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LETTER LOAN AGREEMENT

US$100,000,000 SUPER-PRIORITY, SENIOR SECURED
DEBTOR-IN-POSSESSION CREDIT FACILITY

[®], 2009

Abitibi-Consolidated Inc.

1155 Metcalfe Street, Suite 800
Montreal, Quebec

H3B 5H2

Donohue Corp.

1155 Metcalfe Street, Suite 800
Montreal, Quebec

H3B 5H2

Dear Sirs/Mesdames:

Abitibi-Consolidated Inc. (“ACI”), with certain of its subsidiaries (collectively, the
“CCAA Debtors”), has applied and been granted relief as a debtor company under the
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) pursuant to an order (the
“CCAA Initial Order”) of the Superior Court of Quebec (the “CCAA Court”) entered on April
17, 2009 (the “CCAA Initial Order Date”). Donohue Corp. (“Donohue”), with certain of its
subsidiaries (collectively, the “Chapter 11 Debtors™), each filed a voluntary petition for relief
on April 16, 2009 (collectively, the “US Bankruptcy Cases”) under Title 11 of the United States
Code (the “US Bankruptcy Code™) with the United States Bankruptcy Court for the District of
Delaware (the “US Bankruptcy Court”).

ACI seeks adequate financial resources to proceed with its restructuring until it receives
the proceeds from a sale of assets and the receipt of such proceeds is expected for November 1,
2009, at the latest. Given the extended timing of the receipt of the proceeds of such sale, ACI
has requested that Bank of Montreal provide as a bridge a debtor-in-possession credit facility to
ACI and Donohue for the period until the anticipated closing of such sale so that ACI and
Donohue have access to the necessary liquidity to fund their working capital requirements and to
pay for certain expenses during such period.

For purposes of (i) providing for working capital and for other general corporate purposes
of the Borrowers and the Subsidiary Guarantors, (11) paying fees and expenses associated with
this Financing and (iii) paying costs and expenses in connection with the CCAA Debtors’
proceedings pursuant to the CCAA (the “CCAA Cases”), Bank of Montreal is pleased to offer
its commitment to provide to the Borrowers up to US$100,000,000 (the “Commitment
Amount”) of senior secured financing (the “DIP Facility” or the “Financing”) during the
course of the CCAA Cases, subject to the terms and conditions set forth or referred to in this
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letter loan agreement (as amended, restated and supplemented from time to time, this
“Agreement”).

Capitalized terms used in this Agreement but not otherwise defined shall have the
respective meanings given to them in Schedule A hereto. Each of the Schedules to this
Agreement form part of and are integral to this Agreement.

THE PARTIES
Borrowers: ACI and Donohue (collectively, the “Borrowers™)
Lender: Bank of Montreal (together with its successors and permitted
assigns, the “Lender”)
Subsidiary Guarantors: The following subsidiaries of ACI shall guarantee the Obligations of
the Borrowers (collectively, the “Subsidiary Guarantors”):
1) Abitibi-Consolidated Company of Canada (“ACCC”);
(ii) 3224112 Nova Scotia Limited;
(1ii))  Marketing Donohue Inc.;
(iv)  Abitibi-Consolidated ~ Canadian  Office  Products
Holdings Inc.;
W) 3834328 Canada Inc.;
(vi) 6169678 Canada Incorporated;
(vii) 4042140 Canada Inc.;
(viii) Donohue Recycling Inc.;
(1x) 1508756 Ontario Inc.;
(x)  La Tuque Forest Products Inc.;
(x1)  Abitibi-Consolidated Nova Scotia Incorporated;
(xii)  Saguenay Forest Products Inc.;
(xiii) Les Explorations Terra Nova Ltd.;
(xiv)  The Jonquiere Pulp Company;
(xv)  The International Bridge and Terminal Company;
MBDOCS_4337488.9 -2 LETTER LOAN AGREEMENT
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Sponsor:
THE DIP FACILITY

DIP Facility:

Purpose:

Availability:
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(xvi) Scramble Mining Ltd.; and
(xvii) 9150-3383 Québec Inc.

Investissement Quebec

The Lender hereby makes available a DIP Facility of up to
US$100,000,000 to the Borrowers upon the terms and conditions
hereof. The DIP Facility shall be made available by way of Loans
bearing interest at a rate determined by reference to the LIBO Rate
(each a “LIBOR Loan”) and/or loans based on the BMO US Base
Rate (each a “Base Rate Loan”) in accordance with the terms and
conditions of this Agreement.

The proceeds of the Loans advanced under the DIP Facility shall be
used only for the following purposes:

1) to provide for working capital for and for other general
corporate purposes of (x) ACI, (y) Donohue and (z) the
Subsidiary Guarantors;

(i)  to pay fees and expenses associated with the DIP
Facility, including without limitation all reasonable legal
and other out-of-pocket expenses incurred by the Lender
and by the Sponsor in connection with the execution,
maintenance and enforcement of this Agreement and the
other DIP Loan Documents (collectively, the “DIP
Expenses”); and

(iii)  to pay costs and expenses in connection with the CCAA
Cases.

The Borrowers shall not transfer any proceeds of the Loans to any
subsidiary or Affiliate other than ACI and the Subsidiary Guarantors
or, if the US DIP Order has been obtained, to Donohue.

None of the proceeds of the Loans shall be used in any way, directly
or indirectly, to repay any of the obligations under the Existing
Securitization Facility or any Replacement Securitization Facility.

Subject to the satisfaction of the Initial Availability Conditions (as
set forth below), the DIP Facility shall be available to the
Borrowers, up to but excluding the Expected Prepayment Date, by
way of multiple borrowings to be disbursed in accordance with the
draw schedule attached hereto as Schedule B (the “Draw
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Minimum Availability:

Minimum Amounts:

Notice of Borrowing:
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Schedule”); provided that the aggregate amount of Loans made to
Donohue shall not exceed US$10 million.

For greater certainty, (i) Donohue may not borrow any Loans under
the DIP Facility unless and until Donohue is granted an order from
the US Bankruptcy Court (the “US DIP Order”) authorizing and
approving the DIP Facility and granting the Lender a super-priority
charge over the assets and undertaking of Donohue and the Chapter
11 Debtors which are subsidiaries of Donohue (collectively, the “US
Subsidiary Guarantors”) and (ii) the failure to satisfy any
condition herein relating to the availability of the DIP F acility
insofar as Donohue is concerned (other than the absence of
Specified Events of Default or Termination Events) shall not
preclude ACI from borrowing hereunder.

Each borrowing of Loans under the DIP Facility shall be subject to
the satisfaction of the Drawdown Conditions (as set forth below).

Loans under the DIP Facility will cease to be available and the
Lender shall have no further obligation to advance Loans to the
Borrowers (i) if the Further Availability Conditions (as set forth
below) have not been satisfied or waived within 30 days of the
Effective Date or (ii) on and after the occurrence of a Specified
Event of Default, a Termination Event and during the Court
Appointed Officer’s Process; provided that the Lender, in its sole
discretion, may advance Base Rate Loans in the amount of any
interest, fees or expenses then due and payable, which Loans shall
be deemed to have been requested by ACL and apply the proceeds
of such Loans to the payment of such interest, fees or expenses.

Any amounts borrowed and repaid under the DIP Facility may not
be re-borrowed.

Notwithstanding the foregoing, a minimum availability of US$12.5
million of the Commitment Amount shall be maintained under the
DIP Facility at all times, which shall be reflected in the Draw
Schedule.

Each Loan under the DIP Facility shall be in a minimum amount of
US$10,000,000 (or the available undrawn amount of the
Commitment Amount if it is less than US$10,000,000) and, if in
excess of such amount, in multiples of US$1,000,000.

The Borrowers shall provide to each of the Lender and the Sponsor
a borrowing request in the form attached as Schedule F (a
“Borrowing Request”), in which, among other things, the
Borrowers shall represent and warrant to the Lender that all of the
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Disbursement of Loan
Proceeds:

Term and Termination:
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Drawdown Conditions have been satisfied, at least six (6) Business
Days prior to each borrowing of Loans under the DIP F acility. The
Borrowers shall be entitled to request borrowings of Loans only
once in any calendar month.

The Borrowers shall have the option, subject to the terms and
conditions of this Agreement, to specify the type of Loan which they
wish to borrow in their borrowing request; provided that (i) LIBOR
Loans shall not be available if the Interest Period of such LIBOR
Loan would extend past the Maturity Date and (11) no more than five
(5) LIBO Rate contracts in respect of Loans may be outstanding at
any one time. If the Borrowers do not specify the type of Loan
which they wish to borrow in their borrowing request, they shall be
deemed to have requested a LIBOR Loan (subject to the availability
of LIBOR Loans at such time). Subject to the terms and conditions
hereof, and provided that no Default or Specified Event of Default
has occurred and is then continuing, unless the Borrowers have
otherwise given written notice to the Lender, the Borrowers shall be
deemed to have elected to continue a LIBOR Loan for another
Interest Period upon the termination of the current Interest Period in
respect of such LIBOR Loan.

After any Specified Event of Default or Termination Event, all
LIBOR Loans shall, at the option of the Lender, be converted to
Base Rate Loans and the Borrowers shall be responsible for any
Breakage Costs associated with such conversion.

The proceeds of all Loans advanced to the Borrowers pursuant to
this Agreement shall be paid to a US Dollar account of ACI to be
opened and maintained with the Lender at its main branch located at
Montreal (the “Loan Account”) and such Loan proceeds shall be
kept segregated from other funds of the Borrowers.

All Loans advanced hereunder shall be repaid in full and the DIP
Facility shall terminate at the earliest of (each, a “Termination
Event”):

1) April 30, 2010 (the “Maturity Date”);

(i)  the effective date of a plan of compromise and
arrangement of the CCAA Debtors pursuant to the
CCAA or a plan of compromise and arrangement of the
Chapter 11 Debtors under Chapter 11 of the US
Bankruptcy Code;

(111)  upon acceleration of the DIP F acility in accordance with
the terms hereof or upon the occurrence of a Specified
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Event of Default; and

(iv)  upon any actual or asserted invalidity, impairment or
unenforceability of the Sponsor Guarantee.

The Lender’s accounts and records shall constitute, in the absence of
manifest error, prima facie evidence of the indebtedness of the
Borrowers to the Lender.

REPAYMENT, INTEREST RATES AND FEES

Interest Payment Dates:

Account for Payment:

Applicable Rates:

Overdue Payments:

Provisions Relating to

MBDOCS_4337488.9

Interest on the Loans advanced hereunder shall accrue daily and
shall be payable in arrears on each Interest Payment Date at the rate
applicable to such Loans.

Each payment under this Agreement shall be made for value on the
day the payment is due, provided that if that day is not a Business
Day, the payment shall be due on the immediately preceding
Business Day (unless otherwise specified herein). All interest and
other fees shall continue to accrue until payment has been received
by the Lender. The Lender shall debit the Loan Account in the
amount of each payment due hereunder at or before 12:00 noon
(Montreal time) on the day that such payment is due.

Each LIBOR Loan shall bear interest at the LIBO Rate for the
Interest Period in effect for such LIBOR Loan plus the Applicable
Margin.

Each Base Rate Loan shall bear interest at the BMO US Base Rate
in effect for each day such Loan is outstanding plus the Applicable
Margin.

The “Applicable Margin” shall mean, as applicable:
(1) with respect to LIBOR Loans, 1.75% per annum; and
(1)  with respect to Base Rate Loans, 0.75% per annum.

In the event that the Borrowers fail to make any payment hereunder
when due, as a late charge, interest on such overdue payment shall
accrue at an annual rate equal to the interest rate applicable
otherwise applicable hereunder in respect of such payment plus 2%
per annum, from the due date thereof to the date of actual payment.
If there is no interest rate specified hereunder in respect of any such
payment, then the per annum interest rate for such payment shall be
deemed to be the BMO US Base Rate plus 0.75% per annum.

Calculation of Interest. Any and all interest payable hereunder shall
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accrue from day to day and the amounts thereof shall be calculated
on the basis of a year of 360 days.

Interest Act Disclosure. Solely for purposes of the Interest Act
(Canada), (i) whenever any interest or fee under this Agreement is
calculated using a rate based on a year of 360 days or 365 days, as
the case may be, the rate determined pursuant to such calculation,
when expressed as an annual rate, is equivalent to the applicable rate
based on a year of 360 days or 365 days, as the case may be,
multiplied by a fraction, the numerator of which is the actual
number of days in the calendar year in which the period for which
such interest or fee is payable (or compounded) ends and the
denominator of which is 360 or 365, as the case may be, (ii) the
rates of interest under this Agreement are nominal rates and not
effective rates or yields and (iii) the principle of deemed
reinvestment of interest does not apply to any interest calculation
under this Agreement.

Criminal Rate of Interest. If any provision of this Agreement or the
DIP Loan Documents would obligate the Borrowers to make any
payment of interest or other amount payable to the Lender in an
amount or calculated at a rate which would be prohibited by law or
would result in a receipt by the Lender of interest at a criminal rate
(as such terms are construed under the Criminal Code (Canada))
then, notwithstanding such provision, such amount or rate shall be
deemed to have been adjusted with retroactive effect to the
maximum amount or rate of interest, as the case may be, as would
not be so prohibited by law or so result in a receipt by the Lender of
interest at a criminal rate and any such amounts actually paid by the
Borrowers in excess of the adjusted amount shall be forthwith
refunded to the Borrowers.

Miscellaneous. Interest payable under this provision is payable both
before and after any or all of default, demand and judgement.

If prior to the commencement of any Interest Period for a LIBOR
Loan: (a) the Lender determines (which determination shall be
conclusive absent manifest error) that adequate and reasonable
means do not exist for ascertaining the LIBO Rate for such Interest
Period, then the Lender shall give notice thereof to the Borrowers by
telephone or facsimile as promptly as practicable thereafter and,
until the Lender notifies the Borrowers that the circumstances giving
rise to such notice no longer exist, (1) any borrowing request that
requests the continuation of any Loan as a LIBOR Loan shall be
ineffective, and (ii) if any borrowing request requests a LIBOR
Loan, such Loan shall be made as Base Rate Loan.
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Court Appointed Officer’s
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In the event of (a) the payment of any principal of any LIBOR Loan
other than on the last day of an Interest Period applicable thereto
(including as a result of a Specified Event of Default) or (b) the
failure to borrow, continue or prepay any LIBOR Loan on the date
specified in any notice delivered pursuant hereto, then, in any such
event, the Borrowers shall compensate the Lender for the loss, cost
and expense attributable to such event (“Breakage Costs”) as
determined by the Lender in its sole discretion. A certificate of the
Lender setting forth any amount or amounts that the Lender is
entitled to receive pursuant to this provision shall be delivered to the
Borrowers and shall be conclusive absent manifest error. The
Borrowers shall pay the Lender the amount shown as due on any
such certificate within five Business Days after receipt thereof.

The Borrowers shall have the right to prepay any or all of the Loans
at any time without premium or penalty, provided that the
Borrowers shall indemnify the Lender for any Breakage Costs
resulting from such prepayment in accordance with this Agreement.

The Borrowers shall be required to make mandatory prepayments of
the outstanding Loans to the extent of 100% of the net cash proceeds
of:

(1) sales of assets of the Borrowers and Subsidiary
Guarantors, other than (x) sales of eligible accounts
receivable directly or indirectly to the Existing
Securitization  Facility  or any  Replacement
Securitization Facility, (y) sales of working capital
Collateral in the ordinary course of business, and (z) the
sale of any and all lots of timberlands listed in Schedule
G hereto;

(i1) insurance proceeds in respect of Collateral in the case
where the insured Collateral is considered a total loss;

(iii)  any payment by a Governmental Authority in respect of
any expropriation claim; and

(iv)  any direct or indirect sale of the Borrowers’ interest in
the assets of the Manicouagan Power Company.

For greater certainty, the Borrowers shall indemnify the Lender for
any Breakage Costs resulting from such mandatory prepayment in
accordance with this Agreement.

ACT shall ensure that the CCAA DIP Order (and the US DIP Order,
if necessary) provides for the appointment of Raymond Chabot Inc.
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Process: as court appointed officer (the “Court Appointed Officer”) and that
such appointment shall take immediate and automatic effect upon
the filing of the Monitor’s Certificate (as hereinafter defined). The
CCAA DIP Order shall also provide that if the Monitor has actual
notice that (i) the Borrowers have not re paid all outstanding
Obligations under the DIP Facility by November 1, 2009 (the
“Expected Prepayment Date”) or (ii) a Specified Event of Default
has occurred and is then continuing, the Monitor shall file with the
CCAA Court (and the US Court if necessary) a certificate (the
“Monitor’s Certificate”) confirming such occurrence. Upon the
taking into effect of its appointment, the Court Appointed Officer
shall have a complete and unfettered access to the books and records
of the Borrowers and of the Subsidiary Guarantors, to their financial
and business information and, generally, to all of their assets, in
order to enable the Court Appointed Officer to submit to the CCAA
Court, as soon as can be reasonably expected, its plan for the
realization of the Borrowers’ and the Subsidiary Guarantors’ assets
(or any part thereof), under the CCAA Court supervision or
otherwise, in order to ensure the repayment of the outstanding
Obligations under the DIP Facility (the foregoing being the “Court
Appointed Officer’s Process”). Finally, the CCAA DIP Order shall
provide that upon the taking into effect of its appointment, the Court
Appointed Officer and its legal counsel shall benefit from any and
all protections granted to the Monitor and its legal counsel pursuant
to the Initial Order.

Undrawn Fee: The Borrowers shall pay a fee to the Lender, from the date of this
Agreement until the Maturity Date, payable in arrears on the last
Business Day of each month and on the Termination Date, at the
rate of 0.525% per annum on the average daily undrawn portion of
the Commitment Amount.

Structuring Fee: The Borrowers shall pay the following structuring fees to the
Lender:

(1) 1.0% of the Commitment Amount upon the Lender’s
execution and delivery of this Agreement;

(i1) 1.0% of the Commitment Amount upon the Effective
Date; and

(1)) 1.0% of the Commitment Amount if any Obligations are
still outstanding hereunder as of the Expected
Prepayment Date.

Sponsor’s Upfront Fee: The Borrowers shall pay a fee in the amount of US$656,250 to the
Sponsor upon the acceptance by ACI of this Agreement.
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The Borrowers shall pay a fee in the amount of 1.75% of the
Commitment Amount to the Sponsor upon the Effective Date and
upon each anniversary of the Effective Date.

SECURITY AND PRIORITY

Security:

Carve-Out:

MBDOCS_4337488.9

To secure all Obligations of the Borrowers and each of the
Subsidiary Guarantors under or in connection with the DIP Facility,
the Lender shall be granted and will receive, pursuant to the CCAA
DIP Order (and the US DIP Order, if applicable) and the DIP Loan
Documents, a fully perfected first ranking (except as otherwise
contemplated herein) hypothec, security interest and court-ordered
superpriority charge on or applicable equivalents thereto outside of
the Province of Quebec (such hypothec, security interest and charge,
collectively, the “DIP Liens”) all of the existing and after acquired
real and personal, tangible and intangible, assets of each of ACI (and
Donohue if a Loan is advanced to it hereunder) and the Subsidiary
Guarantors, including, without limitation, all cash, cash equivalents,
bank accounts, accounts, other receivables, chattel paper, contract
rights, inventory, instruments, documents, securities (whether or not
marketable), equipment, fixtures, real property interests, franchise
rights, patents, tradenames, trademarks, copyrights, intellectual
property, general intangibles, capital stock, investment property,
supporting obligations, letter of credit ri ghts, causes of action and all
substitutions, accessions and proceeds of the foregoing, wherever
located, including insurance or other proceeds (collectively, the
“Collateral”). For greater certainty, the Collateral shall, in no
circumstances, extend to any assets sold or transferred pursuant to
the Existing Securitization Facility, any Replacement Securitization
Facility or any assets of ACUSFC (as defined below).

Notwithstanding the foregoing, the DIP Liens in the Collateral shall
be subject and subordinate to:

(1) an administration charge ordered by the CCAA Court
(the “Administration Charge”) in an aggregate amount
not exceeding US$6.0 million for the payment of (x)
allowed and unpaid professional fees and disbursements
incurred by professionals retained by ACI and its
subsidiaries in respect of the CCAA Cases and the
assoclated business and financial restructuring and (y)
allowed professional fees and disbursements of the
Monitor appointed in the CCAA Cases, including
allowed legal fees and expenses of such monitor.

(i1) a directors’ charge (a “Directors’ Charge”) in favour of
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the directors and officers of ACI and Donohue and their
respective subsidiaries in an amount not to exceed
US$22.5 million and upon terms reasonably satisfactory
to the Lender and the Sponsor; and

the interests of Citibank, N.A. (“Citi”), ACSC (as
defined below), ACUSFC, Citibank, N.A., London
Branch, as operating agent for the investors and Citi and
other parties to the Existing Securitization Facility or
any Replacement Securitization Facility, as such
interests are set forth in, and arise under, documentation
implementing the Existing Securitization Facility, such
Replacement Securitization Facility, the interim order
pursuant to sections 105, 362(d), 363(b)(1), 363(f),
363(m), 364(c)(1), 364(e) and 365 of the Bankruptcy
Code (1) Authorizing Certain Debtors to Continue
Selling Receivables and Related Rights pursuant to an
Amended Securitization Facility, (2) Modifying the
Automatic Stay and (3) Granting other Related Relief, as
entered by the US Bankruptcy Court on April 17, 2009,
any order entered by the US Bankruptcy Court after the
Effective Date relating to the Existing Securitization
Facility or any Replacement Securitization Facility, the
CCAA Initial Order or any order issued by the CCAA
Court afier the Effective Date relating to the Existing
Securitization  Facility  or any  Replacement
Securitization Facility.

All Collateral shall be free and clear of other liens, encumbrances
and claims, except for the following (collectively, the “Permitted
Encumbrances”):

(1)

(ii)

(iii)

charges, including without limitation the Administration
Charge and the Directors’ Charge, created under the
CCAA Initial Order and the CCAA DIP Order;

existing validly perfected liens granted by the Borrowers
and the Subsidiary Guarantors prior to the CCAA Initial
Order Date, which shall rank after the DIP Liens; and

those Liens listed on Schedule C hereto.

Notwithstanding the foregoing or anything to the contrary contained
in this Agreement or any DIP Loan Document (including any
provision for, reference to, or acknowledgement of, any Lien or
Permitted Encumbrance), nothing herein and no approval by the
Lender of any Lien or Permitted Encumbrance (whether such
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approval is oral or in writing) shall be construed as or deemed to
constitute a subordination by the Lender of any security interest or
other right, interest or Lien in or to the Collateral or any part thereof
in favour of any Lien or Permitted Encumbrance or any holder of
any Lien or Permitted Encumbrance, except to the extent
specifically set forth herein or in such approval.

CONDITIONS TO EFFECTIVENESS AND AVAILABILITY

Initial Availability
Conditions:

MBDOCS_4337488.9

The effectiveness of the DIP Facility and the Lender’s obligation to
advance the initial Loans hereunder (which must be advanced to
ACI) shall be subject to and conditional upon the satisfaction of the
following:

) receipt of a certified signed copy of the CCAA Initial
Order, which shall not have been vacated, reversed,
modified, amended or stayed;

(1)  receipt of a certified signed copy of the order of the
CCAA Court (the “CCAA DIP Order”), in form and
substance satisfactory to the Lender, the Lender’s
counsel, the Sponsor and the Sponsor’s counsel,
approving and authorizing the DIP Facility and the
granting of the DIP Liens, and which CCAA DIP Order
(i) shall authorize extensions of credit in amounts not in
excess of US$100 million, (ii) shall authorize the
payment by the Loan Parties of all of the DIP Expenses
provided for in respect of the DIP Facility in this
Agreement and (iii) shall not have been vacated,
reversed, modified, amended or stayed;

(iii)  each of this Agreement and the other DIP Loan
Documents (including for greater certainty the Sponsor
Guarantee) shall have been duly executed and delivered
to the Lender;

(iv)  receipt by the Lender of a certified copy of the signed
order in council of the Government of Quebec
authorizing the Sponsor to grant the Sponsor Guarantee;

(v) the Loan Account shall have been opened by the
Borrowers;

(vi)  receipt by the Lender of a duly executed Perfection
Certificate, although a Perfection Certificate in respect
of Donohue and its subsidiaries shall only be required
prior to the initial advance of a Loan to Donohue;
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(ix)

(x)
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receipt by the Lender of satisfactory certificates of
status, certificates of compliance, certificates of good
standing or other equivalent certificates, issued in
respect of each Loan Party by the applicable
Governmental Authority in each Loan Party’s respective
Jurisdiction of incorporation or organization, which
certificates shall be dated no earlier than five 4)
Business Days prior to the Effective Date;

receipt by the Lender of a certificate and/or certificates
of each Loan Party signed on behalf of such Loan Party
by its respective President, Chief Executive Officer,
Treasurer or Secretary, dated the Effective Date (the
statements made in which certificate shall be true on and
as of the Effective Date), certifying as to: (A) the
accuracy and completeness of the articles or other
charter documents of such Loan Party attached to such
certificate and the absence of any changes thereto; (B)
the accuracy and completeness of the bylaws or
equivalent governing documents of such Loan Party
attached to such certificate and the absence of any
changes thereto; (C) the accuracy and completeness of
the resolutions of the board of directors or of the
shareholders (or persons performing similar functions)
of such Loan Party attached to such certificate,
approving the DIP Facility and each of the DIP Loan
Documents, and that such resolutions are in effect and
have not been rescinded or amended; (D) the
incumbency and specimen signatures of the officers and
directors of such Loan Party authorized to execute the
DIP Loan Documents on behalf of such Loan Party; and
(E) the absence of any proceeding known to be pending
for the dissolution, liquidation or other termination of
the existence of such Loan Party;

receipt by the Lender of such certificates representing
certificated securities of the wholly-owned subsidiaries
of the Borrowers other than ACUSFC whose equity
interests are pledged to the Lender pursuant to a security
document required hereunder (the “Wholly-Owned
Pledged Securities”) accompanied by undated transfer
powers of attorney, duly executed in blank, as the Loan
Parties may be able to deliver using their best efforts;

receipt by the Lender of a signed legal opinion from
Gowling Lafleur Henderson LLP, counsel to the
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Sponsor, in form and substance acceptable to the
Lender, as to (a) the existence and capacity of the
Sponsor, (b) the authorization, execution and delivery by
the Sponsor of the Sponsor Guarantee, (c) the
enforceability of the Sponsor Guarantee, (d) the non-
contravention of Requirements of Law, and all other
matters which the Lender or the Lender consider
necessary in their sole absolute discretion;

the Borrowers shall have paid all accrued and unpaid
fees and DIP Expenses;

receipt by the Lender of a rolling 13 week cash forecast
of receipts and disbursements of the Borrowers and their
respective  subsidiaries, in form and substance
reasonably satisfactory to the Lender;

no Default, Specified Event of Default or Termination
Event under the DIP Loan Documents shall have
occurred and be continuing;

evidence of the continuance of the Existing
Securitization Facility until at least 45 days following
the earlier of (i) the CCAA Initial Order Date and (ii) the
date that the Chapter 11 Debtors commenced
proceedings before the US Bankruptcy Court;

receipt by the Lender of written confirmation from the
Sponsor, in the form attached as Schedule H hereto, that
it is satisfied that all of the Initial Availability
Conditions and all of the conditions under the Sponsor
Guarantee have been met; and

receipt by the Lender of evidence acceptable to the
Lender that all other actions that the Lender may deem
necessary or desirable in order to perfect and protect the
DIP Liens has been taken, including without limitation,
receipt by the Lender of proper financing statements,
publications and equivalent registration statements under
the personal property legislation of all Jjurisdictions that
the Lender may deem necessary or desirable in order to
perfect and protect the DIP Liens in the Collateral
created or purported to be created hereunder or under the
DIP Loan Documents, in each case completed in a
manner reasonably satisfactory to the Lender;

(xvii) the Lender being named as additional insured under the
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liability insurance coverages maintained by the Loan
Parties and loss payee on any casualty insurances in
existence and required by the Lender, mcluding
insurance with respect to any real property Collateral;
and

(xvitl) such other documents, conditions or evidences as the

Lender may request, acting reasonably.

The Lender’s obligation to advance Loans to the Borrowers under
this Agreement shall be subject to and conditional upon the
satisfaction of the following on or before 30 days after the Effective

Date:

M)

(i)

(iii)

(iv)

™)
(vi)

the Initial Availability Conditions shall continue to be
satisfied;

not later than May 15, 2009, the term of the stay of
proceedings against the CCAA Debtors shall have been
extended by the CCAA Court (the “CCAA Extension
Order”) beyond the term initially set out in the CCAA
Initial Order, and the CCAA Extension Order shall be in
full force and effect without any variation, amendment,
stay or other modification to which Lender has not
consented in writing in its sole discretion;

receipt by the Lender of all Wholly-Owned Pledged
Securities not previously delivered accompanied by

undated transfer powers of attorney, duly executed in
blank;

receipt by the Lender of such certificates representing
the issued and outstanding equity interests of
Manicouagan Power Company and ACH Limited
Partnership held by Abitibi-Consolidated Company of
Canada accompanied by undated transfer powers of
attorney, duly executed in blank, as the Loan Parties
may be able to deliver using commercially reasonable
best efforts;

receipt by the Lender of the current Cash Flow Forecast;

receipt by the Lender of satisfactory results of Lien
searches in each of the jurisdictions where the
Borrowers and the Subsidiary Guarantors are organized
and where assets of Borrowers or Subsidiary Guarantors
are located, and such search shall reveal no liens or
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encumbrances on any of the Collateral other than
Permitted Encumbrances;

receipt by the Lender of written confirmation from the
Sponsor, in the form attached as Schedule H hereto, that
it is satisfied that all of the Further Availability
Conditions and all of the conditions under the Sponsor
Guarantee have been met; and

payment of all accrued and unpaid fees and DIP
Expenses.

Drawdown Conditions: The obligation of the Lender to make a Loan to the Borrowers (orto
continue a LIBOR Loan) on any date is subject to the satisfaction of
the following conditions:

(@)

(i)

(iii)

(iv)

V)

(Vi)

MBDOCS_4337488.9

the Loan requested pursuant to the Borrowing Request
shall not be greater than the Loan specified for such date
in the Draw Schedule unless authorized by the Sponsor
In writing;

receipt by the Lender, no later than three (3) Business
Days prior to the requested date of the borrowing, of
written confirmation from the Sponsor, in the form
attached as Schedule H hereto, (i) that it is satisfied that
all of the Drawdown Conditions and all of the
conditions under the Sponsor Guarantee have been met
and (ii) authorizing the Lender to advance the requested
Loan to the Borrowers;

there shall be minimum availability of US$12.5 million
of the Commitment Amount;

receipt by the Lender of a duly executed Borrowing
Request;

the representations and warranties contained in each of
the DIP Loan Documents shall be correct in all material
respects on and as of such date, before and after giving
effect to such Loan (or continuance), as though made on
and as of such date, other than any such representations
or warranties that, by their terms, refer to a specific date
other than the date of such Loan (or continuance);

the Loan Parties shall not be in any material breach of
any covenant under this Agreement or the other DIP
Loan Documents;
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each of the Orders (if applicable) shall be executory
notwithstanding appeals and have not been vacated,
reversed, modified, amended or stayed in any respect
without the prior written consent of the Lender and the
Sponsor acting in their sole discretion;

the net cash (determined after taking into account the
availability under the DIP Facility) of the Borrowers, as
disclosed in the Cash Flow Forecast, for the following
four weeks is sufficient to meet the anticipated
obligations of the Borrowers during such time period as
disclosed in the Cash Flow F orecast;

no Default, Specified Event of Default or Termination
Event under the DIP Loan Documents shall have
occurred or be continuing; and

with respect to Loans to be made to Donohue and the
Chapter 11 Debtors only, the Lender shall have received
a certified copy of the US DIP Order, in form and
substance satisfactory to the Lender, the Lender’s
counsel, the Sponsor and the Sponsor’s counsel,
approving and authorizing the DIP F acility and the
granting of the DIP Liens, and which US DIP Order (1)
shall authorize extensions of credit in amounts not in
excess of US$100 million, (ii) shall authorize the
payment by the Loan Parties of all of the DIP Expenses
provided for in respect of the DIP Facility in this
Agreement and (iii) shall not have been vacated,
reversed, modified, amended or stayed.

REPRESENTATIONS; COVENANTS; EVENTS OF DEFAULT

Representations and
Warranties:

Covenants:

Specified Events of
Default:

MBDOCS_4337488.9

See Schedule D.

See Schedule E.

The occurrence of any of the following shall constitute a “Specified
Event of Default” under this Agreement:

@

failure of the Borrowers to pay (i) the principal of any
Loan when due (including any mandatory prepayments
thereof) or (ii) any interest on any Loan or any other
amount within three business days after such interest or
other amount becomes due;
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(i1) any of the Orders are stayed, vacated or otherwise cease
to be in full force and effect or are modified or amended
in a manner which could have a Material Adverse
Effect, as determined by the Lender and the Sponsor in
their sole discretion;

(i)  any Borrower or their respective subsidiaries (other than
Bridgewater Paper Company Limited) becomes subject
to a proceeding under the Bankruptcy and Insolvency
Act (Canada) or equivalent bankruptcy statutes or any
Borrower or Subsidiary Guarantor shall file a motion or
other pleading seeking the dismissal of the CCAA Cases
or US Bankruptcy Cases;

(iv)  any material provision (as determined by the Lender in
its sole discretion) of any DIP Loan Document (other
than the Sponsor Guarantee) shall for any reason cease
to be valid and binding on or enforceable against any
Loan Party intended to be a party to it, or any such Loan
Party shall so state in writing;

W) the Existing Securitization Facility is terminated without
replacement by a Replacement Securitization Facility or
there occurs a default which continues unwaived beyond
the applicable grace period under the Existing
Securitization Facility or under a Replacement
Securitization Facility; or

(vi)  The failure of the Borrowers to repay the DIP Facility
on or before November 1, 2009.

Upon the occurrence of a Specified Event of Default or Termination
Event, whether or not there is availability under the DIP Facility,
without any notice or demand whatsoever, the right of the Borrower
to receive any Loan or other accommodation of credit shall be
terminated, subject to any applicable notice provision in any Order
(as the case may be) in the case of remedies against Collateral
(which notice provisions shall be acceptable to the Lender) and the
Lender shall be entitled, in addition to all other remedies at law and
under any security or other agreement, to sweep the Loan Account
and to apply any credit balance in such Loan Account against any
outstanding Obligations owing to the Lender, in any order as the
Lender may determine in its sole discretion.
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Without limiting the foregoing, upon the occurrence of a Specified
Event of Default or Termination Event, notwithstanding that a Court
Appointed Officer’s Process may have commenced, the Lender shall
have the right to exercise all other customary remedies, including,
without limitation, the right to realize on all Collateral and to call
upon the Monitor to file a report with the Court stating the
occurrence of such an event and the fact of the DIP being
immediately due and payable (and, as the case may be, unpaid)
under provisions of Section 11.7 of the CCAA apply.

PROTECTIVE PROVISIONS

Increased Costs:

MBDOCS_4337488.9

If, due to either (i) the introduction of or any change in or in the
interpretation of any Requirement of Law or (ii) the compliance
with any guideline or request from any central bank or other
Governmental Authority (whether or not having the force of law),
there shall be any increase in the cost to the Lender of agreeing to
make or of making, funding or maintaining LIBOR Loans, then the
Borrowers shall from time to time, upon demand by the Lender, pay
to the Lender additional amounts sufficient to compensate the
Lender for such increased costs; provided, however, that the Lender
agrees to use reasonable efforts (consistent with its internal policy
and legal and regulatory restrictions) to designate a different lending
office if the making of such a designation would avoid the need for,
or reduce the amount of, such increased cost that may thereafter
accrue and would not, in the reasonable judgment of the Lender, be
otherwise disadvantageous to the Lender. A certificate as to the
amount of such increased cost, submitted to the Borrowers by the
Lender, shall be conclusive and binding for all purposes, absent
manifest error.

If the Lender determines that compliance with any Requirement of
Law or any guideline or request from any central bank or other
Governmental Authority (whether or not having the force of law)
affects or would affect the amount of capital required or expected to
be maintained by the Lender and that the amount of such capital is
increased by or based upon the existence of the Lender’s
commitment to lend hereunder, then, upon demand by the Lender,
the Borrowers shall pay to the Lender, from time to time as specified
by the Lender, additional amounts sufficient to compensate the
Lender in the light of such circumstances, to the extent that the
Lender reasonably determines such increase in capital to be
allocable to the existence of the Lender’s commitment to lend
hereunder. A certificate as to such amounts submitted to the
Borrowers by the Lender shall be conclusive and binding for all
purposes, absent manifest error.
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Notwithstanding any other provision of this Agreement, if the
introduction of or any change in or in the interpretation of
Requirement of Law shall make it unlawful, or any central bank or
other Governmental Authority shall assert that it is unlawful, for the
Lender to perform its obligations hereunder to make LIBOR Loans
or to continue to fund or maintain LIBOR Loans hereunder, then, on
notice thereof and demand therefor by the Lender to the Borrowers,
(i) each LIBOR Loan will automatically, upon such demand,
converted into a Base Rate Loan and (ii) the obligation of the
Lender to make LIBOR Loans shall be suspended until the Lender
shall notify the Borrowers that the Lender has determined that the
circumstances causing such suspension no longer exist; provided,
however, that, before making any such demand, the Lender agrees to
use reasonable efforts (consistent with its internal policy and legal
and regulatory restrictions) to designate a different lending office if
the making of such a designation would allow the Lender or its
lending office to continue to perform its obligations to make LIBOR
Loans or to continue to fund or maintain LIBOR Loans and would
not, in the judgment of the Lender, be otherwise disadvantageous to
the Lender.

The Borrowers and the Subsidiary Guarantors will indemnify and
hold harmless the Lender and each of its affiliates and their
respective officers, directors, employees, agents and advisors (each,
an “Indemnified Person™) from and against any and all suits,
actions, proceedings, orders, claims, damages, losses, liabilities and
expenses (including reasonable legal fees and disbursements and
other costs of investigation or defence, including those incurred
upon any appeal) that may be instituted or asserted against or
incurred by any such Indemnified Person as a result of or in
connection with credit having been extended, suspended or
terminated under the DIP Facility, the DIP Loan Documents or the
use of the proceeds thereof, and the administration of such credit,
and in connection with or arising out of the transactions
contemplated hereunder or thereunder and any actions or failures to
act in connection therewith including the taking of any enforcement
actions by the Lender, including any and all environmental liabilities
and legal costs and expenses arising out of or incurred in connection
with disputes between or among any parties to any of the DIP Loan
Documents save and except in the case of gross negligence or wilful
misconduct of an Indemnified Person.

All payments made by the Borrowers or the Subsidiary Guarantors
to the Lender under this Agreement and the other DIP Loan
Documents shall be free and clear of any present or future Taxes
whatsoever (other than income and franchise taxes in the jurisdiction
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of the Lender’s applicable lending office). The Lender will use
reasonable efforts (consistent with their respective internal policies
and legal and regulatory restrictions and so long as such efforts
would not otherwise be disadvantageous to the Lender) to minimize
to the extent possible any applicable Taxes and the Borrowers will
indemnify the Lender for such taxes paid by the Lender.

The DIP Expenses shall be paid by the Borrowers and shall be
secured by the DIP Liens. Such expenses shall be payable whether
or not the DIP Facility closes.

All notices and other communications provided for hereunder shall
be in writing (including via facsimile communication) and mailed,
telecopied or delivered: if to any Borrower or any Subsidiary
Guarantor, at 1155 Metcalfe Street, Suite 800, Montréal, Québec
H3B S5H2, Attention: Chief Financial Officer, fax number
514.394.3644 as well as to the attention of (i) Stikeman Elliott LLP,
Canadian counsel to the Borrowers, at its address at 1155 René-
Lévesque Blvd. West, Suite 4000, Montreal, Quebec, H3B 3V2,
Attention: Marc Barbeau and Howard Rosenoff, fax number
514.397.3222, and (ii) Paul, Weiss, Rifkind, Wharton & Garrison
LLP, 1285 Avenue of the Americas, New York, NY 10019-6064,
Attention: Kelly Cornish, fax number 212.757.3990; if to the
Lender, at its address at 4th Floor, First Canadian Place, 100 King St
West, Toronto, M5X 1H3, Attention: Stanley Julien and Elizabeth
Armstrong, fax number 416.359.7796 with a copy to McMillan
LLP, Brookfield Place, Suite 4400, Bay Wellington Tower, 181 Bay
Street, Toronto, Ontario, M5J 2T3, Attention: Andrew J.F. Kent, fax
number 416.865.7048; or, as to the Borrowers, any Subsidiary
Guarantor or the Lender, at such other address as shall be designated
by such party in a written notice to the other parties. All such notices
and communications shall, when mailed, telegraphed or telecopied,
be effective three Business Days after being deposited in the mail,
first class postage prepaid or confirmed as received when sent by
telecopier, respectively.

Subject to the Orders, upon (a) the occurrence and during the
continuance of any Specified Event of Default or Termination
Event, the Lender and each Affiliate of the Lender is hereby
authorized at any time and from time to time, to the fullest extent
permitted by law, to set off and otherwise apply any and all deposits
(general or special, time or demand, provisional or final) at any time
held and other indebtedness at any time owing by the Lender or such
Affiliate to or for the credit or the account of the Borrowers or any
Subsidiary Guarantor against any and all of the Obligations now or
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hereafter existing under this Agreement or the DIP Loan
Documents, irrespective of whether the Lender shall have made any
demand under this Agreement or such DIP Loan Documents and
although such obligations may be unmatured. The Lender agrees
promptly to notify the applicable Borrowers or Subsidiary
Guarantors after any such set-off and application; provided,
however, that the failure to give such notice shall not affect the
validity of such set-off and application. The rights of the Lender
and its respective Affiliates under this provision are in addition to
other rights and remedies (including, without limitation, other rights
of set-off) that the Lender and its respective Affiliates may have.

This Agreement shall be construed in accordance with and governed
by the laws of the Province of Quebec and the federal laws of
Canada applicable therein and the parties shall attorn to the non-
exclusive jurisdiction of the courts of the Province of Quebec.

This Agreement, the DIP Loan Documents and all documents
contemplated by or delivered under or in connection with this
Agreement and the DIP Loan Documents, constitute the entire
agreement between the parties with respect to the subject matter and
supersedes all prior agreements, negotiations, discussions,
undertakings, representations, warranties and understandings,
whether written or verbal.

No amendment, supplement, restatement or termination of any
provision of this Agreement is binding unless it is in writing and
signed by each party to this Agreement.

No failure to exercise, and no delay in exercising, on the part of the
Lender, any right, remedy, power or privilege hereunder shall
operate as a waiver thereof. No single or partial exercise of any
right, remedy, power or privilege shall preclude the exercise of any
other right, remedy, power or privilege.

This Agreement shall enure to the benefit of and be binding on the
parties hereto and their successors and permitted assigns. The
Borrowers may not assign their respective rights or obligations
under this Agreement or the DIP Loan Documents without the prior
written consent of the Lender. The Lender, subject to the prior
authorization of the Sponsor, acting reasonably and without delay,
may assign its Loans under the DIP Facility and its rights and
interests under this Agreement and the other DIP Loan Documents
and customary participation rights will be available; provided that
the Lender shall not require the prior authorization of the Sponsor to
assign its Loans under the DIP Facility and its rights and interests
under this Agreement and the other DIP Loan Documents: (i) to any
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financial institution listed under Schedule I or Schedule II of the
Bank Act (Canada) or (ii) after the occurrence of a Termination
Event if the Sponsor is in breach of its obligations under the Sponsor
Guarantee.

If the Lender assigns any part of its Loans under the DIP Facility
and 1ts rights and interests under this Agreement and the other DIP
Loan Documents in accordance with the terms of this Agreement,
including by way of subrogation, then any action expressed to be
taken or discretion expressed to be exercised hereunder by the
Lender shall require the unanimous consent of the Lender and all
such assignees or subrogated parties.

This Agreement may be executed and delivered by way of facsimile
and in any number of counterparts each of which when executed and
delivered is an original but all of which taken together constitute one
and the same instrument.

For each provision of this Agreement, time is of the essence.

Notwithstanding anything contained herein to the contrary and
Donohue’s signature hereinbelow (i) this Agreement shall not be
enforceable against Donohue or its subsidiaries; and (ii) all
references to “Borrowers”, “Loan Parties” and “subsidiaries” shall
be deemed to exclude Donohue and its subsidiaries, until such time
as the US DIP Order has been entered by the US Bankruptcy Court.
The Lender hereby acknowledges that Donohue shall have no
obligation to take any actions with a view to obtaining the US DIP
Order and its failure to take any such actions shall not affect the
rights of ACI hereunder.

It is the express wish of the parties that this document and any
related documents be drawn up and executed in English. Les parties
aux présentes ont expressément demandé que ce document et tous
les documents s’y rattachant soient rédigés et signés en anglais.

[SIGNATURE PAGE FOLLOWS]

-23 - LETTER LOAN AGREEMENT
DIP FACILITY



EXECUTION COPY

If the foregoing is acceptable to you, please confirm your acceptance of the terms
and conditions as set forth herein by executing and delivering this Agreement to the Lender by
no later than 5:00 pm (Toronto time) on [®], 2009.

Yours very truly,

BANK OF MONTREAL

Per:
Name:
Title:

ACKNOWLEDGED, AGREED AND ACCEPTED
this of , 2009 by:

ABITIBI-CONSOLIDATED INC.,
a debtor and a debtor-in-possession, as
Borrower

Per:
Name:
Title:

DONOHUE CORP.,
a debtor and a debtor-in-possession, as
Borrower

Per:

Name:
Title:

LES PRESENTES SONT REGUES ET
ACCEPTEES LE 2009 PAR:

INVESTISSEMENT QUEBEC

Per:

Name:
Title:
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Schedule A — Definitions and Interpretation

SECTION 1 — DEFINITIONS
1.1 Definitions.

In this Agreement, capitalized terms shall have the meanings given to them in the
body of the Agreement, and:

(D) Affiliate means, as to any Person, any other Person that, directly or indirectly, Controls,
is Controlled by or is under common Control with such Person or is a director or officer of such
Person.

(2) BMO US Base Rate means the greater of (i) the rate of interest per annum equal to the
sum of the LIBO Rate plus 1.00% and (ii) the rate of interest per annum publicly announced
from time to time by the Lender as its prime rate in effect at its office in Toronto for US Dollar
commercial loans (such rate not being intended to be the lowest rate of interest charged by the
Lender in connection with extensions of credit to debtors).

3) Business Day means a day on which banks are open for business in the City of Montreal,
but does not include a Saturday, Sunday or holiday in the Province of Quebec. Each Business
Day will end at 4:00 p.m. (Toronto time) on that day.

4) Cash Flow Forecast means, collectively, the 13-week cash flow forecast prepared each
week by the Borrowers in form and with detail substantially similar to the 13-week cash flow
forecast delivered to the Lender on the Effective Date, which shall reflect the Borrowers’ good
faith projection of all cash receipts and disbursements in connection with the operation of their
and their respective subsidiaries’ businesses for the next 13 week period.

(5) Control means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies, or the dismissal or appointment of management, of a
Person, whether through the ability to exercise voting power, by contract or otherwise.

(6) Default means any event or condition that constitutes a Specified Event of Default or
Termination Event or that upon notice, lapse of time or both would, unless cured or waived,
become a Specified Event of Default or Termination Event.

(7)  DIP Loan Documents means, collectively, the following agreements, each of which shall
be in form and substance satisfactory to the Lender in its sole discretion:

(a) this Agreement;

(b) an Offer of Loan Guaranty between the Sponsor and the Borrowers (the “Sponsor
Commitment”);

(©) a Guarantee from the Sponsor of all of the Obligations of the Borrowers under the
DIP Loan Documents (the “Sponsor Guarantee”);
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(d) universal hypothecs for an amount of CDN$200,000,000 charging the universality
of the assets of ACI and each of the Subsidiary Guarantors’ movable and
immovable property, present and future (the “Hypothecs”);

(e) a Guarantee from each of the Subsidiary Guarantors of all of the obligations of the
Borrowers under the DIP Loan Documents (collectively, the “Subsidiary
Guarantees™); and

® a debenture charging the real property and personal property of ACI and each of
the Subsidiary Guarantors (the “Debentures™).

(8)  Effective Date means the date upon which all of the Initial Availability Conditions have
been satisfied or waived.

) Environmental Laws means all treaties, laws, rules, regulations, codes, ordinances,
orders, decrees, directives, judgments, injunctions, notices or binding agreements issued,
promulgated or entered into by or with any Governmental Authority, relating in any way to the
environment, the preservation or reclamation of natural resources, the generation, management,
Release of, or exposure to, any Hazardous Material or to occupational health and safety matters.

(10)  Existing Securitization Facility means the receivables purchase facility pursuant to the
Amended and Restated Purchase and Contribution Agreement dated as of January 31, 2008, as
amended, among ACI, Abitibi Consolidated Sales Corporation (“ACSC”) and Abitibi-
Consolidated U.S. Funding Corp. (“ACUSFC”) and to the Amended and Restated Receivables
Purchase Agreement dated as of January 31, 2008, as amended, among ACUSFC, Eureka
Securitisation, plc, Citibank, N.A., Citibank, N.A., London Branch, ACSC and ACI and any
agreement and/or document executed and/or delivered in connection therewith.

(11)  Governmental Authority means the government of Canada, the United States of
America, or any other nation, or any political subdivision thereof, whether state, provincial,
territorial or local, and any agency, authority, instrumentality, regulatory body, court, central
bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government.

(12)  Hazardous Materials means (i) any petroleum products or by-products and all other
hydrocarbons, coal ash, radon gas, asbestos, urea formaldehyde foam insulation, polychlorinated
biphenyls, chlorofluorocarbons and other ozone-depleting substances, and toxic mold; and (ii)
any chemical, material, substance or waste that is prohibited, limited or regulated by or pursuant
to any Environmental Law.

(13)  Interest Payment Date means (a) with respect to any Base Rate Loan, the last day of
each calendar month and the Termination Date (or the next preceding Business Day if the last
day of a calendar month is not a Business Day) and (b) with respect to any LIBOR Loan, the last
day of the Interest Period applicable to such Loan.

(14)  Interest Period means, with respect to any LIBOR Loan, the period commencing on the
date of the borrowing of such Loan and ending on the numerically corresponding day in the
calendar month that is one month thereafter, provided that (a) if any Interest Period would end on
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a day other than a Business Day, such Interest Period shall be extended to the next succeeding
Business Day unless such next succeeding Business Day would fall in the next calendar month,
in which case such Interest Period shall end on the next preceding Business Day and (b) any
Interest Period that commences on the last Business Day of a calendar month (or on a day for
which there is no numerically corresponding day in the last calendar month of such Interest
Period) shall end on the last Business Day of the last calendar month of such Interest Period. For
purposes hereof, the date of a LIBOR Loan initially shall be the date on which the advance of
such Loan is made and thereafter shall be the effective date of the most recent continuation of
such Borrowing.

(15) LIBO Rate means, with respect to any LIBOR Loan for any Interest Period, the rate
appearing on Reuters BBA Libor Rates Page 3750 (or on any successor or substitute page of
such service, or any successor to or substitute for such service, providing rate quotations
comparable to those currently provided on such page of such service, as determined by the
Lender from time to time for purposes of providing quotations of interest rates applicable to U.S.
Dollar deposits in the London interbank market) at approximately 11:00 a.m., London time, two
Business Days prior to the commencement of such Interest Period, as the rate for U.S. Dollar
deposits in an amount comparable to the amount of such LIBOR Loan and with a maturity
comparable to such Interest Period. If at any time the LIBO Rate would otherwise be less than
3.00% based on the foregoing methodology, then the LIBO Rate shall be deemed to be 3.00% at
such time notwithstanding the foregoing.

(16) Lien means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,
hypothecation, encumbrance, charge (including any court-ordered charge) or security interest in,
on or of such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement,
capital lease or title retention agreement (or any financing lease having substantially the same
economic effect as any of the foregoing) relating to such asset and (c) in the case of securities
owned by the applicable Person, any purchase option, call or similar right of a third party with
respect to such securities.

(17)  Loan Parties means each of ACI, Donohue and each Subsidiary Guarantor.

(18) Leoan means each of the loans and advances made by the Lender pursuant to this
Agreement.

(19) Material Adverse Effect means a material adverse effect on (a) the business, assets,
results of operations or financial condition of ACI, Donohue and their respective subsidiaries,
taken as a whole, (b) the ability of any Loan Party to perform any of its material obligations
under any DIP Loan Document, (c) the Collateral, taken as a whole, or the Lender’s DIP Liens
on the Collateral, taken as a whole, or the priority of such DIP Liens, or (d) the rights and
remedies of the Lender under the DIP Loan Documents, provided that the filing of the CCAA
Cases and the US Bankruptcy Cases and the DIP Liens and the consequences that customarily
result from proceedings under Chapter 11 of the Bankruptcy Code or the CCAA, as the case may
be, shall not be considered in determining whether there has been a “Material Adverse Effect”.

(20)  Monitor means Ermnst & Young Inc. in its capacity as court appointed monitor in the

CCAA Cases.
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(21)  Obligations means all the indebtedness, liabilities and obligations of the Borrowers and
each of the Subsidiary Guarantors, present and future, direct and indirect, absolute and
contingent, matured and unmatured, solidarily, at any time or from time to time existing or
arising under or by virtue of or otherwise in connection with this Agreement and any other DIP
Loan Documents which are or may become at any time and from time to time owing or payable
by the Borrowers or any of the Subsidiary Guarantors to the Lender, or which remain owing and
unpaid to the Lender or the Sponsor, including, without limitation, any costs or expenses,
including all reasonable legal and other costs, including any Breakage Costs, incurred by the
Lender and the Sponsor in connection with preserving or enforcing, or attempting to preserve or
enforce, their rights under this Agreement or the DIP Loan Documents.

(22)  Orders means, collectively, the CCAA Initial Order, the CCAA DIP Order, the CCAA
Extension Order, the US DIP Order and the US Bankruptcy Cases.

(23)  Perfection Certificate means a certificate executed by an officer of ACI and each
Subsidiary Guarantor and, upon the initial borrowing by Donohue, by an officer of Donohue,
which provides details of the Collateral owned by each such Loan Party, which certificate shall
be in form and substance acceptable to the Lender and the Sponsor.

(24) Person means any natural person, corporation, limited liability company, trust, joint
venture, association, company, partnership, Governmental Authority or other entity.

(25) Replacement Securitization Facility means any replacement facility of the Existing
Securitization Facility, including, without limitation, an asset based lending facility, which
provides a materially equivalent benefit or is substantially similar to the Existing Securitization
Facility and any agreement and/or document executed and/or delivered in connection therewith.

(26) Requirement of Law means, with respect to any Person, (a) the charter, articles or
certificate of organization or incorporation and by-laws or other organizational or governing
documents of such Person and (b) any statute, law, treaty, rule, regulation, order, decree, writ,
injunction or determination of any arbitrator or court or other Governmental Authority, in each
case applicable to or binding upon such Person or any of its property or to which such Person or
any of its property is subject, and including Environmental Laws.

(27)  subsidiary means, with respect to any Person (the “parent”) at any date, any corporation,
limited liability company, partnership, association or other entity the accounts of which would be
consolidated with those of the parent in the parent’s consolidated financial statements if such
financial statements were prepared in accordance with GAAP as of such date, as well as any
other corporation, limited liability company, partnership, association or other entity (a) of which
securities or other ownership interests representing more than 50% of the equity or more than
50% of the ordinary voting power or, in the case of a partnership, more than 50% of the general
partnership interests are, as of such date, owned, controlled or held, or (b) that is, as of such date,
otherwise Controlled, by the parent or one or more subsidiaries of the parent or by the parent and
one or more subsidiaries of the parent.

(28) Taxes means any and all present or future taxes, levies, imposts, duties, deductions,
charges or withholdings imposed by any Governmental Authority.
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SECTION 2 - INTERPRETATION

(1) The definitions of terms herein shall apply equally to the singular and plural forms of the
terms defined. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. The words “include”, “includes” and “including” shall be
deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to
have the same meaning and effect as the word “shall”. Unless the context requires otherwise (a)
any definition of or reference to any agreement, instrument or other document herein shall be
construed as referring to such agreement, instrument or other document as from time to time
amended, amended and restated, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein), (b) any reference herein to
any Person shall be construed to include such Person’s successors and assigns, (c) the words
“herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to
this Agreement in its entirety and not to any particular provision hereof, (d) all references herein
to Sections and Schedules shall be construed to refer to Sections of, and Schedules to, this
Agreement, (e) the words “asset” and “property” shall be construed to have the same meaning
and effect and to refer to any and all tangible and intangible assets and properties, including cash,
securities, accounts and contract rights and (f) any reference to any Requirement of Law shall,
unless otherwise specified, refer to such Requirement of Law as amended, modified or
supplemented from time to time.

) For purposes of any assets, liabilities or entities located in the Province of Quebec and for
all other purposes pursuant to which the interpretation or construction of this Agreement may be
subject to the laws of the Province of Quebec or a court or tribunal exercising jurisdiction in the
Province of Quebec, (a) “personal property” shall include “movable property”, (b) “real
property” or “real estate” shall include “immovable property”, (c) “tangible property” shall
include “corporeal property”, (d) “intangible property” shall include “incorporeal property”, (€)
“security interest”, “mortgage” and “lien” shall include a “hypothec”, “right of retention”, “prior
claim” and a resolutory clause, (f) all references to filing, perfection, priority, remedies,
registering or recording under the UCC, PPSA or Code shall include publication under the Civil
Code of Quebec, (g) all references to “perfection” of or “perfected” liens or security interest shall
include a reference to an “opposable” or “set up” lien or security interest as against third parties,
(h) any “right of offset”, “right of setoff” or similar expression shall include a “right of
compensation”, (i) “goods” shall include “corporeal movable property” other than chattel paper,
documents of title, instruments, money and securities, (j) an “agent” shall include a “mandatary”,
(k) “construction liens” shall include “legal hypothecs”; (1) “joint and several” shall include
“solidary”; (m) “gross negligence or willful misconduct” shall be deemed to be “intentional or
gross fault”; (n) “beneficial ownership” shall include “ownership on behalf of another as
mandatary”; (o) “easement” shall include “servitude”; (p) “priority” shall include “prior claim™;
(q) “survey” shall include “certificate of location and plan”; (r) “state” shall include “province”;
(s) “fee simple title” shall include “absolute ownership”; (t) “accounts” shall include “claims”.
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Schedule B — Draw Schedule

Date of Draw

Amount of Draw

Outstanding Principal Amount

April 30, 2009 US$30,000,000 US$30,000,000
May 28, 2009 US$30,000,000 US$60,000,000
June 26, 2009 US$27,500,000 US$87,500,000

[Note to Draft: The Date of Draws to be adjusted based on the date of CCAA DIP Order.]
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Schedule C — Permitted Encumbrances

1. Any Lien for Taxes not yet due or delinquent or being contested in good faith by
appropriate proceedings for which adequate reserves have been established.

2. Any statutory Lien arising in the ordinary course of business by operation of law with
respect to a liability that is not yet due or delinquent.

3. Liens constituting encumbrances in the nature of zoning restrictions, easements
(including reciprocal easement agreements), rights-of-way, municipal building and
zoning ordinances and similar charges, utility agreements, covenants, reservations,
restrictions, encroachments, charges, encumbrances, or other similar restrictions, title
defects or other irregularities that were not incurred in connection with and do not secure
indebtedness for borrowed money and do not materially affect the value the property
subject to such Lien or the use of such property in the conduct of the business of any
Loan Party.

4. Liens in connection with indebtedness for borrowed money so long as such Liens extend
solely to the property (and improvements and proceeds of such property) acquired with
the proceeds of such indebtedness or subject to the applicable capital lease.

5. Liens arising from judgments, orders, or other awards.

6. Liens consisting of deposits or pledges made in the ordinary course of business in
connection with, or to secure payment of, obligations under workers’ compensation,
unemployment insurance or similar legislation.

7. Liens given to a public utility or any municipality or governmental or other public
authority when required by such utility or other authority in connection with business
operations or the ownership of a Loan Party’s assets, provided that such Liens do not
materially interfere with the use of such Loan Party’s assets or the operation of its
business.
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Schedule D — Representations and Warranties

Each of the Borrowers represents and warrants to the Lender that:

1.

Organization; Qualification; Authority. Each of the Borrowers and their respective
subsidiaries (i) is a corporation, partnership, limited liability company or other
organization duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation or formation except where the failure to be in good
standing, individually or in the aggregate, would not have a Material Adverse Effect, (i1) is
duly qualified as a foreign corporation (or other entity) and in good standing (or the
functional equivalent thereof, if applicable) in each other jurisdiction in which it owns or
leases property or in which the conduct of its business requires it to so qualify or be
licensed, except where the failure to so qualify or be licensed and in good standing (or the
functional equivalent thereof, if applicable), individually or in the aggregate, could not
reasonably be expected to result in a Material Adverse Effect, and (iii) subject to the entry
of the CCAA Initial Order by the CCAA Court, has all requisite power and authority
(including, without limitation, all governmental licenses, permits and other approvals) to
own or lease and operate its properties and to carry on its business as now conducted and
as proposed to be conducted.

No Contravention. Upon the entry of the applicable Orders, the execution, delivery and
performance by each Loan Party of this Agreement, and each of the other DIP Loan
Documents to which it is or is to be a party, and the consummation of each aspect of the
transactions contemplated hereby and thereby, are within such Loan Party’s constitutive
powers, have been duly authorized by all necessary constitutive action, and do not (i)
contravene such Loan Party’s constitutive documents, (ii) violate any Requirement of
Law, (iii) conflict with or result in the breach of, or constitute a default under, any
contract, loan agreement, indenture, mortgage, deed of trust, lease or other instrument
binding on or affecting any Loan Party, or any of their properties entered into by such
Loan Party after the CCAA Initial Order Date, or (iv) except for the Liens created under
the DIP Loan Documents and the Orders, result in or require the creation or imposition of
any Lien upon or with respect to any of the properties of any Loan Party or any of its
subsidiaries.

Execution; Enforceability. This Agreement has been, and each of the other DIP Loan
Documents when delivered hereunder will have been, duly executed and delivered by each
Loan Party thereto. This Agreement is, and each other DIP Loan Document when
delivered hereunder will be, subject to the entry of the applicable Order, the legal, valid
and binding obligation of each Loan Party thereto, enforceable against such Loan Party in
accordance with its terms and the Orders.

Approvals and Consents. Except for the entry of the Orders, filings or recordings already
made or to be made pursuant to any federal law, rule or regulation or filings or recordings
to be made in any jurisdiction outside of Canada, no authorization, approval or other
action by, and no notice to or filing with, any Governmental Authority or regulatory body
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or any other third party, is required for (i) the due execution, delivery, recordation, filing
or performance by any Loan Party of this Agreement or any other DIP Loan Document to
which it is or is to be a party, or for the consummation of each aspect of the transactions
contemplated hereby, (i1) the grant by any Loan Party of the Liens granted by it pursuant
to the DIP Loan Documents, (iii) the validity, priority, perfection or maintenance of the
Liens created under the DIP Loan Documents (including the requisite priority set forth in
the Orders) or (1v) subject to the Orders, the exercise by the Lender of its rights under the
DIP Loan Documents or the remedies in respect of the Collateral pursuant to the DIP Loan
Documents.

5. Subsidiaries. The Perfection Certificate sets forth a complete and accurate list of all
subsidiaries of ACI and Donohue, as the case may be, showing as of the Effective Date (as
to each such subsidiary) the jurisdiction of its incorporation or organization, as the case
may be, and the percentage of the equity interests owned (directly or indirectly) by each
such Borrower or its respective subsidiaries, and, in addition with respect to each Loan
Party, such Loan Party’s exact legal name, location, chief executive office, type of
organization and organizational identification number.

6. Capital Stock. As of the Effective Date, all of the outstanding capital stock of each Loan
Party (other than any Borrower) has been validly issued, is fully paid and non-assessable
and is owned by the Persons listed in the Perfection Certificate in the percentages
specified therein free and clear of all Liens, except for the DIP Liens and Permitted
Encumbrances.

7. Properties. As of the Effective Date, each of the Loan Parties has good and marketable
title (subject only to Permitted Encumbrances) to the properties reflected on the
Borrowers’ balance sheet as of December 31, 2008. Each of the Loan Parties owns and
has on the date hereof good and marketable title or subsisting leasehold interest subject to
Permitted Encumbrances to, and enjoys on the date hereof peaceful and undisturbed
possession of, all such material properties, including without limitation, the Collateral, that
are necessary for the operation and conduct of its business. There are no Liens of any
nature whatsoever on any assets of any Loan Party other than: (i) Liens granted pursuant
to the Orders, this Agreement and the DIP Loan Documents except as set out in the Orders
and (i1) Permitted Encumbrances. The Perfection Certificate contains a complete and
correct list of all Liens in existence as of the Effective Date with respect to any Loan
Party. No Loan Party is party to any contract, agreement, lease or instrument entered into
on or after the CCAA Initial Order Date the performance of which, either unconditionally
or upon the happening of an event, will result in or require the creation of a Lien that is
not a Permitted Encumbrance on any assets of such Loan Party in violation of this
Agreement.

8. Tax Returns. Each Loan Party and each of its subsidiaries has filed or caused to be filed
all tax returns and reports (federal, state, provincial, local and foreign) which are required
to have been filed and has paid or caused to be paid all Taxes required to have been paid
by it, together with applicable interest and penalties, except (i) Taxes that are being
contested in good faith by appropriate proceedings and for which such Loan Party, as
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applicable, has set aside on its books adequate reserves or (ii) to the extent that the failure
to do so could not reasonably be expected to result in a Material Adverse Effect.

9. Tax Withholdings. Each of the Loan Parties has withheld from each payment to each of
their respective officers, directors and employees the amount of all Taxes, including
income tax, pension plan, unemployment insurance and other payments and deductions
required to be withheld therefrom, and has paid the same to the proper taxation or other
receiving authority in accordance with all Requirements of Law. No Loan Party is subject
to any claim by or liability to any of their respective officers, directors or employees for
salary (including vacation pay) or benefits which would rank in whole or in part pari passu
with or prior to the Liens created by the DIP Loan Documents. For any Canadian pension
plan, and for any other Canadian benefit plan of the Loan Parties, which is a defined
contribution plan requiring any Loan Party to contribute thereto, or to deduct from
payments to any individual and pay such deductions into or to the credit of such Canadian
pension plan or Canadian benefit plan, all required employer contributions have been
properly withheld by such Loan Party and fully paid into the funding arrangements for the
applicable Canadian pension plan or Canadian benefit plan other than the failure to pay
the special amortization payments pursuant to any of its Canadian pension plans. Any
assessments owed to the Pension Benefits Guarantee Fund established under the Pension
Benefits Act (Ontario), or other assessments or payments required under similar legislation
in any other jurisdiction, have been paid when due.

10.  Security Documents and Perfection. Each of the Hypothecs and each of the Debentures is
effective to create in favour of the Lender an enforceable security interest or hypothec in
the Collateral described therein and proceeds and products thereof. When financing
statements and certified statements in appropriate form are filed in the applicable public
offices in the jurisdictions specified in the Perfection Certificate and such other filings
and actions as are specified in the Hypothecs and each of the Debentures have been
completed, the Hypothecs and each of the Debentures shall constitute a valid and fully
perfected Lien on, and, as applicable, security interest and hypothec in, all right, title and
interest of the Loan Parties in such Collateral and the proceeds and products thereof, as
security for the Obligations, in each case prior and superior in right to any other Person
(except Permitted Encumbrances).

11.  Mortgages. Each of the Debentures and Hypothecs when delivered by the Loan Parties
with respect to the real property Collateral will be effective to create in favour of the
Lender an enforceable Lien on the mortgaged properties described therein and, when filed
in the recording office designated by the Borrowers, shall constitute a validly registered
Lien on all right, title and interest of the Loan Parties in the mortgaged properties
described therein, as security for the Obligations, in each case prior and superior in right to
any other Person (other than Persons holding Permitted Encumbrances).

12. Insurance. The Loan Parties maintain insurance policies and coverage which (i) is
sufficient for compliance with all Requirements of Law and of all material agreements to
which any Loan Party is a party, (ii) is provided under valid, outstanding and enforceable
policies, and (iii) provides adequate insurance coverage in at least such amounts and
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against at least such risks (but including in any event public liability) as are usually
insured against in the same general area by Persons engaged in the same or a similar
business to the assets and operations of the Loan Parties. All such material policies are in
full force and effect, all premiums with respect thereto have been paid in accordance with
their respective terms, and no notice of cancellation or termination has been received with
respect to any such policy. No Loan Party maintains any formalized self-insurance
program with respect to its assets or operations or material risks with respect thereto.
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Schedule E — Covenants

The Borrowers will, and shall cause each of the Subsidiary Guarantors to covenant and agree so
long as any Obligations remain outstanding under the DIP Facility, the Borrowers and each of
the Subsidiary Guarantors, provided that these covenants shall only apply to Donohue and the
US Subsidiary Guarantors if a Loan is advanced to Donohue hereunder:

1.

Corporate Existence.  Shall preserve and maintain in full force and effect all
governmental rights, privileges, qualifications, permits, licenses and franchises necessary
or desirable in the normal conduct of its business; provided that, notwithstanding the
foregoing, such failure to preserve the same shall only be permitted if it could not, in the
aggregate, reasonably be expected to have a Material Adverse Effect.

Compliance with Laws. Shall comply with all Requirements of Law applicable to it or its
property, except where the failure to do so, individually or in the aggregate, could not
reasonably be expected to result in a Material Adverse Effect.

Insurance.

(1) Shall keep its insurable properties insured at all times, against such risks, including
fire and other risks insured against by extended coverage, as is customary with
companies of the same or similar size in the same or similar businesses (subject to
deductibles and including provisions for self-insurance); and maintain in full force
and effect public liability insurance against claims for personal injury or death or
property damage occurring upon, in, about or in connection with the use of any
properties owned, occupied or controlled by any Borrower or any Subsidiary
Guarantor, as the case may be, in such amounts and with such deductibles as are
customary with companies of the same or similar size in the same or similar
businesses and in the same geographic area and in each case with financially sound
and reputable insurance companies (subject to provisions for self-insurance).

(i) Shall, in the case of any fire, accident or other casualty causing loss or damage to
any Collateral of any Loan Party, cause all proceeds of such policies to be used
promptly to repair or replace any such damaged properties, unless otherwise directed
by the Lender.

(ii1) Shall obtain endorsements to the policies pertaining to all physical properties in
which the Lender shall have a Lien under the DIP Loan Documents, naming the
Lender as a loss payee and containing (A) provisions that such policies will not be
cancelled without 30 days prior written notice having been given by the insurance
company to the Lender, and (B) a standard non contributory “mortgagee”, “lender”
or “secured party” clause, as well as such other provisions as the Lender may require
to fully protect the Lender’s interest in the Collateral and to any payments to be
made under such policies. All original policies or true copies thereof are to be
delivered to the Lender, premium prepaid.
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4. Obligations and Taxes. Shall pay all its obligations arising after the CCAA Initial Order
Date promptly and, in accordance with their terms except where the failure to do so,
individually or in the aggregate, could not reasonably be expected to result in a Material
Adverse Effect, and pay and discharge and cause each of its subsidiaries to pay and
discharge promptly all Taxes, assessments and governmental charges or levies imposed
upon it or upon its income or profits or in respect of its property other than de minimus
amounts in relation to Taxes, assessments, governmental charges or levies arising, or
attributed to the period, after the CCAA Initial Order Date, before the same shall become
in default, as well as all lawful claims for labour, materials and supplies or otherwise
arising after the CCAA Initial Order Date which, if unpaid, would become a Lien or
charge upon such properties or any part thereof, provided, however, that each Borrower
and each Subsidiary Guarantor shall not be required to pay and discharge or to cause to
be paid and discharged any such Tax, assessment, charge, levy or claim so long as the
validity or amount thereof shall be contested in good faith by appropriate proceedings, in
each case, if the Borrowers and the Subsidiary Guarantors shall have set aside on their
books adequate reserves therefor in conformity with GAAP.

5. Access to Books, Records and Properties.

(1) Shall maintain or cause to be maintained at all times true and complete books and
records in accordance with GAAP of the financial operations of the Borrowers and
their respective subsidiaries; and provide the Lender and its representatives access to
all such books and records during regular business hours upon reasonable advance
notice, in order that the Lender may examine and make abstracts from such books,
accounts, records and other papers for the purpose of verifying the accuracy of the
various reports delivered by any Borrower or any Subsidiary Guarantor to the Lender
pursuant to this Agreement or for otherwise ascertaining compliance with this
Agreement and to discuss the affairs, finances and condition of the Borrowers and
the Subsidiary Guarantors with the officers and independent accountants of the
Borrowers; provided that the Borrowers shall have the right to be present at any such
visit or inspection.

(11) Shall grant the Lender access to and the right to inspect all reports, audits and other
internal information of the Borrowers and the Subsidiary Guarantors relating to
environmental matters upon reasonable advance notice, but subject to appropriate
limitations so as to preserve attorney-client privilege.

(i11) Shall at any reasonable time and from time to time during regular business hours,
upon reasonable notice, permit the Lender and/or any representatives designated by
the Lender (including any consultants, accountants, lawyers and appraisers retained
by the Lender) to visit the properties of the Borrowers and the Subsidiary Guarantors
to conduct evaluations, appraisals, environmental assessments and ongoing
maintenance and monitoring in connection with the Collateral, and to monitor the
Collateral and all related systems; provided that the Borrowers shall have the right to
be present at any such visit and, unless a Specified Event of Default has occurred and
is continuing, such visits permitted under this clause (iii) shall be coordinated
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through the Lender and shall be made no more frequently than once in any fiscal
quarter.

Use of Proceeds. Shall use the proceeds of the Loans solely for the purposes, and subject
to the restrictions, set forth under the heading “Purpose”.

Validity of Loan Documents. Shall object to any application made on behalf of any Loan
Party or by any Person to the validity of any DIP Loan Document or the applicability or
enforceability of any DIP Loan Document or which seeks to void, avoid, limit, or
otherwise adversely affect the security interest created by or in any DIP Loan Document
or any payment made pursuant thereto.

Further Assurances.

(1) Shall promptly upon reasonable request by the Lender, correct, and cause each of its
subsidiaries promptly to correct, any material defect or error that may be discovered
in any DIP Loan Document or in the execution, acknowledgment, filing or
recordation thereof

(i) Shall promptly upon reasonable request by the Lender, do, execute, acknowledge,
deliver, record, re-record, file, re-file, register and re-register any and all such further
acts, deeds, conveyances, pledge agreements, mortgages, deeds of trust, trust deeds,
assignments, financing statements and continuations thereof, termination statements,
notices of assignment, transfers, certificates, assurances and other instruments as the
Lender may reasonably require from time to time in order to (A) carry out more
effectively the purposes of the DIP Loan Documents, (B) to the fullest extent
permitted by Requirements of Law, subject any Loan Party’s properties, assets,
rights or interests to the Liens now or hereafter required to be covered by any of the
DIP Loan Documents, (C) perfect and maintain the validity, effectiveness and
priority of any of the DIP Loan Documents and any of the Liens required to be
created thereunder and (D) assure, convey, grant, assign, transfer, preserve, protect
and confirm more effectively unto the Lender the rights granted or now or hereafter
intended to be granted to the Lender under any DIP Loan Document or under any
other instrument executed in connection with any DIP Loan Document to which any
Loan Party is or is to be a party.

Maintenance of Properties, Etc. Shall (i) maintain and preserve all of its properties that
are used or useful in the conduct of its business in good working order and condition as
when new, ordinary wear and tear excepted, and will from time to time make or cause to
be made all appropriate repairs, renewals and replacements thereof except where failure
to do so would not have a Material Adverse Effect; provided that, this covenant shall not
prohibit the sale, transfer or other disposition of any such property consummated in
accordance with the other terms of this Agreement, (ii) keep its equipment and inventory
(other than inventory sold in the ordinary course of business) at the places therefor
specified in the Perfection Certificate or, upon 30 days’ prior written notice to the Lender,
at such other places designated by such Loan Party in such notice, (111) promptly furnish
to the Lender a statement respecting any loss or damage exceeding US$2,500,000 per
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occurrence to any of its equipment or inventory, and (iv) pay promptly when due all
property and other Taxes, assessments and governmental charges or levies imposed upon,
and all claims (including, without limitation, claims for labor, materials and supplies)
against, the Collateral.

Liens. Shall not incur, create, assume or suffer to exist any Lien on any asset of any
Borrower or any of its Subsidiary Guarantors now owned or hereafter acquired by any
Borrower or any Subsidiary Guarantor, other than: (i) Permitted Encumbrances or (ii)
Liens in favour of the Lender.

Chapter 11 Claims; CCAA Claims. If Donohue borrows hereunder, shall not, in the US
Bankruptcy Cases, incur, create, assume, suffer to exist or permit any other superpriority
claim that is pari passu with or senior to the claims of the Lender granted pursuant to the
DIP Loan Documents and the Orders against the Chapter 11 Debtors except with respect
to the Carve-Outs; and in the CCAA Cases incur, create, assume, suffer to exist or permit
any court-ordered charge or Lien that is senior or pari passu to the DIP Liens except with
respect to the Permitted Encumbrances.

Transactions with Affiliates. Shall not enter into or permit any of its Subsidiary
Guarantors to enter into any transaction with any Affiliate, other than (a) any transaction
pursuant to the Existing Securitization Facility or any Replacement Securitization Facility
or (b) any transaction on terms and conditions at least as favourable to such Borrower or
such Subsidiary Guarantor as could reasonably be obtained at that time in a comparable
arm’s length transaction with a Person other than an Affiliate, except for the following:
(i) any transaction between any Loan Party and any other Loan Party; (ii) any transaction
between any Loan Party and any non-Loan Party that is in the ordinary course of business
and in a manner and to an extent consistent with past practice; or (1i1) reasonable and
customary director, officer and employee compensation and other benefits (including
retirement, health, stock option and other benefit plans) and indemnification
arrangements, in each case approved by the relevant board of directors.

Distributions. Shall not declare or pay any dividends on, or make any other distributions
(whether by reduction of capital or otherwise) with respect to any shares of the Borrower
or any of the Subsidiary Guarantors, without the prior written consent of the Lender,
except to another Loan Party.

Mergers; etc..  Shall not enter into any merger, amalgamation, consolidation,
reorganization or recapitalization or change ownership or control of the Borrowers or any
of the Subsidiary Guarantors, except to the extent such transaction only involves one or
more of the other Loan Parties (provided that such transaction would not result in a
Material Adverse Effect), without the prior written consent of the Lender.

Pre-Petition Payments. Shall not make any pre-petition payment other than as permitted
in the Orders, including payments in connection with the Existing Securitization Facility
or other court order to which each of the Lender and the Sponsor has consented, and shall
not waive, amend, modify, terminate or release the provisions of (1) any pre-petition debt
or (ii) any document, agreement or instrument evidencing, creating or governing any
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post-petition indebtedness or any other material pre-petition or post-petition agreement if
in the case of clause (i) or (ii), the same could reasonably be expected to adversely affect
the Lender.

Modification of Orders. Shall not seek or consent to, any modification, stay vacation or
amendment to the Orders without the prior consent of the Lender and the Sponsor.

Plans. Shall not seek or consent to any plan of reorganization or liquidation or any plan
of arrangement unless all of the indebtedness under the DIP Facility are to be paid in full
in cash or other immediately available funds the arrangements provided for in the DIP
Loan Documents terminated pursuant thereto prior to or contemporaneously with the
effectiveness of such plan.

No Other DIP Facilities. Shall not request any additional debtor-in-possession facility
from any other Person unless the proceeds of such facility are used to repay any
outstanding Loans.

Reporting. The Borrowers shall deliver to the Lender the following:

() Default Notice. As soon as possible and in any event within three Business Days
after any responsible officer of any Borrower has knowledge of the occurrence of
each Default, a statement of such responsible officer (or person performing similar
functions) of the Borrowers setting forth details of such Default or other event and
the action that the Borrowers have taken and proposes to take with respect thereto.

(i) Monitor’s Reports. As soon as available, each report of the Monitor to the CCAA
Court.

(1i1) Monthly Financials. For each month, as soon as available and in any event within 30
days after the end of such month, the financial information required to be delivered
to the CCAA Court for such month.

(iv) Cash Flows Forecasts. Commencing [®], 2009, the Borrowers shall provide to each
of the Lender and the Sponsor: (i) on the last Business Day of each week, a rolling
cash flow forecast detailing the consolidated cash receipts and cash disbursements of
the Borrowers and their respective subsidiaries on a weekly basis for the next 13
weeks, and (ii) on the fifth Business Day of each week, a combined weekly cash
flow results of the Borrowers and their respective subsidiaries for the previous week.

(v) Litigation. Promptly after the commencement thereof, notice of each unstayed
action, suit, investigation, litigation and proceeding before any court or governmental
department, commission, board, bureau, agency or instrumentality, domestic or
foreign, affecting any Loan Party or any of its subsidiaries that (1) is reasonably
likely to be determined adversely and if so determined adversely could be reasonably

" Insert first Friday after CCAA DIP Order is approved and this Agreement is signed.
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likely to have a Material Adverse Effect or (ii) purports to affect the legality, validity
or enforceability of this Agreement or any other DIP Loan Document or the
consummation of the transactions contemplated hereby.

(vi) Bankruptcy Pleadings, Etc. Promptly after the same is available, copies of all
pleadings, motions, applications, judicial information, financial information and
other documents filed by or on behalf of any of the Loan Parties with the CCAA
Court in the CCAA Cases or with the US Bankruptcy Court in the US Bankruptcy
Cases, or distributed by or on behalf of any of the Loan Parties to the Monitor,
providing copies of same to the Lender and counsel for Lender; provided that such
documents may be made available by posting on a website maintained by the
Borrowers, and identified to the Lender, in connection with the CCAA Cases and the
US Bankruptcy Cases.

20. Advances. Shall, not at any time after the Effective Date, permit to exist any loans or
advances to, or guarantee an obligation of any other Person (without taking into account
any loan or advance made prior to the Effective Date) except (1) loans or advances made
by one Loan Party to any other Loan Party, (ii) loans or advances made by a Loan Party
to Donohue Corp. or Bridgewater Paper Company Limited for an amount not exceeding
US$30,000,000 at all times.
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Schedule F — Form of Borrowing Request

[DATE]

Bank of Montreal

5th Floor, First Canadian Place

100 King St West

Toronto, Ontario

MS5X 1H3

Attention: Claudette Ho and Stanley Julien, Vice President
Fax No.: 416.867.5785

and to

Investissement Québec
393, rue St-Jacques

Bureau 500

Montréal, Québec

H2Y 1N9

Attention: Secrétaire
Fax No.: 514.873.9917

Dear Sirs/Mesdames:

Reference is made to that certain Letter Loan Agreement dated as of April [@],
2009 (as amended, restated, supplemented or otherwise modified from time to time, the “Loan
Agreement”), between Bank of Montreal as lender (the “Lender”) and Abitibi-Consolidated
Inc. (“ACT”) and Donohue Corp. (“Donohue”) as borrowers (collectively, the “Borrowers” and
cach a “Borrower”). Capitalized terms used and not defined herein have the meanings given to
them in the Loan Agreement.

[ACI / Donohue] hereby gives irrevocable notice, in accordance with the Loan
Agreement, that it hereby requests a [LIBOR Loan / Base Rate Loan] in the amount of
USS|e].

[[ACI / Donohue] hereby gives irrevocable notice, in accordance with the
Loan Agreement, that it hereby requests a continuation of the LIBOR Loan in the amount
of US$[®] which has an Interest Period ending on [DATE] for another Interest Period].

The Borrower is familiar with and has examined the provisions of the Loan
Agreement and has made reasonable investigations of the records of the Borrowers and their
respective subsidiaries and based on the foregoing and as of the date of this Borrowing Request,
hereby certifies to the Lender that:
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(1) the aggregate amount of Loans which are, or will be outstanding after the advance of
any Loans requested under this Borrowing Request, is not greater than US$87.5
million;

(i1) the representations and warranties contained in each of the DIP Loan Documents are
correct in all material respects on and as of the date hereof, before and after giving
effect to the Loan requested (or continued) hereby, as though made on and as of the
date hereof, other than any such representations or warranties that, by their terms,
refer to a specific date other than the date hereof:

(i)  none of the Loan Parties are in any material breach of any of their covenants under
the Loan Agreement or the other DIP Loan Documents;

(iv)  each of the Orders (if applicable) are executory notwithstanding appeals and have
not been vacated, reversed, modified, amended or stayed in any respect as of the date
hereof without the prior written consent of the Lender and the Sponsor;

(v) as disclosed on Schedule A hereto, the net cash (determined after taking into account
the availability under the DIP Facility) of the Borrowers as disclosed in the Cash
Flow Forecast for the following four weeks is sufficient to meet the anticipated
obligations of the Borrowers during such time period;

(vi)  the Loan requested pursuant to this Borrowing Request is not greater than the Loan
specified to be advanced on the date hereof in the Draw Schedule;

(vii) [Alternative:] [the Loan requested pursuant to this Borrowing Request is
greater than the Loan specified to be advanced on the date hereof in the Draw
Schedule and the written confirmation of the Sponsor authorizing the Lender to
advance such Loan is attached to this Borrowing Request;]

(viil) no Default, Specified Event of Default or Termination Event under the DIP Loan
Documents has occurred or is continuing; and

(ix)  attached hereto as Schedule B is a completed “Avis de déboursement de prét”,
signed by the Lender, in respect of the Loans requested pursuant to this Borrowing
Request.
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IN WITNESS WHEREOF, the applicable Borrower has caused this Borrowing
Request to be executed and delivered by its duly authorized officer(s) as of the date first set forth
above.

ABITIBI-CONSOLIDATED INC.
as Borrower

By:

Name:
Title:

[or]

DONOHUE CORP.
as Borrower

By:

Name:
Title:

MBDOCS_4337488.9 Sch.F -3 LETTER LOAN AGREEMENT
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Schedule A — Cash Flow Calculations

[To be completed by Borrower]
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Schedule B — Avis de déboursement de prét

(See attached)
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Schedule G — Timberland Lots

(See attached)
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Schedule H — Form of Sponsor’s Confirmation

Bank of Montreal

5th Floor, First Canadian Place
100 King St West

Toronto, Ontario

M5X 1H3

Attention: Claudette Ho and Stanley Julien, Vice President
Fax No.: 416.867.5785

Dear Sirs/Mesdames:

Reference is made to that certain Letter Loan Agreement dated as of April 24,
2009 (as amended, restated, supplemented or otherwise modified from time to time, the “Loan
Agreement”), between Bank of Montreal as lender (“BMO”) and Abitibi-Consolidated Inc. and
Donohue Corp. as borrowers (collectively, the “Borrowers” and each a “Borrower”).
Capitalized terms used and not defined herein have the meanings given to them in the Loan
Agreement.

Reference is also made to that certain Convention de cautionnement dated as of
April 24, 2009 (the “Loan Guarantee™), between Investissement Quebec and BMO.

Investissement Québec hereby confirms to BMO that (1) Investissement Quebec is
satisfied that all of the Initial Availability Conditions [, the Further Availability Conditions
and the Drawdown Conditions] stipulated in the Loan Agreement have been met or, if not met,
that Investissement Québec hereby waives satisfaction of such conditions, (ii) Investissement
Quebec is satisfied that all of the conditions set forth in the Loan Guarantee have been met and
(1if) BMO is hereby authorized to advance the [initial / requested] Loan to the Borrowers
pursuant to the terms of the Loan Agreement.

DATE: , 20009.

INVESTISSEMENT QUEBEC

Name:
Title:

MBDOCS_4337488.9 Sch. H-1 LETTER LOAN AGREEMENT
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SUPERIOR COURT
Commercial Division
(Sitting as a court designated pursuant to the Companies’
Creditors Arrangement Act)

N°. 500-11-036133-094

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
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of:
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-and -
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OFFRE DE GARANTIE DE PRET Page 1de 6
Dossier : D122527
Entfreprise : V000475
PAR : INVESTISSEMENT QUEBEC, personne morale constituée en verfu de la Loi sur

Investissement Québec et sur La Financiére du Québec (L.R.Q., c.l-16.1), ayant
son siege au 1200, route de I'Eglise, bureau 500, Québec {Québec), G1V 5A3 et
ayant une place d'affaires au 1200, route de I'Eglise, bureau 500 Québec
(Québec) G1V 5A3 («IQ »).

A ABITIBI-CONSOLIDATED INC., personne morale Iégalement constituée ayant
son siege social au 1155, rue Metcalfe, Montréal (Québec), H3B 5H2 { « ACI»);

ET: DONOHUE CORP., personne morale légalement constituée ayant son siege
social Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle,
DE 19801 et une place d'affaires au 1155, rue Metcalfe, bureau 800, Montreal,
Québec, H3B 5H2 (« Donohue »);

{collectivement ' « Entreprise »).

ATIENDU QU'ACI est implantée dans plusieurs régions du Québec et gu'elle constitue un
apport important & l'activité économique de celles-ci:

ATTENDU QUE I'Entreprise n'a pas la marge de manceuvre financiére pour procéder 4 sa
restructuration avant I'encaissement des sommes provenant d'une vente d'actif:

ATTENDU QU'ACI a, avec certaines de ses compagnies filiales, obtenu une ordonnance
initiale en vertu des articles 4, 5, et 11 de la Loi sur les arrangements avec les créanciers
des compagnies, L.R.C. 1985, c. C-36 (« LACC ») auprés de la Cour supérieure du Québec
(« Cour LACC ») en date du 17 avril 2009 (« Ordonnance Initiale ACI n);

ATTENDU QUE Donohue qa, avec certaines de ses compagnies filiales, obtenu une
ordonnance initiale en vertu du Chapitre 11 du US Bankruptcy Code (« Chapitre 11 »)
aupres de la juridiction compétente de la US Bankruptfcy Code (« Cour US ») en date du
16 avril 2009 (« Ordonnance Initiale Donohue »);

ATTENDU QU'ACI a demandé une garantie de prét du gouvernement du Québec pour
garantir un financement temporaire par une institution financiére d'une parfie de ses frais
d'opérations pendant sa restructuration financiére:

ATIENDU QUE l'arficle 28 de la Loi sur Investissement Québec et sur La Financiére du
Québec (LR.Q., c I-16.1) prévoit que le gouvernement peut, lorsqu'un projet présente un
intérét économique important pour le Québec, confier & IQ le mandat d'accorder et
d'administrer I'aide qu'il définit pour en favoriser la réalisation:

ATTENDU QUE pour financer les dépenses courantes et les autres dépenses corporatives
genérales de ACI et de ses filiales, incluant les coUts liés & I'administration de Ia procédure
aux termes de la LACC et les dépenses courantes et les autres dépenses corporatives

Initiales du représentant d'IQ Initiales du représentant
de I'Entreprise
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Dossier: D122527
Entreprise ; V000475

générales de Donohue et de ses filiales, incluant les coUts liés a I'administration de la
procédure aux termes du Chapitre 11, I'Enfreprise a demandé & Banque de Moniréal (le
« Préteurn) et le Préteur a accepté de Iui consentir un prét intérimaire au montant de
cent millions de dollars américains (100 000 000 $ US) & la condition qu'lQ se porte caution
dudit prét;

ATTENDU QU'en vertu du décret numéro 453-2009 du 16 avril 2009, IQ a été mandatée par
le gouvernement du Québec pour consentir & I'Entreprise une offre de garantie sur un
prét intérimaire au montant maximal de cent millions de dollars américains
(100 000 000 $ US);

EN CONSEQUENCE, les parties conviennent de ce qui suit :
1. PREAMBULE

Les aftendus font partie intégrante de la présente offre de garantie de préf.
2. GARANTIE DE PRET DIP

2.1. IQ offre & lEntreprise une garantie (la « Garantien), sous forme d'un
cautionnement de 100 %, de la perte nette (tel que défini & I'Annexe A} sur
un prét intérimaire (le « Prét DIP ») au montant maximal de cent millions de
dollars ameéricains (100 000 000 $ US) consenti par Banque de Montréal (le
« Préteur ») a I'Entreprise aux termes d'une offre de financement (letter loan
agreement) en date du xxxx entre le Préteur et I'Enfreprise (le « Contrat de
prét n).

3. PROJET

3.1. Le Prét DIP devra servir exclusivement au projet de redressement de
I'Entreprise (le « Projet »), lequel s'établit comme suit:

sl . Projet L P T Finandement ool
Redressement de : 100000000 $ US  Prét DIP garantipar 100 000 000 $ US
I'Entreprise IQ v .
- _Total: ©  100000000$US = Total: 100 000 000 $ US
4. DUREE DE LA GARANTIE
4.1 La Garantie est consentie & compter de la date du premier déboursement

du Prét DIP, et ce, jusqu’au 30 avril 2010.

Initiales du représentant d'lQ Initicles du représentant
de I'Entreprise
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5. CONDITIONS A REMPLIR AVANT LA MISE EN VIGUEUR DE LA GARANTIE

5.1

Avant la mise en vigueur de la Garantie :

5.1.1

5.1.2

6. HONORAIRES

toutes les conditions de déboursement prévues au Contrat de prét
devront avoir été rencontrées;

une convention de cautionnement devra étre intervenue entre le
Préteur et 1Q;

ACl autorise le Préteur, de facon imévocable, & verser & 1Q & méme le
premier déboursement du Prét DIP la Commission d'engagement
telle que prévue au sous-paragraphe 6.1.1 ci-dessous. Ce versement
sera considéré comme un paiement effectué par 'Entreprise.

ACl autorise le Préteur, de fagon irévocable, & verser & IQ & méme le
premier déboursement du Prét DIP toutes les sommes qui sont dues ou
qui seront dues & I'égard des frais et dépenses professionnels
encourus par IQ incluant, sans limitation, les frais légaux et de
conseillers. Chacun desdits paiements sera considéré comme un
paiement effectué par I'Entreprise.

le Préteur devra avoir regu une ordonnance de la Cour LACC
reconnaissant les sOretés exigées au Contrat de prét, le tout & son
entiére satisfaction.

6.1 COMMISSION D' ENGAGEMENT
6.1.1 La présente offre est sujette au paiement d'honoraires de gestion {la
« Commission d'engagementn) de 0,65625% du montant de Ia
Garantie, soit six cent cinquante-six mille deux cent cinquante
dollars américains (656 250 $ US).
6.2 HONORAIRES DE GARANTIE
6.2.1 Des honoraires de garantie de 1,75 % I'an, calculés sur le montant
total du Prét DIP, seront payables a IQ & la signature des présentes
et ensuvite annuellement & la date d'anniversaire de la signature
des présentes.
7. SURETES
Initiales du représentant d'IQ Initiales du représentant
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7.1

7.2

L'Enfreprise s'engage, pour toute la durée de la Garantie et tant que des
sommes seront dues & IQ par I'Entreprise, & accorder au Préteur, en garantie
du remboursement du Prét DIP, les sOretés prévues au Contrat de prét. Etant
entendu que Donohue ne pourra utiliser le Prét DIP en autant gu'elle aura
consentiles sGretés prévues au Contrat de prét,

L’Entreprise s'engage & signer tout document requis pour mettre en place les
sUretés prévues au Contrat de prét suite & une ordonnance de financement
intérimaire (CCAA DIP Order).

8. OBLIGATIONS DE L'ENTREPRISE

8.1

A compter de la date d'acceptation de la présente offre, pour toute Ia
durée de la Garantie et jusqu'a parfait paiement de toute somme pouvant
étre due 4 IQ par I'Entreprise, celle-ci s'engage 4 :

8.1.1 respecter tous les termes, conditions et engagements du Contrat de
prét et de la présente offre de garantie de prét;

8.1.2 fournir les états financiers annuels vérifiés, dans les 120 jours de la fin
de tout exercice financier, de AbitibiBowater Inc. sur une base
consolidée ainsi que ceux de ACI non-vérifiés sur une base
combinée;

8.1.3 fournir les états financiers trimestriels, dans les 60 jours de la fin de
chaque trimestre, de AbitibiBowater Inc. sur une base consolidée
ainsi que ceux de ACI non-vérifiés sur une base combinée;

8.14 s'assurer que I'Entreprise et ses filiales détiennent, & leur satisfaction,
une police d'assurance tous risques avec clause hypothécaire
couvrant leurs actifs pour le plein montant au Prét DIP et désignant
le Préteur & fitre de créancier hypothécaire;

8.1.5 4 accepter le mandat de Raymond Chabot Grant Thornton
SEN.CRL. consenti par Investissement Québec [et par Banque de
Montréal] et & assumer tous les coUts reliés & ce mandat, afin que
cefte demiére fournisse & IQ les documents suivants

8.1.5.1 un rapport écrit hebdomadaire des prévisions financieres
préparées par I'Entreprise incluant une explication des
écarts avec les résultats constatés;

Initiales du représentant d'lQ Initiates du représentant
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8.1.5.2 un rapport écrit, & la demande d'IQ, concernant le
processus de refinancement des comptes clients de
I"Entreprise;
8.1.53 un rapport écrit, a la demande d'IQ, concernant la

9.

vente de ses intéréts dans les actifs de La Compagnie
Hydroélectrique Manicouagan;

8.1.5.4 un rapport écrit, & la demande d'IQ, concernant
I'ensemble du processus de réorganisation de
I'Entreprise; et

8.1.5.5 un rapport écrit, & la demande de 1Q, sur le niveau des
ventes durant la période de restructuration en
comparaison avec les prévisions financiéres avec le
niveau historique d'opération des usines et au besoin
avec les commandes en mains;

se conformer & toutes les ordonnances prévues dans I'Ordonnance
Initiale ACI et I'Ordonnance Initiale Donohue et aux ordonnances
subséquentes;

payer a IQ et/ou autoriser le Préteur, de facon irévocable, & verser
a 1Q & méme chaque déboursement du Prét DIP toutes les sommes
qui sont dues ou qui seront dues & I'égard des frais et dépenses
professionnels encourus par IQ incluant, sans limitation, les frais
légaux et de conseillers. Chacun desdits paiements sera considéré
comme un paiement effectué par I'Entreprise;

payer & IQ et/ou autoriser le Préteur, de facon irévocable, & verser
a IQ & méme chaque déboursement du Prét DIP tous les paiements
qQui sont dus ou qui seront dus & I'égard des frais et dépenses
professionnels encourus par le Ministére du développement
économique, innovation, et exportation pour I'analyse de Ila
présente offre de garantie et sa mise en place. Chacun desdits
paiements sera considéré comme un paiement effectué par
I'Entreprise.

DISPOSITIONS GENERALES

Toute annexe jointe a la présente offre en fait partie intégrante.

Nonobstant les termes et conditions des présentes ainsi que la signature de
Donohue aux présentes, (i)les présentes ne seront pas exécutoires &

Initicles du représentant d'IQ Initiales du représentant
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I'encontre de Donohue et ses filiales et (i) toutes les références o
«I'"Entreprise » et « filiales » doivent exclure Donohue et ses filiales jusqu'd ce
gu’une Ordonnance DIP en vertu du Chaptire 11 auprés de la Cour US soit
obtenue et les parties reconnaissent que Donohue n'a pas I'obligation
d'obtenir une telle ordonnance ou de prendre aucune action pour obtenir
une telle ordonnance.

INVESTISSEMENT QUEBEC

Par: Date :

Signature

Nom du signataire autorisé en lettres moulées

Par: Date :

Signature

Nom du signataire autorisé en lettres moulées

Initiales du représentant d'IQ Initiales du représentant
de I'Entreprise
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ACCEPTATION DE L'ENTREPRISE

Aprés avoir pris connaissance des conditions et termes de la présente offre, nous
acceptons cette offre de garantie de prét.

Nous joignons également un chéque original au nom de ABITIBI-CONSOLIDATED INC.
portant la mention « NUL » et comportant tous les renseignements nécessaires afin de

permettre a IQ d'effectuer, le cas échéant, le prélevement, par débits électroniques,
de tout montant d0 par I'Entreprise en vertu de la Garantie.

ABITIBI-CONSOLIDATED INC.

Par : Date :

Signature

Nom du signataire autorisé en lettres mouiées

DONOHUE CORP.

Par: Date :

Signature

Nom du signataire autorisé en lettres mouldes

Initicles du représentant d'1Q Initiales du représentant
de I'Entreprise
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ANNEXE A

CONDITIONS ET TERMES GENERAUX
DE LA GARANTIE

1. PERTE NETTE

1.1. Aux fins de la Garantie, la perte
nette est définie comme étant la
somme des intéréts et du capital du
Prét  DIP  faisant lobjet d'une
autorisation de déboursement par IQ,
dus et impayés en date du rappel du
Prét DIP, plus les intéréts accumulés
pendant une période maximale de 6
mois & compter de la date de rappel
du Prét DIP, déduction faite du produit
net de la réalisation des sOretés
accordées en garantie du
remboursement du Prét DIP, le cas
échéant.

Etant entendu que le montant
maximal de la perte nette ne pourra
en aucun cas étre supérieur & cent
millions de doliars ameéricains
{100 000 000 $ US).

2. REMBOURSEMENT

2.1. L'Entreprise s'engage a
rembourser & IQ, sur demande, tout
montant que cefte derniére sera
appelée & payer au Préteur en vertu
de la Garantie, tant en capital gu'en
intéréts, ainsi qu'd la tenir indemne de
toute autre perte, dommage ou frais
pouvant résulter de [lengagement
d'lQ vis-&-vis du Préteur aux termes de
la Garantie.

3. HONORAIRES

3.1. La Commission d'engagement et
les honoraires de garantie dus par
lEntreprise & IQ, le cas échéant, aux
termes des présentes sont payables

sans avis ni mise en demeure dans les délais
prévus & la présente, aux bureaux d'lIQ ou &
tout autre endroit qu'lQ pourra indiquer par
écrit & [Entreprise. Cette Commission
d'engagement et ces honoraires de
garantie ne sont remboursables en aucune
circonstance, ni en totalité, ni en partie.

3.2. Le seul encaissement de la Commission
d'engagement ne crée aucun droit en
faveur de I'Entreprise et n'oblige
aucunement IQ & effectuer une quelcongue
mise en vigueur dela Garantie, ces droits et
ces obligations ne:pouvant éire générés que
dans la mesure oU-les .conditions et termes
mentionnés - a da présente offre sont
rencontrés.

3.3.Les 'honorcires de garantie seront
toujours payables & 'avance pour la période
de garantie & courir.

TAUX D'INTERET

4.1. Toute somme non payée & échéance
en verfu des présentes portera intérét
mensuellement & compter de cette date au
taux variable hebdomadaire prévalant a 1Q,
et ce, sans avis ni mise en demevure.

4.2. Aux fins des présentes, le taux variable
hebdomadaire prévalant chez IQ est égal
au taux préférentiel moyen de é banques &
charfe canadiennes choisies par |IQ,
exprimé sur une base annuelle et majoré de
1.75%. Ce taux est révisé une fois par
semaine et est donc susceptible de varier
hebdomadairement.

4.3. UEntreprise accepte dés & présent
toute variation du taux dintérét qu'iQ
pourra déterminer de temps & autre et dont
IQ fiendra compte dans le calcul des
intéréts payables sur tout montant dU et
exigible aux termes des présentes.

4.4. Tout intérét non payé & échéance
portera lui-méme intérét & compter de

Initiales du représentant d'IQ
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cefte date au taux stipulé & la
présente offre, et ce, sans avis ni mise
en demeure.

5. DEBITS ELECTRONIQUES

5.1. L'Entreprise  autorise  par  la
présente 1Q & effectuer par débits
manuels ou électroniques & méme son
compte bancaire tout paiement que
I'Entreprise doit faire & IQ aux termes
des présentes. A cet effet, I'Entreprise
autorise par la présente la bangque ou
linstitution financiére avec laquelle
elle fait affaires & honorer les débits
effectués par IQ.

52.1Q enverra & rlavance &
lEntreprise  une note de débit
contenant tous les renseignements
relatifs aux paiements & étre effectués
par Entreprise.

5.3. LEntreprise s'engage & renouveler
lF'autorisation apparaissant ci-dessus si
ele change de banque ou
dinstitution financiere tant que la
Garantie sera en vigueur ou que
lEntreprise  pourra étre endettée
envers IQ quant & tout paiement do
aux termes des présentes et & informer
IQ de ce changement en Iui
remettant un spécimen de chéque de
sa nouvelle banque ou instfitution
financiére portant la mention « NUL»
et contenant tous les renseignements
nécessaires.

5.4. L'Entreprise accepte que tout
paiement d0 aux termes des
présentes, dont le paiement des
honoraires de garantie, soit effectué
au moyen de chéques si 1Q juge ce
mode de paiement préférable selon
les circonstances.

ENGAGEMENTS DE L’ENTREPRISE

A compter de la date d'acceptation de Ia
présente offre, pour toute la durée de la
Garantie et jusqu'd parfait paiement de
toute somme pouvant étre due & IQ par
I'Entreprise, celle-cis'engage & :

é.1. fournir, sur demande raisonnable d'IQ,
ses états financiers vérifiés, ses &tats
financiers trimestriels, les états financiers de
ses filiales etf, le cas échéant, ses &tats
financiers consolidés ou tout autre état
financier, vérifié ou non, requis par IQ et dans
le délai prescrit par celle-ci;

6.2. fournir, sur demande raisonnable d'lQ et
dans le délai: prescrit par celle-ci, toute
information et tout document qu'elle jugera
utle et pertinent & l'application de Ia
Garantie;

6.3. transiger sur une base d'affaires et « &
distance» avec toute personne sauf en
conformité avec le Contrat de Prét;

6.4. ne pas consentir de préts, avances ou
toute autre forme d'aide financiére & ses
actionnaires, administrateurs, officier;

6.5.ne pas consentir de préts, avances ou
tout autre forme d'aide financiére & des
entreprises liées a I'exception de Donohue
ou Bridgewater Paper Company Limited
pour un montant ne pouvant excéder
30000000 $, et d'une filiale qui a cautionné
le Prét DIP;

6.6. ne pas fusionner & I'exception de ce qui
est autorisé par I'Ordonnance Initiale ACI,
I'Ordonnance Initiadle Donohue ou toute
ordonnance subséquente et le Contrat de
Prét;

6.7. ne pas déclarer ou verser de dividende;

6.8.ne pas permetire que les sOretés
consenties a tout préteur, incluant les stretés
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prévues aux présentes, servent &
garantir tout autre nouvelle obligation
et & ce que les sommes remboursées
aux termes des préts & terme garantis
par lesdites sOretés ne soient pas &
nouveau avancées suite a un tel
remboursement;

6.9. permetire G tout représentant
d'lQ, sur avis préalable & I'Entreprise,
d'entrer pendant les heures normales
d'affaires  dans les locaux de
Il'Entreprise et d'y effectuer, aux frais
d'lQ, lexamen des livres, des
installations physiques et des stocks de
I'Entreprise et d'obtenir copie de tout
document;

6.10. acquitter toutes les dépenses
se rapportant & la préparation, &
I'exécution et a finscription, s'il y a lieu,
des documents nécessaires pour
donner effet & la présente offre ou &
tout amendement & celle-ci;

6.11. souscrire, & la satisfaction du
Préteur, une police d'assurance tous
risques avec clause hypothécaire
couvrant ses actifs pour le plein
montant du Prét DIP et désignant le
Préteur & titre de  créancier
hypothécaire;

6.12. se conformer en tout temps
aux lois auxquelles elle est assujettie
au Québec a4 l'exception de tout
manquement n'ayant pas un impact
important  sur  P'Entreprise et plus
particuliérement, mais sans limiter la
portée générale de ce qui précéde,
aux normes en matiére de protection
de I'environnement, de travail et de
droits de la personne;

6.13. adopter en tout temps un
comportement social et politique
responsable.

7. CAS DE DEFAUT

Nonobstant toute disposition contraire
contenue & la présente offre, I1Q se réserve le
droit, & sa discrétion, d'annuler toute partie
non mise en vigueur de la Garantie, d'en
différer la mise en vigueur ou d'exiger du
Préteur le rappel du Prét DIP, et I'Entreprise
s'engage a rembourser sur demande le Prét
DIP avec intéréts, frais et accessoires, dans
les cas suivants :

7.1. si toute autre ordonnance est rendue
consentant un recours ou un droit & une
super priorité ayant rang avant ou pari
passu avec le Préteur;

7.2. si. toute ordonnance est rendue
renversant ['Ordonnance Initidle ACI et
I'Ordonnance Initiale Donohue établissant le
Prét DIP ou la procédure de la LACC ou
Chapitre 11;

7.3. si I'Enfreprise fait défaut de rembourser
a 1Q toute somme due aux termes des
présentes;

7.4. si quelque représentation ou garantie
contenue aux présentes ou dans tout autre
document ou certificat remis & IQ par
I'Entreprise s'avére incorrecte, erronée ou
inexacte de facon importante;

7.5. si I'Entreprise cesse tout engagement
ou obligation important de P'avis d'IQ;

7.6. si I'Enfreprise ou une de ses filiales
(autres que Bridgewater Paper Company
Limited) fait cession de ses biens, est sous le
coup d'une ordonnance de séquestre en
vertu de la Loi sur la faillite et I'insolvabilité,
ou si elle est sous le coup d'une ordonnance
de liquidation en vertu de la Loi sur la
liquidation des compagnies ou toute autre
loi au méme effet;

7.7. si I'Entreprise ne maintient pas son
existence légale;
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7.8. s'll y a un changement dans le
contréle de I'Entreprise oU dans le
conirdle ultime de I'Entreprise qui n'a
pas été préalablement autorisé par
écrit par IQ;

7.9. si, de l'avis d'IQ et sans son
consentement, il survient un
changement  important  (c.-a.d.
Material Adverse Effect, tel que défini
au Contrat de Prét) dans la nature
des opérations de I'Entreprise ou de
fagon générale dans le niveau du
risque;

7.10.si I'Entreprise fait défaut de
remplir I'un quelconque de ses
engagements stipulés a la présente
offre; ou

7.11.si I'Entreprise n'affecte pas le Prét
DIP & la réalisation du Projet.

INCESSIBILITE

8.1. L'Enitreprise ne pourra céder ni
transférer les droits qui lui sont
conférés aux termes de la présente
offre.

INTERPRETATION

9.1. Les présentes sont régies par le
droit en vigueur au Québec et sont
sujettes & Fapplication des termes et
conditions énoncés dans la Loi sur
Investissement Québec et sur La
Financiére du Québec et ses
programmes.

9.2. Seule la version francaise des
présentes sera considérée comme
officielle et dans tous les cas, celle-ci
prévaudra sur toute traduction qui
pourrait faccompagner.
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Press Releases

AbitibiBowater: The Québec Government Reiterates Its
Support - Ministers Raymond Bachand and Claude Béchard
Announce Emergency Assistance

Montréal, April 17, 2009 - Further to the announcement by AbitibiBowater that it is
seeking protection under the Companies’ Creditors Arrangement Act, Raymond Bachand,
Minister of Finance, Minister of Economic Development, Innovation and Export Trade and
Minister responsible for the Montréal region, and Claude Béchard, Minister of Natural
Resources and Wildlife and Minister responsible for the Bas-Saint-Laurent region, have
announced an exceptional initiative by authorizing Investisserent Québec to extend a
loan guarantee of up to US$100 million to Abitibi Consolidated Inc. (DIP financing).

The forest industry is going through a very difficult period. Abitibi Consolidated is affected
particularly strongly, mainly because of a substantial drop in demand for newsprint and
the difficult economic situation. In a major reorganization effort, Abitibi Consolidated
must restructure debt of roughly US$4 billion by reaching agreements with its creditors
and financial institutions.

"Abitibi Consolidated has facilities in several regions of Québec, employs many workers
and plays a significant role in Québec's economy. We are taking this timely initiative
because our priority is the workers. We are doing everything we can to enable the
company to continue operating while it reorganizes and we are working on a daily basis
with the company, labour representatives and financial institutions to find solutions in this
difficult period, in order to retain the maximum number of jobs," Minister Bachand said.

"I am confident that the company can continue to restructure. Obviously, we are
committed to working closely with Abitibi Consolidated to find ways to maintain the 7,500
jobs in the company's roughly thirty sawmiills, paper mills and plants located throughout
Québec,” Minister Béchard noted.

Times are hard, especially for the Québec forest industry and its workers. The Québec
government intends to continue to act with this industry, which plays a key role in
Québec's economy, and it would like the federal government to join in this effort.

All the steps the Québec government takes in this matter are intended to ensure that the
forest resource, which belongs to all Quebecers, provides work for as many of its citizens
as possible.

“More than ever, the forest industry, its workers and communities are at the heart of the
Québec government's priorities. The measures put forward in the last budget confirm our
support for the industry and its workers. They are a clear illustration of our determination
to prepare for the future,” Minister Béchard added.

-30-

Source:

Anne-Sophie Desmeules

Press Relations Officer

Office of the Minister of Economic Development, Innovation and Export Trade
418 691-5650

Pascal D'Astous

Press Relations Officer

Office of the Minister of Natural Resources and Wildlife
418 643-7295

Information:
Investissement Québec
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ABITIBIBOWATER RESPONDS TO PROPOSED $100 MILLION INVESTISSEMENT QUEBEC
GUARANTEE

us$

Company to negotiate terms with bank

MONTREAL, April 17 /PRNewswire-FirstCall/ - AbitibiBowater Inc. ("AbitibiBowater") and its Abitibi-Consolidated Inc.
("Abitibi") subsidiary today responded to the announcement by Investissement Quebec regarding its intention to
guarantee a maximum amount of $100 million of supplemental funding to Abitibi through a credit facility to be put in
place by a Canadian bank (the "Lender"). The proposed financing and guarantee is subject to the approval of the Courts
in Canada as well as negotiation of specific terms with the Lender and Investissement Quebec and execution of definitive
agreements.

"AbitibiBowater and its employees appreciate the confidence in our restructuring initiatives and the ongoing demonstration
of support and collaboration shown by Investissement Quebec and the Quebec government," stated David J. Paterson,
President and Chief Executive Officer. "The supplemental funds proposed to be guaranteed by Investissement Quebec will
support AbitibiBowater's business continuity by providing additional short-term liquidity while we continue to address our
restructuring program and support our business continuity."

Additionally, the Company confirmed its intention to continue working towards a rapid conclusion of the previously
announced sale of AbitibiBowater's 60 percent interest in its Manicouagan Hydroelectric Facility for gross proceeds of
C$615 million.

"The Quebec government's commitment to the MPCo transaction is a key step in AbitibiBowater's overall plan to ensure
greater liquidity and financial flexibility," added David J. Paterson.

AbitibiBowater produces a wide range of newsprint, commercial printing papers, market pulp and wood products. It is the
eighth largest publicly traded pulp and paper manufacturer in the world. AbitibiBowater owns or operates 23 pulp and
paper facilities and 30 wood products facilities located in the United States, Canada, the United Kingdom and South Korea.
Marketing its products in more than 90 countries, the Company is also among the world's largest recyclers of old
newspapers and magazines, and has third-party certified 100% of its managed woodlands to sustainable forest
management standards.

Forward-Looking Statements

Statements in this report that are not reported financial results or other historical information are "forward-looking
statements" within the meaning of the Private Securities Litigation Reform Act of 1995. They include, for example,
statements about the proposed financing by Investissement Quebec, business continuity, the conclusion of the sale of the
60% interest in Manicouagan Hydroelectric Facility, as well as our overall restructuring plans. Forward-looking statements
may be identified by the use of forward-looking terminology such as the words "will," "intend," "may," "believe," and
"expect" and other terms with similar meaning indicating possible future events or potential impact on the business or
other stakeholders of the Company and its subsidiaries. The reader is cautioned not to place undue reliance on these
forward-looking statements, which are not guarantees of future performance. These statements are based on
management's current assumptions, beliefs and expectations, all of which involve a number of business risks and
uncertainties that could cause actual results to differ materially.

These risks and uncertainties include, but are not limited to, the ability to negotiate definitive agreements for the
proposed financing arrangements under terms and conditions acceptable to the Company, the ability to obtain additional
financing, the ability to obtain court approval for the financing, the ability to continue to meet the needs of our customers,
the ability to meet all current operating needs, including wages, benefits and other operating expenses, the ability to

http://www .bowater.com/imprimer.aspx 4/27/2009
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ensure business continuity, the ability to protect the value of the business, the ability to make the necessary changes to
ensure the long-term viability of the Company, the ability to conclude the sale of our 60% interest in Manicouagan
Hydroelectric Facility and the condition of the U.S. credit and capital markets generally.

Additional factors are detailed from time to time in the Company's filings with the Securities and Exchange Commission
(SEC) and the Canadian securities regulatory authorities, including those factors contained in the Company's Annual
Report on Form 10-K, as amended, for year ended December 31, 2007 and Current Report on Form 8-K dated February 9,
2009, each under the caption "Risk Factors.™ All forward-looking statements in this report are expressly qualified by
information contained in the Company's filings with the SEC and the Canadian securities regulatory authorities. The
Company disclaims any obligation to update or revise any forward-looking information.

SOURCE ABITIBIBOWATER INC. - ENGLISH

CONTACT: Investors: Duane Owens, Vice President, Finance, (864) 282-9488; Media and Others: Seth Kursman, Vice
President, Communications and Government Affairs, (514) 394-2398, seth.kursman@abitibibowater.com

http://www bowater.com/imprimer.aspx 4/27/2009
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Asset

Senior Secured Note Collateral

Summary of Senior Secured Note Collateral Value Estimate

e Hydro assets

MPCo
ACH Partnership

o Mills

9 operating mills
located in Canada

e Other assets

Grand Falls Mill,
Newfoundland
(closed)

Bridgewater Mill, UK
D-Corp Guarantees

Other ACI Group
guarantees and
unsecured claims

Approach to Estimate Value

Non-binding letter of intent

Non-binding letter of intent

4.0x management current 2009E
EBITDA less estimated working
capital

Publicly traded companies that
are producers of newsprint
currently trade at share prices that
imply enterprise value to 2009E
EBITDA multiples of
approximately 4.5x to 5.7x

Companies considered include
Catalyst Paper, Norske Skog,
Stora Enso and UPM-Kymmene

Value not estimated

Value Estimate

C$615 M (US$500 M)
C$197.5 M (US$160 M)

US$746 M )

1. To calculate this value estimate, a multiple lower than observed trading multiples for publicly traded companies that are
producers of newsprint was selected.
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Abitibi Consolidated Company of Canada
Schedules to Current Asset Amount Certificate
As of the month ended March 31, 2009

US$ (000's)

Maximum Amount
1 Commitment as of Closing Date $ 400,000
2 Aggregate amount of prepayments (63,101)
TOTAL $ 346,899
Current Asset Amount
1 Net Eligible Accounts

a Net Eligible Accounts (see page 2) $ 232,870

b  Advance rate 85.0%
TOTAL $ 197,939
2 Net Eligible Inventory

a Net Eligible Inventory (see page 3) $ 299,092

b  Advance rate 70.0%

TOTAL $ 209,364
3  Reserves established by Agents $ -
4 TOTAL(1+2-3) $ 407,304
Current Asset Amount minus Maximum Amount $ 60,405

Mandatory Prepayment Required ? No



Abitibi Consolidated Company of Canada
Current Asset Amount Certificate
As of the month ended: March 31, 2009

Net Eligible Accounts

1

Book value of trade accounts receivables
not subject to ACSC securitization

a  Accounts receivable not subject to valid
and enforceable First Priority Liens

b Accounts receivable not owned by
Credit Parties

¢ SUBTOTAL (1-a-b)

Residual Value of accounts receivable
subject to ACSC Securitization, consisting of:

a  Intercompany note from Abitibi SPV

b Shareholder's equity in Abitibi SPV

¢ SUBTOTAL (a+b)

Book value of non-trade accounts receivable

a  Taxrefunds

Sales taxes

Road tax

Subtotal tax refunds
SFK
Hydro Ontario (Co-gen.)
Boise Cascades
Tembec
Exploit River
Employee
Fx contract (mark to market)
Other
SUBTOTAL

b Accounts receivable not due and payable
in cash

€ Accounts receivable not subject to valid
and enforceable First Priority Liens

d  Accounts receivable not owned by
Credit Parties

e  SUBTOTAL (a-b-c-d)

Reserves/Allowances for doubtful accounts
receivable identified by Credit Parties

Accounts receivable owing from Affiliates

Accounts receivable owing from Govemmental
Authorities (other than certain Tax refunds)

Accounts receivable subject to offset
(to extent of such offset)

TOTAL (1+2+3-4-5-6-7)

US$ (000's

40,451
4,610

8,504

27,336

15,987
165,434

181,421

11,502
25,541
37,043
1,915
1,396
4,084
(1)
1,382
1,562
8,667
52,749
108,798

2,615

106,183

11,068

5,242
52,749

13,012

232,870



Abitibi Consolidated Company of Canada
Current Asset Amount Certificate
As of the month ended: March 31, 2009

Net Eligible Inventory

1 Book value of inventory

a  Inventory not subject to valid and
enforceable First Priority Liens

b Inventory not owned by Credit Parties
c Inventory in-transit
SUBTOTAL (1-a-b-c)

2 Reserves identified by Credit Parties

3 Book value of obsolete and non-saleable
inventory

4 Rent reserve for warehouses without
Landlord Personal Property Collateral
Access Agreement (starting April 30th, 2008)

TOTAL (1-2-3-4)

US$ (000's)

395,379

32,577

19,370

343,431

44,033

306

299,092
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