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AMENDED AND RESTATED
PURCHASE AND CONTRIBUTION AGREEMENT

Dated as of January 31, 2008

ABITIBI-CONSOLIDATED INC., a Canadian corporation, and ABITIBI
CONSOLIDATED SALES CORPORATION, a Delaware corporation (each, a “Seller” and
together, the “Sellers”), and ABITIBI-CONSOLIDATED U.S. FUNDING CORP., a Delaware
corporation (the “Purchaser”), agree as follows:

PRELIMINARY STATEMENTS. (1) Certain terms which are capitalized and
used throughout this Agreement (in addition to those defined above) are defined in Article I of
this Agreement.

(2) The Sellers and the Purchaser are parties to that certain Purchase and
Contribution Agreement dated as of October 27, 2005 (as amended prior to the date hereof, the

“Original PCA”).

(3) The Sellers have sold Receivables to the Purchaser and wish to continue to
sell Receivables to the Purchaser, and the Purchaser is prepared to purchase such Receivables on
the terms set forth herein.

4) The U.S. Seller has also contributed, and may wish to continue to
contribute, Receivables to the capital of the Purchaser on the terms set forth herein.

(5) The parties hereto wish to amend and restate the Original PCA in its
entirety.

NOW, THEREFORE, the parties agree that the Original PCA is amended and
restated to read in its entirety as follows:
ARTICLE I
DEFINITIONS
SECTION 1.01. Certain Defined Terms. As used in this Agreement, the

following terms shall have the following meanings (such meanings to be equally applicable to
both the singular and plural forms of the terms defined):

“ACCC” means Abitibi-Consolidated Company of Canada, a Canadian
corporation.

“ACI” means Abitibi-Consolidated Inc., a Canadian corporation.

“ACSC” means Abitibi Consolidated Sales Corporation, a Delaware corporation.
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“Adverse Claim™ means a lien, security interest, mortgage, pledge, assignment,
hypothec, hypothecation, privilege, title retention or other charge or encumbrance, or any
other type of preferential arrangement (which, for the avoidance of doubt, does not
include Taxes not yet due and payable).

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is
in control of, is controlled by or is under common control with such Person or is a
director or officer of such Person.

“Agent” has the meaning specified in the RPA.

“Alternate Base Rate” means a fluctuating interest rate per annum as shall be in
effect from time to time, which rate shall be at all times equal to the highest of:

(a) the rate of interest announced publicly by Citibank, N.A. in
New York, New York, from time to time as Citibank, N.A.’s base rate;

(b) 1/2 of one percent above the latest three-week moving average of
secondary market morning offering rates in the United States for three-month
certificates of deposit of major United States money market banks, such three-
week moving average being determined weekly on each Monday (or, if such day
is not a Business Day, on the next succeeding Business Day) for the three-week
period ending on the previous Friday by Citibank, N.A. on the basis of such rates
reported by certificate of deposit dealers to and published by the Federal Reserve
Bank of New York or, if such publication shall be suspended or terminated, on the
basis of quotations for such rates received by Citibank, N.A. from three New York
certificate of deposit dealers of recognized standing selected by Citibank, N.A., in
either case adjusted to the nearest 1/4 of one percent or, if there is no nearest 1/4
of one percent, to the next higher 1/4 of one percent; and

() the Federal I'unds Rate.

“Amalgamated Entity” has the meaning specified in the definition of
“Amalgamation” set forth below.

“Amalgamation” means the amalgamation of the Continued Entity with a newly
incorporated Nova Scotia limited liability company, as described in more detail in
Exhibit I (the resulting entity, the “Amalgamated Entity™).

“Amalgamation Effective Date™ has the meaning specified in Section 9.01(d).

“Amalgamation Opinion” has the meaning specified in Section 9.01(c)(B).

“Approved Country” means the United States, Canada, and any other country
outside of the European Area other than those:

[N
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(1) whose government or central bank (x) shall have prohibited the
sale of the currency of such country in exchange for United States dollars or shall
have admitted in writing its inability to pay its debts as the same become due, (y)
shall have declared a moratorium on the payment of its debts or the debts of any
national governmental authority of such country, or (z) shall have ceased to be a
member of the International Monetary Fund or ceased to be eligible to use the
resources of the International Monetary Fund; or

(i)  with respect to which the United States shall have imposed
economic sanctions.

“Bank Agreement” means the Credit Agreement dated as of October 3, 2005
among ACI and Abitibi-Consolidated Company of Canada, as borrowers, Canadian
Imperial Bank of Commerce and the other financial institutions from time to time party
thereto, as the same may be amended, restated or supplemented from time to time.

“Business Day” means any day on which banks are not authorized or required to
close in London, New York City or Montreal.

“Canadian Dollar” or “CAD” means dollars in the lawful currency of Canada.

“Canadian Seller” means ACI.

“Change of Address” means the first change of address of the principal place of
business, chief executive office and location of receivables records of ACSC hereunder as
described in the Notice of Change of Address.

“Change of Address Effective Date” has the meaning specified in Section 9.01(e).

“Collections” means, with respect to any Receivable, all cash collections and
other cash proceeds of such Receivable, including, without limitation, (i) all cash
proceeds of Related Security with respect to such Receivable, (ii) all funds deemed to
have been received by a Seller or any other Person as a Collection pursuant to
Section 2.04 and (ii1) any Insurance Proceeds received with respect to such Receivable.

“Continuance” means ACI’s continuance of itself under the laws of Nova Scotia
and the related change of the address of its registered office, as described in more detail in
Exhibit G (such continued entity, the “Continued Entity”).

“Continuance Effective Date™ has the meaning specified in Section 9.01(c).

“Continued Entity” has the meaning specified in the definition of “Continuance”
set forth above.

[F8)

31596793, WPD



“Contract” means an agreement between a Seller and an Obligor (including, in the
case of any open account agreement, an invoice), pursuant to or under which such
Obligor shall be obligated to pay for merchandise, insurance or services from time to
time.

“Contributed Receivable™ has the meaning specified in Section 2.06.

“Control Event” means any event which constitutes a “Control Fvent” under the
RPA.

“Credit and Collection Policy”” means those receivables credit and collection
policies and practices of the applicable Seller in effect on the date of this Agreement
applicable to the Receivables and described in Exhibit A hereto, as modified in
compliance with this Agreement.

“Debt” means (i) indebtedness for borrowed money, (ii) obligations evidenced by
bonds, debentures, notes or other similar instruments, (iii) obligations to pay the deferred
purchase price of property or services, (iv) obligations as lessee under leases which shall
have been or should be, in accordance with generally accepted accounting principles,
recorded as capital leases, and (v) obligations under direct or indirect guaranties in respect
of, and obligations (contingent or otherwise) to purchase or otherwise acquire, or
otherwise to assure a creditor against loss in respect of, indebtedness or obligations of
others of the kinds referred to in clauses (i) through (iv) above.

“Debt Rating” for any Person, means the public rating by S&P of such Person’s
long term non credit enhanced, senior unsecured debt, or the corporate family rating
assigned to such Person by Moody’s.

“Defaulted Receivable” means a Receivable:

(1) as to which any payment, or part thereof, remains unpaid for more
than 90 days from the original due date for such payment;

(ii)  as to which the Obligor thereof or any other Person obligated
thereon has taken any action, or suffered any event to occur, of the type described
in Section 7.01(g);

(iii)  which, consistent with the Credit and Collection Policy, would be
written off the relevant Seller’s books as uncollectible; or

(iv)  for which the relevant Seller has (or, consistent with its Credit and

Collection Policy, should have) established an Obligor specific reserve for
nonpayment.
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“Deferred Purchase Price” means the portion of the Purchase Price of Purchased
Receivables purchased from and originated by the U.S. Seller on any Purchase Date
exceeding the amount of the Purchase Price under Section 2.02 to be paid in cash to the
U.S. Seller. The obligations of the Purchaser in respect of the Deferred Purchase Price
due to the U.S. Seller shall be evidenced by the Purchaser’s subordinated promissory note
to such Seller in the form of Exhibit C hereto.

“Delinquent Receivable” means a Receivable that is not a Defaulted Receivable
and:

(1) as to which any payment, or part thereof, remains unpaid for more
than 30, but not more than 90, days from the original due date for such payment or

(i)  which, consistent with the Credit and Collection Policy, would be
classified as delinquent by the applicable Seller.

“Deposit Account” means an account maintained at a Deposit Bank into which
(i) Collections in the form of checks and other items are deposited that have been sent to
one or more Lock-Boxes by Obligors and/or (ii) Collections in the form of electronic
funds transfers and other items are paid directly by Obligors.

“Deposit Account Agreement” means an agreement among a Seller, the Purchaser
(or its assignees or designees) and any Deposit Bank in form and substance satisfactory to
the Purchaser (or its assignees or designees) in substantially the form of Annex B to the
RPA.

“Deposit Bank” means any of the banks holding one or more Deposit Accounts.

“Diluted Receivable” means, without duplication, that portion (and only that
portion) of any Receivable which is either (a) reduced or canceled as a result of (1) any
defective, rejected or returned merchandise or services, any cash discount, or any failure
by the applicable Seller to deliver any merchandise or provide any services or otherwise
to perform under the underlying Contract, (ii) any change in the terms of, or cancellation
of, a Contract or any cash discount, discount for quick payment or other adjustment by the
applicable Seller which reduces the amount payable by the Obligor on the related
Receivable (except any such change or cancellation resulting from or relating to the
financial inability to pay or insolvency of the Obligor of such Receivable) or (iii) any
setoff by an Obligor in respect of any claim by such Obligor as to amounts owed by it on
the related Receivable (whether such claim arises out of the same or a related transaction
or an unrelated transaction), (b) subject to any specific dispute, offset, counterclaim or
defense whatsoever (except the discharge in bankruptcy of the Obligor thereof) or (¢) the
outstanding balance of the related invoice that was reversed due to unship-reship
transactions; provided that Diluted Receivables are calculated assuming that all
chargebacks are resolved in the Obligor’s favor.
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“Discount” means, in respect of each Purchase from the Canadian Seller, 1% of
the Outstanding Balance of the Receivables that are the subject of such Purchase and, in
respect of each Purchase from the U.S. Seller, 1% of the Outstanding Balance of the
Receivables that are the subject of such Purchase (for the purposes of calculating
Tangible Net Worth, the Discount shall be the Discount applicable to the U.S. Seller);
provided, however, any of the foregoing Discounts may be revised prospectively by
request of any of the parties hereto to reflect changes in recent experience with respect to
write-offs, timing and cost of Collections and cost of funds, provided that such revision is
consented to by each of the relevant parties (it being understood that each party agrees to
duly consider such request but shall have no obligation to give such consent).

“Dollar Equivalent” means, as of any date, the amount obtained by applying the
rate for converting currency into Dollars at the spot rate of exchange for that currency as
reasonably determined and advised by the Agent.

“Dollars” or “$” means dollars in the lawful currency of the United States.

“Eligible Obligor” means an Obligor which:

(1) has a billing address in an Approved Country; and

(i)  isnot a Person with respect to which the United States, Canada or
any other Approved Country shall have imposed sanctions; and

(iiiy  is not in violation of any applicable law, rule or regulation relating
to terrorism or money-laundering (“Anti-Terrorism [.aws”™), including I'xecutive
Order No. 13224 on Terrorist Financing, effective September 24, 2001 (the
“Executive Order™), and the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001,
Public Law 107-56 and the Proceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada); and

(iv)  isnot a Person (A) that is listed in the annex to, or otherwise
subject to the provisions of, the Executive Order, (B) that is owned or controlled
by, or acting for or on behalf of, any Person that is listed in the annex to, or is
otherwise subject to the provisions of, the Executive Order, (C) with which an
Affected Person or an Originator is prohibited from dealing or otherwise engaging
in any transaction by any Anti-Terrorism Law, (D) that commits, threatens or
conspires to commit or supports “terrorism” as defined in the Executive Order, or
(E) that is named as a “specifically designated national and blocked person™ on
the most current list published by the U.S. Treasury Department Office of Foreign
Assets Control at its official website or any replacement website or other
replacement official publication of such list or any similar lists published in any
other Approved Country; and
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(V) 1s not a Person (A) whose property or interest in property is
otherwise blocked or subject to blocking pursuant to Section 1 of the Executive
Order or any other Anti-Terrorism [.aw, or (B) that engages in any dealings or
transactions prohibited by Section 2 of the Executive Order or any other Anti-
Terrorism Law, or is otherwise associated with any such Person in any manner
violative of such Section 2 or any other Anti-Terrorism Law.

“Tiligible Receivable” means a Receivable:

(1) (x) the related Obligor of which is (A) Vertis Inc. or (B) American
Color Graphics, Inc., or (y) which is, prior to any Insurance Policy Event, fully
insured (to the extent provided for therein) by the Insurance Policy;

(i)  the Obligor of which is an Eligible Obligor, is not an Affiliate of
any of the parties hereto, and is not a Canadian federal or provincial Crown
corporation;

(i)  the Obligor of which is not a government or a governmental
subdivision or agency; provided, however, that if, at the time of the transfer
thereof under this Agreement, a Receivable satisfies all of the requirements of an
Eligible Receivable other than this clause (iii), such Receivable shall be an
Eligible Receivable, but only to the extent that including such Receivable as an
Eligible Receivable will not cause the aggregate Outstanding Balance of all
Receivables included as Eligible Receivables, the Obligor of which is a
government or a governmental subdivision or agency, to exceed 1% of the
aggregate Outstanding Balance of all Eligible Receivables;

(iv)  which, at the time of the transfer thereof under this Agreement, is
not a Defaulted Receivable;

(v)  the Obligor of which, at the time of the transfer of such Receivable
under this Agreement, is not the Obligor of any Defaulted Receivables which in
the aggregate constitute 10% or more of the aggregate Outstanding Balance of all
Receivables of such Obligor;

(vi)  which has been billed and, according to the Contract related
thereto, is required to be paid in full within 60 days of the original billing date
therefor or, prior to any Insurance Policy Event, within 90 days of the original
billing date therefor if the “maximum payment terms” with respect to such
Receivable set forth in the Insurance Policy permits such payment terms;

(vii)  which is an obligation representing all or part of the sales price of
merchandise, insurance or services within the meaning of Section 3(c)(5) of the
Investment Company Act of 1940, as amended, and the nature of which is such
that its purchase with the proceeds of notes would constitute a “current
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transaction” within the meaning of Section 3(a)(3) of the Securities Act of 1933,
as amended;

(viil) which (A) in the case of a Receivable originated by the U.S. Seller,
is an “account” or “payment intangible” within the meaning of Article 9 of the
UCC of the applicable jurisdictions governing the perfection of the transfer of
such Receivable under this Agreement and (B) in the case of a Receivable
originated by the Canadian Seller, is an “account” or “intangible” within the
meaning of the PPSA or a “claim” under the Civil Code of Quebec;

(ix)  which (A) in the case of a Receivable originated by the U.S. Seller,
is denominated and payable only in Dollars in the United States, (B) in the case of
an International Receivable originated by the Canadian Seller, is denominated and
payable only in Dollars in the United States, and (C) in the case of a Receivable
other than an International Receivable originated by the Canadian Seller, is
denominated and payable only in Dollars or Canadian Dollars in Canada;

(x) which arises under a Contract which, together with such
Receivable, is in full force and effect and constitutes the legal, valid and binding
obligation of the Obligor of such Receivable and is not subject to any Adverse
Claim or any dispute, offset, counterclaim or defense whatsoever (except the
potential discharge in bankruptcy of such Obligor) and is not settled on a net
basis;

(xi)  which represents a bona fide obligation of the Obligor of such
Receivable to pay the stated amount;

(xil)  as to which the applicable Seller has satisfied and fully performed
all obligations with respect to such Receivable required to be fulfilled by it other
than customary warranty obligations, and no further action is required to be
performed by any Person with respect thereto other than payment thereon by the
applicable Obligor;

(xiii) which, together with the Contract related thereto, does not
contravene in any material respect any laws, rules or regulations applicable thereto
(including, without limitation, laws, rules and regulations relating to usury,
consumer protection, truth in lending, fair credit billing, fair credit reporting,
equal credit opportunity, fair debt collection practices and privacy) and with
respect to which no party to the Contract related thereto is in violation of any such

law, rule or regulation in any material respect;

(xiv) which arises under a Contract which does not contain a legally
enforceable provision requiring the Obligor under such Contract to consent to the
transfer, sale or assignment of the rights of the applicable Seller under such
Contract (unless a written consent of such Obligor has been obtained) or that



otherwise purports to restrict the ability of the Purchaser or its assignees to
exercise their rights under this Agreement, including, without limitation, their
right to review the related invoice or the payment terms of such Contract;

(xv)  which arose from the sale of goods or the rendering of services in
the ordinary course of the applicable Seller’s business;

(xvi) which, at the time of the transfer of such Receivable under this
Agreement, has not been extended, rewritten or otherwise modified {rom the
original terms thereof;

(xvii) the transfer, sale or assignment of which does not contravene any
applicable law, rule or regulation;

(xviii) which (A) satisfies all applicable requirements of the Credit and
Collection Policy and (B) complies with such other criteria and requirements
(other than those relating to the collectibility of such Receivable) as the Purchaser
or its assignee may from time to time specify to the Sellers on account of bona
fide credit reasons upon 30 days’ notice; and

(xix) which, if the Obligor thereof has a billing address in Canada,
satisfies the requirements of Sections 4.01(r) and (5s).

“European Area” means the United Kingdom, Belgium, Ireland and Germany.

“Lvent of Termination” has the meaning specified in Section 7.01.

“Facility Termination Date” means the earliest of (i) the “Facility Termination
Date” (as such term is defined in the RPA), (i1) the date determined pursuant to
Section 7.01 and (ii1) the date which the Sellers designate by at least five Business Days’
notice to the Purchaser and (prior to the RPA Final Payment Date) the Agent.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum
equal for each day during such period to the weighted average of the rates on overnight
Federal funds transactions with members of the Federal Reserve System arranged by
Federal funds brokers, as published for such day (or, if such day is not a Business Day,
for the next preceding Business Day) by the Federal Reserve Bank of New York, or, if
such rate is not so published for any day which is a Business Day, the average of the
quotations for such day on such transactions received by Citibank, N.A. from three
Federal funds brokers of recognized standing selected by it.

“Finance Charge” means, with respect to any Receivable, any interest, finance
charges or other similar charges payable at any time by an Obligor in connection with
such Receivable not having been paid on the due date thereof.
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“Four Party Agreement” has the meaning specified in the RPA.

“General Trial Balance” of either Seller on any date means such Seller’s accounts
receivable trial balance (whetber in the form of a computer printout, magnetic tape or
diskette) on such date, listing Obligors and the Receivables respectively owed by such
Obligors on such date together with the aged Outstanding Balances of such Receivables,
in form and substance satisfactory to the Purchaser.

“GST” means all goods and services tax payable under Part IX of the Excise Tax
Act (Canada), all QST and all harmonized sales tax in the Provinces of Nova Scotia,
Newfoundland and New Brunswick payable under the Excise Tax Act (Canada), as such
statutes may be amended, modified, supplemented or replaced from time to time,
including any successor statute.

“Incipient Event of Termination” means an event that but for notice or lapse of
time or both would constitute an Event of Termination.

“Indemnified Amounts™ has the meaning specified in Section 8.01.

“Insurance Policy” means that certain Accounts Receivable Policy (Shipments)
General Terms and Conditions, plus the Coverage Certificate effective September 1, 2006
(together with all schedules and endorsements and other documents issued by the Insurer
in connection therewith), together with any replacement Coverage Certificates, issued by
the Insurer to ACI, a copy of which, as it exists as of the date hereof, is attached hereto as
Annex A.

“Insurance Policy Event” means the occurrence of any of the following: (i) the
Insurance Policy shall, for any reason, be terminated or otherwise no longer be in full force
and effect, (ii) an event of the type described in Section 7.01(g) shall occur with respect to
either entity comprising the Insurer, (iii) (A) either entity comprising the Insurer fails to
make a payment under the Insurance Policy, (B) either entity comprising the Insurer rejects
or denies claims submitted under the Insurance Policy or (C) there is a claim payment
return pursuant to Section 25 of the Insurance Policy in a cumulative aggregate amount
with respect to (A), (B) and (C) of this clause (iii) in excess of $1,000,000 (if any such
claim is subsequently paid by the Insurers then the cumulative aggregate amount referred
to above shall be reduced by the amount of any such payment), (iv) the terms of any
Coverage Certificate issued in replacement of the Coverage Certificate comprising part of
the Insurance Policy on November 24, 2006 are deemed unfavorable to the Purchaser or
the Agent (in each such party’s reasonable discretion) when compared with the Coverage
Certificate current as of November 24, 2006, or (v) the aggregate claims made under the
Insurance Policy in any Policy Period (as defined in the Insurance Policy) with respect to
receivables that are not Receivables and the Obligors of which are not located in Canada
shall exceed an amount equal to 7.50% of EDC’s Maximum Liability Amount (as defined
in the Coverage Certificate included in the Insurance Policy).

31596793, WPD 10



“Insurance Proceeds” means any amounts paid by the Insurer under the Insurance
Policy with respect to claims relating to Receivables.

“Insurer” means, collectively, Export Development Canada and Compagnie
Francaise d’Assurance pour le Commerce Extérieur — Canada Branch.

“Intercompany Agreement (Undertaking Agreements)” means an Intercompany
Agreement (Undertaking Agreements) between ACSC and ACI, dated as of December 21,
2007, as the same may be amended, modified or restated from time to time pursuant to its
terms.

“International Receivable” means a Receivable the Obligor of which has a billing
address in an Approved Country other than the United States or Canada.

“Lock-Box” means a post office box administered by a Deposit Bank for the
purpose of receiving Collections.

“Material Adverse Effect” means (A) a material adverse effect on (i) the financial
condition, business, operations, assets or liabilities of the Parent and its subsidiaries taken
as a whole, (ii) the ability of any Seller to perform any of its respective obligations under
this Agreement or under any of the other Transaction Documents to which it is a party,
(iii) the legality, validity or enforceability of the Transaction Documents (including,
without limitation, the validity, enforceability or priority of the ownership or security
interests granted thereunder) or (iv) the collectibility of the Receivables or (B) a material
impairment of the rights or remedies of the Purchaser or any of its assignees under this
Agreement or any of the other Transaction Documents.

“Notice of Amalgamation” has the meaning specified in Section 9.01(d).

“Notice of Change of Address™ has the meaning specified in Section 9.01(e).

“Notice of Continuance and Change of Address™ has the meaning specified in
Section 9.01(c).

“Obligor” means a Person obligated to make payments to a Seller pursuant to a
Contract.

3

Original PCA” has the meaning specified in the Preliminary Statements.

“QOriginal RPA” means that certain Receivables Purchase Agreement, dated as
October 27, 2005, among the Purchaser, as seller, Eureka Securitisation, plc, as purchaser,
Citibank, N.A., Citibank, N.A., L.ondon Branch, as agent, the Sellers, as originators, the
U.S. Seller, as servicer, and ACI, as subservicer, as amended prior to the date hereof.
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“Outstanding Balance” of any Receivable at any time means the then outstanding
principal balance thereof; provided, that to the extent that the amount of any Receivable is,
under the terms of the applicable Contract, expressed in Canadian Dollars, such amount
for the purposes of this definition shall be the Dollar Equivalent thereof at the relevant
time. Sales or use tax, PST and any other taxes (other than GST) and Finance Charges
which may be billed in connection with a Receivable are not included in the Outstanding
Balance. For purposes of this Agreement (but without affecting the rights of the
applicable Seller against the relevant Obligor), the Outstanding Balance of a Receivable
shall be reduced by the amount of any Insurance Proceeds received by the Purchaser or the
Agent with respect thereto.

“Parent” means AbitibiBowater Inc., a Delaware corporation.

“Person” means an individual, partnership, corporation, limited liability company,
joint stock company, trust (including a business or statutory trust), unincorporated
association, joint venture or other entity, or a government or any political subdivision or
agency thereof.

“PPSA” means, with respect to any jurisdiction in Canada, the personal property
security or similar legislation applicable in such jurisdiction, including with respect to the
jurisdictions of Canada other than Quebec, the Personal Property Security Act applicable
in such jurisdictions, and, with respect to Quebec, the Civil Code of Quebec, in each case
as from time to time in effect.

“PST” means all taxes payable under the Retail Sales Tax Act (Ontario) or any
similar statute of another jurisdiction of Canada, other than GST.

“Purchase” means (i) a purchase by the Purchaser of Receivables from the U.S.
Seller pursuant to Section 2.02 and (ii) the purchase by the Purchaser of Receivables from
the Canadian Seller pursuant to Section 2.01(b) and the subsequent transfer of title to the
Purchaser of Receivables from the Canadian Seller pursuant to Section 2.02(c).

“Purchase Date” means each day on which a Purchase is made pursuant to
Article IL

“Purchase Price” for any Purchase means an amount equal to the Outstanding
Balance of the Receivables that are the subject of such Purchase as set forth in the relevant
Seller’s General Trial Balance, minus the Discount for such Purchase.

“Purchased Receivable” means any Receivable which is purchased by or title of
which is transferred to the Purchaser pursuant to Section 2.01(b) or 2.02; provided that
“Purchased Receivables” shall not include any Receivable that has been repurchased by a
Seller, whether pursuant to Section 2.04(b), 2.08, or otherwise.
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“QS1"” means the tax payable under the Act Respecting the Quebec Sales Tax,
R.S.Q. c.T-01, as amended.

“Receivable” means the indebtedness of any Obligor (whether present or future
and whether a claim, book debt or a receivable) resulting from the provision or sale of
merchandise, insurance or services by any Seller under a Contract (whether constituting an
account, instrument, chattel paper or general intangible), and which, (i) includes the right
to payment of any I'inance Charges and other obligations of such Obligor with respect
thereto and, (ii) in respect of any such indebtedness, the Obligor of which has a billing
address in Canada, includes GST; provided, however, that the term “Receivable” shall not
include (x) any such indebtedness originated by the U.S. Originator, the Obligor of which
has a billing address that is not in Canada or the United States or any such indebtedness
originated by the Canadian Seller, the Obligor of which has a billing address that is not in
any Approved Country, or (y) any portion of any such indebtedness, the Obligor of which
has a billing address in Canada, that constitutes PST.

“Related Security” means with respect to any Receivable:

(1) all security interests or liens or other Adverse Claims and property
subject thereto from time to time purporting to secure payment of such Receivable,
whether pursuant to the Contract related to such Receivable or otherwise, together
with all financing statements or registration applications filed against an Obligor
describing any collateral securing such Receivable;

(i1) all guaranties, insurance (including the Insurance Policy) and other
agreements or arrangements of whatever character from time to time supporting or
securing payment of such Receivable whether pursuant to the Contract related to
such Receivable or otherwise; and

(iii)  the Contract and all other books, records and other information
(including, without limitation, computer programs, tapes, discs, punch cards, data
processing software and related property and rights) relating to such Receivable
and the related Obligor.

“Replacement Bank Agreement” has the meaning specified in Section 9.01(b).

“Required Ratings” means, for any Person, Debt Ratings of either (i) BB+ or above
by S&P and Baa3 or above by Moody’s, or (ii) BBB- or above by S&P and Bal or above
by Moody’s.

“RPA” means that certain Amended and Restated Receivables Purchase
Agreement, dated as of the date hereof, among the Purchaser, as seller, Fureka
Securitisation, plc, as an investor, Citibank, N.A., as a bank, Citibank, N.A., I.ondon
Branch, as agent, the Sellers, as originators, the U.S. Seller, as servicer, and ACI, as
subservicer, as amended or restated from time to time.
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“RPA Final Payment Date™ means the later of the “Facility Termination Date” (as
such term is defined in the RPA) and the date on which all Capital, Yield, fees and other
obligations under the RPA are paid in full.

“Seller Report” means a report in form and substance satisfactory to the Purchaser,
furnished by the Servicer to the Purchaser pursuant to Section 6.02(b).

“Servicer” means at any time the Person then authorized pursuant to Section 6.01
to service, administer and collect Transferred Receivables.

“Servicer Default” means (i) an Event of Termination described in Section 7.01(a),
or (ii) the occurrence of any event of the type described in Section 7.01(g) with respect to
the Servicer.

“Servicer Fee” has the meaning specified in Section 6.03.
o ——e e e o

“Settlement Date” means the third Business Day of each calendar month; provided,
however, that at any time that the Servicer is required to deliver Seller Reports on a
weekly basis in accordance with Section 6.02(b)(1), “Settlement Date” shall mean the
Business Day immediately following the due date of the second Seller Report for each
calendar month; provided, however, that following the occurrence of an Event of
Termination, Settlement Dates shall occur on such days as are selected from time to time
by the Purchaser or its assignee in a written notice to the Servicer, or in the absence of any
such selection, the third Business Day of each calendar month.

“Subservicer” has the meaning specified in Section 6.01.

“Tangible Net Worth” means at any time the excess of (i) the sum of (a) the
product of (x) 100% minus the Discount multiplied by (y) the Outstanding Balance of all
Transferred Receivables other than Defaulted Receivables plus (b) cash and cash
equivalents of the Purchaser, minus (ii) the sum of (a) Capital (as such term is defined in
the RPA) plus (b) the Deferred Purchase Price. To the extent any amounts referenced in
the preceding sentence are not denominated in Dollars, the Dollar Equivalent thereof shall
be utilized.

“Taxes” has the meaning specified in Section 2.07.

“Transaction Document” means any of this Agreement, the RPA, the Undertaking,
the Deposit Account Agreements, the Intercompany Agreement (Undertaking
Agreements), the Insurance Policy, all amendments to any of the foregoing, and any other
agreements and documents delivered and/or related hereto or thereto.

“Transferred Receivable” means a Purchased Receivable or a Contributed
Receivable.
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“UCC” means the Uniform Commercial Code as from time to time in effect in the
specified jurisdiction.

“Undertaking” means the Undertaking Agreement (Originator) dated as of October
27, 2005 made by ACI in favor of the Purchaser and relating to obligations of the U.S.
Seller, in form and substance satisfactory to the Purchaser, as the same may be amended,
modified or restated from time to time.

“U.S. Seller” means ACSC.

SECTION 1.02. Other Terms. All accounting terms not specifically defined
herein shall be construed in accordance with Canadian generally accepted accounting principles.
All terms used in Article 9 of the UCC in the State of New York, and not specifically defined
herein, are used herein as defined in such Article 9.

ARTICLE I
AMOUNTS AND TERMS OF PURCHASES AND CONTRIBUTIONS

SECTION 2.01. Facility. (a) U.S. Seller. On the terms and conditions hereinafter
set forth and without recourse to the U.S. Seller (except to the extent specifically provided herein),
the U.S. Seller shall at its option sell or contribute to the Purchaser all Receivables originated by it
from time to time and the Purchaser shall purchase or accept as a contribution from the U.S. Seller
all such Receivables from time to time, during the period from the date hereof to the Facility
Termination Date.

(b) Canadian Seller. On the terms and conditions hereinafter set forth and
without recourse to the Canadian Seller (except to the extent specifically provided herein) and
other than the Receivables and Related Security (as such terms were defined in the Original PCA)
that were sold, transferred and assigned by the Canadian Seller to the Purchaser prior to the date
hereof pursuant to the Original PCA, the Canadian Seller hereby sells, transfers and assigns on the
date hereof, to the Purchaser all Receivables originated by it, which exist on such date or which
arise at any time thereafter up to the Facility Termination Date, and the Purchaser hereby
purchases from the Canadian Seller all such Receivables, provided, that title to such Receivables
not in existence on the date hereof shall transfer to the Purchaser in accordance with the terms of
Section 2.02(¢c).

SECTION 2.02. Making Purchases. (a) |Intentionally Omitted].

(b) Purchases — U.S. Seller. On each Business Day beginning on the date
hereof, unless either the U.S. Seller or the Purchaser shall notify the other party to the contrary,
the U.S. Seller shall sell to the Purchaser and the Purchaser shall purchase from the U.S. Seller,
upon satisfaction of the applicable conditions set forth in Article III, all Receivables originated by
the U.S. Seller which have not previously been sold or contributed to the Purchaser pursuant to
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this Agreement or the Original PCA; provided, however, that the U.S. Seller may, at its option on
any Purchase Date, contribute all or any of such Receivables to the Purchaser pursuant to Section

2.06, instead of selling such Receivables to the Purchaser pursuant to this Section 2.02(b). On or

within five Business Days after the date of each such Purchase, the Purchaser shall pay to the U.S.
Seller the Purchase Price for such Purchase in the manner provided in Section 2.02(d).

(c) Transfer of Title — Canadian Seller. On each Business Day beginning on
the date hereof] title to all Receivables originated by the Canadian Seller and not already
transferred pursuant to this Agreement or the Original PCA shall, ipso facto, and without any
further action on the part of the Canadian Seller or the Purchaser but subject to satisfaction of the
applicable conditions set forth in Article 3.02, transfer to the Purchaser. On or within five
Business Days after the date of each such Purchase, the Purchaser shall pay to the Canadian Seller
the Purchase Price for such Purchase in the manner provided in Section 2.02(d).

(d) Payment of Purchase Price. The Purchase Price for each Purchase shall be
paid on or within five Business Days after the Purchase Date therefor, in each case by means of
any one or a combination of the following: (i) a deposit in same day funds to the relevant Seller’s
account designated by the applicable Seller or (ii) in the case of a purchase from the U.S. Seller, a
contribution by the U.S. Seller to the Purchaser’s capital or an increase in the Deferred Purchase
Price. In the case of each Seller, the allocation of the Purchase Price as among such methods of
payment shall be subject in each instance to the approval of the Purchaser and such Seller;
provided, however, that the Deferred Purchase Price payable to the U.S. Seller may not be
increased to the extent that, (x) after giving effect to such increase, the Tangible Net Worth would
be less than 8.0% of the Outstanding Balance of the Transferred Receivables at such time or
(y) the Deferred Purchase Price would exceed the lesser of (A) 10.0% of the Outstanding Balance
of the Transferred Receivables at such time and (B) $35,000,000.

(e) Ownership of Receivables and Related Security. On each Purchase Date,
after giving effect to the Purchase (and any contribution of Receivables) on such date, the
Purchaser shall own all Receivables originated by the Sellers as of such date (including
Receivables which have been previously sold, transferred, assigned or contributed to the
Purchaser hereunder). The Purchase or contribution of any Receivable shall include all Related
Security with respect to such Receivable.

(® GOVERNING LAW FOR PURCHASES FROM CANADIAN
SELLER. SOLELY WITH RESPECT TO PURCHASES FROM THE CANADIAN
SELLER (INCLLUDING PAYMENT OF THE PURCHASE PRICE WITH RESPECT
THERETO), SECTION 2.01(b) AND THIS SECTION 2.02 SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE PROVINCE OF
QUEBEC AND THE LAWS OF CANADA APPLICABLE THEREIN WITHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD
CALL FOR THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.
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SECTION 2.03. Collections. (a) Unless otherwise agreed, the Servicer shall, on
each Settlement Date, deposit into an account of the Purchaser or the Purchaser’s assignee all
Collections of Transferred Receivables then held by the Servicer.

(b)  Inthe event that a Seller believes that Collections which are not Collections
of Transferred Receivables have been deposited into an account of the Purchaser or the
Purchaser’s assignee, such Seller shall so advise the Purchaser and, on the Business Day
following such identification, the Purchaser shall remit, or shall cause to be remitted, all
Collections so deposited which are identified, to the Purchaser’s satisfaction, to be Collections of
Receivables which are not Transferred Receivables to such Seller.

(c) On each Settlement Date, the Purchaser shall pay to the U.S. Seller accrued
interest on the Deferred Purchase Price and the Purchaser may, at its option, prepay in whole or in
part the principal amount of the Deferred Purchase Price; provided that each such payment shall
be made solely from (i) Collections of Transferred Receivables after all other amounts then due
from the Purchaser under the RPA have been paid in full and all amounts then required to be set
aside by the Purchaser or the Servicer under the RPA have been so set aside or (ii) excess cash
flow from operations of the Purchaser which is not required to be applied to the payment of other
obligations of the Purchaser; and provided further, that no such payment shall be made at any time
when an Fvent of Termination shall have occurred and be continuing. Following the RPA Final
Payment Date, the Purchaser shall apply, on each Settlement Date, all Collections of Transferred
Receivables received by the Purchaser pursuant to Section 2.03(a) (and not previously distributed)
first to the payment of accrued interest on the Deferred Purchase Price, and then to the reduction
of the principal amount of the Deferred Purchase Price. If at any time more than one Deferred
Purchase Price note is outstanding, such payments of interest and principal shall be made ratably,
based on the outstanding accrued interest and principal amounts of such notes, respectively.

SECTION 2.04. Settlement Procedures. (a) If on any day any Transferred
Receivable becomes (in whole or in part) a Diluted Receivable, the Seller which originated such
Receivable shall be deemed to have received on such day a Collection of such Transferred
Receivable in the amount of such Diluted Receivable. If such Seller is not the Servicer, such
Seller shall pay to the Servicer on or prior to the next Settlement Date all amounts deemed to have
been received pursuant to this subsection. If any payment of Purchase Price is due to such Seller
on such Settlement Date, such Seller may pay such deemed Collection by crediting the cash
portion of such Purchase Price in an amount equal to such deemed Collection.

(b) Upon discovery by a Seller or the Purchaser of a breach of any of the
representations and warranties made by such Seller in Section 4.01(j) with respect to any
Transferred Receivable, such party shall give prompt written notice thereof to the Purchaser or the
relevant Seller, as the case may be, as soon as practicable and in any event within three Business
Days following such discovery. Such Seller shall, upon not less than two Business Days’ notice
from the Purchaser or its assignee or designee, repurchase such Transferred Receivable on the
next succeeding Settlement Date for a repurchase price equal to the Outstanding Balance of such
Transferred Receivable. Each repurchase of a Transferred Receivable shall include the Related
Security with respect to such Transferred Receivable. The proceeds of any such repurchase shall
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be deemed to be a Collection in respect of such Transferred Receivable. If such Seller is not the
Servicer, such Seller shall pay to the Servicer on or prior to the next Settlement Date the
repurchase price required to be paid pursuant to this subsection. If any payment of Purchase Price
is due to such Seller on such Settlement Date, such Seller may pay such repurchase price by
crediting the cash portion of such Purchase Price in an amount equal to such repurchase price.

() Except as stated in subsection (a) or (b) of this Section 2.04 or as otherwise
required by law or the underlying Contract, all Collections from an Obligor of any Transferred
Receivable shall be applied to the Receivables of such Obligor in the order of the age of such
Receivables, starting with the oldest such Receivable, unless such Obligor designates its payment
for application to specific Receivables.

(d)  Deemed Collections with respect to any Transferred Receivable payable by
any Seller under this Section 2.04 shall be paid in Dollars, if such Transferred Receivable is
denominated in Dollars, and shall be paid in Canadian Dollars, if such Transferred Receivable is
denominated in Canadian Dollars.

SECTION 2.05. Payments and Computations, Etc. (a) All amounts to be paid or
deposited by the Sellers or the Servicer hereunder shall be paid or deposited no later than
11:00 A.M. (New York City time) on the day when due in same day funds to an account or
accounts designated by the Purchaser from time to time, which accounts, prior to the RPA Final
Payment Date, shall be those set forth in the RPA.

(b)  Each Seller shall, to the extent permitted by law, pay to the Purchaser
interest on any amount not paid or deposited by such Seller (whether as Servicer or otherwise)
when due hereunder at an interest rate per annum equal to 2% per annum above the Alternate
Base Rate, payable on demand.

() Other than as set forth in Section 2.05(d), all computations of interest and
all computations of fees hereunder shall be made on the basis of a year of 360 days for the actual
number of days (including the first but excluding the last day) elapsed. Whenever any payment or
deposit to be made hereunder shall be due on a day other than a Business Day, such payment or
deposit shall be made on the next succeeding Business Day and such extension of time shall be
included in the computation of such payment or deposit.

(d) For purposes of the Interest Act (Canada), where in this Agreement a rate of
interest is to be calculated on the basis of a period of less than one year, the yearly rate of interest
to which the said rate is equivalent is the said rate divided by the actual number of days in the
period for which such calculation is made and multiplied by 365 days (or 366 days in the case of a
leap year).

SECTION 2.06. Contributions. The U.S. Seller may from time to time at its
option, by notice to the Purchaser on or prior to the date of the proposed contribution, identify
Receivables which it proposes to contribute to the Purchaser as a capital contribution. On the date
of each such contribution and after giving effect thereto, the Purchaser shall own the Receivables
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so identified and contributed (collectively, the “Contributed Receivables”) and all Related
Security with respect thereto.

SECTION 2.07. Payments Free and Clear of Taxes, Etc. (a) Except as otherwise
required by law, any and all payments required to be made by the Servicer, the U.S. Seller or the
Canadian Seller hereunder shall be made free and clear of and without deduction or withholding
for or on account of any and all present or future income, stamp or, without limitation, other taxes,
levies, imposts, deductions, duties, fees, charges or withholdings, and all liabilities with respect
thereto, excluding (A) net income taxes and franchise taxes (imposed in lieu of net income taxes)
and backup withholding taxes that are imposed on the Purchaser or its assigns (the Purchaser and
such assigns, each an “Affected Person”) by the United States, a state thereof or a foreign
jurisdiction under the laws of which such Affected Person is organized or any political
subdivision thereof and net income taxes and capital taxes imposed by Canada or any political
subdivision thereof other than Canadian withholding taxes and other than Canadian taxes based
on or measured by income or capital in connection with the Receivables or the transactions
contemplated by the Transaction Documents resulting from any Affected Person (but only directly
and exclusively as a result of any breach by the Sellers or the Servicer (or any delegatee thereof,
including the Subservicer) of their respective obligations under the Transaction Documents)
having a permanent establishment in Canada solely as a result of such transactions, or (B) any
branch profits taxes imposed by the United States or any similar tax imposed by any other
jurisdiction described in clause (A) above (all such non-excluded taxes, levies, imposts,
deductions, charges, withholdings and liabilities being hereinafter referred to as “Taxes™). If the
Servicer, the U.S. Seller or the Canadian Seller or any Obligor shall be required by law to deduct
any Taxes from or in respect of any sum payable or deposited hereunder to (or for the benefit of)
the Purchaser or its assigns, (i) the sum payable shall be increased as may be necessary so that
after making all required deductions (including deductions applicable to additional sums payable
under this Section) the Purchaser or its assigns (as the case may be) receives an amount equal to
the sum it would have received had no such deductions been made, (i1) the Servicer or the
Canadian Seller, as applicable, shall make such deductions and (iii) the Servicer or the Canadian
Seller, as applicable, shall pay the full amount deducted to the relevant taxation authority or other
authority in accordance with applicable law. Within 30 days after the date of any payment of
Taxes, the Servicer or the Canadian Seller, as applicable, will furnish to the Purchaser, at its
address referred to in Section 9.02, the original or a certified copy of a receipt evidencing payment
thereof.

(b) In addition, the Canadian Seller agrees to pay any present or future stamp or
other documentary taxes or any other excise or property taxes, charges or similar levies which
arise from any payment made hereunder or from the execution, delivery or registration of, or
otherwise with respect to, this Agreement, other than U.S. federal taxes except for withholding
taxes on interest (hereinafter referred to as “Other Taxes”).

(c) The Servicer or the Canadian Seller will indemnify the Purchaser or its
assigns for the full amount of Taxes or Other Taxes (including, without limitation, any Taxes or
Other Taxes imposed by any jurisdiction on amounts payable under this Section, and excluding
Taxes or Other Taxes resulting from the gross negligence or wiliful misconduct of the Purchaser
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or its assigns) paid by the Purchaser or its assigns (as the case may be) or deducted or withheld
from any Collections (including any Taxes or amounts on account of Taxes deducted by any
Obligor) and any liability (including penalties, interest and expenses) arising therefrom or with
respect thereto, whether or not such Taxes or Other Taxes were correctly or legally asserted. This
indemnification shall be made within 30 days from the date the Purchaser or its assigns (as the
case may be) makes written demand therefor. A certificate as to the amount of such
indemnification submitted to the Servicer or the Canadian Seller, as applicable, by the Purchaser
or its assigns (as the case may be) setting forth, in reasonable detail, the basis for and the
calculation thereof, shall be conclusive and binding for all purposes absent manifest error.

(d) Without prejudice to the survival of any other agreement of the Servicer or
the Canadian Seller hereunder, the agreements and obligations of the Servicer and the Canadian
Seller contained in this Section 2.07 shall survive any termination of this Agreement.

SECTION 2.08. Repurchase Option. So long as no Event of Termination or
Incipient Event of Termination would occur or be continuing after giving effect thereto, each
Seller shall have the right (but not any obligation) to repurchase Transferred Receivables
originated by it (including, with respect to the Canadian Seller, such Transferred Receivables as
are identified for repurchase by such Seller in order to conform with, or not to breach, any
provision of or order under, the Foreign Extraterritorial Measures Act (Canada) or regulations
thereunder) upon not less than three Business Days’ prior written notice to the Purchaser;
provided, however, that the aggregate Outstanding Balance of Transferred Receivables
repurchased pursuant to this Section may not exceed the lesser of (1) 10% of the highest aggregate
Outstanding Balance of Transferred Receivables at any time or (i) $35,000,000. Such notice
shall specify the date that the applicable Seller desires that such repurchase occur (such date, the
“Repurchase Date”) and shall identify the Receivables to be included in such repurchase. Fach
Seller agrees that it will not utilize any selection procedure in selecting the Receivables to be so
repurchased which is adverse to the interests of the Purchaser or its assigns or would reasonably
be expected to result in the repurchased Receivables containing a lower percentage of Defaulted
Receivables or Delinquent Receivables than the percentage of Defaulted Receivables or
Delinquent Receivables, as applicable, in the Receivables retained by the Purchaser. On the
Repurchase Date, the applicable Seller shall remit to the Purchaser in immediately available funds
an amount equal to the aggregate Outstanding Balance of the Receivables included in such
repurchase (provided that if any payment of Purchase Price is due to such Seller on such
Repurchase Date, such Seller may pay all or a portion of such amount by crediting the cash
portion of such Purchase Price therewith), and upon receipt thereof, the Purchaser shall be deemed
to assign and release, without recourse, representation or warranty, its right, title and interest in
and to the Receivables included in such repurchase. In connection with any such repurchase, the
Purchaser shall execute and deliver, at the request and expense of such Seller, any assignment or
release that such Seller may reasonably request to evidence the repurchase of the applicable
Receivables. At such time, if any, that the aggregate Outstanding Balance of all Receivables
repurchased pursuant to this Section exceeds 2% of the aggregate Outstanding Balance of all
Receivables, the applicable Seller will (or will cause the Servicer to) instruct all Obligors of
Receivables being repurchased on such Repurchase Date to remit all their payments in respect of
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such repurchased Receivables to post office boxes or deposit accounts other than the Lock Boxes
or Deposit Accounts.

ARTICLE III
CONDITIONS OF PURCHASES

SECTION 3.01. [Intentionally Omitted].

SECTION 3.02. Conditions Precedent to All Purchases. Each Purchase hereunder

shall be subject to the conditions precedent that:

31596793.WPD

(a) with respect to any such Purchase, on or prior to the date of such
Purchase, the relevant Seller shall have delivered to the Purchaser, (i) if requested
by the Purchaser, such Seller’s General Trial Balance (which if in magnetic tape or
diskette format shall be compatible with the Purchaser’s computer equipment) as
of a date not more than 31 days prior to the date of such Purchase, and (i) a written
report identifying, among other things, the Receivables to be included in such
Purchase and such additional information concerning such Receivables as may
reasonably be requested by the Purchaser;

(b) with respect to any such Purchase, on or prior to the date of such
Purchase, the Servicer shall have delivered to the Purchaser, in form and substance
satisfactory to the Purchaser, a completed Seller Report for the most recently ended
reporting period for which information is required pursuant to Section 6.02(b);

(c) | Intentionally Omitted];

(d) as of the date of such Purchase the Purchaser shall not have
determined, acting reasonably, and notified the Sellers and the Agent that the
Purchaser has or is deemed to have a permanent establishment within Canada
solely as a result of the transactions contemplated hereby (but only directly and
exclusively as a result of any breach by the Sellers or the Servicer of any of their
obligations under this Agreement);

(e) on the date of such Purchase the following statements shall be true
(and the relevant Seller, by accepting the Purchase Price for such Purchase, shall be
deemed to have certified that):

(1) The representations and warranties contained in Section 4.01 are
correct on and as of the date of such Purchase as though made on and as of such
date (except insofar as such representations and warranties relate expressly to an
earlier date certain, in which case such representations and warranties shall be
correct as of such earlier date),
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(i)  No event has occurred and is continuing, or would result from such
Purchase, that constitutes an Event of Termination or an Incipient Event of
Termination, and

(iii)  The Purchaser shall not have delivered to the Sellers a notice that
the Purchaser shall not make any further Purchases hereunder; and

() the Purchaser shall have received such other approvals, opinions or
documents as the Purchaser may reasonably request.

SECTION 3.03. Conditions Precedent to the Effectiveness of Amendment and
Restatement. The effectiveness of this amendment and restatement of the Original PCA is subject
to the conditions precedent that the Purchaser shall have received on or before the date hereof the
following, each (unless otherwise indicated) dated such date, in form and substance satisfactory to
the Purchaser:

(a) Certified copies of the resolutions of the Board of Directors of each
Seller approving this Agreement and the other documents to be delivered by such
Seller hereunder and certified copies of all documents evidencing other necessary
corporate action and governmental approvals, if any, with respect to this
Agreement.

(b) A certificate of the Secretary or Assistant Secretary of each Seller
certifying the names and true signatures of the officers of each Seller authorized to
sign this Agreement and the other documents to be delivered by it hereunder.

(c) Acknowledgment copies or time stamped receipt copies (or other
satisfactory evidence of filing) of proper financing statement amendments, duly
filed on or before the date hereof under the UCC and PPSA of all jurisdictions that
the Purchaser may deem necessary or desirable in order to add the International
Receivables and effect such other revisions as the Purchaser may deem necessary
or desirable to reflect the amendments to the Original PCA and the other
Transaction Documents contemplated by this Agreement.

(d) Acknowledgment copies or time stamped receipt copies (or other
satisfactory evidence of filing), or copies accompanied by filing authorization
signed by the applicable secured party, of proper financing statement amendments
and terminations, if any, necessary to release all security interests and other rights
of any Person in the Transferred Receivables, Contracts or Related Security
previously granted by the Sellers.

(e) Completed requests for information and search reports, dated on or

before the date of this Agreement, listing all effective financing statements and
other registrations filed in the jurisdictions referred to in subsection (c¢) above and
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that name either Seller as debtor, together with copies of such other financing
statements and other registrations (none of which shall cover any Transferred
Receivables, Contracts or Related Security unless they are in favor of the
Purchaser).

(H) Favorable opinions (or letters of confirmation and reliance, to the
extent satisfactory to the Purchaser) of (i) Paul, Weiss, Rifkind, Wharton &
Garrison LILP, U.S. counsel for the Sellers and (ii) Stikeman Elliott I.ILP, Canadian
counsel for ACI, in each case in form and substance satisfactory to the Purchaser.

() An executed copy of the Four Party Agreement.

(h)  Anexecuted copy of an amendment and reaffirmation of the
Undertaking.

(i) An executed copy of the Deposit Account Agreement relating to the
Deposit Account maintained with Citibank, N.A., as depositary bank, and
described in more detail in Exhibit B hereto.

M A pro forma Seller Report for the period ending January 25, 2008,
certified by an authorized financial officer of the Servicer with responsibility for

such Seller Report and reflecting the inclusion of the International Receivables.

(k)  Representative samples of invoices with respect to the International
Receivables.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warranties of the Sellers. Fach Seller

represents and warrants as to itself as follows:
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(a) Such Seller is a corporation duly incorporated, validly existing and
in good standing under the laws of the jurisdiction set forth in Exhibit F hereto (as
modified in accordance herewith), and is duly qualified to do business, and is in
good standing, in every jurisdiction where the nature of its business requires it 1o
be so qualified, unless the failure to so qualify would not have a Material Adverse
Effect.

(b) The execution, delivery and performance by such Seller of this
Agreement and the other documents to be delivered by it hereunder, including such
Seller’s sale and contribution of Receivables hereunder and such Seller’s use of the
proceeds of Purchases, (1) are within such Seller’s corporate powers, (i1) have been
duly authorized by all necessary corporate action, (iii) do not contravene (1) such
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Seller’s charter or by-laws, (2) any law, rule or regulation applicable to such Seller,
(3) any material contractual restriction binding on or affecting such Seller or its
property or (4) any order, writ, judgment, award, injunction or decree binding on or
affecting such Seller or its property, and (iv) do not result in or require the creation
of any lien, security interest or other Adverse Claim, charge or encumbrance upon
or with respect to any of its properties (except for the transfer of such Seller’s
interest in the Transferred Receivables pursuant to this Agreement). This
Agreement has been duly executed and delivered by such Seller.

(c) No authorization or approval or other action by, and no notice to or
filing with, any governmental authority or regulatory body is required for the due
execution, delivery and performance by such Seller of this Agreement or any other
document to be delivered by it hereunder.

(d) This Agreement constitutes the legal, valid and binding obligation
of such Seller enforceable against such Seller in accordance with its terms, subject
to applicable bankruptcy, insolvency, moratorium or other similar laws affecting
the rights of creditors generally and general equitable principles (whether
considered in a proceeding at law or in equity).

(e) Sales and contributions made pursuant to this Agreement will
constitute a valid sale, transfer, and assignment of the Transferred Receivables to
the Purchaser, enforceable against creditors of, and purchasers from, such Seller.
Such Seller shall have no remaining property interest in any Transferred
Receivable.

() Any inventory or goods acquired by such Seller from ACCC are
acquired free and clear of any Adverse Claim created by or arising through ACCC.
Such acquisitions of inventory or goods from ACCC do not contravene any law,
rule or regulation applicable to ACCC, any contractual restriction binding on or
affecting ACCC or its property or any order, writ, judgment, award, injunction or
decree binding on or affecting ACCC or its property.

) There is no pending or, to such Seller’s knowledge, threatened
action, investigation or proceeding affecting such Seller or any of its subsidiaries
before any court, governmental agency or arbitrator which may have a Material
Adverse Effect.

(h)  No proceeds of any Purchase will be used to acquire any equity
security of a class which is registered pursuant to Section 12 of the Securities
Exchange Act of 1934.

(1) No transaction contemplated hereby requires compliance with any
bulk sales act or similar law (other than the Bulk Sales Act (Newfoundland and
Labrador)).
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) Each Receivable characterized in any Seller Report as an Eligible
Receivable is, as of the date of such Seller Report, an Iligible Receivable. FFach
Transferred Receivable, together with the Related Security, is owned (immediately
prior to its sale or contribution hereunder) by such Seller free and.clear of any
Adverse Claim (other than any Adverse Claim arising solely as the result of any
action taken by the Purchaser). When the Purchaser makes a Purchase it shall
acquire valid and perfected first priority ownership of each Purchased Receivable
and the Related Security and Collections with respect thereto free and clear of any
Adverse Claim (other than any Adverse Claim arising solely as the result of any
action taken by the Purchaser), and no effective financing statement or other
instrument similar in effect covering any Transferred Receivable, any interest
therein, the Related Security or Collections with respect thereto is on file in any
recording office except such as may be filed in favor of Purchaser in accordance
with this Agreement or in connection with any Adverse Claim arising solely as the
result of any action taken by the Purchaser.

(k) Each Seller Report (if prepared by such Seller, or to the extent that
information contained therein is supplied by such Seller), including the
calculations therein, and all information, exhibits, financial statements, documents,
books, records or reports furnished or to be furnished at any time by such Seller to
the Purchaser in connection with this Agreement is or will be accurate in all
material respects as of its date or (except as otherwise disclosed to the Purchaser at
such time) as of the date so furnished, and no such document contains or will
contain any untrue statement of a material fact or omits or will omit to state a
material fact necessary in order to make the statements contained therein, in the
light of the circumstances under which they were made, not misleading.

() The U.S. Seller is located in the jurisdiction of incorporation set
forth for such Seller in Exhibit F hereto for the purposes of Section 9-307 of the
UCC as in effect in the State of New York; and the office in the jurisdiction of
incorporation of such Seller in which a UCC financing statement is required to be
filed in order to perfect the security interest granted by such Seller hereunder is set
forth in Exhibit F hereto (as modified in accordance herewith). The Canadian
Seller is located in the jurisdiction of its chief executive and registered office set
forth in Exhibit F hereto (as modified in accordance herewith) for purposes of
Section 9-307 of the UCC as in effect in the State of New York; and the offices in
which PPSA financing statements or other applicable registrations are required to
be filed in order to perfect the security interest granted by the Canadian Seller
hereunder are set forth in Exhibit F hereto, in each case as such Exhibit F may be
modified in accordance herewith. The office where each Seller keeps its records
concerning the Transferred Receivables is located (and has been located for the
five years prior to the date of this Agreement, except as set forth on Iixhibit I
hereto) at the address or addresses referred to in Section 5.01(b). The principal
place of business and chief executive office of the U.S. Seller, the principal place
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of business and chief executive and registered office of the Canadian Seller and the
office where each Seller keeps its records concerning the Receivables are located
(and have been located for the {ive years prior to the date of this Agreement) at the
address or addresses set forth in Exhibit F hereto. Neither Seller has changed its
name, or, in the case of the Canadian Seller, had any other name (including French
names) during the five years prior to the date of this Agreement, except as set forth
in Exhibit ¥ hereto, as modified in accordance herewith.

(m)  The names and addresses of all the Deposit Banks, together with the
post office boxes and account numbers of the Lock-Boxes and Deposit Accounts at
such Deposit Banks, are specified in Exhibit B (as the same may be amended from
time to time pursuant to Section 5.01(g)). The Lock-Boxes and Deposit Accounts
are the only post office boxes and accounts into which Collections of Receivables
are deposited or remitted.

(n) Such Seller is not known by and does not use any tradename or
doing-business-as name.

(0) With respect to any programs used by such Seller in the servicing of
the Receivables, no sublicensing agreements are necessary in connection with the
designation of a new Servicer pursuant to Section 6.01 so that such new Servicer
shall have the benefit of such programs (it being understood that, however, the
Servicer, if other than such Seller, shall be required to be bound by a
confidentiality agreement reasonably acceptable to such Seller).

(p) The transfers of Transferred Receivables by such Seller to the
Purchaser pursuant to this Agreement, and all other transactions between such
Seller and the Purchaser, have been and will be made in good faith and without
intent to hinder, delay or defraud creditors of such Seller.

(9 Such Seller has (i) timely filed all Canadian or U.S. federal tax
returns required to be filed, (i1) timely filed all other material state, provincial and
local tax returns and (iii) paid or made adequate provision for the payment of all
taxes, assessments and other governmental charges (other than any tax, assessment
or governmental charge which is being contested in good faith and by proper
proceedings, and with respect to which the obligation to pay such amount is
adequately reserved against in accordance with Canadian generally accepted
accounting principles).

(1) No Receivable originated by the Canadian Seller, the Obligor of
which has a billing address in Canada, was issued for an amount in excess of the
fair market value of the merchandise, insurance or services provided by the
Canadian Seller to which such Receivable relates.



(s) No Contract or any other books, records or other information
relating to any Receivable originated by the Canadian Seller, the Obligor of which
has a billing address in Canada, contain any “personal information” as defined in,
or any other information regulated under (i) the Personal Information Protection
and Electronic Documents Act (Canada), or (ii) any other similar statutes of
Canada or any province in force from time to time which restrict, control, regulate
or otherwise govern the collection holding, use or communication of information.

(1) The Insurance Policy has been validly issued by the Insurer to ACI
and is, on the date hereof, in full force and effect. All statements made by ACI in
the application for the Insurance Policy were true, correct and complete in all
material respects when made. As of the date hereof, all the premiums due on
December 10, 2007 under the Insurance Policy for the policy period ended
August 31, 2007 have been paid. ACT has performed all of its duties under the
Insurance Policy and has timely filed all claims payable thereunder in such form as
is required by the Insurer. The Insurance Policy has not been amended,
supplemented or otherwise modified except as permitted by Section 6.02(a), and
ACI has not waived any of its rights thereunder.

(u) The Canadian Seller is a resident of Canada for purposes of the
Income Tax Act (Canada).

(v) Such Seller has marked its master data processing records,
including master data processing records evidencing Receivables arising out of the
sale of lumber, evidencing Receivables with a legend evidencing that the
Transferred Receivables have been sold or contributed in accordance with this
Agreement.

ARTICLE V
COVENANTS

SECTION 5.01. Covenants of the Sellers. Each Seller covenants with respect to

itself from the date hereof until the first day following the Facility Termination Date on which all
of the Transferred Receivables are either collected in full or become Defaulted Receivables:
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(a) Compliance with Laws, Etc. Such Seller will comply in all material
respects with all applicable laws, rules, regulations and orders and preserve and
maintain its corporate existence, rights, franchises, qualifications and privileges
except to the extent that the failure so to comply with such laws, rules and
regulations or the failure so to preserve and maintain such rights, franchises,
qualifications, and privileges would not have a Material Adverse L:{fect. In
particular, but without limiting the generality of the foregoing, the Canadian Seller
shall file all tax returns required by law to be filed by it with respect to the
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Transferred Receivables and shall promptly pay, remit or account for, as
applicable, all sales taxes (including, without limitation, PST, QST and GST) paid
or owing in connection with any Transferred Receivables, except any such taxes
which are not yet delinquent or are being diligently contested in good faith by
appropriate proceedings and for which adequate reserves in accordance with
applicable generally accepted accounting principles shall have been set aside on its
books.

(b) Offices, Records, Name and Organivation. Subject to Section
9.01(e), such Seller will keep its principal place of business and chief executive
office and the office where it keeps its records concerning the Transferred
Receivables at the address of such Seller set forth on Exhibit E hereto or, (subject
to Section 9.01(f)) upon 30 days’ prior written notice to the Purchaser, at any other
locations within the United States or (in the case of the Canadian Seller) Canada.
Subject to Section 9.01(f), such Seller will not change its name or (in the case of
the U.S. Seller) its jurisdiction of organization or (in the case of the Canadian
Seller) its chief executive office and shall not consummate any amalgamation,
consolidation or merger, unless (i) such Seller shall have provided the Purchaser
with at least 30 days’ prior written notice thereof, together with an updated Exhibit
T, and (ii) no later than the effective date of such change, all actions required by
Section 5.01(j) shall have been taken and completed. Upon confirmation by the
Agent (prior to the RPA Final Payment Date) or the Purchaser (following the RPA
Final Payment Date) of receipt of any such notice (together with an updated
Exhibit F) and the completion, as aforesaid, of all actions required by Section
5.01(j), Exhibit F to this Agreement shall, without further action by any party, be
deemed to be amended and replaced by the updated Fxhibit F accompanying such
notice. Such Seller also will maintain and implement administrative and operating
procedures (including, without limitation, an ability to recreate records evidencing
Transferred Receivables and related Contracts in the event of the destruction of the
originals thereof), and keep and maintain all documents, books, records and other
information reasonably necessary or advisable for the collection of all Transferred
Receivables (including, without limitation, records adequate to permit the daily
identification of each new Transferred Receivable and all Collections of and
adjustments to each existing Transferred Receivable). Such Seller shall make a
notation in its books and records, including its computer files, to indicate which
Receivables have been sold or contributed to the Purchaser hereunder.

(c) Performance and Compliance with Contracts and Credit and
Collection Policy. Such Seller will, at its expense, timely and fully perform and
comply with all material provisions, covenants and other promises required to be
observed by it under the Contracts related to the Transferred Receivables, and
timely and fully comply in all material respects with the Credit and Collection
Policy in regard to each Transferred Receivable and the related Contract.
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(d) Sales, Liens, Etc. Except for the sales and contributions of
Receivables contemplated herein, such Seller will not sell, assign (by operation of
law or otherwise) or otherwise dispose of, or create or suffer to exist any Adverse
Claim upon or with respect to, any Transferred Receivable, Related Security,
related Contract or Collections, or upon or with respect to any account to which
any Collections of any Transferred Receivable are sent, or assign any right to
receive income in respect thereof.

(e) Ixtension or Amendment of Transferred Receivables. Tixcept as
provided in Section 6.02(c), such Seller will not (and will not permit the Servicer
to) extend, amend or otherwise modify the terms of any Transferred Receivable, or
amend, modify or waive any term or condition of any Contract related thereto.

H Change in Business or Credit and Collection Policy. Such Seller
will not make any change in the character of its business or in the Credit and
Collection Policy that would, in either case, have a Material Adverse Effect.

(g) Change in Payment Instructions to Obligors. Such Seller will not
add or terminate any post office box, bank, or bank account as a Lock-Box,
Deposit Bank or Deposit Account from those listed in Exhibit B hereto, or make
any change in its instructions to Obligors regarding payments to be made to any
Lock-Box or Deposit Account, unless the Purchaser shall have received prior
notice of such addition, termination or change (including an updated Exhibit B)
and a fully executed Deposit Account Agreement with each new Deposit Bank or
with respect to each new Lock-Box or Deposit Account. Upon confirmation by the
Agent (prior to the RPA Final Payment Date) or the Purchaser (following the RPA
Final Payment Date) of receipt of any such notice and the related documents,
Exhibit B hereto shall, without further action by any party, be deemed to be
amended and replaced by the updated Exhibit B accompanying such notice.

(h) Deposits to Lock-Boxes and Deposit Accounts. Such Seller will (or
will cause the Servicer to) instruct all Obligors to remit all their payments in
respect of Transferred Receivables to Lock Boxes or Deposit Accounts (provided
that Obligors with respect to International Receivables and Receivables originated
by the U.S. Seller shall be instructed to remit such payments to Lock-Boxes or
Deposit Accounts located in the United States). If such Seller or the Servicer shall
receive any Collections directly, such Seller shall (or, if applicable, shall cause the
Servicer to) immediately (and in any event within two Business Days) deposit the
same to a Lock Box or a Deposit Account (provided that Collections related to an
International Receivable or a Receivable originated by the U.S. Seller shall be
deposited to a Lock-Box or a Deposit Account in the United States) and until it
does so, shall hold the same in trust for the Purchaser and its assignees. Such
Seller will not deposit or otherwise credit, or cause or permit to be so deposited or
credited, to any Lock Box or Deposit Account, cash or cash proceeds other than
Collections of Transferred Receivables, provided, that if any PST are deposited or
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credited to any Lock Box or Deposit Account, such Seller will (or will cause the
Servicer to), within two Business Days of such deposit or credit, separate such
deposits and credits from the Collections held in any applicable Lock Box or
Deposit Account and withdraw such deposited or credited amount from such Lock
Box or Deposit Account.

(1) Examinations and Visits. Such Seller will, from time to time during
regular business hours as requested by the Purchaser, permit the Purchaser, or its
agents or representatives, (i) to examine and make copies of and abstracts from all
books, records and documents (including, without limitation, computer tapes and
disks) in the possession or under the control of such Seller relating to Transferred
Receivables and the Related Security, including, without limitation, the related
Contracts, and (ii) to visit the offices and properties of such Seller for the purpose
of examining such materials described in clause (i) above, and to discuss matters
relating to Transferred Receivables and the Related Security or such Seller’s
performance hereunder or under the Contracts with any of the officers or
employees of such Seller having knowledge of such matters.

() Further Assurances. (i) Such Seller agrees from time to time, at its
expense, promptly to execute and deliver all further instruments and documents,
and to take all further actions, that may be necessary or desirable, or that the
Purchaser or its assignee may reasonably request, to perfect, protect or more fully
evidence the sale and contribution of Receivables under this Agreement, or to
enable the Purchaser or its assignee to exercise and enforce its respective rights and
remedies under this Agreement. Without limiting the foregoing, such Seller will,
upon the request of the Purchaser or its assignee, (A) execute and file such
financing or continuation statements, or amendments thereto, and such other
instruments and documents, that may be necessary or desirable to perfect, protect,
make opposable or evidence such Transferred Receivables and any security interest
in other assets of such Seller granted hereunder; and (B) deliver to the Purchaser
copies of all Contracts relating to the Transferred Receivables and all records
relating to such Contracts and the Transferred Receivables, whether in hard copy or
in magnetic tape or diskette format (which if in magnetic tape or diskette format
shall be compatible with the Purchaser’s computer equipment).

(i1) Such Seller authorizes the Purchaser or its assignee to file financing
or continuation statements, and amendments thereto and assignments thereof]
relating to the Transferred Receivables and the Related Security, the related
Contracts and the Collections with respect thereto, and any other assets of such
Seller in which a security interest is granted hereunder.

(1i1)  Such Seller shall perform its obligations under the Contracts related

to the Transferred Receivables to the same extent as if the Transferred Receivables
had not been sold or transferred.
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(k) Reporting Requirements. Such Seller will provide to the Purchaser
the following:

(1) as soon as possible and in any event within five days after the
occurrence of each Event of Termination or Incipient Event of Termination with
respect to such Seller or an Insurance Policy Event, a statement of the chief
financial officer of such Seller setting forth details of such Event of Termination,
Incipient Event of Termination or Insurance Policy Event and the action that such
Seller or the Sellers, as applicable, has taken and proposes to take with respect
thereto;

(i1) subject to Section 9.01(f), at least 30 days prior to any change in
such Seller’s name, jurisdiction of incorporation, chief executive or registered
office, or any amalgamation, consolidation or merger involving such Seller, a
notice setting forth the new name, jurisdiction of incorporation, chief executive or
registered office or the details of any such amalgamation, consolidation or merger
involving such Seller and the effective date thereof;

(iii)  promptly following receipt thereof, copies of all schedules,
endorsements and notices received from the Insurer with respect to the Insurance
Policy (including any notice that any additional premium is due in accordance with
Section 4 of the “Declarations and Payment of Premium” endorsement to the
Insurance Policy);

(iv)  immediately upon obtaining knowledge thereof, and in any event on
the day such event occurs, notice that all indebtedness under the Bank Agreement
has become due and payable (whether by declaration or automatically);

) concurrently with the sending thereof to the Insurer, any notice by
ACI terminating the Insurance Policy; and

(vi)  such other information respecting the Transferred Receivables or
the condition or operations, financial or otherwise, of such Seller as the Purchaser
may from time to time reasonably request.

) Separate Conduct of Business. Such Seller will: (i) maintain
separate corporate records and books of account from those of the Purchaser;
(ii) conduct its business from an office separate from that of the Purchaser (but
which may be located in the same facility as the Purchaser); (iii) ensure that all oral
and written communications, including without limitation, letters, invoices,
purchase orders, contracts, statements and applications, will be made solely in its
own name; (iv) have stationery and other business forms and a mailing address and
a telephone number separate from those of the Purchaser; (v) not hold itself out as
having agreed to pay, or as being liable for, the obligations of the Purchaser;
(vi) not engage in any transaction with the Purchaser except as contemplated by
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this Agreement or as permitted by the RPA; (vii) continuously maintain as official
records the resolutions, agreements and other instruments underlying the
transactions contemplated by this Agreement; and (viii) disclose on its annual
financial statements (A) the effects of the transactions contemplated by this
Agreement in accordance with generally accepted accounting principles and

(B) that the assets of the Purchaser are not available to pay its creditors.

(m)  Insurance Policy Fixclusions. Such Seller will not take or omit o
take any actions which give rise to an exclusion from coverage under the Insurance
Policy.

(n) Marking of Records. At its expense, such Seller will mark its
master data processing records evidencing Receivables with a legend evidencing
that the Transferred Receivables have been sold or contributed in accordance with
this Agreement.

(0) ACCC. Such Seller will not, and will not permit any Subsidiary to,
enter into agreement that restricts the sale of inventory or goods from ACCC to
such Seller.

SECTION 5.02. Covenant of the Sellers and the Purchaser. Each Seller and the
Purchaser have structured this Agreement with the intention that each Purchase of Receivables
hereunder be treated as a sale of all of such Seller’s right, title and interest in, to and under such
Receivables by such Seller to the Purchaser for all purposes and each contribution of Receivables
by the U.S. Seller hereunder shall be treated as an absolute transfer of all of the U.S. Seller’s right,
title and interest in, to and under such Receivables by the U.S. Seller to the Purchaser for all
purposes. Each Seller and the Purchaser shall record each Purchase and contribution as a sale or
purchase or capital contribution, as the case may be, on its books and records, and reflect each
Purchase and contribution in its financial statements and tax returns as a sale or purchase or
capital contribution, as the case may be. In the event that, contrary to the mutual intent of the
Sellers and the Purchaser, any Purchase or contribution of Receivables hereunder is not
characterized as a sale or absolute transfer, each Seller shall, effective as of the date hereof, be
deemed to have granted (and each Seller hereby does grant) to the Purchaser a first priority
security interest in and to any and all Receivables, the Related Security and the Collections and
other proceeds thereof to secure the repayment of all amounts advanced to such Seller hereunder
with accrued interest thereon, and this Agreement shall be deemed to be a security agreement.

ARTICLE VI
ADMINISTRATION AND COLLECTION
SECTION 6.01. Designation of Servicer. The servicing, administration and

collection of the Transferred Receivables shall be conducted by such Person (the “Servicer”) so
designated hereunder from time to time. Until the RPA Final Payment Date, the U.S. Seller (or
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such other Person as may be designated from time to time under the RPA) is hereby designated as,
and hereby agrees to perform the duties and obligations of, the Servicer pursuant to the terms
hereof. Following the RPA Final Payment Date, the Purchaser, by notice to the U.S. Seller, may
at any time designate as Servicer any Person (including itself) to succeed the U.S. Seller or any
successor Servicer, if such Person shall consent and agree to the terms hereof. Upon the U.S.
Seller’s receipt of such notice, the U.S. Seller agrees that it will terminate its activities as Servicer
hereunder in a manner which the Purchaser (or its designee) believes will facilitate the transition
of the performance of such activities to the new Servicer, and the U.S. Seller shall use its best
efforts to assist the Purchaser (or its designee) to take over the servicing, administration and
collection of the Transferred Receivables, including, without limitation, providing access to and
copies of all computer tapes or disks and other documents or instruments that evidence or relate to
Transferred Receivables maintained in its capacity as Servicer and access to all employees and
officers of the U.S. Seller responsible with respect thereto. The Servicer may, with the prior
consent of the Purchaser, subcontract with any other Person for the servicing, administration or
collection of Transferred Receivables. Any such subcontract shall not affect the Servicer’s
liability for performance of its duties and obligations pursuant to the terms hereof, and any such
subcontract shall terminate upon designation of a successor Servicer. The Servicer hereby
appoints ACI as subservicer (ACL in such capacity, the “Subservicer”) to perform the servicing,
administration and collections functions of the Servicer hereunder; provided that the foregoing
designation of ACI as subservicer does not (1) extend to the amendment or modification of a
Receivable in accordance with Section 6.02(c) or (ii) contravene or otherwise exceed or violate
Section 6.07. In no instance will the servicing and subservicing hereunder be inconsistent with, or
in violation of, the terms and conditions of the Insurance Policy (and ACI shall continue its
servicing and administration of the Insurance Policy). The Purchaser hereby consents to the
designation of ACI as subservicer hereunder.

SECTION 6.02. Duties of Servicer. (a) The Servicer shall take or cause to be
taken all such actions as may be necessary or advisable to collect each Transferred Receivable
from time to time, all in accordance with applicable laws, rules and regulations, with reasonable
care and diligence, and in accordance with the Credit and Collection Policy. The Purchaser
hereby appoints the Servicer, from time to time designated pursuant to Section 6.01, as agent to
enforce its ownership and other rights in the Transferred Receivables, the Related Security and the
Collections with respect thereto. In performing its duties as Servicer, the Servicer shall exercise
the same care and apply the same policies as it would exercise and apply if it owned the
Transferred Receivables and shall act in the best interests of the Purchaser and its assignees. The
Servicer’s and the Subservicer’s duties hereunder shall include paying, on behalf of the Sellers, all
premiums due under the Insurance Policy when the same are due (and the Servicer and the
Subservicer shall provide the Purchaser with evidence of such payment by no later than the
Business Day following the date such payment is due) and performing all obligations of ACI
under the Insurance Policy in accordance with the terms of the Insurance Policy. Without limiting
the foregoing, the Servicer or the Subservicer will (i) (x) immediately, upon obtaining knowledge
of the relevant Obligor’s insolvency and (y) in all other cases, no later than four months after the
relevant Receivable becomes due, file a claim under the Insurance Policy in such form as is
required by the Insurer and with properly completed supporting documentation; (i1) not take any
action to amend, supplement or otherwise modify the Insurance Policy (including, without
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limitation, consenting to any changes to the Insurance Policy proposed by the Insurer as part of the
annual review process) or waive any of its rights thereunder, without the Purchaser’s prior consent
in each case (other than any replacement of a Coverage Certificate that would not result in an
Insurance Policy Event); (iii) not change the directions given to the Insurer regarding the
remittance of Insurance Proceeds; (iv) service the Receivables as required by the Insurer pursuant
to the Insurance Policy; (v) deliver to the Insurer in a timely fashion any document or report
required by the Insurer; and (vi) not take, or omit to take, any action which gives rise to an
exclusion from coverage under the Insurance Policy. The Servicer and the Subservicer will
ensure that all records relating to the Receivables are consistent with the requirements of the
Insurance Policy and that such records are in such form as will not result in rejection of otherwise
proper claims under the Insurance Policy. In the event the Servicer or the Subservicer fails to file
a claim with respect to any Receivable, the Purchaser may (but shall not be required to) file such
claim under the Insurance Policy.

(b) (i) At any time when the Debt Ratings of ACI are not equal to the
Required Ratings, prior to 10:00 A.M. (New York City Time) on the second Business Day of each
calendar week, the Servicer shall prepare and forward to the Purchaser a Seller Report which shall
contain information related to the Transferred Receivables as of the close of business on the last
Business Day of the preceding calendar week.

(i) At all other times, the Servicer shall prepare and forward to the
Purchaser Seller Reports prior to 10:00 A.M. (New York City Time) on the 17th calendar day of
each month (or, if such day is not a Business Day, the next succeeding Business Day), relating to
all Transferred Receivables, and the Related Security and Collections with respect thereto on the
last day of the immediately preceding month.

(©) If no Event of Termination or Incipient Event of Termination shall have
occurred and be continuing, the Seller (other than ACI), while it is the Servicer (subject to the
provisions of Section 6.07), may, in accordance with the Credit and Collection Policy, extend the
maturity or adjust the Outstanding Balance of any Transferred Receivable as the Servicer deems
appropriate to maximize Collections thereof, or otherwise amend or modify other terms of any
Transferred Receivable, provided that, in each case, any necessary approval of the Insurer shall
have been obtained.

(d) Each Seller shall deliver to the Servicer, and the Servicer shall hold in trust
for such Seller and the Purchaser in accordance with their respective interests, all documents,
instruments and records (including, without limitation, computer tapes or disks) which evidence
or relate to Transferred Receivables.

(e) The Servicer shall as soon as practicable (and, in any event, within two
Business Days) following receipt turn over to the relevant Seller any cash collections or other cash

proceeds received with respect to Receivables not constituting Transferred Receivables.

® [Intentionally Omitted].
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(g) The Servicer also shall perform the other obligations of the “Servicer” set
forth in this Agreement with respect to the Transferred Receivables.

SECTION 6.03. Servicer Fee. The Purchaser shall pay to the Servicer (and the
Subservicer, to the extent required by the second sentence of this Section 6.03), so long as it is
acting as the Servicer hereunder, an aggregate periodic collection fee (the “Servicer Fee”) of
0.50% per annum on the average daily aggregate Outstanding Balance of the Transferred
Receivables, payable on each Settlement Date, or such other day during each calendar month as
the Purchaser and the Servicer shall agree. So long as U.S. Seller is the Servicer and ACI is the
Subservicer, the Servicer hereby directs the Purchaser to pay 80% of the Servicer Fee to the
Subservicer and 20% of the Servicer Fee to the Servicer. So long as the U.S. Seller is acting as
the Servicer hereunder and the Canadian Seller is acting as the Subservicer, amounts payable as
the Servicer Fee pursuant to this Section 6.03 shall be reduced, on a dollar for dollar basis, by any
amounts paid to the U.S. Seller and the Canadian Seller as a “Servicer I'ee” and subservicing fee
pursuant to Section 2.05(a) of the RPA, provided that such obligation of the Purchaser shall in no
event be reduced below zero.

SECTION 6.04. Certain Rights of the Purchaser. (a) After a Control Event, the
Purchaser may, at any time, give notice of ownership and/or direct the Obligors of Transferred
Receivables and any Person obligated on any Related Security, or any of them, that payment of all
amounts payable under any Transferred Receivable shall be made directly to the Purchaser or its
designee. Each Seller hereby transfers to the Purchaser (and its assigns and designees) the
exclusive ownership and control of the Lock-Boxes and Deposit Accounts maintained by such
Seller for the purpose of receiving Collections.

(b)  After a Control Event, each Seller shall, at any time upon the Purchaser’s
request and at such Seller’s expense, give notice of the Purchaser’s ownership to each Obligor of
Transferred Receivables and direct that payments of all amounts payable under the Transferred
Receivables be made directly to the Purchaser or its designee.

(©) At any time after a Control Iivent, at the Purchaser’s request and at the
relevant Seller’s expense, such Seller and the Servicer shall (A) assemble all of the documents,
instruments and other records (including, without limitation, computer tapes and disks) that
evidence or relate to the Transferred Receivables, and the related Contracts and Related Security,
or that are otherwise necessary or desirable to collect the Transferred Receivables (including,
without limitation, the Insurance Policy), and shall make the same available to the Purchaser at a
place selected by the Purchaser or its designee, and (B) segregate all cash, checks and other
instruments received by it from time to time constituting Collections of Transferred Receivables
in a manner acceptable to the Purchaser and, promptly upon receipt, remit all such cash, checks
and instruments, duly indorsed or with duly executed instruments of transfer, to the Purchaser or
its designee. The Purchaser shall also have the right to make copies of all such documents,
instruments and other records at any time.

(d)  Atany time after a Control Event, each Seller authorizes the Purchaser to
take any and all steps in such Seller’s name and on behalf of such Seller that are necessary or
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desirable, in the determination of the Purchaser, to collect amounts due under the Transferred
Receivables, including, without limitation, (i) endorsing such Seller’s name on checks and other
instruments representing Collections of Transferred Receivables, (ii) giving notice of the
Purchaser’s ownership to each Obligor of Transferred Receivables and direct that payments of all
amounts payable under the Transferred Receivables be made directly to the Purchaser or its
designee and (iii) enforcing the Transferred Receivables and the Related Security and related
Contracts and the Insurance Policy.

SECTION 6.05. Rights and Remedies. (a) If either Seller or the Servicer fails to
perform any of its obligations under this Agreement, the Purchaser may (but shall not be required
to) itself perform, or cause performance of, such obligation, and, if such Seller (as Servicer or
otherwise) fails to so perform, the costs and expenses of the Purchaser incurred in connection
therewith shall be payable by such Seller as provided in Section 8.01 or Section 9.04 as
applicable.

(b) Each Seller shall perform all of its obligations under the Contracts related
to the Transferred Receivables to the same extent as if such Seller had not sold or contributed
Receivables hereunder and the exercise by the Purchaser of its rights hereunder shall not relieve
such Seller from such obligations or its obligations with respect to the Transferred Receivables.
The Purchaser shall not have any obligation or liability with respect to any Transferred
Receivables or related Contracts or the Insurance Policy, nor shall the Purchaser be obligated to
perform any of the obligations of the Sellers thereunder.

(c) Each Seller shall cooperate with the Servicer in collecting amounts due
from Obligors in respect of the Transferred Receivables.

{d) Each Seller hereby grants to Servicer an irrevocable power of attorney, with
full power of substitution, coupled with an interest, to take in the name of such Seller all steps
necessary or advisable to endorse, negotiate or otherwise realize on any writing or other right of
any kind held or transmitted by such Seller or transmitted or received by Purchaser (whether or
not from such Seller) in connection with any Transferred Receivable.

SECTION 6.06. Transfer of Records to Purchaser. Each Purchase and
contribution of Receivables hereunder shall include the transfer to the Purchaser of all of the
relevant Seller’s right and title to and interest in the records relating to such Receivables and shall
include an irrevocable non-exclusive license to the use of such Seller’s computer software system
to access and create such records. Such license shall be without royalty or payment of any kind, is
coupled with an interest, and shall be irrevocable until all of the Transferred Receivables are
either collected in full or become Defaulted Receivables.

Each Seller shall take such action requested by the Purchaser, from time to time
hereafier, that may be necessary or appropriate to ensure that the Purchaser has an enforceable
ownership interest in the records relating to the Transferred Receivables and rights (whether by
ownership, license or sublicense) to the use of such Seller’s computer software system to access
and create such records.
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In recognition of each Seller’s need to have access to the records transferred to the
Purchaser hereunder, the Purchaser hereby grants to such Seller an irrevocable license to access
such records in connection with any activity arising in the ordinary course of such Seller’s
business or in performance of its duties as Servicer, provided that (1) such Seller shall not disrupt
or otherwise interfere with the Purchaser’s use of and access to such records during such license
period and (i1) such Seller consents to the assignment and delivery of the records (including any
information contained therein relating to such Seller or its operations) to any assignees or
transferees of the Purchaser provided they agree to hold such records confidential.

SECTION 6.07. Limitation on Activities of Servicer in Canada.
(a) Notwithstanding anything contained herein or anything eontained in any other document
delivered in connection herewith, the Servicer, as Servicer (and each Person to whom the Servicer
delegates any of its responsibilities, including, without limitation, the Subservicer) shall not while
acting in Canada, and shall not (and has no authority to) delegate to any Person acting in Canada
the authority to, or permit any such Person to, enter into contracts or other agreements in the name
of or on behalf of the Servicer or the Purchaser; and the Servicer (or any such delegate) is not
permitted to (nor has authority to) establish an office or other place of business of the Servicer or
the Purchaser in Canada. To the extent any responsibilities of any Person acting in Canada
(including for greater certainty a Servicer employee or servant or ACI as Subservicer) to whom
the Servicer has delegated responsibilities in respect of Transferred Receivables, the Related
Security and the Collections hereunder or under any other Transaction Document involve or
require such Person to enter a contract or other agreement in the name of or on behalf of the
Sellers or the Purchaser, such servicing responsibility shall be fulfilled solely by, or upon specific
approval of, the Servicer, and such Person is authorized to take such action or give such approval,
but only from a place of business outside Canada, and such Person may not delegate such
responsibility except upon the consent or the direction of the Agent (and then only subject to these.
same restrictions).

(b) Notwithstanding anything contained herein or anything contained in any
other document delivered in connection herewith, the U.S. Seller (and each Person to whom the
U.S. Seller delegates any of its responsibilities (including, without limitation, the Subservicer))
shall not, while acting in Canada, and shall not (and has no authority to) delegate to any Person
acting in Canada the authority to, or permit any such Person to, enter into contracts or other
agreements in the name of or on behalf of the U.S. Seller. The U.S. Seller is not permitted to (nor
has authority to) establish an office or other place of business in Canada.

ARTICLE VII
EVENTS OF TERMINATION

SECTION 7.01. Events of Termination. If any of the following events (“Events of
Termination”) shall occur and be continuing:
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(a) The Servicer or the Subservicer (i) shall fail to perform or observe
any term, covenant or agreement under this Agreement (other than as referred to in
clause (ii) or (iii) of this subsection (a)) and such failure shall remain unremedied
for three Business Days or (ii) shall fail to make when due any payment or deposit
to be made by it under this Agreement or (iii) shall fail to deliver any Seller Report
when required and such failure shall remain unremedied for two Business Days; or

(b) Fither Seller shall fail to make any payment required under
Section 2.04(a) or 2.04(b); or

(c) Any representation or warranty (unless (x) such representation or
warranty relates solely to one or more specific Receivables incorrectly
characterized as Eligible Receivables and the applicable Seller shall have made any
required deemed Collection payment pursuant to Section 2.04 with respect to such
Receivables or (y) in the case of the representations and warranties contained in
Sections 4.01(a), (1) (the fourth sentence only) or (q), the breach of such
representation or warranty is capable of being cured and 1s in fact cured (without
any adverse impact on the Purchaser or its assigns or the collectibility of the
Transferred Receivables) within five Business Days after the first date on which
either Seller obtains knowledge or receives written notice of such breach from the
Purchaser or its assigns) made or deemed made by either Seller (or any of its
officers) under or in connection with this Agreement or any information or report
delivered by either Seller, the Servicer or the Subservicer pursuant to this
Agreement shall prove to have been incorrect or untrue in any material respect as
of the date when made or deemed made or delivered; or

(d) Either Seller shall fail to perform or observe (i) any term, covenant
or agreement contained in this Agreement (other than as referred to in
Section 7.01(b) or clause (ii) of this Section 7.01(d)) on its part to be performed or
observed and any such failure shall remain unremedied for 10 days after written
notice thereof shall have been given to such Seller by the Purchaser or its
assignees, or (i) any covenant applicable to it contained in Sections 5.01(d),
5.01(g) or 5.01(h); or

(e) Either Seller shall fail to pay any principal of or premium or interest
on any of its Debt which either arises under the Bank Agreement is outstanding in
a principal amount of at least CAD 65,000,000 or the Dollar Equivalent thereof (or
the equivalent in any other currency) in the aggregate when the same becomes due
and payable (whether by scheduled maturity, required prepayment, acceleration,
demand or otherwise), and such failure shall continue after the applicable grace
period, if any, specified in the agreement or instrument relating to such Debt; or
any other event shall occur or condition shall exist under any agreement or
instrument relating to any such Debt and shall continue after the applicable grace
period, if any, specified in such agreement or instrument, if the effect of such event
or condition is to accelerate, or to permit the acceleration of, the maturity of such



Debt; or any other event shall occur or condition shall exist under any agreement or
instrument relating to such Debt, and shall continue after the applicable grace
period, if any, specified in such agreement or instrument, the effect of which
default or other event or condition is to cause, or to permit the holder or beneficiary
of such Debt to cause, with the giving of notice if required, such Debt to become
due prior to its stated maturity or to become subject to a mandatory offer to
purchase by the obligor thereunder; or

) Any Purchase or contribution of Receivables hereunder, the Related
Security and the Collections with respect thereto shall for any reason cease to
constitute valid and perfected ownership of such Receivables, Related Security and
Collections free and clear of any Adverse Claim; or

(g) (1) Fither Seller, the Servicer or the Subservicer shall generally not
pay its debts as such debts become due, or shall admit in writing its inability to pay
its debts generally, or shall make a general assignment for the benefit of creditors;
or (ii) any proceeding shall be instituted by or against such Seller, the Servicer or
the Subservicer seeking to adjudicate it a bankrupt or insolvent, or seeking
liquidation, winding up, reorganization, arrangement, adjustment, protection,
relief, or composition of it or its debts under any law relating to bankruptcy,
insolvency or reorganization or relief of debtors or arrangement of debt, or seeking
the entry of an order for relief or the appointment of a receiver, trustee, custodian
or other similar official for it or for any substantial part of its property and, in the
case of any such proceeding instituted against it (but not instituted by it), either
such proceeding shall remain undismissed or unstayed for a period of 60 days, or
any of the actions sought in such proceeding (including, without limitation, the
entry of an order for relief against, or the appointment of a receiver, trustee,
custodian or other similar official for, it or for any substantial part of its property)
shall occur; or (iii) any receiver, trustee, custodian or similar official shall be
appointed for either Seller, the Servicer or the Subservicer under any private right;
or (iv) either Seller, the Servicer or the Subservicer shall take any corporate action
to authorize any of the actions set forth above in this subsection (g); or

(h) An Event of Termination shall have occurred under the RPA;

then, and in any such event, the Purchaser may, by notice to the Sellers, take either or both of the
following actions: (x) declare the FFacility Termination Date to have occurred (in which case the
Facility Termination Date shall be deemed to have occurred) and (y) without limiting any right
under this Agreement to replace the Servicer (but subject, prior to the RPA Final Payment Date, to.
the designation made under the RPA), designate another Person to succeed the U.S. Seller as
Servicer; provided, that, automatically upon the occurrence of any event (without any requirement
for the passage of time or the giving of notice) described in clause (g)(ii) or (g)(iii) of this Section
7.01, the Facility Termination Date shall occur. Upon any such declaration or designation or upon
such automatic termination, the Purchaser shall have, in addition to the rights and remedies under
this Agreement, all other rights and remedies with respect to the Receivables provided after
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default under the UCC, the PPSA and under other applicable law, which rights and remedies shall
be cumulative.

ARTICLE VII
INDEMNIFICATION

SECTION 8.01. Indemnities by the Sellers. Without limiting any other rights
which the Purchaser may have hereunder or under applicable law, each Seller hereby agrees to
indemnify the Purchaser and its assigns and transferees (each, an “Indemnified Party”) from and
against any and all damages, claims, losses, liabilities and related costs and expenses, including
reasonable attorneys’ fees and disbursements (all of the foregoing being collectively referred to as
“Indemnified Amounts”), awarded against or incurred by any Indemnified Party arising out of or
as a result of this Agreement or the purchase or contribution of any Transferred Receivables or in
respect of any Transferred Receivable originated by such Seller or any related Contract, including,
without limitation, arising out of or as a result of:

(1) the characterization in any Seller Report or other statement made by
or on behalf of such Seller of any Transferred Receivable as an ligible Receivable
which is not an Eligible Receivable as of the date of such Seller Report or
statement;

(i1) any representation or warranty or statement made or deemed made
by such Seller (or any of its officers) under or in connection with this Agreement,
which shall have been incorrect in any material respect as of the date when made;

(iii)  the failure by such Seller to comply with any applicable law, rule or
regulation with respect to any Transferred Receivable or the related Contract or the
transfer of such Receivable hereunder (including, without limitation, the Bulk
Sales Act (Newfoundland and I.abrador)); or the failure of any Transferred
Receivable or the related Contract to conform to any such applicable law, rule or
regulation; or the failure by such Seller to pay, remit, or account for any taxes
related to or included in a Receivable when due;

(iv)  the failure to vest in the Purchaser absolute ownership of the
Receivables that are, or that purport to be, the subject of a Purchase or contribution
under this Agreement and the Related Security and Collections in respect thereof,
free and clear of any Adverse Claim (other than created pursuant to the Transaction
Documents);

(v) the failure of such Seller to have filed or sent, or any delay in filing
or sending, financing statements, notices or other similar instruments or documents
under the UCC or the PPSA of any applicable jurisdiction or other applicable laws
with respect to any Receivables that are, or that purport to be, the subject of a
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Purchase or contribution under this Agreement and the Related Security and
Collections in respect thereof, whether at the time of any Purchase or contribution
or at any subsequent time or the failure to take any other steps required to perfect
any such Purchase or contribution; or the failure to have properly notified any
Obligor of the transfer, sale or assignment of any Receivable pursuant to this
Agreement, to the extent such notice is required to perfect the same under Quebec
law for purposes of this clause (v), “perfect” under Quebec law means to render
opposable, publish and allow the setting up of the purchaser’s interest in, and right
to collect payment under, the assets which are the subject of such transfer, sale and
assignment, and to make opposable, publish and allow the setting up of such
transfer, sale and assignment as against Obligors and other third parties, including
any trustee in bankruptcy;

(vi)  any dispute, claim, offset or defense (other than discharge in
bankruptcy of the Obligor) of the Obligor to the payment of any Receivable that is,
or that purports to be, the subject of a Purchase or contribution under this
Agreement (including, without limitation, a defense based on such Receivable or
the related Contract not being a legal, valid and binding obligation of such Obligor
enforceable against it in accordance with its terms), or any other claim resulting
from the sale of the merchandise or services related to such Receivable or the
furnishing or failure to furnish such merchandise or services or relating to
collection activities with respect to such Receivable (if such collection activities
were performed by the U.S. Seller acting as Servicer);

(vii) any failure of such Seller, as Servicer or otherwise, to perform its
duties or obligations in accordance with the provisions hereof or to perform its
duties or obligations under any Contract related to a Transferred Receivable,
including, without limitation, any failure of such Seller to file (or cause the
Servicer to file) claims under the Insurance Policy in a timely fashion and with
properly completed supporting documentation, any action or omission by such
Seller which gives rise to an exclusion from coverage under the Insurance Policy,
any failure by such Seller to cause the Servicer to service the Receivables in the
manner required by the Insurer or any failure by such Seller to deliver (or cause the
Servicer to deliver) to the Insurer any document or report required by the Insurer to
be delivered in a timely manner;

(viil) any products liability or other claim arising out of or in connection
with merchandise, insurance or services which are the subject of any Contract
relating to a Transferred Receivable originated by such Seller; :

(ix)  the commingling of Collections of Transferred Receivables by such

Seller or a designee of such Seller, as Servicer or otherwise, at any time with other
funds of such Seller or an Affiliate of such Seller;
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(x) any investigation, litigation or proceeding related to this Agreement
or the use of proceeds of Purchases or the ownership of Receivables, the Related
Security, or Collections with respect thereto or in respect of any Receivable,
Related Security or Contract (including, without limitation, in connection with the
preparation of a defense or appearing as a third party witness in connection
therewith and regardless of whether such investigation, litigation or proceeding is
brought by either Seller, an Indemnified Party or any other Person or an
Indemnified Party is otherwise a party thereto);

(xi)  any failure of such Seller to comply with its covenants contained in
this Agreement (including in its capacity as Servicer or Subservicer);

(xii)  any claim brought by any Person other than an Indemnified Party
arising from any activity by a Seller or any Affiliate of such Seller in servicing,
administering or collecting any Transferred Receivable;

(xiii) any claim arising out of any failure by such Seller to obtain a
consent (if required) from the relevant Obligor to the transfer, sale or assignment of
any Receivable pursuant to this Agreement; or

(xiv) after the date hereof, any Indemnified Party shall be subject to
Canadian taxes on income or capital in connection with the Receivables or the
transactions contemplated by this Agreement and resulting from such Indemnified
Party having a permanent establishment in Canada solely as a result of the
transactions contemplated hereby (but only directly and exclusively as a result of
any breach by such Seller or the Servicer (or any delegatee thereof including ACI
as Subservicer) of its obligations hereunder).

It is expressly agreed and understood by the parties hereto (i) that the foregoing indemnification is
not intended to, and shall not, constitute a guarantee of the collectibility or payment of the
Transferred Receivables and (ii) that nothing in this Section 8.01 shall require either Seller to
indemnify any Person (A) for Receivables which are not collected, not paid or uncollectible on
account of the insolvency, bankruptcy, or financial inability to pay of the applicable Obligor,
(B) for damages, losses, claims or liabilities or related costs or expenses to the extent found in a
final non-appealable judgment of a court of competent jurisdiction to have resulted from such
Person’s gross negligence or willful misconduct, or (C) for any income taxes or franchise taxes
incurred by such Person arising out of or as a result of this Agreement or in respect of any
Transferred Receivable or any Contract, other than (x) Taxes (to the extent provided in

Section 2.07) and (y) Canadian taxes strictly on income or capital in connection with the
Receivables or the transactions contemplated by this Agreement and resulting from any
Indemnified Party having a permanent establishment in Canada solely as a result of the
transactions contemplated hereby (but only directly and exclusively as a result of any breach by
such Seller or the Servicer (or any delegatee thereof) of its obligations hereunder).
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ARTICLE IX
MISCELLANEOUS

SECTION 9.01. Amendments, Etc. (a) Amendments Generally. No amendment
or waiver of any provision of this Agreement or consent to any departure by either Seller
therefrom shall be effective unless in a writing signed by the Purchaser and, in the case of any
amendment, also signed by the Sellers, and then such amendment, waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given. No failure on
the part of the Purchaser to exercise, and no delay in exercising, any right hereunder shall operate
as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any
other or further exercise thereof or the exercise of any other right. Notwithstanding any other
provision of this Section 9.01(a), Exhibits B and F hereto may be amended in accordance with the
procedures set forth in Sections 5.01(g) and 5.01(b), respectively, and (ii) the amendments
described in clauses (c)-(e) of this Section 9.01 shall become effective upon the satisfaction of the
applicable conditions precedent set forth in this Section 9.01.

(b) Replacement Bank Agreement. In the event that any financing is provided
to the Parent, or any of its subsidiaries, pursuant to which the Parent is a borrower or guarantor or
the lenders otherwise rely upon the credit or the {inancial position of the Parent, including by
incorporation of representations and warranties, covenants or events of default relating to the
Parent (such financing, the “Replacement Bank Agreement”), the Sellers and the Purchaser agree
to enter into good faith negotiations for a period of 30 days after the effectiveness of such
Replacement Bank Agreement, or such longer period as may be agreed to, in writing, by the
Sellers, the Purchaser and the Purchaser’s assigns, in order to amend this Agreement so as to
reflect, as applicable, the terms and conditions of analogous clauses in the Replacement Bank
Agreement to the reasonable satisfaction of the Purchaser and its assigns, but in each case in a
manner which is consistent with the provisions of Section 4.01(e) and the first sentence of Section
5.02.

(©) Continuance Amendments. LEffective as of the effective date (the
“Continuance Effective Date™) of the Continuance as set forth in the Notice of Continuance and
Change of Address to be delivered by ACI to the Purchaser in the form attached hereto as
Exhibit G (the “Notice of Continuance and Change of Address™), which Notice of Continuance
and Change of Address shall be delivered to the Purchaser by no later than five (5) calendar days
prior to the Continuance Effective Date, and subject to the satisfaction of the conditions precedent
set forth in this Section 9.01(c):

(i) The introductory paragraph to this Agreement is amended by
deleting the phrase “ABITIBI-CONSOLIDATED INC., a Canadian corporation”
and replacing it with the name and description of the Continued Entity, as indicated
in the Notice of Continuance and Change of Address.

(i)  Exhibit F to this Agreement is deleted in its entirety and replaced
with Exhibit F attached to the Notice of Continuance and Change of Address.
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(i)  Each reference to “Abitibi-Consolidated Inc.,” “ACI”, the
“Canadian Seller” and the “Subservicer” (1o the extent ACI continues to be so
designated and to act in such capacity) in this Agreement shall mean and be a
reference to the Continued Entity, as indicated in the Notice of Continuance and
Change of Address.

The amendments described in this Section 9.01(c) shall become effective on the Continuance
Lffective Date, subject to the receipt by the Purchaser (subject to the terms of clause (B) below) of
each of the following, each in form and substance satisfactory to the Purchaser and its assigns:

(A)  acknowledgment copies or time stamped receipt copies (or other
satisfactory evidence of filing) of proper financing statements, financing change
statements and financing statement amendments, duly filed against ACI and the
Continued Entity, as applicable, on or before the Continuance Effective Date under
the UCC and PPSA of all jurisdictions that the Purchaser may deem necessary or
desirable in order to continue the Purchaser’s ownership of the Transferred
Receivables and Related Security and Collections with respect thereto;

(B)  favourable opinions of (x) Stikeman Elliott .I.P, Canadian counsel
for the Continued Entity and (y) Stewart McKelvey LLP, Nova Scotia counsel for
the Continued Entity, each of which opinions may be combined with and
incorporated in the relevant opinion to be delivered pursuant to Section 9.01(d)(B)
(the “Amalgamation Opinion™) provided that the Amalgamation Opinion is
delivered to the Purchaser within thirty (30) days of the Continuance Lffective
Date; for greater certainty, the delivery of the opinions required pursuant to this
clause (B) shall not delay the coming into effect of the amendments described in
this Section 9.01(c);

(C)  acopy of the constating documents of the Continued Entity, giving
effect to the Continuance, certified by the Secretary or Assistant Secretary of the
Continued Entity;

(D)  acopy of the organizational documents of the Continued Entity,
giving effect to the Continuance, certified by or on behalf of the Registrar of Joint
Stock Companies of Nova Scotia, dated as of a recent date; and

(E)  acertificate as to the good standing or qualification to do business,
as applicable, of the Continued Entity from an appropriate official of each of Nova
Scotia and Quebec, dated as of a recent date.

(d) Amalgamation Amendments. Effective as of the effective date (the
“Amalgamation Lffective Date™) of the Amalgamation as set forth in the Notice of Amalgamation
to be delivered by ACI to the Purchaser in the form attached hereto as Exhibit H (the “Notice of
Amalgamation™), which Notice of Amalgamation shall be delivered to the Purchaser by no later
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than five (5) calendar days prior to the Amalgamation Effective Date, and subject to the
satisfaction of the conditions precedent set forth in this Section 9.01(d):

(1) The introductory paragraph to this Agreement is amended by
deleting the name and description of the Continued Entity and replacing it with the
name and description of the Amalgamated Entity, as indicated in the Notice of
Amalgamation.

(i)  Dxhibit E to this Agreement is deleted in its entirety and replaced
with Exhibit E attached to the Notice of Amalgamation.

(iii)  Exhibit F to this Agreement is deleted in its entirety and replaced
with Exhibit F attached to the Notice of Amalgamation.

(iv)  Each reference to the Continued Entity, “Abitibi~-Consolidated Inc.,”
“ACI”, the “Canadian Seller” and the “Subservicer” (to the extent ACI continues to
be so designated and to act in such capacity) in this Agreement shall mean and be a
reference to the Amalgamated Entity, as indicated in the Notice of Amalgamation.

The amendments described in this Section 9.01(d) shall become effective on the Amalgamation
Effective Date, subject to the receipt by the Purchaser of each of the following, each in form and
substance satisfactory to the Purchaser and its assigns:

31596793 WPD

(A)  acknowledgment copies or time stamped receipt copies (or other
satisfactory evidence of filing) of proper financing statements, financing change
statements and financing statement amendments, duly filed against the Continued
Entity and the Amalgamated Entity, as applicable, on or before the Amalgamation
Effective Date under the UCC and PPSA of all jurisdictions that the Purchaser may
deem necessary or desirable in order to continue the Purchaser’s ownership of the
Transferred Receivables and Related Security and Collections with respect thereto;

(B)  favourable opinions of (i) Stikeman Elliott LLP, Canadian counsel
for the Amalgamated Entity and (ii) Stewart McKelvey LLP, Nova Scotia counsel
for the Amalgamated Entity;

(C)  acopy of the constating documents of the Amalgamated Entity,
giving effect to the Amalgamation, certified by the Secretary or Assistant Secretary
of the Amalgamated Entity;

(D)  acopy of the organizational documents of the Amalgamated Entity,

giving effect to the Amalgamation, certified by or on behalf of the Registrar of
Joint Stock Companies of Nova Scotia, dated as of a recent date;
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(E)  acertificate as to the good standing or qualification to do business,
as applicable, of the Amalgamated Entity from an appropriate official of each of
Nova Scotia and Quebec, dated as of a recent date;

(F)  completed requests for information and search reports, dated on or
before the Amalgamation Effective Date, listing all effective financing statements
and other registrations filed in the jurisdictions referred to in subsection (A) above
and in any other jurisdictions reasonably requested by the Purchaser that name
3224112 Nova Scotia Limited as debtor, together with copies of such financing
statements and other registrations; and

(G)  acknowledgment copies of proper financing statements and
registrations, if any, necessary to release all security interests and other rights of
any Person in the Transferred Receivables, Contracts or Related Security.

(e) Change of Address Amendments. Effective as of the effective date (the
“Change of Address Effective Date”) of the Change of Address as set forth in the Notice of
Change of Address to be delivered by ACSC to the Purchaser in the form attached hereto as
Exhibit I (the “Notice of Change of Address”), which Notice of Change of Address shall be
delivered to the Purchaser by no later than five (5) Business Days prior to the Change of Address
Effective Date, and subject to the satisfaction of the conditions precedent set forth below, Exhibits
E and F to this Agreement are deleted in their entirety and replaced with Exhibits E and F attached
to the Notice of Change of Address, respectively.

The amendments described in this Section 9.01(e) shall become effective
on the Change of Address Effective Date, subject to the receipt by the Purchaser, on or prior to the
Change of Address Effective Date, of acknowledgment copies or time stamped receipt copies (or
other satisfactory evidence of filing) of proper financing statements and financing statement
amendments, duly filed against ACSC on or before the Change of Address Effective Date under
the UCC of all jurisdictions that the Purchaser may deem necessary or desirable in order to
continue the Purchaser’s ownership of the Transferred Receivables and Related Security and
Collections with respect thereto.

® Waivers. The Purchaser hereby waives the requirement to provide thirty
(30) days’ written notices set forth in Sections 5.01(b) and 5.01(k)(ii), solely to the extent relating
to the Continuance, the Amalgamation and the Change of Address; provided that ACI or ACSC,
as applicable, timely complies with the requirements to provide such notices in each case pursuant
to its agreements set forth in clauses (c), (d) and (e) of this Section 9.01, as applicable.

SECTION 9.02. Notices. Etc. All notices and other communications hereunder
shall, unless otherwise stated herein, be in writing (which shall include facsimile communication)
and be faxed or delivered, to each party hereto, at its address set forth on Exhibit E hereto or at
such other address as shall be designated by such party in a written notice to the other parties
hereto. Notices and communications by facsimile shall be effective when sent (and shall be
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followed by hard copy sent by regular mail), and notices and communications sent by other means
shall be effective when received.

SECTION 9.03. Binding Effect; Assignability. (a) This Agreement shall be
binding upon and inure to the benefit of the Sellers, the Purchaser and their respective successors
and assigns; provided, however, that neither Seller may assign its rights or obligations hereunder
or any interest herein without the prior written consent of the Purchaser. In connection with any
sale or assignment by the Purchaser of all or a portion of the Transferred Receivables, the buyer or
assignee, as the case may be, shall, to the extent of its purchase or assignment, have all rights of
the Purchaser under this Agreement (as if such buyer or assignee, as the case may be, were the
Purchaser hereunder) except (i) such assignee or buyer shall not be entitled to the Purchaser’s
rights under Section 5.01(i) (but nothing contained herein shall limit any similar rights which the
Sellers may separately grant to such assignee or buyer) and (ii) to the extent specifically provided
in the agreement between the Purchaser and such buyer or assignee, as the case may be.

(b) This Agreement shall create and constitute the continuing obligations of the
parties hereto in accordance with its terms, and shall remain in full force and effect until such
time, after the Facility Termination Date, when all of the Transferred Receivables are either
collected in full or become Defaulted Receivables; provided, however, that rights and remedies
with respect to any breach of any representation and warranty made by either Seller pursuant to
Article IV and the provisions of Article VIII and Sections 9.04, 9.05 and 9.06 shall be continuing
and shall survive any termination of this Agreement.

SECTION 9.04. Costs, Expenses and Taxes. (a) In addition to the rights of
indemnification granted to the Purchaser pursuant to Article VIII hereof, the Sellers jointly and
severally agree 1o pay on demand all reasonable costs and expenses in connection with the
preparation, execution and delivery of this Agreement and the other documents and agreements to
be delivered hereunder, including, without limitation, the reasonable fees and reasonable out-of-
pocket expenses of counsel for the Purchaser with respect thereto and with respect to advising the
Purchaser as to its rights and remedies under this Agreement, and the Sellers jointly and severally
agree to pay all costs and expenses, if any (including reasonable counsel fees and expenses), in
connection with the enforcement of this Agreement and the other documents to be delivered
hereunder excluding, however, any costs of enforcement or collection of Transferred Receivables
which are not paid on account of the insolvency, bankruptcy or financial inability to pay of the
applicable Obligor.

(b) In addition, the Sellers jointly and severally agree to pay any and all stamp
and other taxes and fees payable in connection with the execution, delivery, filing and recording
of this Agreement or the other documents or agreements to be delivered hereunder, and the Sellers
jointly and severally agree to save each Indemnified Party harmless from and against any
liabilities with respect to or resulting from any delay in paying or omission to pay such taxes and
fees.

SECTION 9.05. No Proceedings. Each Seller hereby agrees that it will not
institute against, or join any other Person in instituting against, the Purchaser any proceeding of
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the type referred to in Section 7.01(g) so long as there shall not have elapsed one year plus one
day since the later of (i) the Facility Termination Date and (ii) the date on which all of the
Transferred Receivables are either collected in full or become Defaulted Receivables.

SECTION 9.06. [Intentionally Omitted].

SECTION 9.07. GOVERNING LAW. THIS AGREEMENT SHALL, IN
ACCORDANCE WITH SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF
THE STATE OF NEW YORK, BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOUILD
CALL FOR THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION,
EXCEPT (A) AS OTHIERWISE PROVIDED IN SECTION 2.02(f) AND (B) TO THE
EXTENT THAT, PURSUANT TO THE UCC OF THE STATE OF NEW YORK, THE
PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION OF THE
PURCHASER’S OWNERSHIP OF OR SECURITY INTEREST IN THE RECEIVABLES
ARE GOVERNED BY THE LLAWS OF A JURISDICTION OTHER THAN THE STATE
OF NEW YORK.

SECTION 9.08. Third Party Beneficiary. Fach of the parties hereto hereby
acknowledges that the Purchaser may assign all or any portion of its rights under this Agreement
and that such assignees may (except as otherwise agreed to by such assignees) further assign their
rights under this Agreement, and each Seller hereby consents to any such assignments. All such
assignees, including parties to the RPA in the case of assignment to such parties, are intended by
the parties hereto to be and shall be third party beneficiaries of, and shall be entitled to enforce the
Purchaser’s rights and remedies under, this Agreement to the same extent as if they were parties
thereto, except to the extent specifically limited under the terms of their assignment.

SECTION 9.09. Execution in Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed shall be deemed to be an original
and all of which when taken together shall constitute one and the same agreement.

SECTION 9.10. Consent to Jurisdiction. (a) Each party hereto hereby irrevocably
submits to the non-exclusive jurisdiction of any New York State or Federal court sitting in New
York City in any action or proceeding arising out of or relating to this Agreement or the other
Transaction Documents, and each party hereto hereby irrevocably agrees that all claims in respect
of such action or proceeding may be heard and determined in such New York State court or, to the
extent permitted by law, in such Federal court. The parties hereto hereby irrevocably waive, to the
fullest extent they may effectively do so, the defense of an inconvenient forum to the maintenance
of such action or proceeding. The parties hereto agree that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any other manner provided by law.

(b) The U.S. Seller consents to the service of any and all process in any such
action or proceeding by the mailing of copies of such process to it at its address specified in
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Section 9.02. The Canadian Seller consents to the service of any and all process in any such
action or proceeding by the mailing of copies of such process to the attention of the U.S. Seller at
its address specified in Section 9.02, or in any other manner permitted by applicable law. Nothing
in this Section 9.10 shall affect the right of the Purchaser or its assigns to serve legal process in
any other manner permitted by law.

(c) To the extent that the Canadian Seller has or hereafter may acquire any
immunity from jurisdiction of any court or from any legal process (whether through service or
notice, attachment prior to judgment, attachment in aid of execution, execution or otherwise) with
respect to itself or its property, the Canadian Seller hereby irrevocably waives such immunity in
respect of its obligations under this Agreement.

SECTION 9.11. Judgment. (a) If for the purposes of obtaining judgment in any
court it is necessary to convert a sum due hereunder in Dollars into another currency, the parties
hereto agree, to the fullest extent that they may effectively do so, that the rate of exchange used
shall be that at which in accordance with normal banking procedures the Purchaser or its assigns
could purchase Dollars with such other currency at New York, New York on the Business Day
preceding that on which final judgment is given.

(b) The obligations of each Seller and the Servicer (each, a “Payor”) in respect
of any sum due from such Payor to the Purchaser or its assigns (each, a “Recipient”) hereunder
shall, notwithstanding any judgment in a currency other than Dollars, be discharged only to the
extent that on the Business Day following such Recipient’s receipt of any sum adjudged to be so
due in such other currency, such Recipient may, in accordance with normal banking procedures
purchase (and remit in New York) Dollars with such other currency; if the Dollars so purchased
and remitted are less than the sum originally due to such Recipient in Dollars, the relevant Payor
agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the relevant
Recipient against such loss, and if the Dollars so purchased exceed the sum originally due to the
relevant Recipient in Dollars, the relevant Recipient agrees to remit to the relevant Payor such
excess.

SECTION 9.12. Execution by ACI. This Agreement shall be considered to be
executed and delivered by ACI at White Plains, New York and once an authorized director or
officer of ACI resident in the United Sates of America has executed the same.

SECTION 9.13. Language. This Agreement and all related documents have been
written in the English language at the express request of the parties. Le présent contrat ainsi que
tous les documents s’y rattachant ont été rédigés en anglais a la demande expresse des parties.

SECTION 9.14. Acknowledgment. Each of the parties hereto acknowledges that
the amendment and restatement of the Original PCA on the terms and conditions set forth herein
shall not in any way affect any sales, transfers, assignments or security interest grants effected
pursuant to the Original PCA or any representations, warranties or covenants made by the Sellers
or the Servicer with respect to such sales, transfers, assignments or security interest grants, any
indemnities made by the Sellers or by the Servicer, or any rights or remedies of the Purchaser or
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its assigns with respect thereto. Each of the relevant parties hereto confirms all sales, transfers,
assignments and security interests effected pursuant to the Original PCA.
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IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed
by their respective officers thereunto duly authorized, s of the date first above written.

SELLERS:

PURCHASER:
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ABITIBI-CONSOLIDATED INC.

By: MQ_ //W—L

Title:

Name: /—
By: ( ) é%/v JI
Title:
Name:

ABITIBI CONSOLIDATED SALES
CORPORATION

By:
Title:
Name:

By:

Title:
Name:

ABITIBI-CONSOLIDATED U.S. FUNDING
CORP.

By:

Title:
Name:

By:
Title:
Name:

[Purchase and Contribution Agreement]



IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

SELLERS: ABITIBI-CONSOLIDATED INC.

By:

Title:
Name:

By:

Title:
Name:

ABITIBI CONSOLIDATED SALES
CORPORATION

By: G paem ¥ C&"""’

Tile \Ji(e  rRESRENT

T Teesn B Blad e
ke lo

T (o KEfEa
|EICE TAESINENT

By

PURCHASER: ABITIBI.CONSQOLIDATED U.S. FUNDING
CORP,
By: = &%A
Title: [:r'
Name: o AL e
By: /é’fjf&_)

T VCe  Plesinedd
ame o REE e —
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Pursuant to Section 5.01(m) of the Original
RPA, Citibank, N.A., London Branch, as
Agent, consents to the foregoing Agreement:

CITIBANK, N.A_, Lond

Name: Nigel Kilvineston
Vice Procia..id
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EXHIBIT A

CREDIT AND COLLECTION POLICY
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EXHIBIT B

Deposit Accounts

Complete
Complete Name of
Name of Name and Deposit Deposit Currency of
Lock box Address of Lock Box Account Deposit Account Deposit
Originator Owner Deposit Bank Nos. Location Owner Account Bank Numbers Account
Abitibi- Abitibi- Royal Bank of | TO1972C Toronto Abitibi- Royal Bank of Canada | 101-202-0 CAD
Consolidated | Consolidated | Canada Consolidated
Inc. Tnc. 1 Place Ville V05410C and Vancouver | Inc. 105-277-8 CAD
Marie M05333C Montreal
Montreal
V05410U and | Vancouver 401-476-7 UsD
MO05333U Montreal
Abitibi Abitibi- LaSalle Bank 12281070 Chicago Abitibi- LaSalle Bank National | 5800031568 | USD
Consolidated | Consolidated | National Consolidated Association
Sales U.S. Funding | Association Chicago U.S. Funding 5800031576 | USD
Corporation Corp. 135 South Corp.
LaSalle Street
Chicago
1L 60603
Abitibi- N/A Citibank, N.A. | N/A N/A Abitibi- Citibank, N.A. 40647095 UsSD
Consolidated 390 Greenwich Consolidated
Inc. St., 8th Floor U.S. Funding
New York Corp.
NY 10013
11596793, WPD B-1




EXHIBIT C

IFORM OF
DEFERRED PURCIIASE PRICE NOTE

New York, New York
, 200

FOR VALUE RECEIVED, ABITIBI-CONSOLIDATED U.S. FUNDING CORP.,
a Delaware corporation (the “Purchaser”), hereby promises to pay to [NAME OF SELLER] (the
“Seller”) the principal amount of this Note, determined as described below, together with interest
thereon at a rate per annum equal at all times to the sum of the Adjusted Eurodollar Rate (as
defined in the RPA) for periods of one month plus the Applicable Margin (as defined in the RPA)
plus 0.25%, in each case in lawful money of the United States of America. Capitalized terms used
herein but not defined herein shall have the meanings assigned to such terms in the Purchase and
Contribution Agreement dated as of October 27, 2005 among Abitibi-Consolidated Inc., Abitibi
Consolidated Sales Corporation and the Purchaser (such agreement, as it may from time to time
be amended, restated or otherwise modified in accordance with its terms, the “Purchase and
Contribution Agreement”). This Note is one of the notes referred to in the definition of “Deferred
Purchase Price” in the Purchase and Contribution Agreement.

The aggregate principal amount of this Note at any time shall be equal to the
difference between (a) the sum of the aggregate principal amount of this Note on the date of the
issuance hereof and each addition to the principal amount of this Note pursuant to the terms of
Section 2.02 of the Purchase and Contribution Agreement minus (b) the aggregate amount of all
payments made in respect of the principal amount of this Note, in each case, as recorded on the
schedule annexed to and constituting a part of this Note, but failure to so record shall not affect
the obligations of the Purchaser to the Seller.

The entire principal amount of this Note shall be due and payable one year and one
day after the Facility Termination Date or such later date as may be agreed in writing by the Seller
and the Purchaser. The principal amount of this Note may, at the option of the Purchaser, be
prepaid in whole at any time or in part from time to time. Interest on this Note shall be paid in
arrears on each Settlement Date, at maturity and thereafter on demand. All payments hereunder
shall be made by wire transfer of immediately available funds to such account of the Seller as the
Seller may designate in writing.

Notwithstanding any other provisions contained in this Note, in no event shall the
rate of interest payable by the Purchaser under this Note exceed the highest rate of interest
permissible under applicable law.

The obligations of the Purchaser under this Deferred Purchase Price Note are
subordinated in right of payment, to the extent set forth in Section 2.03(c) of the Purchase and
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Contribution Agreement, to the prior payment in full of all Capital, Yield, Fees and other
obligations of the Purchaser under the RPA.

Notwithstanding any provision to the contrary in this Deferred Purchase Price Note
or elsewhere, other than with respect to payments specifically permitted by Section 2.03(c) of the
Purchase and Contribution Agreement, no demand for any payment may be made hereunder, no
payment shall be due with respect hereto and the Seller shall have no claim for any payment
hereunder prior to the occurrence of the TFacility Termination Date and then only on the date, if
ever, when all Capital, Yield, Fees and other obligations owing under the RPA shall have been
paid in full.

. In the event that, notwithstanding the foregoing provision limiting such payment,
the Seller shall receive any payment or distribution on this Deferred Purchase Price Note which is
not specifically permitted by Section 2.03(c) of the Purchase and Contribution Agreement, such
payment shall be received and held in trust by the Seller for the benefit of the entities to whom the
obligations are owed under the RPA and shall be promptly paid over to such entities.

The Purchaser hereby waives diligence, presentment, demand, protest and notice of
any kind whatsoever.

Neither this Note, nor any right of the Seller to receive payments hereunder, shall,
without the prior written consent of the Purchaser and (prior to the RPA Final Payment Date) the
Agent under the RPA, be assigned, transferred, exchanged, pledged, hypothecated, participated or
otherwise conveyed.

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITII, TIIE LAWS OF TIIE STATE OF NEW YORK.

ABITIBI-CONSOLIDATED U.S. FUNDING

CORP.
By:

Title:
By:

Title:
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SCHEDULE TO DEFERRED PURCHASE PRICE NOTE

Date

Addition to
Principal Amount

Amount of
Principal Paid
or Prepaid

Unpaid Principal
Balance

Notation
Made By
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EXHIBIT D

[INTENTIONALLY OMITTED]
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Purchaser:

Canadian Seller:

U.S. Seller:

31596793.WPD

EXHIBIT E

ADDRESSES

Abitibi-Consolidated U.S. Funding Corp.
4 Gannett Drive, ACUSFC Room

White Plains, N.Y. 10604-3400
Attention: Breen Blaine

Facsimile No.: 914-640-8920

ABITIBI-CONSOLIDATED INC

1155 METCALFE STREET

SUITE 800

MONTREAL QC H3B 542

CANADA

ATTENTION: TREASURY DEPARTMENT
Facsimile No.: 514-394 2267

Abitibi Consolidated Sales Corporation
4 Gannett Drive

White Plains, N.Y. 10604-3400
Attention: Breen Blaine

Facsimile No.: 914-640-8917

With Copy To:

Attention: Montréal I.egal Department
Facsimile No.: 514-394-3644
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EXHIBIT F

SELLER UCC AND PPSA INFORMATION

U.S. Seller:

Name:

Current Address (and location

of chief executive office and
Receivables records):

Prior Address:

Jurisdiction of Organization:

UCC Filing Office:
Prior Name:

Canadian Seller:

Name:
Chief Executive and
Registered Office (and

location of Receivables
records):

Jurisdiction of Organization:

PPSA Filing Offices:

Prior Name:

31596793.WPD

Abitibi Consolidated Sales Corporation

4 Gannett Drive
White Plains, NY 10604-3400

None

Delaware

Delaware Secretary of State

Abitibi-Price Sales Corporation

Abitibi-Consolidated Inc.

1155 Metcalfe Street, Suite 800
Montreal, QC H3B 5H2
Canada

Canada

Quebec, Ontario, British Columbia and Alberta

None
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EXHIBIT G

FORM OF NOTICE OF CONTINUANCE
AND CIIANGE OF ADDRESS
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EXHIBIT H

FORM OT NOTICE OF AMALLGAMATION
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EXHIBIT I

FORM OF NOTICE OF CHANGE OF ADDRESS
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Amendment No. 1 to Amended and Restated
Purchase and Contribution Agreement

This AMENDMENT NO. 1 TO AMENDED AND RESTATED PURCHASE
AND CONTRIBUTION AGREEMENT, dated as of January 29, 2009 (this “Agreement”), is
made by and among ABITIBI-CONSOLIDATED INC. (“ACT”), ABITIBI CONSOLIDATED
SALES CORPORATION (“ACSC”, and together with ACI, each a “Seller” and collectively, the
“Sellers”) and ABITIBI-CONSOLIDATED U.S. FUNDING CORP. (the “Purchaser”).

Preliminary Statements. (1) The Purchaser and each of the Sellers are parties to
that certain Amended and Restated Purchase and Contribution Agreement, dated as of January
31, 2008 (as amended, restated, supplemented and/or otherwise modified from time to time, the
“PCA”; capitalized terms used herein and not otherwise defined herein shall have the meanings
attributed to them in the PCA).

(2) As of the date hereof, ACI has replaced the Insurance Policy (as such term
is defined in the PCA prior to the effectiveness of this Agreement; referred to herein as the “Pre-
Existing Policy”) with the insurance policy attached as Annex A hereto (the “Replacement
Policy”) issued as of December 5, 2008, with an effective date of September 1, 2008.

(3)  The Purchaser has given its prior written consent to changes to the Pre-
. Existing Policy and the form and content of the Replacement Policy.

(4)  The parties hereto, pursuant to Section 9.01 of the PCA, have agreed to
amend the PCA as described herein, subject to the terms and conditions described herein.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. Amendments to the PCA. Upon the effectiveness of this
Agreement in accordance with Section 2 hereof:

(a) The definition of “Insurance Policy” in Section 1.01 of the PCA is
amended by deleting the date “September 1, 2006 therein and replacing it with the date
“September 1, 2008”.

(b5 Section 1.01 of the PCA is amended by inserting the following
definition immediately following the definition of “Finance Charge” set forth therein:

“First Amendment Effective Date” means January 29, 2009.

(c) The following definition set forth in Section 1.01 of the PCA is
amended by deleting such definition in its entirety and substituting in lieu thereof the
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following:

“Insurance Policy Event” means the occurrence of any of the following:
(1) the Insurance Policy shall, for any reason, be terminated or otherwise no
longer be in full force and effect, (ii) an event of the type described in Section
7.01(g) shall occur with respect to either entity comprising the Insurer, (ii1) (A)
either entity comprising the Insurer fails to make a payment under the Insurance
Policy, (B) either entity comprising the Insurer rejects or denies claims submitted
under the Insurance Policy or (C) there is a claim payment return pursuant to
Section 25 of the Insurance Policy in a cumulative aggregate amount with respect
to (A), (B) and (C) of this clause (ii1) in excess of $1,000,000 (if any such claim is
subsequently paid by the Insurers then the cumulative aggregate amount referred
to above shall be reduced by the amount of any such payment), (iv) the terms of
any Coverage Certificate issued in replacement of the Coverage Certificate
comprising part of the Insurance Policy on the First Amendment Effective Date
are deemed unfavorable to the Purchaser or the Agent (in each such party’s
reasonable discretion) when compared with the Coverage Certificate current as of
the First Amendment Iiffective Date, or (v) the aggregate claims made by ACI
and each “Affiliate of Abitibi” (as such term is defined in the Insurance Policy)
under the Insurance Policy in any Policy Period (as defined in the Maximum
Liability Amount endorsement of the Insurance Policy) with respect to
receivables that are not Receivables and the Obligors of which are not located in
Canada shall exceed an amount equal to (A) EDC’s maximum liability for all
Export Losses (as such term is defined in the Insurance Policy, and as such
maximum liability is limited from time to time, including by that certain
“ENDORSEMENT —ACCOUNTS RECEIVABLES POLICY (SIIIPMENTS) -
MAXIMUM LIABILITY AMOUNTS” included in the Insurance Policy, which
maximum liability, as of the First Amendment Effective Date is $160,000,000)
minus (B) $70,000,000.

(d) Section 4.01(t) of the PCA is amended and restated to read in its
entirety as follows:

(t) The Insurance Policy has been validly issued by the Insurer
to ACI and is, on the First Amendment Effective Date, in full force and effect.
All statements made by ACI in the application for the Insurance Policy were true,
correct and complete in all material respects when made. As of the First
Amendment Effective Date, all the premiums due on December 10, 2008 under
the Insurance Policy have been paid. ACI has performed all of its duties under
the Insurance Policy and has timely filed all claims payable thereunder in such
form as is required by the Insurer. The Insurance Policy has not been amended,
supplemented or otherwise modified except as permitted by Section 6.02(a), and
ACT has not waived any of its rights thereunder.

(e) Section 7.01(e) of the PCA is amended by inserting the word “or”
following the phrase “Bank Agreement” in the second line thereof.
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() Annex A to the PCA is deleted in its entirety and replaced with the
insurance policy and related documents attached as Annex A to this Agreement.

(g) Exhibit B (Deposit Accounts) to the PCA is amended by deleting
Deposit Account Number 101-202-0 and replacing it with Deposit Account
Number 102-202-0.

SECTION 2. Effectiveness. This Agreement shall become effective as of the
date hereof at such time as executed counterparts of this Agreement have been delivered by each
party hereto to the other parties hereto and Citibank, N.A., London Branch has executed and
delivered the consent on the signature pages hereto.

SECTION 3. Representations and Warranties. Each Seller represents and
warrants as to itself that:

() each of the representations and warranties of such Seller contained
in Section 4.01 of the PCA (after giving effect to this Agreement) are correct in all
material respects on and as of the date of this Agreement as though made on and as of
such date; and

(b) no Insurance Policy Event, Servicer Default, Event of Termination
or Incipient Event of Termination exists under the PCA (after giving effect to this
Agreement).

SECTION 4. Assignment of Replacement Policy: Security Interest.

() Further to the inclusion of all Related Security in the Purchase or
contribution of any Receivable pursuant to the PCA, each Seller hereby assigns to the
Purchaser all of such Seller’s right, title and interest in and to the Replacement Policy and
the rights of such Seller to receive Insurance Proceeds under the Replacement Policy, and
the Purchaser hereby accepts each such assignment.

(b) Without limiting Section 4(a) hereof or Section 5.02 of the PCA,
the parties hereto acknowledge for the sake of clarity that, in the event that, contrary to
the mutual intent of the Sellers and the Purchaser, any Purchase or contribution of
Receivables under the PCA or the assignment set forth in Section 4(a) above is not
characterized as a sale or absolute transfer, the grant of the first priority security interest
by the Sellers in favor of the Purchaser pursuant to such Section 5.02 shall include a first
priority security interest in and to all of each Seller’s right, title and interest in and to the
Replacement Policy and the rights of such Seller to receive Insurance Proceeds under the
Replacement Policy, and, to the extent not included in the foregoing, all proceeds of any
and all of the foregoing.

(c) SOLELY WITH RESPECT TO ASSIGNMENT FROM THE

CANADIAN SELLER, SECTION 4(a) ABOVE SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE PROVINCE OF
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QUEBEC AND THE LAWS OF CANADA APPLICABLE THEREIN WITHHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES THEREOF THAT
WOULD CALL FOR THE APPLICATION OF TIIE LAWS OF ANY OTHER
JURISDICTION.

SECTION 5. Confirmation of PCA: No Other Modifications or Waivers. ach
reference in the PCA to “this Agreement” or “the Agreement” shall mean the PCA as amended
by this Agreement, and as hereafter amended or restated. Iixcept as herein expressly amended,
the PCA is ratified and confirmed in all respects and shall remain in full force and effect in
accordance with its terms. In addition, this Agreement shall not be deemed a waiver of any
Event of Termination, Incipient Event of Termination, Servicer Default or Insurance Policy
Event or any other term or condition of any Transaction Document, shall not be deemed to
prejudice any right or rights which the Purchaser or its assigns (i) have to exercise any rights,
remedies, powers, claims or causes of action now or hereafter available under the PCA or any
other Transaction Document as a result of any past, present or future Event of Termination,
Incipient Event of Termination, Servicer Default or Insurance Policy Event or (ii) otherwise may
now have or may have in the future under or in connection with any Transaction Document or
any of the instruments or agreements referred to therein, as the same may be amended from time
to time, and the Purchaser hereby reserves all of its rights, remedies, powers, claims and causes
of action under the PCA and under applicable law, all of which rights, remedies, powers, claims
and causes of action are cumulative to the Purchaser and its assigns.

SECTION 6. GOVERNING LAW. THIS AGREEMENT SHALL, IN
ACCORDANCE WITH SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF
THE STATE OF NEW YORK, BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD
CALL FOR THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION,
EXCEPT (A) AS OTHERWISE PROVIDED IN SECTION 4(c) IIEREOF AND (B) TO
THE EXTENT THAT, PURSUANT TO THE UCC OF THE STATE OF NEW YORK,
TIE PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION
OF THE PURCHASER'S OWNERSHIP OF OR SECURITY INTEREST IN THE
RECEIVABLES AND THE RELATED SECURITY ARE GOVERNED BY THE LLAWS
OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.

SECTION 7. Execution in Counterparts. This Agreement may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which when taken together
shall constitute one and the same agreement. Delivery of an executed counterpart of a signature
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page to this Agreement by facsimile or by e-mail in portable document format (.pdf) shall be
effective as delivery of a manually executed counterpart of this Agreement.

SECTION 8. Execution bv ACI. This Agreement shall be considered to be
executed and delivered by ACI at White Plains, New York and once an authorized director or
officer of ACI resident in the United States of America has executed the same.

SECTION 9. Language. This Agreement and all related documents have been
written in the Finglish language at the express request of the parties. I.e présent contrat ainsi que
tous les documents s’y rattachant ont €té rédigés en anglais & la demande expresse des parties.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed

by their respective officers thereumto duly authorized, as of the date first above written.

31772823.WpPD

ABITIBI-CONSOLIDATED U.S. FUNDING
CORP., as Purchaser

Title: fepsiobut
Name: BiRky AlMwe
By:

Title:

Name:

ABITIBI-CONSOLIDATED INC., as a Seller

By:
Title:
Name:
By:
Title;
Name;

ABITIBI CONSOLIDATED SALES
CORPORATION, as a Seller

By: @) Daes (EQ\M\A

Title: Q AESAD T

Name: arkty v
By: .

Title:

Name:




IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed

by their respective officers thereunto duly authorized, as of the date first above written.
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ABITIBI-CONSOLIDATED U.S. FUNDING
CORP., as Purchaser

Allen Do
Assstont Tressvieal

ABITIBI-CONSOLIDATED INC,, as a Seller

By: M // P s |
Title: // Bl torvey
Name: VE Treieea
>,
By: /l/o/é/@x q —
Title: Aflen Do~
Name: VP Seretery
ABITIBI CONSOLIDATED SALES
CORPORATION, as a Seller
By:
Title:
Name:

Title\” Allen Do
Name: thogis bat Teriviran

By:




Pursuant to Section 5.01(m) of the RPA,
Citibank, N.A., London Branch, as Apgent,
consents to the foregoing Agreement:

CITIBANK, M.A., London Branch, as Agent

By: = ﬁ'ﬁ"ﬂ é :\\E

Title: *  Nioe! Kilvi
ge! Kilvington
Name: Vice President

MWD




Annex A toWaiver Agreement and Amendment No. 1
to Amended and Restated Purchase and Contribution
Agreement dated as of January 29. 2009

ANNEX A
Insurance Policy

[See attached]
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Waiver and Amendment No. 2 to Amended and Restated
Purchase and Contribution Aereement

This WAIVER AND AMENDMENT NO. 2 TO AMENDED AND RESTATED
PURCHASE AND CONTRIBUTION AGREEMENT, dated as of April 1, 2009 (this
“Agreement”), is made by and among ABITIBI-CONSOLIDATED INC. (“ACI"), ABITIBI
CONSOLIDATED SALES CORPORATION (“ACSC”, and together with ACI, each a “Seller”
and collectively, the “Sellers”) and ABITIBI-CONSOLIDATED U.S. FUNDING CORP. (the
“Purchaser”™).

Preliminary Statements. (1) The Purchaser and each of the Sellers are parties to
that certain Amended and Restated Purchase and Contribution Agreement, dated as of January
31, 2008 (as amended, restated, supplemented and/or otherwise modified from time to time, the
“PCA”; capitalized terms used herein and not otherwise defined herein shall have the meanings
attributed to them in the PCA).

2) Various Events of Tcrmination have occurred under the RPA (the “RPA
Events of Termination™).

3) ACSC did not provide timely notice of the change in its address as
required by Section 9.01(e) of the PCA, which constitutes an Event of Termination pursuant to
Section 7.01(d) of the PCA (the “Change of Address Event of Termination™).

(49)  AClI has advised the Purchaser that it did not pay all sales taxes (being
QST and GST) owing in connection with certain Transferred Receivables as required on March
31, 2009, which constitutes an Event of Termination pursuant to Section 7.01(d) of the PCA (the
“Sales Tax Event of Termination™).

(5)  The Parent, ACI and certain Affiliates thereof are proposing to enter into
an arrangement pursuant to Section 192 of the Canada Business Corporations Act, as such
arrangement is described or referred to in the Reasons for Judgement on an Interim Basis issued
on March 18, 2009 by the Honourable Mr. Justice Clément Gascon, J.S.C. (such arrangement,
the “CBCA Plan of Arrangement”). In conncction with the proposed CBCA Plan of
Arrangement, an Interim Order was entered on March 13, 2009 by the Superior Court Sitting in
Commercial Division in and for the District of Montreal (the “Intcrim Order’), which Intenim
Order provides, infer alia, a stay of proceedings of certain obligations of ACI and certain related
parties. As aresult of certain of the events described in the Interim Order and events that have
transpired since the entry thereof (and prior to the date hereof), consisting of the non-payment of
principal and/or interest on certain Debt listed on Schedule I hereto, an Event of Termination
exists under Section 7.01(e) of the PCA (the “Initial Interim Order Event of Termination™). In
addition, as a result of stay of proceedings set forth in the Interim Order, the Parent, ACI and
certain Affiliates thereof are stayed from making payments in respect of principal and interest on
the Dcbt listed on Schedule I hercto after the date hereof, and not making such principal and/or
interest payments will result in Events of Termination under Section 7.01(e) of the PCA
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(collectively, the “Future Interim Order Event of Termination” and, together with the RPA
Events of Termination, the Change of Address Event of Termination, the Sales Tax Event of
Termination and the Initial Intenm Order Event of Termination, the “PCA Events of
Termination™).

6) The Sellers have requested that the Purchaser waive the PCA Events of
Termination.

(7)  The Purchaser is willing to agree to such waiver subject to the terms and
conditions set forth herein.

NOW, THEREFORE, in considcration of the premises and for other good and
valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

SECTION 1. Waivers to the PCA.

(2) Upon the cffectivencss of this Agreement in accordance with Section 3
hereof, the Purchaser hereby agrees to waive PCA Events of Termination; provided, however,
that notwithstanding the foregoing, it shall be an immediate Event of Termination under the PCA
in the event that (i) the stay of proceedings sct forth in the Interim Order is terminated, amended,
lifted or is otherwise not cnforced or recognized by any court or other tribunal having jurisdiction
(or purporting to have jurisdiction) over the Parent or any Originator to the extent and with the
effect that a creditor of Debt (including, without limitation, the Debt listed on Schedule I hereto)
in circumstances contemplated under Section 7.01(c) of the PCA would be entitled to enforce its
rights against the relevant obligor with respect to such Debt and would no longer be subject to
the stay or (ii) ACI does not pay the sales taxes described in Preliminary Statement (4) on or
prior to the first Business Day after the effectiveness of this Agreement (to the extent amounts
necessary to pay such sales taxes are released to the Servicer pursuant to the RPA).

(b) The parties hercto acknowledge that the filing of the CBCA Plan of
Arrangement and the entry of the Interim Order does not constitute an Event of Termination
pursuant to Section 7.01(g) of the PCA.

SECTION 2. Amendments to the PCA. Upon the effectiveness of this
Agreement in accordance with Section 3 hereof:

(a) Clause (vi) of the definition of “Eligible Receivable” set
forth in Section 1.01 of the PCA is amended and restated in its entirety to read as
follows:

“(vi) which has been billed and, according to the Contract
related thereto, is required to be paid in full (A) on or after any
Insurance Policy Event, within 60 days of the original billing date
therefor, or, (B) prior to any Insurance Policy Event, within (1) 90
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days of the original billing date therefor or (2) if such Receivable is
an International Receivable, 180 days of the original billing date,
provided that, in each case, the "maximum payment terms" with
respect to such Receivable set forth in the Insurance Policy permits
such payment terms;”

(b) Section 7.01(e) of the PCA is amended by replacing the amount of
“CAD 65,000,000 or the Dollar Equivalent thereof ” with the amount “US$25,000,000”.

(© Exhibit E to the PCA is amended by replacing the address of the
Purchaser set forth therein with the following address:

ACUSFC Room

55 E. Camperdown Way
Greenville, SC, 29601
Facsimile No.: 864 282 9504”

(d Exhibits E and F to the PCA are amended by replacing the address
of the U.S. Seller set forth therein with the following address:

“55 E. Camperdown Way
Greenville, SC, 29601
Facsimile No.: 864 282 9504

SECTION 3. Effectiveness. This Agreement shall become effective as of the
date hercof at such time as executed counterparts of this Agreement have been delivered by each
party hereto to the other parties hereto and Citibank, N.A., I.ondon Branch has executed and
delivered the consent on the signaturc pages hercto.

SECTION 4. Representations and Warranties. Each Seller represents and
warrants as to itself that:

(2) each of the representations and warranties of such Seller contained
in Section 4.01 of the PCA (after giving effect to this Agrcement) are correct in all
material respects on and as of the date of this Agreement as though made on and as of
such date; and

(b)  no Insurance Policy Event, Servicer Default, Event of Termination

or Incipient Event of Termination exists under the PCA (after giving effect to this
Agreement).
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SECTION 5. Confirmation of PCA: No Other Modifications or Waivers. Each
reference in the PCA to “this Agreement” or “the Agreement” shall mean the PCA as amended
by this Agreement, and as hereafter amended or restated. Except as herein expressly amended,
the PCA is ratified and confirmed in all respects and shall remain in full force and effect in
accordance with its terms. Except as cxpressly set forth in Section 1, this Agreement shall not be
deemed a waiver of any Event of Termination, Incipient Event of Termination, Servicer Default
or Insurance Policy Event or any other term or condition of any Transaction Document, shall not
be deemed to prejudice any right or rights which the Purchaser or its assigns (i) have to exercise
any rights, remedics, powers, claims or causes of action now or hereafier available under the
PCA or any other Transaction Document as a result of any past, present or future Event of
Termination, Incipient Event of Termination, Servicer Default or Insurance Policy Event or (ii)
otherwisc may now have or may have in the futurc under or in connection with any Transaction
Document or any of the instruments or agreements referred to therein, as the same may be
amended from time to time, and the Purchaser hereby reserves all of its rights, remedies, powers,
claims and causes of action under thc PCA and under applicable law, all of which rights,
remedics, powers, claims and causcs of action are cumulative to the Purchaser and its assigns.

SECTION 6. GOVERNING LLAW. THIS AGREEMENT SHALL, IN
ACCORDANCE WITH SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF
THE STATE OF NEW YORK, BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD
CALL FOR THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.

SECTION 7. Execution in Counterparts. This Agreement may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which when taken together
shall constitute one and the same agreement. Delivery of an executed counterpart of a signature
page to this Agreement by facsimile or by e-mail in portable document format (.pdf) shall be
effective as delivery of a manually executed counterpart of this Agreement.

SECTION 8. Execution by ACI. This Agreement shall be considered to be
executed and delivered by ACI at a location in the United States of America and once an
authorized director or officer of ACI resident in the United States of America has cxecuted the
same.

SECTION 9. Language. This Agreement and all related documents have been
written in the English language at the express request of the parties. Lc présent contrat ainsi que
tous les documents s’y rattachant ont été rédigés en anglais a la demande expresse des parties.

[Rémainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

ABITIBI-CONSOLIDATED U.S. FUNDING
CORP., as Purchaser

By: K/ﬁ/f/ gL
Title:

Name:

By: @—* Cé {
Title: - M
Name:

ABITIBI-CONSOLIDATED INC., as a Seller

By: Lo Sre e,

Title: /\
Name:

- (Swd

Title:
Name:

ABITIBI CONSOLIDATED SALES
CORPORATION, as a Seller
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Pursuant to Section 3.01(m) of the RPA,
Citibank, N.A., London Branch, as Agent,
consents to the foregoing Agreement:

CITIBANK, N.A., L. don Branch, as Agent

M g % -

ﬂllt < ,pq ’)M¢~‘M‘,’

I\ama 4 - Vf /
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ACT

Table of payments due up to July 31st, 2009

in respect of affected notes and the term loan

' Amount of interest due | Issuer/Guarantor/Co-
Debt document "Principal maturity Interest payment date - ~{amounts to be Obligor '
e S ’ ) . confirmed) : Y
US$ 7.8m 7.875% August 1, 2009 [US$308,778.75] ACI, ACCC, ACFLP
Principal due [US$7,842,000.00] ACI, ACCC, ACFLP

US$ 395m 8.55% August 1, 2010 [US$16,886,250.00] ACI, ACCC
US$ 200m 7.75% June 15, 2011 [US$7,750,000.00] ACI, ACCC
US5200m Floating rate June 15, 2011 [USS2,778,659.80] ACI, ACCC
US$200m Floating rate June 15, 2011 [US$2,436,800.00] est ACI, ACCC
US$200m Floating rate June 15, 2011 US$2,436,800.00] est ACI, ACCC
US$350m 6.00% June 20, 2013 [US$10,500,000.00] ACI, ACCC
US$450m 8.375% April 1, 2015 [US$ 18,843,750.00]] ACI, ACCC
US$100m 7.4% April1,2018 [US$ 3,700,000.00] ACI, ACCC
US$250m 7.5% April 1,2028 [US$ 9,375,000.00] ACI, ACCC
US$ 250m 8.50% August 1, 2029 [US510,625,000.00] ACI, ACCC
US$ 450m 8.85% August 1, 2030 [US$19,912,500.00] ACI, ACCC

US$293m 15.50% July 15, 2010 [US522,705,097.50] ACI, ACCC, ACI subs

US$413m 13.75% April 1,2011 [US$ 28,393,750.00] ACI, ACCC, ACI subs

Term Loan March 30, 2009 [US$347,000,000 plus ACCC, ACI, subs
interest of approx.

US$3,300,000]
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ABITIBI ENTITIES INDEBTEDNESS

] —[ Principal Date of
i Description Du Date of Date of o At;nou;t Prosp;ctus
of Datz Indenture/Credit | Supplemental | Issuer/Borrower | Co-Obligors | Guarantor(s) Trustee “ tanf g 5 alm
Notes/Loan Agreement Indentures as o upp ements
September 30, | Circular or
| _ 2008 Term Loan
First: Sept. 1,
[ 2(1)1;;1 Pt Abitibi-
Second: Oct Consolidated
cond: Lct. s Inc. and, as
US$250 1, 2001 Abitibi- CO-cuBTARtOr The Bank of Suppl. July
I . Abitibi- Consolidated gu . * ] Nova Scotia
million August Third: Dec. Abitibi- 21,1999
7 875% 1. 2000 July 26,1999 1. 2001 Consolidated Company of Consolidated Trust US$8 million
e ! ! Finance L.P Canada (4th | = oida ef Company of Prospectus
notes Fourth: Nov. supp. ind.) ompany o New York July 16, 1999
21, 2005 Canada (Ist,
Fifth: April 1, f*;‘c? Supp-
2008 )
Abitibi- Circular:
fonsolidabed March 10,
ne. 2008
Abitibi- Amended
Consolidated menae
Canadian and restated
Office circular:
Us$293 Abitibi Products Wells F March 11,
million July 15, . Consolidated Holdings Inc. | V€18 "ar80 | yyggo93 2008
15.50% 2010 April 1, 2008 } Company of ) 6169678 ii:gégsssnal million Second
senior notes Canada Canada amended and
Incorporated restated
3834328 circular:
. %ﬁnada Inc. March 18,
(<
2008
International
Bridge and Supplement
Terminal to second
amended and
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Principal Date of
Description Due Date of Date of o A;rtl:u;t P"OSPZCWS
of u Indenture/Credit | Supplemental | Issuer/Borrower | Co-Obligors | Guarantor(s) Trustee utstanding an
Notes/Loan Date Agreement Indentures ‘ as of Supplement:
September 30, Circular or
2008 Term Loan
Company restated
Marketing circular:
Donohue Inc. March 24,
Les 2008
?xplorahons Second
erra Nova
Litée supplement
to second
La
Compagnie de amended anc
Pulpe de restated
ulpe .
. circular:
Jonquiere
Produits March 26,
Forestiers 2008
Saguenay Inc.
1508756
Ontario Inc.
Donohue
Recycling Inc.
Scramble
Mining Ltd.
Abitibi-
{ Consolidated
Nova Scotia
Incorporated
3224112 Nova
Scotia Limited
Abitibi
Consolidated
Sales
Corporation
Donohue
Corp.
Abitibi-
Consolidated
i Corp.




—{ Principal Date of
Description Due Date of Date of Oﬁt;:):;; Prozﬁzctus
of Indenture/Credit | Supplemental | Issuer/Borrower | Co-Obligors | Guarantor(s) Trustee &
Notes/Loan Date Agreement Indentures as of Supplement
September 30, Circular or
2008 Term Loan
Abitibi
Consolidated
Alabama
Corporation
Augusta
Woodlands,
LLC
Alabama
River
Newsprint
Company
Bridgewater
Paper
Company
Limited (U.K)
Cheshire
Recycling Ltd
(UK)
First: Sept. 1,
2001
Second: Oct. The Bark of
f e Bank o
US$500 w2 Abitibi- Abitibi- Nova Scotia surpt) uly
million August July 26, 1999 Third: Dec. Consolidated Consolidated - Trust Usg395 13,2000
1, 2010 V<o 1, 2001 Company of million Prospectus
8.55% notes Inc. Company of P g
Fourth: Nov. Canada New York July 12, 2000
21, 2005
Fifth: April 1,
2008
US%$413 Abitibi Abitibi- ;
miltion April L, | 11, 2008 ) Consolidated ] Consolidated ;\:ﬂf Fl\f"‘;ggnal Uss413 ﬁ;ﬁ‘c‘i";@
13.75% 2011 Company of Inc. Association million 2008
senior Canada I Abitibi-
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Description
of
Notes/Loan

Due
Date

Date of
Indenture/Credit
Agreement

Date of
Supplemental
Indentures

Issuer/Borrower

Co-Obligors

Guarantor(s)

Trustee

Principal
Amount
Qutstanding
as of
September 30,
2008

Date of
Prospectus
and
Supplement:
Circular or
Term Loan

secured
notes

Consolidated
Canadian
Office
Products
Holdings Inc.
6169678
Canada
Incorporated
3834328
Canada Inc.
The
International
Bridge and
Terminal
Company
Marketing
Donochue Inc.
Les
Explorations
Terra Nova
Ltée

La
Compagnie de
Pulpe de
Jonquiére
Produits
Forestiers
Saguenay Inc.
1508756
Ontario Inc.
Donohue
Corp.

Donohue
Recycling Inc.
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Description
of
Notes/Loan

Due

Date

Date of
Indenture/Credit
Agreement

Date of
Supplemental
Indentures

Issuer/Borrower

Co-Obligors

Guarantor(s)

Trustee

Principal
Amount
Outstanding
as of
September 30,
2008

Date of
Prospectus
and
Supplement:
Circular or
Term Loan

Scramble
Mining Ltd.
Abitibi-
Consolidated
Nova Scotia
Incorporated
3224112 Nova
Scotia Limited
Abitibi
Consolidated
Gales
Corporation
Donohue
Corp.
Abitibi-
Consolidated
Corp.

Abitibi
Consolidated

" Alabama

Corporation
Augusta
Woodlands,
LLC
Alabama
River
Newsprint
Company
Bridgewater
Paper
Company
Limited (U.K.)
Cheshire
Recycling Ltd
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Principal Date of
Description Due Date of Date of o A;nou(;\.t Prosp;ctus
of Indenture/Credit | Supplemental | Issuer/Borrower | Co-Obligors | Guarantor(s) Trustee utstanding an
Notes/Loan Date Agreement Indentures as of Supplement
September 30, | Circular or
2008 Term Loan
(C.X)
o The Bank of
Us$200 June Abmblt Abitibi- Nova Scotia
million 15, June 15, 2004 - Consolidated - Consolidated | Trust US!‘B?OO ‘ Prospectus
Company of million July 29, 2004
7.75% notes | 2011 Inc. Company of
Canada
New York
US§200 j Abitibi- Abitibi g‘e Basnk t‘i’f
million une Consolidated el rova seotia US$H200 Prospectus
] 15, June 15, 2004 - - Consolidated | Trust s
floating-rate 2011 Company of Inc Company of million July 29, 2004
notes Canada . New York
Suppl. June
The Bank of
) - 13, 2003
USEN0June ) o ber 11 First April1, | Consolidated Abitibi- NovaScotia 1 1554350
million 20, m ! FAprt L nsolica - Consolidated | Trust o Prospectus
2001 2008 Company of million Nov. 20
6.00% notes | 2013 Inc. Company of 4
Canada New York 2001, amend.
June 12, 2003
US5450 Abitibi- N The Bank ‘.)f Suppl. Marcl
illion . _— ; . Abitibi- Nova Scotia 29 2005
milh April 1, | December 11, First: April 1, | Consolidated . 1US$450 ’
- - Consolidated | Trust e
8.375% 2015 2001 2008 Company of million Prospectus
Inc. Company of ]
notes Canada New York March 9, 200!
First: Sept. 1, Computershare
US$100 2001 Abitib Abitibi- Trust Suppl. April
million April 1, April 6.1998 Second: Oct. Col so; dated Consolidated Company of US$100 1,1998
7.40% 2018 prito, 1, 2001 nsolida Company of - Canada million Prospectus
debentures Third: Dec. 1 Inc. Canada (following the Dec. 1, 1997
rd: ec. & acquisition of T
X 2001 Montreal Trust
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r Principal Date of
e
Description D Date of Date of O‘f;:rl:g; Pro:ﬁzc 8
of ue Indenture/Credit | Supplemental | Issuer/Borrower | Co-Obligors | Guarantor{s) Trustee g
Notes/L Date A ¢ Indentu as of Supplement:
otes/Loan greemen naentures September 30, | Circular or
2008 Term Loan
Fourth: April Company)
1, 2008
First: Sept. 1, Computershare
2001 « Trust .
US5$250 Second: Oct. | Abitibi Abitibi- Company of -Suppl. April
10 million April 1, Apri 1,2001 1tibL- Consolidated Canada US$250 1,1998
pril 6, 1998 ] Consolidated P - following th e
7.50% 2028 Third: Dec. 1, | Company o (following the | million Prospectus
debentures 2001 Canada acquisition of Dec. 1,1997
Fourth: April Montreal Trust
1, 2008 Company)
First: Sept. 1,
2001
Second: Oct.
US$250 1, 2001 Abitibi Abitibi- o Bgf;k;f Suppl. July
million August Third: Dec. | ~oubE Consolidated ovaseota US$250 21,1999
11 . July 26, 1999 Consolidated - Trust g
8.50% 1, 2029 1, 2001 Inc Company of Company of million Prospectus
debentures Fourth: Nov., Canada New York July 16,1999
21, 2005
Fifth: April 1,
2008
First: Sept. 1, Abitibi-
2001 Consolidated
Second: Oct. Company of
US$450 1, 2001 Abitibi Canada ;he Bagclkt?f Suppl. July
million April1, Third: Dec. 161 ovascolid | ysgaso 13, 2000
12 . 2030 July 26,1999 1. 2001 Consolidated - Trust million P
8.85% ‘ Inc. Company of rospectus
debentures Fourth: Nov. New York July 12, 2000
21, 2005

Fifth: April 1,
2008




Principal Date of
Description Due Date of Date of Amoun.t Prospectus
of Date Indenture/Credit | Supplemental | Issuer/Borrower | Co-Obligors | Guarantor(s) Trustee Outstanding and
Notes/Loan Agreement Indentures as of Supplements
September 30, | Circular or
2008 Term Loan
Donochue
Corp., Abitibi-
Consolidated
Inc., Abitibi
US$400 Consolidated
million Sales Corp.,
Term Loan Abitibi-
Consolidated
Interest: Corp., Abitibi-
LIBOR plus Consolidated
800 basis Alabama
i points, with Corp.,
a35% Augusta
LIBOR floor Woodlands,
Depending LLC, Alabama
onthetype | March ' Abitibi River
13 | of Ioan 30, Consolidated Newsprint US$347 Term Loan
{Base Rate 2009 Company of Company, million April 1, 2008
or Canada 1508756
Eurodollar Ontario Inc.,
Rate), base 6169678
rate plus an Canada Inc.,
applicable 3834328
margin or Canada Inc.,
adjusted Abitibi-
Eurodollar Consolidated
rate plus an Nova Scotia
applicable Inc., Terra
i margin Nova
Explorations
Ltd., The
Jonquiere
Pulp Co., The

International




Description
of
Notes/Loan

Due
Date

Date of
Indenture/Credit
Agreement

Date of
Supplemental
Indentures

Issuer/Borrower

Co-Obligors

Guarantor(s)

Trustee

Principal
Amount
Outstanding
as of
September 30,
2008

Date of
Prospectus
and
Supplements
Circular or
Term Loan

Bridge and
Terminal Co.,
Scramble
Mining Lid.,
Abitibi-
Consolidated
Canadian
Office
products
Holdings Inc.,
Marketing
Donohue Inc.,
3224112 Nova
Scotia
Limited,
Donchue
Recycling Inc.,
Produits
Forestiers
Saguenay Inc.,
Bridgewater
Paper
Company
Limited, and
Cheshire
Recycling
Limited

* All Indentures listed above provide with a 30 days cure period upon failure to pay interest.
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