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EXECUTION COPY

IMPLEMENTATION AGREEMENT

This agreement is made as of September 3, 2009

AMONG:

AND:

AND:

AND TO WHICH
INTERVENES:

ABITIBI-CONSOLIDATED INC. .

(Hereinafter referred to as “ACI”);
ABITIBI-CONSOLIDATED COMPANY OF CANADA
(Hereinafter referred to as “ACCC”);

ALCOA CANADA LTEE

(Hereinafter referred to as “Alcoa Canada”);

ALCOA LTD.

(Hereinafter referred to as “Alcoa Ltd.” and collectively with Alcoa
Canada and Newco, as defined in Section 3.6 hereof, “Alcoa”);

MANICOUAGAN POWER COMPANY
(Hereinafter referred to as “MPCo”).

(ACI, ACCC, Alcoa and MPCo being hereinafter referred to as the
“parﬁes,’)

HQ ENERG'IE INC., a wholly-owned direct subsidiary of
HYDRO-QUEBEC

(Hereinafter referred to as “HQ Energie”)

WHEREAS the common intent and objective of ACI, ACCC, Alcoa and HQ Energie is to
implement certain transactions in respect of MPCo and the business currently owned and operated
by MPCo (the “Business”), the whole, substantially as described in the Step Plan attached hereto as
Exhibit A (the “Proposed Transactions”);

WHEREAS pursuant to the Proposed Transactions, ACCC will, directly or indirectly, acquire
Alcoa’s 40% interest in MPCo, MPCo will be wound up into ACCC, and ACCC will cause all of the
assets of MPCo and the obligations and liabilities related to the Business other than Excluded
Liabilities (as defined in the Intervention of HQ Energie hereto) to be transferred to a newly-formed
Québec limited partnership (the “Partnership™);
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WHEREAS it is also contemplated that, in connection with the Proposed Transactions, HQ Energie
shall purchase a 60% interest in the Partnership and in the general partner of the Partnership (“GP”)
(the “HQ Acquisition”) from ACCC and Alcoa shall, directly or indirectly, become the holder of the
remaining 40% interest in the Partnership and in GP in replacement of its interest in MPCo (the
“Alcoa Acquisition™);

WHEREAS the parties acknowledge and agree that they wish and intend to cause the
implementation of the Proposed Transactions; and

WHEREAS the parties shall work together in good faith with their respective legal and financial
advisors retained for such purpose, with the objective of implementing the Proposed Transactions,
including the transfer of the Business to the Partnership, the HQ Acquisition and the Alcoa
Acquisition, and to comply with the terms and conditions of this Agreement, it being understood that
Alcoa will work toward the objective of implementing the Proposed Transactions based on their
understanding of there being no tax or other cost, or liability consequences, to MPCo, the
Partnership or Alcoa (or any of their respective Affiliates) related to such implementation, other than
such which is fully indemnified or reimbursed pursuant to Article 2.

NOW, THEREFORE, in consideration of the foregoing, the covenants and agreements set forth in
this Agreement, and other good and valuable consideration, the adequacy and receipt of which are
hereby acknowledged, the parties hereby agree as follows:

ARTICLE 1
SCOPE OF AGREEMENT

1.1 Implementation of the Proposed Transactions.

Each of the parties declares and acknowledges to the other parties and to HQ Energie that the
terms of the Proposed Transactions, including the transfer of the Business to the Partnership, the
Alcoa Acquisition and the HQ Acquisition, and HQ Energie declares and acknowledges to each of
the parties that the terms of the HQ Acquisition, shall be based on normal and reasonable
commercial terms to be set forth in definitive agreements to be negotiated and entered into by and
among the parties and HQ Energie in connection therewith. For clarity purposes, Alcoa further
declares and acknowledges to ACCC and HQ Energie that Alcoa waives any right of first refusal on
transfers of MPCo shares owned by ACCC in connection with the Proposed Transactions (including
the HQ Acquisition), whether under the shareholders’ agreement made as of December 20, 1996
between ACCC and Alcoa or otherwise, provided that the Proposed Transactions are completed on
or prior to December 31, 2009. '

1.2 Reasonable Commercial Efforts.

Each of the parties agrees to use its reasonable commercial efforts to take or cause to be
taken all action, to do or cause to be done and to assist and cooperate with the other parties in doing
all things necessary, proper or advisable under applicable laws to consummate and make effective, in
the most expeditious manner practicable, the implementation of the Proposed Transactions (with
such changes as may be agreed to by the parties) that involve such party, including: (a) the
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satisfaction of any conditions precedent within its control to the obligations of any party to any
agreement which are necessary to implement the Proposed Transactions; (b) the obtaining of
applicable consents, waivers or approvals of any third parties, judicial bodies and governmental
authorities, provided same are on reasonable terms; and (c) the execution and delivery of such
agreements and instruments, and the taking of such other actions as the other parties may reasonably
require in order to carry out the intent of this Agreement.

1.3 Conditions for the Benefit of Alcoa.

Notwithstanding the foregoing, the obligations of Alcoa to proceed with the Proposed
Transactions are subject to the following conditions, each of which must be satisfied in the
reasonable judgment of Alcoa or waived in writing by them:

(@  No action or proceeding shall be pending or threatened by any person in any
jurisdiction, to enjoin, restrict, annul or prohibit any of the Proposed Transactions;

(b)  Alcoa shall have reasonably determined that none of them, or any of their
Affiliates, or any of their respective officers and directors, shall suffer or incur any
negative tax consequences as a result of the Proposed Transactions, unless the
amount of such taxes is fully reimbursed to them prior to or concurrently with the
implementation of the Proposed Transactions in accordance with, and subject to,
Section 2.4,

(©)  ACI, ACCC and a new wholly-owned Unlimited Liability Company to be
incorporated by ACCC (“ULC”) shall have complied with their respective
undertakings under Sections 2.1, 2.2, 2.4 and 2.5;

(d)  If the condition in Section 1.4(b) is waived by ACCC, Alcoa Inc. shall have
received (i) a favourable opinion of Emst & Young (US), in form and substance
satisfactory, to the effect that the Proposed Transactions constitute a tax-free
reorganization for US tax purposes and (ii) copy of an opinion from Deloitte &
Touche addressed to ACCC, in form and substance satisfactory to Alcoa and
ACCC, confirming their agreement with the Ernst & Young opinion;

(e) Unless the Internal Revenue Service issues a written ruling as part of the Private
Letter Ruling referred to in Section 1.4(b) on the US tax matter referred to in this
Section 1.3(¢), in which case such opinion shall govern the tax consequences of
said US tax matter, Alcoa Inc. shall have received (i) a favourable opinion of Ernst
& Young (US), in form and substance satisfactory, to the effect that the Proposed
Transactions will not require any Alcoa Indemnified Person (as defined in
Section 2.3.1) to include in its income an amount as a deemed dividend under
Section 367(b) and Treas. Reg. Sec. 1.367(b)-4, and (ii) copy of an opinion from
Deloitte & Touche addressed to ACCC, in form and substance satisfactory to
Alcoa and ACCC, confirming their agreement with the Emst & Young (US)
opinion. Provided that if no such favourable opinions can be obtained, and ACCC
waives the condition in Section 1.4(d), Section 2.4.1 shall apply and Alcoa shall
be deemed to have waived the condition in this Section 1.3(e);
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® The court overseeing the restructuring (the “Restructuring”) of ACCC and its
Affiliates which are petitioners (collectively, the “Petitioners”) in the current
proceedings pursuant to the Companies' Creditors Arrangement Act (Canada) (the
“CCAA”) shall have issued an order on terms and conditions acceptable to Alcoa,
acting reasonably, providing for a provisional order notwithstanding appeal
approving the Proposed Transactions to which the Petitioners are parties and the
Motion seeking such order shall have been duly served upon all parties on the
Petitioners’ Service List and all of Petitioners’ secured creditors; and

(8)  Alcoa shall have received copies of valuations prepared by Deloitte & Touche of
(1) the V-Day value of the MPCo shares owned by Alcoa, (ii) the fair market value
of such shares at time of closing, and (iii) the fair market value of the 40%
partnership interest to be acquired by Alcoa under the Proposed Transactions.
Alcoa shall have received a copy of the computation of the safe income
attributable to the MPCo shares owned by Alcoa.

It is understood and agreed that the directors of MPCo nominated by Alcoa shall resign
immediately prior to the Proposed Transactions.

1.4 Conditions for the Benefit of ACCC

Notwithstanding the foregoing, the obligations of ACCC and ACI to proceed with the
Proposed Transactions are subject to the following conditions, each of which must be satisfied in the
reasonable judgment of ACCC and ACI or waived in writing by each of them:

(@  The payment to be made by ACI or ACCC pursuant to Section 2.4.1 shall not
exceed $60 million;

(b)  ACCC shall have received a Private Letter Ruling from the Internal Revenue
Service to the effect that the Proposed Transactions constitute a tax-free
reorganization for Alcoa Inc., ACCC and their Affiliates for US tax purposes, in
form and substance satisfactory to ACCC acting reasonably;

(¢)  Ifthe condition in Section 1.4(b) is waived by ACCC, the opinion referred to in
Section 1.3(d) (ii) shall have been received by ACCC;

(d  Unless such opinion is no longer required as per Section 1.3(e)(ii), ACCC shall
have received the opinion referred to in Section 1.3(e) (ii); and

(¢)  The approval of the transactions contemplated hereunder by the Board of
Directors of AbitibiBowater Inc.

1.5  Intercompany Payables.

The intercompany payables between (i) ACCC and Alcoa, (ii) ACCC and MPCo, (iii) MPCo
and HQ, and (iv) ACCC and HQ shall be settled at closing of the Proposed Transactions as set fo_rth
in Exhibit B attached hereto or as may otherwise be agreed between the parties and HQ, it being
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understood that the amounts set forth in Exhibit B are estimated as at September 30, 2009 and will
be updated at closing with the agreement of the parties hereto and HQ.

1.6  Timing.

Each of the parties agrees to use its reasonable commercial efforts to finalise all of the legal
documentation required to implement the Proposed Transactions by September 30, 2009 and to close
the Proposed Transactions by October 15, 2009. If the Proposed Transactions have not closed by
December 31, 2009, any party hereto may terminate any of its obligations to complete the Proposed
Transactions.

ARTICLE 2
COSTS AND INDEMNIFICATION

2.1 Transaction Costs.

ACCC shall pay all reasonable costs relating to the formation and qualification of the
Partnership and the transfer of assets, obligations and liabilities of the Business to the
Partnership. Such costs shall include, but not be limited to, reasonable fees and expenses of
counsel and other advisors to MPCo and the Partnership (and GP); transfer tax and
non-recoverable GST/QST incurred or assessed on MPCo and the Partnership (and GP) for
such activities; all costs to transfer permits, contracts or authorizations of MPCo to the
Partnership and/or GP or to issue, sign or obtain permits, contracts or authorizations in
replacement of existing ones or which become required under applicable laws as a result of
the transfer of the Business to the Partnership; and all costs of any compliance obligations
arising as a result of the transfer of the Business to the Partnership or as a condition of the
transfer of the Business to the Partnership, including without limitation such costs associated
with (i) investigations (including as to the existence of acquired rights) as to any requirement
for permits, contracts or authorizations and applications for the issuance of permits or
authorizations, (ii) studies, surveys, contracts, servitudes, filings, inquiries, reports required
to effect the transfer of or as a condition of transfer or new permits, contracts or
authorizations or to determine if a permit, contract or authorization is required, and (iii)
measures or works (including characterization, rehabilitation or monitoring work) to be
implemented as a condition of, or pursuant to, transfer or new permits, contracts or
authorizations. For greater certainty, such costs shall not include any costs attributable to the
condition of the assets existing prior to the transfer of the Business to the Partnership, where
such condition is not in compliance with Environmental Laws while not benefitting from
acquired rights, and any costs required to correct any existing defect in title to the immovable
property. Such excluded costs will be paid by the Partnership. “Environmental Laws” shall
mean applicable laws and regulations pertaining to the environment and its protection and
ground water criteria in the Politique de protection des sols et de réhabilitation des terrains
contaminés (Quebec).
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2.2 Reimbursement of Professional Fees Incurred by Alcoa.

2.2.]

(@)

®

©

222

ACCC shall pay the professional fees and disbursements (including attorneys' fees
and actuaries' fees and extra-judicial fees and expenses) incurred by Alcoa (or any
fees of their Affiliates) in connection with the Proposed Transactions (even if the
Proposed Transactions are not consummated), including fees for assessing liability
exposure and fees for tax structuring and for determining, validating and
implementing permitting requirements (including those described in Section 2.1).
Such reimbursement is subject to the following conditions:

Reasonable fees and disbursements shall be reimbursed only to the extent that they
are incurred in connection with the Proposed Transactions, provided however that
ACCC shall not reimburse Alcoa (or any of their Affiliates) for fees and
disbursements incurred in connection with the agreements which shall be entered
into between HQ Energie and Alcoa in connection with the HQ Acquisition,
including the limited partnership agreement of the Partnership and any
shareholders agreement among the shareholders of GP;

Fees and disbursements shall be reimbursed up to a maximum amount of
$2 million (the “Cap”), exclusive of GST and QST, provided that if Alcoa expects
such fees and disbursements to exceed the Cap, Alcoa shall advise ACCC which
shall use its commercial reasonable efforts to obtain the required approvals from
the Monitor and, if applicable, the Court overseeing the Restructuring; to pay such
additional fees and disbursements. The Cap is premised on the Proposed
Transactions closing on or before December 31, 2009; if the Proposed
Transactions do not close by December 31, 2009 or if there is a material change in
the scope of the Proposed Transactions, then Alcoa may reasonably reassess the
appropriateness of the Cap and require a reasonable increase thereof as a condition
to proceeding with the Proposed Transactions; and

Copies of invoices are provided on a monthly basis to ACCC (provided that Alcoa
may redact from such invoices entries that they reasonably consider to be subject
to attorney-client privilege).

Fees and disbursements that meet the above conditions shall be paid by ACCC in full
within 15 days of the presentation of the invoices therefor. Alcoa may present the
first such invoices at any time and from time to time after signature of this
Agreement.

2.3 Indemnification.

2.3.1

Without limitation to rights available at law, effective at the closing of the Proposed
Transactions, ACCC and ACI hereby solidarily (ACCC and ACI hereby waiving the
benefit of division and discussion) agree to indemnify and save Alcoa Canada, Alcoa
Ltd., their Affiliates (including Alcoa Inc. and Newco) and their current and former
officers and directors (the “Alcoa Indemnified Persons”), and the Partnership, GP,
its current and former officers and directors, and the current and former officers and
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directors of MPCo (the “MPCo Indemnified Persons”), harmless from and against
any damages, expenses, costs, losses, interest and penalties suffered by, imposed
upon or asserted against any of the Alcoa Indemnified Persons or the MPCo
Indemnified Persons as a result of| in respect of, connected with, or arising out of,
under or pursuant to any of:

(a)

(®

©

G
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any liability of MPCo, the Partnership, GP and their current officers and directors,
whether actual or contingent, for any pension funding obligation or pension deficit
related to any pension plan sponsored by ACCC or any of its Affiliates, including
without limitation the Régime de retraite a prestations déterminées des employés
non syndiqués d'Abitibi-Consolidated Inc. and the Régime complimentaire de
retraite des employés non syndiqués de Donohue Inc. or any predecessor pension
plan thereto (such two named plans and any predecessor to such two plans are
referred to herein as the “Plans™), other than any funding obligation which directly
relates to persons that are or were directly employed by MPCo in respect of the
pensionable service of such employees and former employees accrued while
directly employed by MPCo prior to the date of the closing of the Proposed
Transactions (the “Contingent Pension Liabilities”). For greater certainty, the
definitive agreements to be entered into to effect the Proposed Transactions may
include provisions for the transfer of assets and liabilities in respect of the
employees and former employees of MPCo from the ACCC Plan to a successor
pension plan and any additional funding to reduce or eliminate a deficit in
connection with such a transfer shall be borne proportionately by ACCC and
Alcoa in proportion to their respective interests in MPCo as at the date hereofiin a
manner to be agreed by ACCC and Alcoa, acting reasonably;

any claim by any person attacking the validity of all or part of the Proposed
Transactions including under the Companies Act (Quebec) and under insolvency
legislation (or insolvency or creditors' rights related provisions within any other
laws), including the CCAA, the Bankruptcy and Insolvency Act, the Canada
Business Corporations Act and the Civil Code of Québec;

the Proposed Transactions, other than as a direct result of such indemnified
person's gross or willful misconduct and then only to the extent thereof:

with respect to Alcoa Indemnified Persons only (but for greater certainty,
including the proportion attributable to Alcoa by reason of its 40% ownership
interest in MPCo and the Partnership arising from claims against MPCo or MPCo
Indemnified Persons), any claims, claims for losses (including loss of profit),
liabilities, costs and expenses (including all reasonable legal and other
professional fees and disbursements, interest, penalties and amounts paid in
settlement) that any Alcoa Indemnified Person may incur or suffer in connection
with (i) the failure of the Partnership to obtain, whether by issuance or
transfer, any required permit, contract or authorization or (ii) the loss or revocation
of any acquired rights, any permit, contract or authorization held by MPCo or its
ceasing to be in good standing; in each case as a result of the transfer of the
Business to the Partnership or as a result of the Proposed Transactions; and
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all Canadian or US federal, provincial, state or local income tax, capital tax,
transfer tax, land transfer taxes and non-recoverable sales taxes (including non-
recoverable Goods and Services Taxes and non-recoverable Quebec Sales Taxes)
to any Alcoa Indemnified Person, GP or the Partnership as a direct result of the
Proposed Transactions (the “Taxes™) (as computed based on the principles set out
in Section 2.4.1(e)). Any amount payable pursuant to this Section 2.3.1 (e) shall be
grossed up to include tax, if any, payable by the indemnified person as a result of
such indemnification payment such that the net after-tax amount received by such
indemnified person is equal to the full amount of the Taxes. The amount payable
under this Section 2.3.1(¢) shall be further computed based on the principles set
out in Section 2.4.1(b) unless the payment to be made under this Section 2.3.1(¢)
is as a result of an assessment disallowing the deduction provided by the election
referred to in Section2.4.1(b). An amount shall be payable under this
Section 2.3.1(e) only if it arises from an assessment duly issued by a tax authority
that is not subject to objection or appeal or a decision of a competent tribunal that
is not subject to appeal. Alcoa shall give written notice to ACCC promptly (and, in
any event, within 20 business days) after receipt by an Alcoa Indemnified Person
of any proposed tax assessment or tax adjustment, from any tax authority in
respect of a tax liability which may give rise to a claim under this Section 2.3.1(e)
(a “Tax Assessment”). Such notice must set out the information with respect to,
and include a copy of, the Tax Assessment that is then available to the Alcoa
Indemnified Person. ACCC or ACI shall have the right to undertake and control
any proceedings, objection or other defence (a “Tax Proceeding”) of any Tax
Assessment and, in such case, ACCC or ACI shall pursue any such Tax
Proceedings in a timely manner and in good faith. Alcoa shall provide ACCC with
such information with respect to the tax liability as may become available to the
relevant Alcoa Indemnified Person and Alcoa shall cooperate with ACCC or ACI,
as the case may be, in the conduct of all Tax Proceedings relating to any Tax
Assessment and related inquiries or investigations. If an amount is payable under
applicable tax legislation as a result of a Tax Assessment notwithstanding the
contestation of such Tax Assessment, ACCC or ACI shall remit the amount so
payable to the relevant Alcoa Indemnified Person for remittance to the taxation
authorities. Following the final result of any Tax Proceeding, any refund of Taxes,
including an amount covered by the previous sentence, received by an Alcoa
Indemnified Person shall be refunded to ACCC or ACI, as the case may be, within
30 days of receipt together with any interest received thereon.

23.2 Atclosing of the Proposed Transactions, ULC shall solidarily guarantee ACCC's and
ACT’s obligations under this Section 2.3 to the beneficiaries of such obligations, and
waive the benefit of division and discussion,

2.4  Payment on Account of Tax at Closing.

2.4.1 At closing of the Proposed Transactions, ACCC or ACI shall pay through an
irrevocable direction of payment to HQ Energie to make said payment from the
proceeds otherwise payable to ACCC pursuant to the HQ Acquisition to the
appropriate Alcoa Indemnified Person an amount equal to the Taxes calculated on
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the basis described below. Any amount payable pursuant to this Section 2.4.1 shall
be grossed up to include tax payable, if any, by the appropriate Alcoa Indemnified
Person as a result of such indemnification payment such that the net after-tax amount
received by the appropriate Alcoa Indemnified Person is equal to the full amount of
the Taxes. Such Taxes shall be computed based on, among other things,

(a)

(b)

(©)

CY

(©
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(i) the Private Letter Ruling referred to in Section 1.4(b), or if no such ruling is
obtained, the opinions as to US tax matters referred to in Section 1.3(d), and
(ii) the opinions as to US tax matters referred to in Section 1.3(e), it being
understood that, if the Internal Revenue Service issues a negative ruling as part of
the Private Letter Ruling referred to in Section 1.4(b) on the US tax matter
referred to in Section 1.3(e), or if the conditions in Section 1.4(d) are waived by
ACCC because a favourable opinion cannot be obtained, the amount payable
under this Section 2.4 shall include the tax payable by the appropriate Alcoa
Indemnified Person on the deemed dividend referred to in Section 1.3(e);

the filing of an election under Subsection 12(2.2) ITA (and any provincial
equivalent), if relevant, to reduce the aggregate amount payable under this
Section 2.4.1;

- the computation by Deloitte & Touche of the safe income attributable to the

MPCo shares owned by Alcoa;

the valuations performed by Deloitte & Touche of the (i) V-Day value of the
MPCo shares owned by Alcoa, (ii) the fair market value of such shares at the time
of closing, and (ii) the fair market value of the 40% partnership interest to be
acquired by Alcoa under the Proposed Transactions;

if the amount of Taxes resulting from the Proposed Transactions is reduced as a
consequence of the utilisation by Alcoa Canada, Alcoa Ltd., their Affiliates
(including Alcoa Inc.) of tax attributes, including capital cost allowance, capital
losses and non-capital losses then, subject to the following, the amount payable
under Sections 2.4.1 and 2.3.1(e) shall be determined as if no tax attributes were
so utilized. Notwithstanding the foregoing, if the Proposed Transactions are
otherwise neutral or positive for Alcoa Ltd. with respect to the computation of its
deferred taxes under US GAAP (i.e. they will increase/not reduce Alcoa Ltd.’s
deferred tax asset position or they will reduce/ not increase Alcoa Ltd.’s deferred
tax liability position), then Alcoa Ltd. shall utilize its net capital losses available at
the end of its 2008 taxation year to reduce the amount of Taxes otherwise payable
as a result of the Proposed Transactions and the amount payable under
Sections 2.4.1 and 2.3.1(e) shall be computed after taking into account the use of
such net capital losses of Alcoa Ltd. (subject to any successful adjustment of such
available losses by the tax authorities) and without any compensation payable to
any Alcoa Indemnified Person for the use of such capital losses, provided however
that the amounts payable under Sections 2.4.1 and 2.3.1(e) may only be reduced
by an amount not to exceed the amount attributable to such losses (subject to any
successful adjustment of such available losses by the tax authorities) and included
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in the current deferred tax asset or liability position of Alcoa Ltd. and which is
replaced in the deferred tax asset or liability position of Alcoa Ltd. by an increase
of (i) tax depreciation indirectly available to Alcoa Ltd. with respect to the assets
transferred to the Partnership as a result of the Proposed Transactions or (ii) tax
basis in the Partnership interest to be held by Alcoa.

If any of the items in Sections 2.4.1(c) and 2.4.1(d) above result in uncertainty as -
to the amount of Taxes payable under Section 2.4.1, then such Taxes shall be
computed based on a reasonable tax treatment of such items as determined by
ACCC and agreed to by Alcoa.

The parties agree to file all relevant tax returns based on the amount of Taxes
determined under Section 2.4.1 and the items in Sections 2.4.1(a) to 2.4.1(d)
including the treatment of the items in Sections 2.4.1(c) and 2.4.1(d) as agreed to
by the parties under Section 2.4.2(a) and based on the valuation of MPCo’s assets
to be transferred as part of the Proposed Transactions. Copies of such valuation
shall be given to Alcoa as soon as practically possible.

The payment on account of taxes to be made pursuant to this Section 2.4 shall be
without limitation to the indemnification obligation at Section 2.3.1(e).

2.5  Asset Retention Undertaking.

2.5.1

(@
®)

252

At closing of the Proposed Transactions, ACI and ACCC shall ensure in favour of
the Alcoa Indemnified Persons and the MPCo Indemnified Persons that ULC shall
retain and continue to hold and invest net assets in the form of Permitted Investments
(as defined in Section 2.5.3) having a value at least equal to:

$202.3 million; and

an amount to secure the payment and indemnification obligations under
Sections 2.1, 2.2, 2.3.1(b), 2.3.1(c), 2.3.1(d) and 2.3.1(e) determined as follows:
(i) $5 million, plus (ii) $75 million, plus (iii) if neither of a favourable written
ruling from the Internal Revenue Services referred to in Section 1.3(e) nor the
opinions referred to in Sections 1.3(e) (i) and (ii) are received by closing of the
Proposed Transactions, an additional amount of $1 million.

The retention and holding of such assets shall be to secure the payment and
indemnification obligations of ACI, ACCC and ULC under this Agreement and
under the definitive agreements implementing the Proposed Transactions. ULC shall
grant a first ranking hypothec and general security agreement in favour of Alcoa for
the benefit of the Alcoa Indemnified Persons and the MPCo Indemnified Persons on
the assets retained under Section 2.5.1 to guarantee the performance of such
obligations, provided that in no event shall assets retained pursuant to
Section 2.5.1(a) be applied, in the event of a realization of such security, other than
to satisfy the Contingent Pension Liabilities, in whole or in part, or to reimburse the
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Alcoa Indemnified Persons or the MPCo Indemnified Persons for any payment of the
same.

“Permitted Investments” shall mean any of the following: (i) “DIP” loans made by
ULC to ACI or ACCC on terms and conditions (including security ranking)
reasonably satisfactory to Alcoa (“ULC DIP Loans”) (provided that security ranking
immediately after the Cdn. $140 million “ACI DIP charge” as set forth in paragraph
89 of the Court Order dated May 6, 2009 (the “May 6 Order”), secured by the same
assets as the “ACI DIP Charge” and with the same guarantors and obligors then
securing the “ACI DIP Charge”, shall be deemed to be satisfactory to Alcoa if the
ULC DIP Loans are approved by an order of the Court and such order contains
provisions that protect the priority of the ULC DIP Loans substantially similar to
paragraphs 61.9 and 93 of the May 6 Order), (ii) cash or cash equivalents, or
(iii) such other assets as may be agreed to by ACCC and Alcoa, acting reasonably.

ACI and ACCC undertake not to cause the distribution of any assets from ULC or
the continuation in another jurisdiction, winding-up, dissolution, amalgamation or
other combination of ULC with any other person for so long as ULC holds assets
pursuant hereto, provided that ULC shall have the right to make distributions if such
distributions would not cause the value of the Permitted Investments retained by
ULC to be less than the amounts set forth in Sections 2.5.1(a) and 2.5.1(b), taking
into account the release of such amounts pursuant to this Agreement.

2.6  Duration of Asset Retention Undertakings.

2.6.1

(@)

(b)

The undertakings in Section 2.5.1(a) to retain net assets shall terminate as follows,
unless agreed otherwise in writing between ACI, ACCC and Alcoa, acting
reasonably:

coincident with the “successful completion of the Restructuring”, an amount equal
to the value on the date of such release of the net assets so retained pursuant to
Section 2.5.1(a), less the amounts, if any, determined pursuant to Sections 2.6.1(b)
(current service) and 2.6.1(c) (special payments) shall be released by ULC, and
following the “successful completion of the Restructuring” amounts equal to the
amounts paid in accordance with Section 2.6.1(d) and 2.6.1(e), if any, upon each
such payment being made shall be released by ULC until the net assets so retained
pursuant to Section 2.5.1(a) have all been released; and

the amount, if any, in respect of current service contributions dug to the Plans by
ACCC and Affiliates (other than ULC), shall be equal to the excess, if any, of (i)
the current service contributions due under the Plans in respect of pensionable
employment by participants therein up to the end of the month in which the
Proposed Transactions close, over (ii) the current service contributions actually
remitted to the Plans in respect of pensionable employment by participants therein
up to the end of the month in which the Proposed Transactions close; and
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(¢)  the amount, if any, in respect of special payments due to the Plans by ACCC and
its Affiliates (other than ULC), shall be equal to the excess, if any, of:

(1) the special payments due under the Plans up to the end of the
month in which the Proposed Transactions close, over

(i) such special payments actually remitted to the Plans,

provided that in the event that prior to, coincident with or following the
“successful completion of the Restructuring”, the obligation to make any
such special payments is reduced or eliminated (and not imposed upon any
Alcoa Indemnified Persons or MPCo Indemnified Persons), then the amount
in Section 2.6.1(c)(i) shall be deemed to be reduced by an amount equal to
such reduction of the obligation, or eliminated if such obligation is entirely
eliminated; and

(d)  upon a payment following the “successful completion of the Restructuring” by
ACCC and its Affiliates (other than ULC) to the Plans of all or a portion of the
current service contributions, if any, remaining due to the Plans in respect of
pensionable employment by participants therein up to the date on which the
Proposed Transactions close, an amount equal to each such payment shall be
released by ULC; and

(e) upon a payment following the “successful completion of the Restructuring” by
ACCC and its Affiliates (other than ULC) to the Plans of all or a portion of the
special payments, if any, remaining due to the Plans up to the date on which the
Proposed Transactions close, an amount equal to each such payment shall be
released by ULC,

provided, however, that if any claims against any of ULC, MPCo, Alcoa or the
Partnership for Plan deficits have been made or threatened on or prior to the date of
any such release, then an amount equal to the lesser of (i) the amounts retained on
such date by ULC pursuant to Section 2.5.1(a) against which no other claims are
pending and (ii) the amount of such claims or threatened claims shall continue to be
retained by ULC until resolution of those claims or threatened claims.

2.6.2 For the purposes of this Section, the “successful completion of the Restructuring”
means (i) a plan of arrangement has been accepted by the requisite majority of the
creditors of ACCC and its Affiliates under the CCAA and sanctioned by a court of
competent jurisdiction and (ii) an order has entered in the Chapter 15 Cases
recognizing or enforcing such CCAA plan in the Chapter 15 Cases, or the Chapter 15
Cases have otherwise been closed or terminated, in each case in a manner that no
person has a further right of appeal, and which plan does not purport to compromise
any person's obligations under this Agreement or the definitive agreements
implementing the Proposed Transactions.
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2.6.3 The undertaking in Section 2.5.1(a) shall terminate or be proportionately reduced or
increased upon (a) a final non-appealable determination of the applicable regulatory
authority, (b) the adoption of legislation, or (c) the final determination by a judgment
of a court of competent jurisdiction (with all appeal rights to such judgment having
expired) of the quantum, if any, of the liabilities for which ACCC, MPCo and ULC,
as applicable, have agreed to indemnify the Alcoa Indemnified Persons and the

- MPCo Indemnified Persons pursuant to Section 2.3.1(a). Such amount shall not be
reduced however below the amounts required to be kept pursuant to Sections 2.6.1(b)
and 2.6.1(c).

2.6.4 Assets having a value equal to the amount set forth in:

(a) Section 2.5.1(b)(i) shall be released on the later of the fourth anniversary of the
last of the Proposed Transactions (other than the dissolution of MPCo) to be
effected and the date on which assets are released under Section 2.6.4(b);

(b)  Sections 2.5.1(b)(ii) and (iii) shall be released 90 days after the expiration of the
latest date on which an assessment, reassessment or other form of recognized
document assessing liability for tax, interest or penalties under applicable tax
legislation could be issued under such tax legislation to Alcoa Inc. or Newco for
the taxation year of Alcoa Inc. or Newco during which the Proposed Transactions
(other than the dissolution of MPCo) occur, as such period may be extended by
any consent or waiver given in respect thereof (the “Tax Assessment Periods”).
After the implementation of the Proposed Transactions, the parties will determine
ifit is advisable to request that the Canada Revenue Agency perform a “real time
audit” thereof. Provided that such a request would only be made if it results in an
acceleration of the termination of the undertaking under Section 2.5.1(b)(ii) related
to the indemnity provided for in Section 2.3.1(e);

provided, however, that if any claim against any of the Alcoa Indemnified Parties or
the MPCo Indemnified Parties with respect to matters provided in Sections 2.1, 2.2,
2.3.1(b), 2.3.1(c), 2.3.1(d) and 2.3.1(e) have been made or threatened on or prior to
the date of any such release, then an amount equal to the lesser of (i) the amounts
retained at such time by ULC pursuant to Section 2.5.1(b) against which no other
claims are pending, and (ii) the amount of such claims or threatened claims, shall be
retained in the form of “Permitted Investments” by ULC until resolution of those
claims or threatened claims.,

2.6.5 No release of net assets or the security provided thereon under this Section 2.6 shall
diminish or extinguish indemnification obligations of any party to this Agreement, all
of which indemnification obligations shall survive for the longest periods permitted
by law.

2.6.6 Aslong as ULC shall be subject to the asset retention undertaking in Section 2.5.1,
ULC’s sole activities shall be restricted to holding “Permitted Investments”, as
provided in this Agreement, and it shall have no other assets or liabilities other than
as provided in this Agreement. :

DOCS #508747 v. 15



-14 -

2.7  Reimbursement of Overpayment.

If at the latest of (i) the end of Tax Assessment Periods or (ii) the time a Tax Proceeding, if
any such proceeding commences before the time referred to in (i), is finally determined and is not
subject to appeal or revision, the relevant Alcoa Indemnified Person determines, acting in good faith,
that the amount paid to such relevant Alcoa Indemnified Person pursuant to Section 2.4.1 is greater
than the total amount of Taxes, interest and penalties paid by or ultimately assessed against such
Alcoa Indemnified Persons as a result of the Proposed Transactions or that would have been paid or
ultimately assessed against such Alcoa Indemnified Persons but for the use of tax attributes (other
than net capital losses of Alcoa Ltd. available at the end of its 2008 taxation year) by it that were not
credited pursuant to the first sentence of Section 2.4.1 (e), then the relevant Alcoa Indemnified
Person shall promptly reimburse ACI or ACCC, whichever makes the payment under Section 2.4.1
at closing (or any person designated by ACI or ACCC) the difference, less the amounts, if any,
required to satisfy the tax gross up rights of Alcoa, the whole subject to the status of any outstanding
claims among such parties at such time.

ARTICLE 3
MISCELLANEOUS

3.1  Confidentiality.

Each of the parties and HQ Energie shall, and shall require its respective officers, directors,
employees, agents, authorized representatives and Affiliates and their officers, directors, employees,
agents and authorized representatives (the “Representatives™) to, keep confidential all information
obtained in connection with this Agreement and the Proposed Transactions contemplated hereby.
Such obligation of confidentiality shall extend to all such information, whether exchanged orally or
in written or electronic form, and whether or not designated at the time exchanged as confidential.
Each of the parties shall be permitted to disclose confidential information to its Representatives who
need to know such information for the purpose of implementing this Agreement, or the transactions
contemplated in this Agreement, and shall notify such Representatives of the confidential nature of
such information and shall be responsible for any unauthorized disclosure of such information by
such Representatives. Information shall not be deemed to be confidential for the purpose of this
Section 3.1 if it (i) was in the public domain prior to the date hereof, (ii) becomes publicly available
after the date hereof other than as a result of the unauthorized disclosure thereof by the party wishing
to disclose such information or one of its Representatives, or (iii) is required to be disclosed pursuant
to applicable laws (including applicable securities laws and the rules of the Toronto Stock Exchange
and the New York Stock Exchange) or pursuant to administrative or judicial process and all
reasonable attempts to obtain a protective or other order from the applicable governmental authority
prohibiting or limiting disclosure of all confidential information has been unsuccessful. The party
which is subject to a request for disclosure under (iii) shall give prompt notice of such request to the
other parties. In addition, information may be disclosed by a party upon the request of applicable
taxation authorities in course of tax audits or pursuant to or in connection with the Restructuring,
including pursuant to the CCAA or any order of the court overseeing the Restructuring.
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3.2 Court Approval.

The parties hereto acknowledge that ACCC is under the protection of the CCAA and that the
closing of the Proposed Transactions, including the execution of this Agreement, shall require the
approval of the Monitor and the court overseeing the Restructuring.

33  Assignment; Binding Effect.

This Agreement and the rights hereunder are not assignable unless such assignment is
consented to in writing by each of the other parties. Subject to the preceding sentence, this
Agreement and all the provisions hereof shall be binding upon and shall inure to the benefit of the
parties and their respective successors and permitted assigns. HQ Energie may at any time assign all
of its rights and obligations hereunder to an Affiliate of HQ Energie.

34  Governing Laws and Election of Jurisdiction.

This Agreement as well as the agreements implementing the Proposed Transactions shall in
all respects be governed by and construed in accordance with the laws in force in the Province of
Queébec and the laws of Canada applicable therein. The parties heteby irrevocably submit to the
exclusive jurisdiction of the courts in the judicial district of Montréal, Québec for the purpose of any
dispute, controversy or claim arising out of or in connection with this Agreement and waive any and
all objections to jurisdiction that they may have under the laws of such jurisdiction or any other
Jjurisdiction.

3.5  Counterparts; Facsimile Signatures.

This Agreement may be executed in any number of counterparts, each of which when
executed, shall be deemed to be an original and all of which together shall be deemed to be one and
the same instrument binding upon all of the parties notwithstanding the fact that all of the parties are
not signatory to the original or the same counterpart. For purposes of this Agreement, facsimile
signatures shall be deemed originals.

3.6 Transfer of MPCo Shares.

In the implementation of the Proposed Transactions, Alcoa Canada shall transfer its shares of
MPCo to Alcoa Ltd. on a tax-free basis, such transfer to be followed by a transfer of such shares by
Alcoa Ltd. to a newly created wholly-owned subsidiary of Alcoa Ltd. (“Newco™) whose only
activity for its 2009 taxation year will be to take part in the Proposed Transactions and that will be
wound-up into Alcoa Ltd. as soon as possible after the implementation of the Proposed Transactions.
In order to give effect to the undertaking of Alcoa Ltd. in Section 2.4.1 (e), provided the condition in
Section 2.4.1(e) is satisfied, the transfer of the MPCo shares to Newco shall be made in such a way
that Alcoa Ltd. will trigger a gain on the disposition of the MPCo shares equal to the amount of its
net capital losses referred to in Section 2.4.1(e).
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3.7  Sole Liability.

The obligations of each of the parties under this Agreement are sole, and are not joint or
solidary with the obligations of any other party to this Agreement unless expressly specified
otherwise.

3.8  Without Prejudice.

The parties hereby recognize that this Agreement is made without prejudice to their rights,
remedies and recourses in respect of all third party claims or claims against each other, and in no
way constitutes an admission of liability or an elimination or diminution of liability on their part in
respect thereto.

3.9 Affiliates,

For the purposes of this Agreement “Affiliates™ has the meaning ascribed thereto in the
Canada Business Corporations Act, but shall be interpreted to include entities that are not bodies
corporate, including partnerships.

3.10 Stipulations in Favour of Third Persons.

Stipulations in favour of the following persons, and only those persons, who are not parties to
this Agreement: HQ Energie and its Affiliates, ULC, Affiliates of Alcoa (including Alcoa Inc.),
Alcoa Indemnified Persons, Newco and MPCo Indemnified Persons, are hereby irrevocably
acknowledged by the parties who made such stipulations to have been accepted by such other
persons in accordance with Article 1446 of the Civil Code of Québec. Such stipulations shall be
deemed to be accepted by the Partnership, GP and Newco immediately upon their respective
formation and incorporation. However, nothing herein shall prevent the parties from amending this
Agreement without the consent of the beneficiaries of such stipulations, provided, however, that any
amendment to this Agreement that has or may have a direct or indirect impact on the HQ Acquisition
shall be approved by HQ Energie.

3.11 Defined Terms.

Capitalized terms used herein that are not otherwise defined herein have the meaning set
forth in the Proposed Transactions, unless the context otherwise requires.

(Signature page follows)
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the day and
year first above written.

Title: Vice President and Secretary

ABITIBI-CONS TED COMPANY OF
CANADA
By: /C/f*

Name: Allen Dea

Title: Treasurer

ALCOA CANADA LTEE
By:
Name:
Title:
ALCOA LTD.
By:
Name:
Title:

Title: Controller and Treasurer

By:
. Name:
Title:
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the
day and year first above written.

ABITIBI-CONSOLIDATED INC.
By:

Name:

Title:

ABITIBI-CONSOLIDATED COMPANY

OF CANADA
By:
Name:
Title;

ALCOA CANADA LTEE
Bd}ﬁe@u«

Neme: Dy ehard LAMARCILE
Title: \Jpce » Ares, deih

MANICOUAGAN POWER COMPANY

By: = o
Name: R¢clhard LAMALCHE
Title: Vi'ce- treIsMevd‘

By:

Name:
Title:

Error! Unknown document property name.
Error! Unknown document property name.
Error! Unknown document property name. it
Errorl Unknown document property name,




INTERVENTION

HQ Energie intervenes to this Implementation Agreement to declare having taken cognizance of
it and to agree to be bound by Sections 1.1 and 3.1 of this Agreement provided, however, that the
obligations of HQ Energie to proceed with the HQ Acquisition are subject to the following
conditions, each of which must be satisfied in the reasonable judgment of HQ Energie or waived
in writing by HQ hnergle

1.

The Proposed Transactions shall have been completed in a manner satisfactory to HQ
Energie, acting reasonably;

Without limiting the generality of the foregoing, the Partnership shall not, directly or
indirectly, acquire or otherwise assume any liability in respect of the following (the
“Excluded Liabilities™): (i) the Plans and any other liabilities unrelated to the Business:
(ii) any liabilities of MPCo for taxes, assessments and reassessments together with any
and all penalties, fines and interest relating thereto, and (iii) liabilities which in the
reasonable opinion of HQ Energie should not be transferred to the Partnership (provided
that, for greater certainty, the inclusion of amounts in the Excluded Liabilities in this
Intervention shall not imply agrcement by Alcoa as to the share, responsibility or liability
of Alcoa, directly or indirectly, for such Excluded Liabilities, except as may appear from
the express provisions of the Implementation Agreement);

All monies owing by ACCC and its Affiliates (including, for the avoidance of doubt,
Abitibi Bowater Inc. and its Affiliates) to HQ Energie or any of its Affiliates or to MPCo
as at the closing of the HQ Acquisition, whether accrued prior to or following any order
issued with respect to the Restructuring (as defined below), shall have been paid in full

- prior to or concurrently with such closing;

All monies owing by MPCo to Hydro-Québec or any of its Affiliates shall have been paid
in full prior to or concurrently with the closing of the HQ Acquisition;

HQ Energic shall have received a direction of payment from ACCC approving the
payment contemplated in Section2.4.1, in form and substance satisfactory to
HQ Energie, in its sole discretion, and which shall have been approved by the Momtor
and the court overseeing the Restructuring;

An order from the court overseeing the Restructuring shall have approved the Proposed
Transactions under terms and conditions acceptable to HQ Energie and the Motion
seeking said order shall have been duly served upon all parties on Petitioners’ Service
List and all of Petitioners’ secured creditors;

HQ li.";ne-rgie and its Affiliates (other than the Partnership in connection with the transfer
of the Business to the Partnership) shall not assume any liability whatsoever in
connection with any aspect of the Proposed Transactions, except as they may in writing
specifically undertake and agree to assume in connection with the HQ Acquisition; and
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3. The parties, as applicable, and HQ Energie shall have executed such definitive
agreements customarily used for transactions of this nature, and satisfactory to each of
the parties thereto, including representations and warranties, covenants, terms and
conditions (which would include those set forth herein), and indemnifications for the
benefit of HQ Energie and its Affiliates which are customary for transactions of this
nature;

provided each and all of the conditions mentioned above are satisfied in the reasonable judgment
of HQ Energie or waived in writing by HQ Energie, HQ Energie agrees that the holdback
amount of $61.5 million (representing 10% of the agreed purchase price) agreed between Hydro-
Québec and ACCC shall be reduced to $30.75 million (representing 5% of the agreed purchase
price).

HQ ENERGIE INC.

., Vi \
py-Caaimmzer (11
// me:  £L.0e ke 20 AL Wl e X,

A Tlﬂc: ?R.E'$c‘ e

o
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EXHIBIT A - PROPOSED TRANSACTIONS

(See document attached entitled “Project Uranium — simplified step plan” dated
September 2, 2009)
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McCarthy Térault LLP
Strictly Privileged and Confidential

PROJECT URANIUM

ESTIMATED INTERCOMPANY PAYABLES AS AT SEPTEMBER 30, 2009*
FOR ILLUSTRATIVE PURPOSES ONLY

Alcoa Reallocation®

________________________
________
'''''

ACCC Electricity &
Tax Compensation — $1,173,000°

~

60% 40%

Gatineau 5
Electricity "
$4,372,000"° el 31‘000‘0091“_ T T _--" Alcoa Intercos -
ACCC Loan - B =<7 $1,125,000°
$10,000,0007 =~~~ i
HQ Electricity -
$31,246,500° o
! Lac Ste-Anne .-~ \\(EIBC LC
j Claim® - ..
' . .
' t‘ \‘
' d' ~
i
i
1
NOTES
*  Estimated by management.
*%

MPCo cash balance is forecasted to be nil on September 30, 2009 and approximately $1,900,000 is
expected to be drawn on CIBC Line of Credit. Past practice indicates the CIBC Line of Credit was
drawn at levels of approximately $2,000,000, on average.
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Approx. $1,000,000 owed by MPCo to ACCC for (i) expenses and management fees incurred by
ACCC in connection with the management and administration of MPCo. and (ii) accrued interest on
long-term debt owed by MPCo to ACCC.

2 $10,000,000 owed by MPCo to ACCC pursuant to a loan agreement dated December 18, 2003
between ACCC and MPCo.

HQ’s position is that MPCo owes HQ an amount of approximately $3,500,000 (taking into account the
amount of $839,000 owed by HQ to MPCo for adjustments to the compensation agreement following
the increase of group #4) in connection with “Lac Ste-Anne”. Negotiations are ongoing between HQ
and MPCo and a settlement is expected before closing.

¢ Approximately $600,000 owed by ACCC to MPCo for electricity purchased by ACCC from MPCo,
tax compensation amounts owed of approximately $50,000 by ACCC to MPCo and an additional
$90,000 owed by ACCC to MPCo for the electricity purchased by the Baie-Comeau mill of ACCC and
for which MPCo is acting as intermediary. In addition, pre-filing amounts of approximately $433,000
are owed by ACCC to MPCo.

Represents amounts owed by ACCC to Alcoa under the Reallocation Agreement entered into between
ACCC, MPCo and Alcoa for a portion of the Alcoa load which is being sold by MPCo to ACCC
instead of Alcoa ($429,000 pre-filing).

®  HQ estimates that ACCC and its affiliates owe to HQ an aggregate of approximately $31,246,500
(including an amount estimated by HQ of approximately $8,500,000 by Bowater Canadian Forest
Products Inc. (“BCFPI™)) for electricity purchased before the CCAA filing. All amounts owed to HQ
as of the closing date (including pre-filing amounts) by ACCC, BCFPI and their respective affiliates be
repaid as a condition to proceeding with the purchase by HQP of a 60% interest in the Partnership.

7 MPCo has a $5,000,000 line of credit with CIBC which is currently undrawn. The CIBC Line of Credit
will be terminated at closing,

¥ Consists of receivables for electricity purchased by Alcoa from MPCo and tax compensation owed by
Alcoa to MPCo for approximately $1,125,000.

> HQ estimates it purchased electricity for an amount of approximately $4,372,000 from BCFPI’s
Gatineau Mill between March 1, 2009 and. September 30, 2009.

DOCS #562637 v. 8



PROPOSED STEPS FOR PAYMENT INTERCOS OF MPCo

Note: The amounts indicated in the following steps are based on management estimates of the amounts
of the intercompany payables forecasted as at September 30, 2009. These steps will need to be updated to
reflect the amounts which will be outstanding on the closing date, The amounts below do not constitute
an agreement that these amounts are accurate.

Prior to closing, the following step will occur:

1. ACCC will reimburse MPCo the Electricity and Taxes amount invoiced up to such time such that
the remaining outstanding balance on the ACCC Intercos shall be equal to the ACCC Electricity &
Taxes amount. As such, MPCo’s Line of Credit will decrease by approximately $173,000.

2. The ACCC Intercos and the ACCC Electricity & Taxes will be repaid by compensation.
At closing, the following steps will occur:

3. ACCC will transfer its rights under the ACCC Loan fo ACI in consideration for the issuance by
ACI of a promissory note to ACCC for an amount equal to the ACCC Loan or other form of
consideration acceptable to ACCC.

4, Newco" will compensate ACCC for 40% of the accrued taxes of MPCo prior to closing date, such
taxes to be computed including the amount of the capital tax and deducting the amount of capital
cost allowance which would have accrued in 2009 up to the date of the closing of the Proposed
Transactions but for the wind-up of MPCo before its year end (it being understood that 100%
amount of such taxes after inclusion of the capital tax and deduction of the capital cost allowance
is estimated at approximately $150,000 as at September 30, 2009). This amount will be applied in
reduction or set off of the amount to be paid to Alcoa pursuant to Section 2.4.1 of the
Implementation Agreement,

S. The Partnership will, in connection with the sale of the business of MPCo by ACCC to the
Partnership [i.e. step 9 of the Deloitte step memo), assume the obligations under the Lac Ste-Anne
Claim, the ACCC Loan and the amounts owed under the CIBC Line of Credit. In connection with
such transfer, any remaining cash on hand of MPCo as well as all accrued receivables from Alcoa,
including the Alcoa Intercos, will also be transferred to the Partnership.

6. HQP will purchase a 60% interest in the Partnership and GPCo from ACCC [i.e. steps 11 and 12
of the Deloitte step memo]. The consideration payable by HQ Energie to ACCC will be reduced
by an amount equal to the aggregate of 60% of the Lac Ste-Anne Claim and 60% of the
outstanding amount under the CIBC Line of Credit.

7. HQP and Newco (using proceeds from the payment received pursuant to Section 2.4.1 of the
Implementation Agreement) shall contribute to the Partnership, in proportion to their respective
ownership interests in the Partnership, such amounts as are necessary for the Partnership to repay
in full the ACCC Loan, the Lac St-Anne Claim and the amournts owed under the CIBC Line of

Credit.!

8. The Partnership shall repay in full the CIBC Line of Credit and the CIBC Line of Credit will be
terminated.

9. ACCC will repay to Alcoa the Alcoa Reallocation amount.

* Alcoa’s new wholly-owned subsidiary which will hold a 40% interest in the Partnership.
! For US tax purposes, it may be preferable to have a certain delay for steps 6 and 7 after closing.

DOCS #562637 v. 8



10. HQ will pay BCFPI for the electricity purchased from BCFPI’s Gatineau Mill. ACCC, BCFPI or
one of the Petitioners (as defined in the order issued by the Superior Court of the Province of
Quebec on April 17, 2009 pursuant to the Companies’ Creditors Arrangement Act in respect of,
inter alia, ACI and its subsidiaries) will repay to HQ the amount estimated by HQ of $31,246,500
(being all amounts owed by ACCC, BCFPI and their respective affiliates to HQ for electricity
purchased from HQ, including the remaining amount estimated by HQ of approximately
$8,500,000 owed by BCFPI and pre-petition amounts).

Post-closing, the following step will occur:

11. The Partnership shall repay in full the ACCC Loan to ACI and the Lac Ste-Anne Claim to HQ.

* %k X
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EXHIBIT B - INTERCOMPANY PAYABLES

(See document entitled “Estimated Intercompany payables as at September 30, 2009”)
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1)

THIS AMENDED AND RESTATED AGREEMENT made as of the 20th day of
December, 1996.

BETWERN COPY

} - @ company incorporated
under the laws of the Pravince of Quebec and having its head office at the
City of Montreal in the said province,

(hereinatier referred 10 as “Reycan”)
OF THE FIRST PART,

-, & COMpAany incorporated under
the laws of the Province of Quebec, and having its head office at the said
City of Monvreal,

(hereinafier referred 10 as “Donohue?)
OF THE SECOND PART,

WHO HEREBY AGREE:

Section | - Previous Agreement

1. The Agreement made as of May 24, 1966 between Canadian British
Aluminium Company Limited and Quebec North Shore Paper Company with respect 10,
among other things, the marters herein contemplated is superseded and repiaced by
This present Agreement. Reycan is the successor in interest to Canadian British
Aluminium Goempany Limited, which was amalgamated with CRM Capital Limited into
one company under the name of Canadian Reynolds Metals Company, Limited-Société
Canadienne de Metaux Reynalds, Limitée on August 3, 1970; and subsequently, on
January 1, 1998, Canadian Reynokis Metals Company, Limited-Société Canadienne de
Metaux Reynolds, Limitée changed its name 10 Société d’ Aluminium Reynokds du
Canada, Liée/Reynoids Aluminum Company of Canada, L1d. Donohue Forest
Products Inc. is the successor in interest 10 Quebec North Shore Paper Company,
following successive changes in the name and amaigamations.

2. (8)  Donohue agrees that so long as it hoids or canirols shares in
Manicouagan Power Company (hereinafter referred 1o as “MPCo") and Reycan holds or
controls not less than 5% of the outstanding Common Shares of MPCo, it, Donohue,
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will cast or cause 1o be cast the voles pertaining to the shares heid oy caontrolied by it for
the election and maintanance in office as directors of MPCo of four nominees of
Reycan if and so long as Reycan hoids or controls 40% of the outstanding Common
Shares of MPCo; of three nominees of Reycan if and so Jong as Reycan halds or

1he outsianding Common Shares of MPCo; provided such nominees are qualified for
election as directars of MPCo:

(b)  Reycan agrees thai so long as it holds or contrais shares in MPCo and
Donohue holds or conirols not less than 5% of the outstanding Comman Sharss of
MPCo, it, Reycan, wili cast or cause 1o be cast the voles pertaining 1o the shares heid

Common Shares of MPCo; of three nominees of Donohue if and so long as Donohue
holds or controls 30% or more (but less than 40%) of the outstanding Common Shares
of MPCo; of two nominees of Donohue if and so long as Donchue holds or controls
20% or more (but less than 30%) of the outsianding Common Shares of MPCo: and of
one nominee of Donohue if and so long as Donchue holds or controls 5% or more (but
less than 20%) of the outstanding Common Shares of M PCo; provided such nominees
are qualified for election as directors of MPCo.

3. {a) Donohue agrees thar so long as Reycan shall be entitied to have
nominees elected as direciors of MPCo pursuant to the provisions of the foregoing
clause 2, It will cause its nominees on the Board of MPCo 1o vote for the election as
members of the Executive Committes of MPCo of two nominees of Reycan if and so
long as Reycan is so entitled 10 have three or more nominees elected 1o the board; and
of one nominee of Reycan if and so lang as Reycan is 6o entitled 10 have two nominees
€elected 1o the board; provided such noqlﬁees are qualified for such election as
directors of MPCo;

(b)  Reycan agrees that so long as Donohue shall be entitied ta have
nominees elected as direciars of MPCo pursuant to the provisians of the foregoing
clause 2, it will cause its nominess on the board of MPCo 1o vate for the election as
members of the Executive Commifiee of MPCa of three nominees of Donohue if and so
long as Donohue is so entitled fo have five nominees elected 10 the board; of two
nominees if and so long as Donohue is so antitled 10 have three or four nominees
elected 10 1he board; and of one nominee of Donohue i and so long as Donohue is so
entitled 1o have wo nominees elecied 1o the board; provided such nominees are
qualified for such election as directors of MPCo.
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4. Each of Donohue and Reycan covenants and agrees with the other thar
$0 long as the other holds or controls 30% or more of the outstanding Common Shares
of MPCo, it will not, without the Cansent of the other, cast or permit to be cast the voles
pertaining 1o any shares in MPCo owned or controlied by it to vary the number of

decision of such committee, o 10 alter the place or places where meatings of its
shareholders or of its Board of Directors or of its Executive Committee may be held or
the length of notice required for any such meeling or 1o reclassify the Commen or
Preference Shares of MPCo or to vary the attributes attaching thereto, particularly the
voting righis; nor will it authorize or permit its nominees on the Board of MPCo 10 1ake
any action for any such purpose. For the purposes of this clause 4 the word “reclassify”
does not mean or extend 1o an increase in the authorized capital of MPCo.

5. Itis mutually agreed between Donohue and Reycan that neither of them is
10 be under any obligation 10 subscribe for any shares in the capital stock of MPCo
additional 10 the shares presently held by them, but it any additional shares of any class
are issued by MPCo each Is 10 have the privilege of subscribing for shares of the issue
10 the extent of its then proportionate interest in the outstanding shares of MPCo.

6. (a) Subjecttothe provisions of paragraph (h) of this clause, each of Donohue
and Reycan covenants and agreee with the other that, so long as the other is the halder
of Common Shares of MPCo, it will not, without the prior consent of the other, sell or
otherwise dispose of any Common Shares in the Capital siock of MPCo which it may
hoid, own or control at any time or 1o which it may be beneficially entiled unless and
until it shall have firs1 offered for sale to the other that number of shares which it shall
desire 1o sell or otherwise dispose of and the other pany shail have failed to accept the
offer within the time hereinafter limited, and then only subject 1o the conditions and
within the limitations hereinafier set forth;

(b)  Each offer shall be in writing, shall comply with the requirements of clause
11 and shail be given in the manner provided in clause 12;

(€)  The offeree shall have sixty days after the making of any offer in which 10
accept it. An offer may not be accepted as 10 pant only of the shares offered u{\lesg the
offer shall so provide. An acceptance of offer shall be in writing and shall be given in
the manner provided in clause 12;

(d)  If an offer be accepted, the sale and purchase evidenced by the offer and
accepiance shall be completed a1 the head office of MPCo within ten days (exclqswe of
Sundays, Saturdays and public holidays) after the acceptance of the offer, a1t which
time cerificates representing the shares agreed 10 be sold and purchased shall be
delivered 10 the purchaser in good transferabie form free from encumbrance ana the
consideration shall be paid 10 the vendor by the purchaser in Canadian dollars by
cheque drawn upon and certified by a chariered bank of Canada. Stock transfer 1axes

shail be paid by the vendor.
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_{e)  Ifthe offeree shall not accept the offer, the offeror shail be entitied during
a period of six months computed from the date the offer is made to sell the offered
shares at the offered price or a1 any grealer price, but any such sale of the oftered
shares shalt be in one block 10 one purchaser, unless by the terms of the offer the
offeree would have been entitied 10 accept it as 10 part only of the offered shares, in
which event during the said period of six months, the offeror shall be entirled to sej) the
offered shares in parcels 10 one or more purchasers consistent with the terms of the
offer 10 the offeree. The offeror shall nar, however, sell or dispose of the shares so
offered within such period of six months at less than the offered price or in smalier
blocks or on 1erms otherwise more favourable 10 the purchaser without again firs
offering them 1o 1he other in the manner above provided;

{f) The offeror shali not sell or otherwise dispose of any shares so offered
after the expiration of such period of six months without again first offering them 10 the
other in the manner above pravided;

(@)  The foregoing provisions of this clause shall apply 10 each subsequent
offer pursuant 10 the provisions of paragraph (e) or paragraph (f);

(h)  This clause shall not apply to any transfer by either Danohue or Reycan to
any person nominated by it 10 be a director of MPCo of the minimum number of
Common Shares required 10 qualify sugh person as a director nor 1o any wransfer by
Dononue or Reycan of any or all of the Common Shares in the capiial stock of MPCo
held, owned or conirolled-by it or 1o which it may be beneficially entitled to a pareny
corporation or 10 a subsidiary or 1o a corporation which has acquired the whole of
substantially the whole of its undertaking, Praperty and assels; provided the parent
corporation or the subsidiary or the purchasing corporation, as the casa may be, has
entered into a binding agreement with the other of Donohue of Reycan 10 observe and
perform in respect of the shares transferred 1o it the obligations of the transferor under
this clause and clauses 2, 3, 4 and 5;

()  inthe event that all or any of the Common Shares in the capital stock of
MPCo held, owned or controlled by either Donohue or Reycan be transferred by it as
above permitted 1o @ parent corporation of a purchasing corporation, or ali such shares
be so transferred 1o a subsidiary corporation, and the transferee has entered into the
required binding agreement with the other of Donohue and Reycan, then, not aniy shall
the transferee be bound by the terms of this clause and of clauses 2,3, 4and5butt
shail also be entitled 1o the benefits thereof, all in the same manner and with the same
effect as though this clause and clauses 2, 3, 4 and 5 had been originally entered into
between it and the other of Donohue and Reycan; provided, however, that in no event
shall any wansfer or succession of transfers of Common Shares in the capital stock of
MPCao pursuant to paragraph (h) result in any group comgprising the transferor and the
transferee or transferees or any of them having the right to elect a greatar number of
directors or members of the Executive Commitiee of MPCo than the original transferor \\
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Wf?u'd have hadg pursuant to clauses 2, 3 and 4 hereot had the ransfers not been
efiecteq;

(  Tnis clause shali not apply 10 the hypothecation, mongaging, pledging or
charging by either Donohue or Reycan of Common Shares in the caphtal stock of rI:AQPCo
10 secure moneys borrawed by it or any bands, debentures, notes or like obligations
issued by it.

7. (@)  For the purposes of clauses 210 5 inclusive, Commeon Shares of MPCo
registered in the names of directors of MPCo who are nominees of Reycan shall be
deemed to be Common Shares owned or controlled by Reycan nowithstanding that
Reycan may not have any beneficial interest therein; and, carrespondingly, Common
Shares of MPCo registered in the names of directors of MPCo who are nominees of
Donohue shall be deemed 10 be Common Shares owned or controlled by Donohue
notwithstanding that Donohue may nat have any beneficial interest therein:

(b)  Forihe purposes of clauses 2 10 6 inclusive, and of this clausa the 1erm
“Common Shares™ means and includes, not only the presently authorized Common
Shares of MPCo, but also any shares of MPCo resuiting from the conversion or
reclassification of the presently authorized Common Shares:; and

8. Each party hereto agrees to give consideration at the appropriate time 1o
ways and means of procuring, with the consent of the holders of the Series “A”
Debentures of MPCo, the release of The Ontario Paper Company Limited (hereinaher
referred 10 as “OPCo”) from s guarantees in respect of such Series “A" Debentures
and the release of Donohue from its obfigations 10 purchase or cause 10 be purchased
power from MPCo in respect of such Debeniures; and each party agrees 10 co-operate
in devising and giving effect 10 ways and means for this purpase, including, if so
requested by Danonwe, the securing of the Series “A" Debemures of MPCo against its
power rights and ils freehold and leasehold lands and/or the refunding of the then
outstanding guaranteed debentures by one or more series of bonds or debentures
which do not require the guarantee of sither OPCo or Donohue.

Section Il - Miscs)

9. It is agreed tha, so long as Reycan and Donchue control all of the
outstanding shares of MPCo and Donohue controls more than 50% of the outstanding
shares of MPCo:-

(@) acontract at any time existing beiween MPCo and Donohue or between
Reycan and MPCo will not be amended during its 1erm without the written
consent of poth Reycan and Donohue; and

(b)  forthe purpose af this clause the terms “Reycan” and “Donohue” shafl
inciude a subsidiary o affiliate except where such 1erms Jast appear at the
end of paragraph (a).
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10. In this agreement -

(@)  “subsidiary” means a corporation of which the party concerned holds or
controls, directly or indiractly, shares in its capital stock carrying the
majority of the votes entitled o be cast in respect of shares having voring
rights in all circumstances; and includes a corporation in like relation 10 a
subsidiary;

(b)  “affiliaie” means a corporation which is a subsidiary of the same
corparation of which the party concemed is a subsidiary;

(c)  “parent corporation” means a corporation which hoids or controls, directly
or indirectly, shares in the capital stock of the party concernad carrying
the majerity of the votes entitied 10 be cast in respect of shares having
voling rights in all circumstances.

11. Each offer under the provisions of clause 8 of this agreement shall, as
provided therein, be in writing and shall state the class and number of shares in the
capital stock of MPCo which the offeror desires 10 sell or otharwise dispose of, and the
price it is prepared 1o accept per share in Canadian dollars, and shall offer 10 gell 10 the

- offeree such shares at such price; and in the event that the offeror desires 10 sell or

atherwise dispose of shares of more than one class, the number of shares of each
class and the price per share which the offeror is prepared 10 accept shall be staied

separately. . -
12. Notices.

All notices required or permitted to be given under this Agreement will be given in
writing or other permanently recorded form in Engiish, 10 the parties at the addresses
set forth below:

Reynolds Metals Company
Anention: Corporate Secretary
6601 West Broad Street
Richmond, Virginia 23230

USA

Facsimile Number: 804-281-3740

Donohue Forest Products Inc.
Auention: Corporate Secretary
500 Sherbrooke West, Suite 800
Monueal, Quebec H3A 3C6
Canada

Facsimile Number: 514-847-7707
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A notice will be deemed 10 have been duly given

(1) if defivered by hand or courier, on the date of delivery;
2 if sent by air mail, 14 days afier posting;
3) if sent by facsimile, an production of a transmission report by the machine

from which the facsimile was sent which indicates that the facsimile was
sent in its entirety 1o the facsimiie number of its recipient.

Facsimile notices will be confirmed by sending the original document by hand, courier
or air mail.

13. Any offer under the provisions of clause 6 of this agreemem and any
acceptance of offer under the provisions of either of the said clauses shall be given in
the manner provided in clause 12.

14. This agreement shall su.persede all previous communications or
understandings on the subjecis dealt with hersin.

15. This agreement shall be imerpreted and 1ake effect according 1o the laws
of the Province of Quebec.

16. _ The headings are for convenience of reference only and shall have no
effect upon the construction, interpretation or meaning of this agreement.

17. This agreement shall terminate upan either pary ceasing 10 hold or
control outsianding Common Shares of MPCa.

18. The parties hereto have expressly requested that this Agreement be
drafied in the English language only. Les parties aux présemqs ont expressément
exigé que la présente convention soit rédigée en langue anglaise seulement.

IN WITNESS WHEREOQF the parties hereto have executed this
agreement.

SOCIETE D'ALUMINIUM REYNOLDS DU CANADA, LTEE/
REYNOLDS ALUMINUM COMPANY OF CANADA, LTD.,

By

Title Viee frzs,'ale Generu Counsel
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Hydro
- Québec

Production

Le 18 février 2009

CONFIDENTIEL

Compagnie Abitibi-Consolidated du Canada
a/s M. Jean Raymond '

Vice-président du conseil et directeur général
Marchés mondiaux CIBC Inc.

Bureau 3050

600, boul. de Maisonneuve Ouest

Montréal (Québec) H3A 312

Une division dHydro-Québec

Richard Cacchione:

Président

75, boul. René-Lévesque Ouest
18° étage

Montréal (Quéhec) H2Z 1A4

Tél. : 514 289-3292 -
Téléc. : 514 289-3254
cacchione.richard@hydro.qc.ca

RE:  Acquisition par Hydro-Québec Production des actions du capital de La Compagnie .

Hydroélectrique Manicouagan détenues par Comp

Canada

agnie Abitibi-Consolidated du

Monsieur,

Pour faire suite & nos récentes discussions, la présente a pour but de confirmer I’intention d’Hydro-
Québec, par Pentremise de sa division Production (« HQP »), d’acquérir toutes les actions
(les « Actions ») du capital de La Compagnie Hydroélectrique Manicouagan (la « Compagnie »)
détenues par Compagnie Abitibi-Consolidated du Canada (« ACCC »), auprix mentionné ci-
dessous et sous réserve des termes et conditions ci-aprés (collectivement, la « Transaction »).
Nous comprenons que les Actions représentent 60 % de toutes les actions de la Compagnie émises
et en circulation sur une base pleinement diluée et que toutes les autres actions du capital de la
Compagnie sont détenues directement ou indirectement par Alcoa Canada Ltée (« Alcoa »).

1. Transaction. HQP acquerra, directement ou indirectement, en date de Cloture (tel que

défini au paragraphe 4) toutes les Actions.

La convention d’achat d’actions (la «Convention d’achat») contiendra notarnment les
représentations et garanties et engagements d’indemnisation et autres engagements usuels
en matiére de transactions semblables de 1a part de ACCC et, si nécessaire, toutes autres

.indemnisations convenues entre les parties.

2. Prix d’achat. Compte tenu des renseignements préliminaires dont HQP a connaissance en
date des présentes, le prix payable pour I’acquisition des Actions sera de 615 millions $

(le « Prix d’achat »). Le Prix d’achat sera payé de la fagon suivante :

a) 90 % di Prix d’achat en comptant 3 la Cléture; et

DOCSMTL: 1900853\9
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Compagnie Abitibi-Consolidated du Canada 2009-02-18
a/s M. Jean Raymond .

b) le solde de 10% du Prix d’achat sera payé avec intéréts lors du deuxiéme
anniversaire de la Cléture.

Le solde de 10% du Prix d’achat servira uniquement aux fins des indemnités qui seront
prévues dans la Convention d’achat selon les modalités qui y seront prévues.

3. Vérification diligente. HQP effectuera une vérification diligente relativement 3 la
Compagnie, & ses affaires et & ses actifs, incluant les installations hydroélectriques,
notamment, sans s’y limiter, & ’égard des questions financiéres, comptables, fiscales,
légales, commerciales, d’emploi, réglementaires, environnementales et techniques.

4. - Signature et Clature. La signature aura lieu le ou aux environs du 18 mars 2009 et la
cldture de la Transaction aurait lieu dans les 5 jours ouvrables suivant la rencontre de
toutes les conditions prévues dans les ententes définitives et au paragraphe 5 des présentes
(dans la mesure ol HQP est satisfaite, agissant raisonnablement, de la rencontre desdites
conditions ou y a renoncé) ou i toute autre date convenue entre HQP et ACCC (la
« Cloture »).

5. Conditions. En plus des conditions usuelles en matiére de transactions semblables qui
seront contenues dans les ententes définitives se rapportant  Ia Transaction, la conclusion
de la Transaction sera sujette & la réalisation des conditions suivantes avant la Cléture :

a) les résultats de la vérification diligente devront étre Jjugés satisfaisants par HQP, a
sa seule discrétion;

b) I’expiration ou la renonciation écrite préalable par Alcoa & son droit de premier
refus portant sur les Actions; '

c) Iobtention de tous les consentements, approbations, dispenses et autres documents
requis ou nécessaires de la part des autorités réglementaires et organismes
gouvernementaux et autres tiers, relativement a la conclusion de la Transaction sur
la base des hypothéses financiéres de HQP, & I’entiére satisfaction de HQP agissant
raisonnablement;

d Papprobation des conseils d’administration de chacune de HQP et ACCC;

€) I’absence de changement défavorable appréciable dans les affaires, la situation
financidre, les perspectives d’affaires, les opérations ou les éléments d’actif ou de
passif de la Compagnie;

f) I’absence de toutes contraintes réglementaires. relativement & la conclusion de la
Transaction sur la base des hypotheses financiéres de HQP;

g confirmation écrite du gouvernement du Québec qu’il entend renouveler pour une
période d’au moins 25 ans le bail en faveur de la Compagnie, qui a été signé en

date du 23 janvier 1957, selon des termes et conditions & la satisfaction de HQP- T

agissant raisonnablement; : (/(/
. : T N
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Compagnie Abitibi-Consolidated du Canada 2009-02-18
a/s M. Jean Raymond : :

h) une entente entre HQP et Alcoa, a l’cntiéré satisfaction de HQP, quant a
Pactionnariat et & la gestion de la Compagnie;

i) sans restreindre la généralité de ce qui précide, les obligations de la Compagnie
devront tre jugées satisfaisantes par HQP, 4 sa seule discrétion, <t le paiement par
la Compagnie des sommes dues 2 ACCC devra étre convenu a la satisfaction des
parties; )

J) - une entente entre ACCC et Hydro-Québec Distribution visant a. sécuriser
l’approvisipnngment en électricité pour ACCC & partir de la Cléture:

k) I’absence de litige, réclamation et autres procédures en cours ou iappréhendés
affectant la Transaction ou toute partie de celle-ci; et

D toutes les ententes définitives devront étre satisfaisantes a HQP et aux autres
parties concemées agissant raisonnablement.

6. Accés. A compter de votre acceptation de la présente, ACCC convient, sujet 4 la

conclusion d’une entente de confidentialité entre HQP et la Compagnie, de permettre 3

HQP d’avoir accés complet aux installations, livres et registres et au personnel et

vérificateurs de la Compagnie et feront en sorte que les administrateurs, dirigeants,

~ employés, autres représentants et conseillers (les « Représentants ») de la Compagnie et

de ACCC collaborent pleinement avec HQP et ses Représentants’ relativement & la
vérification diligente. ' .

7. Négociation exclusive. Sujet au droit de premier refus d’Alcoa prévu a la convention
entre actionnaires entre ACCC et Alcoa, 4 compter de Iacceptation de la présente par
'ACCC jusqu’a la date de terminaison de cette lettre d’intention selon les termes du
paragraphe 10 ou de la date de Cl6ture de la Transaction, ACCC et ses filiales ne pourront,
directement ou indirectement, ni négocier, ni solliciter d’offres de toute personne autre que
HQP pour toute transaction. relative 4 la vente ou autre aliénation, directement ou
indirectement, de tout ou d'une portion significative des Actions ou de la Compagnie (par
voie d’achat d’actions, d’actifs, de fusion ou autrement), ni fournir d’information ou
entretenir des discussions avec toutes personnes autres que HQP en vue de toute telle
transaction. Leés parties conviennent de négocier de bonne foi les ententes définitives pour

conclure la Transaction.

Page 3.de §
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Compagnie Abitibi-Consolidated du Canada : ' 2009-02-18
a/s M. Jean Raymond

8. . Confidentialité. HQP et ACCC s’engagement & respecter les termes et conditions de
Pentente de confidentialité intervenue entre eux le 1% décembre 2008. De plus, sous
réserve des dispositions de toute loi et réglement applicable, des régles de la Bourse de
Toronto et du New York Stock Exchange, de toute ordonnance rendue par un tribunal ou
organisme compétent et des démarches raisonnablement nécessaires ou souhaitables en vue
de I’obtention des autorisations ou consentements requis & la Transaction, ni HQP, ni
+ACCC, ni AbitibiBowater Inc. ne devront, directement ou indirectement, sans le
consentement écrit préalable de Iautre partie, divulguer ou permettre la divulgation de
Pexistence de la présente lettre et des négociations a I’égard d’une transaction possible
entre les parties ou des modalités, conditions ou autres aspects de la Transaction envisagée.

9. Lettre d’intention. A I’exception des paragraphes 6 4 11 de la présente lettre, lesquelles.
- lient les parties, la présente lettre ne représente que I’énoncé des intentions et la base des
pourparlers de chacune des parties relativement 2 la Transaction proposée et ne constitue

pas une obligation ni une entente entre les parties liant les parties et aucune partie n’aura de
recours contre les autres relativement & toute matiére découlant des dispositions non
exécutoires de cette lettre et aucune partie 2 cette lettre n’encourra de responsabilité si
celle-ci fait défaut de négocier ou de conclure les ententes définitives relatives a la

Transaction. '

10. Terminaison. La présente lettre prend fin a la premiére des éventualités suivantes : i) suite
- au consentement écrit de HQP et de ACCC, ou ii) suivant I’envoi d’un avis écrit soit par
HQP ou ACCC a I’autre partie, dans le cas ol une convention d’achat d’actions relative a
Pacquisition des Actions n’est pas conclue avant le 23 mars 2009, étant entendu toutefois

que les dispositions des paragraphes 8 et 11 de la présente lettre survivront par aprés.

11, Dépenses. Chaque partie convient d’assumer tous ses frais et dépenses de nature juridique,
comptable et autres en rapport avec la préparation de cette lettre et la conclusion de la
Transaction, que la Transaction soit conclue ou non.

12, Cessibilité. Les dispositions de la présente ne peuvent étre cédées en tout ou en partie,
sans le consentement écrit de toutes les parties 2 la présente lettre, étant entendu toutefois
que HQP pourra céder en tout ou en partie ses droits et obligations aux termes des
présentes a toute compagnie, autre société ou entité qu’elle contrble directement ou

indirectement.

13. Lois applicables. Cette lcttre d’intention sera régie et interprétée selon les lois en vigueur -
dans la province de Québec.

Page4 de 5
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a/s M. Jean Raymond

Veuillez signer et dater la présente lettre & 1’endroit prévu a cette fin pour confirmer votre
compréhension et acceptation des présentes et livrer 3 HQP un exemplaire diment signé a
I’attention du soussigné, au plus tard le 19 février 2009, 17 h, a défaut de quoi la présente lettre
sera nulle et non avenue.

Veuillez agréer, Monsieur, |’expression de nos sentiments les meilleurs.

HYDRO-QUEBEC PRODUCTION

m : Richard Cacchione
Titre : Président

ACCEPTATION
Les sdussignés aéceptent et conviennent des dispositions des présentes.

Ce 49 février 2009.

COMPAGNIE ABITIBI—CONSOLIDATIE) DU CANADA

4
Ly uzs 5
T Now: JNeoes 47, vaAcHeo

_Titre : Vick - PLesiDewrT € SECLETMILE
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Back to the news lis

ABITIBIBOWATER ANNOUNCES SIGNING OF C$615 MILLION AGREEMENT IN PRINCIPLE
FOR THE SALE OF INTEREST IN MANICOUAGAN HYDROELECTRIC FACILITY

--ABH (NYSE, TSX)
MONTREAL, March 13, 2009 /PRNewswire-FirstCall via COMTEX/ -- AbitibiBowater Inc. today announced it has signed a
non-binding agreement in principle with Hydro-Quebec for the sale of its 60 percent interest in the hydroelectric facility
located on the Manicouagan River (the "Facility"), for gross proceeds of C$615 million. Both parties have committed to an
expedited timeline, consistent with the Company's comprehensive recapitalization plan also announced today. Due
diligence for this transaction is currently under way.
The Facility, located in Quebec, Canada, was established in 1949 and has the capacity to generate approximately 335 MW
of electricity. AbitibiBowater, through its Abitibi-Consolidated Company of Canada subsidiary, owns a 60 percent interest in
the Facility.

"This transaction is a key step in AbitibiBowater's overall plan to ensure greater liquidity and financial flexibility," stated
David J. Paterson, President and Chief Executive Officer. "Deleveraging the Company's balance sheet is important to all
AbitibiBowater stakeholders."

The non-binding proposal for the sale of AbitibiBowater's 60 percent interest in the Facility is subject to certain terms and
conditions, including, but not limited to, satisfactory due diligence, obtaining the required consents and approvals, the
execution of definitive agreements (including a long-term power supply agreement for AbitibiBowater's Baie-Comeau,
Quebec paper mill) and other customary conditions. No assurances can be provided as to when or if definitive agreements
will be executed.

The proposal does not include the sale of the Baie-Comeau mill, nor does it in any way impact other Company
hydroelectric facilities. Since last year, significant progress has been made in lowering the Baie-Comeau mill's operating
costs and improving its highly competitive cost position. Given this transaction, the Company is committed to undertake
new investment opportunities at the site. AbitibiBowater has and will continue to keep workers and local communities
informed about the sale of its interest in the Facility as the process advances.

The Company owns additional hydro assets, including an installed share of capacity of 162.5 MW in the province of
Quebec.

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 24 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. AbitibiBowater's shares trade under the stock symbol ABH on both the New York Stock Exchange
and the Toronto Stock Exchange.

Forward-Looking Statements

Statements in this news release 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 gross proceeds of the transaction for the Company, reaching a definitive agreement in the first
quarter of 2009, the impact of the sale on our operations, our operating costs, new investment opportunities,
communication with workers and local communities and our strategies for achieving our goals generally. Forward-looking
statements may be identified by the use of forward-looking terminology such as the words "should," "would," "could,"
"may," "expect," "believe," and other terms with similar meaning indicating possible future events or potential impact on
the business or stockholders of AbitibiBowater.

http://www.bowater.com/imprimer.aspx 9/3/2009
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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 finalize the proposal on terms satisfactory to the Company
within the announced time frame, the prices under which the Company would be able to sell the assets, the potential
impact of the sale of the Company's interest in the Facility on mill operations, our ability to decrease operating costs and
take advantage of new investment opportunities, our ability to continue to keep workers and local communities informed
about the sale and industry conditions generally. Additional factors are detailed from time to time in AbitibiBowater'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/A for the year ended December 31, 2007, filed
with the SEC on March 20, 2008, and the Company's Quarterly Report on Form 10-Q for the period ended September 30,
2008, filed with the SEC on November 14, under the caption "Risk Factors" in each respective report. All forward-looking
statements in this news release are expressly qualified by information contained in the Company’s filings with the SEC and
the Canadian securities regulatory authorities. AbitibiBowater disclaims any obligation to update or revise any forward-
looking information.

SOURCE ABITIBIBOWATER INC. - ENGLISH

http://www.bowater.com/imprimer.aspx 9/3/2009



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

In the matter of Plan of Compromise or Arrangement
of:

ABITIBIBOWATER INC. et al

Petitioners
-and -
ERNST & YOUNG INC.
Monitor
BS0350 n/dos.: 041053-1170
EXHIBIT R-4
ORIGINAL
Me Guy P. Martel (514) 397-3163
Fax : (514) 397-3493
STIKEMAN ELLIOTT .
Stikeman Elliott S.E.N.C.R.L., s.r.l. AVOCATS
40¢ Etage

1155, boul. René-Lévesque Ouest
Montréal, Canada H3B 3V2

#10469162 v1



EXHIBIT R-5



Hydro
Québec

Production . ) Unai division d'Hydro-Québec
NFIDENTIE | Frengont o
‘ " 75, boul. René-Lévesque Ouest
18° étage
Montréal, le 20 mars 2009 Montréal (Québec) H2Z 1Ad

Tél.: 514 289-3292
- Téléc. ; 514-289-3254
cacchione.richard@hydro.qc.ca

Compagnie Abitibi-Consolidated du Canada
a/s M. Jean Raymond

Vice-président du conseil et directeur général
Marchés mondiaux CIBC inc.

Bureau 3050

600, boul. de Maisonneuve Ouest

Montréal (Québec) H3A 312

OBJET : Mﬁdiﬁuﬁon de certains termes de la lettre d’intention datée du 18 février 2009

Monsieur,

La présente a pour but de modifier certains termes de la letire d’intention signée en date du

18 février 2009 par le soussigné au nom de la division Production d’Hydro-Québec (« HQP ») et
acceptée par Jacques P. Vachon, Vice-président et secrétaire, au nom de la Compagnie Abitibi-
Consolidated du Canada (« CACC ») en date du 19 février 2009 (la « Lettre d’intention »).

HQP et CACC conviennent que la date du 23 mars 2009 visée au paragraphe 10 de la Lettre
d’intention est par la présente modifiée pour étre remplacée par le 30 avril 2009.

Tout autre terme de la Lettre d’intention demeure inchangé.

Veuillez signer ct dater la présente lettre 2 I’endroit prévu a cette fin pour confirmer votre
compréhension et acceptation des présentes et livrer 8 HQP un exemplaire ddment signé
I’attention du soussigné, au plus tard le 23 mars 2009, 17 h.

Veuillez agréer, Monsieur, 1’expression de nos sentiments les meilleurs.

HYDRO-QUEBEC PRODUCTION

- Nom : Richard Cacchione
y “Titre : Président

"ACCEPTATION
Le soussigné accepte et convient des dispositions des présentes.

Ce mars 2009.

COMPAGNIE AB]TiBI—CONSOLIDAT-ED DU CANADA

Par:

Nom : Jean Raymond
Titre : Vice-président du conseil et directeur général
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Hydro
OUEb ec Une division d'Hydro-Québec

Production

Richard Cacchione
Président

75, boul. René-Lévesque Ouest

18° étage
CONFIDENTIEL : Montréal (Québec) H2Z 1A4

Tél. : 514 289-3292
Téléc. : 514 289-3254

Montréal, le 28 avril 2009 ' . cacchione.richard@hydro.qc.ca

Compagnie Abitibi-Consolidated du Canada
als M. Jean Raymond

Vice-président du conseil et directeur général
Marchés mondiaux CIBC inc.

3050 - 600, boul. de Maisonneuve Ouest
Montréal (Québec) H3A 3J2

OBJET : Modification de certains termes de Ié lettre d’intention datée du 18 février 2009

Monsieur,

La présente a pour but de modifier certains termes de la leftre d'intention signée en date du 18 février 2009
par le soussigné au nom de la division Production d’Hydro-Québec (« HQP ») et acceptée par Jacques P.
Vachon, Vice-président et secrétaire, au nom de la Compagnie Abitibi-Consolidated du Canada (« CACC »)
en date du 19 février 2009, telle qu'amendée le 20 mars 2009 (la « Lettre d’intention »).

HQP et CACC conviennent que la date du 30 avril 2009 visée au paragraphe 10 de la Lettre d'intention, telle
qu'amendée, est par ia présente modifiée pour étre remplacée par le 3Tjuilgt 2009. ’

De plus, HQP et CACC reconnaissent également qu'elles envisagent actuellement torames alematives 4 la
structure originale de la Transaction (tel que définie dans la Lettre d'intention), c'est-a-dire I'acquisition par
HQP de toutes les actions du capital de La Compagnie Hydroélectrique Manicouagan (la « Compagnie »)
détenues par CACC. A cet égard, CACC cherche présentement 2 s'entendre avec Alcoa Canada Ltée, l'autre
actionnaire de la Compagnie, sur une structure qui pourrait permettre la réorganisation de la Compagnie et de
ses actifs et ainsi pourrait permettre & HQP d'acquérir directement ou indirectement la participation de 60 %
de CACC dans les installations hydroélectriques de la Compagnie situées sur la riviére Manicouagan.

Tout autre terme de la Lettre d'intention demeure inchange.

.12



M. Jean Raymond
Compagnie Abitibi-Consolitdated du Canada
2009-04-28

Veuillez signer et dater la présente lettre a 'endroit prévu & cette fin pour confirmer votre compréhension et
acceptation des présentes et livrer & HQP un exemplaire diment signé a I'attention du soussigné, au pius -
tard le 29 avril 2009, 17 h.

Veuillez agréer, Monsieur, I'expression de nos sentiments les meilleurs.

HYDRO-QUEBEC PRODUCTION

ar;@m@&

Nom 7 Richard Cacchione
Titre : Président

ACCEPTATION

Le soussigné accepte et convient des dispositions des présentes.

Ce 294 *lm 2009.

WE-PLEDETT ETSECLETAYK S,
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