CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No: 500-11-036133-094

SUPERIOR COURT

(Commercial Division)

(Sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, RS.C,, c.
C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

ABITIBIBOWATER INC.

and

ABITIBI-CONSOLIDATED INC,,

and

BOWATER CANADIAN HOLDINGS INC,,
and

The other Debtors listed on Schedules “A”, “B”
and “C”,

Petitioners

and

ERNST & YOUNG INC,,
Monitor

and

DDJ CAPITAL MANAGEMENT, LLC
and

NEWSTART FACTORS, INC

and

STICHTING PENSIOENFONDS ABP

and

THE FOOTHILL GROUP, INC.
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and

FOOTHILL CLO L, LTD.

Respondents, es qualité

MOTION TO ADJOURN PETITIONERS’ MOTION FOR AN ORDER AUTHORIZING A
REPLACEMENT SECURITIZATION FACILITY AND TO AMEND THE INITIAL ORDER

TO THE HONOURABLE JUSTICE CLEMENT GASCON, J.C.S., SITTING IN AND FOR
THE COMMERCIAL DIVISION OF THE SUPERIOR COURT, DISTRICT OF MONTREAL,
PETITIONERS RESPECTFULLY SUBMIT THE FOLLOWING:

I. INTRODUCTION

1. Respondents seek from the Court an order adjourning the Petitioners’ motion (the
“Petitioners’ Securitization Motion’) requesting the Court to authorize the Petitioners
to enter into what they refer to as “an amended and restated guaranteed receivables
purchase facility” and various agreements related thereto (the “Replacement
Securitization Program”);

2. On May 18, 2009, AbitibiBowater US Holding LLC, a U.S. affiliate of ACI and ACCC,
and certain of its subsidiaries (the “U.S. Debtors”), filed a similar motion in the United
States Bankruptcy Court for the District of Delaware (the “U.S. Court”) seeking an order
authorizing them to enter into the Replacement Securitization Program and authorizing
the U.S. Debtors, Abitibi-Consolidated Inc. (“ACI”) and Abitibi-Consolidated Company
of Canada Inc. (“ACCC™) to use the Term Loan Lenders’ (as defined below) cash
collateral (the “U.S. Securitization Motion”). The U.S. Securitization Motion, which is
attached hereto as Exhibit R-6, seeks authority to use any and all cash collateral of the
Term Loan Lenders, including that attributable to Receivables of ACI,;

3. The hearing on the U.S. Securitization Motion is scheduled to proceed on May 27, 2009;

4. The substance of the Petitioners’ Securitization Motion is the same as the relief requested
in the U.S. Securitization Motion, but it was only served after 5 p.m. on May 21, 2009,
for a hearing intended to proceed two days in advance of the U.S. hearing.

5. The Petitioners have known since April 16, 2009 that the Interim Securitization Program
(as defined below) expires on June 1, 2009. The Term Loan Lenders submit that the
manner in which the two motions have been advanced suggests that the impression of
urgency sought to be created by the Petitioners is of their own making.
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6. The Term Loan Lenders (as defined below) have brought a motion in the U.S. Court (the
“Chapter 15 Motion”) submitting that, as a matter of U.S. law, the U.S. Court cannot
sanction the use of cash collateral held within the territorial jurisdiction of the United
States that is subject to the Term Loan Lenders’ security without the Petitioners
providing adequate protection for the use of that cash collateral, including inter alia by
way of providing liens to the Term Loan Lenders on assets in Canada. The Chapter 15
Motion is attached hereto as Exhibit R-1;

7. The Term Loan Lenders have also filed an objection in the U.S. Court (the “Objection”)
opposing the granting of the relief requested in the U.S. Securitization on a number of
grounds, including that the U.S. Court cannot sanction the use of cash collateral held
within the territorial jurisdiction of the United States that is subject to the Term Loan
Lenders’ security without the U.S. Debtors providing adequate protection for the use of
that cash collateral, including inter alia by way of providing liens to the Term Loan
Lenders on assets of the Petitioners in Canada. The Objection is attached hereto as
Exhibit R-2.

8. If the Term Loan Lenders are successful before the U.S. Court then, in order to
implement the Replacement Securitization Program, the Petitioners will be required to
seek from the Court an order permitting them to provide such adequate protection to the
Term Loan Lenders;

9. Respondents submit that it would be wasteful of the Court’s resources for the Court to
entertain the Petitioners’ motion to sanction the Replacement Securitization Program
before all of the circumstances in which it would operate are known;

II. THE RESPONDENTS

10.  Respondents are or represent secured creditors of certain entities within the ABH Group,
including ACCC and ACI, pursuant to a Credit and Guarantee Agreement dated as of
April 1, 2008 (the “Term Loan”), already filed in the Court record as Exhibit R-1 in
support of their Motion to Vary an Initial Order Rendered Pursuant to the Companies’
Creditors Arrangement Act,

11.  Respondents appear herein on behalf of all lenders under the Term Loan (the “Term
Loan Lenders”), as Administrative Agent:

(a) Respondents are or represent Term Loan Lenders who together hold “Term Loan
Exposure” representing more than 50% of the aggregate “Term Loan Exposure”
of all Term Loan Lenders. As such, Respondents are “Requisite Lenders” within
the meaning of Section 1.1 of the Term Loan;

(b)  They are deemed to have succeeded to and become vested with all the rights,
powers, privileges and duties of the previous Administrative Agent (Goldman
Sachs Credit Partners L.P.) pursuant to Section 9.7 of the Term Loan; and

©) Pursuant to Section 9 of the Term Loan, the Administrative Agent is duly
authorized to exercise the rights and remedies of the Lenders and act on their
behalf;
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THE RELIEF OBTAINED IN THE INITIAL ORDER CONCERNING THE INTERIM
SECURITIZATION PROGRAM

As appears from the CCAA Petition:

(@)  The ABH Group produces various products including newsprint, specialty papers,
wood pulp and wood products (the “Products”) (Petition, para. [971);

(b)  The Products of the ACI Group are produced through mills owned directly or
indirectly by ACCC. The Products are sold by ACCC to ACI, which in turn sells
them to customers (Petition, para. [98]);

(c) ACI also sells Products to Abitibi-Consolidated Sales Corporation (“ACSC”), a
DCorp Group entity, which in turn sells them to customers in the United States
(Petition, para. [100]);

(d)  As part of a securitization in place prior to the filing of the CCAA Petition
involving Citibank (the “Pre-Filing Securitization Program”), the accounts
receivable of ACI and ACSC resulting from sales to customers in Canada, the
US. and elsewhere, except the UK., Belgium, Ireland and Germany (the
“Receivables”) were sold to a special purpose vehicle, ACI Funding, which then
sold fractional ownership interests in the Receivables and related rights to
Citibank (Petition, para. [109],[183]-[185]);

(e) The Pre-Filing Securitization Program is set up through various agreements
(Petition, para. [185]);

The Term Loan is secured by various assets (the “Term Loan Lenders’ Collateral”),
including inter alia cash collateral derived from the Receivables;

The CCAA Petition requested that ACI and ACSC be authorized to continue selling
Receivables under the Pre-Filing Securitization Program for 45 days (Petition, para. [109]
and [183] to [203]) (the “Interim Securitization Program”);

This request was granted through para. [29] to [45] of the Initial Order, without any
conditions and without any protection being afforded to the Term Loan Lenders
regarding the possible reduction of the value of the Term Loan Lenders’ Collateral,
including the cash collateral derived from the Receivables;

U.S. NEGOTIATIONS CONCERNING THE INTERIM SECURITIZATION PROGRAM

On April 16, 2009, the U.S. Debtors, including ACSC, filed in the U.S. Court a motion
requesting the same relief regarding the Interim Securitization Program as in the CCAA
Petition, as appears from the Debtors’ Motion for an Interim Order Pursuant to Sections
105, 362(d), 363(b)(1), 363(), 363(m), 364(c)(1), 364(e) and 365 of the Bankruptcy Code
(4) Authorizing Certain Debtors to Continue Selling Receivables and Related Rights
Pursuant to an Amended Securitization Program, (B) Modifying the Automatic Stay and
(C) Granting Other Related Relief (the “U.S. Interim Securitization Motion”™) attached
hereto as Exhibit R-3;
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A limited objection to the U.S. Interim Securitization Motion was made by the Term
Loan Lenders, who requested that the sale of Receivables under the Interim
Securitization Program be made conditional upon the Term Loan Lenders being provided
adequate protection against an eventual reduction in the value of the Term Loan Lenders’
Collateral, as appears from the Term Loan Lenders’ objection attached hereto as
Exhibit R-4;

Prior to the hearing of the U.S. Interim Securitization Motion, the Term Loan Lenders
and the U.S. Debtors negotiated and came to an interim agreement on an adequate
protection package to protect the Term Loan Lenders’ interests in connection with the
Interim Securitization Program, provided that the Term Loan Lenders reserved their
rights to object to any other securitization, including the Replacement Securitization
Program,;

On April 17, 2009, the U.S. Court rendered an Interim Order that is expressly subject to
and supplemented by the adequate protection agreed to by the parties on the record at the
hearing of the U.S. Interim Securitization Motion, as appears from the transcript of the
hearing attached hereto as Exhibit R-5;

In summary, the following protection was provided to the Term Loan Lenders in relation
to the 45 days during which the Interim Securitization Program was to remain in effect:

(@)  Post-petition replacement liens, to the extent of a diminution in the Term Loan
Lenders’ Collateral, on all post-petition assets that constituted pre-petition
collateral;

(b)  New liens, to the extent of a diminution in the Term Loan Lenders’ Collateral, in
the form of post-petition liens on unencumbered assets of the U.S. Debtors and
junior liens on their already encumbered assets, provided that the Term Loan
Lenders will not have liens on assets on which the U.S. Debtors are not permitted
to grant liens;

(c) An administrative expense priority claim (junior only to the administrative
expense priority claim granted to Citibank) for (a) all accrued and unpaid interest
on the Term Loan and interest to accrue through the termination of the Interim
Securitization Program (which interest will accrue at the default rate when
applicable), payable upon the refinancing or replacement of the Securitization;
and (b) any diminution of the value of the Term Loan Lenders’ Collateral;

@ Payment of reasonable fees and expenses of the Term Loan Lenders’ advisors,
including their financial advisor, their U.S. legal counsel and their Canadian legal
counsel;

(e A standstill on the Inter-Creditor Agreement between the Term Loan Lenders and
Citibank, to remain in effect until the termination of the Interim Securitization
Program or earlier if an event of default was to occur under the Interim
Securitization Program; and

® The Debtors to use their best efforts to deliver a budget showing how the proceeds
of the Interim Securitization Program are to be used,
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the whole as appears from the transcript of the hearing;

Notwithstanding that the Petitioners refer to the proposed Replacement Securitization
Program as merely an extension, it is in reality a replacement, in accordance with which
the existing securitization lenders would be paid in full—a fact that the Petitioners
implicitly acknowledge in styling their motion as one to authorize a “replacement”
facility;

THE TERM LOAN LENDERS’ CHAPTER 15 MOTION

On April 17, 2009, ACI and ACCC filed petitions for recognition of their CCAA cases as
foreign main proceedings under chapter 15 of the United States Bankruptcy Code
(“Chapter 15”) (which, like section 18.6 of the CCAA, deals with recognition of foreign
insolvency proceedings). A stated purpose of the Chapter 15 filings was to obtain the
protection of a stay of proceedings for ACCC’s and ACI’s U.S. assets;

In contending for the approval of the U.S. Securitization Motion, the U.S. Debtors claim
that ACI and ACCC do not need to provide the Term Loan Lenders with adequate
protection because the aggregate value of their U.S. assets on the petition date was only
$7 million. Even if, as a matter of U.S. law, this claim could be sustained, the Term Loan
Lenders submit that the U.S. Debtors’ submissions ignore two fundamental facts;

First, the Term Loan Lenders have perfected liens on all of ACI’s and ACCC’s inventory
and receivables and the proceeds derived therefrom (now or hereafter existing);

Second, the U.S. Debtors’ assessment of the value of the U.S. assets ignores the manner
in which the Pre-Filing and Interim Securitization Programs operate (and the proposed
Replacement Securitization Program would operate);

Although this fact is not apparent from the description of the Petitioners’ cash
management system in the Sixth Report of the Monitor, the Term Loan Lenders’
Collateral includes the cash from time to time deposited in an ACI account at Bank of
America (the “ACI Concentration Account™). The Term Loan Lenders’ lien is perfected
by a blocked account control agreement, a copy of which is attached as Exhibit A to the
Chapter 15 Motion. The ACI Concentration Account and the cash at any time deposited
in it are located within the territorial jurisdiction of the United States. As a result, access
to that asset is properly subject to the control of the U.S. Court;

According to the bank account structure chart attached as Exhibit B to the Chapter 15
Motion, the ACI Concentration Account is the account in which the proceeds of U.S.
dollar denominated Receivables sold to ACI Funding (including by ACI) are aggregated.
As appears from the Chapter 15 Motion, virtually all of the proceeds of the Receivables
of ACI are denominated in U.S. dollars (Chapter 15 Motion, pp. 4, 6). As such, virtually
all proceeds of the Pre-Filing and Interim Securitization Program are (and virtually all of
the proceeds of the proposed Replacement Securitization Facility would be), at some
point, held in a U.S. bank account and therefore subject to any order that the U.S. Court
may make;

In the Chapter 15 Motion the Term Loan Lenders submit that, having sought the
protection of Chapter 15, as a matter of U.S. law ACI and ACCC are required, as a
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condition of continuing to enjoy that protection, to provide adequate protection for the
use of the Term Loan Lenders’ cash collateral before any order can be granted permitting
use of that cash collateral;

It is readily apparent that an order permitting access to the Term Loan Lenders’ cash
collateral in the ACI Concentration Account would be essential to the operation of the
Replacement Securitization Program. The Term Loan Lenders submit that it is entirely
appropriate for the U.S. Court to impose whatever conditions it is required to impose, as a
matter of U.S. law, before permitting use of that cash collateral. The Term Loan Lenders
submit that such conditions must involve ACI and ACCC providing adequate protection,
including, inter alia, by way of liens on Canadian assets, in order to satisfy such
conditions and that, if ACI and ACCC do not do so, they cannot be entitled to the benefit
of Chapter 15 and a stay of proceedings in the United States;

THE TERM LOAN LENDERS’ OBJECTIONS TO THE REPLACEMENT SECURITIZATION
PROGRAM

Some of the Term Loan Lenders’ grounds of objection to the U.S. Securitization Motion
concern matters of U.S. law (for example, the requirement for adequate protection).
Others (for example, the inadequacy of information provided in support of the request to
sanction the Replacement Securitization Program) are equally applicable to the relief
sought in the Petitioners’ Securitization Motion;

CONCLUSIONS

It would be wasteful of the Court’s resources to consider the motion by the Petitioners
seeking approval for the Replacement Securitization Program before all of the
circumstances in which it would operate are known, and in particular while the Term
Loan Lenders’ submissions that they are entitled to adequate protection, including inter
alia liens on Canadian assets, as a condition to any use of their cash collateral, have yet to
be heard;

It would also be pointless to require the Term Loan Lenders to mount their objections to
the Petitioners’ Securitization Motion in advance of the hearing of the U.S. Securitization
Motion. In addition to presenting objections to the Replacement Securitization Program
under U.S. law, further objections have been or will be raised by the Term Loan Lenders
that are equally germane for this Court. Duplication and waste would be occasioned by
having identical submissions advanced both to the Court and to the U.S. Court.
Adjourning the Petitioners’ Securitization Motion would be a more efficient manner of
proceeding for all concerned and would avoid the risk of inconsistent orders;

Furthermore, since the Term Loan Lenders have argued that, as a matter of U.S. law, the
Replacement Securitization Program cannot be implemented without the imposition of
certain conditions, principles of comity suggest that this Court should defer its decision
until the question whether, as a matter of U.S. law, any conditions need to be imposed is
resolved in the U.S. Court according to the requirements of U.S. law. Only then will the
Petitioners know what order they will need from the Court;
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34. The Term Loan Lenders therefore request that the hearing of the Petitioners’
Securitization Motion be adjourned to await the determination of the Chapter 15 Motion
and the U.S. Securitization Motion.

35.  In the alternative, the Term Loan Lenders request that, if any relief is to be granted on the
Petitioners’ motion, such relief should be expressly without prejudice to the
determination of all issues raised by the Term Loan Lenders before the U.S. Court in the
Chapter 15 Motion and in relation to the U.S. Securitization Motion.;

FOR THESE REASONS, MAY IT PLEASE THIS HONOURABLE COURT TO:
GRANT the present motion; |
ADJOURN the Petitioners’ Securitization Motion;

THE WHOLE without costs except in case of contestation.

Montréal, this May 22, 2009

Coolon %«ﬂtwwm &x//{(ﬁ/\,éx

Fasken Martineau DuMoulin LLP
Attorneys for Respondents
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NOTICE OF PRESENTATION

TO: SEE ATTACHED SERVICE LIST

TAKE NOTICE that the present Motion for an Order Authorizing a Replacement Securitization
Program and to Amend the Initial Order will be presented for adjudication before
Justice Clément Gascon, J.C.S., sitting in and for the District of Montréal, Commercial Division,
on May 25, 2009, at 9:00 a.m., or so soon thereafter as counsel may be heard, in room 15.04 of
the Montréal Courthouse, located at 1 Notre-Dame Street East, Montréal, Québec, H4Z 1E9.

DO GOVERN YOURSELVES ACCORDINGLY.

Montréal, this May 22, 2009

\/(ao‘.um MM‘\’A([V\QD(AA B‘;Moc\tﬂ

Fasken Martineau DuMoulin LLP
Attorneys for Respondents
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SERVICE LIST




Stikeman Elliott LLP

1155 René-Lévesque Blvd. West
40th Floor

Montréal (Québec) H3B 3V2
Fax: 514 397-3222

Marc B. Barbeau
mbarbeau@stikeman.com
Tel.: 514 397-3212

Guy P. Martel
gmartel@stikeman.com
Tel.: 514 397-3163

Meélanie Béland
mbeland@stikeman.com
Tel.: 514 397-3197

Joseph Reynaud

jreynaud@stikeman.com
Tel.: 514 397-3019

Howard J. Rosenoff
hrosenoff@stikeman.com

Tel.: 514 397-3253

Canadian attorneys for the Petitioners

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto (Ontario) M5L 1B9
Fax: 416 947-0866

Sean F. Dunphy

sdunphy@stikeman.com
Tel.: 416 869-5662

Canadian attorneys for the Petitioners

Paul, Weiss, Rifkind, Wharton & Garrison
LLP

1285 Avenue of the Americas

New York, NY 10019-6064

US.A

Fax: 212-373-2053

Kelley A. Cornish
kcornish@paulweiss.com
Tel.: 212 373-3493

Alice Eaton
aeaton@paulweiss.com
Tel.: 212 373-3000

U.S. Attorneys for the Petitioners

Paul, Weiss, Rifkind, Wharton & Garrison
LLP

2001 K Street, NW

Washington, DC 20006

US.A

Fax: 202 204-7354

Claudia R. Tobler
ctobler@paulweiss.com
Tel.: 202 223-7354

U.S. Attorneys for the Petitioners




Fishman Flanz Meland Paquin, LLP
1250 René-Lévesque Blvd. West
Suite 4100

Montréal (Québec) H3B 4W8

Fax: 514 932-4170

Avram Fishman

afishman@ffmp.ca
Tel.; 514 932-4100 ext. 215

Mark E. Meland
mmeland@ffmp.ca
Tel.: 514 932-4100 ext. 213

Martin H. Scheim
mscheim@ffmp.ca
Tel.: 514 932-4100 ext. 240

Jason Dolman

jdolman@ffmp.ca
Tel.: 514 932-4100 ext. 272

Attorneys for the Monitor

ThorntonGroutFinnigan LLP

Canadian Pacific Tower

100 Wellington Street West, Suite 3200 P.O. Box
329 Toronto-Dominion Centre

Toronto (Ontario) M5K 1K7

Fax: 416 304-1313

Robert I. Thornton

rthornton@tgf.ca
Tel.: 416 304-0560

Rachelle F. Moncur

rmoncur@tgf.ca
Tel.: 416 304-0538

Seema Aggarwal

saggarwal@tgf.ca
Tel.: 416 304-0603

Attorneys for the Monitor

Blake Cassels & Graydon LLP
Place de la Cathédrale

600 de Maisonneuve Blvd. West
Suite 2200

Montréal (Quebec) H3A 3]J2
Fax: 514 982-4099

Bernard Boucher
bernard.boucher@blakes.com
Tel.: 514 982-4006

Attorneys for BI Cibibank, N.A., London
branch, as Agent, and Citibank, N.A., as a
Bank (within the meaning ascribed to said
terms in the Receivables Purchase Agreement,
dated as of October 27, 2005)

Blake Cassels & Graydon LLP
199 Bay Street

Commerce Court West

Suite 2800

Toronto (Ontario) M5L 1A9
Fax: 416 863-2653

Susan M. Grundy

susan.grundy@blakes.com
Tel.: 416 863-2572

Attorneys for BI Cibibank, N.A. London
branch, as Agent, and Citibank, N.A., as a
Bank (within the meaning ascribed to said
terms in the Receivables Purchase Agreement,
dated as of October 27, 2005)




Blake Cassels & Graydon LLP
600 de Maisonneuve Blvd. West
Suite 2200

Montréal (Quebec) H3A 3]2
Fax: 514 982-4099

Sébastien Guy

sebastien.guy@blakes.com
Tel.: 514 982-4020

Attorneys for Caterpillar Financial Services
Ltd

McMillan LLP

Brookfield Place, Suite 4400
181 Bay Street

Toronto (Ontario) M5J 2T3
Fax: 647-722-6716

Andrew ].F. Kent
andrew.kent@mcmillan.ca
Tel.: 416 865-7160

Attorneys for Bank of Montreal

McMillan

1000 Sherbrooke Street West
27th Floor

Montréal (Quebec) H3A 3G4
Fax: 514 987-1213

Fric Vallieres
eric.vallieres@mcmillan.ca
Tel.: 514 987-5068

Patrice Beaudin

patrice.beaudin@mcmillan.ca
Tel.: 514 987-5006

Attorneys for Bank of Montreal

Gowling Lafleur Henderson LLP
1 Place Ville Marie

37th Floor

Montréal (Québec) H3B 3P4

Fax: 514 878-1450

Denis St-Onge
denis.st-onge@gowlings.com
Tel.: 514 392-9519

Patrice Benoit

patrice.benoit@ gowlings.com
Tel.: 514 392-9550

Attorneys for Investissement Québec

Gowling Lafleur Henderson LLP
1 Place Ville Marie

37th Floor

Montréal (Québec) H3B 3P4

Fax: 514 878-1450

Frangois Viau

francois.viau@gowlings.com
Tel.: 514 392-9530

Attorneys for Asten Johnson Inc.
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Stock Exchange Tower

34th Floor, P.O. Box 242

800 Victoria Square

Montréal (Quebec) H4Z 1E9

Fax: 514 397 7600

Xeno C. Martis
xmartis@fasken.com
Tel.: 514 397-7509

Alain Riendeau
ariendeau@mtl.fasken.com
Tel.: 514 397-7678

Attorneys for Silver Oak Capital LLC et al.

Fasken Martineau DuMoulin LLP
Stock Exchange Tower

34th Floor, P.O. Box 242

800 Victoria Square

Montréal (Quebec) H4Z 1E9

Fax: 514 397 7600

Alain Riendeau
ariendeau@mtl.fasken.com
Tel.: 514 397-7678

Dominique Gibbens
dgibbens@mtl.fasken.com
Tel.: 514 397-7615

Serge F. Guérette

sguerette@fasken.com
514 397-7461

Attorneys for DD]J Capital Management, LLC,

Newstart Factors Inc,, Stichting
Pensioenfonds ABP, The Foothill Group Inc.
and Foothill CLO I Ltd.

Fasken Martineau DuMoulin LLP
Stock Exchange Tower

34th Floor, P.O. Box 242

800 Victoria Square

Montréal (Quebec) H4Z 1E9

Fax: 514 397 7600

Luc Morin
Imorin@fasken.com
Tel.: 514 397-5121

Attorneys for Equipements Comact Inc.




McCarthy Tetrault LLP

1000 de La Gauchetiere Street West
Suite 2500

Montréal (Québec) H3B 0A2

Fax: 514-875-6246

Philippe H. Bélanger

Qbelanger@mccarthg.ca
Tel.: 514 397-4203

Attorneys for Bank of Nova Scotia (as
Administrative and Collateral Agent)

McCarthy Tetrault LLP

TD Bank Tower

Toronto Dominion Centre, Suite 5300
Toronto (Ontario) M5K 1E6

Fax: 514-875-6246

Kevin McElcheran

kmcelcheran@mccarthy.ca
Tel.: 416 601-7730

Attorneys for Bank of Nova Scotia (as
Administrative and Collateral Agent)

BCFLLP

1100 René-Lévesque Blvd. West
25th Floor

Montréal (Quebec) H3B 5C9
Fax: 514 397-8515

Hubert Sibre
hs@bcf.ca
Tel.: 514 397-6934

Attorneys for Hydro-Québec

BCFLLP

1100 René-Lévesque Blvd. West
25th Floor

Montréal (Quebec) H3B 5C9
Fax: 514 397-8515

Hubert Sibre
hs@bcf.ca
Tel.: 514 397-6934

Attorneys for Imerys Clays Inc. and Imerys

Canada Inc.

BCFLLP

1100 René-Lévesque Blvd. West
25th Floor

Montréal (Quebec) H3B 5C9
Fax: 514 397-8515

Bertrand Giroux
bg@bcf.ca
Tel.: 514 397-6935

Attorneys for Kemira Chemicals Inc. and

Kemira Chemicals Canada Inc.




Lavery de Billy LLP

1, Place Ville Marie

Suite 4000

Montréal (Quebec) H3B 4M4
Fax: 514 871-8977

Jean-Yves Simard
jysimard@lavery.ca
Tel.: 514 877-3039

Lavery de Billy LLP
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Suite 2400

Montréal (Quebec) H3B 4L8
Fax: 514 878-4822

Jean Legault
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Tel.: 514 878-5561

Attorneys for Manulife Attorneys for the Government of the Province
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Montréal (Québec) H3B 2C6
Fax: 514 875-8424

Gerald F. Kandestin
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Tel.: 514 878-2861

Attorneys for Toronto Stock Exchange

Montréal (Québec) H3B 2C6
Fax: 514 875-8424

Gordon Levine
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Tel.: 514 878-2861

Attorneys for Jenkins Shipping Company
Limited and Jenkins Shipping (GB) Limited

Ernst & Young Inc.

800 René-Lévesque Blvd. West
Suite 1900

P.O Box 4500, Station B
Montréal (Quebec) H3B 1X9
Fax: 514 871-8713

Martin Daigneault

martin.daigneault@ca.ey.com
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Monitor

Ernst & Young Inc.

222 Bay Street
Toronto-Dominion Centre
P.O. Box 251

Toronto (Ontario) M5K 1J7
Fax: 416 943-3300

Alex F. Morrison

alex.f.morrison@ca.ey.com
Tel.: 416 941-7743

John F. Barrett
john f barrett@ca.ey.com
Tel.: 416 943-2638

Monitor




Ernst & Young Inc.

100 Queen Street

Suite 1600

Ottawa (Ontario) H3B 1X9
Fax: 613 232-5324

Greg J. Adams

greg.j.adams@ca.ey.com
Tel.: 613 598-4350

Monitor

Borden Ladner Gervais LLP Borden Ladner Gervais LLP
1000 de La Gauchetiere Street West Scotia Plaza

Suite 900 40 King Street West

Montréal (Québec) H3B 5H4
Fax: 514 954-1905

Marc Duchesne

mduchesne@blgcanada.com
Tel.: 514 954-3102

Vanessa Jodoin

vjodoin@blgcanada.com
Tel.: 514 954-2568

Attorneys for the AD Hoc Committee of the
Senior Secured Noteholders and U.S. Bank
National Association, Indenture Trustee for
the Senior Secured Notes

Toronto (Ontario) M5H 3Y4
Fax: 416 367-6749

Michael J. MacNaughton

mmacnaughton@blgcanada.com
Tel.: 416 367-6646

Mary Arzoumanidis

marzoumanidis@blgcanada.com
Tel.: 416 367-6304

Attorneys for the AD Hoc Committee of the
Senior Secured Noteholders and U.S. Bank
National Association, Indenture Trustee for
the Senior Secured Notes

Borden Ladner Gervais LLP

1000 de La Gauchetiére Street West
Suite 900

Montréal (Québec) H3B 5H4

Fax: 514 954-1905

Danielle Ferron
dferron@blgcanada.com
Tel.: 514 954-3173

Attorneys for Eka Chemicals Canada Inc.
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Goodmans LLP

250 Yonge Street, P.O. Box 24
Suite 2400,

Toronto (Ontario) M5B 2M6
Fax: 416 979-1234

Robert J. Chadwick

rchadwick@goodmans.ca
Tel.: 416 597-4285

Derek Bulas

dbulas@goodmans.ca
Tel.: 416 597-5914

Frederick L. Myers
fmyers@goodmans.ca
Tel.: 416 597-5923

Brendan D. O’Neill

boneill@goodmans.ca
Tel.: (416) 849-6017

Attorneys for Ad Hoc Committee of
Bondholders

Torys LLP

Box 270, TD Centre

Suite 3000

79 Wellington Street West
Toronto (Ontario) M5K 1N2
Fax: 416 865-7380

Michael B. Rotsztain

mrotsztain@torys.com
Tel.: 416 865-7508

Attorneys for Fairfax Financial Holdings Ltd.

Heenan Blaikie LLP

1250 René-Lévesque West, Suite 2500
Montréal (Quebec) H3B 4Y1

Fax: 514 846-3427

Claude Paquet

cpaquet@heenan.ca
Tel.: 514 846-2378

Nicolas Plourde
nplourde@heenan.ca
Tel.: 514 846-2324

Attorneys for Fairfax Financial Holdings Ltd




Chown Cairns LLP

80 King Street, 9th Floor

P.O. Box 760, Stn. Main

St- Catharines (Ontario) L2R 6Y8
Fax: 905 688-0015

Nicholas F. Ferguson
nfferguson@chownlaw.com
Tel.: 905 688-4500

Attorneys for MBB Power Services

Gibbs & Associates Kugler Kandestin LLP

150 York Street, Suite 1810 1 Place Ville Marie

Toronto (Ontario) M5H 355 Suite 2101

Fax: 416 361-1992 Montréal (Québec) H3B 2Cé
Fax: 514 875-8424

Kris Hutton

khutton@gibbslaw.ca Gerald F. Kandestin

Tel.: 416 361-0024 ext: 226 gkandestin@kugler-kandestin.com
Tel.: 514 878-2861

Attorneys for McBurney Corporation and Attorneys for McBurney Corporation and

McBurney Power Limited McBurney Power Limited

Bélanger Sauvé LLP

1, Place Ville Marie

Bureau 1700

Montréal (Quebec) H3B 2C1
Fax: 514 878-3053

Julie Gallagher

jgallagher@belangersauve.com
Tel.;: 514 878-3081 ext. 228

Yves Robillard
yrobillard@belangersauve.com
Tel.: 514 878-3081 ext. 257

Attorneys for Produits Forestiers Arbec
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Trudel Nadeau Avocats sencrl
300 Léo-Pariseau Street

Suite 2500

Montréal (Quebec) H2X 4B7
Fax: 514 499-0312

Yves Saint-André

ysaint—andre@trudehadeau.com
Tel.: 514 849-5754

Attorneys for Syndicat canadien des
communications, de I'énergie et du papier
(SCEP) et ses sections locales

Trudel Nadeau Avocats sencrl
300 Léo-Pariseau Street

Suite 2500

Montréal (Quebec) H2X 4B7
Fax: 514 499-0312

Yves Saint-André

ysaint-andre@trudelnadeau.com
Tel.: 514 849-5754

Attorneys for Syndicat des employées et
employés professionnels-les et de bureau -
Québec (CTC-FTQ) et les sections locales 110,
151 et 526

Joyal LeBlanc

Department of Justice - Canada
Guy-Favreau Complex

East Tower, 5th Floor

200 René-Lévesque Blvd. West
Montréal (Quebec) H2Z 1X4
Fax: 514 283-3856

Pierre Lecavalier

pierre.lecavalier@justice.gc.ca
Tel.: 514 283-4042

Antoine Lippé
antoine.lippe@justice.gc.ca
Tel.: 514 496-9234

Solicitors for the Attorney General of Canada

Régie des rentes du Québec

Place de la Cité, entrée 6 (rue Jean-Dequen)
2600, boul. Laurier, Bureau 501

Sainte-Foy (Québec) G1K 759

Fax: 418 643-9590

Me Louis Robillard
Tel.: 418 657-8702 poste 3038
louis.robillard@rrq.gouv.qc.ca

Attorneys for the Régie des rentes du Québec
etal.
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Osler, Hoskin & Harcourt LLP
1000 De La Gauchetiére Street West
Suite 2100

Montréal (Quebec) H3B 4W5

Fax: 514 904-8101

Jason Hadid

jhadid@osler.com
Tel.: 514 283-4042

Sandra Abitan
sabitan@osler.com

Tel.: 514 904-5648

Attorneys for Goldman Sachs

Osler, Hoskin & Harcourt LLP
1000 De La Gauchetiere Street West
Suite 2100

Montréal (Quebec) H3B 4W5

Fax: 514 904-8101

Karim Renno
krenno@osler.com
Tel.: 514 904-8108

Martin Desrosiers
mdesrosiers@osler.com
Tel.: 514.904.5649

Attorneys for SFK Pate S.E.N.C.

Macleod Dixon LLP
Canadian Pacific Tower
Toronto-Dominion Centre
Suite 500, P.O. Box 128

100 Wellington Street West
Toronto (Ontario) M5K 1H1
Fax: 416 360-8277

Robert Frank
robert.frank@macleoddixon.com
Tel.: 416 202-6741

Attorneys for Shell Energy North America
(Canada) Inc.

Blaney McMurtry LLP

2 Queen Street East, Suite 1500
Toronto (Ontario) M5C 3G5
Fax: 416 593-5437

Deborah S. Grieve

dgrieve@blaney.com
Tel.: 416 593-2951

Attorneys for ERCO Worldwide, a division of

Superior Plus LP
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Sack Goldblatt Mitchell LLP

20 Dundas Street West, Suite 1100
Toronto (Ontario) M5G 2G8

Fax: 416 593-5437

Doug LeFaive
dlefaive@sgmlaw.com
Tel.: 416 979-6431

Attorneys for International Association of
Machinists and Aerospace Workers Lodge 771

Martel, Cantin Avocats
Place Sherbrooke, Suite 605
1010 Sherbrooke Street West
Montréal (Quebec) H3A 2R7
Fax: 514 844-2087

Jean-Francois Cliche
cantin@martelcantin.ca
Tel.: 514 844-2081 ext. 226

Attorneys for La Fédération des Travailleurs
et des Travailleuses du Papier et de la Forét

WeirFoulds LLP

The Exchange Tower, Suite 1600
P.O. Box 480, 130 King Street West
Toronto (Ontario) M5X 1J5

Fax: 514 844-2087

David R. Wingfield

wingfield@weirfoulds.com
Tel.: 416 947-5055

Catherine Powell
cpowell@wierfoulds.com
Tel.: 416 947-5077

Attorneys for the Province of Newfoundland
and Labrador
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Gagné Letarte Avocats

79 René-Lévesque Blvd East
Suite 400

Québec (Quebec) H3B 252
Fax: 514 879-4659

Laval Dallaire
Idallaire@gagneletarte.qc.ca
Tel.: 418 951-7900

Attorneys for M. Jean-Sylvain Lebel

Cain Lamarre Casgrain Wells
630 René-Lévesque Blvd. West
Suite 2780

Montréal (Quebec) H3B 156
Fax: 514 393-9590

Denis Cloutier

denis.cloutier@clcw.gc.ca
Tel.: 514 393-4580

Attorneys for the Municipalité de St-David-
de-Falardeau, Ville de Saguenay, Ville
d’Alma, Municipalité de Girardville,
Municipalité de Normandin, Municipalité de
St-Thomas-Didyme, Ville de Roberval,
Municipalité de La Doré
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Bennett Jones LLP

3400 One First Canadian Place
P.O. Box 130

Toronto (Ontario) M5X 1A4
Fax: 416 863-1716

S. Richard Orzy

orzyr@bennettjones.com
Tel.: 416 777-5737

KevinJ. Zych
zychk@bennettjones.com
Tel.: 416 777-5738

Canadian Attorneys to the Official
Committee of Unsecured Creditors of
AbitibiBowater Inc. and al

Paul, Hastings, Janofsky & Walker LLP
75 East 55th Street

New York, NY 10022

USA

Fax: 212 230-7771

Luc A. Despins

lucdespins@paulhastings.com
Tel.: 212 318-6001

Kristine M. Shryock

kristineshryock@paulhastings.com
Tel.: 212 318-6961

James T. Grogan
jamesgrogan@paulhastings.com

U.S. Attorneys to the Official Committee of

Unsecured Creditors of AbitibiBowater Inc.

and al
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United Steelworkers - Legal Department
800 - 234 Eglinton Avenue East

Toronto (Ontario) M4P 1K7

Fax: 416 487-8826

Cathy Braker
cbraker@usw.ca
Tel.: 416 544-5995

Attorneys for United Steelworkers, Locals 1-
424, 1-2995 and 1-2693

Financial Services Commission of Ontario
Pension Plans Branch

5160 Yonge Street, 4th Floor

P.O. Box 85

North York (Ontario) M2N 6L9

Fax: 416 226-7777

Anna Vani (Pension Officer)
gulnar.chandani@fsco.gov.on.ca
Tel.: 416 226-7770

Superintendent of Financial Services

Financial Services Commission of Ontario
Legal Services Branch

17th Floor - Box 85

5160 Yonge Street

Toronto (Ontario) M2N 6L9

Fax: 416 590-7070

Mark Bailey _
mbailey@fsco.gov.on.ca
Tel.: 416 590-7555

Ministry of the Attorney General
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Cliche Lortie Ladouceur inc.
1121 6th Street, C.P. 460
Val-d'Or (Quebec) JOP 4P5
Fax: 819 825-7375

Sylvain Labranche
sylvainlabranche@cablevision.qc.ca
Tel.: 819 825-3010

Jacques Ladouceur
ladouceur@cablevision.qc.ca
Tel.: 819 825-3010

Attorneys for Transport Hardy Inc.

Davis LLP Davis LLP

1501 McGill College Avenue, Suite 1400 1 First Canadian Place
Montréal (Quebec) H3A 3M8 5600 - 100 King Street West
Fax: 514 392-1999 Toronto (Ontario) M5X 1E2

Fax: 416 365-7886
Pablo Guzman

pguzman@davis.ca Lana Finney
Tel.: 514 392-8406 Ifinney@davis.ca

Tel.: 416 941-5409

Bruce Darlington
bdarlington@davis.ca
Tel.: 416 365-3529

Attorneys for Cascades Fine Papers Group Attorneys for Cascades Fine Papers Group
Inc. Inc.
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No: 500-11-036133-094

SUPERIOR COURT

(Commercial Division)

(Sitting as a court designated pursuant to the
Companies’ Creditors Arrangement Act, R.S.C., c.
C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

ABITIBIBOWATER INC.

and

ABITIBI-CONSOLIDATED INC.,

and

BOWATER CANADIAN HOLDINGS INC,,
and

The other Debtors listed on Schedules “A”, “B”
and “C”,

Petitioners

and

ERNST & YOUNG INC.,
Monitor

and

DDJ CAPITAL MANAGEMENT, LLC
and

NEWSTART FACTORS, INC

and
STICHTING PENSIOENFONDS ABP

and

THE FOOTHILL GROUP, INC.

Fasken Martineau DuMoufin LLP
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and

FOOTHILL CLO I, LTD.

Respondents, es qualité

LIST OF EXHIBITS

EXHIBIT R-1: Chapter 15 Motion;

EXHIBIT R-2 : Objection in the U.S. Court opposing the granting of the relief requested in
the U.S. Securitization;

EXHIBIT R-3 : Debtors’ Motion for an 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 (A) Authorizing Certain Debtors to Continue Selling Receivables
and Related Rights Pursuant to an Amended Securitization Program, (B)
Modifying the Automatic Stay and (C) Granting Other Related Relief;

EXHIBIT R4 : Limited Objection of Certain of the ACC Term Loan Lenders to the
Debtors’ Motion for an 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 (A) Authorizing Certain Debtors to Continue Selling Receivables
and Related Rights Pursuant to an Amended Securitization Program, (B)
Modifying the Automatic Stay and (C) Granting Other Related Relief;

EXHIBIT R-S : Transcript of the hearing held before the U.S. Bankruptcy Court for the
District of Delaware on April 17, 2009;

EXHIBIT R-6 : U.S. Securitization Motion;

Montréal, this May 22, 2009

{((M)\Lﬁ/v\ \‘/\Mjm}\«om \\\)MM[‘\\

Fasken Martineau DuMoulin LLP
Attorneys for Respondents

Fasken Martineau DuMoulin LLP




