiBowater 1nc and Abitibi-Consolidated Inc. were identified as sponsors ol’ the
ACI SERP Other Debtors may also be potentlal sponsors of the ACI SERP, and may
. also be potentlally liable for the ACI SERP Claims. The Company, the post-effeotlve

date claims agent (the “Clalms Agen ") appointed under the Chapter ] 1 Plan, and the

monitor appointed in the CCAA proceedmgs by the CCAA Court (the “Momtor g} ha\_fe
analyzed the likelihood of other Debtors’ hablllty for the ACI SERP Clalms
WHEREAS, among other things, the Claims Agent, the Monitor, and the
Claimant dispute the liability of the various Debtors for the ACI SERP C_lail‘ns. |
WHEREAS, to avoid the expense and-inconve‘nienceof furtl'ler 1itigation,
" the Partles have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
and allocate sich claim agamst vanous Debtors based on an agreement regarding eaoh
'such Debtors’ probable estimated liability for the claim as set forth herein.
NOW, THEREFORE in consideration ‘of the rnutual covenants and
- releases set forth herein and other good and valuable 001151derat10n the rece1pt and

sufﬁ(:lency of which i 1s hereby acknowledged the Parties agree as follows
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. ACISERP Claim Allowance. Claimant shall have as allowed

‘general unsecured ACIT SERP Clalm (the “Allowed ACl SERP C]alm”) in the amount of

CDN $276 347.00 whlch shall be a]Iocated solely for purposcs of this Agreement,

against each of the following Debtors: AbitibiBowater Inc.', Bowater'Iucorporatcd,

Donohue Corp.; Abitibi Consolidated Sales: Corporation, Ab.itibi-Consolidatéd _

Corporation, Bowater Canadian Forest Products Inc., Abitibi-Consolidated inc., and

_ Abitibi-Consolidéted Company of Canada (collectively, the “ACI SERP Settlement

Sponsors™). Except for purposes of this Agreement, the Debtors, the Claims Agent and '

‘the Monitor do not concede that the ACI SERP Settlement Sponsors have legal Haoility

for the ACI SERP.

2 ACI SERP Claim Allocation: The Allowed AC1 SERP Claim will

be allocated against the ACI SERP_Set‘tlément Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of éach particular ACI SERP

Settlement Sponsor resulting in the correspondmg portlon of the Allowed ACI SERP

Claim bemg allowed against the ACI SERP Settlement Sponsor in the mdlcated amounts

(the “Risk—Adjusted Allowed ACI SERP Claim Amount”):
Allowed AC1 ACI SERP % of Risk- " Applicable Estimated % Estimated
" SERP Claim Settlement Allowed ~ | Adjusted|Allowed General Recovery Rate Recovery on
Amount Sponsor ACISERP .| ACI'SERP Claim | Unsecured from Debtor . | Account of Risk-
: Ciaim Amount Cldim Class based on Adjusted Allowed
Allocated - Disclosure ~ [ ACT SERP Claim
against ACI' Statement and " Amounf
SERP Ynformation ’
Settlement Circular -
A Sponsor : ) .
CDN$276,347.00 | Bowater Canadian 23% CDN$63,559.81 - 36.50% CDN$23,199.33
- | Forest Products )
Inc. )
CDN$276,347.00 | Abitibi- 100% CDN$276,347.00 3.4% CDN39,395.80
Consolidated Inc. . . . :
CDN$276,347.00 | Abitibi ) 95% CDN$262,529.65 17.10% - CDN3$44,892.57
Consolidated :
Company of
Canada .
U8$227,520.99 AbitibiBowater 100% - US8%$227,520.99 Class 6A 0.8% US$1,820.17 |
Inc.
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1US%$227,520.99 Bowater . 23% U8$52,329.83 | " Class6S 48.4% US$25,327.64

Incorporated : .
US$227,520.99 Donohue Corp. 20% US$45,504.20 Class 6DD T 28.4% . US$12,923.19
US$227,520.99 Abitibi 20% US8$45,504.20 Class 6H - 23.4% US$10,647.98

. Consolidated Sales : ’

Corp. . -

US$227,520.99 Abitibi 20% US$45,504.20 Class 6F 12.0% US$5,460.50
: Consolidated ’
Corporation
Total Estimated Recovery $145,723.30
(CDN$)
% Recovery (CDNS:CDNS) 52%

Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 — US$0. 8290

. 3. No Fixed Recoveries on Allowed ACI SERP Claims: Tne
Allowed ACI SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts
_constrtute Clarmant’s sole Allowed clarms ansrng under in connection with, or relating
to the ACI SERP, and all other claims (if any), 1nclud1ng any such claims against any
other Debtor or Debtor’s affiliate (including for the avoidance of doubt, Bowater Canada
Finance Corporation), are deemed withdrawn and expunged. Notwithstancting anything
to the contrary contained in this Agreement this Agreement does not fix recoveries or
guarantee an aogregate 52% recovery on the Allowed ACI SERP Clarm Or a Tecovery
against each ACl SERP Settlement Sponsor at the estimated recovery rate set forth in the
apphcable Dlsolosure Statement or Informatlon Clrcular Actual recoveries on account of

| such claims depend on the other claims that are ult]mately allowed or disallowed against
each ACI SERP Settlement Sponsor and the ultimate trading value of the New ABH
Common Stock (as defined in the Chapter 'llv Plan). The estimated recoveries set forth in
paragraphv2 above (a) are based on the assumptions and esttmated fecovery rates for each
ACI SERP Settlement Sponsor contained in the Drsclosure Statement and In‘forniation
Circular, anti ® the implied stock price of US$25 per share of New ABH Common
.Stoek contained in the Disclosure Statement and Information Circular. After full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4 Allowed ACI SERP Claim Distributions. The Debtors.will make
an initial distribution of New ABH Common Stock on account of the Allowed ACT SERP
Clairns and the Risk-Adjusted Allowed ACI SERP Claim Amounts on the first interim
distribution riate efter entry of orders by the .U.S. Court and Canadian Courts approving.

. this Agreement on which it is reasonab]y practicable for the Debtors to doso. All -
drstrrbutlons on account of the A]lowed ACI SERP Clarms and Rrsk—Ad_]usted Allowed
ACI SERP Claim Amounts will be subject to all apphcable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Claims and -Dietribuﬁons. Other than the
Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP Clairn Amounts,
Claimant agrees to withdraw wrth prejudice all other claims asserted in connection with
or arising from the ACI SERP, whether in a proof of claim or otherwise, and upon the
Effective Date, all such claims shall be deemed withdrawn with prejudice and expunged, ‘
including, for the.avoidance of doubt, all claims (if any) asserted against Bowater Canada

Finance Corporation.

6. Injunction. Other then with respect to his rights under this
Agreement, Claimant is permanently enjoined from, and agrees not to take; any of the
following actions on account of his ACI SERP Claim: (a) commencing or continuing in
any manner any action or other proceeding against the Debtors or their respective
property; (B) enforcing, attachirig, collecting or reeovering in any manner any judgmenr,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing any lien (.)rvencu:mbrance against the Debtors or ’rheir respective
property; (d) asserting a setoff, right of subro gation or recoupmenf of any kind against'
any debt, liability or leigarion due to tlre Debtors or their respective property; nnd (®)

. commencing or continuing any action, in any manner, in-any'place that does not comply |

with or is inconsistent with the provisions of this Agreemenf and the Restructuring Plans.

7. Release by Claimant. Other than wirh vres.peet to its rights under
this Agreement and the Allowed ACI SERP,Claim and the Risk-Adjusted Allowed ACI
SERP Ciaim Amounts, the Claimant and each of its ‘successors, assigns, spouses'and
dependents (collectlvely, the “Claimant Releasors”) hereby release and forever discharge the
Debtors (including Bowater Canada Flnance Corporatlon) Avrdity Partners, LLC, inits
capacxty as the Post-Effective Date Claims Agent and Emst & Young Inc., in its capacity

. as the court-appointed Monitor in respect of the Matter of the P]an of Compromlse or

" Arrangement of AbitibiBowater Inc. and its subsidiaries and affiliates, in each case along

" with each of their past, present, and future direet and indirect pdrents, subsidiaries,
af_filiates'a relatedlenti‘ries, directors, officers, employees, atterneys; representatives,
agents, receivers, insurers, and each of their predecessors, successors, heirs and assigns
(collectively, the “Debtor Releasees™) from any and all causes of action, demands
damages, costs, debts liabilities, losses or clalms of any kind, whether known or
unknown, that the Cla_imant Releasors may now have or ever have had, or hereafter shall or

- may have, against the Debtor Releasees arising from, in conneetien with, or related to the '

ACI SERP.

8. Complete and Fina] Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

S 9. No Reliance. No Party hés relied on or been induced to execute
this Agreement by any stafements, 1'cprc'scntatic;ns, ggreeménts or promiSés; or'a] or
written, made by an‘y otﬂer 'Pa;ty,<thei_r agcnt.s, cmployees, servants or attorneys, or

-anyone else, other thaﬁ thé statements expressly written in thi s Settlement Agreement and _

Release.

10. - Interpretation of Agreement. As used in this Agreement, tile ’
singular or plural number shall be deemed to include the othér whenever the context so
indicates or requires. The language of all parts of this' Agreement shall in all cases be |
construed as ﬁ whole, according to its fair meaning, not strictly for or against any of the

Parties.

'11.  Counterparts. This Agreement may be execﬁted_shnultaneously or
in any number of originél or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization.. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13. = Binding Effect. This Agreement shall be binding on and shall-

inure to the benefit of the Partiés and their respective successors, heirs, and assigns.

"14. No Admiseion of Liabtlity. The I;arties each.agree that eﬁtry into
this. Agteement deee not cohstitute a determination or ad;ﬁission of liability u11(i_er the
ACI SERP b'y‘the ACI SERP Settlement Plan Sponsors, and that the allocatien and -
allowance of the ACI SERP Claim co_ristitutés a sett].ement of the ACI SERP >Claim to

avoid the expense and time of further litigation.

15. 'Gevemihg Law. This Aéreemént shall be governed by and
construed under the- laws of elthel the State of Delaware or the Province of Quebec, as
may be applicable, without regard to the conflict of laws prov1snons thereof

161 urisdiction. In connection with any action, suit, or proceeding
arising.from, in cormection with, ot'-relating to th'js'VAgreement, the Pat‘ties each agree to
submmit to the exelusive jurisdiction and venue of the United States .Banlquptcy Court for

the District of Delaware or the CCAA Ceurt, as may be applieab]e, and any appellate

courts with jurisdiction.over the U.S. Court.and the CCAA Court.

17.  Effectiveness; Termination. The Parties acknowledge that the

. Debtors intend to seek approval of this Agreement by the'U.S. Court and the CCAA
Court: and that this Agreement shall only become effectlve upon entry of an order
approvmg the Agl eement by each of the U.S. Court and the CCAA Court (the “Effectwe

Date”). -
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IN WITNESS WHEREOF, the Parties, by their duly auﬂloﬁz;:d representatives, hé.ve

4,
executed this Agreement thisZ0 day of October, 2011,

CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc.

By:

~ L)
Name: Facques P. Vachon
Titler” Senfor Vice President and Chief Legal Ofﬁcer
APPROVED BY:
Emst & Young Inc., in its capacity as the court-appointed Monitor in respect of the

Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

‘By f\N\m ((3\ /@\)\‘@

Name: Martin Dalgnea.
Title; Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

o Qe & Lt

Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Rélcasp (the “Agreement”) is entered into
by and between AbitibiBowatér Inc. and its affiliates in the above‘captioned cases
(collectively, together with the affiliates who applied for protection from their creditors

under Canada’s Companies’ Creditors Arrangement Act,R.S.C. 1985, c. C-36 (as

: ameﬁded, the “CCAA”) and as reorganized, the “Debtors™) and g
| (“Claimant™). The Debtors and Claimant are each referred to individually herein as a ‘
“Party” and collectively, as the “Parties.” |

WHEREAS, the Debtors filed cl;edjtor 'pro£ection proceedings in the

United Sfates and Canada (the “Restructuring Cases™) on April 16, 2009 and April 17,

2009, respectively (the “Petition Date™). In November 2010, the U.S. bankruptcy court
(the “U.S. Court”) and the Quebec Superior Court (the “CCAA Couft”) entered orders
confirming and sanctioning the Debtors’ chapter 11 and CCAA restructuring plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure .

statement, the".‘DiSClosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompaﬁying information eircular, the “Information Circular™)

the “Restructuring Plans™). The Restructuring Plans went effective on December 9,
2010,
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limitéd, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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SERPs”), including the Cénadian Supplemental Exécutiﬂle Retirement Plan (SERP) for
Executive Employeés of Ainitibi-Conso]idatcd Inc. (ﬁ_m “ACI SERP”). The Restructuring
Plans terminated all such plans. See CCAA'P]an Supplement 6.9(1); Amended CCAA |
. Plan Supplement 6.9(2); Chapter 11 Plan § 6.9‘; Supplemqﬁt 7B (as am_éﬁded). In
accordance with the liestructuring Plans, lléwevér, the Debtors established new-non-
A qualiﬁed and non—register;ad plzllrlls (the “New SERPs”) pursuant to which (a) all
employeés and beneficiaries in active siatus as of the Effective Date Weré eligiblé to
receive benefits underlthe New SERPs substantially similar .'to those under the Old
SERPs; and (b) all retirees, beneﬂciarie.s and deferred vested participants (collectively,
“Retirees™), as of the Effective Date; \.)vere eligiblé to receive benefits under the New
SERPs substantially similar to those under the Old SERPs, provided however, that the
beneﬁ'té to a participant under the New SERP(s) will be 10% to 35% lower, depending on
the applicable Old SERP(s), the benefits unaer the New Plans will be subjéct t'oian annual
, pe?-participant cap, and depending on the applicable Old SERP, the benefits being
| further reduced by any secured pension .beneﬁts received of to be received in respect of “
the Old SERP. The ACI SERP is subjecf toa 10% reducﬁ_on in Beneﬁts aﬁd a
CDN$50,000 per participant annual cap. In addition, some participants under the
ACI SERP received secured pcnsibn benefits in respect of the ACI SERP and
accordingly, were ineligible to participate in the applicable N;cw SERP or-were eiigiblé to
participate in the applicable New SERP subject to further reduction of their Ecncﬁts.
A WHEREAS, as a condition pf partbicipating invthe New SERPs, the
Restructuring Pléns required eli‘gib]e plan participants to waivé‘and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (fhe “SERPE]ecﬁ'on Notices™) offering them a choice Between
(1) participating in the New SERPs and waiving all their claims égainst the Debtors
arising undql; the relevant Old S‘ERPS., or (2) retaining their claims against the Debtors
arising under the Old SERPS, and receiving distributions on account of such claims af
and when allowed) as-part of the Restructuring Cases. Clgimant was ncﬁ eligible to-

participate in a New SERP or was eligible to participate in a New SERP but elected to

retain his claims ﬁnder the ACI SERP (the “ACI SERP Cle;ims”).

| _ WHEREAS, at the time the SERP Election Notices were circulated,
AbitibiBowater Inc. and A'bitibi-Coﬁsolidated Inc. wer_e.identiﬁed as sponsors of the
ACI SERP. Other Debtofs rhay also be potential si)on'SOrs of the AC1 SERP, and may
also be potentially liable for the ACI SERP Claims. The Company, the post-effective
date claims agent (the “Claims Agcnt;’) aﬁpo’inted under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monifor”), have

 analyzed the likelihood of other Debtors’ liability for the AC1 SERP Claims.
WHEREAS, among other things, tﬁe Claims Ageﬁt, the Monitpir,‘and the
Claimant dispute the liability of the various Debtors for the ACT SERP Claims.
WHEREAS, fo ayoid the expense and inconvenience of further litigation,
the Parties have agreed to settle oﬁ the ailowéd amount of Claimaﬁt’s ACT SERP Claim
and allocate such claim against various Debtors baséd ‘on'an égreement regarding each
such Debtors’ proba_ble estimated liability for the claim as set forth herein..
NOW, THEREFORE, in considerat_ion of the mutual covenants énd
releases set forth herein and otﬁer good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. ACISERP Claim Allowance.’ Claimant shall have an allowed

. general unsecured ACI SERP Claim (the “Allowed ACI SERP Clairn”) in the amount of

CDN $88,045.00 which shall be allocated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donchue

-Corp., Al)itibi ConSolidated Sales Corporation, Abitibi—Consolidated Corporation,

Bowatcr Canadlan Forest Products Inc., Abitibi-Consolidated Inc:, and Abmbr—

Consolldated Company of Canada (collectively, the “ACl SERP Settlement Svonsors”)

Except for purposes of this Agreement, the Debtors the Claims Agent and the Monitor

do not concede that the ACI SERP Settlement Sponsors have legal habllrty for the ACT

SERP.

2 ACI SERP Claim Allocation: The«Al]otN.ed ACI SERP Claim will,

* be allocated against the ACI SERP Settler’nent Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor resulting in the correspondmg portion of the Allowed ACI SERP |

larm being allowed against the ACl SERP Seitlement Sponsor in the mdrcated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

100%

Class 6A

Allowed ACI ACI SERP % of Risk- Applicable Estimated % Estimated
SERP Claim Settlement Allowed Adjusted{Allowed General | Recovery Rate Recovery on
Amount " Sponsor ACl SERP ACI SERP Claim Unsecured from Debtor Account of Risk-
' Claim Amount Claim Class based on Adjusted Allowed
Allocated ' Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP Information
" Secttiement Circular
: Sponser ) )
CDN#$88,045.00 | Bowater Canadian 23% CDN$20,250.35 36.50% CDN$7,391.38
Forest Products o .
. " Inc. .
. CDN$88,045.00 | Abitibi- 100% CDN$88,045.00 3.4% CDN#$2,993.53
. Consolidated Inc. - e
CDN$88,045.00 | Abitibi 95% CDN$83,642.75 17.10% - CDN$14,302.91
' " | Corisolidated
" Company of
Canada s
US$72,488.89 AbitibiBowater US$72,488.89 0.8%

US$579.91

Inc.
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US$72,488.89 Bowater | . 23% US$16,672.44 Class 65 48.4% 1US$8,069.46

Incorporated : ’ . .
US$72,488.89 Donohue Corp. T20% - US$14,497.78 Class 6DD . 284% US$4,117.37
US$72,488.89 Abitibi . 20% US$14,497.78 Class 6H 234% " US$3,392.48

. Consolidated Sales ' .

Comp. ) ) )
US$72,488.89 Abitibi - -20% US$14,497.78 Class 6F 12.0% US$1,739.73
. Consolidated . ‘ ’

Corporation

Total Estimated Recovery : $46,427.89
(CDN$)
% Recovery (CDN$:CDNS) - 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 ~ US$0.8290.

3 No Fixed Recoveries on Allowed ACI SERP Claims: The

Allowed ACISERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts
constitute Claimant’s sole Allow'etl claims arislng under, m connection with, or ré]ating'
to the ACI SERP, and all other clalms (if any), including any such claims against any
other Debtor' or Debtor’c affiliate (including for the avoidance of doubt, Bowater Canada
Finance Corporation), are deemed withdrawn and expunged. " Notwithstanding anything
1o the contrary contained in this Agreement, this Agreement does not fix rec_oveties or |
guarantee an aggregate 52% recovery on the Allowed ACI SERI; Claim or a recovery
against each ACI SERP Settlement Sponsor at the estimated recovery Tate set forth in the
apphcable Dlsclosure Statement or Information Clrcular Actual recoveries on account of
~ such claims depend on the other claims that are ultimately allowedor disallowed agamst
each ACI SERP.Settl'ement Sponsor and the ultimate trading valué of the New ABH
Common Stock (as defined ln the Chapter 11 Plan). The cstimated recoveries set forth in
paragraph 2 nbove (a) are based on the assumptions alnd estimated recovery ratcs for each -
ACI SERP Settlement Sponsor contamed in the Dlsclosure Statement and Information '
ClrculaL and (b) the 1mpllcd stock price of US$25 per sha.re of New ABH Common
' Stock contained in the Dlsclosure Statement and Informatlon C1rcular After full

' administration of the Restr‘ucturing Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted AlloWed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4. Allowed ACI SERP Claim Distributions. The Debtors will rrlake i

an 1n1t1a] d1str1but10n of New ABH Common Stock on account of the Allowed ACI SERP
' Clalms and the Risk-Adjusted Allowed ACl SERP Claim Amounts on the first interim
'dlstnbutl on date after entry of orders by the U.S. Court and Canadian Courts approving
this Agreement on which it is reasonably practicable for the Debtors to do so. All
distributions on account of the Allowed ACT SERP Claims and Risk-Adjusted Allowed
ACI SERP Claim Amounts will be subject to all applicable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Claims and Distributions.. Other thar the

Allowed AC1 SERP Claim and the Risk;Adjuste'o Allowed ACI SERP Claim Amounts,
Claimant agrees to witlldraw with prejudice all other claims asserted in connection with
or arising from the ACI SERP, whether in a proof of claim or otherwise, and upon the
Effective Date, all such claims ohall be deemed withdrawn with prejudice and expunged,
iﬁcluding,'for the avoidance of doubt, all claims (if any) asserted againstho‘v.vater Canada

Finance Corparation.

6.  Injunction. Otller than with respect to his rights under this
Agreemenl, Claimant is permanently enjoined from, and agrees not to take, any of the
following actions on account of his ACT SERP Claim: (a) commencing or contnlumg in
any manner any action or other proceeding agamst the Debtors or their respectwe
property; (b) enforcing, attaching, collecting or recovering in any manner any Judgrﬁent,

award, decree or order against the Debtors or their respective property; (c) creating,

Doc#: US1:7410651v4 7



perfecting, or enforcing any iien or encumbranee.against the Debtors or their respeetine
prop’elty; (d) asserting a setoff, right of subrogation or recoupment of any kind against
any debt, lxablhty or obhgatlon due to the Debtors or their respective property, and (e)
cornmencmg or contmumg any action, in any manner, in any place that does not comply

with or is inco1lsistent with the provisions of thls_Agreement and the Restructuring Plans.
7. Release by Claimant. Other than with respect to its rights nnder

this Agreement and the Allowed AC1 SERP Claim and the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

dependents (collectively, the “Claimant Releasms”) hereby release and forever dlscharge the

Debtors (including Bowater Canada Finance Corporation), Av1d1ty Partners LLC in its

‘ ’capaclty as the Post-Effectlve Date C]aJms Agent, and Emst & Young Inc., in its capa01ty
as the court~appomted Monitor in-respect of the Matter of the Plan of Compromise or
Arrangement of AhitibiBowater Inc. and its subsidiaries and affiliates, in each case along
with each of their past, present, and future direct and indirect parents, subsidiaries,
affiliates, related entities, .directors, ofﬁeers, .e'mp]oyeeé, attemeys, repi'esentat‘ives,‘

agents, receivers, insurers, and each of their predecessors, successors, heirs and assigns

{collectively, the “Debtor Releasees™) from any and all canses of action, demands,
dalnages,-costs; debts, liabilities, losses or claims of any kind,'whether known or -
unknown, tl_lat_the Claimant Releasors may now have or ever have had, or hereafter shall er
may bave, against the Debtor Releasees arising from, in conneetion with, on related to the '
~ ACISERP.

8. Complete and Final Agreement. This Agreement sets fovrth the

eritire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9.  NoReliance. No Parfy has relied on or been induced to execute
this Agreement by any.statémcnts, representations, agreements dr.promises, oral or
written, made by any other Par;y, tileir agents, employees, sérvants or attorneys, or
anyone else, other than the statements expressly .wrilften'in this Settlement Agreement and

Release.

10.  Interpretation of Agreement. As used in tﬁis Agreement, the
singular or plural nurmber Siléll be deemed to inclucie the other whenévér the‘coﬁtéxt S0
indicateé_or requires. The langﬁage of all parts of this Agreement shall in all cases be
construed as a whole, according to its fair meaning, not strictly for or against any vo'f the

Parties.

11. Counterparts. This Agreement may be executed simultaneously or
in any number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13.  Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective sﬁccess’ors, heirs, and assigns.

14. - No Admission of Liaiﬁilit’v. The Parties each agree fhat entry into

'this Agreement does not constitute a determination or admission of liability under the
ACI SERP by the ACI SERP Setfiement Plan Sponsors, and that the allocation énd'
allowance of the ACI SERP Claim constitutes a settlement of the ACI SERP Claim to

avoid the expense and time of further litigation.

15. Govefning Law. This Agreement shall be goverhed_by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

may. be applicable, without regard to the conflict of laws provisions thereof.

16.  Jurisdiction. In connection with'any action, suit, or proceediné
arising from, in connéctibn with, or reiating to this Agreement, the Parties each agree t>o
* submitto tﬁe exclusive jurisdiction and venue of the United States Bankruptcy Court for
the District of Deléware orthe CCAA Coﬁrt, aé may be applicable, and ény appellate

courts with jurisdiction over the U.S..Court and the CCAA Court.

17.  Effectiveness; Termination. The Parties acknowledge that the

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date™).
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IN WITNESS WHEREOF, the Parties, by their duly authorized Iepfesentatives, have

executed this Agreement this 45 day of October, 2011,

CLAIMANT:

THE DEBTORS:

atqyés P. Vachon
nior Vicg/l‘resident and Chief Legal Officer

Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc, and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

By:

Name; Martin Daigneault
"Title: Senior Vice-President

Avidity Partners, LLC. _
as Post-Effective Date Claims Agent,

by ig?:u;el Paul Hastings LP
py Celoh§ (D

Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMEN T AND RELEASE

;l“h'is Settlement Agrcem.éﬁt and-Release (thé “Agreement”) is entered into
by and between AbitibiBoQater Inc. and its affiliates in the abové capti'o,ncd cases
~ (collectively, togethef with the affiliates who applied for protection from their creditors
under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36-(as

amended, the “CCAA”) and as reorganized, the “Debtors”) andg@@ =

(“Claimant™). The Debtors and Claimant are each referred to individually herein as a
“Party” and collectively, as thé “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the

Unfted States and Canada (the “Réstructuring Cases™) on April 16, 2009 and April 17,
2009, ;espectively (the “Petition Date™). In November 2010, the U.S. barvlkruptcy‘ court
(the “U.S. Coﬁrt”) and the Quebec Superior Court (the “CCAA Court”) entered ordcrs
confirming and sanctioning the Debtors” chapter 11 and CCAA restructuring p]aﬁs (the
conﬁr’nﬁe;i chapter 11 plan, the “Chapter 11 Plan” and accolnbmlying discl@sure
statemeﬁt, the “Disclosure Statgmcnt”, and together with the sanctioned CCAA iolan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular™)

' the “Resh-ucturihg Plans”). The Restructuring Plans went effective on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Qld

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bawater Couturier Inc.
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_SLR__P_S’), inCluding the Canadian Supplemental Exécutive Retirement Plan (SERP) for |

. Executive Employees of Abitibi-Consolidated Inc. (the “ACI SERP”). The Restruéturing.
Plans terminated all such plans. See CéAA- Plan Supplement 6.9(1); Amended CCAA :
Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as amended). In
accofdaﬁce with the Restmcturing Plans, however, the Debtors éstablished néw 1ioh-

' qual-iﬁed andvnon—registerea plans (the “New SERPé”) pursuant to Which (a) all

emp]oy'ees and beneficiaries in active stat_ﬁs as of the Efféctive Date were eli giblc_e to

' receive benefits ﬁnaer the New SERPs substantiélly similar to those undér the Old

- SERPs; and (b) all retirees, beneficiaries and deferred vested participants (collectively,

“Retirees”), as of the Effective Date, were eli gible to receive benefits under the New
SERPs substantially si.milar to thosé under the Old SERPs, provided however, that the
benefits to a participént under the New SERP(s) will be 10% to 35% lower, depending on '
the applicab‘lve old SERP(S), the benefits under the New Plans will be squect to an annual
per-participant cap, and depending on. the applicable Old SERP, the benefits being
further reduced by any secured pension benefits rgceived or to be received in respect of
the Old SERP. The ACI SERP is subject to a 10% reduction in beneﬁts aﬁd a |
CDN$50,000 per participént annual cap. In addition, some parti(:ibants under the
ACI SERP received secured pension benefits in respect of the ACI SERP and
accordingly, were ineligible to participate in the applicable New SERP or were eligible to
participate in ;clle applicable New SERP subject to. further reduction of their benefits.

| WHEREAS, as a condition .of ‘palticipating in t-l‘lt;, Néw SERPs, the
Restructuring Plans required cli gible plan participants to waive and forfeit any and éll_

claims in respect of the Old SEKPS. In August 2010, the Debtors mailed election notices
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to all SERP clalmants (the “SERP Electlon  Notices”) offering them a choice between .

(1) participating in the New SERPs and waiving all thelr claims agamst the Debtors
arising under the relevant Old SERPs, or (2) retaining their claims against the Debtors
arising under the Old SERPs, and re’ceiving disnibutions'on account of such claims (if
" and when a]]ovtfed) as part of the Restructuring Casesj Claimant was not eligible to
Aparticipate ina New SERP or was eligible to narticipate in a New SERP but elected to

retain his claims under the ACT SERP (the “ACI SERP Claims”).

'WHEREAS, at the time'the_ SERP Election Notices were circulated,
AbitibiBowater Inc. and Abitibi—Consolidated Inc.'were identified as sponsors of the
ACIT SERP. Other Debtors may 'also be potential sponsors of the ACI SERP, and may '
also be potentlally liable for the ACI SERP Claims. The Company, the post—effectlve
date clalms agent (the “Claims Agen ") appomted under the Chapter 11 Plan, a.nd the

- monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor”), have
analyzed the likeliiood of Other Debtors’ liability for the ACI SERP Claims. o
WHEREAS, among other things, the Clairns Agent, the M01ntor, and the

- Claimant dispute the liability of the various Debtors for the ACI SERP Claims.

WHEREAS to avoid the expenSe and inconvenience of further liti.gation
the Pames have agreed to settle on-the allowed amount of Claunant’s ACI SERP Claim
and allocate such claim against various Debtors based on an agreement regardmg each
such Debtors’ probable estimated liability for the claim as set forth herem.

‘ NOW, THEREFORE, in consideration. of the mutual covenants and

releases set forth herern and other good and valuable consideration, the receipt and

sufﬁcrency of whlch is hereby acknowledged the Partles agree as follows:

Doct#: US1:7410651v4 : 4



1. ACI SERP Claim Allowance. Clai'mant shall have an allowed

general unsecured ACIT SERP C]alm (the “Al]owed ACI SERP Claim™) in the amount of -

"CDN $24,764.00 Which shall be allocated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohie

Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated Corporation,

Bowater Canadian Forest Products'Inc., Abitibi-Conso]idated Inc., and Abitibi-

Consolidated Company of Canada (collectiveiy, the “ACl SERP Settlement Spo‘nsors”).

Except for purposes of this Agreement the Debtors, the Claims Agent and the Monitor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the, ACI

SERP.

2 ACI SERP Claim Allocation: 'The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relatlve risk of liability of each partlcular ACI SERP.

Settlement Sponsor resulting in the correspondmg poruon of the Allowed ACI SERP

Claim being allowed against the ACl SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount™):
Allowed ACI ACISERP . % of Risk- Applicable Estimated % Estimated
SERP Claim Settlement Allowed AdjustedjAllowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor | Account of Risk-
Claim Amount Claim Class based on Adjusted Allowed
Allocated Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP Information .
Settlement _ Circular
- Sponsor |, ) .
CDNS$24,764.00 | Bowater Canadian 23% CDN$5,695.72 36.50% CDN$2,078.94
. Forest Products :
Inc. :
CDN$24,764.00 | Abitibi- 100% CDN$24,764.00 3.4% CDN$841.98
Consolidated Inc. :
CDN$24,764.00 | Abitibi 95% CDN$23,525.80 17.10%, . CDN$4,022.91
Consolidated
Company of
Canada L
1US$20,388.61 AbitibiBowater 100% US5$20,388.61 - 0.8% US$163.11

Inc.

Class 6A
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US320,388.61

23%

Class 68 -

Bowater US$4,689.38 48.4% US$2,265.66
Incorporated . e :
US$20,388.61 Donohue Corp: 20% US$4,077.72 Class 6DD 28.4% US§$1,158.07
US$20,388.61 Abitibi 20% US$4,077.72 Class 6H 234% US$954.19
Consolidated Sales , ’
Corp. ] . )
US$20,388.61 Abitibi . 20% . US$4,077.72 . Class 6F . 12.0% US$489.33
Consolidated R
-| Corporation . .
Total Estimated Recovery ) $13,058.55
(CDN$) i
% Recovery (CONS:CDN§) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN §$1.00 —'US$0.8290.

3. -NoFixed Recoven'es on Altow_ed ACI SERP Claims: The

Allowed ACI SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Ahrdunts ‘
constitute Claimant’s sole Allowed claims arising nnder_, in connection with; or relating
to the' ACI SERP, and all other c]aime (if any), including any snch claims again_st any
other Debtor or Debtor ] afﬁllate (including for the avoidance of doubt, Bowater Canada.

. Finance Corporation), are deemed w1thdrawn and expunged Notw1thstand1ng anythmg
to the contrary contamed in this Agreement this Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Clann ora recovery
against each'ACi SERP Settlernent Sponsor at the estimated recovery rate'set forth in'the
apphcable Disclosure Statement or lnformatlon Circular. Actual recoveries on account of
such claims depend on the other claims that are ultlmately allowed or dlsallowed against
each ACI SERP Settlement Sponsor and the ultnnate trading value of the New ABH
Common Stock (as defined in the Chapter 11 Plan)-. The estnnated recoveries set forth in
paragraph 2 above (a) are based on the assumptrons and estunated recovery rates for eaeh
ACI SERP Sett]ement Sponsor contained in the Dlsclosure Statement and Informatlon A

"Circular, and (b) the unphed stock prlce of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and Informatlon Circular. After full

administration of the Restructurmg Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted AHowed ACT SERP ClaimArnounts may be significantly

more or less than 52% of the claim amounts.

4 Allowed ACI SERP. Claim Distributions. The Debtors will make.

an initial distribution of New ABH Common Stock on account of the Allowed ACT SERP
Clalms and the Rrsk-AdJusted Allowed ACI SERP Claim Amounts on thc first mtemn
distribution date after entry of orders by the U.S. Court and Canadian Courts approvmg
this Agreement on which it is reasonably practlcable for the Debtors to do so. All
dlstnbutlons on account of the Al]owed ACI SERP Clarms and Rlsk-Ad_]usted Allowed
'ACI SERP Claim Amourlts will be sub_]ect to all .appllcable.holdbacks and otherv

restrictions under the Restructuring Plans (if any). -

5. Agreement on Allowed Claims and Distributions. Other than the

- Al]r)wed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP Claim Amounts,
Claimant agrées to withdraw with prejudice all other claims asserted in qonnecti_oh with
or arising frorrr the ACI SERP, whe’thér in a proof of claim orvotherwise, and upon the
Effectivé Dare, all sucih claims shall bc‘ deemed withdrawn with prejudice and expunged,
including, for th'e'avoidance of doubt, all claims (if any) asserted against Bowater Carrada

Finance Corporation.

6. Injunction. Other than with respect to rlis rights under this
Agreement, Claimant is pérmanéntly enjoined fronr, and agrees nét to take,‘ any of the
‘ folloWing actions on account of his ACI SERP Claim: .(a) .commencrng or continuing in .
any manner aﬁ'y action or'dther brqceedin g against the Debfors or their respective
property; (b) enforcing, ;ctttaching, collectrng or recovering in any manner any judgment,

award, decree or order against the Debtors or their respcétive'property; (c) creating,
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" perfecting, or enforcing auy lien or encumbrance agalnet the Debtors or their respective
property; (d) asserting a setoff, right of sublogatron or recoupment of any klnd against
any debt llab111ty or obl1gat10n due to the Debtors or their respectrve p1operty, and (e)
cominencing or contmumg any action, in any manner, in any place that does not comply

- with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release by Clajmant. Other than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI
SERP Claim Arnonnts, the Claimant and each of its successors, assigns, spouses and
- dependents (collectively, the “Claimant Releasors”) hereby release and forever discharge the
Debtors (including Bowater Canada. Fmance Corporation), Avidity Partners LLC, inits
capacity as the Post-Effective Date Claims AgenL and Emst & Young Inc in its capacity
as the conrt—appomted Monitor in respect of the Matter of the Plan of Compromise or
Arrangement of AbitibiBowater Inc. and its subsidiaries and afﬁliates, in each.case along
with each of their past, present, and future direct anl:l indire.ct parents, sulediéries,
affiliates, related entities, directors, officers, enlployees, attorneys, representatives,
agents, receivers, insurers, and each of their predeeessors, successors, heirs and assigns
(collectively, the “Debtor Releasees™) from any ‘and all causes of action, demands,
damages, costs, debts, liabilities, losses or claims of any kind, whether known or
unknown, that the Claimant Releasors may now have or.ever have had or hereafter shall or
may have agamst the Debtor Releasees arlsmg from, in connection with, or related to the

ACI SERP.

8. .\Cemplete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertajning to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal of
written agrecments between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9.‘ " No Réliancel No Party has relied on or been i‘nduécd to cxec;ltc
this Agree'fnent by ~an'yy statements, representations, agreements or promisés; oral or
written, made vby a‘ny‘other Party, fheir égents, employees, sérvants or attdme)'rs,lo_r
anyone else, othér than thé statements expressly written in fhi‘s Se;,ttlement Agreemént and

Releasé.

10. . Inferpretati-on of Agreement. As used in this Agreemént, the
singﬁlar of plural number shall be deemed to include the other whenever tfxe coﬁtext o)
- indicates or requires. Thé languége of z;H parts of this Agfeement shall in all cases be
construed as a whole, 'according to its fﬁir‘ mcapii]g, not strictly for or against any of the

Parties.

11.  Counterparts. This A'greemei_]t may be executed simultaneously or
'in any number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization.- Each of the undersigned represents and warrants.
that he or she is competent and authorized to execute this Agreement, and further -
' represents and warrants that he or she has read and understands the terms of this

Agreement.
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13, Binding Effect. This Agreement shall be binding on and shall

- inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14. - No Admission of Liability. The Parties each agree that entry into
this Agreement does not oonstitute a determination or admission of liability under the 4
ACI SERP by the ACI SERP Settlement Plan Sponsors, and that the allocatlon and
allowance of the ACI SERP Claim constitutes a settlement of the ACI SERP Claimto

avoid the expens_e and-time of ‘further litigation.

15.  Goveming Law. This Agreement shall be governed by and
construed unoer the laws of either the State of Delaware or the' Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions thereof.

16. | Jurisdiction. In connection with any‘action, suit, or proceeding
arising from in COIIIIBCthI‘l w1th or relatmg to this Agreement, the Parties each agree to
submit to the excluswe _]lll'lSd]Cthll and venue of the United States Bankruptcy Court for
the District of Delawate or the CCAA Court as- may be appl1cable and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

17. 'EffeotiyeneSS' Termination. The Parties aelmowledge that the
l)ebtors intend to eeek approval of this Agreeinent by the U.S. Coui‘t and the CCAA :
Court and that this Agreement shall only become effective upon entry of an order
approvmg the Agreement by each of the U.S. Court and the CCAA Court (the “Effective.

Date”)
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EN FOI DE QUOI, les parties, par l‘intennédiaife de leurs représentants dfiment autorisés,

ont signé la présente convention Je __ actobre 2011.

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc.

Par:

L1
Noxxyﬁw ues/P, V?éhon ‘
( _yl © Prémdér vice:président et chef du contentieux

APPROUVE PAR :

Ernst & Young Inc., en sa qualité de contrleur nommé par le tribunal & 1'égard de
I’affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc, et de ses filiales et
membres du méme groupe, et non A titre personnel ou en qualité de sociéts,

Par : M Qv S m)
Nom : Martin Daigneau@
Titre : Premier vice-président

Avidity Partners, LLC :
A titre d’agent des réclamations aprés la date de prise d’effet,
par.I'intermédiaire de son conseiller juridique Paul Hastings LP

Par: _Q_,@_@J,d' C W/}VJL

Name: Robert E, Winter
Title: Counsel
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SETTLEMENT AGREEMENT'ANDRELEASE

This Settlement Agreement and Release (the “Agreement”) is entered into.
by and between AbitibiBowater Inc. and ité affiliates in the above captionied cases ‘
(collectively, together with the affiliates who applied for protection from their credijtors

under Canada’s Companies’ Creditors Arrangement Act, R.S.C.. 1985, c. C-36 (as

amended, the “CCAA™) and as reorganized, the “Debtors”) and % “ g
(“Claimant”). Thc Debtors and Claimant are each referred to individually herein as a

“Party” and collectively, as the “Parties.”

WHEREAS, fhe Debtors filed creditor protection proceedings in the

Unifed States ana Canada (the “Restructuring Cases;’) on April 16, 2009 and April 17,
2009, respectively (the “Petition Date”). In November 2610, the U.S. bankruptcy court
(the “U.S. Court™) and the Quebec Superior Court (the “CCAA Coﬁrt”) er_1tered orders
conﬁrming and sanctioning the Debtors;’ chapter 11 and CCAA respructuri11g plans (th;a

confirmed chapter 11 plan, the “Chapter 11 Plan” and'accbmpa.nying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plén” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans™). The Restructuring Plans went effective on December 9,
2010,
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

" Drive Company Limited, Bowater Treated Wéod Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. :
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SE_RP_S”), includivn.g the Canadian Supplemen_tai Executive Retirement Plan (SERP) for
Executive Employees of Abitibi—Consolidated ]'nc. (ﬁ]t; “ACI SERP”). The Restructuring
Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA
Plan Supplement 6.9(2); Chaﬁcr 11 Plan § 6.9; Supplement 7B (as améhded). In

' accordance with the Restruc‘;uring Plaﬁs, however, the Debtors' established new 11011—‘
qualified and noﬁ-registered plans (the “New SERPs”) pursuant to wh'icll'(g) all
qmployee‘s and beneficiaries in active' status as of the EffeptiVe Date were eligible to
receive benefits under the Nev;J SERPs substantially similar to those under the Old

‘ "SERPs; and'(b) all retirees, beneﬁciéries and ‘deferred ‘vested parti.cipants (collectively,

’ “_R_f:ii@g’;)? as of the Effective Date, were eligible tb receive benefits under the New

| SERPs substantiélly similar to those under the Old SERPs, provided however, that the
benefits to a pal“[i.cipant under the Néw SERP(s) will be 10% to 35% lower, depending on
the applicable Old SERP(S), the benefits under the New Plans will be subject to an annual
»pér—particip‘ant cap, and depénding on the applicable Old SERP, the benefits being
fufther reduced by any sgcured -pgnsio_n benefits received or to 'be received in respect of
.the Oid SERP. 'Th(‘;,_ACI SERP is subject to a 10% reduction in benefits and a
CDN$50,000 per participant annual cap. n addition, sorﬁe parﬁcipaﬁts under the
ACI SERP received secufed pension' Beneﬁts in respect of the ACI SERP and |
accordingly, were ineligible to participate in the applicable New SERP or were eiigible 'to
participate in the applicable New SERP subjccf to further reduction of théir benefits.

| WHEREAS, és a condition of participating in the New SERPs, the

Restructuring Plans required eligible plan participants to waive and forfeit any and all

claims in respeét of the Old SERPs. In' August 2010, the Debtors mailed election notices
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to all SERl’ claimants (tl:le ‘.‘SERP Election Nolices”) offering them a choiee between '
(l.) par’lic‘ipating in the Nelrv SERPs ano waiving all their claims against the Debtors
arlsmg under the relevant Old SERPS or (2) retaining their claims against the Debtors
arising uncfer the Old SERPs, and receiving distributions on account of such clalms (if
and When allowed) as part of the Re_struc“curlng Cases. Claimant was not eligible to
participate in a New SERP or was eligible to participate in a New SERP out' elected to

retain his claims under the ACI SERP: (the “ACI SERP Claims™).

_ Wl-IEREAS, at the time the SERP Election Notices were circulated, '
AbitibiBowater Inc. and Abitibi-Consolidated Inc. were identified as sponsors of the
ACI SERP. Other Debtors may also be potential sponsors of the ACI SERP, and may
also be potentiallyliable for the ACI SERP Claims. The Company, the post—effectwe o

date claims agent (the “Claims Agent”) appomted under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor™), have
nalyzed the likelihood of other Debtors’ liability for the ACI SERP Claims. |
WHEREAS, among other things, the Claims Agent, the Monitor, and the
Claimant dispute the liability of the various Debtors for the ACI SERP Claims. |
o WHEREAS, to avoid the expense and inconvenience of further litigation,
the Partles have agreed to settle on the a]lowed amount of Claimant’s ACI SERP Claim '
and allocate such claim agamst various Debtors based on an agreement regarding each
such Debtors’ probable estimated liability for the claim as set forth herein.
NOW, THEREFORE in consideration of the mutual covenants and
'rele"ases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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I. ACI SERP Claim Allowance. Claimant shall have an allowed

- general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of
CDN ,$464;702.00 which shall be al]ocafed, sb]ely for purposes of this Agreement;
against each of lthe following ch‘;o;s: AbitibiBowater Inc., Bowater Incorporated,
Donohu;: Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consol_idated

Corporaﬁon, Bowater Canadian Forest Products Inc., Abitibi-Conso]idatédAlnc., and

Abitibi-Conéolidated Company of Canada (collcctivé]y, the “ACI SERP Settlement
‘Sponsors”). Except for purposés of this Agreement, the Debtors, the Claims Agent and
the Monitor do not concede that the ACI SERP Settlement Sponsors have legal liability

for the ACI SERP.

2 ACI SERP Claim A]locétion: The Allowed ACI SERP Claim will .
be allocated against the ACI SERP Settlement Sponsors in the following percentages
based ljpon the agfeed—upon relative risk of ]iability of each particular AC1 SERP
Settlement:Sponsor, resulting in the corresponding portion of the A]lowed ACI SERP

Claim being aljowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACL SERP Claim Amount”):

Allowed ACY ACI SERP % of - Risle- Applicable Estimated % Estimatcd

SERP Claim Settlement Allowed Adjusted|Allowed General | | Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Dehtor Account of Risk-
’ Claim - Amount Claim Class based on Adjusted Allowed
Allocated : Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP : Information
Scitlement Circular
: - Sponsor
CDN$464,702.00 | Bowater Canadian 23% CDN$106,881.46 36.50% | CDN$39,011.73
Forest Products : '
Inc. ) ) .
CDN$464,702.00 |- Abitibi- 100% CDN$464,702.00 : 3.4% CDN$15,799.87
- I Consolidated Inc. . ) )
CDN$464,702.00 | Abitibi 95% . CDN$441,466.90 - _ 17.10% CDN$75,490.84
Consolidated . .
Company of
Canada -
US$382,596.74 AbitibiBowater 100% US$382,596.74 Class 6A 0.8% US$3,060.77
: Inc. )

Dact: US1:7410651v4 ) 5




US$382,596.74 Bowater 23% US$87,997.25 Class 65 . 48‘4‘%; ' US$42,590.67

Incorporated L . -
1US$382,596.74 Donchue Corp. - -20% - US$76,519.35 Class 6DD 28.4% US$21,731.49
US$382,596.74 Abitibi . 20% US$76,519.35 Class 6H 23.4% ‘1 US$17,905.53

‘| Consolidated Sales :

Corp. . -

- US$382,596.74 Abitibi ’ 20% 0U8$76,519.35 | Class 6F 12.0% 1US§$9,182.32

Consolidated ’ . }

Corporation ) :

Total Estimated Recovery . $245,046.66
. (CDNS) .
- % Recovery (CDN$ CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US50. 8290.

3. No leed Recoverles on Allowed ACI SERP Claims: The

Allowed ACI SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts
constitute Claimant’s sole Allowed claiis arising under, in connection with?' or relating
to the AC1 SERP; arrd all other claims (if any), including any. such claims against any
otller Debtor or Debtor’s afﬁliate (irlcltxding for the avoidance of doubt, BowaterCanada
Finance Corporatlon), are deemed withdrawn and eXpunged | Notw1thstand1ng anythmg
to the contrary contamed in this Agreement this Agreement does not fix recoveries or
‘guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
agamst each ACI SERP Settlement Sponsor at the estlmated recovery rate set forth in the
apphcable Disclosure Statement or lnformatlon C1rcular Actua] recoveries on account of
such claims depend on the other claims that are ultimately allowed or d1sallowed against ‘
each ACI SERP Settlement Sponsor and Ithe ultimate trading value of the New ABH
Commonl Stock (as defined in the Cllapter 11 Plan). The estimateo recoveries set forth in
paragraph 2 above (a) are based on the assumptions and estlmated recovery rates for each
ACI SERP Settlement Sponsor contained in the D]SClOSUI‘e Statement and Informatlon
Circular, arrcl (b) the implied stock price of US$25 per share of New ABH Commoil
“Stock contained in the Disclosure Statement and Information Circular. After full

administration of the Restructiring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the RlSk—Ad_]I]StGCl Allowed ACI SERP Claim Amounts may be 51gn1f cantly

more or less than 52% of the claim amounts.

.4 AlloWed ACI SERP Claim Distributlons. The Debtors will make
an initial distribution of New ABH Common Stock on account of the Allowed ACI SERP
Claims and the. R1sk—Ad_|ustcd Allowed ACI SERP Clann Amounts on the first interim
distribution date after entry of orders by the US Court and Canadian Courts approving
this Agreernent on which it is reasonably practicab]evfor the Dobto‘rs to-do so. All
distributions on account of the Allowed ACI SERP Claims and Risk—Adjusted Allowed
ACI SERP Claim Amounts will be sub_lect to all applicable holdbacks and other

restrictions under the Restructurmg Plans (if any).

5. Agreement on Allowed C]'aims and Distributions. Other than the

llowed ACI SERP Claim and the R_ISk-Ad_]USth Allowed ACI SERP Claim Amounts,
Clalmant agrees to withdraw with prejudice all other claims asserted in connection with
or arising from the ACI SERP whether in a proof of claim or otherwise, and upon the
Effective Date, all such claims shall be deemed withdrawn w1th prejudice and cxpungcd ‘
including, for the avmdancc of doubt, all clalms (if any) asserted against Bowater Canada

Finance Corporation.

- 6. Injunction. Other than with 1‘espeot to his rights under this
Agreement, Claimant is permanently enjoined from, and agrees not lo take; any of the
following actions on account of llis ACI SERP Claimi (a) cor’nmencing or continu'ing in
. any manner any action or other proceeding against the Debtors or their respective
pfopeﬁy; (b) enforcing, attaching, collecting or l'ecoverlng in any'manner'any jnd_gmcnt,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enfofcing any lien or encumbrance against thé Debtors or theirxrespective
properfy; (d) asserting a sqtoff, right of subrogation or recoupmerit of any j(ind against
any debt, liability or obligation due to the Debtors or their respective property; and (€)
commencing or continuing any action, in any manner, in any piace that does not comply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release by Claimant. Other than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim and tﬁe Risk;Adjﬁsted Allowed ACI
,SERP Claim Amounts, the C]aimaﬁt and each of its sﬁcqessors, e'lssiv,g-rns,' spouses and
dependents (collecti've]'y,- the “Claimant Releasors™) hereby re]eas:; and forever discharge the

" Debtors '(including Bowater Canada F'mance Corporation), Avidity Partners, LLC, in its
capacity as the Poét-Effcctiyc Date Claims Agent, and Ernst & Young Inc., in its capacity
as the court-a]ﬁpointed Monitor in respect of thé Métter of the Plan of Cmﬁpromise or
Arrangement of AbitibiBo‘water Tnc. and its subsidiaries and affiliates, in each case along
with each of their pést, present, and future direct and indirect parents, subsidiaries,
affiliates, related entities, directors, ofﬁcers, employees, attorneys, 1'¢pre$entétives,
agents, receivers, insureré, and each of their predecessors, sﬁccessors, heirs and éssigus
(collectively, the “Debtor Releasees™) from any ana all causes of action, dgmands,
damages, costs, debts, li.abilitiés, losses or claims of any kind, whether known or
unknown, that the Claimant Releasors may now have or ever have had, or hereafter shall or .
may have, against the Debtor Releasees ariéing from, m connection with, or related to the

ACISERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9.  NoReliance. No Party has relied ;)n or been induced to execute
this Agreeinent-by aﬁy statements, representations, agrpementé-or promises, oral or
written, made By any other Paﬁy, fheil' agents, §mployees, servants or attorneys, or
anyone else, other than the stat'enients ex;;ressly written in this Settlement Agreement and

~Release.

10. Inftemretation of Agregment. As used in this Agreerﬁenfc, the
siﬁgulér or plural number shall be deemed to include the other whenever the context so
‘indicates or réquires. I"['he language of all parts of this Agreement shall in all cases be
éonstrued_ asa whole, according to its fair meaning, not strictly for or against any of the
Palties; |

11. Countemarts. This Agfeément may be executed simultaneously or
in any number of ofiginal or'faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13.  Binding Effect. This Agreement shall be binding on and shall

_ inure to the benefit of the Parties and their respeétive successors, heirs, and assigns.

14, No Admission of Liability. The Parties each agree that entry into

this Agreement does not constitute a determination or admission of liability under the
ACI SERP by the ACI SERP Settlement Plaﬁ Sponsors, and that the allocation and
allowance of the ACI SERP Claim constitutes a settlement of the ACI SERP Claim to.

avoid the expense and time of further litigation.

15. Governing Law. This Agreement shall be govenied by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions thereof.

16.  Jurisdiction. In connection with any action, suit, or proceeding
arising from, in connection with, or relating to this Agre_einent, the Pgrtics each agree to
submit to the exélus.ive jurisdiction and venue of the United States Bankruptcy Couﬂ for
the District of Delaware or the CCAA Court, as may be applicablé, aﬁd any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. 'fhe Parties acknowledge that the
Debto¥s intend to seck approval of this Agreement by the U.S. Couﬁ and the CCAA
Court kand' that this Agreement shall onls' becdfne effectivve upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Cdurt (the .“Effective

Dite”).
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IN WITNESS WHEREOF, the Partics, by thelr duly authorized representatives, have
executed this Agrsement thig / ﬁay of October, 2011,

Nénﬁe. %W
Title: SenipeVice zdcnt andChIethegal Qfﬁcer
. v AP .
Brist & Young Ine,, in its capacity oy the wun-appoinmd Monitor in respect of the

Matter of the Playr of Compromise or Amrangemont of AbitibiBowater Yuc, and'its
subsxdfarics and affilfates, and nat in its personal or corporate capacity.

Title: Seniot Vice-President

Avidity Partners, LLC
as Post-Effertive Date Clalms Agent,
hy its.counsel Paul Hastings LB

By: qu LSVJGZ

Name: Robert B, Winter
Title: Coungel
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SETTLEMENT AGREEMENT AND RELEASE

" This Settlement Agreement and Rcl‘casc,(fhe‘ “Agreement”) is entered into
by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, together with the affiliates who applied for protection from their creditors

- under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (as

~ amended, the “CCAA?) and as reorganized, the “Debtors”) a1 S0
(“Claimant™). The Debtors and Claimant are each referred to indiv idually herein as a
“Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protéction‘ proceedings in the

United States and Cénada (the “Restructuring Caseé”) on' April "16, 2009 and Apﬂl 17,.
2009, respectivgly (the “Pétitiop Date™). InNO\}emb‘er 2010, the U.S. Baﬁkruptcy court
- (the “U.S. Court”),énd the Qﬁebec Suinerior Court (the “CCAA Céurt”) entered orders

conﬁrming and sanctioning the Debfors’ _chaptef 1 l'alnd CCAA restfucturing plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure |

statement, the “Dfsc]osure Statement”, and together with the sanctioned CCAA plan (thé

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

* the “Restructuring Plans”). The Restructuring Plans went eff@cﬁve on December 9,

2010.

WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “old -

- Drive Company Limited, Bowater Treated Wood-Inc., Canexel Hardboard in’c., 9068-9050 Québec Inc., ;
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. C
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SERPs™), including the Canadian S_uiaplemerital Executive Retjremept Plan (SERP) for v
Executive Embloyeéé‘qf Abitibi-Cénsolid;ted Inc. (the “ACI SERP”).. The Rest?ucturing
Plans tenninated_a]l such plans. Sée CCAA Plan Sﬁpplement 6.9(1); Alﬁended CCAA
Plan Supplemerit 679(2);'C11apte;f 11 Plan § 6.9; Supﬁlemént 7B (as éme;hdeci). In
accordance with the Restrﬁéturing Plans, however, the Debtors established new non-
qualified and non—registercd plans (the “New SERPé”) pursuant to whiéh  (5) all
erﬁployees and beneficiaries in active status as of thé Effective Date were eligible to A_
receive beneﬁt;s uhdér the NeW SERPs substantially similar to.those under the Old

- SERPs;.and (b) all retirees, benefiqié;ies and defeired vested participants (collectively,

‘;Retirees”)5 as of the Effective Date, were eligible to receive benefits under the New
SERPs éubstantiaily similar to those under the Old SEsz; jJrovided however, that the
benefits to a participant under th; New SERP(s) will bell‘O% to 35% lower, 'dependiﬁg on
the applicvab'le old SERP(s), the beriefits under the New Plans will be subject t;) an annual
per-participant cap, and depending on the applicable Old SERP, the benefits being
further reduced by any secured pension benefits received or to be received in respéct of
the Oid SERP. The ACI SERP is subject to a 10% reduction in benefits and a
CDN$50,000 jaer parti<;ipant anﬁuél -cap. 1n addition, some participants under the

' ACI SERP received seéuréd pension benefits in reépect of the ACI SERP and
accdfdiﬁé]y, were ineliéible to pértidipatc in the app]icéble New SE_RP or were eligible tc;

_ pﬁrti?:ipate in the applicable Newv SERP subject to further reduction of their benefits.

WHEREAS, as a condition of participating in the New SERPs, the

" Restructuring Plans required eligible plan participants t6 waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election Notiées”) offering them a choice between

¢)) participatiﬁg in the New SERPé-and waiving all their claims against the Debtors
arising under the relevant Old SERPS, or (25 retaining flgeir claims against the Debtors -
arising under the Old SERPs, and receiving distributions on ;accou,n"t of such claims (if
and when a]lowed) as part of the Restructuring Caseé. Cléimant was not eligible td '
participate in a New SERP or was eligiblé to participafe ina New SERP but elected to

retain his claims under the ACI SERP (the “ACI SERP Claims™).

WHEREAS, at the time the SERP Election No;tic'es were circuiated5
AbitibiBowater inc. and Abitibi-Consolidated Inc. were identified as Sponsbrs of the
. ACI SERP; Othef Debtors may also be potential sponsors of the ACI SERP, and may
also be potentially liable for the ACI SERP Claims. The Company, the poSt—effective
' date claims agent (the “Claims Agent”) appointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor”), have

analyzed the likelihood of other chtdrs’ liability for the ACI SERP Claims.
.WHEREAS, among other tlﬁngs, the Claims Agent, the Monitor, and the'
Claimant dispute the liabilit$l of the various Debtors for the ACT SERP Claims. |
o WHEREAS, to avoid the_e){pense and inconvenience of further litigation,
_ the Parties have agreed toA settle on the allowed aﬁoulat of Claimant’s ACI SERP Claim
and allocate suc;h claim against various Debtors based on an agreement regarding each |
such Debtors’ probable estimated liabilify for the claim as set fqrm herein.
NOW, THEREFORE, in consideration of the mutual covenants and
~ releases set forth herein and other good and valuable ponside;iatio.n, the receipt and

‘sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. .ACI SERP Claim Allowance. Clajmanf shall have an allowed

gen’era]'unsecﬁred ACI SERP Claim (the “Allowed ACI SERP Claim”) in the amount of

CDN $48,674.00 which shall be allocated, solely for purposes of this Agreement, against

" each of the followmg Debtors: Abltlbeowater Inc Bowater Incorporated Donohue

Corp Abltlbl Consohdated Sales Corporation, Abitibi-Consolidated Corporatlon

Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and Abitibi-

Conéolidated Company of Canada (collectively, the “ACI SERP éettlement Spoﬁsors”).'

Exceptv for purposes of this Agreement, the Debtors, the Claims Agent and the Monitor

~ do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

SERP.

_ 2. ACI SERP Claim Allocation: The Allowed ACI SERP-Claim will .

be allocated against the ACI SERP Settlement Sponsors in the fol]nwing percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor resulting i in the corresponding portion of the Al]owed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounté

(the “Risk-Adjusted Allowed ACI SERP Claim Amount™):

‘Allowed ACI

Applicable

Inc.

ACYSERP % of Risk- - Estimated % Estimated
SERP Claim Settiement Allewed Adjusted|Aliowed General Recovery Rate Recovery on
’ Amount - Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor | Account of Risk-
Claim Amount Claim Class. | based on Adjusted AHowed
Allocated Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP Information
Settlemnent Circular
CDNS$48,674.00 | Bowater Canadian 23% CDN$11,195.02 36.50% CDN$4,086.18
Forest Products s
) Inc. : X
CDN$48,674.00 Abitibi- 100% CDN#$48,674.00 3.4% CDN$1,654.92
Consolidated Inc. ) - . :
CDN$48,674.00 Abitibi 95% . CDN$46,240.30 17.10% CDN$7,507.09
Consolidated ’ : ‘
Company of
. Canada .
US$40,074.10 . AbitibiBowater T 100% US$40,074.10 Class 6A 0.8% US$320.59
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1US%40,074.10 . Bowater t 23% US$9,217.04 Class 68 ' 48.4% US$4,461.05
Incorporaied i
US$40,074.10 Donohue Corp. 20% US$8,014.82 Class 6DD 284% US8§2,276.21
US$40,074.10 Abitibi 20% - US$8.,014.82 Class 6H 23.4% US$1,875.47
: . Consolidated Sales
‘| Corp. . . :
18%$40,074.10 Abitibi . 20% US$8,014.82 Class 6F - 12.0% US$961.78
Consolidated .
Corporation
Total Estimated Recovery . $25,666.77
: (CDNS) )
% Recovery (CDN$:CDNS) 52% )

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 — US$0.8290."

'3 Mo TFixed Recoveries on Allowed ACI SERP Claims: The

Allowed ACI SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts .

constitute Claimant’s sole Allowed claims arising undér, in conpectioﬂ'with, or relating

to the ACI SERP, aﬁd all oth;ar claims (if any), including any such claiﬁ;s.against any

other Debtor or Debtor’s :r:lfﬁl‘iate (iﬁcluding for the avoidance of doubt, Bowater Canada -

Finance Co;'poration), are deeﬁed withdrawn and expunged. Notwithstanding anything

to thé contrary containe& in this Agree}nen;t, this Agreement doeé not fix recoveries ér

' guaralltee an aggregate 52% recovery> on the Al]owea ACI SERP Claim or a recovery.
against each AC] SERP Settlement Sponsor at the estimatéd recovery rate set foﬁh in the
app]ilcabl'é Disclosure Statémeﬁt or Information Circular. Actual recoveries oﬁ account of
such claims depend on the other claims that are L;Itimatcl;ly allowed or disallowed against

_each ACI SERP Settlement Sponsor and the ultimate trading Valuc? of the New ABH

' Cbmmon Stock (as deﬁnéd in the Chapter 11 Plan). The esﬁmated recoveries set forth in
paragraph 2 above (a) are based on the agsumptions and estimated recovery rates for each
ACI SERP Set"tlement' Sponsor contained in the Disclosure Sta';ement and Information
Circular, and (b) the implied stock érice of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and Infofmation Circular. After full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4. Allo%)ved ACl SERP Claim'Diétributions. " The Debtors will make
an initial distribution of New ABH Common Stock on accomﬁ of the Allowed ACI SERP
Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts on the first in.terim
: aistribution d?.tg after entry of orders by the U.S. Court and Canadian Courts approving
this Agreement o'n which it is reasonably practicable for the Debtors to do so. All
distributions on accéunt'of the AJIO\VNed ACI SERP Claims and Risk—Adjusted Allowed
_ ACI SERP Claim Amounts will b.c subject to all applicable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Clairﬁs and Distributions. Other than the
A‘l]o'w_ed ACI SERP Claim and thg _Risl(fAdjusted Allowed ACI SERP Claim Amouﬁts,
Claiﬁqant agrees to withdr_aw with pfejudice all other c]aimé as_sertea in connection with
or arising from fhe ACi SERP, Whethcr in a proof of claim or otherwise, and upon the
Effective Date, all such ciaims shall be deemed withdrawn with prejudice and expun.ged,
including, for the avoidance of doubt, all clairﬁé (if any) asserted agéinst Bowater Canada

Finance Corporation.

6.. In'luﬁction. 'Other.than with respect to his rights under this |
- Agieement, Claimant is permaﬁcnt]y enjoined from, and agrees not to ték‘e? any of the
following actions on account of his ACI SERP Claimi (a) commeﬁoing or continuiﬁg in
any manner ahy action or étllcr proceeding against the Debtors or their respecﬁve
properts/; (b) enforcing, attaching, collecting or recovering in aﬁy manner any j_udgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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‘ perfecting, or enforcing anii lien or encu’rnbrance against the Debtors or their respective
' property; (d) asserting a se_toff, right of subrogation or recounment .of any kind against
any debt, liability or obli gation due to.the Debtors or their respectwe property, and (e) -
comrnencmg or continuing any-action in any manner, in any place. that does not comply

with or is 1ncon31stent w1th the provrsmns of this Agreement and the Restructurmg Plans.

7. Relea;% by Claimant. Other than with respect to its rights under
this Agreernent and the AllowedACl SERP Claim and the Risk-Adjusted Allowed ACI
* SERP Claim Amounts the Claimant and each of its successors, a551gns spouses and

dependents (collectively, the “Claimant Releasors”) hereby release and forever discharge the

. Debtors (mcludmg Bowater Canada Finance Corporatron) Avrdrty Partners LLC in its
capac:ty as the Post—Effective Date Clalms Agent, and Ernst & Young Inc., in its capacrty |
as the court-appomted Monltor in respect of the Matter of the Plan of Compromise or _
Arrangeinent of AbitibiBowater I‘nc.,and its subsidiaries and affiliates, in each case along
with each of their past, present, and future direet and indirect parents, subsidiaries,'
 affiliates, related eiitities, directors, officers, employees, attorneys, 1;epresentatives,
agents, receivers, .insurersv, and each of their predeoessors, successors, heirs and assigns
(collectively, the “Debtor Releasees™) from any and all causes of. action, demands,
damages, costs, debts; liabilities, losses or claims of anshki_nd, whether known or -
unknown that the Claimant Releasors may now have or ever have had or hereaﬁer shall or

may have agamst the Debtor Releasees arising from, in connection w1th or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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~ Agreement supersedes-and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. . No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. No Reliance. 'No Pa@ h’.as relied on or been induqed fo execute
this Agreement by any statements, 1;eprcscntations, agreements or prbmisés, oral or
written, made by any other Party, their agents, cmploygcs, servants or attoméys, or
anyone else, other than the statements expressly written in this Scttlémenﬁ Agfccmcnt and

Release.

10. ’ Interbrétation of Aéreement. As used in this Agreement, the

, siﬁgular or plurai number shall be deemed to inclu&e the other whcnevcr' the context so
indicates or fequireé. The language of all parts of this Agrccllncnt shall in ail cases be -
construed as a whole, according to its fair meaning, not strictly fofor agaiﬁst any of the

Parties.

1. Countegpbarts. This Agreement may be executed siniultaneo’usly_ or’
in any number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12 Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
' represents and warrants that he or she has read and understands the terms of this

_ Agreement.
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13, Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties.and their respective successors, heirs, and assigns.

14. No Admission of Liability. The Parties each agree that entry into

this Agreement does not constitute a detérmination or admission of liability under the
ACI SERP by the ACI SERP Settle'rhent Plan Sponsors, and that the allocation and
allowance of the ACI SERP Claim constitutes a settlement of the ACI SERP Claim to .

avoid the expense and time of further litigation.

“15.  Governing Law. This Agreement shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of Jaws provisions thereof. -

16.  Jurisdiction. In connectién with any action, suit, or proceeding
arising from, in connection with, or relatinglto' this Agreement, the Parties each agreé to
submit to the exclusive jurisdiction and venue of the United States Bankruptcy Court for
the District of Dela\;vare or the CCAA Court, as may be applicable, and any éppellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

'17.  Effectiveness; Termination. The Parties acknowledge that the

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only bec()mé effective upon entry of an order
approving the Agreement by each of the us. Court and the CCAA Court (the “Effective

Date™).
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EN FOI DE QUOI, les parties, par I'intermédiaire de leurs representants dfiment antorisés,

ont signé la présente convention le L@ octobre 2011,

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc.

APPROUVE PAR :

Ernst & Young Inc., en sa qualité de controleur nommé par le tribunal a I’égard de
I’affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membtes du méme groupe, et non 4 titre personnel ou en qualité de société.

Par:m (}A‘—\'?W

Nom : Martin Daigngpult
. Titre : Premier vice-président

Avidity Partners, LLC
a titre d’agent des réclamations aprés la date de prise d’effet,
par Iintermédiaire de son conseiller juridique Paul Hastings LP

Par: Q@Qﬂj q- le
Name: Robert E. Winter '
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE .

This Settlement Agreement'and Release (the “Agreement”) is entered into :
by and between AbitibiBowater Tnc. and its affiliates in the above captioned cases
(colleétively, together with the affiliates who applied for protection from their creditors

under Canada’s Coh;piznies’ Creditors Arrangement Act, R.S.C. 1985, c. C;36 (as

amended, the ‘_‘Q_CAA”)Aand as reorganized, the “Debtors”) andRe - = o
(“Claimant”).’ The DeBtors ;lnd Claimant are each referred to individually herein as a
“Party” and collectively, as the “P_';lgt_igg.”_

| ' WHEREAS, the Debtors filed creditor protection procéedings in the

United States and Canada (the “Restructuring Cases™) 6n April 16, -2(_)09 aﬁd April 17,

2009, respectively (the “Petition Daté”). In November 2010, the U.S. bankruptcy court
(the “U.S. Court) and the Quebec Superior Court (the “CCAA Court”) entered orders
confirming and sanctioning the Debtors’ chapter 11.and CCAA restructuring plans (the -

confirmed chapter 11 plan, thé"‘_Chapter 11 Plan” and accompanying disclosure

statement, the “Discldsure Statement”, and together with the sanctioned CCAA plan ’(the'
“CCAA Plan” and the accbmp.anying informatjon circular, the “Information Circular)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9, -

2010,

WHEREAS,; as of the Petition Date, the Debtors shspénded all payments

on account of pre-filing supplemental execﬁtivg retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Tnc., Bowater
Mitis Inc., Bowater'Guérette Inc., and Bowater Couturier Inc. - ’ ’
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SERPs”), including the Canadian Supplemental Executlve Retlrement Plan (SERP) for

Executive Employees of Ab1t1b1~Consohdated Inc. (the “ACI SERP”) The Restructurmg

Plans terrnmated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA-

Plan Supplement 6.9(2)' Chapter 11 Plan §6.9; Supp]ement 7B (as ame'nde_d)_. In

- accordance with the Restructurmg Plans, however, the Debtors established new non- -
quahﬁed and non-reglstered plans (the “New SERPs”) pursuant to which (a) all

| employees and beneficiaries in active status as of the Effectlve Date were ehg1ble to
receive benefits under the New SERPs substantlally similar to those under the Old

SERPs; and (b) all retirees, beneficiaries and deferred vested participants (collectively,

“Retirees”), as df the Effective bate, were eli gible to receive h_eneﬁts under the Nehv
SERPs substantially similar t'o. those under the 0Old SERPs, prdvided however, that the
benefits to a participant under the New SERP(S) will be 10% to 35% lower, depending on
: the apphcable Old SERP(S) the beneﬁts under the New Plans will be subject to an a.nnual
per—part:crpant cap, and dependmo on the appllcable Old SERP the beneﬁts being
further reduced by any secured pension benefits received or to be received in respect of
the Old SERP. The ACI SERP is subject to a 10% reduction in benefits and a |
.CDN$50,000’ per pa'rticipant amluel cap. In 'eddition, sdlne'partieipafnts under the
ACI SERP received secured pension benefits in respect of the ACI SERP and
, aceordingly, were ineli'gib]e to pa_rticipate in the applicable Netv SERP or were eligible to
part1c1pate inthe apphcable New SERP Sllb_]CCt to furthe1 reduction of their benéfits. |
WHEREAS, as a condition of partlc1patmg in the New SERPs, the
Restructuring Plans 1equued eligible plan participants to walve and forfelt any and all |

clalms in respect of the Old SERPS In August 2010, the Debtors mailed election notices
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- to all SERP claimants (the “SERP Electlon Notlces”) offering them a chorce between’ |
(l) participating in the New SERPs and warvmg all thelr claims agamst the Debtors
arising under the relevant 0Old SERPs, or (2) retaining their clalrns agamst the Debtors‘
arising under the Old SERPs, -and receiving drstrrbutrons on account of such claims (if
and when allowed) as part of the Restructurmg Cases. Clarmant ‘was not eligible to

" participate in a New SERP or was eligible to partlcrpate in a New SERP but elected to

retain his claims under the.ACI SERP (the “ACI SERP Claims’l).

. ' WHEREAS, at the time the SERP Election Notices were cirCulated,
AhiﬁhiBowater Inc. and Abitihi—Consolidated Inc. were idenriﬁed as sponsors of the
- ACI SERP. Other Debtors may also be potential sponsors of the ACllSERP, and maS/ »
also be potentlally liable for the ACI SERP Clalms The Company, the post—effectrve
date claims agent (the “Claims Agent”) appointed under the Chapter 11 Plan, and the - -

momtor appomted in the CCAA proceedmgs by the CCAA Court (the “Monitor™), have

analyzed the hlcehhood of other Debtors lrabrlrty for the ACI SERP Clalms

WHEREAS, among other things, the Claims Agent, the Monltor and the
Clarmant dispute the liability of the various Debtors for the ACI SERP Claims.

' WHEREAS, to avoid the expense and i mconvemence of ﬁthher lmgatron
the Parties have agreed to settle on the allowed amount of C]almant’s ACI SERP Claim -
and allocate such claJm agalnst various. Debtors based on an agreement regarding each

such Debtors’ probable estrmated liability for the claun as set forth herein.

- NOW, THEREFORE, in consideration of the mutual‘ covenants and
releases set forth herein and other good‘ and Valuahle consideration, the receipt and |

sufficiency of which is hereby-acknowledged, the Parties agree as follows: -
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L. . ACI SERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim”) in the amount of

CDN 859, 849.00 which shall be allocated, solely for purposes of this Agreemeot, against

each of the fO“OWln" Debtoxs AbltlblBOWatBI' Inc., Bowater Inco1porated Donohue

Corp Abitibi Consolldated Sales Corporatlon Abitibi-Consolidated Corporation,

Bowater Canadian Forest Products Ine., Abitibi-Consolidated Inc., and Abi_tibi-

Consolidated Company of Canada (collectively, the “ACI SERP Sett]ement SDonsois”).

' Except for purposes of this Agreement the Debtors, the Clalms Agent and the Monitor -

do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI

~ SERP.

2, ACI SERP Claim Allocation: The Allowed ACI SERP Claim will .

be allocated aéainst the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-ﬁpon relative risk of liability of each particular ACI SERP

Settlement Sponsor, resulting in the corresponding portion of the Allowed AC1 SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts-

(the “Risk-Adjusted Allowed ACI SERP Claim Amount™):

Allowed ACI

‘ACI SERP Y%of Risk- Applicable Estimated % ' Estimated
SERP Claim Sctflement Allowed ~ | Adjusted|Allowed General Recovery Rate’ Recovery on
Amount Sponsor . ACISERP | ACISERP Chim | Unsecured |. from Debtor Account of Risk-
Claim Amount Claim Class ‘based on Adjusted Allowed
Allocated ' Disclosure . ACT SERP Claim
against ACI Statement and Amount
SERP Information ’
Settlement Circular
. . " Spomsor - ) :
CDN$59,849.00 Bowater Canadian 23% CDN$13,765.27 36.50% CDN355,024.32
Forest Products ' .
Inc. .
CDN$59,849.00 Abitibi- 100% CDN$59,849.00 3.4% CDN$2,034.87
. . Consolidated Inc. . .
CDN§$59,849.00 Abitibi: 95% CDN$56,856.55 17.10% CDN$9,722.47
. Consolidated :
Company of
. Canada - .
US$49,274.66 AbitibiBowater 100% 1US$49,274.66 Class 6A 0.8% .US$394.20
’ Inic. : - :

Doc#: US1:7410651v4




US$49,274.66 Bowater - 23% US$11,333.17 Class 68 48.4% US$5,485.25

Incorporated ) .
US$49,274.66 Donohue Corp. 20% - US$9,854.93 Class 6DD . 28.4% US$2,798.80
US349,274.66 Abitibi 20% US$9,854.93 Class 6H 23.4% 1S$2,306.05

Consolidated Sales :

Corp. . . )
US$49,274.66 Abitibi 20% US%$9,854.93 Class 6F 12.0% - US$1,182.59

Consolidated ' )

Corporation : .

: Total Estimated Recovery . $31,559.57
- (CDNS)
% Recovery (CDN$:CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - 1US$0,8290.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The
Allowed ACI SERP Ciaim. and Risk-Adjusted Allowed ACI SERP Cv‘laim Amounts
constitute Claimant’s sole Allowed ciaims arising under, in pon'nection with, or relating

.to the ACI SERP, and all other claims (if any), includingﬁny such claims against any
other Debtor or Débtor’s affiliate (including for the avoidance of doubt, Bowater Canada
Finance Cor?oration), are deemed withdrawn and expunged. ,Notwithstanding'. ar'lything‘

" to the contrary contained in this Agreement, this Agreemen;[ does not fix recoveriés or
guarantee an aggregate 52% recovery c.)n> the Allowed ACI SERP Claim or .a recovery
against each ACI SERP Settlement Sponsor at the esﬁmé.ted recovery rate seﬁforth in the
applicable Discl’osu‘re. Statement or Informat_ion Circﬁlar. Actual recoveries on account of
such claims depend on tlie other claims that are‘_ultim'ately allowed or disa]low'ed against

each ACI SERP Settlement Sponsor and the ultimate trading value of the New ABH

Common Stock (as defined in the Chapter 11 Plan). The estimated recoveries set forthin = "

paragraph 2 above (a) are based on the assumptlons and estimated recove_ry rates for each
ACI SERP Settl.emen’t Sponsor contained in.the Disclosure Statement and Information
Circular, and (b) thé implied stock price of US$25 pc;' share of Ncw ABH Common
Stock contained in the Disclosure Statement and Information Circular. After full

administration of the Restructuring Caseé, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-AdjuAsted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of thie claim amounts.

4. Allewed ACI SERP Claim Distributions. The Debtors will make

an initial distribution of New ABH Comimon Stock on account of the Allowed ACI SERP .-

. ' Clalms and the Rlsk—AdJusted Allowed ACI SERP Claim Amounts on the first interim -
distribution date after entry of orders by the U.S. Court and Canadlan Courts approving .
this Agreement on Wthh itis reasonably practlcable for the Debtors to do so. All
dlsmbutlons on account of the Allowed ACI SERP C]alms and RlSk—Ad_]USted Allowed -
ACI SERP Claim Amounts will be subject to all ,apphcable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. . 'Agreement on Allowed Claims and Distributions. Other than fhe
Allowe_d ACI SERP.Cléim and the i{iek~Adjhsted Allowed ACI SERP Claim Amounts,
Claimant agrees to thhdraw with prejudice all other claims asserted in connectlon with
or arlsmg from the ACI SERP, whether ina proof of claim or otherw1se and upon the '
EffectlveDate, all such claims shall be deemed withdrawn with prejudice and expunged,
inciﬁdihg; for the avoidance of deubt, all claims (if any) aseened- egainst Bowater Canada |

Finance Corporation. -

6. ]niunc:tion. Other then with respect to his rights u_hder this
Agreement, Claimant is perrhanemly enjeiried from, and agrees not to take, any of the
' folloWing actions on account‘of his ACI SERP Claim: (e) commeﬁcing or contimiing in
any manner any action or other proceeding against the Debtors or their respective .
property; (b) enforcihg, a.ttachi‘ng, co]iecting or recov:ering in any manner any judgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or erﬁ"orcing any lien or encumbrance against the Debtor_s or their respéctive
property; (d) asserting-a setoff,' right of .su.brogation or re‘coﬁbment of aﬁy kiild against
any debt, liability or obligation due to the DeBtors or their resi)eqtive propérty; a.rgd (e)
commencing or covn'tinuingv any action, in any manner, in ary place that does not comply -

with or is inconsistent with the provisiohs of this Agreement and the Restructuring Plans.

1. Release by Claimant. Other than with respect to its rights under

this Agreement and the Allowed ACI SERP Claim and the Risk—Ac‘ljustedvAvllowed ACI
SERP Claim Ampunts, the Clairﬁant .and each of its suécessors, assigns, spouses and
dependcﬁts (cd]]ectivcly, the “Claimant R_cléasors”j Hereby release é_nd_ forever di';schérgc the
Débtors (inc]uding Bowater Canada Finance Corporation), Avidity Partners, LLC, in its
capacity as the Pos’t—Effe,;:tive Date Claims Agent, and Emsf & Young Inc:, m its capacity
as the court-appointed Monitor in respect of the Matter of the Plan of Compromise c;r .
Al‘;aqgement_ of AbitibiBowater Ir'lc.‘a'nd its subsidiaries and affiliates, in each case along
With each of their past, present, and future direct and indirect parents, subsid_ie;.ries,
affiliates, relateci entities; directors, ofﬁceré, eﬁployées, attorneys, representatives,
agents, 1'ccéi\fers, insurers, and each of their pljédeccssors, sucéessors, heirs and assigns
(collectively, the “Debtor Releasees”) frdm any aﬁd all causes of action, demands,
'da.mageAs, costs, Aebts, ]iaBilities, losses or claims of any 1§ind., whether known or
unknown, that the Claimant Relea;ors may now have or ever haye had,pr hereafter shall or
-may have, against the Debtor Releasees aﬁsiﬁg from,. in connection with, dr related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendrment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. No Reliance. NoFParty has relied on or been iﬁduced to execute
this Agreement by any state}nents; representations, agreements or pfomiseé, oralor
written, made by any other Party, their aéents, emplbyees, servants 6r attofneys, or
ariYone else, other than the statements expressly written in this Settlement Agreement and

’ Reieasc_e. _ " ‘ |

10. Integpretafi;)l“ll of Agreement. As-useé in this Agreement, the
singular or plural nﬁmber shall be deemed to include the other whe;lever the context so
indicates 61' revquires. The language of all parts of tﬁis Agreement shall 1n all cases be

‘ constméd asa wholle', accdrding to its fair meaning, not strictly for or against any of the
Parties. | |

11. Countéggarts. :Thi,s Agreement-ﬁlay be executed simultaneous_ly or
in any number of original ‘or faxé:d counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
. that he or she is cdmpetent and authorized to execute this AgTeemént, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13.. Binding“ Effect. Th_is Agreement shall be binding on and éhal]

inure to the benefit of the Parties and their respective successors, heirs, and assigns. -

14. . No-Admission of Liability. The Parties each agréé that entry into
this Agreement does not constifufe a detérminaﬁon of admission of liabilit.y' under the
. 'ACI SERP by the ACI SERP Settlemént PlaﬁSponsoré, and that the al]oca’ti(m’ and -
allowance of the ACI SERiD Claim constitutes a settlerﬁent of the ACI SERP Claim to -

avoid the expense and time of further litigation.

15, Governing Law. This. Agreement shall be gq\(emcd by'and
construed uﬁdcr the laws of either the State of DclaWarc or the Province of:Quebcc, as

may be applicable, without regard to the conflict of laws provisions thereof.

16. - Jurisdiction. In ccjnheétion with any actioﬁ, suit, or proceeding
arising from, in connection with, or relatiﬁg to tlﬁs Agreement, the Parties eéch ‘agree to
submit to the exclusive jurisdictioil and \;enue of the United' States Bankruptcy Court for
* the District of Delaware or the CCAA Court, as may be applicable, and any appclia’te

courts with jurisdiétion 6ver the U.S. Court and the CCAA Court.

17.. Effectiveness; Termination. The Partiéé acknéw]e;dge that the
Debtors intend to seek approval of this Agrvéement by tbé U.S. Court and the CCAA
Court .and that this Agrcément shall v.only Becomé effective upon cn&y of an order
approving the Agreemeﬁt by each of tﬁe U:S. Court and the CCAA Court (the “Effectivg

Date”).
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EN FOI DE QUOI, les parties, par I’intermédiaire de leurs représentants dfiment autorisés,

ont signé la présente convention le S:toctobre 2011.

CLAMAN

DEBITEURS :

AbitibiBowater Inc,

Par:

./Jadgdes P. Nachon
. Premier vi¢e-président et chef du contentieux

APPROUVE PAR :

Nom

Ernst & Young Inc., en sa qualité de contrdleur nommé par le tribunal a I'égard de
I’affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc, et de ses filiales et
membres du méme groupe, et non & titre personnel ou en qualité de socicté, :

Par: V\N\Ou \' Q X@Jv&:>
Nom : Martin Daignéault
. Titre : Premier vice-président

Avidity Partners, LLC -
a titre d’agent des réclamations aprés la date de prise d’effet,
par ’intermédiaire de son conseiller juridique Paul Hastings LP

par;Md‘q P)WICA

Name: Robert E. Winter
Tidle; Counsel
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SETTLEMENT AGREEMENT AND'RELEASE ‘

This Séttlement_ Agreemént'and Release ("cAhev“Aggeemen 7Y is en_té;ed into
by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, together with thie affiliates who applied for proteption,from their creditors

under Canada’s Companies’ Creditors An’angéﬁent Act, R.S.C. 1985, c. C-36 (as

amended, the “CCAA”) and as r.eorganized,.the “Debtors”) and ¥ T
(“Cldimant™). The Debtors and Claimant are each referred to individually h_erein asa
« arty” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protect_ion' proceedings in the

" United Statés and Canada (the "‘Rest:dcturing Cases™) on April 16, 2009 and April 17,
2009, reépectively (fché‘“Pf.atitiou Date”). In November 2010, the U.S. bankruptey court
(the “U.S. Court™) and the Quebec Superior Court (the “CCAA Court”) entered orders
confirming and sanctioning the Debtdrs’ _chapter 11 and CCAA.restructu_ring plans (the
confirmed chapféer 11 plan, the “Chapter 11 Plan” and accompanying dis;:iosurc

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Tnc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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- SERPs™), includihg fthe Canadian Supplemental Exécutive Retiremeﬁt Plan (SE-RP). for -
Execu.tive.‘Empldycés of Abitibi—Consolid‘ated Inc. (the “ACI SERP”). Thév Restructuring -
' i’]ans terminated all such plans. See CCAA Plan Supplement 6.5(‘1); Amended CCAA
Plan Supplement 6.9(25; Chapter 11 APlan § 6.9; Supplement 7B (as amended). In .
accq;‘dance with the Restructuring Pl_ans: }io,we\} er; the DeEtors estaBlished new non--
qualified and no‘n—registered' plané (thé “New SERPS”) pursuant to which (a) all
emp]oyeeé éhd beneficiaries in active Statu; as-of the Efféctive Date were eligible to .
receive bencﬁts unvder‘ tﬁe New SERPs subétantially similar fo those under the Old
SERPs; and (b) ali retirees, beneficiaries and deferred vested parti;:ipan_ts (éollectively;
“Retirees™), as of the Effective Date, were e!igil-ale to receive bcneAﬁts. under. thé New
SERPs‘sub§tantially similar to those under the Old SERPs, proyi.d‘éd howcw}er, thét the
benefits to a participant under the New SERP(s) will be 10% to 35% lo‘W‘cr,'dcpendirig on
the applicable Old SERP(s), the benefits under the New Plans will be subj:bt to an annual
per-participant cap, and depending on the applicable oud SERP, the benefits béiug
 further »rcduced‘by any secured pensio-n benefits received or to be r'ecéived in 'réspectvof ‘
the Old SERP. The ACI SERP i.s subject to a 10% reduction in benefits and a
CDN$50,000 per participant annual .cap. In .addition, some participants ‘undér the
ACI SERP receive(.iAéecured pension benefits in respect of thé ACI SERP and |
accordingly', were iﬁeligible toAparticipate in the applicable New SERP or were eligible to
partic‘ip'ate‘in the applicable New SERP Sl.iject to 4furthe‘r‘4 reduction of their benefits.
| WHEREAS_, as a condition of participating in the New SERPs, the .
Restruéturillg Plans required eligible plan participants ;[o waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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" to all SERP claimants (the “SERP Elect10n Notlces”) offering them a choice between .

)] part1c1pat1ng in the New SERPs ‘and walvmg all their clalrns against the Debtors
arising under the relevant Old SERPs, or (2) retalmng their clalms against the Debtors
arising .under the Old SERPs, and receiving distributions.on account of such claims @f
and when allowed)v as part of the‘Resttucturing Cases. Claimant Was: not-eligible to
participate in a New SERP or was eligible to participate tn a New SERP but elected to
retain his c]aims under the ACI SERP (the “ACI SERP Claims™). |

| WI—tEREAS, at the time the SERP Election Notices were circulated,
AbitibiBowater Inc. and Abitibi»Consolidated Ine. were identiﬁed ag sponsors of the
* ACI SERP. Other Debtors may also be potential sponsers of the ACI SERP, and may -
also be potentially liable for the ACI SERP Claims. The Cofnpany, the post-effective
date claims agent (the“Ciaims Agent”) appointed under the Chapter 11 Plan, andthe

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor”),‘ have -

' analyzed the likelihood of other Debtors’ ]lablllty for the ACI SERP Claims.
WHEREAS among other thmgs the Claims Agent the Monitor, and the
C]aimant‘dispute the liability of the various Dehtors for the ACT SERP Claims.
WHEREAS, to avoid the exnense and inconven_ienee of further I.it.igation,
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
" and alleeate snch claim against various Debtors based on an agreement regarding .each
' such Debtors’ ‘probable estimated habthty for the claim as set forth herein.
NOW THEREFORE in consideration of the mutual covenants and
releases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows: "
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1. ACI SERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of

CDN $183,595.00 which shall be allocated, solely for purposes of this Agreement,

against each of the followin g Debtors: AbitibiBowater Inc., Bowater Incorporated,

Doﬁohue Corp., Abitibi Consolidated Sales Corporation; Abitibi-Consolidated-

Corporation, Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and

Abitibi-Consolidated Company of Cénada (collectively, the “ACI SERP Settlement

Sponsors™). Except for purposes of this Agreement, the Debtors, the Claims Agent and

the Moﬁitot donot t;oncéde that the ACI SERP Settlement Sponsors have legal liability

 for the ACI SERP.

2 ACI SERP Claim Allocatiotn:A The A]low_ed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of Iiability of each particular ACI SERP.

Settlement Sponsor, resulting in the corresponding portion of the Allowed ACI SERP

Claim béing allowed against the AC1 SERP Settlement Sﬁonsor in the indicated amounts

" (the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Inc.

Allowed ACK ACI SERP % of Risk- Applicable Estimated % Estimated
SERP Claim Scttlement . Allowed | Adjusted|Allowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor Account of Risle
Claim Amount Claim Class .~ based on Adjusted Allowed
Allocated, Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP 1nformation
Settiement Circular
. Sponsor 0
CDN$183,595.00 | Bowater Canadian 23% © CDN$42,226.85 36.50% CDN$15,412.80
. Forest Products ' : :
Inc. )
.| CDN$183,595.00 | Abitibi- - 100% CDN$183,595.00 3.4% CDN$6,242.23
) Consolidated Inc. - ] .
CDN$183,595.00 | Abitibi 95% CDN$174,415.25 17.10% CDN$29,825.01
Consolidated :
Company of
Canada - :
USS$151,156.76 AbitibiBowater 100% US$151,156.76 Class 6A - 08% US$1,209.25
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FUS$151,156.76 Bowater £ 23% . US$34,766.05 Class 65 48.4% - US$16,826.77
Incorporated . . .
US$151,156.76 Donohue Corp. 20% 1S$30,231.35 - | Class6DD 28.4% US$8,585.70
US$151,156.76 Abitibi, ) 20% US$30,231.35 . Class6H | . 234% US$7,074.14
Consolidated Sales . '
. Corp. : ) ]
US$151,156.76 Abitibi ) 20% US$30,231.35 Class 6F 12.0% US$3,627.76
Consolidated | » .
Corporation ' .
Total Estimated Recovery . $96,813.32
(CDNS) . A
% Recovery (CDN$:CDNS) 52%

* Currency conversions use the Bank of Canada’s nioon spot rate s of the Petition Date of CDN $1.00 - US$0.8290.

3. No Fixed Recoveries onAIIOWed ACI SERP Claims: The
Allowed ACI SERP Claim and Risk-Adjusted Allowed AC] SERP Claim Amounts
constitute Claimant’s so]e Allowed clanns arising under, in connection W1th or relatmg
to the ACI SERP, and all other clalms (1f any), including any such clalms against any
other Debtor or Debtor’s affiliate (mcludmg for the avoidance of doubt Bowater Canada
‘ Fmance Corporatlon), are deemed withdrawn and expunged Notw1tl1standmg anythmg
to the contrary contained in this Agreement this Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovely
against each ACI SERP Settlement Sponsor at the estnnated recovery rate set forth in the
applicable Dlsclosure Statement or Information Circular. ‘Actual recoveries on account of
such claims depend_on the other claims that are ultimately allonved or disallowed agai_nst
. each ACl SERP Settlement Sponsor and the ultimate trading value of the New ABH
. Common Stock (as deﬁned_in the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptlons and estnnated recovery rates for each
ACI SERP éettlement Sponsor contained in the D]SClOSUlS Statement and Information
Circular, and (b) the implied stock price of US$25 per share of New ABH Common
Stock contained in the Disel'osure Statement and Information Circular. After full

administration of the Restructurlng Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowad ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4. - Allowed ACI SERP Claim Distributions. ,.The Debtors will make

‘a'n initial distribution of New ABH Common Stock on account 6f the Allowed ACI SERf’

Claims and the Risk-Adjusted Allowed ACL SERP Claim Amounts on the first interim

distribution date after entry of orders by the U.S. Court and Canadian vCourts: approving

this Agreement on which it. is reasonaﬁly practicablc for the Debtors to doso. All
distributions on account of the Allowed ACI SERP- Claims ana Risk-Adjusted Allowed

| ACI SERP Claim Amounts will be éubjéct to all applicable holdbacks and 6thér . |

restrictions under the Resﬁuétuﬁng Plans (if any).

-5 Agreémentﬁn A]lowed Claims and Distribut'ion.SL 'cher than the
Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP Claim Amounts,
: Claimant‘agrees to withdraw with prejudice all other claims asserted in connection withv '
- or arising from tﬁe ACI SERP, whether in a p;odf of claitn c;r otherwise, and upon the
. Effective Date, all such claims shail be deemed Withd_raWn_ with prejqdice and expunged,
»including, for the avbidancq of doubt, all claims (if any) a‘ssertcd‘again:st Bowater Canvada

Finance Corporation.

6. R Injunction. Other than with respect to his rights under this
Agreement, Claimant is permanently enjoined from, and agrees not to take, any of the
fqlléwing actions on account of hjs ACf SERP Claim: (a) commepcing or c’oﬁtiﬁuing in |
any manner any action or other proceeding against fhe Debtors or their rcsp(f;ctivc
property; (b) cnforcing, attaching, collecting or recovering in any mannver any judgment,

award, decrée or order against the Debtors or their respective property; (c) creating,
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perfecting, or enfdrcing any-'lien or encumbrance against the Debtors or their ‘lr"espective

propetty;‘ (d) asserting a setoff, 1'i ght of subrogation or recoupment of any kind agatnst
“any debt, liability or obl1gatlon due to the Debtors or their respectlve ploperty, and (e)

commencing or contmumg any action, in'any manner, in any place that ‘does not comply-

with or is incqnsistent with the provisions of this Agreement and the Réstructunng Plans.

7. i{eléase by Claimant. Other than v\t_ith respect fo its righta under
tltis Agreement andthe Allowed ACI SERP Claim and the Risk—Adjusted A]lowed ACI
SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and
debendents (collectively, the “Ciaimant Retea'som”) hereby release and forever discharge the
Debtors (in_cludin g Bowater Canada F inan_ca Corporation»),v Aviditil Partﬁcrs, LLC, inits |
capacity as tha Post-Effective Date 'Cla-im's' Agent, and Ernst & Young Inc., in its capacity

_as the court-appointed Motn'tor in respect of the Matter of the Plan of Compromise or -
Arrangement of AbitibiBowatat Inc and its subsidiaries and affiliates, in each case along
with each of their past, préscnt, and future direct and indirect parents, subsidtm*ies,

 affiliates, related ent]tles dlrectors ofﬁcers employees, attorneys representatlves,

" agents, recelv.ers insurers, and each of their predecessors, successors, heirs and a551gns
(co]lectively, the “Debtor Releas’ee's”) from any and all causes of action, demands,
damages, costs, debits, liabilities, losses or claims of vany kind, whether known or
unknown, that the Claimant Releasot's may now have or evér have h:ad, or hereaﬁet shall or
may have, againat the Debtor Releasees arising from, in conneqtion _With, or 're]ate.d to the

ACI SERP.

8. Complete and Final Agreement This Agreement sets forth the

entire agreentent between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and-all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. - No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

Q. No Reliance. No'-Paitty has relieﬁ on or been induced,tb execu'te'
this Agreement by any statements, representations, agreements or premieesb oral or.
written, hlade ley any other Pérty, their égente, empleyees, sewants or attorneys, or '

* anyone else, othef than the statements ei(bressly written in this Settlement Agreement and

Release.

10.  Interpretation of Agreement. As used in this Agreement, the
singular or plural number shall be deemed to include fhe other whenever thecehtext 80
indicates or requires. The lenguage of all parts of this Agreement shall in all cases be
construed as a whole, eccordihg to its fair x;_neaning,. not strictly for or against any of the
Parties.
| 11. Countemai'ts. 'This Agreement may be executed .s'imultaheous'ly or

in any number of original or faxed counterparts, each of which shall be deemed an original,

" but all of which taken together shall constitute one and the same agreement.

12. . Authorization. Each of the undersigned represents and warrants '
that he or she is competent and authorized to execute this Agreement, and further |
represents and warrants that he or she has read and understands the terms of this

Agreement..
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3. Bindiilg Effect. This Agreement shall be binding on and shall -

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14. | No Admission of LiaBility. The Parties each aéree’ that entry into
this Agfeement does not cdnstitute a determination or admission of liability u;nder the
ACI ‘SE'RP by the ACI SERP Settlement Plan Sponsors, émd that the ailodation and
allowance of the ACi SERP Claim constituteé a settlement of the ACI SE].QP Cléim to

avoid the expense and time of further litigation.

15.  ‘Governing Law. This Agreement shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regérd to the conflict of laws provisions thereof.

16.  Jurisdiction. In conncctionl with any action, suit, or proceéding
arising from, in connection with, or relating ta this Agr;:ement, the Parties éach agree to
submit to the e;{clusive jurisdiction'and venue of the United States Bankruptcy Court for
the District’ of Delaware or the CCAA Court, as may be applicable, and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

17. Effectivenesé' Termination. The Parties acknowledge that the

Debtors intend to seek approval of this Agreement by the U.S. Court and.the CCAA
" Court and that this Agreement shall only become effective upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date”).
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have

sk
 executed this Agreement this 3/ day of October, 2011.

CLAIMAN

THE DEBTORS:

Name? Jafqués P. Yachon
sffe:  Senior Vicé President and Chief'Legal Officer

APPROVED BY:

Ermnst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

By: /\MO» ’t\\ m

Name: Martin Daigrieault
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

oy Qotear C U

Name: Robert E, Winter
Title; Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the “Agreement”) is entered into
by and b’etween AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, to gether wnth the affiliates who applied for protection from thelr creditors

under Canada’s Companzes Cr edltmsArrangementAct R.S.C. 1985 c.C- 36 (as

amended, the “CCAA”) and as reorganized, the “Debtors™) andQ
(“Claimaut"") The Debtors and Claimant are each referred to individually herein as a

“Pa r_tx and col]ecuve]y, as the “Parties.”

WHEREAS the Debtors filed credrtm protectlon proceedmﬂs in the

Umted States and Canada (the “Restructunng Cases™) on Aprll 16, 2009 and Aprr] 17

2009, respectwe]y (the “Petltron Date”) In November 2010, the U.S. bankruptcy court
(the “U.S. Court”) and the Quebec Superior Court (the “CCAA Court”) entered orders

confi rmmg and sanctioning the Debtors chapter 11 and CCAA restructurmg plans (the
oonﬁlmed chapter 11 plan, the “Chapter 11 Plan and accompanying disclosure 4

statement, the “Drsclosure Statement”, and to_gether with the sanctloned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,
2010.
WHEREAS as of the Petition Date, the Debto1s suspended all payments

on account of pre-ﬁlmg supplemental executive retirement plans (collectlvely, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068 9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Marmmes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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QE;RLS_”), ipcloding the Canadien Supplenlental Executive RetirementPlan (SERP) for
Executive Employees of Abitibi-Consolidatetl Inc. (the “ACI ACI SERP”). The Restructuring
~ Plans termmated a]] such plans. See CCAA Plan Supplement 6. 9(]), Amended CCAA
Plan Supplement 6. 9(2), Chapter 11 Plan § 6.9; Supplement 7B (as amended) In '
accordance with the Restructuring Plans however the Debtors estabhshed new non- -

. qualified and nonéreglstered plans (the “New SERPsf’) pursuant to which (a) all
employees and beneficiaries in active status as of the Effective Date were eligible to
receive beneﬁts under the New SERPs s_ubetatltially simller to tllose under the Old
SERPs; and (b) all retirees, beneficiaries and deferred veste‘d vparticipants (collectively,

“Retlrees”) as of the Effective Date, were eligible to receive benefits under the New

“SERPs substantrally similar to those under the Old SERPs prowded however that the
i beneﬁts to a pamclpant under the New SERP(s) wnll be 10% to 35% lower, dependmg on
the applrcable Old SERP(s) the benefits under the New Plans will be subject to an annual
pe1~part1c1pant cap, and depending on the applicable Old SERP the benefi ts bemg
further reduced by any secured pensmn benefits recewed or to be received in respect of
" the Old SERP. The ACI SERP is subject to a 10% reductxon in benefits and a
CDN$50,000 per pa1t1c1pant annual cap. In add1t10n, some part101pants under the
.ACI SERP received secured pension benefits in respect of the ACI SERP and
accordingly, were ineligible to participate in the applicable New SERP or were eligible to
participate in the apphcable New SERP subject to further 1eductlon of their beneﬁts

WH_EREAS asa condltron of participating in the New SERPs, the ,

Restructurmg Plans requrred ehglble plan participants to waive and forfeit any and all

cla11ns in respect of the Old SERPS In August 2010, the Debtors rnat]ed electron notices
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~ toall SERP claimants (the “SERP Election Notices”) offering them a choice between

(1) participeting in'the New SERPS and waiving allbtheir clairns ‘against the Debtors
arising under the relevant old SERPS or (2) retammo thexr claims against the Debtors '
" arising under the Old SERPs and 1ece1vmg d1str1but1ons on account ‘of such clalms Gf
and when allowed) as part of the Restructunng Cases_. Claimant was not ehglble to
participete in a New SERP or was eligib]e.to participate ina New SERP but elected to

retain his clalms under the ACI SERP (the “ACI SERP Claims’ )

WHEREAS, at the time the SERP Election Notices were 01rculated
A_bitibiBonvater Inc. and Abltlb_l-Consohdated Inc. were identified as sponsors of the
ACI SERP. Other Debtors may also be potential sponsors of the ACI SERP, and mey
also. be potentially liable for ﬂle ACI SERP Clairns. The Cofnpally, the post-effective
date clalms agent (the “Claims Agen ) appointed under the Chapter 11 P]an, and the

monitor appomted in the CCAA proceedmgs by the CCAA Court (the “Momtor”), have

ana]yzed the likelihood of other Debtors’ liability for the ACI SERP Clalms

WHEREAS, among other thmgs the Clalms Agent, the Momtor and the
Claimant dispute the hablhty of the various Debtors for the ACI SERP Claims.

WHEREAS to av01d the expense and inconvenience of further litigation,
the Parties have agreed to sett]e on the allowed amount of Clalmant s ACI SERP Claim
and allocate such claim against various Debtors based on an agreement regardmg each
sdch Debtors’ probable eetimated liab-ility for.t,he clain‘l as "set forth herein.

| NOW, THEREFORE, iin consideration of the mutual covenants and

releases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby eclmow]edged, the Parties agree as follows:

" Doct: USI:7410651v4 : : 4 -



1. ACI SERP Claim-Allowance. Claimant shall have ah allowed

general unsecured ACI SERP Claim (the “Ailbwed‘ACI SERP Claim”).in the amount of

CDN $50,335.00 which shall be allocated, solely for purposes of this Agreemeﬁt, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue

Corp., Abitibi Consolidated Sales Cdrporation, Abitibi-ConsQlidated Corporation,

Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and Abitibi-

Consolidated Company of Canada (collectively, the “ACl SERP Settlement Sponsors™).

v Except for purposes of this Agreement, the Debtors, the Claims Agcht and the Monitor

do not concede that the ACI SERP Settlement S_pbnsors have legal liability for the ACIT -

SERP.

2 ACISERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlemént Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP ' ,.

_ Settlement Sponsor, resulting in the corresponding portion of the Allowed ACI SERP

Claim being allowed 'égainst the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed AC] SERP Claim Amount™):

Allowed ACI

ACYSERP. % of Risk- Applicable Estimated % Estimated
SERP Claim Settlement Allowed . | Adjusted{Alowed General Recovery Rate Recovery on
Amount Spensor ACISERP | ACISERP Claim | Unsecured from Dcbtor Account of Risk-
) . Chaim Amount Claim Class based on Adjusted Allowed
Allocated . Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP Information’ :
" Scttlement Circular
Sponsor )
CDN$50,335.00 | Bowater Canadian 23% CDN$11,577.05 36.50% CDN#$4,225.62
. Forest Products .
Inc. : :
CDN$50,335.00 " | Abitibi- 100% CDNS$50,335.00 3.4% CDN$1,711.39
Consolidated Inc. :
CDN$50,335.00 | Abitibi -95% CDN$47,818.25 17.10% CDN$8,176.92
. Consolidated ! .
Company of
Canada :
US$41,441.63 AbitibiBowater .100% US$41,441.63 Class 6A 0.8% US$331.53
Inc. :
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US$41,441.63 Bowater = . C23% ’ US$9,531.57 Class 6S © . 4B4A% US$4,613.28
Incorporated ) . .
US$41,441.63 Donohue Corp. 20% US$8,288.33 - Class 6DD 28.4% US$2,353.88 °
US$41,441.63 Abitibi 20% US$8,288.33 Class 6H . 23.4% US$1,939.47
Consolidated Sales | - : ’ : .
Corp. . . - . )
US341,441.63 Abitibi 20% US$8,288.33 Class 6F 12.0% US$994.60
Consolidated . . : .
Corporation . :
: : Total Estimated Recovéry $26,542.65 -
. (CDNS)
% Recovery (CDN$:CDNS) 52%

* Cuarrency conversions use the Bank of Canada’s noon spot rate as-of the Petition Date of CDN $1.00 — US$0:8250.

3 No Fixed Recoverieé on Allowed ACI SERP Claims: The

Allowed ACI SERP.Claim an.d Risk—Adjuéted Allowed ACI SERP Claim Ainounts
constitute Claimant’s sole Ailong claims arising under, in connection with, or re]aﬁﬁg
to the A€I SERP, and all other c;laim-s (if any), inc]uding any su;:h claims against any
other Debtor or Debtor’s affiliate (inclﬁding for the‘ a;/oidance of doubt, Bowater Canada
Finance C(.)rporation), are deemed withdrawn and expunged. Notwithstanding anything
tov the contrary cpntained in this Agreement, this Agreement dées not fix recoveries or

. . guaranfeé an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
against each ACI SERP Settlement Sponsor at the estim;ted recovery rate set forth in the
app]icﬁble Disclpsure Statement or Information Circular. Actual recoveries on account of
such claims depend oﬁ the .éther claims that are ultimately allowed pf disallowed against
each ACI SERP Settlement Sﬁonsor and the ultimate trading value éf the Néw ABH
Commdn Stock (as defined in the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above (a) are based on the aésump’rjoﬁs and estimated recoﬁefy rates for each

ACI SERP Settlement Spbnsor containéd in the Disclosure Statement and Information
hE .

'~ Circular, and (b) the implied stock price of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and Information Circular. After full

administration of the Restnicturin.g Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4. | Allowed ACI SERP -Clairr'l Dishibutions. The Debto;s will %nakc
an jnitial distribution of New ABH Common Svtock 6n aécduﬁt of the A'llowed ACI SERP
.‘ Claims and the Risk-Adjusted Allowed ACI SERP Claipi Amounts on the first interim
| distribution date after entry of orders by the U.S. Court- and Canad_ian C;)urts approving
“this Agréement on which-it is reasonably practicable for the Debtors to do so. All
distributions on account of the Allowed ACI SERP Claims and Risk-Adjusted Allowed
ACI SERP Claim Amouﬁts w‘ill be subjeét to all applicable holdbacl.(s”anAd other

restrictions under the Restructuring Plans (if any).

5. A‘greeﬁent on Ajlowed Claims and Distributions. Other than the
AlloWed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP C]airﬁ Amouuts;
Claimant agrees to withdraw withv prejudice all other claims asserted in connection with
o} arisiné from the ACI SERP, whether in 2 proof of claim or oﬂmrwisc, and upon the
Effective Date, all such claims shall be deemed withdrawn with prejudice and expunged,
including, for the avoidance of doubt, all c]al;m’s (if any) asserted against Bowater _Canada

Finance Corporation.

6.~ Injunction. Other than with respcct to his rights under this
Agreement, Claimant is permanently enjoined from, and agrees not to take, any of the
following actions on account of his ACI SERP C]aim; .(a) commencing or continuing in
any manner any action or other procéeding against the Debtors 'o_f their respective
property; (b) enforcing, attaching, collecting or recovering in any manner any judgment,

~ award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing any lien or encumbrance ngé.inst fhe"D.ebtors or-their respective
propérty;(d) asserting a setoff, right of subfogation or recoupm-cnt' of any kind against .
any debt, liability or obligation due to the Debtors or thexr respectwe ploperty, and (¢)

Acommencmg or continuing any action, in any rnanner in any place that does not comply

* . with or is inconsistent with the prov1'51ons of this Agreement ‘and the Restructunng Plans.

7. - Release by Claimant. Other than withres‘pect‘ fo its-ri gnts under
thjs Agreement anci the Allbwnd,ACI SERP Claim and the Risk-Adjusted Allowed ACI )
SERP Claim Amnunts, the Claimant and cach of its successors, assigns, spounesland
dependents (collectively, the “Claimant Releasors”) hereby release and forever djschérge the
Debtors (including Bowater Cana&a Finance Corpbrationj, Avidity Partners, LLC, in-its
c'apéci"ry as the Post—Effective Date Claims vAgent; and Ernst & Young Inc., in i_tscapacity
as the court—appomted Momtor in respect of the Matter of the Plan of Cornprornlse or
Anangement of AbltlbIB owater lnc and its subsidiaries and affiliates,’in each case along
with each of the1r past, present, and future direct and mdlrect parents, sub51dlar1es,
affiliates, related entities,'directo'rs, ofﬁccfs, employees, attorneys,.répresentatives;
agents, receiveré, insui‘eré, énd evn‘ch of their predece_-ssors‘,' successors, heirs and assigns
(collectively, thé “Debtor Releasees”) froﬁ any and all causes of action, demands,
damages, costs, debts(]iabilities, losses or n]aims' of any kind, Whether lmbwn or
. unknown, that the Claimant Releasors 1nay now have or enef have had, or hereafter shall or
may have, against the D‘ebtor Réleasees‘ ariéing frnr'n’,'in conneqtion with, or i‘elated to the

ACI SERP.

8. Complete and Final Agreement. This Agreément sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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. Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No.
modification of, or amendment to, this Agreement shall be valid unless it is in writing- '

and signed by the Parties hereto.

9: " No Relianee._ No Party has relied on or been induced to exechte
this Agreemerrt by any statements, 'represerrtations,'ag'reem_ents or promises, oral or
written, made by any eﬂ1er Party, their agents, empleyees, servarrts or frﬁomeys, or
arryone else, other than the Staterhen.ts expreesly written in this Settlement Agreement and

. Release.

- 10. Intemretation of Agreement. As usedﬁ in this Agreement the
singular or plural number shal] be deemed to 1rrclude the other whenever the context so -
indicates or requ1res The language of all parts of this Agreement shall in all cases be
construed as a whole, accordlng to its fair meamng, not strictly for or against any of the

Parties.-

11.°  Counterparts. This Agreement may be executed si_rnultaneously or.
m any number of origihal or faxed counterparts, each of which shall be deemed an ori ginal,

" but all of which taken together shall constitute one and the same agreement. -

12. Authorrzatron Each of the undersr gned represents and warrants
that he or she is competent and authorized to execute this Agreement and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13.  Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

4. No Admission of Liability. The Parties each agree thét"cntry into
this Agreement doe;s not 'constitute a dgterrﬁination or admission of liability under the |
'ACI SERP by the ACI SERP Settlement Plan Spopsors; and that the allocation a_na .
allowance of the ACI SERP -Cl_éim constitutes a settlement qffhe ACI SERP Claim to

avoid the expense and time of further litigation.

15. Governing Law. This Agreement shall-bc govemcd by 'and
: construed under the laws of either the State of Delaware or the Province of Qucbec as

.may be apphcable without regard to the conflict of laws provisions thereof. -

]6;' I urisdictioﬁ. In connec;tion with any action, suit, of proceeding

aris'ing from, in connection Wit]l; or relating to thﬁs_ Agreement; the Parties elaqhv agree to

‘ submlt to the exclusive Jurlsdlctlén and venue of the United States Banlcruptcy Court for
the District of Delaware or the CCAA Court, as may be apphcable and any appellate

courts with jurisdiction over the U.S. Court and the CCAA. Court.

7. Effectiveness; Termination. The Parties acknowledge that the

‘Debtors intend to seek apprbval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upon cﬁtry of an order
| approving the Agreement by each of the U.S. Court and the CCAA Court (the “Bffective

Date”).
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EN FOI DE QUOI, les parties, par I’intermédiaire de leurs représentants diiment autorisés,

ont signé la présente convention le #octobre 2011.

RIECLAMANT

DEBITEURS :

AbitibiBowater Inc.

APPROUVIE PAR :

Ernst & Young Inc., en sa qualité de contrbleur nommé par le tribunal & I’égard de
Paffaire du plan de fransaction ou d’arrangement d’ AbitibiBowater Inc, et.de ses filiales et
membres du méme groupe, et non A titre personnel ou en qualité de société.

ANATY \\\Xﬂm( S

Nom : Martin Daignqaylt
. Titre : Premier vice-président

' Avidity Partners, LLC :
a titre d’agent des réclamations aprés la date de prise d’effet,
par I'intermédiaire de son conseiller juridique Paul Hastings LP

par D olmt € LY o
Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Seﬁlnment Agreemént and Release: (thé “Aggcnmen ") is-entered in‘no
by and between AbitibiBowatér Inc. and its affiliates in the above captioned cases
(collectively, together with the affiliates who anp]ied for protection ﬁ-mn theii t.:reditor's
under Canada’s Compames Cr edztmsArrangement Aet, R.S.C. 1985, c. C-36 (as

amended, the “CCAA”) and as reor gamzed the “Debtors”) and ']‘.;:",

(“Claimant™). The Debtors and Clannant are each referred to individually herein as a

113

Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the

United States and Canada (the “Restructuring Cases”) on April 16, 2009 and April 17,
2009, respectively (the “Petition Date”). In November 2010, the U.S. bankruptcy court

(the “U.S. Court™) and the Quebec Supérior Court (the “CCAA Court”) entered orders

: cbnﬁrming and sanctioning the Debtors chapter 11 and CCAA restructuring plans (the

confirmed chaptér 11.plan, the “Chapter 11 Plan” and ‘ac.compan'ying disclosure
statement, the “Disclosure Statemcnt” and together with the sanctioned CCAA plan (the :

“CCAA P]an” and the accompanymg information circular, the “Information Circular”)-

the “Restructuring P]ans”) The Restructuring Plans went effective on Deccmbcr 9,

2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,

" Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc. Bowater

" Mitis Inc., Bowater Guérette Inc and Bowater Couturier Inc
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SERPs™), mcludmg the Canadian Supplemental Execunve Retxrement Plan (SERP) for |
Executlve Employees of Abitibi- Consohdated Inc (the “ACI SERP”) The Restructunng
Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA

Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as amended) In
accordance with the Restructurmg Plans however, the Debtors estabhshed new non-
quahﬁed and non-reglstered plans (the “New SERPs”) pursuant to whxch (a) all
employees and-beneficiaries in active status as of the ffective Date were. ehglble to
receive benefits under the New SERPs substantially similar to those under the O_ld
SERPs; and (b) all retirees, beneficiaries and deferred vested palticipants (collectively,

“Retirees”), as of the Effective Date, were eligible to receive benefits under the New

SERPs substantia]ly similar to those under the Old SERPe, pro.vided howevet, that the
A. benefits to a participant under the New SERP(s) wlll be 10% to 35% lower, depending on
_ the applicable Old SERP(s), the beneﬁts under the New Plans will be subject to an annual
‘per-participant cap, and dependmg on the apphcablc Old SERP, the beneﬁts bemg
further reduced by any secu‘red pensxon benefits recewed or to be received in respect of
the Old SERP. The ACI SERP is subJect toa 10% reduction in benefits and a
CDN$50,000 per participant annual cap. In addmon some partlclpants under the’

ACIT SERP received secured pension'beneﬁts in respect of the ACI SERP and
* accordingly, were ineligible to participate in the applicable New SERP or were eligible to
participate in | the apphcable New SERP subject to further reduction of their beneﬁts

WHEREAS asa condmon of participating in the New SERPs, the

Restructuring Plans required eligible plan partlclpants to waive and forfeit any_and_ all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election'Notices”) offering them a choice between

M partlcrpatmg in the New SERPs and waiving all their clalms aoamst the Debtors
arising under the relevant Old SERPS or (2) retalmng then clalms against the Debtors
arising under the 0ld SERPs, and recelvmg distributions on account of such clauns Gf
and when allowed) as part of the Restructuri ing Cases Claimant was not eligible to
| participate in aNew SERP or was eligible to pammpate in aNew SERP but elected to
retain his claims under the ACI SERP (the “ACI SERP Clalms ).

WHEREAS at the time the SERP Electlon Notices were.mrculated
AbitibiBowater Inc. and Abitibi—Consolidated Inc: were identified as sponsors of the
~ ACI SERP. Other Debtors may also be potential spr)nsors ef the ACI 'SERP, and may
else be poterltially liable for the AC1 SERP Claimsv. _The Company, the post-effective
dete claims lagent-(the “Claims Ag. ent”) apboin’ted under the Chapter 11 Plan, anti the :
‘monitor appointed in the CCAA proceedings by the CCAA Court (the_ “Monitor™), have
anelyzed the likelihood of other Debtors’ liability for the ACI SERP Claims.

WHEREAS, among other things, the Claims Agent, the Monitor, and tlre
Cleimant dispute the liability of the various Debtors for the ACI SERP Claims.

WHEREAS, to avoid the expense and inconvenience of further litigation,
' the Parties have agreed to settle on the allowad amount of Claimant’s ACI SERP Claim
and allocate such claim agalnst various Debtors based on an agreement regardmg each
such Debtors’ probable estlmated liability for the claim as set forth herein.

| NOW THEREFORE in conSIderatron of the mutua] covenants and

releases set forth herein and other' good end valueble consideration, the receipt and

sufficiency of which is hefeby acknowledged, the Parties agree as follows:
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1 ACI SERP Claim Allowance. Claimaﬁt shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of -

CDN §$54,675.00 which shall be alloéated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowatér Inc., Bowater Incorporated, Donohue

Corp., Abitibi Consolidated Sales Cbrporation, Abitibi-Consolidated Corporation,

Bowater Canadian Foresf Products Inc., Abitibi-Consolidated Inc., and Abitibi-

Consolidated Company of Canada (collectively, the “ACI SERP Settlemellt Sponsors”).

Except for purposes of this Agreemeht, the Debtors, the Claims Agent and the Monitor

do not concede that. fhe ACI SERP Settlement Sponsors ha.ve legél ]iability for the ACT .

SERP.

2. ACISER?P Cléim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors.in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor, resulting in the corresponding portion of the Allowed ACI SERP

Claim being allowed against the ACISERP Settlement Sponsor in the indicated amounts

~ (the “Risk-Adjusted Allowed ACI SERP Claim Amount”): ‘

Allowed ACY ACI SERP % of Risk- Applicable | - Estimated % - | - Estimated
SERP Claim Settlement Allowed AdjustediAllowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Debior Account of Rish-
Claim _Amount Claim Class based on Adjusted Allowed
Allocated . Disclosure ACI SERP Claim
apainst AC) Statement and Amount
SERP Information
Scttlement Circular
Sponsor : .
CDN$54,675.00 | Bowater Canadian 23% CDN$12,575.25 36.50% CDN§4,589.97 . -
' Forest Products
. Inc. .
CDN$54,675.00 | Abitibi- 100% CDN$54,675.00 3.4% CDN$1,858.95
Consolidated Inc. : :
CDN$54,675.00 | Abitibi 95% CDN$51,941.25 17.10% CDN$8,881.95
' Consolidated . .
" Company of

) ) Canada ) .

US$45,014.82 - | AbitibiBowater 100% US$45,014.82 . Class 6A . 08% US$360.12
Inc. ) )
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US$45,014.82. .| Bowater .. | 23% US510,353.41 | _ Class6S 184% - 58$5,011.05
' Incorporated C
US545,014.82 Donohue Corp. 20% US$9,002:96 - Class 6DD 284% ° US$2,556.84
US$45,014.82 Abitibi ’ 20% US$9,002.96 Class 6H 23.4% | US$2,106.69
Consolidated Sales ] . ’ i
4 Corp. ) ) - )
US$45,014.82 Abitibi 20% VUS$9,002.96 Class 6F 12.0% - . US$1,080.36
. Consolidated ' ’ .
| Corporation
" Total Estimated Recovery $28,831.22
(CDNS) ] .
°% Recovery (CDNS:CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 ~ US$0.8290.

3. NoFixed Recoveries on Allowed ACI SERP Claims: The
Allowed ACI SERP Claim and stk—Adjusted Allowed ACI SERP Claim Amounts
| constitute Clairnant’s sole A.llowed»claims ari'sing u'nder in connection with, or rel ating
to the AC1 SERP, and all other claims (1f any), including any such claims agamst any
other Debtor or Debtor s afﬁlrate (including for the avoldance of doubt Bowater Canada
" Finance Corporatron), are deemed wrthdrawn and expunged Notwithstanding anythmg
to the contrary oontamed in this AgreemenL tlus Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or 2 recovely _
against each ACI SERP Settlement Sponsor at the estnnated recovery rate set forth in the
apphcable Disclosure Statement or Informanon Circular. Actual recoveries on account of
such claims depend on the other claims that are ultlmately allowed or disallowed against
each AC1 SERP Settlement Sponsor and the ultimate trading value of the New ABH
Comlnon Stock (as deﬁned in the Chapter 11- Plan). The estimated reoo.v.eries. set forth in
paragraph 2 above (a) are based on the assurnptions and estimated recovery rates for each
ACI SERP 'Settlement Sponsor contained in the Disclosure Staternent and Information
Circular, and (b) the 11np11ed stock price of US$25 per share of New ABH Comrnon
Stock contained in the Drsclosure Statement and Information Cnfoular After full

.' administration of the Restructuring Cases, actual recoveries on the Allowed AC1 SERP
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Claims and the Risk‘—Adjusted Allowed AC] SERP Claim 'Arnounto may be significantly -

more or less than 52% of the claim amounts. -

4. . Allowed ACI SERP Claim Dlstrlbutlons The Debtors will make

an- 1mt1al distribution of New ABH Common Stock on account of the Allowed ACT SERPV
Claims a'ndvthe RlSk—Ad_]U.Sted Allowed ACI SERP Claim Amounts on the ﬁrst mtenm
dlStl‘lbuthI’] date after entry of orders by the U. S Court and Canadian Courts approvmg
this Agreernent on whlch itis reasonab[y practlcab]e for the Debtors to do so. All
dlsmbutlons on account of the Allowed ACI SERP Claims and Rlsk-AdJusted Allowed'
ACI SERP Claim Amounts will be subjeot to all applicable holdbacks and other
revétric_tions under tho Restruoturiog Plaﬁs (f aﬁy)_. | ; |

5 Agreement: on Allowed Claims and Distributions. Other than the
Allowed ACI SERP Claim aﬁd the stk;Aojustéd Allowéd ACI SERP Claim Amounts,
Claimant agreeo io.withdraw with prejuoioe'all other claims asserted in vconnecvtion with -
or arising from the ACI SERP, whofllor in-a proof of cléim or othelwise; and upon the
Effcotive Date, all such claims éhall be déemed-Withdra;Nn Wiih prejudice and expungeo,
includiog, for the avoidance of doubt, all clairns (if any) as.serted ‘a'gainst BoW_ater Canada

Finance Corporation.

1

6. Injunction. Other than with respect to his rights under this ..

- Agreement, Claimant is pemanenﬁy enjoined from, and agTeeé not to take, any of the
following actions 'on account of His-ACI SERP Claim: (a) -comn.wncing or continuing in
.any ménner any action or other proceeding agaiost the Dethl‘SlvO'lf their respective ‘
.property; (b) enforcing, at_taohing, colleotvinvvg or recovering in any manner any judgment, A

award, decree or order against the Debtors or théir.respective property; (c) creating,
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perfecting, or enforciqg aﬁy lien.or qncumbraﬁcc agéi_‘nst'the‘Deb’gors' or their respe;:tive
propetty§ (d) assérting a.setoff, right of sﬁbrégation or recoupment of any kind against

' any debt, liability or obligation due to the Debtors or their respéctiVe property; and (g) .
commencing or coﬁtinuing any action, in any manner, in any place that does not comply

with or is inconsistent with the provisions of this Agrcement and the Restructuring Plans.

7. Release by Claimant. Other than with respect to its rights under
 this Agreemer;t'and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI
’SE'RP Claim Amou'nts, the Claimant and each of its successors, assigns, spouses and

dependents (collectively, the “Claimant Releasors™) hereby release 'a'nd forever discharge the

Debtors (including Bowater Canada Finance Corporation), Avidity Partners, LLC, in its-
capacity as the Post-Effective Date Claims Agent, and Emst & Young _Inc.,’ in: its capacit_y
as the coﬁrt-appoiﬁted ‘Monito.r in respect of the Matter of the Plan of Compromise or
Arrangement of AbitibiBowater Inc. and its subSIdlanes and afﬁhatcs in each case along
" with each of their past, present, and future direct and indirect parcnts subsidiaries,

- aﬁ'lli.ate.s, related entmes, directors, officers, employees, attorneys, representatlves,
agents, receivers, insurers, and each of their pr‘edecéSsors successors, heirs and assigné
_ (collcc’nvcly, the “Debtor Releasees™) from any and all causes of action, demands
damages, costs, debts, liabilities, losses or claims of any kmd whether known or |
unknown, that the Claimant Releasors may now have or ever ha\}e had, or hereafter shall or
may have, against the Debtor Reieasees arising from, iﬁ connection with, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the.

entire agreement between the Parties pe‘rtaiﬁing to the subject matter hereof. This
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‘Agreement sup_ersed’e"s and-'replaces any and ail prior or contemporaneous verbal or
written agfeement'slbet\'neen tﬁe Parties concerning the subject matter‘hereof. No N
mddiﬁcetibn of, of mendﬁent to, this. Agreement shall be valid unless it 'is in writing
and signed by the Parties hereto. |

9.{ ‘No Relianee. No Party has relied on or been induced to execute
this Agreemeﬂ by any statements, representations, agreements or promises, erai or
written, made by any other Party,- their agents, employees, setvants or attorneys, of

anyone else, other than the statements expressly written in this Settlement Agreement and

Release.

10. iﬁterpreta’;ion‘of Agreemenf. Asused in fhis Agreerﬁent, the
singular or p]ufal number shall be deemed to includet the other whenever the context so
indicates or requi,res.i The'langu‘age of ail parts of this Agreement shall in all cases be -
construed as a whole, according fo its fair meaning, pot strictly for or against any of the

‘Parties. '

11.  Counterparts. This Agreement may be executed simultaneously or
in any nurmber of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12. Authorization. Each of the undersigned repre'sents and warre.nts
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

A greement.
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13. Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns: . -

14. No Admifs‘sion of Liability._ The Parties each agree that entry into
this Agreement does not constitute a determination "o.r aémiséibn of liability under the. ‘
ACI SERP by the ACI SERP Settlement Plan Sponsors, and that the allocation and
gl]owance of tiae ACI SERP Claim constitutes a seﬁlément of the ACI_.S'ERP Claim to

avoid the expense and time of further litigation.

15.  Goveming Law. This Agreement shall be governed by and
construed under the laws of either the State of. Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions thereof.

16. - Jurisdictic;n. In connectioﬁ with aﬁy action; suit, or.pr,ocee'ding‘
arising from, in connection with, or relating to this Agreement, the:Parties eéch‘agree to
: submi.t to the exclusive jurisdiction and venue of the United States Bankrﬁptcy Courf for
 the Diétﬁa of Delaware or the CCAA Court, as may bé applicable, and any appellate

courts wrch jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. The Partiés' acknowledge that the

Debtors intend to seek approval of this Agreement by the U.S. Cqurt and the CCAA
* Court and that this Agreement shall only become effective upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Daﬁe”).
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EN FOI DE QUOYJ, les parties, par I'intermédiaire de leurs représentan;ts diiment autorisés,

ont éigné la présente convention le __ octobre 20 11,

DEBITEURS :

AbitibiBowater Inc.

Norn Jac(q/u.es/ P.
Ti

itret Premier vice-président et chef du contentieux
APPROUVE PAR :

Ernst & Young Inc., en sa qualité de conirdleur nommé par le tribunal & I’égard de
Iaffaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non 4 titre personnel ou en qualité de société.

=N SOWe D
Nom : Martin Daigiéault
: Titre : Premier vice-président

Av1d1ty Partners, LLC
a titre d'agent des réclamations aprés la date de prise d’effet,
par I’intérmédiaire de son conseiller juridique Paul Hastings LP

e Ol C s

Name Robert E. Winter
Title: Counsel
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~ SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the “Agrecmcnt”) is entered into
by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
: (colleétivély, together with the affiliates who applied for protection from their creditors

under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (as

amended, the “CCAA”) and as i‘eorganize'd, the “Debtors”) and
(“Claimant”). The Debtors and Claimant are each referred to individually herein as a

“Party” and collectively, as the “Parties.”

‘WHEREAS, the Debtors filed creditor protection proceedings in the

Uﬁited States ~aﬁd Canada (the “Résﬁ‘ucmring‘Cascs”) on April 16,2009 and April 17_,
2009, fespectively (the “Petition Date”).. -In NovemBer 2010, the U.S. bankmptc:y éourt :
‘(the “U.S. Court™) and the Quebec Superior Court (the “CCAA Court”) entered orders
conﬁr'ming and sanctioning the Debtors’ chapter 11 and CCAA restructuringvplans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompa_inying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Restructuring Plaﬁs”). The Restructuring Plans went effective on December 9,
2010.
. WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel HardBoard Inc., 9068-9050 Québec Inc.,
" Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Iric., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. - :
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_S_E_Eg”), including the Canadian Supplemental Executive Retirement Plan (SERP) for
Executive Etnployees of Abitibi-Cortso]idated Ixtc. (the “ACi SERP”). The Restructuring
Plans terminated all stmh plens. See CCAA Plan Supplement 6.9(l1); Amended CCAA
Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (es emended). In
eecordgnce with the Restructuring Plans, however, the Debtors estztblished new non-
qualified and non-tegiétered 'plansl(th.e “New SERPs”) pursuant to which (a) al'll
employees and beneficiaries in active status as of the Effectlve Date were eligible to
receive beneﬁts under the New SERPS substantlally similar to those under the Old
SERPs; and (b) all retirees, beneficiaries and deferred vested partlc1pants (collectlvely, :

“Retirees”), as of the Effectlve Date, were e]1g1b1e to receive benefits under the New

SERPs substantially sumlar to those under. the oud SERPS, provided however, that the
benefits to a participant under the New SERP(s) will be 10% to 35% lower, depending on
the app]icable Old SERP(s), the benefits undter the ﬁew Plans will be subj.ect to an annual
per-participant cap, and depending on the applicable Old SERP, the benefits being
further reduced by any seeured pension benefits received or to be recciveel in respect of
the OId SERP. The ACI SERP is subject to a 10% reduction in benefits and a
CDN$50,000 per participant annual cap. In addition, some partieipants under the
ACI SERP received secured pension benefits in respect of the ACI SERP and
accordingly, were ineligible to participate in the apphcable New SERP or were ellglble to
participate in the applicable New SERP subject to ﬁ_]tther reduetion of their benefits.

‘ WHEREAS,'as a contiition t)f partictpa_ting in the New SERPs, the -
Restructuring Plans required eligible plan participants to waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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10 atl SERP claimante (the “SERP Eleetion Notices™) offeri‘n‘g them a cjhoioe between
(1) participating in the New SERPs and wawmg all their claims agamst the Debtors.
arlsmg under the relevant Old SERPs or (2) retaining their claims agamst the Debtors
arising under the Old SERPs, and receiving dlstnbutlons on account of such claims (if :
and when allowed) as part of the Restructuting Cases. ‘Cla:im'ant was not eligible to
participate-in a New SERI" or was eligibte to parti_cipate in'a New SERP but elected to

retain his clanns under the ACIT SERP (the “ACI SERP Claims™).

WHEREAS at the time the SERP Electlon Notices were cnculated

, AbitibiBowater Inc. and _Abltibt—Consohdated Tnc. were identified as,sponsors of the
ACI SERP. 'Other Debtors may atso be potential bspon‘sor's of the ACI SERP, and-may
also be.p‘c)tentially‘ liable tor the ACI SERP Claims.’ The C01npany, the post—effective
date claims agent (the “Claims Agen ™) appomted under the Chapter 1 1 Plan, and. the

monitor appomted in the CCAA proeeedlngs by the CCAA Court (the “Monitor™), have

analyzed the likelihood of other Debtors 11ab111ty for the ACI SERP Claims.
WHEREAS among ‘other things, the Claims Agent the Monitor, and the '
Clalmant dlspute the liability of the various Debtors for the ACI SERP Claims.
WHEREAS to avoid the expense and 1nconvemence of further. htwa’non,
. the Parties haye agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
- and allocate-such clann against various Debtors based on an agreement regarding each
such Debtors’ probable estimated liability for the claim as set forth herein.
NOW, THEREFORE, in collsideration of the mutual covenants and
releases set forth herein and other gOOd and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows: ;
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1 ACI SERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Ciaim (the “Allowed ACI SERP Claim™) in the amount of ‘

.CDN $51,808.00 which shall be allocated, solely for pﬁrposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorpofated, Donohue

Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated Corporation,

Bowater Canadian Forest Products Inc.; Abitibi-Consolidated Inc., and Abitibi-

Consolidated Cbmpany- of Canada (collectively, the ‘fACI SERP Settlement Snonsors”).. _

Except for purposes of this'Agreemént, the Debtors, the Claims Agent and the Monitor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the' ACI

SERP.

2. ACISERP Claim Allocation: The Allowed ACI SERP. Claim will |

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor, fesultiﬁg in the corresponding portion of the Allowed ACI SERP

Claim beiﬁg allowed against the ACI SERP Settlement S}Sonsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

% of

Estimated

Allowed ACI ~ ACI SERP, Risk- Applicable Estimated %
SERP Chim Settlement Allowed Adjusted|Allowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsccured from Debtor | ‘Account of Risk-
Claim Amount Claim Clnss . based on Adjusted Allowed
Allocated . Disclosure ACI SERP Claim
against ACl Statement and Amount
SERP Information
Settlement Circular
CDN$51,808.00 | Bowater Canadian 23% T CDNS$11,915.84 36.50% CDN$4,349.28
. Foresl Products ) . o
Inc. . :
CDN$51,808.00 Abitibi- 100% CDN3$51,808.00 34% . CDN$1,761.47
. Consolidated Inc. )
CDN$51,808.00 Abitibi 95% - CDN$49,217.60 17.10% CDN$8.416.21
. Consolidated ' .
Company of
Canada :
- US$42,654.37 AbitibiBowater 100% © US$42,654.37 Class 6A 0.8% US$341.23
' Inc, :
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US$42,654.37 Bowater 23% . US$9,810.51 Class 65 48.4% US$4,748.28

Incorporated . : : . . -
US$42,654.37 Donohue Corp. 20% US$8,530.87 Class 6DD 284% - US$2,422.77
US$42,654.37 Abitibi 20% US$8,530.87 Class 6H 23.4% US$1,996.22

. Consolidated Sales ’

Corp. . i

US$42,654.37 Abitibi 20% US$8,530.87 Class 6F 12.0% US$1,023.70
. Consolidated
Corporation
Total Estimated Recovery | - $27.319.39
(CDNS)
% Rcmvery (CDN$:CDNS) | . 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290.

3. No Fixed Recovenes on Allowed: ACI SERP Claxms The

Allowed ACI SERP Clalm and Risk-Adjusted Allowed ACI SERP Claim Amounts
constitute Claimant’s sole A]Iowed claims arising under, in connection with, or relating

to the ACI SERP, and all other claims (if any), including any such claims agaiost any
other Debtor or Debtor’s affiliate (including for the avoidance of doubt, Bowater Caoada
Fioance Corporation), are deemed withdrawn and expunged. Notwithstanding anything
to the contrary contained in this Agreemcnt; this Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
agaiost each ACI SERP Settlement Sponsor at the estimoted recovery rate set forth in the
appltcable Dtsolosure Statement or Information Circula.rn. Actual recoveries on account of
such claims depend on the other claims that 'ore ultimately allowed or disall’owed' against
each ACI SERP Settlement Sponsor and the ultimate trading value of the New ABH

. Common Stock (as-defined in the Chapter 11 Plan). The estimated recoveries set fo1th in -
paragraph 2 above (a) are based on t_he assumptions and estimated recovery rates for each |
ACt SERP Settlement Sponsor contained in the Disclosure Statoment and 1t1fonnation
Circular, and (b) the i nnp lied stock price of US$25 per share of New ABH Common

Stock contained in the Disclosure Statement and Inf01matlon ClI‘OUla.l - After full

administration of the Rostructurin g Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

. more or less than 52% of the claim amountsi.

4 Allowed ACI SERP Claim Distributions. The Debors will make
an initial distribution of New ABH Common Stock on account of the Allowed ACI SERP
Claims and the RlSk Adjusted Allowed ACI SERP Claim Amounts on the ﬁrst interim
distribution datc after entry of orders by the U.S. Court and Canadlan Courts approvmg |
this Agreefn_ent on which it is reasonably practicable for the Debtors to doso. All
distributions on account of the Allowed ACI SERP'CIail'ns and Risk—Adjustc‘d Allowed .
ACI SERP Claim Arﬁounts will bé subject to all a_pp]icab]é holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Claims and Distributions. Other than the
Allowéd ACT SERP Claim and the Risk-Adjusted Allowed AC] SERP Claim A1ﬁou11ts,
Claimant agrees to withdraw with prejudice all other claims asserted in co_ﬁnection with
or arising from the ACI SERP, whether in a proof of claim olr ofhelwis;e, and upon the
Effective Date, all such claims shall be deemed withdrawn with prejudice and expunged,
» including, for the avoidance of douBt, all claims af any)_as;erted against Bowater Canada

Finance Corporation.

- 6. | . Injunction. Other than with respccf to ﬁis rights under this
Agrpelneﬁt, Claimant is permanentiy enjoinéd from, and agrees not to take, any of the
A fo]lov;iing actions on account of his; ACIT SER? Claim: (a) comméncing or continuing in’
any manner any action or other proceeding’_agéinsf the Debtors o£ their .respectiﬁ
property; (b) enforcing, attaching, collecting or recovering in any manner any judgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing any lien or encumbrar'lvcc.‘ against the Debtors or their respe;ctive
‘ property; (d) asserting a setoff, right of subrdgatipn or recoupment of any kind against
any debt, ]iabiiity or 6bligation due to the Debtors or their respective property; and (e)
commcnéing or continuing any action, in any manner, in any place that does not comply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release by Claimant. Other than with respéct to its rights under
this Agreel‘ne'nt and the Allowea ACI SERP Claim and the Risk-Adjusted Allowed ACI
SERP Claim /ilﬁounts,_the Claimant and each of its succéssoré, assigns,v spouses and
dependents (collectivel&, the “Clajlnant Releasors”) hereby release and forever discharge the
Debtors (including .Bowater Canada F inance Corpomﬁon), Avidity Partners, LLC, in its
capacity as the Post-Effective Date Cléims Agent, and Emét & Young Inc., in its capacity
as the court-appointed Monitor iﬁ respect of the Matter of the .P]én of Comprornise or
Arrangement of AbitibiBowater Inc. and its subsidiaries and affiliates, in each case along
with each of their past, present, and future direct and indirect pérents, subsidiaries,,
aﬁiliates,' related entities, directors, officers, emp]qyeés; attorneys, rep;escntativcs,
agents, receivers, inéurers; and.each of their predecessors, successors, lieirs and assigns
(collectiVe]y, the “Debtor Releqsees”) from any an(j all causes of action, demands,
damagés, costs, debts, liabilities, lo:sses of claims of any kind, whether knowﬁ or
unknbwn, that the Claimant Releasors may now have or é\ger have had, or llereaﬂer shall or
may have, against the Debtor Releasees arising from, in connection with, or related to‘ the

ACI SERP.

8.  Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No '
modification of, or amendment to, this Agreement shall be valid unless it is in writing

- and signed by the Parties hereto.

9 ~ No Reliance. No Party has relied on or been induced to execute -
"this Agreement by any statements, i'epresentatio_ns, agreements or promises, oral 'o,r
written, made by any other Party, their agents, employees, servants or attorneys, or

anyone else, other than the statements expressly written in this Settlement Agreement and

" Release.

10.  Interpretation of Agreement. As used in this Agreement, the

singular or plural number shall be deemed to include the other whenever the context so
indicates or requires. The language of all parts of this Agreement shall in all cases be
construed as a whole, according to its fair meaning, not strictly for or against any of the

Parties.

11. Counterparts. This Agreement may be cxccutéd simultaneously or
in any number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
. that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13. Bindi;{g Effect. This Agreement éllé}ll be binding on aqd slﬁll :
inure to tﬁe beﬁeﬁt of the Partiesv and their Fespecﬁve sﬁcces_so‘rs, hgirs, and .a'ssig.ns.'

14. Nd Admission of Liability. The Parti.es each égreé that entry int;) .
this Agreement does not t;,onstitljte a detennina-ti;m‘or admis;idn of liability under the
- _ AC] SERI; by the ACI SERP Settlement Plan Sponsors, and that the allocation and
allowance of the ACI SERP Claim constitutes é‘settlement of the ACI SER]'?’Claim to

avoid the expense and time of further litigation.

15. " Goveming Law. This Agreement shall be governed by and
construed Linder the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions thereof.

16. | Jurisdiction. In connection with ény action, suit, or proceedihg ‘
: .iarising from, in connection with, _or_rélating to this Agreefnent, the Parties each agree to

submit to the cxclusivc jurisdiction and venue'of the United States Bankruptcy Court for
the District of Delaware or the CCAA Court, as may be applicable, and any appellate

courts with jurisdictidn over the U.S. Court and the CCAA Court. '

17.  Effectiveness; Termination. The Parties acknowlédg_e that the -
Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Coui':t and that this Agreement shall only becéme effective upon entry of an order .
approving the Agreement by each of the U.S. Court and the CCAA éourt (the “Effective - |

Date™).
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have

executed this Agreement this/ day of Octaber, 2011.

CLAAN

/ Q/xcw_méo A A/adlo..,/;/(é' 7<> /gc,é:ss
g7 ¢ 55/755//&,«/7[ é/ d,{f/ .

X oniie Wl 2

THE DEBTORS:

AbitibiBowater Inc.

By:\

/Name: Jdqus¢ P. Yachon
Txtle Senior Vic Pres1dent and Chief Legal Officer

APP: VED BY:

~ Emst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

A AN D

Name: Martin Dalgn &) lt
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By: Q_@Qaﬁ" C o=
Name: Robert E. Winter
Title: Counsel
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. SETTLEMENT AGREEMENT AND RELEASE - -

This Settlemént Agreement and Release (thf:.“Ag_r_. eement”) is é_n_tered into
by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, to‘gether with the affiliates who applied for protection from their creditors

under Canada’s Companies’ Cr_‘editors ArrangenientAct, R".’S.C..-1'985, c. C-36 (as

‘amended, the “CCAA™) and as reorganized, the “Debtors™) and

(“Claimant”). The Debtors and Claimant are each referred to individually herein as a

“Party” and collectively, as the ‘Téﬂiés.”

»4 WHEREAS, the Debtors filed creditor protection.proceedihg's inthe -

| ‘United States and Canada (the “Restru'cturing Cases™) on _Aprifl;é, 2009 and. Aprﬂ 17,
2609, re_spéctivély (the “Petition Date™). In Novembgr 2010, the U.S. bankruptey court |
(th'e “U.S. Co.iu't”) and the Quebec SuperiorCoﬁrt (the ‘fC(iAA Cpqrt”)eﬁterﬁ orders
conﬁrmin;g and s;cmctiqning the Debtors’ chapter 11 and CCAA restructuring plans (the

conﬁrrhe;d chapter 11 plan, the “Chapter 11 Plan” and accompanyingr disclosure

statement, the “Disclosure Sfcz_itcment”; and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”j

the “Restructuring Plans™). The Restrilcturing Plans went effective on December 9,

2010.
WHEREAS, as of thé Petition Datc,-the Debtors suspended all payments

on‘a'ccoﬁnt' of pre-filing supplemental executive retirement plans (coll'cct'ively, the “Old

. Drive Company Limited, Bowater Treated W,obd Inc., Canexel Hardboa'rd‘ln'c., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater.Mariﬁmes'Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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_S_F;_RE”): including the Caﬁadianﬁﬁpplemcntal Executive Rctiremént Plan (SER?) for
Executive Employees of Abitibi-Consol_idatgd Inc. (the “ACI SERP™). The Rqstructuring
Plans tenninated all such plans. See CCAA Plan"Supplement ‘6.9v(1); Amenéied CCAA N
Plan Supplement 6.9(2); Chapter ]'] Plan § 6.9; Supp]eﬁ'ent 7B (as amendéd). In
accordance'With thé Restructuring Plans, however, the Debtors established neﬁ’ non-
qua]iﬂed and n.on—registered plans (the"‘Newl SERPs”j pursuant to which (a) all
employees an& beneficiaries in active status as of the Effeqtive Date were gligible to -
receive benefits under the New SERPs substantially similar to those under the Old

' SERPS; and (b) all retirees, benéﬁcigrics and deferred vested participants (collecti?ely,

“Retirees™), as of the Effective Date, were eligible to receive benefits under the New

SERPs substantially similar to those under ﬁw Old SERPs, provided however, that the
benefits to a participant uhdér the New SERP(s) will be 10% to'35% lower, depcr'ldirilg‘ on. -
the aipplicabl'e old 'SERP(s), the benefits under the New Plans will be subject to an ahnual
per-participant cap, and depending on the applicable Old SERP, the b_eneﬁts being
further reduced by ahy secured pension benefits received or to be received in respect of
the Old SERP. The ACI SERP is subject to a 10% reduction in benefits and a |
CDN$50,000 per paﬂicipint annual cap. _In addition, some,participant's under the
ACI SERP reéeived sécu.red pensian benefits in:’respect of the ACI SERP and
'accordingly, were ineligib]é to participate in the applicable New SERP orIWel'e eligible to
participate in the applicable New SERP subject to further reduction of their benefits.
WHEREAS, as ab con&iti on of partibipating in ‘the New SERPs, the
Restructuring Plans reqﬁired elﬁgible plan paﬁiéipahts to waive and forfeit any and all’

claims in respect of the Old SERPs. In August 2010, the Debtors mailed ele_étion notices
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to all SERP ciaimantg) (the “SERP Election Notices”) offering them a choice between

(1) participating in the Néviz SERPs and waiving all their claims against the Debtors-
arising under the relevant Old SERPS, or (2) retaining thcir claims against the Debtors '
arising under the Old SERPS, and receiving distributions on éccoiltit of such iclaims Gf
and wheri allowed) as part of the Réstruct'uririg Cases. Claimant was not eligible to |

participate in a New SERP or was eligible to participate in a New SERP but electeci to

retain his claims under the ACI SERP (the “ACI SERP Clalms”)

| WHEREAS, at the time the SERP Election Notices were circtilated,
AbitibiBowater Inc and Ab1t1b1—C'ons011dated Inc. were identified as sponsors of the
ACI SERP Other Debtors may also be potential sponsors of the ACI SERP, and may
also be potentially liable for the ACI SERP Claims The Company,. the post-effective

date claims agent (thie “Claims Agen ) appointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the é‘Mdm’tor”), have
analyzed the likelihood of other Debtors® liability for the ACI SERP Claims.
| ' WI—IEREAS, among other things, the Claims Agent, tiie Monitor, and the
C]aimant_dispute the liability of the various Debtors for the ACI SEARPF_C'laims.
WHEREAS, to avoid thé expenée and incqnvenience of further litigation,
‘the Parties have agreed to settle on the allowed amount of Ciainiant’s ACI SERP Claim
and allocatelzv such claim againét various Debtors based on an agreement regarding each
isuch Debtors’ probable estimated liability for the claim aé set forth herein. ' |
| NOW, THEREFO?E, in consideratioii of the mutual coveriants and
releases set fo_rtii herein and other good and valuable COlisideratior_i, thie receipt ami | .

sufficiency of which is héreby acknowledged, the Parties agree as follows:
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1. ACISERP Claim Allowance. Claimant shall have an allowed

: geher’al unsecured ACI SERP Claim (the “Allowed ACL SERP Claim”) in the améunt of
CDN $117,931.00 which shall be allocated, .solely fof p@oses of this’ Agreement,
against Each of the fb]lowing Debtors: AbjtibiBQwater Inc;, Bowater Incorporated,
~ Donohue Corp., Abitibi Consolidated Sales Cdrpbration; ABitibi-Consoiidatea

Corporation, Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and

Abifibi—Consolidated Company of Canada (collectively, the “ACI SERP Settlement
Sponsors”). Except for purposes of this Agreement, the Debtors, the Claims Agent and
the Monitor do not concede thzit.the ACI SERP Settlement Sponsors have legal liability

for the ACI SERP.

2. ACI SERP Claim A]locgtion: Tﬁe'Aliowed ACI SERP Claim will
be all’ocatéd agaii;_st the ACi SERP Settlement Sponsbrs in the 'followinvg perce.ntage‘s
" based upon the agreed-upon relative risk of liability of each particular ACI SERP )
Settlement Sponsor, fésulting in the corresponding pbrﬁéﬁ of the Allowed ACI SERP-

.Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”™):

Allowed ACY ACY SERP % of -Risk- Applicable | .- Estimated % Estimated
SERP Claim Scttlement ;|  Allowed Adjusted]Aliowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Chim | Unsecured from Debtor | Account of Risk-
-Claim Amount Claiim Class | . basedon ° '| Adjusted Allowed
- Allocated - o Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP Information -
Setilement Circular
- Sponsor . . ) ) :
CDN$117,931.00 | Bowater Canadian 23% CDN$27,124.13 - 36.50% CDN$9,900.31
Forest Products '
Inc. :
CDN$117,931.00 .| Abitibi- 100% CDN$117,931.00 3.4% CDN#$4,009.65
e Consolidated Inc.
CDN$117,931.00 | Abitibi 95% CDN$112,034.45 17.10% CDN$19,157.89
Consolidated ' |
Company of_
Canada . .
US$97,094.52 AbitibiBowater 100% US$97,094.52 Class 6A. 0.8% US§776.76
. Inc. .
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US$97,094.52 Bowater 23% US$22,331.74 Class 68 48.4% US$10,808.56 -
Incorporated : ' i . )
US$97,094.52 Donohue Corp. 20% US$19,418.50 Class 6DD 1 28.4% US$5,514.97
US$97,094.52 Abitibi . 20% US$19,418.90 Class 6H 23.4% US$4,544.02
’ : Consolidated Sales '
Corp. . : ) ) .
US$97,094.52 Abitibi 20% US$19,418.90 Class6F | 12.0% US$2,330.27
: Consolidated . . . '
Corporation ) :
Total Estimated Recovery . $62,187.37
(cpnNg) | - )
"% Recovery (CDN$:CDNS) | . 52%

* Gurrency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN §1.00 ~US$0.8290.

3 No Fixed Recoveries on Allowed ACI ‘SERP Claims: The
Allowed AACi SERP Claim‘al.ld Risk-Adjusted AJlowéd ACI.SERP Claim Amounts
éonstitute _Cl_aiman.t’sv'sole Allowed claims arising under,'in conﬁection with, or relating
to the ACI SERP, and all other claims (if éﬁy); including any such claims agéiﬁst any
other Debtor or Debtor’s affiliate (including for the avoidance of doubt, B-ovs}ater Canada
Finance Corporationj’, are deemed Withdrawn and expunged. Notﬁvithstaﬁding anything
to the contrary containéd-in this Agreement, this Agreement does ﬁot fix recbyc'ries or.
guarantee an aggregaté 52% recovery on the Allowed ACT SERP Claim or a rcéovery
| agajnst each ACI SERP Settlement Sponsor at ';he .es:'.tim;ltéd recovery rate set forth in the
appiicab]e Disclosure Statemen't or Infornﬁtion Circular. Apfual Arecov,eries on account of -
.such claims depend on the other claims that are ultimately allowed or disalldwéd against .
each ACI SER_P Settlement Sponsof and the ultimate .trad.ing vélué of 'the New-AB.I-'I
Com‘mon-Svtoc]:( (as defined in the Chapter 11 Plan). The e'stimatcd' r_ecoveriés set forth in
péragrapﬁ 2 abéﬁe (;1) are based on the assurﬂptions and estimated‘ rcc;overy rates for each
ACI'SERP Settlement Sponsor contai'ned in the Disclosuré Statement and Information
Circular, and (b) the implied stock price of US$25 per share of Néw ABH Common
Stock contained in the Disclosure Statement and Information Circular. After full

admninistration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk—Adjusted.AlloWed ACI SERP Claim Amounts may. be significantly

more or less than 52% of vtAhe claim amounts.

4. Allowed ACI SERP Claim Dlsmbutrons The Debtors wrll makc

an 1n1t1a1 distribution of New ABH Common Stock on account of the Allowed ACI SERP' .-

Claims and the Risk-Adjusted Allowed ACI SERP ‘Clarm Amounts on the ﬁrst interim .
drstrlbutlon date after entry of orders by the U.S. Court and Canad1an Courts approvrng
thrs Agrcement on wh1ch rt is 1casonably practicable’ for the Debtors to do so. ‘All
distributions on account of the Allowed ACI SERP Clalms and Rrsk—AdJusted Allowed
ACI SERP Claim Amounts w111 be subJect to all apphcablc holdbacks and. other

restrictions under the Restructuring Plans Gf any). ,

5. ‘ Agrcerrxént on'Allovrréd Claims land Distriblrrions. Other than the
Allowed ACI SERP Claim and the Risk—Adjvuvsted Allowed ACI SERP Claim Amounts,
Claimant‘agrees to withdraw with prejud>ice.al'l other claims ‘asserted in conneotion with -
or arising | from the ACI SERP whcther ina proof of claim.or otherwrse and upon the
Effective Date, al] such cla1ms shall be deemed withdrawn Wrth plC_]udlCC and cxpunged
“including, for the avoroance of doubt, all claims Gf any) asserted against Bowater Canada

Finance Corporation.

6. _Irr'lunotiorl. Otﬂcr than with rospect to his rights under this
Agreement, Claimant is j)orr_nanently errjoihcd from, and agrees not to toke, arly of ‘ﬂ.ro
following actiono on 'accourlt of his ACI SERP _Claim: (a) commcncing or continﬁing in
any manner any action or or:her' proc'eedirrg agains-tvrhe :Det.)tors or their respooti'\?e
property; (b) enforcing, 4at(ach‘ing,' collecting or récoVering in any manner ar1y jud gmonr,

award, decree or order against the Debtors or their respe’ctiye property; (c) creating,
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- perfectmg, or enforcing any lien or encumbrance agamst the bebtors or their respectwe
property, (d) asserting a setoff rrght of subrogation or recoupment of any kind agalnst
~any debt habrllty or obhgatlon due to the Debtors or their respective property, and (e)
commencing or continuing any action, in any manner, in any place that does not eomply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans. .

7. Release by Claimant. Other than with respect to its rights under -

this Agreement and theAllowed ACI ‘SERP Claim and the Risk-Adjusted A]lowed ACI
SERP Claim Amounts, the Claimant and each of its successors a551gns spouses and
dependents (collectlvely, the “Claimant Releasors”) heleby release and forever discharge the
'Debtors (including Bowater Canada Finance Corporation), Avidity Parmers, LLC,inits’
capacity as the Post-Effective Date Claims Agent, and Emst & Young Inc., in its capacity
as the court—appomted Monitor in respect of the Matter of the Plan of Compromlse or
Arrangement of Abrtlerowater Inc. and its sub51d1ar1es and afﬁhates in each case along
with each of their past, present, and future drre_ct and indirect parents,'subs1d1ar1es,
affiliates, related enﬁties, direetors, officers, employees, atrome};s; representativcs,.
agents, receivers, ins_un'ers," and each of th_eir nredecessors, Successors, héirs and assigns
(collectively, the “-Debtor'ReleaSees”) from any and all causes' of action, demands,
»damages .costs, debts, hablhtles losses or claims of any kind, whether known or
unknown that the Claimant Releasors may now have or ever have had or hereafter shall or
may have, against the Debtor Releasees arising from, in connectro_n wrth, or relatedto the

ACI SERP.

8. “Complete and Final Agreement. This Agreement sets forth the

entire.agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all-prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing-

and signed by the Parties hereto.

9. No Reliance. No Palty has relied on or been indt'lced to e)?ecufte
this Agreement by any statements, _rei:resentati'ons, agreements or promises, oral or
written, made by any other Party, their agénts, employees, se_rv‘ants.(‘)'r attomgyé,- or
anyone else, othef than the statements expressly written in this Settlement Agreement_ahd

Release.

IQ. i .Intémrctation of Agreement. As used in this Agreement, the ’
singulai or plural number shall be 'déemed to in;:lude the other whenever the cén’text S0
' indicate§ or requires. The language of él] parts of this Agreement shall in all cases be -
construed as a whole, according to its fair meaﬁing, not strictly for or against any of the
Parties. -
11. - Counterparts. Tllis'Ag;'eément may Be\ executed simultaneously or
iﬁ ény number of original or faxed countéfparts, each of which shail be de;amgd an original,

but all of which takeﬁ'together shall constitute one and the same agreement.

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreerent.
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13. . Binding Effect. This Agreéineht shall be binding en and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14. . No Admission.o.f Liability. ‘T_he Parties each agree ﬂlat entry in‘_coA
this Agreement does not constitute 2 deterlﬁination-or admission of liability under the |
ACI SERP by the ACI SERP Settlernent Plan Sponsors,‘and that the allocatiOn and
vallowanée of the ACI SERP Claim constitutes a settlmﬁént of the ACI SERP Claim to’

avoid the expense and time of further litigation.

15. ‘Goveming Law. This Agreement shall be governed by and | ,
_construed under the laws of either the State of Delaware or the Province of 'Quebéc, as

~ may be applicable, wfthout regard to the conflict of laws pf_ovisions thereof.

16.  Jurisdiction. In connection with any aétion; étﬁt, or proceeding ;
arising from, in connection with, or relating to this Agreemént, the Parties each agree to
submit to the exclusive jurisdictioh and venue of the United .States Ba;rﬂquptgy Court for
the District of Delaware Qr the CCAA Court, as may be applicable, and any appellaté‘ .

courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. Thé Partiés acknowledgé that the
'Debtors infend to éeek approvﬁl of this Agreement by the U.S. Court and thé CCAA |
Court and that this Agreélﬁent shall only become effective upon entry of an order-
“approving the Agreement by each of the U.S. Court and the'CCAA Court (the “Effective

Date™).
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EN FOI DE QUOI, les parties, par I intermédiaire de leurs représentants diment auforisés,

ont signé la présente convention le/_7 octobre 2011.

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc. -

Par:

/Nom : Jatqueb P. Vachon .
_ Titre~"Premier vice-président et chef du contentieux

APPROUVE PAR :

Ernst & Young Inc., en sa qualité de contrdleur nommé par le tribunal & I'égard de
Paffaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, ¢t non 4 titre personnel ou en qualité de société.

Par: m\ O \\\ MI\D
Nom : Martin Daighebult
. Titre : Premier vice-président

Avidity Partners, LLC :
3 titre d’agent des réclamations aprés la date de prise d’effet,
par V’intermédiaire de son conseiller juridique Paul Hastings LP

Par:QaQa»d‘ q L})\/‘»’A‘ﬂ:

Name: Robert E. Winter
Title: Counsel

\

.

R
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SETTLEMENT AGREEMENT AND RELEASE

This Settlcmcnt Agreement and Rélease (the “A ecmen'”) is entered into
by and bétWCcn AbitibiBowater Inc. and its' affiliates in tﬁc above>ca.ption§:d (;ases
(col]ective;ly, togethm" with the afﬁ]iatcs whao app]igd for proteétion from thei-f creditors
under Cana&a’s Companies’ Creditors Aﬂange‘ﬁmntAﬂ, R.S.C. '1985, c. »C;36 (as

amended, the “CCAA”) and as reorganized, the “Debtors™) and'¢

B - Claimant”).
The Debtors and Claimant are each referred to individually herein a$ a “Party” and
_ éo]lectively, as the “Parties.”

WHEREAS, the Debtors filed crédit;sr protection proceedings in the -
United Statés aild Canada (the “Res.tructurin'g. Cases™) on AprilA16‘ , 2009 and April 17,
2009, respectively (the “Petition Date”). In Noveﬁber 2010, thé US. bankruptcy court
(the “U.S. Court”) and the Quebéc Superior Court (the “CCAA Court™) entéred-orders.

confirming and sanctioning the Debtors’ chapter 11 and CCAA restructuring plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure

statement, the “Disclosure Statement”, and together.with the sanctioned CCAA plan (the

- “CCAA Plan” and the accompanying information-circﬁla'r, the “1nforn;1ation Circular™) -

the “Rf:structuring Plans”™). The Restmcmrfng Plans went effective on December 9,

2010. | | H |
WHEREAS, as .of the Pcﬁtién Date, the Debtor's‘suspehdéd all payments

on account of pre-filing supplemental executive Fetirement plans (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. ' ) i
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SERPs™), including the Canadian’ Supplemental Executive Reti:remlent Plan (SERP) for
Executive Employees of Abitibi—Consolidated Inc. (the “ACI SERP“)'. The Restructufing
'Plaus terminated all such plans. See CCAA Plan Supplement 6 9(1); Amended CCAA
Plan Supplement 6 9(2) Chapter 1 1 Plan § 6.9; Supplement 7B (as amended) In -
accordance with the Restructunn’g'Plans however, the Debtors estabhshed new non-
quallﬁed and non-reglstered plans (the “New SERPs”) pursuant to Whlch @) all

: employees and beneficiaries in active status as of the. Effectwe Date were Cllglble to
receive benefits under the New SERPs 'substantia.lly snnilar to those _under the Old
SERPs; and (b) all 1'etirees beneficiaries and deferred t/ested participants (collectively, '

“Retlrees”) as of the Effective Date, were ellglble to receive beneﬂts under the New

SERPS substantially similar to those under the Old SERPs, prov1ded however, that the
' beneﬁts toa pa1ticipant under the New SERP(s) will be 10% to 35% lower, dependmg on
the applicable Old SERP(s), the benefits under the New Plane will be subject to an annual
per-participant cap, and depending on the applicable Old SERP the benefits being
further reduced by any secured pension beneﬁts ICCB]VCd or to be rece1ved in respect of
the Old SERP. The ACI SERP is subject to 2 10% reductlon in beneﬁts and a
CDN$50,000 per participant annual cap. In addition, some participants-under the
ACI SERP received secured pension benefits in respect of the ACI SERP and -
.'accordingly; were ineligible to participate in the applicable New SERP.or were eligible toi
participate in the applicable New SERP subject to furthet redu_ction of their ,beneﬁts.
. WHEREAS, as a condition of participating in the New SERPs, the.
Restructuring Plans required eligible plan participants to waiue and forfeit any, and all

claims in respect of the Old SERPs. In August 2010, the Debtors miiled election notices

Doc#: USI:7410651vd : : "3



to a}] SERP claimants (tﬁe “SERP Election Notices”) offering thém a choicé between
(1) paﬁi‘cipating in'the New SERP; and Waiving all their claims agajnsvtlthe Debtors
arising under the rcle_vant Old SERPs, or (2) lretaim'ng their claims against the Debtors
ar_is:ing under tﬁe Ol1d SERPs, and receivvingvdistribu‘tions on account of svu‘ch'clairﬁs @f
and when allowed) é.S part of thé Restructuring Cases._. Clai.me-m't' vas not eiigib'le to
participate in a New SERP or was eligible to participat; in é New SERP buit elected to

" retain his claims under the ACI SERP (the “ACT SERP Claims”).

WHEREAS, at the time thé SERP Election Notices were circulaited, s
AbitiBiBéwater Inc. and AbitiBi—C'ons;)lidated Ine. were identified as sponsors of the
ACI SERP ‘Othcf Debtors méy also be pote_ﬁtial sponsors of the ACI SERP, and rn‘ay
also be potentially liable for the ACI SERP C]éiﬁls.' The Company, the'post~elffective .
date claims agent (the “Clai;ns Agén ™) éppointed under the Ch»a}')te_r 11. ?Jan, and the
monitor appointed in the CCAA proceedings by f[he CCAA Court (the “Mg_];i_t_(_)_f’), have

| analyzed the likelihood of other Debtors’ liability for the ACT SERP Claims.
_ WHEREAS,._am.ong other things, the Clairn's‘ Agent, the Monitor, aI‘1d the
Claimant dispute the liability of the various Debtors for the ACI SERP Claims. |

.WHEREAAS, to avoid the expense and inconvéni¢nce of further liti_gatiop,
the Parties have agreed to settlc:on the allowed amount of vC]ai.mant’s ACI SERP Claﬁﬁ
and allocate such claim 'égai_nst various Debtors based on an agreément rc‘gardin.g éach
such D;ebtors’ probable éstima'tedvliability for the claim: as set forth hereiﬁ. .

NOW, THEREFORE, in consideration of the mutual coveﬂants'and
releases set férth herein and other good and valuable considefation., the receipt and

sufficiency of which is hereby acknowledged; the Parties agree as follows:
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1. ACISERP Claim Allowance. Claimant shall have an allowed

~ general unsecured ACI SERP Claim (the “Allow'ed ACl SERP Claim”) in the amount of

CDN $58,466.00 whichlshall be allocated, solely for purooses of this.Agreement, against

each of the followirig Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue

Corp., Abitibl Consolidated Sales Corporation, Abitihi-COnsolid'ated Cornor'ation,

Bowater Canadian Forest Products Inc., Ab1t1b1 Consolldated Inc and Ab1t1b1-

" Consolidated Company of Canada (collectlvely, the “ACI SERP Settlement Sponsors”).

Except for purposes of this Agreement the Debtors, the Clalms Agent and the Monitor

" do not concede that the ACI SERP Settlement Sponsors have legal llabrllty for the ACI

SERP.

2 ACI SERP Clalm Allocat10n The Allowed ACI SERP Clann ‘will

be allocated agamst the ACI SERP Settlement Sponsors in the following pelcentaues N

based upon the agreed—upon relatrve risk of habllrty of each particular ACI SERP

Settlement Sponsor, resultmg in the correspondlng portion of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk- Ad_]usted

Allowed ACI

Allowed ACl SERP Clalm Amount”)

ACISERP % of .. Risk- Applicable Estimated % . Estimated -
SERP.Claim . Settlement Allowed AdjustedjAllowed | ° General Recovery Rate Recovery on
Amount * Sponsor ACISERP | ACISERP Claim [ Unsccured from Debtor Account of Risk-
' Claim Amount -Claim Class based on- Adjusted Allowed
Allocated . Disclosure ACT SERP Claim |. -~
against AC1 Statementand | Amount . -
SERP . Information .
Scitiement . Circular
Sponsor : .
CDN$58,466.00 | Bowater Canadian 23% CDN$13,447.18 36.50% CDN$4,908.22
- Forest Products ’ . :
Inc. . . ) :
CDN$58,466.00 | Abitibi- 100% ‘CDN$58,466.00 3.4% CDN$1,987.84
- Consolidated Inc. ) : : R
CDN$58,466.00 | Abitibi 95% CDN#$55,542.70 17.10% CDN$9,497.80 -
" Consolidated : . i :
Company of
Canada L : .
1US$48,136.01 . | AbitibiBowater " . 100% US548,136.01 . Class 6A 0.8% US$385.09
Inc. : . :
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Bowater

US511,071.28

US$48,136.01 . 23% Class 65 484% "US$5,358.50
B Incorporated . : . . . —
US$48,136.01 Danohue Corp: 20% .U8$9,627.20 - Class 6DD - 28.4% .US$2,734.13
“US$48,136.01 .Abitibi 20% US$9.627.20 Class 6H. - 23:4% US$2,252.77
Consolidated Sales o s ' . C
s * | Corp. | . . . . . :
US$48,136.01 Abitibi 20% -US$9,627.20 Class 6F S 12.0% US$1,155.26
Consolidated - : o ’
- Corporation : .
CL : Tolal Eshmated Recovery : $30,830.29
(CDNS) . ) o
% Recovery {CDNS:CDNS) 52%

] * Cirrency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $11-00 -~ 1US§0.8290. o

3. No Fixed Recoveries on Allowed ACI SERP Claims: The

Allowed ACL SERP Claim and Risl(—Adjusted AlloWed ACI SERP Claim "Alnounts
const1tute Clalmant’s sole Allowed clarms arising under, in connection w1th or relatmg
to the ACI SERP, and all other claims (if any), mcludmg any such elalrns against any .
other Debtor or Debtor’s afﬁhate (1nclud1ng for the avoidance of doubt Bowater Canada -
.Flnance Corporatlon), are deemed w1tl1drawn and expunged Notwrthstandmg anythmg
to the contrary contained in this Agreernent, this' Agreement does not fix recoverles. or
gua1 antee an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
- against each ACI SERP Settlement Sponsor at the estimated recovery rate sef forth in the
applicable Disclosure Statement or Information Crrcular. Actual recoveries on account of
-such claims depend on the. other claims that are ultirnately allowed or disallowed against
.gach ACI SERP Settlement Sponsor and the ultimate trading Value of the New ABH
Common Stock (as defmed in the Chapter 11 Plan) The estlmated recoverles set forth in '
paragraph 2 above (a) are based on the assumptlons and estlmated recovery rates for each
" ACI SERP Settlement Sponsor contamed in the D1sclosure Statement and Informatlon
C1rcular and (b) the implied stock price of US$25 per share of New ABH Comrnon
Stock. contamed in the Dlsclosure Statement and Tnformation Circular. After full

administration of the Restructurmg Cases actual recoveries on the Allowed ACI SERP
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Claims and the Risk—Adjusted Allowed ACi SERP Claim Amounts may be significantly -

more or less than 52% of the claim amounts.

4. Allowed ACI SERP Claim Distributions. The Debtors vﬁll make

an initial dis'tribntionlof New ABH Common Stock on account.of the Allowed ACI SERP .
Claims and the Risk~Adjusted Allowed ACI SERP Claim Ambunts on the first interim
distribution date after entry of orders by the U.S. Court and Canad1an Courts approving
this Agreement on whlch it is 1easonab]y practlcable for the Debtors to do so. All
distributi'ons on account of the Allowed ACI SERP Clairhs and Risk—Adjusted Allowed
AC1 SERP Clairn Alnounts will be subject to all appiioable ho'l_dbacks_' and othet

restrictions under the Restructuring Plaris (if any).

. 5. Agreement on Allowed Claims and Distributions.' Other than the
Allowed ACT SERP Claim and the RiSk—Adj'u'sted Allowed ACI SERP Claim A_lnounts,_
Claimant agrees to withdrave ‘with prejudice ali other claims asserted in connection with
or arising'from the ACt SERP, whether in a proof of claim or.otherwiée, and upon the
Eft‘ective Date, all such claims shall be deemed withdrawn \yith prejudice and eztpunged,,
including, for the avoidance of doubt, a]l' claims (if any) asserted against Bowater Canada
Finance Corporation. | | |

6. - In']unction. Other t]]alt with respect to his rights under this

. Agreement, Claimant is permanently enjoined from, end agrees not to take,;any of the-
| followmg actions on account of his ACI SERP Clalm (@) cotnmencmg or continuing in
Aany 1nanner any action or other proceedmg agamst the Debtors or thelr respectwe
property; (b) enforcing, attachmg, collectlng or recovering in any manner any Judgment

. awald decree or order against the Debtors or thelr respect]ve property; (c) creatlng,
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perfecting, or enforcing any lien or encumbrance against:the bebtors or their respective
' property; (d) asserting a setdff, right of subrogatidn er recoupment of any kind against
Aany debt, liability or ob]igation due to the Debtors or. their respective property; and ()
commencmg or contmumg any action, in any manner, in any place that does not comply

with or is 1ncons1stent with the provisions of this Agreement and the Restructunng Plans.

7. Release by Claimant. Other than with respect to its.rrghtsv_ under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI -
SERP Claim Amounts the Claimant and each of its successors, assigns, spouses and

‘ dependents (collectlvely, the “Claimant Releasors™) hereby re]ease and forever discharge the'

Debtors (including Bowater Canada Finance Corporation), Av1d1ty Partners LLC, imits.
capacity as the Post—Effective Date Claims Agent, and Ernst & Young Inc., in its capacity
as the court-appointed Monitor in respect of the Matter of the Plan of Compromi_se or

- Arrangement of AbitibiBoWater Inc. and its subsidiaries and affiliates, in each case along
with each of their past, present, and future direct and indireet ‘parents, subsidiaries,

* affiliates, related entities> directors, dfﬁcers, employees, attorneys, representatives,
agents, receivers insurers. and each of their predecessors, snceesso‘rs, heirs and assigns
(collectrvely, the “Debtor Releasees”) from any and all causes of actlon demands
damages, costs, debts liabilities, losses or claims of any kind, whether known or
unknown, that the C]annant Releasers may now have or ever have had,or hereafter shall or -
may have, agamst the Debtor Releasees arising from, in connection w1th or related to the

ACI SERP.

3. Complete and Final Aareement Th1s Agreement sets forth the

entire agreement between the Parties pertaining to the sub]ect matter hereof. ThIS
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concermng the subject matter hereof. No
modrﬂcatlon of, or amendment to thls Agreement shall be. valld unless 1t isin wntmg

and signed by the Parties hereto.

9. No Reliarice. No Party has re]je(l on or been lnduceo' to execute A
this Agreement by any statements, representations, agreements or promises, oral or
written, made by any other Pa.rty their agents, employees servants or attorneys, of.
anyone else other than the statements expressly wrrtten in this Settlement Agreement and

Release.

10. Integgret‘ation of Agreement. As used in this Agreernent, the-
singular or plural number shall be deemed to include the other whenever the conter'rt 50
indicates or requires. ‘The language of all parts of this Agreement shall in all cases be .
construed as'a whole, according to its fair meaning, not strrctly for or agamst any of the
| vPaIties. '
1L . Countergarts This Agreement may be executed simultaneously or .'
in anyvnumber of original or faxed counterparts, each of Wthl‘l shall be deemed an orrglnal '

but all of which taken together shall constitute one and the same agteement. »

12, Authorization. Each of the undersigned represents and warrants

that he or she is competent and authorized to execute this Agreement, and further
represents and watrants that he or she has read and understands the terms of this- -

Agreement.

Doc#: US1:741065v4 ’ 9



13.  Binding Bffect. This Agreement shall be binding on and shall

- inure to the benefit of the Parties-and their_respective successors, heirs, and assigns.

14, o Admission of Liability. The ‘Parties each agree that entry into
this Ag1 eement does not constitute a determination or adm1551on of llabllrty under the
ACI SERP by the ACI SERP Settlement Plan Sponsor’s, and that the‘al]ocatlon and
allowance of the AC1 SERP Claim constitutes a settlement of the ACI SERl’ Claim to

avoid the expense and time of further litigation.

15. Goveming Law. This Agreement shall be govemed by and
: construed under the laws of either the State of Delaware or the Provmce of Quebec, as

may be applicable, wrthout 1egard to the conﬂlct of laivs prov1510ns thereof

16. Jurisdiction. In connection with any aetion,» suit, or proceeding' s
- arising from, in connection with,-or relating to this Agreement the'Part'ies'eaeh agree to
submit to the exclusive jurisdiction and venue of the Un1ted States Bankruptcy Court for
the District of Delawate or the CCAA Court, as may be apphcable and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court:

17.  Effectiveness; T‘ermination. The Parties acknowledge tlr‘at the
- Debtors intend to seek approval of this Agreement by the U,S.l Court and the CCAA
Court and that this Agleement shall only become effective upon entry of an order

approving the Agreement by each of the U S. Court and the CCAA Court (the “Effectwe '

Date”).
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EN FOI DE QUOJ, les parties, par I'intermédiaire de leurs représentants diiment autorisés,

ont signé la présente convention le __ octobre 2011.

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc.

Par:

om ; a?qi@}/\/ach n '
Tifre’s Premier vice-président et chef du contentieux
APPROUVE PAR :
Ernst & Young Inc., en sa qualité de contrdleur nommé par le tribunal & l’égafd de

|’affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
membres du méme groupe, et non 2 titre personnel ou e qualité de société.

Par; /\N‘?& \\\ \Q m
Nom : Martin Daigpbault
. Titre : Premier vice-président

Avidity Partners, LLC .
a titre d’agent des réclamations aprés la date de prise d’effet,
par ’intermédiaire de son conseiller juridique Paul Hastings LP

Par :Qﬂ@ﬁ ol
Name; Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

" This Settlement Agreement and Release (the “Agreement”) is entered into
by and betweeri AbitibiBov_vater Inc. and its affiliates in thé abbvekcaptioned cases
: (coijectively, t_ogether'with the afﬁliat'es‘ who applied for protection from their creaitors'

under Canada’s Companies’ Creditors Arrangement Act, RS.C. 1985,¢c.C-3 6.:(as

amended, the “CCAA™) and as reo,fganizcd, the .“Debto‘rs"’) and i-“;

(“Claimant”). The Debtors and Claimant are each referred to individualiy herciﬁ asa

“Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed c;'editoi' prot_ectioh‘proceedings in the

United Statés aﬁd C;clnad;él (the “Restructuring Cases”) on Apr.il 16,2009 and:April 17,
| 2009, respectively (fhe»“Petition- Dﬁte”j. In November 2010, tl;e Us. bankruptcy court
(the “U.S. Cour.t”). énd the Quebec Supérior Court (the “CCAA Cxourt”) entered pn;dars
confirming and sanctioning the Debtors’ chapter 11 aﬁd .CCAA rcs_trl;ctu'ring p]éns "(the |

confirmed chapter 11 p]ari, the "‘Chapter 11 Plan” and accompanﬁng disclosure

statement, the “Discioéure Statement”, ah'd fogether with the sanc.:tion.ed CCAA plan (thé
“CCAA Plan” and the accompanyiﬁg information circular, the “Informaﬁon Circuiar”) B
- the f‘ResiIucﬁlfing; P_l‘ans’;)._ The Restructuring :P.larils wént.:efféctive on Dec'émber 9,
2010. - | | | | |

WHEREAS, as of the P-etition Date, the Debto‘li's 'sus'pgnde_d-all-‘I.Jayments

on account of pre-filing supplemental executive retir"ement‘plan_s (colléctively, the “Old

Drive Covmpan.y'Limited, Bowater Treated Wood.Inc., Canexel Hardboard Inc., 9068-9050 Québec_ I.nc.,‘
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Ine., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Iic. .
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SERPS”) 1nc1udmg the Canadian Supplemental Executive Retn‘ement Plan (SERP) for
Executive Employees of Abitibi-Consolidated lnc (the “ACI ACI SERP”). The Restructuung
Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA
Plan Supplement 6.9(2);'Chapter 11 Plan § 6,9; Supplement 7B (as amended). In
eccordmce with the Restructurrng Plans, hoWever, the Debtors'established:new _non-
» qualiﬁed and non-registered plans (the “New SERPs”) pursuant to which (2) all -
embloyees end beneficiaries in active status as of the Effective Date were el-igible to -
receive benefits under tbe New SERPs substantiaﬂy sirni]ar 1o those under tbe Old i
SERPs; and (b) all retirees, beneﬁcranes and defeued vested partlcrpants (collectlvely,
“Retuees”) as of the EffeCthe Date, were eligible to receive benefits under the New
' SERPS substantrally similar to those under the O]d SERPS prowded however that the
beneﬁts to a participant under the New SERP(S) W1ll be 10% to 35% lower, dependmg on |
the apphcable 0ld SERP(s), the beneﬁts under the New Plans w11] be subJect toan annual
per-participant cap, and dependm g on the applicable Old SERP the beneﬁts bemg
further reduced by any secured pensron benefits recewed or to be 1ecerved in respect of ‘
the Old SERP The ACI SERP is subject to a 10% reduction in benefits and a
CDN$5 0, 000 per participant annual cap. In addition, some parﬁcrpants under the
ACI SERP recelved secured pension benefits in respect of the ACI SERP and
accordmg]y, were ineligible to participate in the applicable New SERP or were eligible tob '
participate in the applicable New SERP subject to further reductlon of their beneﬁts |
WHEREAS, as a condmon of partrclpatlng inthe New SERPs the
Restr\,lcﬂturmcr Plans requued eligible plan participants to warve and forfert any and all

o]aimsv'in respect of the Old SERPs. In August 2010? the Debtors mailed election notices -
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" to all SERP claimants (the “SERP Election Notices”) offering them a choice between

)] participating in the New SERPs and waiving all'the.ir ¢laims against the Debt'ors
arising under the relevant Old SERPS, or ) retaining their claims against the Debtors
arising under the Old SER?S, and receiving distributions on account of such claims (if
and vvhen allowed).as part of the Restru.cturving Cases.: Claimant was not eligible to -
participate in a New SERP or was eligible to participate'in a New SERP but elected to

" retain his claims under the ACI SERP (the “ACI SERP Claims’ ).

WHEREAS at the txme the SERP Electlon Notices were. 01rcu1ated
AbitibiBowater Inc. and Abltlbl—Consohdated Inc. were 1dent1fied as sponsors of the
ACI SERP Other Debtors may also be potentlal Sponsors of the ACI SERP, and rnay
also be potentlally liable for the ACI SERP Claims. The Company, the post—effectlve
date claims agent (the “Claims Agen ”)_ appointed under th_e.Chapter 11 Plan, and the

' monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor”), bave

analyzed the li'kel'ihood. of other Debtors’ liability for the ACI SERP Claims. -
WHEREAS, among other things, the Clauns Agent the Morutor and the '
Claimant dlspute the liability of the various Debtors for the ACI SERP Claims.
WHEREAS to avoid the expense and inconvenience of further litigation, .
the Parties, have agreed to settle on the allowed amount of Clalmant s ACI SER_P Claim
and allocate such clann agamst various Debtors based on an agreement regardmg each
such Debtors probable estlmated liability for the claim as set forth hereln
NOW THEREFORE, in consmela‘non of the mutual covenants and
releases set forth herein and other good and valuable cons1deratlon the recerpt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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l. . ACISERP Claim Allowance. Clairnant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of

CDN $20,803,00 which shall be al]ocated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue

Corp. Abitibi. Consolidated Sales Corporation, Abitibi-Consolidated Corporation,

.Bowater Canadlan Forest Products Inc., Abitibi- Consol1dated Inc., and Abitibi- -

Consolldated Company of Canada (collecnvely, The “ACI SERP Settlement Sponsors”).

Except for pnrposes of this Agreement, the Debtors, the Claims Agent and the Momtor

) do not concede that the ACI SERP Settlement Sponsors have legal liabih'tyvfo'r the ACL

SERP.

2. ACI SERP Claim Allocatlon The Allowed ACI SERP Cla1m will

' be allocated agamst the ACI SERP Settlement Sponsors in the. followmg percentaoes

‘based upon the agreed-upon relative risk of liability of each particular ACI SERP '

Settlement Sponsor, resulting in the corresponding portion of the Allowed ACI SERP

Claim being allowed against.the AC1.SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Risk-

_ Estimated % |

Allowed ACI "ACI SERP " % of Applicable * Estimated
SERP Claim Settlement Allowed Adjusted|AHowed General Recovery Rate Recovery on
Amount Sponsor . ACISERP | ACISERP Claim | Unsecured | "from Debtor | Accountof Risk-
Claim Amount Claim Class based on Adjusted Allowed
Allocated . Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP . Information ’
Scttlement Circular
: . : Sponsor - . Co
CDN$20,803.00 | Bowater Canadian 23% CDN&$4,784.69 36.50% - CDN$1,746.41
' Forest Products E : i ’ ) :
Ine. | -
CDN$20,803.00 | Abitibi- 100% CDN$20,803.00 3:4% CDN$707.30
: Consolidated Inc. : K
CDN$20,803.00 | Abitibi 95% .. | CDN$19,762.85 17.10% - CDN$3,379.45
: Consolidated ’
Company of
. Canada L . — i ]
US$17,127.45 AbitibiBowater . 100% US$17,127.45 Class 6A 0.8%: US$137.02
- Inc. : - .
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US$17,127.45

Bowater -

3%

US$3,939.31

Class 68 48.4% US$1 906.63
Incorporated . ) -
US$17,12745 Donchue Comp. 20% US$3,425.49 Class 6DD 28.4% US$972. 84
US$17,127.45 Abitibi 20% US$3,42549 - Class 6H 234% US$801.56
Consolidated Sales . S . :
. Corp. . . - .
Us$17,1 2745 Abitibi 20% US$3.425.49 Class 6F 12.0% . US$411.06
"| Consolidated o
Corporation : . .
. Total Estimated Recovery $10,969.84
(CDNS) - : :
% Recovery (CONS:CDNS) | - 52%:-

* Currency conversions use thé Bank of Canada’s naon spdt rate as of the Petition Date.of CDN $1.00 - US$0.8290. .

3. NoFixed Reco‘tleries on Allowed ACI SERP Clahns: The |
Allowed ACI SERP Claim and RlSl(-Ad_]llSted Allowed ACI SERP Claim Amounts
‘ constitute Claimant’s sole Allowed claims ansmg under, in conneot1on w1th, or relatmg
to the ACI SERP, and all other claims (if any), including any such claims against'any
other Debtor or Debtor’s afﬁllate (mcludlng for the avoidance of doubt Bowater Canada
Finance Colporanon), are deemed withdrawn and expunged Notw1thstand1ng anytlnng '
to the contrary contained in this Agreement, this Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim ora recovery
- against each ACI SERP Settlement Sponsor at the estimated recovery rate set forth in the
applicable Disclosure Statement or Information Circular.  Actual recoveries on account of
" such claims depend on the other claims that-are ultimately'allov_ved or disallowed against
each ACI SERP Settlement Sponsor and the ultimate tradlng value of the New ABH
Cornrnon Stock (as deﬁned in the Chapter 11 Plan). The estnnated recoveries set. forth in
paragraph 2 above (a) are based on the assumpt1ons and est1mated recovery rates for each
ACI SERP Settlement Sp_onsor contained in the Disclosure Statement and Informatron
Clrcular, and (b) the 1mp11ed stock prlee of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and Information Clrcular After full

administration of the Restructuring Cases, actual Tecoveries on the Allowed ACI SERP
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Claims and the Rish—Adjusted Allowed ACI SERPvClaim Amounts may be signiﬁc'anﬂy

more or less than 52% of the claim amounts.

4. Allowed ACI SERP Claim Distributions The Debtors will ‘make

an initial dismbution of New ABH Common Stock on account of the A]lowed ACI SERP
Claims and the R]Sk—Ad_]l]Sted Allowed ACI SERP Claim Amounts on the first mterlm
distribution date after entry of or’ders by the U.S’. Court and Canadian Courts approving

» this Agreement on which it is reasonably practlcable for the Debtors to.do so. All

- distributions on account of the Allowed ACI SERP Claims and Risk-Ad]usted Allowed |
'ACI SERP Claim Amounts will be subject to all applicable'holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Claims and Distribiitions. Other than the

Allowed ACI SERP Claim and the.stloAdjusted Allowed ACI ‘SERP Cla‘i_nvl'»Amounts, .
Claimant agrees to withdraw with prej udice all other claims asserted in connection with
or arising from the ACI SERP, whether in a proof of claim or otherwise, and upon the
Effective Date, all such claims shall be deemed Wlthdl awn with pre_]udice and expunged
including, for the avoidance of doubt, all claims (if any) asserted agamst Bowater Canada

‘Finance Corporation.

6. Injunction. Other than with respect to his rights unde'r.t_his
Agreement, Claimant is- permanently enjoined from, and agrees not to take, any of the
fol]oWing actions on account of his ACI SERP Claim: (a) commencing or vcontinuing in
any manner any ection or othe1 proceeding against the Debtors or their respectwe . .
_property; (b) enforcmg, attachmg, collecting or recovering 1ri any marmer any Judgment,

award decree or order. against the Debtors ortheir respective property (© creatmg,
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- perfecting, or enforcing any lien or eneumbranoe against the Debtors o'r:t'heij.: resoecti,ve
propertv; )] asseﬂin‘g a sefoff, right of subrogation, or .reoouprnen;[ of any kind against
any debit, liabilitv or obligation due to the Debtors or the_ir respeotive prooerty;" and (e)
commencing or continuing any action, in any manner, in any place that does ’not cornply'

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans. .

- 7. Release by Clairnant. Other than with respect 'to its rights under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI
SERP Claim Amounts, theClaimant and each of its successors; as“signs, spouses and
'~ dependents (collectively, the “C]aimant'Rele;sors”) hereby release and forever dise‘harge the
Debtors (mc]udmg Bowater Canada Finance Corporatlon), Av1d1ty Partners, LLC in its
capac1ty as the Post—Effectlve Date Claims Agent and Ernst & Young Inc in its capac1ty
-as the court-appomted Momtor in respect of the Mattel of the P]an of Compromlse or
Alrangement of AbitibiBowater Inc. and its subsidiaries and afﬁhates, in each case along
witheach of their past, oresent, and future direct and in‘direet parents, suhs'id'iaries,:
affiliates, related entities, directors ofﬁce.rs," employees, 'attorneys, representative_s,

. agents, receivers; 1nsnrers and each of their predecessors ‘successors, heirs and assigns
(collectlvely, the “Debtor Re]easees”) from any.and all causes of actlon, demands, ‘
damages costs, debts, 11ab111t1es losses or claJms of any kmd whether known or

: unknown that the Clalmant Releasors may now have or ever have had, or hereafter shall or
may have, against the Debtor Releasees arising from, in cornection with, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the-Parties pertaining to the subject matter hereof. This
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~ Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
_ modification of, or amendment to, this Agreement shiall be valid unless it is in writing

-and signed by the Parties hereto.

_ :9. No Re_liance.n No i)arty has relied on or been inducéd to exe;ﬁuté
this Agreement by any. s{aiémcﬁts, representations, ag;écmenté or pro;rﬁsgs, éra] or
Wriﬁen, made by any other Party, théir agents, employees, ser?a_n‘t_é or aﬁoméys, 01: _
anyone eise‘, other than ﬁ]e statements expressly written in this S.ettler'nen‘.t Agreeﬂueﬂt and

Release.

10. AIntemre-,tati.on of Am‘eémeht. As ﬁséd in thié Agréelneﬁt; the
siﬁgular or plural number shall be deerﬁed_ to ipc]ude the other whenever the'(-x')ntext 50
indicates or requires. Thé languagé of all i)arts of this Ageeménf shaﬂ in all cases be |
éonstrued as a whole, according fo i_ts fair meéning, not strictly for or against any of the

Parties.
11.  Counterparts. This Agreemeljt'may_ be executed simqltaneously or -
in ary number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement. -

12.  Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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3.  BindingEffect. This Agreement shall be binding on and shall . |
' _inure' to the benefit of the Parties and their respective successors, heirs, and assigns.

4. . No.Admission.of Liability. The Parties each agree that entry into -
this Agreement does not constitute a detemination or admission of liability under the
ACI SERP by the ACI SERP Settlement Plan Sponsors and that the allocatron and

a]lowance of the ACI SERP Clalm constitutes a settlement of the ACI SERP Clarm to

avoid the expense and tlme of further litigation.-

15 Governlng Law. This Agreement shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec as

may be applicable, without regard to the conflict of laws provrslons thereof.

'16.' Jurisdiction. In eonnection with any aotion, suit, or proceeding
arisingt‘rom, in conn'ection wit}r or relating to this Agreeinent, the Parties ea'cl1 agree to

submit to the exc]usrve _]urrsdlctlon and venue of the United States Bankruptcy Court for

the Dlstr1ct of Delaware or the CCAA Court, as may be apphcable and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. The'Pa.rt'ies acknowledge that the
Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA.
Court and that this Agreement shall only become effectrve upon entry of an order

. approvrng the Agreement by each of the U.S. Court and 1he CCAA Court (the “Effectrve

Date’ ’).
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EN FOI DE QUOJ, les parties, par I’intermédiaire de leurs représentants dfiment autorisés,

ont signé la présente convention le _?‘_%ctqbfe 2011,

RECLAMANT :

- DEBITEURS :

AbitibiBowater Inc.

Nom : Jdcqueg P : »
o~ Prexafer vice-président et chef du contentieux

APPROUVE PAR :

Brnst & Young Inc., en sa qualité de contrdleur nommé par le tribunal & I’égard de _
1affaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et.
~ membres du méme groupe, et non a titre personmel ou en qualité de sociéts,

Par: _ MO« k ljm
Nom : Martin Daigneault(_)
, Titre : Premier vice-président

Avidity Partners, LLC .
- 4 titre d’agent des réclamations aprés la date de prise d’effet,
par Iintermédiaire de son conseiller juridique Paul Hastings LP

Par: Mﬁ C, b‘)'\ﬁ;ts
Name; Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

Thisl Settlement AQ‘eement and Release (the “Ag rnemen ) is ente'red' into
by' and Betwe_en AbitibiBovgutér Inc. and its affiliates in the above captioned cases
(collectively, together with the affiliates who applied for nrotectinn from .thf':ir creditors
undef'Canuda’n Companies’ Creditors-ArrangemeniAct R.S.C. 1985, ¢. C-36 (as

amended the “CCAA”) and as reorganlzed the “Debtors”) and@ea

(“Clalmant”) The chtors and Claimant are each rcferred to individually herein as a

“Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the |

Unifed States and Canada (the “Restructuring Cases”) on April 16, 200_9 and April 1'7‘, '_
2009, respecti\.'el.y (the ‘;Petition Date™). ‘[nNOVember 2010, the U.S. Bankrui)tcy court
(the “U.S. Court”) and the Quebec Superior Court (the “CCAA Court™) entered orders

confirming and sanctioning the Debtors’ chapter 11 and CCAA restructunng plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanymg disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the 'accompanying information circular, the “Inforrnatidn' Circuléu"’) :

the “Restructuring Plans). The Restructuring Plans went éffec_:tive on December 9,
2010.
WHEREAS, as of the Petltlon Date, the Debtors suspended all paymcnts

on account of pre-filing supplemental executive retirement plans (collectlvely, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Mantlmes Inc., Bowater
Mitis Inc Bowater Guerette Inc., and Bowater Couturier Inc. .
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4 SERPs”) including the Canad1an Supplemental Executwe Retuement Plan (SERP) for
Executlve Employees of Abltll)l-COIlSOlldated Inc (the “ACI SERP”) The Restructuring
Plans terminated all such plans. See CCAA Plan Supplement 6. 9(1) Amended CCAA-
Plan Supplement 6.9(2); Chapter 11 Plan § 6. 9 Supplement 7B (as a.mended) In

: accordance with the Restructuring Plans, however, the Debtors estabhshed new non-
qualified and non-registered plans‘ (the “New SERPS”) pursuant to which () all
employees»and_beneﬁciaries‘in active s_tatus' as ol‘ the Effective D.ate'were eli gible to.
receive beneflts under the New SERPs substantially similar to those under the Old
SERPs; and (b) all retirees, benefici,ari'es and deferred vested perticipnnts (collectively,

“Retirees™), as of the Effective Date, were eligible. to receive benefits under the New,

SERPs substantially similar to those under the Old SERPs, provided however, that the
benefits to a participant under the New SERP(s) will be l(l% to 35% lower, depending en
the applicable Old SERP(s), the benefits under the New Plans will be subject to an annual
per-partlcipant cap, and depending on the applicableOld SERP, the beneﬁts being |
further reduced by any secured- penswn benefits received or to be received in respect of |
the Old SERP The ACI SERP is subJect to a 10% reductlon in benefits and a
: | CDN$50,000 per part1c1pant anhual cap. In addition, some partwtpants under the
ACl SERP received secured pension beneﬁts in respect of the ACI SERP and |
accordingly, were lnellglble to participate in the applicable New SERP or were ellgtble to
 participate-in the applicable New SERP subject to f_urtluer reduction of their beneﬁts.
WHEREAS, as a condition of participating in tl1e New SERPs, the
Restructuring Plans requu‘ed eligible plan participants to waive and forfeit any and all

claims in respect of the Old SERPs. In Auoust 2010, the Debtors mailed election notices
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to all SERP claimants (thé “SERB Election Notices™) offering them a choice between
¢)) barticipatin g m the Nev;/ SERPs and waiving all their claims agéinst the Debtbrs
arising vinder the relevant Old SERPS, or (2) retaining their cléims against the Debtors
arising under the Old SERPs, and 'rece_iving diistributions on account of such c]éims (if
and wfien allowed) as paﬁ of the Restructuring Cas;as. Ciairﬁa_ﬁt was not eligible.to
participéte ina Ncw SERP or Was eligible _té participate in éNew SERP but elected tc.)
retain his claims under the ACT SERP (the “ACI SERP Claims™).

WHEREAS, ﬁt the time the SERP Elec‘;ion' Notices' were circulated,
AbitibiEowatgr Inc. and Abitfbi-CQnsolidated Inc. were identified as spoﬁsors of the
ACI SERP O;cher Debtors may also be potgntial Sponsors of the ACI SERP, and nﬂay'
also be i)otéﬁ.tially liable for the ACI SERP Claims. The Cén’ipany, the post-effecﬁve |

"date claims agent (the “Claims Agen ”)l appointed under the Chapter 11 Plan, and thg'

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor”), have

analyzed the likelihood of other Debtors’ liability for the ACI SERP Claims.

_'WHEREAS, among &cher thiﬁgs; thé Claimé VA.gent, thg Monitor, and the
Claimant dispu‘_te the liability of the various Debtofs for.the ACI SERP Claims.

WHEREAS, to avoid’ the expense and inconvenience of fuﬁhcr litigation,

- the Parties have agreed to‘ settle on thé_ al]owed amount of Claimaﬁt’s ACI SERP Claim
and allocate such claim against various Debtors baséd on an égreement regarding each
such Debtors’ probable estimated liability for the claim as set forth herein.

NOW, THEREFORE, in consideration:of the mutual co;lenants and..
releases set forth hereiri and other good and valuable coﬁsideraﬁoh, the receipt and

 sufficiency of which is hereby acknowledged, the Parties agree as follows:
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L ACISERP Claim Allowance. Claimant shall have an allowed

‘general unsecured ACI SERP Claim (the “Allowed ACI SERP Clalm”) in the' amount of

CDN $280 886.00 whlch shall be allocated, solely for purposes of thls Agreement

against each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated,

Donohue Corp., ~Abitibi Consolidated Sales Corporation, Abitibi-Consolidated :

‘Corporation, Bowater Canad1an Forest Products Inc., Ab1t1b1—Conso]1dated Inc., and

Abitibi-Consolidated Company of Canada (collectwely, the “ACI SERP Settlernent

Sponsors”). Except for purposes of this Agreement the Debtors the Claims Aaent and

the Monitor do not concede that the ACI SERP Settlement Sponsors have legal liability

for the ACI SERP.

2. - . ACI SERP Claim Allocation: The Allowed ACI SERP Clalm will |

be allocated against the' ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Spons'or,'.resulting in the corresponding portion of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Risk-

Estimated %

Inc.

Allowed ACI ACI SERP % of Applicable Estimated
SERP Claim Settlement Allowed AdjustedjAllowed General, | Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unseccurcd from Debtor Account of Risk-
Claim . Amount Claim Class basedon ~ | Adjusted Alowed
Allocated - . ' Disclosure ACI SERP Claim
against ACL Statement and Amount
SERP Information
Scttlement Circular
: i . ‘ Sponsor - o
CDN$280,886.00 | Bowater Canadian 23% | CDN$64,603.78 36.50% CDN$23,580.38
Forest Products ‘ C
Inc. . . |
CDN$280,886.00 | Abitibi- 100% CDN$280,886.00 3.4% CDN$9,550.12
Consoljdated Inc.
CDN$280,886.00 | Abitibi . 95% | CDN$266,841.70 17.10% CDN$45 629. 93
Consolidated ' o
Company of,
Canada :
US$231,258.03 AbitibiBowater 100% US$231,258.03 Class 6A.- 0.8% "US$1.850.06
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US$231,258.03 Bowater | T 23% US$53,189.35 Class 65 48.4%. US$25,743.64 .
Incorporaied . : : :
1U58231,258.03 Donohue Corp. | . 20% US8346,251.61 Class 6DD 284% US$13,135.46
US$231,258.03 Abitibi . 20% US$46,251.61 Class 6H 23.4% . US$10,822.88
. .| Consolidated Sales . : :
Corp. ) i - :
US$231,258.03 *Abitibi . 20% US$46,251.61 Class 6F 12.0% US$5,550.19
’ Consolidated : . ' . .
Corporation N s
: “Total Estimated Recovery $148,116.81
. (CDNS) | -
% Recovery (CDN$:CDNS) 52%

* Currency conversions use thc Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 — US$0.8290.

3. No Fixed.Recoveries on Al]owed ACI SERP_ C]aims: The

Allon;edlACI SERP Claim and Risk—Adjusted' Allc_)wed ACI SERP Claim .Ameunts |
constitute Clajimant’s sole Altowed claims arising under, in connection‘with,v or relating
to the ACI SERP, andiall other claims (if any), including an)t such elaims against any
other Debtor or Debtor’s affiliate (jncludihg for'the avoidance of deubt, Bewater Canada
Finance Cerporation), are-deemed withdrawn and expunged'.. Notwithstanding anytlnng '

" to the contrary ’contained in this Agreement, tnis Agreement does not fix recoveries or
guarantee an aégregate_ 52% irecovery on the AlIowed ACI'SERP Claitn oOr a recovery

| againét etach ACI SERP Settlement Sponser at the estimated reCO\.tery rate‘set forth in the
applieable Disctosure Statement or Infotmation Circular. Actual recoveries on acconnt of

~such claims depend on the othet clairns that are n]timately allowed or disallowed against
each ACI'SERP Settlement Sponsor and the ultimate trading value of the New ABH
Common Stock (as deﬁned in_the Chapter ]"1 Plan). The estimated‘ recoveries set forth in
| paragraph 2 above (a) are based on the assumptions and estimated recovery rates fer each
ACI SERP Settlement Sponsor contamed in the Disclosure Statement and Informatlon
Clrcular and (b) the implied stock price of US$25 | per share of: New ABH Common
Stock contained in the Dlsclosme Statement and Infounat]on Cnculal After full

‘administration of the Restructuring Cases, actual recoveries on the Al]owed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

* more or less than 52% of the claiin amounts.

4 Allowed ACI SERP Claim Dlstrlbutlons The Debt01s w1]1 make

an m1t1a1 distribution of New ABH Common Stock on account of the A110Wed ACL SERP
Claims and the'Risk-Adjusted Al]owed ACIL SERP Claim Arnounts on the first interim
dlstnbutlon date after entry of 01ders by the U S. Court and Canadlan Courts applovmg
this Agreement on which it is reasonably practlcable for the Debtors to do s0. All
dlStl‘lbthlOI’lS on account of the Allowed ACI SERP Claims and Rlsk—AdJusted Allowed
AC] SERP Clalm Amounts will be subject to all apphcable holdbacks and other

restrictions under the Restructurmg Plans @f any)

5. Agreement on Allowed Claims and Distributions. Other than tbe
Allowed ACT SERP Claim and the Risk—Adjusted A]lo\tved ACI SERP Claim Amounts,
-Claimant agrees, to w1thdraw W1th prejudtce all other clalms asserted in connection with
or-arising from the ACI SERP, whether ina proof of claim or. otherw1se and upon the
Effective Date a]l such claims shall be deemed w1thdrawn w1th prejudlce and expunged
mcludmg, for the avmdance of doubt, all clalms (if any) asserted agalnst Bowater Canada

Finance Corporatl'on.

6. Inlunctlon Other than w1th 1espect to his rlghts under tbls
Agreement, Clalmant is pennanently enjomed from and agrees not to take any ofthe
fo]lowing actions on account of his ACI SERP Cl_aim: (2) commencing or contlnumg in. -
any _manner any action or other procéeding against the Debtors or thetr respective ,
otoperty; (b) enforcing, attaching, collecting. or recovering in any 'm.anner_ any judgment,

award, decree otor_"der against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing ariy lien or encumbrance against the Débtors or their respective .
property; (d) asserting a setoff, ri ght of subrogation or recoupment of any kind against
amy debt, liability or obligation due to the Debtors or their respective property, and (e)
_cornmencmg or continuing any act_1on, in any manrier,m any place that does not comply

with or is incorisistent_ with the provisions of this Agreement and the Restructuring Plans.

7. Release by Clalmant Other than w1th respect to its rights under
_this Agreement and the Allowed ACl SERP Claim and the RlSk—AClJUSteCl Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assign‘s, spouses and

" dependents (collectively, the “Claimant Releasors”) hereb}i release and forever oischarge the
Debtors (includirig Bowater Canatla Finance Corporetion), Aviclity Partners, LLC, in/its
capacity as the Post-Effective Date Claims Agent, and Eriist'& Yomig Inc., in its' capacity
as the court—appoiiited Moriitor in respect‘of the Matter of the Plan of Coiripromise or

| Arrarigeinent of AbitibiBowater Inc. and its subsidiaries and affiliates, in each case along
with each of th_eir past, piesent, and _future direct and indirect parents, subsidiaries,
affiliates, related entities, directors, officers, 'employees, attorrieys, representativves,
agctnts, recciversv,:insur:ers, and each of their predecesSors, SUCCESSOrs; heirs. and assigns
(collectivcly, the “Debtor Releasees™) from any and all c_auses of action, demends,
dainéges, costs, debts; liabilities, losses or claims of any kinCl, whether known oi'
unknowri, thait the Claim::int Reléasors may now ha\ie or ever have had, or hereafter shall or
‘may have, against the Debtor Releasees arising from, in connection with, or related to the

ACI SERP.

8. Complete apd Final Agreement. This Agreement sets forth the

_entire agreement between the Parties pertaining to-the subject matter hereof. This
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Agréement supersedes and replaces any and all i)rior or coutejmporaneoué verbal or
wﬁtten agreeme.nts.between the ?ﬁrtiés concerning the subject matter hércof. No |
modification of, or amendment to, this»Ag'feement shall be valid unless it is in writing
and signed by the Parties hereto.

9. . NoReliagcs. No Party has relied on or been induced to excouts
this Agreement by any statements, represéntatiops, agrccmcnté- ;'.)1' promises, oral or
written, made by any other Party, tl}eir agents, employees, servants or attorneys, of
ahyone else, other. th;em the statements expressly written in this Settlgment(Agréemcnt'and

- Release.

10, Interp retation of Agge"cment.' ‘As used in this Agreeﬁent, the
singular or plural nunibér éhall be deemed to include the other whenevér the »c‘<.)r>1tAext 50
. indicate’s or reqﬁires. The language of all parts of this Agreement shall in all cases be
construed as a whole, acéording to its fair meaning, not strictly for or agaillst aﬁy of the
Pértif;s. |
11.  Counterparts. ‘This Agreement may bé exeéuted simultaneously 61'
in any number of original or 'fa);ed counterparts, each of which sﬁa]] be deemed an original,

but all of which taken together shall constitute one and the same agreement.

"12.  Authorization. Each of the undersi gned represents and warrants
that he or she is competent and authorized to éxecute this Agreement, and further

represents and wartants that he or she has read and-understands the terms of this

Agreement.
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13. . Binding Bffect. This Agreement shall be binding on and shall

jhure to the benefit of the Parties and their respective successors, heirs, and assigns.

14, No Admission of Liability. The Parties cach agreo that cntry into
this A'greerneaf does not constitute a determination or admissioa of liability undef the |
ACI SERP by tbc,’ACI SERP Settlement Plan Sponsors, ana ﬂ)ﬂt tha allocaﬁon and
- allowance of the ACI SERP Claim constitUtés a sattlement of the ACI SERi) Claial to

avoid the expense and time of further litigation.

15 Goveming Law. This Agrecment sha]l be governed by and
construed under the laws of elther the State of Delaware or the Provmce of Qucbec as

may be applicable, without régard to the conflict of laws provisions thereof.

16. 'Jﬁrisdiction In cdnnéction with any action suit, or procéeding '
ansmg from, in connection with, or relating to thls Agreement, the Partlcs each agrce to
submit to the exclusive Junsdlctlon and venue of the United States Banlcruptcy Court for
the District of Delaware or the CCAA Court, as may be appllcable, and any appallate

.courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. The Parties abknowledgé that the

Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only become eﬁ‘ective upon entry-of an order .
approving the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date™).
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IN WITNESS‘WHEREOF, the Parties, by their duly authorized representatives, have

executed this Agreement this?_’fday of October, 2011,

CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc.

By:

‘Name; % achon
ide? Senior Vlc President and Chief Legal Officer

APPROVED BY:
Emst & Young Inc., in its capacity as the court-appointed Monitor in respect of the

Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and. its
subsidiaries and affiliates, and not in its personal or corporate capacity.

'Byfw\m BRT

Name: Martin Dalgnea 1
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

" By: @/\r g L/‘l;sib
Name: Robert E, Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

“This Settlement Agreernent and Release (the “‘Aggeement”) is entered into
by and betw‘een AbitibiBowater Inc. and its affiliates in the above captioned. cases
(collectively, together with the affiliates who applied for protection from their creditors

under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (as

amenoed, the “CCAA”™) and as reorganized, the “_ngt%”) andde
‘(“Claimant ) The Debtors and Clarmaut are each refened to 1nd1v1.dvually herem as a
« _;tx and collectwely, as the “Partres

WHEREAS the Debtors ﬁled credltor protect1or1 proceedmgs in the -

United States and Canada (the “Restructurrng Cases”) on Aprrl 16, 2009 and April 17,

2009, respectrvely (the “Petition Date”) In November 2010 the U.S. bankruptcy court
(the “U.S. Court’ ) and the Quebec Superlor Court (the “CCAA Court”) entered orders
'conﬁrmmg and sanctromng the Debtors chapter 11 and CCAA restructuring plans (the -

conﬁrmed chapter 11 plan the. “Chapter 11 Plan and accompanying dlsc]osure

‘statement, the “Disclosure Statement”, and tog_ether with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular”)

the “Resu'ucturing'Plans”). Theé Restructuring Plans went effective on December 9, .
2010.
. WHZEREAS,- as of the Petition Date, the Debtors suspended all Ap’ay‘mcnts

_ on account of pre~ﬁling supplemental executive retirement plans (collectively, the “Old '

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068- 9050 Quebec Inc.,
. Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowatex Maritimes Inc.; Bowater
*Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. -
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S_EE_P_S”), including the Canadiau‘ Supplemental E?cecutive Retiremla‘nt Plan (SERP) for |

' AEXecutivc Etnployccé of Abitibi—Consoliclatcd Inc. '(thé“ACl SERP”) The R:cstructuring

| Plans termmated all such plans See' CCAA Plan Supplement 6.9(1); Amended CCAA

. Plan Supplemf:nt 6 9(2) Chapter 11 P]an § 6.9; Supplement 7B (as amended) ]n |

acclo,rdance with the Restructunng Plans, howevcr,,the Debtors established new non-

qualified and non-registered plans (the “NeW SERPs”) pursuant to-whi'uh (a)all

. employees and be.ne.ﬁciarie_s in active statu;§ as of tlne Effectlve Date were eliglble to

recei\le blaneﬁts under the New SERPs 'substantlally similat to those undel the .Olcl '

'SERPs and (b) all retirees, beneﬂclarles and deferred vested participants (collectwely,

“_Igejy_'@”) as of the Effective Date were ellglble to receive benefits under the New

A SERPS substantlally sumlar to those under the Old SERPs, prov1ded however that thc _

beneﬁts toa participant under the New SERP(S) will be 10% to 35% lower, depending on A

. the applicable Old SERP(s), the benefits under the New Plans will be subject to an annual

' 'pEI—i)alTicipant.cap, and depending on tlle apblicablé Old SERP, the benefits being

further breduced by any secured pension b_eneﬁts received or to ue received in respect of

the Old SERP. ‘The ACI SERP is subject to' a lO% r_éduction in l)eneﬁts‘and a

CDN$50,QOO. per participant annual cap. In addition, some pafticiuunts unc;l'er the

.ACI SERP rcceivud secured pension l)cneﬁté in respect»of the ACI SERP and |

'accordmgly, were ineligible to partlclpate in the appllcable New SERP or were el1g1b]e to ‘

| part101pate in the apphcable New SERP subject to further reductwn of their benefits.
WHEREAS, as a condmon of participating in the New SERPs, the

Restructurmo Plans requued e11g1ble plan part1c1pants to waive-and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election Noﬁceé’f) offeriné them a.choice between
(1) participating in the New SERPs aﬁd wéiving all their clailﬁé against the chfors
arising under the relevant Old SERPs, or (2) retaining their claims against the Debtors
érising imdér the Old SERPS, and receiving distributions on account of such claims (if
, and Whén ailowed) as part of the Restrﬁctu}ing Cases. Gléirﬁam wa's: not eligible to
partiéipa‘te in aN,ew SERP or was‘e]igible to participate in a New SERP but clécted to

retain his claims underthe ACI SERP (the “ACI SERP Claims”).

' WHEREAS-, at the time the SERP Election Notices were ciréulét'gd,
Abi_'tibiBowater Inc. aﬁ_d Abitibi-Cohso.lidated Inc. were id‘en‘tiﬁcd as sponsors of the
“ACT SERP _Other Debtors Vrr'lay éisé be potential sponsbrs;of the ACI SERP, and may |
also be.potenti‘ally liable for the ACT SERP Claims. The‘Company, the post-pffcctive'
date claims ageﬁt (the “Claims A.g'ent”.)- apb_ointed under the Chapter 11 Plan, and the

monitor appointed in-.the CCAA proceedings by the CCAA Couft (tﬁe‘ “Monitor™), have

analyzed the llkehhood of other Debtoxs liability for the ACI SERP Clalms

- WHEREAS, among other thmgs the Clalms Agcnt thc Morutor, and the
Claimant dispute the liability of the yanous ‘Debtors for the ACT SERP’ Clalms. .

WHEREAS to avoid the expense and inconvenience of ﬁlﬁher'litigation,
the Parties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim.
and allocate such‘qlaim agéinst various Debtor; based on an agreement ;cgardiﬁg eaéh
such Debtors’ probablé estimated liability for the claim as set forth h‘erei_n_.

| NOW, THEREFORE, in consideration of the mutual cbvenants and .

‘eleases set forth hérein and other good and valuable consideratién, the féceipt and

sufficiency of which is hercby acknoW]ed ged, the Parties agree as follows:
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1L ACI SERP Claim Allowance._-l Claimant shall have an allowed

~ general unsecured ACT ‘S'ERPjCIaVi'm (thé “Aliowad ACI SERP CTaim”) in the amount of
CDN $509,985.00 which sﬁall be val]'oca'tcd, solely for puArpo's_e.s of Ath‘i'.s Agreement, . |
aéainsteach of the fol]dwing Debtors: AbitibiBowater Inc.,-BoWater Incorporated,
Donohte Corp., Abitibi Con_soliaatgd’sales Corporation, Abitibi-Consolidated
Corporaﬁon, ~Bowater Canﬁdiaanores(t Products Inc., Abitibi-Cohsoiidated Inc., and

Abitibi;Consolidated Company of Canada (collectively, the “ACI SERP Settlement

Sponsofs”). Except for purposes of this Agreement, the Debtors, the Claims Ageﬁt and
the Monitor do not concede that the ACI SERP Settlement Sponsors have legal liability

" for the ACI SERP.

2. ACI SERP Claim Allocation: The Alldwéd ACI SERP Claim will
be allocated against the ACI SERP Settlement Sponsors in the following perc_en.tages.
bésec_l ﬁpon'the agreed-upon relative risk of liébility of each parti_cqlaf ACI- SERP
Settlcmént ’Spon.sor, resuitipg in the cc;rresponding portion of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponéof in the indicated amounts

"~ (the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Allowed ACY ACI SERP % of Risk- - | Applicable Estimated % Estimated
SERP Claim Settlement - Allowed AdjustedjAllowed | General | Recovery Rate Recovery on
© Amount Sponsor ACISERP. | ACISERP Chim | Unsccured from Debtor | Account of Risks
. Claim Amount . Claim Class based on. - Adjusted Allowed
Allocated ‘| . Disclosure ACISERP Claim
against AC1 Staternent and Amount
. SERP Information .
Sctilement ‘Circular
i L Sponsor ) .
CDN$509,985.00 | Bowater Canadian 23% CDN$117,296.55 . 36.50% CDN$42,813.24
Forest Products " | ' . )
Inc. . . . . -
CDN$509,985.00 | Abitibi- "100% CDN$509,985.00 . 34% | CDN$17,33949
) Consolidated Inc. | ~ . . .
CDN$509,985.00 | Abitibi * 95% CDN$484,485.75 : " 17.10% CDN$82,847.06
Consolidated ' ) . S .
Company of
Cdnada . .
US$419,878.97 AbitibiBowater 100% US$419,878.97 Class 6A - 0.8% US$3,359.03
Inc. : .

Doc#: US1:7410651v4 T 5




US$419,878.97 Bowater 23% US$96,572.16 Class 6S- 48.4% US$46,740.93
: : Incorporated - L
US$419,878.97 Donohue Corp. 20% US$83,975.79 Class 6DD 284% US$23,849.13
US$419,878.97 Abitibi 20% US$83,975.79 Class 6H 23.4% US$19,650.34
Consolidated Sales . ) : .
Corp. : :
US$419,878.97 Abitibi 20% US$83,975.79 Class 6F ©12.0% US$10,077.10
| Consolidated . '
Corporation . .
Total Estimated Recovery $268,925.29
. (CDNS)
% Recovery (CDNS:CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290. *

3. NoFixed Recoveries on Allowed ACI SERP Claims: The .
Allowed ACI SERP Claim and Riék—Adjustcd Allowed ACI SERP Claim Aﬁou11ts
constifute Claimant’s so.Ie Allowéd clai_mé arising under, in connection with, or relating
to the ACI SERP, and all other claiins (if any), including any sucﬁ claims againét any .
otl1er'DeBtor or Debtor’s affiliate (including for tﬁe avoidance of .dé'ull)t, Bowater Canada
Finance Corporatioln), are deeme;d withdrawn and expunged. Notw.iviﬁ.ls.tandingb'anythihg
to the contrary contained in fhis Agreement, this Agreement does not fix recQVe:ries or '
. guarantee an aggregate 52% recovéry on the Allowed ACI SERP Claim or a recovery
against each ACI SERP Settlcmcnt Sponsor at the estimated recovery rat’e‘set forth in the
applicable Disclosure Stafé:ﬁcnt or Information Ciff:ular. Actual recoveries ;)n account of
Sucl.h claims depend on the other c]aim_é that ate ultimately allowed or disallowed agains.tﬁ
each AVCI-:'SERP"Settlervnent Sponsor and the ultimate trading value of the Ncw ABH
Common Stock (as defined in the Chapter 11 Plén)'. The estimated recoveries set forth in
paragréph 2 above (a) are based on the assumptions and'.e;stimate.:d recovery rates for gach
ACI" SERP Settlement Sponsor contained in the Disclosure Statement and Information
Cirpular,. and (b) the implied stock price of US$25 per sharé of New ABH Cominqn
Stoc]:< contained in the Disclosure Statémcnt and Infonnation Circular. Aﬂer full

administration of the Restructuring Cases, actual recoveries.on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be signiﬁcantly

more or less than 52% of the claim amounts.

4, Allbwed ACI SERP Claim Distributions. The Debtors will make

an initial. distribﬁtion of New ABH Coﬁmon Stock on account éf the Allowed ACI SERP
" Claims and the Risk—Adjusted Allowed AC1 SERP 'Clairﬁ Ammints on the first intéﬁm.
disniBution date after entry of orders by the U.S. Couﬁ 'and Caneladian Courts approving
this Agreement on which it is reasonably practicable for the Debtors to do s0. All
distributions on account of the Allowed ACI SERP Clalms and Risk-Adjusted Allowed
AC] SERP Clalm Amounts will be subject to all applicable holdbacks and other

restrictions under the Resuucturmg Plans (if any).

s, 'Agreement o Allowed Claims and D'istributi'ons.~ Other than the -

Allowed ACI SERP Claim and the Riék-Adjﬁsted Allowed ACT SERP Claim Amounts,
Claimant agrees to withdraw with pfejudice all other claims asserted in connection with
or. arlsmg from the ACI SERP, whether in a proof of claim or otherwise, and upon the
Effcctlve Date all such cla1ms shall be deemed withdrawn with prejudice and expunged
including, for the avoidance of doubt, all clalrns (1f any) asserted against Bowater Canada

Finance Corporation.

6. Injunction.” ther than with respect to his righté uncicr tﬁis
Agreement, C]éimant is permanently enjoinéd from, and agre‘és‘ not to take, any of the ‘
following aétio_ns on accouﬁt of his ACI SERP Claim: (a) commencing or continuing in
any manner aﬁy action or other procéeding against the Debtors or.their respective
.property; (b) enforcing, attaching, collecting or recovering in any manner any jud gmeht,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfeeting, or enfo_rc_lng any lien or encumbranc'e against the Debters d'r their respeetive '
.'proper_ty; (d) asserting a setoff, riglit of subrogat'ron or reddupment nf "lany kind against.

ar'1y debt, liability or obligation dne to the Debtors or their respective property; and (e) '
commenein‘g or continuing any action, in any rrlanrlér, in any place that does not cemnly

with or is inconsistent with the provisions of this Agreement and the Restructdring Plans.

7. Reledse by Claimant. Other than with respect to its rights under -
" this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI
- SERP Claim Amounts, the Claimant and each of its successors, assigns, spouSes and

dependents (collectiVely, the “Claimant Releasors”) hereby release and'forever discharge the

Debtors (mcludmg Bowater Canada Finance Corporatron) Av1d1ty Partners, LLC in 1ts
capacrty as the Post—Effeetwe Date Claims Agent, and Ernst & Young Inc., in its capacrty
as the court—appomted Momtor in respect of the Matter of the Plan of Compromise or
Arrangement of Ab1t1b1Bowater Inc and its sub51dlal1es and afﬁllates in each case along
~with each of their past, present, and future direct and indirect parents, sulmdranes,
afﬁlivates, related entiﬁes, directd'rs, officers, employees, attdrne‘ys, representatives,
agents, receivers, insurers, and each of their predecessors successors, heirs and assigns

.' (collectlvely, the “Debtor Releasees”) from any and all causes of action, demands
damage_s, costs, debts, liabilities, losses or clalms d_f any‘ kind, whether known or
unknown, that the Claimant Releasors may now. have or ever have ]'lad? or hetreafter shall or
may have, against the Debtor Releasees arising from, 1n connection_wlth, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreément supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties kéonceming the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. qu Reliance. No Péfty has rciied '0',1‘3 or been indﬁcgd to'echuté
this Agfeemeﬁ by any statements, representati:dris, agreements 61' promises, o.rall or
written, made by‘any other Party, their agentgi eﬁployees, servants or avtt'on'lcys, or

‘ é.nyone else, other than the statements .expr'essly wﬁtteni%i this Settiemgnt Agréementi and
Release. | |

10. Imégprqtatioh of Ag[eemen‘g. As ﬁsg& in this- Agreement, the

singular or plural number shall be deemed to include the other whenever 'tﬁe .coﬁte%{t 50
- indicates or requires. The lah’gqage of -al'l parts of this Agreement shall in‘ a]licases be

construed as a whple',v accofdiﬁg_to its fair meaning, not striétly»for’ or against any of tlie

Parties. | | | |

11, Countegpar;ts. This A_grgeﬁnent m.ay‘be executed simﬁlmneously or
in any pumbgf of ori gin;a]'or faxed c'qimterparts,'cach of whic::h sh_éll be deemed an orig'inal,.
but all of which taken togethér shall constitute one and the same z_x'gr_éement.

12.  Authorization. ‘Each of the undersigned repréSents and vlva.rrants
that he or she is competent and guthorizcd to execute this Agreém@ﬁt, and fui-ther
represents and warrants that he or she has read and understands the terms of tﬁis :

Agreement. _
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13. Binding Effect. This Agreement shall be binding.on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14, No Admisé:ion of Liability. The Parties each agrée thzllt cnﬁy into
- this Agreement does not constitute a detérﬁination or admission of liélsility under thf::
ACI SERP by the ACISERP Settlerﬁent Pian' Sponsors, and that the éllocation aﬁd
allowapce of the ACI SERP Claiﬁ constitutes a settlement of the ACI SERP Claim to

avoid the éﬁpcnse and time of further litigation.

15 Governing Law. This Agreement shall be governed by and
construed u'ﬁder the laws of either the Stafe of Delaware or tﬁe PféVince of Quebec, as
may be app]icab]e,. withoﬁt regard to the coﬁﬂict of laws brovisions fhereof.

16. _ Jurisdit.:tibn.v In connection with any acﬁon, _SUiﬁ or pr(')cgeding
arising from; ‘in_ com}ecti(-)n With, or relating to this Agr'eement, the Parties ea:ch agree to
“subrmit to the exc]ﬁsive jurisdictioﬁ and venue of the United States Bankruptey Court for
 the District of Delav&}éfe or the CCAA Court, as may bé applicable, and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

17. Effectivenéss;' Termination. The Parties acknowledge that the

" Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall cﬁlly become effective upon entry of an order
approving the Agreement by each of the U.S. Court and the CCAA Court (the..“Effectivc

Date™).
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have

executed this Agreement this 2§ day of October, 2011, .

CLAIMANT:

THE DEBTORS:

AbitibiBowater Ing.

By: C/ =

/Name: Jagques P.
| Titler” Sehtdr Vic

APPROVED BY:

:}Achon A
President and Chief Legal Officer

appointed Monitor in respect of the

Emst & Young Inc., in its capacity as the court-
f AbitibiBowater Inc. and its

Matter of the Plan of Compromise or Arrangement 0
subsidiaries and affiliates, and not in its personal or corporate capacity.

By: [\fﬂﬂh Q m@

Name: Martin Daigntault
Title; Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,

by its counsel Paul Hastings LP

By: Q&-ﬁ q 1/3\‘/3;
Name: Robert E, Winter
Title: Counsel

.11
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the ‘-‘Aggeement”) is entered into
by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
, (cellectively, together with the affiliates who applied for protection from their creditors

.under Canada’s Companies’ Creditors" Arrangement Act, R.S.C. 19‘85,' c. C-36 (as o

amended, the “QQ_AA”) and as reorganized, the “Debtors™) andw
(“Claimant”). The Debtors .and Clannant are each referned "c_o i'ndividuaily_ herein asa
l“fa_rg){’.’_ and coliecﬁnely, as the “Parties.” | |
WHEREAS«, the Debtors filed ereditor pretection proceedings in the
United Stetes ’andv Canada (the “Restructuring Cases”) on'April 16, 2009 _and April 17, -
.2009, respectively (the “Petition Date™). In November 20'1.0, the U.S. b.ankruptc‘y court
R (the ““U.S. Court”) and the Quebec Superier Cenrt (the “CCAA Court”) entered orders. -
c_c)nﬁrming and sanetloning the Debtors’ chapter 11 and CCAA res_tructnring pians (’nhe
conﬁmied ehapter 11‘ plan, the"‘Chagter 11 Plan” and accompanying djsclosn're |
" statement, the “Diselesure Statement”, and together with the sanctioned CCAA 'plan (the o
“CCAA Plan” and the accompanying information eirculer, the “Information Cireula.r”)
the “Restrueturing Plane”). | The Restructuring Plans wen‘n effective .on Deeember 9,
2010. | |
| .WI{EREAS, as of the Petition Date, the Debtors suspended all bayments

‘on account of pre-filing supplemental executive retirement plans (collectively, the “0ld

Drive Company Limited, Bowater Treated Wood Iue., Canexel Hardbciard Tric., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawnill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. :
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_S;E_B_Eg”), includiné the Canadian Supplemental Executive Retiremen’n Plan (SERP) for
Executive Employees of Abitibi-Consolidated Inc. (the “ACI SERP”). The Restructuring
. Plans terminated all such plans. ;S’ee CCAA Plan Supplement 6.9('1); Amended CCAA
Plan Suppl'enient 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as mnenned). vln -
‘accordance with the Restructurmg Plans however, the Debtors estabhshed new non-
qualified and non-registered plans (the “New SERPS”) pursuant to which (a) a]l
employees and beneﬁmanes in active status as of the Eﬂ'ecnve Date were eligible to
receive benefits under the New SERPs vsubstantia'lly similar to those unde; the Old
SERPs; and (b) a]l' retirees, beneficiaries and deferred vested participants (collectinely,
“Retirees”), as of the Effeetiw}e Date, were 'eligible to receive benefits under the New
. SERPs Sﬁbstantiaﬁy >SMilar to those under the Old SERPS, provided hoWever, that the
" benefits to a par(lmpant under the New SERP(s) will be 10% to 35% lower, dependmg on
the apphcable 0oid SERP(S) the beneﬁts under the New Plans will be sub_]ect to an annual
per—partlclpant cap, and dependmg on the apphcable Old SERP, the beneﬁts being
further reduced by any secured pension bcneﬁts received or to be received in réspect of
the Old SERP. The ACI SERP is subject tn a10% reduction in beneﬁts and a
CDN$50 000 per part1c1pant annual cap. In add1t1on some partxmpants under the
ACI SERP recelved secured pensmn beneﬂts in respect of the ACI SERP and
accordmgly, were 1ne11g1ble to part1c1pate in the applicable New SERP or were ehglble to
participate in the apphcable New SERP subjeet to further reductlon of thelr beneﬁts
WHEREAS, asa condition of participating in the New SERPs, the
Restmcturin;bJ Plans required eligible plan participants to>wai\}e and forfeit any and all

. claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SlERP Election Notices™) offering them a choice between
(1) participating in the New SERPs and veaiving all their claims against the l)_ebto‘rs
arising under the relevant oud SERPs, ot (2) retainjrrg their claims against the Debtors
arising _ﬁhderthe OldSlERPs, and receiving dis‘tdbtltioos. on accourrt of such clairrrs Gf
and when allowed) as part of the Restructuring Cases. Claimant was not eligible to
' parnmpate in a New SERP or was eligible to participate in a New SERP but elected to
retain hls claims under the ACI SERP (the “ACI SERP Clalms”)
WHEREAS, at the time the SERP Election Notices were circulated,
| AbitibiBowater Inc. and Abitibi-Consolidated Inc. were identified as sponsors of the
ACI SERP.  Other Debtors may also be potential sponsors of the ACI SERP, and may
‘ also be potcntlally liable for the ACI SERP Claims. The Company, the post—effectrve
date clarms agent (the “Claims Agent”) appomted under the Chapter 11 Plan, and the
monitor appomted in the CCAA proceedmgs by the CCAA Court (the “Momtor”), have
analyzed the likelihood of other Debtors’ llablhty for the ACI SERP Claims. -
- WHEREAS, among other things the Claims Agent,. the Monitor, and the_
Clalmant dispute the hablhty of the various Debtors for the ACI SERP Clarms
o WHEREAS, to avond the expense and inconvenience of further 11t1gauon
the Parties have agreed to-settle on the allowed amount of Clarmant’s ACI SERP Claim '
and allocate such clarm against various Debtors based on an agreement regarding each
such Debtors’ probable estrmated 11ab111ty for the claim as set forth herein.
NOW, THEREFORE in conmderahon of the muttial covenants and
‘release's set forth herein and other good and valuable consideration, the I'CCClpt and

sufficiency of which i hereby acknowledged, .the Parties agree as follows:

Doc#: USL:7410651vd - . 4



L ACISERP Claim Allowance. Claimant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Clalm”) in the amount of
CDN $153,240 which shall be allocated solely for purposes of this Agreement, against
each of the following Debtors AbltlblBOWatCr Inc., Bowater Incorporated Donohue
Corp., Abitibi Consohdated Sales Corporation, Ab1t1b1—Consohdated Corporatlon,
Bowater Canadlan Forest Products Inc., Abrtlbl-Consohdated Inc:, and Abitibi-

Consolldated Company of Canada (collectively, the “ACI SERP Settlement Sponsors”).

Except for purposes of this Agreement, the Debtors, the Claims Agent and the Momtor
- do not concede that the ACI SERP Settlement Sponsors have legal lrablhty for the ACI

' SERP.

2 ACISERP Claim Allocation: The Allowed ACT SERP Claim will
be allocated against the ACI SERP Settlement Sponsors in the following perc.‘enteges |
based upon the agreed-upon relat1ve risk of liability of cach particular ACI SERP
Settlement Sponsor resultmg in the corresponding portion of the Allowed ACI SERP

Claim bemg allowed agamst the ACI SERP Settlement Sponsor in the mdlcated amounts

(the “Rlsk-AdJusted Allowed ACI SERP Clalm Amount”)

Allowed ACL | ACISERP %of Risk- Applicable Estimated % Estimated
SERP Claii Settlement - Alowed Adjusted|Allowed General Recovery Rate Recovery on
~ Amount Sponsor ‘ACISERP. | ACISERP Claim | Unsecured from Debtor | Account of Risk-
: ' . Claim - Amount Claim Class basedon ' | Adjusted Allowed
Allocated " Disclosure ACI SERP Chaim
againstACI |~ Statement and Amount
SERP ’ Information
Settlement Circular
CDN$153,240 Bowater Canadian 23% CDN$35,245.20 ) 36.50% CDN$12,864 49
Forest Products . ' :
Inc. : . )
CDN§153,240 Abitibi- 100% CDNS$153,240 T 34% CDN$5,210.16
Consolidated Inc. ) :
CDN$153,240 Abitibi 95% CDN$145,578 17.10% CDN$24,893.83
Consolidated
Company of )
- | Cenada
US$126,164.99 ‘AbitibiBowater 100% US$126,164.99 Class 6A 08% - US53$1,009.31
. . Inc N M .
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23%

TUS$29,017.94

US$126,164.99 Bowater . Class 65 48.4% US$14,044.68 -
. Incorporated : )
US$126,164.99 Donohue Corp. 20% US$25,232.99 Class 6DD T 284% US$7,166.17-
US$126,164.99 Abitibi 20% US$25,232.99 Class 6H 23.4% US$5,904.52
. Consolidated Sales ’ . : .

Corp. . : : .
US$126,164.99 Abitibi ", 20% - US$2523299 |. Class6F 12.0% "1U5%$3,027.95

Consolidated . A ' . ’

Corporation . .

Total Estimated Recovery . $80,806.51
(CDN$) . :
% Recovery (CONS:CDNS) | . 52%

* Currency conversions use ‘the Bark of Canada’s noon spot rate as of the Petition Date of CDN $1.00 — US$0 8250.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The
‘Allowed ACI SERP Clainl and Risk;Adjustéd Allowed ACI'SERP Claim Amounts
constitute Claimant’s sole Allowec:l‘cl_aim_s arising under, in‘connection with; or relating
to the ACI SERP, and all other claims (if any), including nny suchA claims against any
other Debtor or Debtor’s affiliate (inclucting for the avotda.nce of doubt, Bowater Canada
Finance Corporation), are deemed withdrawn and expungedr Notwithstonding anything
vto the contrary contained in this Agreemcnt this Agreément does not fix recoveties or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Clalm ora rccovery
against each ACI SERP Settlement Sponsor at the estimated recovcry rate sct forth in the
applicable Disclosure Statement or Information Circular. Actual recoVeries on account of
such cloims depend on the othor claims that are ultimately allowed or (ii_sallowed against-
" each ACI SERP Settlement Sponsor and the nltnnate trading vatne of tno New ABH
Common Stock (as defined in the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptions and cstlmatcd recovery rates for each
- ACI SERP Settlement Sponsor contained in the Dis'closnre' Statement and Information
Clrcular and (b) the implied stock pnce of US$25 per share of New ABH Common
Stock contalned in the Disclosure Statement and Information Clrcular After full

adnnmstratlon of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACT SERP Claim Amiounts may be significantly

more or less than 52% of the claim amounts.

4 Allowed ACI SERP Claim Distributions. The Debtors will make
an initial (iistribution of New ABH Common Stock on account of the Allowed ACI SERP
Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts on the ﬁ;éﬁ interim
distribu.tion date after entry of orders by the U.S. Court and Canadian Courts approving
this Agr;:cmcnt on Wh_i(.Jh';ltviS reasonably practicable for the Débfors to do so. All .
distributions on account of the Allowed ACI SERP Claims and Risk—Adjusted Allowed
ACI SERP Claim Amounts will be subject to all api:]icable holdbacks and other

;es'tricﬁons under the Restructuring Plans (if any).

5 Agreement on Allowed Clajms and ﬁistributions. Otﬁer than the
Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP Claim Am‘dunts,
Claimant agrees ﬁ) withdraw with prejudice all other claims asserted in connection with
or arising from the'ACI SERP, wilcthcr in a proof of claim or otherwise, and upon the
Effective .D'ate, all such claims shall'be deemed withdrawn with prejudice émd expunged, :
, ixlclﬁdjng, for the avoidance of doubt, all claims (if any) asseﬁed against Bowater Canada
Finance Corpération. | |

6. Injuné_ﬁon. Other than with respect to his ﬁghts ﬁnder fhis
Agreerﬁent; Claimant is pe:.;ménénﬂy enjoined from, and agr}eeshot to take, any of the
following actions on account of his ACI SERP Claim: (a) commencing or coﬁtinuihg in
‘any manner any action or other proceeding against the ]jebforé or their respccﬁve
property; (b) enfo;g:ing, attéqhiﬁg, collecting or rgCovgring in any mamiér any judgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing any lien or encumbrance against the Debtors or their respective
pr'opcrty; (d) assc,rtiﬂg a sctdﬁ', righf of subrogation or recoupment of any kind against
any debt, liability or obligat'ion due to the Debors ‘Ql; their tespective property; and (€) - '
g commen?:iqg or'conﬁhuing any action, in any manner, in any p]acq'that does not clomply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans..’

7. Release by Clajmant. Other than w1th respect to its rights under
this Agreement énd the Aliowad ACI SERP Claim and the Risk-Adjusted Allqwgd ACI
SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and
dependents ((lzollect::ively, the ‘;Claimant Releasors”) hereby reléas'e’and forever dischérge the

" Debtors (includi;ig Bowater Canada Finance Corporation), Avidity Partoers, LLC, in its
.capacity as the .Post-Eﬂ'éctiVe Date Claims Agent, and Ernst & Yc;ung Inc., in its' capacity
as the court—appoint'ed Monitor in respect of the'Mattef of the Plan of Compromise or

" Arrangement of AbitibiBéwater Inc. and its subsidiaries and affiliates, in each case along

with eaph of their past, present, and future direct and indirect parents, subsidiaries, _
affiliates, related entities, directors, officers, employees, attol-'neys, representatives,
agents, 'receive‘rs‘, insureré, and each of their pfedecessors, éudcessors; heirs and assigns

(collectively, the “‘Debtor Releasees™) from any and all causes of aétion, demands;

damages,; costs, dcb’.cs, liabilities, losses or claims of any i(ind, whether known or
unknown, that the Claimant Releasors may now hgve or ever ha\.'e had, Q'r hereafter shall or
may have, against the Deﬁtor Releasees arising »fro;:n, in cQ.nAn_ectiorni with, or,relétgd to the

ACI SERP.

8. . Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof.. This
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Agreement supersedes and replaces any-and all prior or contemporaneous verbal or
 written agreements betWeen the Partles concermng the subject matter hereof. No

modrﬁeauon of, or amendment to, this Agreement shall be valld unless it is in wntmg

and signed by the Parties hereto.

9. . NoReliance. No Party has relied on or been induced to execute .
this Agreement hy any statements' renresentations agreernen'ts or promlses, Oral or
.wntten made by any other Party, their agents, employees servants or attomeys or
anyone else other than the statements expressly vmtten m this Settlement Agreement and

Release.

10. Intemretation of Agzeement. As used in this Agreement, the
singular or plural number. shall be deemed to include the other whenever the context 50
indicates or reqmres The language of all parts of this Agreement sha]l in all cases be
construed as a whole, according to ts fair meaning, not stmctly for or agamst any of the :

. Partles.

11 | Counter_'garts. This Agreernent rnay be execu_ted simultaneously or
in any nurnber of original or faxed counterparts, each of which shall be deemed an original,

.- but all of whlch taken together shall constltute one and the same agreernent

12.-  Authorization. Each of the undersigned represents and warrants.
 that he or she is competent and authorized to execute this Agreement, and further
- represents and warrants that he or she has read and understands the terms of this

‘Agreement.
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13. Bmdmg Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14. No Adlmssxon of Llablhtv The Partles cach agree that entry into

this Agreement does not’ constltute a determmatlon or admlsswn of l1ab111ty under the
ACI SERP by the ACI SERP Settlement Plan Sponsors, and that the allocatlon and
allowance of the ACI SERP Claim constitutes a settlement of the ACI SERP Claim to

avoid the expense and time of farther litigation.

- 15 Govemmg Law. This Agreement shall be governed by and
* construed under the laws of either the State of Delaware or the Provmce of Quebec, as

may be app]jcable, without regard to the conflict of laws ptov1s1ons thereof.

i6.  Jurisdiction. In comnection with any ection, suit, or proceeding
arising t"rom, in connection with, or relating to this vAgreentent, the Parties each agree to
submit to the exclnsiye jurisdiotion_and yenue of the United States Bankruptcy Court for
the ]jistrict of Delaware or the CCAA Com't, as may be applicable, and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court.

17. Effectiveness Termination. The Parties acknowledge that the
Debtors intend to seek approval of this Agreement by the U.S. Court and the CCAA
Court and that this Agreement shall only become effective upon entry of an order
approving -the Agreement by each of the U.S. Court and the CCAA Court (the “Effective

Date”).
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IN WITNESS WHEREQF, the Parties, by their duly authorized represéntatives, have

executed this Agreement this __ day of October, 2011.

CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc.

, .
< Name;/Jacqug P, échon
itle? Senior Vice President and Chlef Legal Officer

APPROVED BY: -

Emnst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc, and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

By: (\{\‘IO.» \ﬂ

Name; Martin Daigneautt
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent
by its counsel Paul Hastings LP

By: Q..\Qr#g LBW&

Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE -

This Settlément -Agrcemeﬁt and Release (the “Aggpemcnt”) is ent‘eie-drin.to.
by and between AbitibiBowater Inc. and its affiliates in the'éb_ove capfiéne'd cases
'(éollectively, together with the afﬁliétcs who applied for pfotecfion ﬁoﬁ their credito;s ,
under Canada’s Companies" Creditors Arrangement Act, R;S.C._ 1985, c. C-36 (as

amended, the “CCAA™) and as reorganized, the “Debtors™) and

(“Claimant”). The Debtors and Claimant are each referred to individually herein as a
“Party” and collectively, as the “Parties.”

WHEREAS; the Debtors filed creditor protection proceedings in the -

United Stétes and Canada (the “Restructuring Case's”) on April 16, 2009 and April 17,

2009, réspectivcly (the “Petition Date”). In November 2010, the U.s. bénkruptcy' court
(the “U.8. Court”) and the Quebec Superior Court (the “CCAA-COUI’[”) entered orders‘ :
.coriﬁrming and_sanctioning the Debtors’ chapter 1 1 and CCAA restrucmriﬁg.'plans (the

~ confirmed Vchaptell' 11 plan, the “Chapter 11 Plan” and accompanying disclosure '

statement, the “Disclosure Statement”, and together with the-sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular)

the “Restructuring Plans™). The Restructurin g.‘l’leins went effective on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors suspﬁnded all payments

on account of pre-filing supplemental executive retirement .pl_ari_s (collectively, the “Old

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc:, 9068'-9050 Queébec Inc.,
Alliance Forest Products Inc. (20071, ] Bowater Belledune Sawmill Inc., Bowater Marltlmcs Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. :
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SLR_P_S_”); includinghthe Cenadian Su'pplernental Executive Retireinent‘Plan (SERP) for
Executive Employees of Abitibi-Consolidated Inc. (the “ACI SERP”). The Restructuring
Plans terminated all such plans. See CC'AA‘Pla'n Supplement 6.9(1); Amended CCAA

" Plan Su'pplement 6.9(2);-Chap£er 11 Plan § 6.9; Supplement 7B (es amended). In -
aecordance wfth tne Restructuring} Pians, however, the_Debtors esfainlished new non-
_.'qnavliﬁed and non-registered plans (the “New SERPS”)’ pursuart to which (a) all

: employees and beneficiaries m active status és of the Effective Date x;vere eligible to
-recewe benefits under the New SERPs substantlally similar to'those under the Old
SERPs and (b) all retirees, beneﬁmarles and deferred vested part1c1pants (collectwely;

“Retnrees”) as of the Effective Date, were ehglble to receive beneﬁts under the New ‘

SERPs substantlally similar to those under the Old SERPs, prov1ded however, that the
benefits to a participant under the New SERP(S) will be 10% to. 35% lower, depending on
the apphcable Old SERP(s), the beneﬁts under the New Plans w1ll be sub_]eot to an annual
~ per-participant cap, and depending on the applicable Old SERP, the benefits being
further reduced by any secureo pension beneﬁts received or to be received in respect of -
the Old SERP. The ACI SERP is subject to a 10% reduction in benefits and a
CDN$50,000 per participant- annual cap. In a_ddition? so;ne par_ticipants' under the
ACT SERP received secured pension benefits in respect of the ACI SERP and
~ accordingly, were ineligible to parficipate in the applicable New SERP or were eligible to
part1c1pate in the apphcab]e New SERP subJect to further reductlon of their beneﬁts
WHEREAS as a condition of partxmpatmo in the New SERPs, the
Restruc_turing Plans required eligible plan participants to waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election Notices™) offering them a choice betweén

(1) participating in the New SERPs and waiving all their claims against the D_ebtors. '
arising undéf the relevant Old SERPs, or (2) retaining their claimé_ against the Debtors
arising under the OId SERPS,'and recei\;m g distributions on account of sﬁch-c]aims“(if
- and when allowed) as part of the Restructuring Cases. Claimant was not eligible to

participate in a New SERP or Was eligible to parti.cipate ina Newv SERP but electea to

retain his claims under the ACT SERP (the “ACI SERP Claims™).

WHEREAS, at the time the SERP Election Notices were circulated,

' AbitibiBO\‘Nater Inc. and Abitibi-Consolidated Inc. were identiﬁed as éponsors of the
-ACI SERP. Other Debtors may also be potential sponsors of ‘Ache ACI SERP, aﬁd may
éléo' be potentially liable for the ACI SERP C]éims.‘ The Company, the poét—éffcctivg '

date claims agent (the “Claims Agent™) apbointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor”), have
analyzed the likelihood of other Debtors’ 11ab111ty for the ACI SERP Clalms | |
WHEREAS, among other thmgs the Claims Agent, the Monltor, and the
Claimant dispute the liability of the.various Debtors for the ACI SERP Claims.
WHEREAS, to avoid the expense and inconveniencé of further ljtigation,
tﬁe Parties havevagré‘cd to settle on the allowed amount of Claimant’s ACI SERP Claim
and .allocaté such claim against various Debtors based on an agreemcl;t regarding each
such Debtors’ probable estimated liability for the claim as set forth herein. |
NOW, THEREFORE, in consideratioﬁ of the mutual covenants and
releases set forth herein and other géod and valuable ‘c‘onsbideration, the receipt ;md‘

- sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. - ACI SERP Claim Allowance. Claimant shall have an allchd

general unsecured ACI SERP Claim (the “A]lbwed ACI SERP Claim”) in the amount of

CDN §$32,988.00 which shall be allocated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue

Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated Corporation,

Bowater Canadian Forest Products hc., Abitibi-Consolidated Inc., and Abitibi-

Consolidated Company of Canada»(cdllccti\)cly, the “ACI SERP Settlement Sponsors™).

Except for purposes of this Agycement, the Debtors, the Claims Agent and the Monitor

do not concede that the ACT SERP Settlement Sponsors have legal liability for the ACT

SERP.

2 ACI SERP Claim Allocation: The Aliowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsbrs in the following percentages’

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor, resulting in the corresponding portion of the Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amdunts

(the “Ri'sk—Adjusted Allowed ACT SERP Claim Amount”):

Allowed ACT

Risk- -

Estimated %

ACI SERP % of | Applicable Estimiated
SERP Claim Settlement Allowed | AdjustedjAllowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim | Unsecured from Debtor Account of Risk-
Claim Amount Claim Class based on Adjusted Allowed
Allocated Disclosure AC]1 SERP Claim
against ACI Statement and Amount
SERP Information
Settlement Circular
CDN$32,988.00 | Bowater Canadian 23% . CDN$7,587.24 36.50% CDN$2,769.34
Forest Products
Inc.
CDN$32,988.00 Abitibi- 100% CDN$32,988.00 3.4% CDN$1,121.59
Consolidated Inc. . : .
CDN$32,988.00 | Abitibi 95% CDN$31,338.60 17.10% CDN$5,358.90
Consolidated
Company of
Canada .
U8$27,159.56 - AbitibiBowater 100% US$27,159.56 . Class 6A 0.8% US$217.28
. . Inc. : . -
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US$27,159.56 Bowater : 23% "U8$6,246.70 Class 6S 48.4% - US$3,023.40
. Incorporated : ' :
US$27,159.56 Donohue Corp. ) 20% US$5,431.91 Class 6DD 284% . . US$1,542.66
US$27,159.56 _ Abitibi 20% US$5,431.91 Class 6H 23.4% US$1,271.07 .
Consolidated Sales . -
Corp. -
US$27,159.56 Abitibi : 20% US%$5,431.91 Class 6F 12.0% US$651.83
Consolidated .
Corporation )
Toinl Estimated Recovery | - $17,395.23
(CDN$) .
% Recovery (CDNS:CDNS) 52%

. * Currency conversions use the Bank of Canada's noon spot rate as of the Petition Date of CDN $1.00 ~ U5$0.8290. '

3. No Fixed Recoveries on Allowed ACI SERP Claime: The
‘Allowed ACI SERP Claim and Risk-Adjusted Ailowed ACI SERP Claim Amounts
constitute Claimant;s sole Allowed claims arising under, in connection with, or relating
to the ACI SERP, and all other,clairns (if -any), including any such claims iagainst any
Otheereb'tor ordDebtor.’s affiliate (including for the avoidance of doubt, Bowater Canada
Finance Corp'oration) are deemed withdrawn and expmged. Notwithstanding anything '
to the contrary contamed in this Agreement, this Agreernent does not ﬁx recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
- against each ACI SERP Settlement Sponsor at the estimated recovery rate set forth in the
apphcable Disclosure Statement or Information Circular. Actual recoveries on account of
such clalms depend on the other claims that are ultlmately allowed or disallowed agamst
each ACI SERP Settlement Sponsor and the ultimate trad_lng value of the New ABH
Common ‘Stock (as defined in the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptlons and estlmated recovery rates for each
ACI SERP Settlement Sponsor contained in the Disclosure Statement and Informatwn
Circular, and (b) the implied stock price of US'$25 per share of New ABH Common
Stock contained in"the Disclosure Statement and Infdrmation Circular. After full

administration of the Restructuring Cases, actual recoveries on the Allowed. ACI SERP -
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4 Allowed ACI SERP Claim Distributions. The Debtors will make
an initial distribution of New ABH Common Stock oﬁ accounf of the Allowed ACI SERP
* Claims and the Risk-Adjusted Allowed ACI SERP Claim Amouﬁts on the ﬁrs‘t.interim.
distribution date after enfx;y of orders by the U.S. Court aﬁd Canadian Courts appr‘b.ving »
this Agreement on. which it is ;'easonably practicable for the Debto;s to do so. All :
'dist'ributions on account of the Allowed ACI SERP Claims and Risk-Adjusted Allowed - -
ACI SERP Claim Amounts wvi"ll bé subject to all applicable holdbaﬁks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Claims and Distributions. Other than the

Allowed AC1 SERP Claim and the Risk-Adjusted A]]ow¢d ACI SERP Claim Ambunts‘,
Claimant agrees té withdraw with prejudice 4a1] cher claims asse;rted in connection with
or arisirig from the ACI SERP, whether in a proof of claim or otherwise, and ﬁpon thé_
Effective Date, all such claims shall be deemed withdrawn with prejudice and expﬁnged,
including, for the avoidance of doubt, é]i claims (if any) asseﬁcd against Bowater Canada
Finance ‘Cofpora_tion. |

6. Injuncﬁon. Other than with respect to his rights under this"
Agreement, Claimant is pe‘rmaﬁently enjo‘jned from, and agrees not to take, any of the
following actions on account of his ACI SERP Claim: (a) commencing or continuing in
any manner any action or other proceéding agﬁinst the Debtors or their fespective '
property, (b) enforcing, attaching, collecting or recove11ng m any manner any Judgment

award, decree or order against the Debtors or their respective property, (c) creating,
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perfecting, or cnforciﬁg any lien or encurribrance against &e Debt_érs or their respecti\'/e
property; (d) assertin:'g a 'setoff, right of subrogation or recoupmént of any kind agéinst ‘

- any debt, liability or obligation due to the Debtors 61' their respective propertyj and (e) .
» commeﬁcing or continuing any dction, in any manner, in any place that ddes not compiy

with or is inconsistent with the pfovisions of this Agreement and the Réstructuring Plans. '

7. Release by Claimant. Other than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim and the 4Risk—Adj_usted Allowed ACI

" SERP Claim Amounts, the Claimant and each of'its successors, assigns, spduses and

dependeﬂts (collectively, the “Claimant Releasors”) hefeby release and forevér discharge the
- Debtors (including BO\%fater Canada Finance Cdrp_ora'ﬁqn),-Avidity Pafmefs, LLC, in ité .
capacity as the Poét;Effective Date Claims Agent, .and Emst & Young Inc., in its ‘capacity
as the court-appointed Monitor in respect of the Matter of the Plan of Compr.o'mise'or ..
Arrangelhent of AbitjbiBowater Inc. and its subsidiaries and afﬁliatéé, in eac’hvcase aiong
with each of their past,'iarésent, and future direct and indirect pa.reﬁts, éﬁbsidian'és,
.afﬁliates,'related entities, directoré, officers, bmﬁloyees, aﬁomeyé_, 1'epre$entativcs,
agents, receivers, vinsurers, and each of their predecéssdrs, SUCCESSOTs, heirs and assigns
(coﬂectively, the “Debtor Releasees™) from any and all causes of action, demands, ‘
- damages, 'oost‘s, debts','liabilities, losses or claims Qf any kind, whether known or
unknown, that the 4C1aimant‘ Releasors may now have or ever have had, or hereafter shall of'. )
. may have, against ﬁ]e Debtor Releaségs arising from, in connection with, or relatgd to the

ACI SERP..

8. Complete and Final Agreement. This Agreement sets forth the

" entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreement supersedes and replaces any and all prior or contémporaneous verbal or
written agreem'enté between the Parties concerning the subject matter hereof. No
modification ef, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. NoReliance. No Party has relied on or Been induced to execute
thjs_Agreement by any statements, representations, agr'eernents.or preﬁises, oral or
written, lﬁade by any chtﬁ Party, tlvleirlagents, employees, servants or attorneys, or
anyone else; other than the statements expressly miﬁen iﬁ 'lthis Settlement Agreement and

Release. ,

10. | Interbrefation of 'Agteement. As used 1n this Agreement, the
singular or plural number sﬁql] be deemed to include the other ‘vs-/henevelr the context se
indicates or requires. The lapguage of all.parts of this Agf,eement shall in all cases be
construed as a whole, according to its fair meelling; not strictly forl or ageinst any of the

Parties.

11.  Counterparts. This Agreement may be executed ‘simultaneously or
in any number of original or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement.

12, Authorization. Each of the undersigned represents and warrants
that he or she is competent and anthorized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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- 13, Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the‘ Parties and their respective successors, heirs, and éssighs.

14. - No Admission of Liability. The Parties each agree that entry into - E

this Aoreement does not constltute a determ1nat1on or admlssmn of liability under the -
. ACI SERP by the ACI SERP Settlement Plan Sponsors, and that the allocatlon and
allowance of the ACl SERP C]alm constitutes a settlement of the ACI SERP C]alm to

-avoid the expense and time of further litigation."

15.  Governing Law. This Agreement shall be governed by and
eonstrued under the laws of _either the State of Delaware ‘orv the Province of Quebec, as

may be applicable, without regard to the conflict of laws provi‘sions thereof.

(3 Jurisdiction. In connection with any action, suit, or proceeding
, aﬁsing from, in connecti..on vﬁth, or relating to this Agreemellat,_‘the Parties each agfee to
submit to the exclusive jurisdiction and venue of the United States Bankruptcy Court for
the District of Delaware or the CCAA Court, as may be applicable, and any appellate

 courts with jurisdiction over the U.S. Court and the CCAA Court.

17.  Effectiveness; Termination. The Parties acknowledge that the

Debters intend to seek approval of this Agreement by the U‘S. Court and the CCAA :
"Court and that this Agreement shall only become effective upon entry of an order
approvmg the Agreement by each of the U.S. Court.and the CCAA Court (the “Effectlve

Date”).
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IN WITNESS WHEREOF, tl}e Parties, by their duly authorized répresentatives, have

/
exccuted this Agreement this __ day of Ostober;201t. Al
A/W(:M/s.g/e, 2071

' CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc.

APPROVED BY:

Brast & Young Inc., in its capacity as the court-appointed Monitor in respect of the
~ Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

By: M AR TN
. Name; Martin Da1gncé{11t
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By: C,:
Name; Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

“This Settlement Agreement and Release (fhe “Aggee’rden ") is entered into
by and between AbitibiBewafer,Inc. and its afﬁ]iiates‘in, the above captioned caées
(collectively, fogether with the affiliates who applied ‘for protecﬁo'n fro;n their creditors
under Canade’é Companies’ Creditors ArrangementAct, R.S.C. 1985, c }C—36 (as _
amended, the ‘“’Q_C_M”) and as reorganized, the “Debtors™) andw
(“Claimant™). The Debtors and Claiﬁiant are eaeh refefred,tdindi\'fiduélly.herein asa
.' “Party” and coilectively, as the “Parﬁes ?

WHEREAS the Debtors filed credltor protection proceedmgs in the

Umted States and Canada (the “Restructurmg Cases™) on Aprll 16, 2009 and Aprl] 17
| 2009, respectively (the “Petition Date”). In November 2010, the u.s. bankruptcy court
(the“‘U;S. Ceurt”) and the Quebec Supe"nfor Codrt (the “CCAA Court™) edtered orders
‘conﬂrming and saﬁctionhg the DeBtdrs’ chapter 11 and‘ CCAA restructuring plans (the

confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure

statement; the “Disclosure Statement”, and together with the sanctioned CCAA 'plan (the

“CCAA Plan” and the accompanying information circdlar; the “Information Circular™)

the “Restmcfuriﬁg Plans”). The Restructurihg Plans went effecti\_}e'on December.9,
2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

_ on account of pre-filing supplemental executive reti'renieht plans (collectively, the “QOld

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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‘_SEE_‘P_S'”)., including the Can;diah Supplemental Exvecutive‘Retire.rnen.t P.laﬁ._(SERl;) for .-
' Execﬁtive Elﬁplbyeés of Abitibi-Consolidated Inc. (thg “ACI SERP”). Thé Restrﬁcturiﬁg
Plans fefminatéd all such plans. Seve CCAA Plan Supplement 6.9(1); Amended CCAA
Plan Supplement 6.9(2); Chapter 11 Plan § 69, Supplement 7B (aé amended). In
accordance with the R@Structqfing Plans, however, tﬁe Debtors, established ILLCW non-.
qualified and non-registered plans (the “New SERPS”) ﬁﬁrsuaht to v&hich (@) all
cmployeeé and beneficiaries in active status as of ﬁle Effective’Date.were eligibie to
rect_aive benefits ﬁnder the Néw SERPs substantially simil# to iho'se under the Old
SERPS, aljd (b)' all retirees, Eeneﬁciaﬁes andv deferred Vestéa -participants (covl]ec‘ti.Vely,
“Retirees™), as pf .the Effective Date, were eligibleto receivé ,lseneﬁts‘undefr the New
SERP;S, subsfautial_]y siiﬁileﬁ to those undc’r the Old SERPS,. pro{/ided HoWé'vet.f,btha_t the
benefits to a pz';rpicipmlt under the New SERP(S) will be 10% to 35% loWér, depenéing on ;
the applicable O1d SERP(s); the benefits unifer the New Plans will be subject to an annual
.perv-par‘ticipant cap, and depen‘ding'.on tﬁe applicéble Old SERf-, the bent;ﬁfsvbéing
further reduced by any secured pénsion ber;eﬁts received or to Be receivéd in respect of

. the Ol SERP. The ACI SERi’ is subject to a 10% redﬁction in.beneﬁt“s anda
CDN$_SQ,OOO> pér parﬁcipaﬁt annual c'ép. In éddition; some parﬁcipé.nts under the .

ACI SERP receive@ secured pension benefits in i‘espect of the' ACI SERP 'gnd .
accordingiy, were ineligiblé to participate in &le app]jcafjlé New.SER? or were eligible to
participate in the app]ica‘ble Ne\év--S'ERI'J subject to furthe; reduction of their benefits.

: . WHEREAS, as a condition of participating in the New SERPs, the )
Restructuring Plans required eligible plan participants to wgi've and qufeit .aﬁyjand all"

claims in respect V'of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election _Noticeé”) offering them a choice between -

(1) particibating in the New SERPs and waiving all their claixns against the Debtofs- '

. arlsmg under the relevant Old SERPs, or (2) retaining thelr cla1ms against the Debtors

arising under the Old SERPs, and rece1v1ng dlstnbutlons on account of such claims Gf .
and when allowed) as part of tho Restmctnring_Cases. Clalmant was not e11g1ble to

' participate vin a New SERP or was cllgiblc to .partvicipate in al\lcvy SERP butl elected to
retain his claims under tho ACI SERP (the .“ACI" SERP Cla'ir'ns”).‘ :

: WHEREAS at the time lhe SERP Election Notii:es were circulated,
AbitibiBowater Inc. and Abitibi- Consohdated Inc. were 1dennﬁed as sponsors of the
ACI SERP. Other Debtors may also be potentlal sponsors of the ACI SERP, and may '

. also be potentially liable for the VACI SERP C]alms.. The Company, the poat-eﬁfectlve
dato' claims agentlthe“‘Claim's Agan’c”) anpointod under the Chapter 11 Plan, and_the
‘monitor appoinlcd in tlle CCAA proceedings by the CCAA Conrt (the “Momitor”), have
analyzed the likelihood ol' other Debtors’ liaBi]lty for the ACI SERP Claims, ' ”

WHEREAS, among other fhlngs, the Clahns Ag'ent,v tne_ Monito#, and the
Claimant dis_puté the liability of the various Debtors for the ACI SERP Clailna.

WHE.REAS,‘to avoid the expense and inconvenienca of further. li_tigaticjn; :
the Parties have agreod 1o aonle on the allowed amount of .Claimant"s ACI SERP Claim

and allocate suol-l claim against various Debtofs based on an agreement-re’garding' each

such Debtors’ probable estimated hab111ty for the clalrn as set forth herein.

N ow, THEREFORE in con51derat10n of the mutual covenants and
releases set forth herein and other good and valuable conSLdelatlon, the recfnpt and

sufﬁciency of which is hereby acknowledged, the Partles agree as follows:'
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1. -ACISERP Claim Allowance, Claimant shali have an allowed

generaj unsecured ACI SERP Claim (thé “Alloﬁed ACI SERP Claim”) in the amount of

" CDN $14,632.00 which shall be allocated, solely for purposes of this Agreement, against .

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue‘l

Corp., Abitibi Consolidated Sales Corporation, Abitibi-Corisolidated Corporatioﬁ, _

‘Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and Abitibi—_

Consolidated Company of Canada (collectively, ;tllc"‘ACI' SERP Seftlement Sponsors™)..

- Except for purposes of this.Agreemcnt, the Debtors, the Claims Agent and the Monitor

do not concede that the ACT SERP Settlement Sponsors have legal liability for the ACI

SERP..

2 ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each particular ACISERP

Settlement Sponsor, resulting in the corresponding porfion of the Allowed ACI SERP

Claim being allowed against the-:ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

Estimated %

Estimated

Allowed ACI ACI SERP © %of -~ "Risk- Applicable
SERP Claim Settlement Allowed Adjusted|Allowed General Recovery Rate. Recovery on
Amount Sponsor. ACISERP | ACISERP Claim | Unsecured. from Debtor Account of Risk-
Claim Amount Claim Class based on Adjusted Allowed
Allocated “|. Disclosure | ACISERP Claim
against ACI Statement and Amount
SERP Irifermation
| Settlernent Circular.
. Sponsor o . :
CDN$14,632.00 | Bowater Canadian 23% CDN$3,365.36 36.50% CDN#$1,228.36
Forest Products ’
Inc. ) ) 3
CDN$14,632.00 | Abitibi- 100% CDN$14,632.00 . - 3.4% CDN$497.49
Consolidated Inc. : : :
CDN$14,632.00 | Abitibi - 95% CDN$13,900.40 L 17.10% CDN$2,376.97
Consolidated ‘ . :
Company of
Canada . :
US$12,046.76 AbitibiBowater. 100% - US$12,046.76 Class 6A. -0.8% US$96.37
. Inc. )

Doc#: US1:7410651v4




US$12,046.76

Bowater

3%

“US$1.341.05

US$2,770.76 Class 68 - 48.4%

Incorporated i )
US812,046.76 Donchue Corp. 20% US5$2,409.35 . Class 6DD 28.4% US$684.26
US$12,046.76 Abitibi . 20% US$2,409.35 Class 6H . 23.4% US$563.79

Consolidated Sales

Corp. - )
US$12,046.76 Abitibi 20% : 0S$2,409.35 . Class 6F 12.0% USs$289.12

Consolidated .

Corporation

. . Total Eshmated Recovery | - $7,715.75
(CDN3)
% Recovery (CDNS: CDNS) 52%

* Curency conversions use the Bank of Canada’s noén spot rate as of the Petition Date of CDN $1.00 — US$0.8290.

-3 | No Fixed Récoyerics on Allowed ACI SERPV'VC'laims: The

Allowed ACL SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts
constitute Clairﬁant’s sole Allowed claims arising under, in copnec’;ion with, or reiatiﬁg
to the ACI SERP, and gll other claims (if any), including any such 4cléims against any
other Debtor dr Debtor’s affiliate (includiljg for the avoidance of doubt, Bowater anadé
Finance Cc_)rjaoration), are deeme'd‘w‘ithdrawii and expunged; Notw'ith_standihg anything
to the contrary contained in this Agreémeﬁt, this Agreement doés not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or a reém%ery
against each ACI SERP Settlement Sponsor at thc.estimated tecdvéw rate_ set forth in the
apphcable Disclosure Statement or Information Circular. Actual recoveries on account of
such claims depend on the other claims thatv are ultunateiy allowed or dlsallowed agamst
each ACI SERP Settlement Sponsor and‘ thf; ultimate trading value of the New ABH.
Common Stock (as deﬂnea in the Chapter 11 Plan). The estimated recoveries set forth in
"paragraph 2. abéye (a) ‘ar.e based on the assumiations and estimated recovery rates for each
ACI SERP Settlcment Sponsor contained in the Disclosure Statement and Informatlon
‘ Clrcular, and (b) the implied stock price of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and InfOrma_tion Ci;culay. Aftcr full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP. Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4 Allowed ACI SERP Claim Distributions. The Debtors will make
an initial distribution of New ABH Cor.nm(;n Stock on account of the Al]owéd ACI SERP
Claims and the Risk—Adjusted A]Iowea ACI SERP Claim Amounts on the first iﬁtei-hn

- distribution date after entry of orders by the U S Court and Canadxan Courts approving .
this Agreement on which it is reasonab]y practlcab]c for the Debt01s to do so. All
dishibufions on account of the Al]owgd ACI SERP Claims and Risk—Adjusted Allowed
ACI SERP Claim Amounts will be ‘subject to all applicable holdbacks and other

restrictions under the R_estructuring P]ans Gf ény).

5 . Agreement on AJlowed Claims and Dlstnbutlons Other than the

Allowed ACI SERP Clalm and the Risk-. Adjusted AJlowed ACI SERP C]aun Amounts
Claimant agrees to withdraw with pjejudlce all other claims asserted in connectlon with
or arising from the ACI SERP, whether in a proof of elaim or chcrwigé, and u'p(.)n. the
Effective Date, all suéh- claims shall be‘déem'ed withdrawn>with prejudice and cXpunged,
including, for the évoidance of doubt, allb claims (if any) asserted _againsf Bowater Caﬁada '

Finance Corporation.

, 6.‘ : hnunctlon Other than with respect to-his rights under this .

‘ Agreem'ent Claimant is permanently en]omed from, and agrees not to take, any of the
fo]]ow:ﬁg actlons on account of his ACI SERP Claim: (a) comméncmg or contmqmg in
any manner any action or othef proceeding against the Debtors or their respec.tive

' proberty; (b) énfbrcing, attaching, éollecting or fccov_ering in any manner any judgment,”

award, decree or order against the Debtors or their respective propetty; (c) creating,
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perfecting, or enforeing any lien or enctlmbrance against the Debtors or theh respective
property; (d) asserting'a set‘off,v right of subroggtion or recouﬁmeht of ariy kind agaihst
any debt, liability or obligation due to the Debtors or their.respect‘iveprepefcy; and (e)
commencing or continuing any actiort,‘ in any manner, in any p]acebthat does not cerhp]y

* with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.

7. Release by Claimant. Other than with respect to its rights under

this Agreement and the Allowed ACI'SERP Claim and the Rlsk-AdJusted Allowed ACI

SERP Claim Amounts the C]almant and each of its successors, a551gns spouses and

dependents (collectlvely, the “Claimant Releasors™) hereby release and forever dlscharge the
Debters (iﬁctuding Bowater Canada Finance Corpqration), Ayidity Partners, LLC, inits
cepacity as the Post—Effectiye Date Claims Agent, and Ernst & Ylotlng. Inc., in its‘ cepacity
as the co,u;t~appointed Monitor. in res]sect of the Matter of the Plan of Comprotxh'se or

: Arrangement of AbitibiBowater Inc. and its suhsidiaries and eﬁiliat'es, in each case along
with each of their past, present, and futhre direct and-‘in('jirec.t parents, subsidiaries,
‘affiliates, related ehtities, directors, officers, employees, attomeszs, representati_ves,
aéents, receivers, ihsurers, and ‘each.of their‘predecessofs, suceessors,- heirs end assigns
.(eollectively,. the “Debtor Releasees”) from any and all causes of action, demaxllds,.
damages, cest's, debts, liabilities, losses or claims of any kind, whether known or _
unknown, that the Claimant Releasors may now have or ever have had, ot hereeﬁer shell or
may ha\_/e, against the Debtor Releasees arising from, in cennection -with, or related to the

ACI SERP.

8. Complete and Final Agneement This Agreement sets forth the

entire agreement between the Parties pertammg to the subJect matter hereof This
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Agreement supersedes and replaces any and all prior or 60ntemporanéous verbal or
written agreements between the Parties concerning the subject matter hereof. No A
" modification of, or améndment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto. -

9. No Reliancé. No Party has relied on or bceﬁ indu;:ed to execute
this Agreelﬁent by any statéments, _rcjﬁr'esentations, agreeménts or préﬁﬁses, oral 0;
“written, made by any other Party, ﬂleir.égel‘lts, employees; servants or '_aﬁorx;eys', or
anybne e]_se,.oth'ef than fhe statelhents expressly wri;ctéri in this Settlement Agreement aﬁd

Release.-

.10. Interpretation of A,é;r'eémcﬂt. As used in this A'gr'eex-ncr-‘lt, the
singular or plural number shall .be deemed to include the 'othér whenever the context so. |
~ indicates or requires. The language of all parts of ﬁis_Aé;réer‘neht.éhaﬂ in all cases be
- construed as a whole, according to its fair inaaping, not stric_ﬂy‘ t;of: or agains£ any of the

Parties.

11.' | Coﬁnte@ arts. This Agreement ma.lylbe execljtéd éhnultgnequsly or
in any. number of original or faxed counterparts, each of Whiéh shall be deemed an Ql’ighaal,
vbut all of which takenvtog.ether shall boﬁétitute on.e‘avnd the same agreement.

12 Aﬁthdﬁzatipn. Each of the undersigﬁed r_epreéents ‘aﬁd warrants
that he or she is competent- and alithorized_ to éxecﬁte this Agvreemlent, and ﬁjlﬂlef
‘represents and-Warrants that he or she ilés read and'understandsﬁe terrhs 'o'f this.

Agreement.
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" 13. . Binding Effect. This Agreement shall be binding. on and shall .

inure to the benefit of the Parties and their respective successors; heirs, and assigns.

'14.  No Admission of Liability. The Parties each agree that entry into

this Agreemeﬁt_dogzs not constitute a determination or a’dmission_'of liabilify under the
ACI SERP by'the ACI SERP Settlement Plan Sponsbrs, and that the allocation and
all(_)Wance of the ACI SERP. Claim constitutes a settlement of the ACI SERP Claim to

avoid the expense and time of further litigation.

C1s. Govefniﬂg Law. This Agreement ghéll be governed by and
construed under the laws of either the State of Delaware or the Prdvingﬁ_e of Quebec; as -

may be applicable, without regard to the conflict of laws provisions t-her.eof., L

16. : Jurisdiction. In conmccﬁon wi‘l[h ény action, suit, or proceeding
arising from, in connécti;)n with, or relating to this Agreerrienf,'-fhe Parties each égree to
submit to the exclu'si\;e juri-é:dicti'on and venue of the United States_ﬁaﬁlquptcy Court for
the Dﬁs‘trict of Dejawar;: or the CCAA Court, as may be a'ﬁplicaBle, and any,apiae'll'at'e

courts with jurisdiction over the U.S. Court and the CCAA Cou_rt.

17. ‘vEffecti_véﬂess; Termination. The Parties ‘ack-nowlcdgc that the. :
Debtors intend ;co seek approﬁai of this Agreement by the,.'U._S. Court and the CCAA «
Court aﬁd that this Agreeinént shail only beco’r.neveffective upon eﬁtry of van order’
: appfovip g the Agreemeﬁt by each of the'U.S, Court and the CCAA Court (tﬁe “Effedtix/e

Date”). -
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have

executed this Agreement this ﬁ_/ day of October, 2011.

~ CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc. .

By: %
Wa@qﬁes P. Nachon :
_Title?" Senior Vice President and Chief Legal Officer

APPROVED BY:

Ermnst & Young Inc., in its capacity as the court-appointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

sy N\ ) A
Name: Martin Ddigheault
Title: Senior Vice-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By:. Q@&ow- C L/SWJRs

Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

~ This Settlement Agreement and Release (the “Agreement”) is entered into
by and between AbitibiBbwater ]l’.]O..' and its affiliates in the above captioned cases
(collectively, together with the afﬁliates who applied for protection from their creditors
under Canada’s Conﬁ;anies’ Cred;'tbrs Arrangement Act,R.S.C. 1985 ;¢.C-36 (as.
" amended, the “CCAA?”) and as reorganized, the ‘.‘_D_e_b:(g_r_s_”) and@ -
(“Claimant™). | TheDebtors— and Cla_imént are each referred to individually herein. asa

“Party” and collectively, as the “Parties.”

W}iEREAS, the Debtors filed creditor protection procéédings in the

United States and Canada (the “Restr‘uctuﬁng Cases™) on April 16, 2009 and April 17,
2009, respectively (the “Petition Date”). 1n November 2010, the U.S. bankruptcy court
(thel“U.S. Court”) and the Quebec Superior Court (the “C_CAA Court™) eptered orders
confirming and sanctioning the Debtors’ chapter 11 and CCAA restfucturing plans (t}iev

- confirmed chapter 11 plan, the “Chapter 11 Plan’f.and accompanying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information. circular, the “Information Circular”)

the “Restructuring Plans”). The Restructuring Plans went effective on December 9,

2010.
WHEREAS, as of the Petition ‘Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirement plans (collectively, the «0ld

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledine Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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~ SERPs™), including the Canadian Supplemental E);ecgtive Retirement Plan (SERP) for
Executivel Employees of Abitibi-Consolidated Inc. (the “ACl SERP”). The 'Restructur.ing
Plans temmina%ed all such plans. See CCAA Plan Supplemént 6.9(1); Amended CCAA
Pian Suppiement 6.9(2); Chaptef 11 Plan § 6.9_; Supplement 7B (as amended). In
accordance with thé Rcstrucf(uring Plans, howevér, fhc D_eiators established new n;)n-
qualified and n_on-reéistéred plans (thev“New éERi’s”.) pursuant to which (a) all
employees and beneficiaries in active gtams as of the Effective Date were eligible to
receive beheﬁts under the New S‘ERPS substantiall}; similar to those under the Old

SERPs; and (b) all retirees, beneficiaries and deferred vested participants (collectively,

“Retirees™), as of the Effective Date,‘wére eligible to receive benefits under the New
SERPs substantially similar to those under the Old SERPs, provided however, that the -
benefits to a participant under the Néw SERP(s) will be 10% to 35% lm&er, depending on
the app]icable Old SERP(s), the benefits under the New Plans will be subject to an annual
per-participant cap, and dep.envd'in"g on the applicable Old SERP, the benefits being
fu&her reduced by any secured pension benefits received or to be. received in respect of
the Qld SERP. The ACI ,SERi’ is subject to a 10% reduction in benéﬁts anda
CDN$50,000 per particiﬁant annual cap. In addition, some participants under the
ACT SERP received secured pension bcneﬁtﬁ in respect of the ACI SERP and
ack:ordingly, were ineligible to participate in the appli.cab]e New SERP or were eligible to
particip‘ate in the applicabie New SERP subject to further reduction of their Eeneﬁts.
"WHEREAS, as a‘lvcondition of participating in the New SERPs, the
Restructuring Plans required éiigible j)lall.participants tb waive and forfeit any apd all

claims in respecf of the OId SERPS. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election Notices™) offering them a choice between

§))] participa-tiﬁg in the.New SERP; an‘d.wéiw./ing all their claims against the Debtors
arising.undcr the rele\"ant Old SERPs, or (2) rctéining their claims agéjnst the Debtors
arising under the old SERPs, and receiving distributions on account of such ;:lailns tif )
and when allowed) as part of the Restructuring Cases. Claimant was not eligible to
participate in a New SERP or was é]igible io participéfe in a New SERP buﬁ elected to

retain his claims under the ACI SERP (the “ACI SERP Claims™).

WHEREAS, at the time the SERP Election Notices were circulated,
AbitibiBowater Inc. and Abitibi-Consolidated Inc. were ide_ntiﬁed as sponsqrs‘of the
'ACI SERP. Other Debltors may also be potential sponéors of the ACI SERP, and may
also be potentially liable for thel ACI SERP Claims. The Company, the post-effective

date claims agent (ihe “Claims Ageﬁt’;) appointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA C()urt‘(the “Monitor”), have
analyzed che likelihood of c->t'her DeBtom’ iiability for .th‘e_ACI SERP Claims.
WHEREAS, among other things, the Claims Agent, the Moni‘tor, and the
Claimant dispute the liability of the ;lariou's Débtors for the ACI SERP Claims. |
WHEREAS, to avoid the expense and inconvenience of further litigation,
the Pe;rties have agreed to settle on the allowed amount of Claimant’s ACI SERP Claim
and allocate suph claim against various Debtors based on ari agreement regarding éach
. such Debtors’ i)robable estimated liability for the claim as.slet forth herein.
NOW, THEREFORE, in conlsideratiqn.of the mutual covenants aﬁd |
releases set forth herein and other good and valuable conside‘raﬁon, the receipt-and |

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. ACI SERP Claim Allowance. Claimant shall have ;'m allowed

genefal unsecured ACI SERP Claim (the “Allowed ACI SERP Claim”) in the amount of

CDN $12,055.00 which shall be allocated, solely for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Inqdrporated; Don’oﬁue

Corp., Abitibi Conéoli'dated Sa]es Corporatibn, ‘Abitibi-(_]onsolidatcd Corporatioh, v

Bowater Canadian Forest Products Inc., Abitibi7Con.sdlidated Inc., and Abitibi-

~ Consolidated Comparijf of Canada (collectively, the “ACI SERP Settlement Sponsors™).

Except for purposes of this Agreement, the Debtors, the Claims Agent and ttie Monitor

do not concede that the ACI SERP Settlement Sponsors have legal liability for the ACI |

SERP.

2. ACT SERP Claim Allocation: The Allowed ACY SERP Ciaim will

be allocated against the ACI SERP Settlement Sponsoré'in the following percentages

based upon the agreedfupo.ln relative risk of liability of each particular ACI SERP

Settlement Sponsor, resulting in the corréspond_ing portion of the. Allowed ACI SERP

Claim being allowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount”):

ACI SERP

Allowed ACI % of Rish- Applicable Estimated % Estimated
SERP Claim Scttlement - Allowed AdjustedjAllowed General .| Recovery Rate Recovery on
Amount Sponsox ACISERP | ACISERP Claim | Unsecured from Debtor ‘Account of Risk-
Claim Amount Claim Class based on Adjusted Allowed
Allocated Disclosure ACI SERP Claim
against ACI Statement and Amount
SERP Information .
Scttlement Circular
. . . Sponsor L ! ) .
CDN$12,055.00 | Bowater Canadian 23% CDN§2,772.65 36.50% CDN$1,012.02
: Forest Products - - e :
Inc. L . )
CDN$12,055.00 - | "Abitibi- 100% CDN$12,055.00 3.4% CDN$409.87
~' Consolidated Inc. ) : .
CDN$12,055.00 .| Abitibi 95% CDN$11,452.25 17.10% CDN§1,958.33
Consolidated ;
Company of
Canada ) ) 4
US$9,925.08 AbitibiBowater’ 100% US$9,925.08 Class 6A 0.8% US$79.40
Inc. : . .
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US$9,925.08 ~ Bowater . 23% . US$2,282.77 Class 6S 48.4% - US$1,104.86
Incorporated
US$9,925.08 Donohue Corp. 20% US$1,985.02 ‘Class 6DD | - 284% US$563.74
US$9,925.08 ) Abitibi 20% } US$1,985.02 Class 6H 23.4% © US$464.49
’ Consolidated Sales :
Corp. R . : -
US§$9,925.08 Abitibi o 20% US$1,985.02 Class 6F 12.0% US$238.20 .
. ) Consolidated . . : s
Corporation : .
_ Total Estimated Recovery $6,356.84
(CDNS) |- " .
% Recovery (CDNS:CDNS) 52%

* Cumrency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290.

-3 No Fixed Recoveries on Allowed ACI SERP Claiﬁls: The

Allowed ACI SERP Claim and Risk- Adjusted Al]owed ACI SERP Clalm Amounts
constitute Clalmant’s sole Allowed clauns arising under in connectlon w1th or relating
to the. ACI SERP, and all other clairns af gny), including any such claims against any
other Debtor or Debt‘or’s affiliate (including for the avoidance of ,doubt,,- Bowater Canada
Finance Corporation), are deemed withdrawn and E?Xpi]l]ng. NoMiﬂlstandi11g anything
to the contrary contained in this Agreement, this Agrcemcnf does not fix recoveries or

" guarantee an aggregate 52% fgéovery on the Allowed ACI SERP C]ai1ﬁ or a recovery
against each ACI SERP éettlemeht Spoﬁsor at the estimated recovery rate set forth in the

- applicable Disclosure Statel'nen,t o"r’InfonI'\ation Circular. Actual recoveries on account of '_
such claims depgznd. on the other claims t_hét are ul.tilhz.ately' allowed or dlisalloWéd against -
each ACI SERP Settlement Sponsor and the'ultimate tradipg value Qf the New ABH
Common Stock (as defined in n the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptions and estlmated recovcry rates for each
‘ACI SERP Settlement Sponsor contained in the Disclosure Statement and Information
Circular, and (b) the implied stock price of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and Information Circular, After full

- administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

- more or less than 52% of the claim amounts.

. 4. AHowéd ACI SERP Claim Distribu'tions. The Debtors will make
an initial .distributig)n of New ABH Common Stoc;k on account of the Allowed ACi SERP
Claims and the Risk»Adjust;:d Allowed ACI SERP Claim Amounts oﬁ the first interim-
distribution date after entli'y‘ of orders by the U.S. Court and Canadian Céurts approving
this Agrcerhént on which it is reasonably practicable for the Debtors to do so. All
distributions on account of the Al]owed ACI SERP Claims and Risk~Adjusted Allowed
ACI SERP Claim Amounts will be sﬁbjeci: to all appl_fcab]e holdbacks and other

restrictions under the Restructuring Plans (if any). .

5. Agreement on. Allowed Claims and Distributions. .(.)thér than the A
Allowed ACI SERP Ciaim and the Risl;-Adjusfed Allowed ACI SERP Claiin Amounts,
Claimant agrees to wifhdraw with prejudice all other claims asserted in connection With
or arising from the ACI SERP, whether in a proof of claim or oth.erwis.c, and upon the
- Effective Date, all such claims shall be deemed withdrawn with prejudice and expunged,
including, for the avoidance of doubt, all claims if any) asserted against Bowater Canada

Finance Corporation.

6. - Injunction. Other than w.ith respect to his ﬁghts under this
hAg’réel.nent, Claimant is permanently enjoined from, and agfeeé not to take, any of thle'
following actions on account of his ACI SERP Claim: () comm'encing or contiguiﬁg in
any manner any action or other proceeding against the Debtors or their respecﬁve
property; (b)‘ériforcing, attaching, collecting or récovering in any manner any jﬁdgment,

award, decree or order against the Debtors or their respective property; (c) creating;

Dock: US1:7410651v4 | . 7




perfecting, or enfofcing any lien of_.enbumbrance'again"st the Deﬁtors or their respective

}Sroperty; (d) asserting a setoff, right of subrogatiqn or recogprﬁent of any kind agéinst
any debt, liability or obligation due to the Debtors or their requctive property; andli(e)

| commen.cing or continuing any action, in any manner, in any ﬁlaqe that does not lcomply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans.’

7. Release By Claimant. Other than with respect to its rights under

‘this Agreement and the Allowed ACI SERP Clainla and th‘e Risk—Adjustéd Allowed ACI

' SERP Claim Amounts, the Claimant and each gf its successors, assigns, spouses and

. dependents (collectively, the “Claimant Relcasprs”) hereby release and forever discharge the
Debtors (including Bowater Canada Finance Corp‘()ration)., Avidity Partners, LLC, in its

" capacity as the ‘Posthffeg:tive Date Claﬁns Agent, and Emnst & Young Inc., in its capacity
as the court—app’ointed' Monitor in respect of the Matter of the Plan of Compromise or
Arrangement of AbitibiBowater Inc. and its subsidiaries and éfﬁliates, in each caéé along
with each of their past, present, and fufuré direct and indirect barents, subsidiaries,
éfﬁ]iates, related entities, directprs, officers, employees, attorneys, rcpresent_aﬁves,
agents, receivers,v insﬁrers, and each of their predecessors, successors, heirs and assigns
(collectively, the “Debtor Releasees™) from any and all causes of action, denﬁands, .
damages, costs, debts, i'iébilities, losses or claivms‘ ovf‘any kind, whether known or
unknown, that the Claimant Releasors may now have or ever have had, or hereafter shall or
may have, against the Debtor Releasees arising from, in connection with, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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~ Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. - NoReliance. Nq'Party ﬁgs relied on or bé’én induced fo execute
this Agreement by any statements, representations, agreeménts or promise.s, oral or
written, made by any otherParty, their agents, employees, servants or aﬁomeys,_ or
anyone else, other than the statements expressly written in this Settlement Agreement and

" Release.

10.  Interpretation of Agreement. As used in i:his‘Agreémenlt, the
singular or plural number shall be deemed to include the other when(;,ver thé context so
iﬁdicates or requires. ' The language of all parts of this Agreement shall in all cases be
construcd‘ asa whoic, according to its fair meaning, not strictly for or against ény of the

Parties.

11. Countémarts. This Agreement may be executed simultaneously or

in any number of origi‘nél or faxed counterparts, each of which shall be deemed an original,

but all of which taken together shall constitute one and the same agreement. .

12.  Authorization. Each of the underéigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further -
represents and warrants that he or she has read and understands the terms of this

Agreement. .
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13.  Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

14 No Admlssmn of Liability. The Par’ues each agree that entry into

th]S Agreement does not constitute a determination or admrssron of lxablhty under the
ACI SERP by the ACI SERP Settlement P]an Spon‘sors, and that the allocation and
allowance of the ACI SERP Claim cortStitutes a settlement of the ACI' SERP Claim to

avoid the expense and time of further litigation.

15 Governing Law. This Agreement shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisions thereof.

16. Iurisdtction. In connection with any action, su:'rt, or tn-oceeding
arising from, in connection with, or relating to this A greemeht,'the Parties each agree to
submit to the exclusive jurisdicti_on-and venue of the Uniteti States Bankruptcy Court for
the District of Delaware or the CCAA Court as may be appllcable and any appel]ate

courts with jurisdiction over the U.S. Court and the CCAA Court

17.  Effectiveness; Termination. The Parties acknowledge that the

Debtors interld to seek approval of this Agreement by the U.S. Court and the CCAA
. Court and that this Agreement shall only become effective upon entry of an 0rde1
approvmg the. Agreement by each of the U.S. Court and the CCAA Court (the “Effectlve

Date™).
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have

* executed this Agrecment this _,_: day of October, 2011,

CLAIMANT:

THE DEBTORS:

" AbitibiBowater Inc.

——

N/amy/ Yelequés P. Yachon : ,
i#lé:  Senior Vice President and Chief Legal Officer

APPROVED BY:

Emst & Young Inc., in its capacity as the court-ap]ﬁointed Monitor in respect of the
Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its

subsidiaries and affiliates, and not in its personal or corporate capacity.

By: A0~ W\ Neand™
Name: Martin Daigneafit)
Title: Senior Vioe-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By:wqﬂ%

Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Seﬁlement Agreement and Release (the “Agreement”) is entered into
by and between AbitibiBowa;[cr Inc. and its aﬁ'x’]iatcs .in the above captioned cases
(collectively, together with the affiliates who apphed for protection from their creditors
under Canada’s Compames Creditors ArrangementAct R.S.C. 1985, ¢c. C- 36 (as

amended, the “CCAA”) and as reorgamz_ed> the “Debtors™) and Ji?

(“Claimant”). The Debtors and Claimant are each referred to individually herein as a

Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the

_ United States and Canada (the “Restructuring Cases™) on April ‘1 6, 2009 and April 17, ‘
2009, re.:spectivé]y- (the “Pctition D-étc”). In November 2010, the uUs. banh‘uptcy court
(the “U.S. Coﬁrt”) and the Quebec Superior Court (the “CCAA Court™) entered orders
confirming and sanctioning the Debtors® chapter 11 and CCAA _restfucturing plans (the

* confirmed chapter 1'1 blém, the “Chapter 11 Plan” and accompanying discldsuré

- statement, the “Disclosure Statemen », and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying informatiqn circular, the “Informati_on Circular™)
the “Restructuring Plans™). The Restructurin g Plans went effective on Decem‘be_r 9,
2010. |

WHEREAS, as'of the Petition Date, the Debtbrs suspendcd all paymchts

on account of pre-filing supplemental executive retirement plans (collectively, the “Old -

Drive Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Quebec Inc.,
Alliance Forest Products Inc. (2001), Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowaten
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc.
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SERPS”) mcludmg the. Canadran Supplemental Executlve Retirement Plan (SERP) for

Executrve Employees of Ab1t1b1—Consol1dated Inc. (the “ACI SERP™). The Restructuring
- Plans terminated all such plans. See CCAA Plan Supplement 6.9(]); Amended CCAA
Plan Supplement 6.9(2); Chapter 11 Plan §6.9; Supplement 7B (as amended) In
accordance with the Restructurlng Plans however, the Debtors established new non-
quahﬁed and non-reglstered plans (the “New SERPSs”) pursuant to which (a) all
employees and beneficiaries in active status as of the Eﬁ‘ectrve Date were eli glble to
recerve beneﬁts _under the New SERPs substantially similar to those under the Old
SERPs; 'and (b) all retirees, beneﬁciaries and deferred vested participants (collectively,
“R_gt_il_‘__ee_s”j as of the Effective Date were eligible to receive beneﬁts under the New
SERPs substantially similar to those under the Old SERPs provrded however that the
benefits to a participant under the New SERP(s) w1ll be 10% to 35% lower, dependlng on
the applicable Old SERP(s), the'beneﬁts under the New Plans will be Sub_]th to an annual
per—partrc1pant cap, and dependmg on the applicable Old SERP, the benefits bemg
further reduced by any secured pensron benefits 1ece1ved or to be recerved in respect of -
the Old SERP. The ACl SERP is sub_]ect toa 10% reductlon in beneﬁts and a
CDN$50 000 per partrclpant annual cap In add1t1on some participants under the
- ACI SERP received secured pension benefits in respect of the ACI SERP and
accordingly, were ineligible to participate in the apphcable New SERP or were eligible to -
participate 1n the applicable New SERP subject to further r_eduction of their benefits. |
WHEREAS, as a condition of pa'rticipating in thevNew SERPs, the
Restructuring Plans reqnired eligible plan participantsto waive and forfeit any and all

‘claims in respect of the Old SERPs. In August 201 0, the Debtors mailed election notices
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to all SERP ciaimants (the “SERP Election Notices™) offefillg them a ;:Hoicé between
(1) participating in the New SERPs and we;iving all their claims against the Debtc;rs
arising under the. rglex)ant 0ld SERPs, orl @) rétaining théir‘cl'a_il'n's aéainst the D‘ebt'ors
arisiﬁg L;nder the Old SERPs, and receiving distributions o.n account bf such claims (if -
: and when allowed) as part of the Restructufing Cas’és. Clairﬁant was not eligible to

participate in a New SERP or was eligible to participate in a New SERP but elected to

retain his'claims under the ACI SERP (the “ACI SERP Claims™). -

| ' -WHEREAS, at the time the SERP Elecfion Notices we;‘e qiyculated, o
: AbitiBiBowater Inc. and Abitibi—Consolidatéd Ine. we;c identified as sponsors of the
.ACI SERP. Other Debtors rﬁay also be botcntial sponsors of the ACI SERP, and ﬁlay

ajso bev potential]y'liable for the ACI SERP,(‘JIaims. The Comipany, the post-effective

date claims agent (the “Claims Agent”) appointed ‘underlt_he Chapter 11 Plan, and the

monitor appointed in the CCAA proceedings by the CCAA Court (the “Monitor™), have _

énalyzed the likelihood of other Debtors’ liability for the ACI SERP Claims.
‘ WHEREAS, amoqg other things, the Claims Agent, the Moni_tof,'and the
: Claimant dispute the liability of the various.Debtors for the ACI' SERP Claims. |

WHEREAS, to avoid the cxpense.émd' inéonvenience of further litigation;
the Parties have agreed to settle 6n the allowed.amount of Claimant’s AC1 'SERI" Claim |
én@ allocate such claim against various Debtors baéed on an égrecment regarding eacﬁ
such Debtors" probéb]e estimated liability for the claim as éet forth ﬁerei11.

- NOW, THEREFORE, in-.consideration of thg mutual éoyenanté and

releases séf forth herein and éther good and valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, the Parties agree as follows:
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1. . ACI SERP Claim Allowance. Claimant shall have an allowed

géneral unsecured ACI SERP Claim (the “Allowed ACI SERP Claim”) in the amount of

- CDN $42,680.00 which shall b§: allocated, solely-for purposes of this Agreement, against

each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated, Donohue

Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated Corporation,

Bowater Canadian Forest Products Inc., Abitibj—Consolidated Inc., and Abitibi; A

Consolidated Company of Canada (collectively, the “ACI SERP Seftlement Sponsors™).

Except for purposes of this Agreement, thz_a'Debtors, the Claims Agent and the Monitor

do not concede that the ACI SERP 'Settlement Spomnsors have le gal liability for the ACi

SERP.

2 ACI SERP Claim Allocation: The Allowed ACI SERP Claim will

be allocated against the ACI SERP Settlement Sponsors in the following percentages

based upon the agreed-upon relative risk of liability of each ﬁarticular ACI SERP

Settlement Sponsor, resulting in the corresponding portion of the Allowed ACI SERP

.Claim being allowed against the ACI SERP Settlement Sponsor' in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount™):

ACJI SERP

Estimated

Allowed ACI % of Risk- Applicable Estimated %
SERP Claim Scttlement Allowed Adjusted|Allowed General Recovery Rate Recovery on
Amount Sponsor ACISERP | ACISERP Claim Unsecured from Debtor Account of Risk-
Claim Amount Claim Class based on - Adjusted Allowed
Allocated Disclosure ACI SERP Claim
against ACI Statement and - Amount
SERP Information
Scttlement . Circular
Sponsor : : :
CDN$42,680.00 | Bowater Canadian 23% CDN$9,816.40 36.50% CDN$3,582.99
Forest Products .
Inc. -
CDN$42,680.00 | Abitibi- 100% CDN$42,680.00 3.4% CDN$1,451.12
Consolidated Inc.
CDN$42,680.00 Abitibi 95% CDN$40,546.00 17.10% CDN$6,933.37
. . Consolidated
Company of
. Canada ' .
US$35,139.14 AbitibiBowater .. 100% US$35,139.14 Class GA 0.8% USs$281.11
Inc. i
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US$35,139.14 Bowater ©23% US$8,082.00 Class 68 48.4% ) US$3,911.69

Incorporated
US$35,139.14 Donohue Corp. 20% . US$7027.83 | | .Class 6DD 28.4% US$1,995.90
US$35,139.14 Abitibi - 20% . US$7,027.83 Class 6H 23.4% - US$1,644.51

Consolidated Sales ' .

Corp. )
US$35,139.14 | Abitibi 20% © US$7,027.83 Class 6F - C120% . US$843.34

Consolidated ) ) .

Corporation .

: Total Estimated Recovery $22,506.02
(CDNS) .
% Recovery (CDN$:CDN$) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00 - US$0.8290.

% NoFixed Recoveries on Allowed ACI SERP Claims: The
Allowed ACI SERP Claim aqd Risk-Adjusted Allowed ACI SER.lJ Claim Amounts
constitute Claimant’s sole Allowed claims arising under, in connection with, or relating
to the ACI SERP, and all other claims (if any), including any éuch c]éims agailmst ahy
other Debtor or Debtor’s >aff"11iate (including for the avoidance of doubt, Bowater Canada
Finance Corp.oration), are deemed withdrawn and expunged. NotwiThStanding anything
to the contrary contained in this Agreement, this Agrcerdenf does not fix recoveries or ‘
guarantée an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
against each ACI SERP Settlement Spons‘o-r at the estiméted recovery rate set forth in the
app'licable Disclosure Statement or Information Circular. Actual recoveries on account of
such claims depend on the other claims that are ultimately aﬂowed or disa]lqwed‘againsvt
each ACI SERP Settlement Sponsor and the ultimate trading value of the New ABH
Common Stock (as defined in the Chapter 11 Plan). The estimated recoveries set forth in
paragraph 2 above (a) are based on the assumptions and estimated reCovéry rates for each
ACI SERP Sett]emen'; Sponsor contained in the Disclosure Statement and information
Circular, and (b) the implied stock price of U'S$25 per share of New ABH Coﬁmon
Stock contained in the Disclosure Statement and Informatioﬂ Ciréular. After full

~ administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

. more or less than 52% of the claim amounts.

4, : Ailowed ACI SERP Claim Distribuﬁéns. The Debtors will make

' an initial 'di-stributi‘on of New ABH Common Stock on account of the A-l]owed ACI SERP
Claims and the Risk-Adjusted Allowed ACI SERP Claifn Afnounts on the first interim
.distribution date after cpfry of orders by the U.S. Court and Canadian C.qurts'approving .
this Agreement on which it is 1'casonabl}; practicable for thé Debtors to do so. All-

 distributions on acéount of the Allowed A’CI SERP Claims and Risk-Adjusted Allowed
ACI SERP Claim Amouﬁts will be subjéct to all applicable holdbacks and other "

restrictions under the Restructuring Plans (if any).

5. 'Agreement on Allowed Claims and Dis&ibutiohs. Othef than the
Allowed ACI SERP Claim and the Risk-Adjusted Allqwed ACI SERP Claim Amounts,
Claimant agrees to withdraw with prejudice all other claims asserted in conne;:tioﬂ with
or aﬁsing from the ACI SERP, whether in a proof of claim or otﬁemisc, and upbn the
Effective Date, all such claims shall be deeined withdréWn with brejﬁdice and‘ exﬁuxlged;
including, for the avoidance of doubt, all claims (if any) asserted againsi Bowater Canada |

. Finance Corporation.

6. Injunction. Other than Wiﬂi respect to his rights under this
Agreement, Claimant is permanently enjoined from, and agrees not to take, any of the
following actions on account of‘lllis ACI SERP Claim: (a) qommenﬁing or continuing in
any inanhcr any action or other proceeding against the Debtors or their respective
property; (b) enforcing, attaching, collecting or recovering in ény manner any judgment,

award, decree or order against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing any lien or encumbrance against the Debtors or their respective
| property; (d) asserting a‘sétbff, right of sﬁbrogation or fedoupment 6f any kind againét

any debt, liability or obligation duc'to the D.ebtors or their respective property; aﬁd ©)

commencing or continuing any action, in any manner, in any place ﬂlat does not comply

with or is inconsistent with the provisions of this Agreement and the .Rcstructuring Plans.

7. Release by.Claimant. Other than with iesﬁect to its rights undef
this Agreement and the Allowed ACI SERP Claim aﬁd the Risk-Adjusted Allowed ACI
SERP Claim Am(;unts, the Claimant and each of its éuccessors, ‘assigns,'spouses and
dependents (collccti.vely, the “:C]aimant.Releaso'rs”) hert:‘by 'rel‘ease‘ and forever dischafge the -
Debtors (including Bowater Canada Finance Corporation), Avidity Partners, LLC, in its
capacity as the Post-Effective Date Claims Agent, and Ernst & YQung Inc'., in its capacity
as the court-appointed Monitor in respect of the Matter of the Plan of Compromise or
Arrangement of Abitibi_BoQafer Inc. and its subsidiaries land affiliates, in each. case along
‘with each of their past, present, and future direct and indirect parenté, subsidiaries,
affiliates, related entities, direct_ors, officers, emp]oyées, attorneys, representatives,
agents, receivers, insﬁrers, and each of their predédessors, successors, heirs and assigns
(colle‘cﬁvely, the “Debtof Rcleasees"’) from any and aH causes of action, dema‘nds, ~
damages, costs, debis, liabilities; losses or claims of anykind:, whether known or
' qﬁknown, that the Claimant Re'leasoré may ‘now have ér ever have had, or hereafter shall or
may have, against the Debtor Releasees arising_from, in éonh_ectidn wfth, or rela;ted to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth ﬂle

entire agreement between the Parties pertainiﬂg to the subject matter hereof. This
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: Agreement supersedes and r@places any and-all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
- modification of, or amendment to, this Agreement shall be valid unless it is in writing -

- and signed by the Parties hereto.

9, No Reliaﬁce. No Party 5as relied-on or beehv i‘nd-uc.ed_tg) execute
this Agreement by any statements, reprcscﬁtatibris, agreements or promises, ,oré\l or
4 written, made by any other Party,.thf;ir agcﬁt"s, empl.oyec.s,. servants or attorneys, or
aﬁyone else, other than the statements expréssly written in'this Se’cﬂemen‘t Agreement and

Releése.

10, Interpretétion of Agreement. As us'ed i‘n this Agreement, the
singular or plural number shall be d'ecﬁ-zed to inc[udeT the other wth:ne‘\.'er fhe context so
* indicates or requireg. Tﬁe language of all parts of this Agrcemént shall in all cases be .
construed as a Wllé)le; accovrdingito ifs fair meaning, not st;'ictly‘for or against any of the
Parties.
11. Counterparts. This Agreement may be executéd éimultaneously 01"
in any number of ori'ginal or faxed éountcrparts, each of which shall be deémed an original,

but all of which taken together shall constitute one and the same agreement:

12. .Authorization. Each of the undersigned represents and warrants
that he or she is competent and authorized to execute this Agreement, and further
rej:qresents and waﬁ'ants that he or she has read and understands the terms of this

Agreement.
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13.  Binding Effect. This Agreement shall be binding on and shall

inure to the benefit of the Parties and their respective successors, heirs, and assigns.

‘14.‘ No Admiésion of Liability. “The Partjéscach agree that cnﬁy into .
" this Agreement does not constitute a de_:tefmiﬁation or admission of liability'gn‘der th.e
ACI SERP by the ACI SERP 'Settlement Piaﬁ Spoﬁsors, aﬁ.d that the allocation and
allowance of the ACI SE_RP Claim cdnstimfés' a settlement of the ,ACI SERP Claim to.

avoid the expensé and time of further litigation. -

15.  Governing Law. This Agreement shall be governed by and
construed under the laws of either the State of Delaware or the Province of Quebec, as

" may be applicable, without regard to the conflict of laws proVisions thereof.

16.  Jurisdiction. In connection with any action, suit, or proceeding .
arisingl from, in conﬁcction with, or »relating tb this Agreement, the. Parties each agree to ’
submit to the 'exélusive jurisdiction and venue of the United States Bankruptcy Court for
the District of Delaware or the CCAA Cout, as may be- applicable, and any appellate

.courts with jurisdiction aver the U.S. Court and the CCAA Court.

17. - Effectiveneés‘ Termination. The Parties éckxlowledgé 'that the
Debtors intend to éeek approval of this Agreémeﬁ by thc‘U.S. Court and the CCAA
Court and that this Agreement shall only become effective uﬁoﬁ entry of a;n Brder
approving the A greement by each of the U.S. Court and the CCAA Court (the “Effectivc

. Date™).
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EN FOI DE QUOI, les parties, par I'intermédiaire de leurs représentants diiment autorisés,

ont signé la présente convention le Z:é’octobre 2011,

\43\( ala seskior 2, ng@;
Xt 5
4\/\@; \\omc, des (egxw'\.g

. evbidben. e Saﬂw_

(—l U ¢

C (e,cwmabcy\ A ,
mmod e &(mfmtab@m

RECLAMANT :

DEBITEURS :

AbitibiBowater Inc.

APPROUVE PAR :

Ernst & Young Inc., en sa quali"ré de contrbleur nommé par le tribunal  I'égard de
Iaffaire du plan de transaction ou d’arrangement d’ AbitibiBowater Inc. et de ses filiales et
me’mbres du méme groupe, et non 4 titre personnel ou en qualité de sociéte.

f\fﬂw \\MA)

Nom : Martin Daigneault)
. Titre : Premier vice-président

Av1d1ty Partners, LLC
- aftitre d’agent des réclamations aprés la date de pnse d’effet,
par ’intermédiaire de son conseiller juridique Paul Hastings LP

ar (Zﬁeuﬁ" < (’3""'&"
Name: Robert E. Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This 'Settlément‘.Agfeerﬁent and Release (the “Agreement”)-is en_fered into .
by and between AbitibiBowater Iné. and its affiliates in the abO\.fe paptioned cases
(collectively, together Witﬁ the afﬁliates who applied for protection ffom the_ir creditors
undGI: Canada’s Companies’ Creditors ArréngenientAct, R.S.C. 1985, c. C-3é (as

amended, the “CCAA;’) and as reorganized, the “Debtors”) and i

(“Claimant”). The Debtors and Claimant are each referred to individually herein as a
“Party” and collectively, as the “Parties.”

. WHEREAS, the Debtors filed credftor protection proceedings in the

United States and Canada (the ‘.‘Restrucmring'Ca'seé’;) on April 16, 2009 and April 17,
2009, respectively (the “Petition Date™). In November 2010, the U.S. bankrﬁptcy court
* (the “U.S. Court”) and tﬁe Quebec Superior Court (the “CCAA Couﬂ"’)-er@red orders
confirming and sandtiéning the Debtors’ chapter 11 and CCAA restructu_riqg plans (the
confirmed chapter il plan, the “Chapter 11 Plén” and accompanying disclosure

statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information circular, the “Information Circular’)

~ the “Restructuring Plans”). The Restructuring Plans went effective on December 9,
2010.
WHEREAS, as of the Petition Date, the Debtors suspended all payments

‘on account of pre-filing supplemental executive retirement plans (collectively, the “Old

Drivé Company Limited, Bowater Treated Wood Inc., Canexel Hardboard Inc., 9068-9050 Québec Inc.,
Alliance Forest Products Inc. (2001); Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater
Mitis Inc., Bowater Guérette Inc., and Bowater Couturier Inc. ’
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SERPs”), including the Canadian Supplemeeial Executi\;e Retirefnent Plan (SERP) for
Executive Employees of Abitibi-Consolidated Inc. (the ‘;ACI ACI SERP”). The Restructuring
Plans terminated a]l such plans.. See CCAA Plan Supplement 6. 9(1) Amcndcd CCAA
Plan Supplement 6.9(2); Chapter 11 Plan §.6. 9 Supplement 7B (as amended). In

~ accordance with the Restructuring Plans, however, the Debtors established new non-

- qualified and n’on—fegistered plans (the “New SERPs”) pursuant to which (a) all
employees and beneficiaries in active status as of the Effective Dafe were eli gible to
recei\;e benefits undey the New SERPs substantially similar to those ueder the Old
SERPs; and (b) _a]l retirees, beneficiaries and deferred veeted participants (collectively,
“Retirees”™), as of the Effective Déte, were eli gible to receive beeeﬁts under the New
SERPs substantially similar to those under the Old SERPs, provided however, ﬂlat ﬂle._
benefits toa participane under the New SERP(s) will be 10% to 35% lower, depending en :

. the applicaele Oid SERP(S), tﬂe benefits under the Newvi’l'ans will be subject to an annual
per-participant cai), and depending onv the applicable Old SERP, the benefits beiﬁg
further reduced by any secured peﬁsion benefits received er to be received in respect of
theAOld SERP The ACI SERP is subject to a 10% reduetion in benefits and a
CDN$50,00'0 per participant annual cap. In addition, some participants under the

ACI SERP received secured peﬁsion benefits in respect of the ACI ‘SERP and

' accordlngly, were ineli glble to part1c1pate in the, apphcable New SERP-or were eli glble to

part1c1pate in the applicable New SERP-subject to further reductlon of their benefits.

WHEREAS, as a condition of participating in the New SERPs, the
Restructuring P.larls required eli gible plaﬁ participants to waive and forfeit any and all

claims in respect of the Old SERPs. In Augii,st 2010, the Debtors mailed election notices
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to.»lall SERP claixhanté (the “SERP Election Not_ices”) offering them a choice between
(1) participating in the N.ew SERPs an"d Waiving all their ciajm_s against the Debtors
arising under the relevant Old SERPs, or (2) retaining their élaims agaiﬁst'th’e Debtors
arising under the O:ldv SERPs, and receiving distributions on account of such ciairﬁs Gr
and when allowed) as pért of the Restruc;ufiﬁg Cases. Clﬁiﬁlant Wés ‘not eligibie to

participate in a New SERP or was eligible to participate in a New SERP but elected to

retain his claims under th¢ ACT SERP (the “ACI SERP Cl‘aims”).’

WI{EREAS, at the time the SERP Election NOticcsvwerc' cir(;u]ated,
AbitibiBowatér Inc. an& Abitibi-Conso]idétcd Inc. were identified as sponsors of the
. ACi SERP. Other Debtors may also be potentiai Sponsors of the ACI’SERP, and may
al.so be pofentia'lly liable for the ACI SERP Claims. The Company, the post-effective
dafe claims ‘avgent (the “Claims Agent™) appbinted under the Chaptér 11 Plan, énd'fhg
monitor appointed' in the CCAA proceedings by the CCAA Court (the “Monitor”), have
| analyzed the likelihood of o.ther,Debto'rs’ Iiabi]ity for the ACI SERP Clailﬁs. v ”
» -. . WHEREAé, among other things, the Claims Ageﬁt,‘ the Ménitor, and the -
Claimant dispute thé liability of the various Debtors for the ACI SERP Claims.

WHEREAS, to avoid'thc expense and inconvenience of furt.her. iitigation,
the Parties have‘ agreed to setﬂe on the alldwed amount of Claimant’s ACI SERP Claim
and allocate such claim against various Debtors based on an agreemerit 're'gz;ering each-
such Debtors’ probable estimated liability for thé claim as set forﬂJ herein, | |

| NOW, THEREFORE, in ;:onsideration of the mutqal covenants and

 releases set forth herein and other gbod and valuable consideration, the receipt and

sufficiency of which is héreby acknowledged, the Parties agree as follows:
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1. ‘ ACI SERP Clalm Allowance Clau-nant shall have an allowed

general unsecured ACI SERP Claim (the “Allowed ACI SERP Claim™) in the amount of

CDN $146,759.00 whlch shall be allocated, solely for purposes of this Agreement,

against each of the following Debtors: AbitibiBowater Inc., Bowater Incorporated,

Donohue Corp., Abiti_bl Conso]idated Sales Corporation, Abitibi-Consolidated

Corporation, Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc.,.and

- Abitibi-Consolidated Company of Canada (collectively, the “ACIL SERP Settlemen_t :

Sponsor ). Except for purposes of this Agreement, the Debtofs, the Claims Agent and.

the Monitor do not concede that the ACI SERP Settlement Spousors have legal liability

for the AC1 SERP.

2. ACI SERP Claim Allocation: The Allowed ACI.SERP Claim will- .

. be a]located against the ACI SERP Settlement Sponsors in the followmg percentages

based upon the agreed-upon relative risk of liability of each particular ACI SERP

Settlement Sponsor, resultmg m'the correspondmg portion of the Allowed ACI SERP

Claim being allowed agamst the AC1 SERP Settlement Spon501 in the 1nd1cated amounts.

* (the “Risk-Adjusted Allowed ACI SERP Cla1m Amount”) :

ACI SERP

% of

Estimated %

Allowed ACY Risl- Applicable Estimated
SERP Claim Settlement Allowed AdjustedjAllowed General Recovery. Rate Recoveryon ©
Amount Sponsor ACISERP | ACISERP Claim | Unsccured’ from Debtor Account of Risk-
' Claim Amount Claim Class - based on Adjusted Allowed
Allocated Disclosure ACI SERP Claim
against ACI Statement and. Amount
SERP Information
Settlement Circular
: Sponsor .
CDN$146,759.00 | Bowater Canadian 23% CDN$33,754.57 36.50% CDN$12,320.42
Forest Products L . .
| Inc. )
CDN$146,759.00 | Abitibi- 100% - CDN8$146,759.00 34% . - CDN$4,989.81
: Consolidated Inc. . .
CDNS$146,759.00 | Abitibi 95% CDN$139,421.05 17.10% CDN$23,841.00
Consolidated :
Company of
' Canada ' . - :
US$120,829.08 AbitibiBowater 100% - US$120,829.08 Class 6A. 0.8% US$966.63
Inc. .
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US$120,829.08 | Bowater 23% "US$27,790.69 | Class 6S 48.4% US$13,450.69
Incorporated ) :
US$120,829.08 | -Donohue Corp. 20% US524,165.82 . | Class 6DD 28.4% US$6,863.09
US$120,829.08 Abitibi ' 20% US5$24,165.82 Class 6H 234% US$5,654.80
- | Consolidated Sales .
| Corp. L }
US$120,829.08 Abitibi 20% | US$24,165.82 " Class 6F 12.0% US$2,899.90
Consolidated ’
Corporation .
~ Total Estimated Recovery .- $77,388.96
(CDNS) | . - .
% Recovery (CDNS:CDNS) 52%

* Currency conversions use the Bank of Canada’s noon spot rate as of the Petition Date of CDN $1.00— US$0.8290:

3. .NoFixed Recoveries on Alloned ACI SERP Claims: The
‘Allowc.ed ACI SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounté
constitute Claimant’s sole Allowed claims 'arising under, in connection with, or relating’
to the ACI SERP, and aU other claims (if anyj, inclu;iin;g any subh claims against any
‘ other Débtor_ or Debtor’é affiliate (including for the avoidance of doubt, Bpwater Canada |
Finance Corporatioh), are deemed withdrawn and expunged. Notwithstanding anything
to the contrary contained in this Agreemcnt, this Agrccment'd.oc's not fix récovcries or
_guarantcé an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
against each AC]A.SERP Settlement Sponsor at the estimated recovery rafé set forth in the
appljcab]e Disclosure Statement or Infomﬂatio-n'Circular. Actuél récoveries on account of
such claims depend oﬂ th& 6th¢r claims that are ﬁltimately allowed or disallowed .against
each ACI SEﬁP Settlement Sponsor and the u]timaté trading value of the New ABH
Common Stock (as deﬁ.ncd' in the Chapter. 11 Plan). The estimated recoveries set forth in
parégraph 2'above (a) are based on tilC assumptions and estimated rcc;overy rates for each
- ACT SERP Settlement Sponsor. contained in the Disclosure Statement and Information
Circular, and (b) thé imp'lied' étock price of US$25 per share of New ABH Common
Stock contained in the Disclosure Statement and,Inforrnati’on. Circular. After full

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP

Doc#: US1:7410651v4 . 6



Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amoﬁnts.

4. Allowed ACI SERP Ciajln Distributioﬁs. The Debtors will make
an initial distribution of New ABH Commoﬁ Stock on account of the Allowea ACI SERP .
Claims and the Risk-Adjusted Allowed ACI SERP Clairﬁ Amounts on the first interim
distributionvdate after entry of orders by the U.S. Cdurt and Canadién Couﬁs approviﬁg
this Agreement on which it is reasonably practicable for the Debtors to do so. All
distributions on account of the Allowc& ACT SERP Claims and Risk-Adjusted Allowed
ACI S]éRP Claim Amounts will be subject to ail applicable holdbacks and other

restrictions under the Restructuring Plans (if any).

5. Agreement on Allowed Claims and Distribuﬁons. Other than the

~ Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI SERP Claim Amounts,

. Claimant agrees to withdraw with prejudice all other claims asserted in connection with
or arising from the ACI SERP, whether in’ 2 proof of claim or otherwise, and u;;on the
Effécﬁvc Date, all such claims shall be deemed With‘draw‘n.with prejudice and expunged,

_ including, for the avoidance of doubt, all claims (if any) aéserted against Bowater Canada

" Finance Corporatjon.

' 6. Injunction. Other than with respect to his rights under this
Agreemént, Claimant is permanently enjoined ﬁjom? and agrees ﬁot to take, any of the
following actions on account of his ACI SERP. Claim: (a)l co‘mmencing or contihuiﬁg in
" any manner any action or qther procqeding against the ]jebfors or their respective
property; (b) enforcing, attaching, collecting or recovering i.n any manner any judgment,

award, decree or order-against the Debtors or their respective property; (c) creating,
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perfecting, or enforcing any lien or encumbrance against the Debtors or their respective
- property; (d) asserting a setoff, right of sub;ogaiion or recoupment of any kind against
any debt, liability or obligation. duei to thfi Debtors or their respective property; and (e)
commencing or continuing any action, in any inanner, in any place that do_és not comply

with or is inconsistent with the provisions of this Agreement and the Restructuring Plans. .

7. Release by Claimant.  Other than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

dependerits (collectively, the “Claimant Releasors”) hereby release and forever discharge thé
Debtors (including Bowater Canada Finance Corporation), Avidity Partiers, LLC, in its
capacity as the Post-Effective Date. Claims Agent, and. Ernst & Young Inc., in its capacity
as the court-appointed Monitor in respect of the Matter of the Plan of Compromise or
Arrangement of AbitibiB.owatér Inc. and its subsidiaries and affiliates, in each case along
with each qf their past, present, and future direct and indirect parents, subsidiaries,
affiliates, related entities, directors, oifﬁcers, employees, attorneys, reprcsentativcs,
agents, reqeivers, insurers, and each of their preii;ccssors, sucéessnrs, heirs arid assigns '
(collectively, the “Debtor Releasees”) from any and‘a]‘] causes of action, demands,
damages, costs,I debts, liabilities, losses or claims of any kind, whether known or
unknown, that the Ciaiimant Releasors may now have or ever have had, or hereafter shall or
may have, against the Debtor Releasees arising from, in cormection with, or related to the

ACI SERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof. This
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Agreemerit supersedes and replaces any and all prior or contemporaneous verbal or
written agreements between the Parties concerning the subject matter hereof. No
modification of, or amendment to, this Agreement shall be valid unless it is in writing

and signed by the Parties hereto.

9. No Reliance. No Party has relied on or been induced to exccute
this Agreement by any statements, representations, agrcmﬁcnts or promises, oral or
written, fnade By ahy other Party, their agents, employees, servaﬁts or attérneys, or

. anyone else, other than the statements expressly written in this Settlement Agre’ement and

Release.

10 Intérpretation of Agreement.- As uscd-in this Agréerﬁent, the
singular or plural number shall be deemcd'fo include the other. whenever the contéxt S0
. iudicates or requires. The iangua'gc of all parfs of this Agreement shall in-all cases be
construed as a Whole,‘accbrding to its fair meaning, not strictly for or agéinst any of the .

Parties.

11. Counterparts. This Agreement may be executed simultaneously or
in any number of original or faxed counterparts, each of which shall be deemed an original,-

but all of which taken together shal] constitute one and the same agreement.

12. . Authorization. Each of the undersigned represents and warrants
that he or she is competent and authi?l'ized to execute this Agreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13. Bin‘ding Effect. This Agreement shall be binding on and shall
inuire to the benefit of the Parties and their respective successors, hsirs_, and assigns.
© 14, No Admission of Liability. The Parties each agree that entry into
this Agreement does not constitute a determination or admission of liability imdér the
ACI SERP by the ACI SERP Settlement Plan Sponsms and that the allocation and

' aliowance of the ACI SERP Cl aim constitutes a settlement of the ACI SERP Cialm to

avoid the expense and time of further litigation.

15. Goveming Law. This Agreement shall be governed by an.tl ‘
construed under the Taws of either the State of Delaware or the Province of Quebec, as

may be applicable, without regard to the conflict of laws provisiqns thereof.

16. | Jurisdiction. In connedtioniwith any action, ‘s'uit or proceeding
arising from, in connection with; or relatmg to this Agreement, the Parties each agree to
submit to the excluswe _]urisdictlon and venue of the United States Bankruptcy Court for
the Disti‘ict of Delaware or the CCAA Court, as may be apphqable, and any appellate

courts with jurisdiction over the U.S. Court and the CCAA Court. .

17.  Effectiveness; Terniiﬁati_on._ The Parties acknowledge that the

Debtors.intend to seek approval of this Agreement by the U.S. Court and the CCAA .
Court and that- ti‘llS Agreement shall only become effective upon entry of an order
- approvin g the Agi eement by each of the U. S Court and the CCAA Court (the “Effective’

' Date”).
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IN WITNESS WHEREOF, the Patties, by their duly authorized representatives, have

executed this Agreement thisi’_éc{;y of October, 2011.

CLAIMANT:

THE DEBTORS:

AbitibiBowater Inc.

/' Name:/Jdcques P/Vachon .
(. Title: Sehior Vice President and Chief Legal Officer

APPROVED BY:
Emst & Young Inc., in its capacity as the court-appomted Monitor in respect of the

Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc. and its
subsidiaries and affiliates, and not in its personal or corporate capacity,

By: /\(‘Q Ou | ) \Q,@MD
Name: Mamn Déjkneault
Title: Senior Vice-President

Avidity Partners, LLC )
as Post-Effective Date Claims Agent
by its counsel Paul Hastings LP

By:wq (»3\7;{?«

Name: Robert E, Winter
Title: Counsel
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agroement and Release (the “Agreemen(™) i entered into
by and between AbitibiBowater Inc. and its affiliates in the above captioned cases
(collectively, together with the affiliates who applied for protection from their creditors
under Cauada’s Compaviies* Creditors Arrangement det, R.8.C. 1985, ¢. C~36 (as
amended, the “CCAA”™) and as reorganized, the “Debtors™) an g
(“Claimant™). The Debtors and Claimant are each referred to individuaily herein as a
“Party” and collectively, as the “Parties.”

WHEREAS, the Debtors filed creditor protection proceedings in the
United States und Canada (the “Restructiring Cases”) on April 16, 2009 and Aprit 17,
20089, respectively (the “Petition Date™). In November 2010, the U.S. bankruptey court

(the “ULS, Court”) and the Quebec Superior Court {the “CCAA Court™) entered orders

confirming and sanctioning the Debtors’ chapter 11 and CCAA resiructuring plans (the
confirmed chapter 11 plan, the “Chapter 11 Plan” and accompanying disclosure
statement, the “Disclosure Statement”, and together with the sanctioned CCAA plan (the

“CCAA Plan” and the accompanying information cireular, the “Information Cirenlar®)

the “Restructuring Plans™). The Restructuring Plans went effective on December g,
2010,
WHEREAS, as of the Petition Date, the Debtors suspended all payments

on account of pre-filing supplemental executive retirernent plang {collectively, the “Qld

Drive Company Limited, Bowater Troated Wood Inc., Canexel Hardboard Inc., 2068-9050 Québec Ing,,
Allianee Forest Producty Ine. (2001), Bowster Befledune Sawmill Ine., Bowaler Maritimes Yne., Bowsler
Mitis Inc., Bowaicr Guérette Ine., and Bowater Couturier Inc.
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SERPs"), including the Canadian Supplemental Executive Retirement Plan (SERP) for

Executive Employees of Abitibi-Consolidated Inc. (the “ACY SERP™). The Restructuring

Plans terminated all such plans. See CCAA Plan Supplement 6.9(1); Amended CCAA
Plan Supplement 6.9(2); Chapter 11 Plan § 6.9; Supplement 7B (as amended). In
accordance with the Restructuring Plans, however, the Debtors established new non-
qualified and non-registered plans (the “New SERPs™) pursuant to which (2) all
employees and beneficiaries in agtive status as of the Effective Date were eligible to
receive benefits under the New SERPs substantially similar to those under the OId
SERPs; and (b} all retirees, beneficiaries and deferred vested participants (collectively,

“Retiress™), av of the Effective Date, were eligible to receive benetits under the New

SERPs substantially sirnilar to those under the Old SERPs, provided however, that the
benefits to a participant under the New SERP(s) will be 10% ta 35% lower, depending on
the applicable Old SERP(s), the benefits under the New Plans will be subject to an annual
per-participant cap, and depending on the applicable Old SERP, the benefits being
further reduced by any secured pension benefits received or to be received in respect of
the Old SERP, The ACI SERP is subject to a 10% reduction in benefits and a
CDN$50,000 per participant annual cap. In addition, some participants nder the
ACI SERP received secured pension benefits in respeci of the ACI SERP and
accordingly, were ineligible to participate in the applicable New SERP or were: eligible to
participate in the applicable New SERP subject to further reduction of their benefits.
WHEREAS, as a condition of participating in the New SERPs, the
Restructuring Plans required eligible plan participants 1o waive and forfeit any and all

claims in respect of the Old SERPs. In August 2010, the Debtors mailed election notices
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to all SERP claimants (the “SERP Election Notices™) offering them a choice between
(1) participating in the New SERPs and waiving all their claims against the Debtors
ariging wnder the relevant Old SERVs, or (2) retalning their claims against the Debtors
arising under the Old SERPS, and receiving distributions on account of such claims (if
and when allowed) as part of the Restructuring Cases, Claimant was not eligible to
participate in a New SERP or was eligible fo participate in a New SERP but elected to
relain bis claims under the ACI SERP (the “ACT SERP Clﬁiﬁls“).

WHEREAS, at the time the SERP Election Notices were circulated,
AbitibiBowater Inc, and Abilibi-Consolidated Inc. were identified as sponsors of the
ACISERP. Other Debtors may also be potential sponsors of the ACI SERP, and may
also be potentially liable for the ACI SERP Claims. The Company, the post-effective
date claims agent (the “Claims Apent”) appointed under the Chapter 11 Plan, and the

monitor appointed in the CCAA procesdings by the CCAA Court (the “Monitor™), have

anatyzed the likelihood of other Debtors™ liability for the ACI SERP Claims.

WHEREAS, among other things, the Claims Agent, the Monitor, and the
Claimant dispute the liability of the various Debtors for the ACI SERP Claims,

WHEREAS, to avoid the expense and inconvenience of further litigation,
the Parties have agreed to settle on the allowed smount of Claimant’s ACI SERP Claim
and allocate such claim against various Debtors based on an agreerneni regarding each
such Debtors’ probable estimated liability for the elaim as set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and
rejeases set forth herein and other good and valuable consideration, the receipt and

sufficiency of which is hereby ackmowledged, the Parties agree as follows:
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1. ACI SERP Claim Allowance. Claimant shall have an allowed

general unsecnred ACI SERP Clain (the “Allowed ACT SERP Clgim™) in the amount of

CDN $155,892.00 which shall be allocated, solely for purposes of this Agreement,

against cach of the following Debtors: AbitibiBowater Inc., Bowater Incorporated,

Donohue Corp., Abitibi Consolidated Sales Corporation, Abitibi-Consolidated

Corpaoration, Bowater Canadian Forest Products Inc., Abitibi-Consolidated Inc., and

Abitibi-Consolidated Company of Cinada {collectively, the “ACI SERF Secttlemnent

Sponsors™). Except for purpoges of this Agreement, the Debtors, the Claims Agent and

the Monitor do not concede that the ACI SERP Settlement Spoasors have legal liability

for the ACI SERP.

2 ACISERP Claim Allgeation: The Allowed ACT SERP Claim will

be allocated agsinst the ACI SERP Settfement Sponsors in the following percentages

based upon the agrewd-upon relative risk of liability of sach particulur ACI SERP

Settlement Sponsor, resulting in the cotresponding portion of the Allowed ACI SERP

Claim being atlowed against the ACI SERP Settlement Sponsor in the indicated amounts

(the “Risk-Adjusted Allowed ACI SERP Claim Amount™):

Allowedd ACI ACI 8L’ Y of Risly Applicable Eutimated %% Estizuted
SLERE Claim Settlemont Allowed Adjusted|Allowod Genral Revovery Ruly Recovery gn
Amgunt Bpunsur ACTSERI' | ACISERP Clsim | Ungepred [rum Delstor Accoont ul Risfe
Cludm Amount Cluim Ciagg buxed on Adjuyted Alloyed
Alluruicd Blscloguras ACT SURE Chuim
apainst AC[ Stuteroent and Amount
SERP Lakorination
Settlcmeat Clrealur
o)
CDNS155,492.00 | Bowater Consdian 23% CINE35,455.1¢ 36.50% CDN513,087.13
Foreat Products
inu.
CDNE55,892.00 | Abitib- 100% CDN$155,802.00 3.4Y% CDN3$5,300.33
Cuasaliduted Ino,
CDONSI55,852.00 | Abitibi 5% CDNS148,047.40 17.10% CDMN&25,324.66
Consoliduted
Cumpuny af
Calaula
USE128,348.43 AbitihiBowarter 100% USY128,348.43 Cluss GA .B% 1V8631,026.79
Inc,
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’_U§$11&54H.43 Bowalr 23% 18529,5710.14 Cluys 68 A8.4% UsEi4,2487.75
[nearporatee]
USYI2R,348.43 Bonchae Corp, 20% | US$25,669.69 Cluss 6DD 284%: UB$7,290.19
USS[28348.43 Abldbl 20% TIS32S, 664,69 Clesa 63 23.4% U5$6,006.71
Connoliculol Sules
Comp.
USE128,34R.43 Abllibi 20% TI5535,669.69 Cluss ¥ 12.0% U5$3,080.36
Cousoliduted
Corporation.
Tatul Lothouted Recovery £82,204,07
(CDIS)
Y% Rucovery (CDNS:CDNS 53%

w Gurrency conversions use the Bank of Canudu’s toen spol rute a3 of tha Peilign Dale of CON $1.00— Us50,8200.

3. No Fixed Recoveries on Allowed ACI SERP Claims: The

Allowed ACI SERP Claim and Risk-Adjusted Allowed ACI SERP Claim Amounts
constitute Claimant’s sole Allowed claims arising under, in connection with, or relating
to the ACT SERP, and all other claims (if any), including any such claims against any
other Debtor or Debtor’s affiliate (including for the avoidance of doubt, Bowater Canada
Finance Corporation), are deemed withdrawn and expunged. Natwithstanding anything
1o the conlrary contained in this Agreement, this Agreement does not fix recoveries or
guarantee an aggregate 52% recovery on the Allowed ACI SERP Claim or a recovery
ngainst each ACI SERY Seftisment Sponsor at the estimated recovery rate set forth in the
applicable Disclosure Statement or Information Circular. Acinal recoveries on account of
such claims depend on the other claims that are ultimately allowed or disallowed against
each ACt SERP Settlement Sponsor and the ultimate trading value of the New ARH
Comnon Stock (as defined in the Chapler 11 Plan). The estimated recovedes set forth in
paragraph 2 above (a) are based on the assumptions and estimated recovery rates for each
ACI SERP Settlement Sponsor contained in the Disclosure Statement and Information
Cireular, and (b} the implied stook price of US$25 per share of New ABH Common
Stock conluined in the Disclosure Statement and Information Circular. After fufl

administration of the Restructuring Cases, actual recoveries on the Allowed ACI SERP
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Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts may be significantly

more or less than 52% of the claim amounts.

4. Allowed ACT SERP Claim Digtributions. The Debiors will make

an initial distribution of New ABH Common Stock on account of the Allowed ACI SERP
Claims and the Risk-Adjusted Allowed ACI SERP Claim Amounts on the first interim
disiribution date after entry of orders by the 1.8, Court and Canadian Courts approving
this Agreement on which it is reasonably practicable for the Debtors to da so. All
distributions on accouni of the Allowed AC1 SERP Claims and Risk-Adjusted Allowed
ACISERP Claim Amounis will be subject to all applicable holdbacks and other
restrictions under the Restructuring Plans (if any).

5. Aprcement on Allowed Claims and Disiribuiions. Other than the
Allowed ACI SERP Claim and the Risk-Adjusted Allowed ACY SERP Claim Amounts,

Claimant aprees to withdraw with prejudice all other claims asserted in connection with
or arising from the ACI SERP, whether in a proof of claim or otherwise, and upon the
Effective Date, all such claims shall be deemed withdrawn with prejudice and expunged,
including, for the avoidance of doubt, all claims (if any) asserted against Bowater Canada
Finance Corporation,

6. Injunctiors. Other than with respect to his rights under this
Agreement, Claimant is pennanently enjoined from, and aprees not to take, any of the
following actions on acoount of his ACI SERP Claim; (g) comraencing or continuing in
any manner any action or other proceading against the Debtors or their respective
property; (b) enforcing, attaching, collecting or recovering in any manner any judgment,

award, decree or order against the Debtors or their respective property; (¢) creating,
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perfecting, or enforcing any lien or encumbrance against the Debtors or their respective
property; (d) asserting a setoff] right of subrogation or recoupment of any kind against
amy debt, liability or obligation due to the Debtors or their respective property; and (e)
commencing or continuing any action, in any manner, in any place that does not comply
with or i inconsistent with the provisions of this Apreement and the Restructuring Plans,
7. Release by Claimant, Other than with respect to its rights under
this Agreement and the Allowed ACI SERP Claim und the Risk-Adjusted Allowed ACI

SERP Claim Amounts, the Claimant and each of its successors, assigns, spouses and

dependents (collectively, the “Claimant Releasors”) hereby release and forever discharge the

Debtors (including Bowater Canada Finance Corporation), Avidity Partners, LLC, in its
capacity as the Post-Effective Date Claims Agent, and Brnst & Young Ing., in its capacity
us the court-appointed Monitor in respect of the Maiter of the Plan of Compromiss or
Arrangement of AbitibiBowater Inc. and ity subsidiaries and affiliates, in each case along
with each of their past, present, and future direct and indirect parents, subsidiaries,
affiliates, related entities, dircctors, officers, employees, attorneys, representatives,
agents, receivers, insurers, and each of their predecessors, successors, heirs and assigms

(collectively, the “Debtor Releagees™) from any and all causes of action, demands,

damages, costs, debts, liabilities, losses or claims of any kind, whether known or
unknown, that the Claimant Releasors may now have or ever havs had, or hereafter shall or
may have, against the Debtor Releasecs arising from, in connection with, or related to the
ACYBERP.

8. Complete and Final Agreement. This Agreement sets forth the

entire agreement between the Parties pertaining to the subject matter hereof, This
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Agreement supersedes and replaces any and all prior or contemporaneous verbal or
written agreemenis between the Parties concerning the subjeet matter hereof, No
modification of, or amendment to, this Apreement shall be valid unless it is in writing

and signed by the Parties hereto,

9. No Relisncs. No Party has relied on or been induced to execute
this Agreemert by any statements, representations, agreements o promises, oral or
wrilten, made by any other Party, their agents, employees, servants or attorneys, or
anyone ¢lse, other than the staterents expressly written in this Settlement Agreament and

Releuse,

10, Interpretation of Apreement. As used in this Agrecment, the
singular or plurai number shall be deemed to fnclude the other whenever the context so
indicates or requires. The language of all parts of this Apreement shall in all cases be
construed ag a whole, aceording to its fair meaning, not steictly for or against any of the
Parties.

1. Counterparts. This Agreement may be executed simultancounsly or
in any number of origina! or faxed connierparis, each of which shall be deemed an original,
but all of which taken together shall constitute one and the same apreement.

12 Authorization. Buch of the undersigned represents and warrants
that he or she is competent and authorized to execute this Apreement, and further
represents and warrants that he or she has read and understands the terms of this

Agreement.
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13, Binding Effect. This Agreement shall b binding on and shall
imure to the benefit of the Parties and their respective successors, heirs, and assigns,

14 No Admission of Liabilitv. The Parties each agree that entry into
this Agreement does not constitute a determination or edmission of liability under the
ACISERP by the ACT SERP Settlenent Plan Spopsors, und that the allocation and
allowance of the ACI SERP Claim constitutes & settlement of the ACI SERF Claim to

avoid the expense and time of further litigation.

15, Goveming Law. This Agreement shall be governed by and
construed under the laws of either the State of Delawure or the Province of Quebec, as

may be applicable, without regard fo the condlict of laws provisions thereof.

16. Jurirdiction. In connection with any action, suit, or proceeding
ariging trom, in connection with, or relating 1o this Agreement, the Parties each agree to
submit to the exclusive jurisdiction and venue of the United States Bankruptey Court for
the District of Delaware or the CCAA Courl, as may be applicable, and any appellate

courts with jurisdiction over the U.8. Court and the CCAA Court.

17, Effecliveness: Termination. The Parties acknowiledge that the

Debtors intend to seek approval of this Agreement by the U.S, Court and the CCAA
Counrt and that this Agresment shall only become effective upon entry of an order

approving the Agreement by each of the U.S. Court and the CCAA Cowrt (the “Effective

Duaie™).
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IN WITNESS WHEREOF, the Partics, by their duly anthorized Teprasentatives, have

exccuted this Agreement this __day of October, 2011.

CLAIMANT:

THFE DEBTORS:

AbitibiBowaler Inc.,

By:

Mame: Jacques P. Vachon
Title: Senior Vice President and Chief Legal Officer

APPROVED BYV:
Ernst & Young Inc., in its capacity as the court-appointed Monitor in respect of the

Matter of the Plan of Compromise or Arrangement of AbitibiBowater Inc, and its
subsidiaries and affiliates, and not in its personal or corporate capacity.

s N\ T 00>
Name: Martin Daigfgault
Title: Senior Vige-President

Avidity Partners, LLC
as Post-Effective Date Claims Agent,
by its counsel Paul Hastings LP

By

Name: Robert E. Winter
Title: Counsel
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