SUPERIOR COURT

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No: 500-11-036133-094

DATE: NOVEMBER 6, 2009

PRESENT: THE HONOURABLE CLEMENT GASCON, J.S.C.

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

ABITIBIBOWATER INC.

And

ABITIBI-CONSOLIDATED INC.

And

BOWATER CANADIAN HOLDINGS INC.

And

The other Petitioners listed on Schedules "A", "B" and "C"
Petitioners

And
ERNST & YOUNG INC.
Monitor

ORDER
(ULC DIP Financing)
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[2]
[3]

CONSIDERING Petitioners' Amended Motion for the Approval of a Second
DIP Financing in Respect of the Abitibi Petitioners and for the Distribution
of Certain Proceeds of the MPCo Sale Transaction to the Trustee for the
Senior Secured Notes dated October 28, 2009 (the "Motion").

CONSIDERING the representations of the parties.

GIVEN the provisions of the Companies’ Creditors Arrangement Act
(‘(CCAA").

FOR THESE REASONS, THE COURT:

ULC DIP Financing

[4]

[5]

ORDERS that the Abitibi Petitioners are hereby authorized and
empowered to enter into, obtain and borrow under a credit facility provided
pursuant to a loan agreement (the "ULC DIP Agreement") among ACI, as
borrower, and 3239432 Nova Scotia Company, an unlimited liability
company ("ULC"), as lender (the "ULC DIP Lender"), to be approved by
Alcoa acting reasonably, which terms will be consistent with the ULC DIP
Term Sheet communicated as Exhibit R-1 in support of the Motion
subject to such non-material amendments and modifications as the parties
may agree with a copy thereof being provided in advance to the Monitor
and to modifications required by Alcoa, acting reasonably, which credit
facility shall be in an aggregate principal amount outstanding at any time
not exceeding $230 million.

ORDERS that the credit facility provided pursuant to the ULC DIP
Agreement (the “ULC DIP”) will be subject to the following draw
conditions:

(i) a first draw of $130 million to be advanced at closing;

(i) subsequent draws for a maximum total amount of $50 million in
increments of up to $25 million to be advanced upon a five (5)
business day notice and in accordance with para. 61.11 of the
Second Amended Initial Order which shall apply mutatis mutandis
to advances under the ULC DIP; and

(iii)the balance of $50 million shall become available upon further
order of the Court.

At the request of the Borrower, all undrawn amounts under the ULC DIP
shall either (i) be transferred to the Monitor to be held in an interest
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bearing account for the benefit of the Borrower providing that any requests
for advances thereafter shall continue to be made and processed in
accordance herewith as if the transfer had not occurred, or (ii) be invested
by ULC in an interest bearing account with all interest earned thereon
being for the benefit of and remitted to the Borrower forthwith following
receipt thereof.

ORDERS the Petitioners to communicate a draft of the substantially final
ULC DIP Agreement (the "Draft ULC DIP Agreement") to the Monitor and
to any party listed on the Service List which requests a copy of same (an
"Interested Party") no later than five days prior to the anticipated closing
of the MPCo Transaction, as said term is defined in the Motion.

ORDERS that any Interested Party who objects to any provisions of the
Draft ULC DIP Agreement as not being substantially in accordance with
the terms of the Term Sheet, Exhibit R-1, or objectionable for any other
reason, shall, before the close of business of the day following delivery of
the Draft ULC DIP Agreement, make a request for a hearing before this
Court stating the grounds upon which such objection is based, failing
which the Draft ULC DIP Agreement shall be considered to conform to the
Term Sheet and shall be deemed to be effectively approved by this Court
as the ULC DIP Agreement.

ORDERS that the Abitibi Petitioners are hereby authorized and
empowered to execute and deliver the ULC DIP Agreement, which is
hereby approved subject to the approval of Alcoa, acting reasonably, as
well as such commitment letters, fee letters, credit agreements,
mortgages, charges, hypothecs and security documents, guarantees,
mandate and other definitive documents (collectively with the ULC DIP
Agreement, the "ULC DIP Documents"), as are contemplated by the ULC
DIP Agreement or as may be reasonably required by the ULC DIP Lender
pursuant to the terms thereof, and the Abitibi Petitioners are hereby
authorized and directed to pay and perform all of their indebtedness,
interest, fees, liabilities and obligations to the ULC DIP Lender under and
pursuant to the ULC DIP Documents as and when same become due and
are to be performed, notwithstanding any other provision of this Order.

ORDERS that, notwithstanding any other provision of this Order, the
Abitibi Petitioners shall pay to the ULC DIP Lender when due all amounts
owing (including principal, interest, fees and expenses, including without
limitation, all fees and disbursements of counsel and all other advisers to
or agents of the ULC DIP Lender on a full indemnity basis (the "ULC DIP
Expenses") under the ULC DIP Documents and shall perform all of their
other obligations to the ULC DIP Lender pursuant to the ULC DIP
Documents and this Order.
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ORDERS that the claims of the ULC DIP Lender pursuant to the ULC DIP
Documents shall not be compromised or arranged pursuant to the Plan or
these proceedings and the ULC DIP Lender, in such capacity, shall be
treated as an unaffected creditor in these proceedings and in any Plan or
any proposal filed by any Abitibi Petitioner under the BIA.

ORDERS that the ULC DIP Lender may:

(@)  notwithstanding any other provision of this Order, take such steps
from time to time as it may deem necessary or appropriate to
register, record or perfect the ACI DIP Charge and the ULC DIP
Documents in all jurisdictions where it deems it to be appropriate;
and

(b)  notwithstanding the terms of paragraphs 10 and 11 hereof, upon
the occurrence of a Termination Event (as each such term is
defined in the ULC DIP Documents), refuse to make any advance
to the Abitibi Petitioners and terminate, reduce or restrict any
further commitment to the Abitibi Petitioners to the extent any such
commitment remains, set off or consolidate any amounts owing by
the ULC DIP Lender to the Abitibi Petitioners against any obligation
of the Abitibi Petitioners to the ULC DIP Lender, make demand,
accelerate payment or give other similar notices, or to apply to this
Court for the appointment of a receiver, receiver and manager or
interim receiver, or for a bankruptcy order against the Abitibi
Petitioners and for the appointment of a trustee in bankruptcy of the
Abitibi Petitioners, and upon the occurrence of an event of default
under the terms of the ULC DIP Documents, the ULC DIP Lender
shall be entitled to apply to the Court to seize and retain proceeds
from the sale of any of the Property of the Abitibi Petitioners and
the cash flow of the Abitibi Petitioners to repay amounts owing to
the ULC DIP Lender in accordance with the ULC DIP Documents
and the ACI DIP Charge.

ORDERS that the foregoing rights and remedies of the ULC DIP Lender
under this paragraph shall be enforceable against any trustee in
bankruptcy, interim receiver, receiver or receiver and manager of the
Abitibi Petitioners or the Property of the Abitibi Petitioners, the whole in
accordance with and to the extent provided in the ULC DIP Documents.

ORDERS that the ULC DIP Lender shall not take any enforcement steps
under the ULC DIP Documents or the ACI DIP Charge without providing
three (3) business day (the "Notice Period") written enforcement notice of
a default thereunder to the Abitibi Petitioners, the Monitor and Alcoa. Upon
expiry of such Notice Period, and notwithstanding any stay of proceedings
provided herein, the ULC DIP Lender shall be entitled to take any and all
steps and exercise all rights and remedies provided for under the ULC DIP
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Documents and the ACI DIP Charge and otherwise permitted at law, the
whole in accordance with applicable provincial laws, but without having to
send any notices under Section 244 of the BIA. For greater certainty, the
ULC DIP Lender may issue a prior notice pursuant to Article 2757 CCQ
concurrently with the written enforcement notice of a default mentioned
above.

ORDERS that, subject to further order of this Court, no order shall be
made varying, rescinding, or otherwise affecting paragraphs 61.1 to 61.9
of the Initial Order, the approval of the ULC DIP Documents or the ACI
DIP Charge unless either (a) notice of a motion for such order is served on
the Petitioners, the Monitor, Alcoa and the ULC DIP Lender by the moving
party and returnable within seven (7) days after the party was provided
with notice of this Order in accordance with paragraph 70(a) hereof or (b)
the ULC DIP Lender applies for or consents to such order.

ORDERS that 3239432 Nova Scotia Company is authorized to assign its
interest in the ULC DIP to Alcoa or the Secured Noteholders as the case
may be pursuant to the security agreements and guarantees to be granted
pursuant to the Implementation Agreement and this Court's Order dated
September 29, 2009.

AMENDS the Initial Order issued by this Court in this matter on April 17,
2009 (as amended and restated) by adding the following at the end of
paragraph 61.3 of the Initial Order:

"ORDERS further, that from and after the date of closing of the
MPCo Transaction (as said term is defined in the Petitioners’
Motion dated October 30, 2009), and provided the principal, interest
and costs under the ACI DIP Agreement (as defined in the order of
this Court dated May 6, 2009) are concurrently paid in full, the ACI
DIP Charge the first sentence hereof in relation to the Replacement
Securitization Facility) and shall extend the charge by a movable
and immovable hypothec, mortgage, lien and security interest on all
property of the Abitibi Petitioners in favour of the ULC DIP Lender
for all amounts owing, including principal, interest and ULC DIP
Expenses and all obligations required to be performed under or in
connection with the ULC DIP Documents. The ACI DIP Charge as
so increased shall continue to have the priority established by
paragraphs 89 and 91 hereof provided that such increased ACI DIP
Charge shall in all respects be subordinated to the rights arising
under paragraph 61.10 hereof in favour of the Senior Secured
Noteholders arising from the repayment of the ACI DIP Lender from
the proceeds of the sale of the MPCo transaction as approved by
this Court in its order of September 29, 2009. No order shall have
the effect of varying or amending the priority of the ACI DIP Charge
and the interest of the ULC DIP Lender therein without the consent



of the Senior Secured Noteholders and Alcoa. The terms "ULC DIP
Lender", "ULC DIP Documents”, [...] "ULC DIP Expenses", "Senior
Secured Noteholders" and "Alcoa" shall be as defined in the order
of this Court dated October 30 2009."

ACI DIP Agreement

[17] ORDERS that the Abitibi Petitioners are hereby authorized to make,
execute and deliver one or more amendment agreements in connection
with the ACI DIP Agreement providing for (i) an extension of the period
during which any undrawn portion of the credit facility provided pursuant to
the ACI DIP Agreement shall be available and (ii) the modification of the
date upon which such credit facility must be repaid from November 1,
2010 to the earlier of the closing of the MPCo Transaction and December
15, 2009, subject to the terms and conditions set forth in the ACI DIP
Agreement, save and except for non-material amendments.

Senior Secured Notes Distribution

[18] ORDERS that the Abitibi Petitioners are authorized and directed to make a
distribution to the Trustee of the Senior Secured Notes in the amount of
$200 million upon completion of the MPCo Transaction (as said term is
defined in the Motion) from the proceeds of such sale and of the ULC DIP
Facility.

[19] ORDERS that, subject to completion of the ULC DIP (including the initial
draw of $130 million thereunder) and providing always that the ACI DIP is
repaid in full, the distribution referred to in the preceeding paragraph and
the flow of funds upon completion of the MPCo Transaction and the ULC
DIP shall be arranged in accordance with the following principles: (a)
MPCo Proceeds shall be used first, to fund the distribution to the Senior
Secured Notes referenced in the previous paragraph and secondly to fund
the repayment of the ACI DIP; (b) the initial draw of $130 million made
under the ULC DIP shall fund any remaining balance due to repay in full
the ACI DIP. The Monitor shall be authorized to review the completion of
the MPCo Transaction, the ULC DIP and the repayment of the ACI DIP
and shall report to the Court regarding compliance with this provision as it
deems necessary.

Amendment to the Subrogation Provision

[20] ORDERS that Subsection 61.10 of the Initial Order, as amended and
restated is replaced by the following:

Subrogation to ACI DIP Charge

[61.10] ORDERS that the holders of Secured Notes, the
Lenders under the Term Loan Facility (collectively, the



"Secured Creditors") and McBurney Corporation, McBurney
Power Limited and MBB Power Services Inc. (collectively,
the "Lien Holder") that hold security over assets that are
subject to the ACI DIP Charge and that, as of the Effective
Time, was opposable to third parties (including a trustee in
bankruptcy) in accordance with the law applicable to such
security (an "Impaired Secured Creditor" and "Existing
Security", respectively) shall be subrogated to the ACI DIP
Charge to the extent of the lesser of (i) any net proceeds
from the Existing Security including from the sale or other
disposition of assets, resulting from the collection of
accounts receivable or other claims (other than Property
subject to the Securitization Program Agreements and for
greater certainty, but without limiting the generality of the
foregoing, the ACI DIP Charge shall in no circumstances
extend to any assets sold pursuant to the Securitization
Program Agreements, any Replacement Securitization
Facility or any assets of ACUSFC, the term "Replacement
Securitization Facility" having the meaning ascribed to same
in Schedule A of the ACI DIP Agreement) and/or cash that is
subject to the Existing Security of such Impaired Secured
Creditor that is used directly to pay (a) the ACI DIP Lender
or (b) another Impaired Secured Creditor (including by any
means of realization) on account of principal, interest or
costs, in whole or in part, as determined by the Monitor
(subject to adjudication by the Court in the event of any
dispute) and (ii) the unpaid amounts due and/or becoming
due and/or owing to such Impaired Secured Creditor that are
secured by its Existing Security. For this purpose "ACI DIP
Lender" shall be read to include Bank of Montreal, 1Q, the
ULC DIP Lender and their successors and assigns, including
any lender or lenders providing replacement DIP financing
should same be approved by subsequent order of this Court.
No Impaired Secured Creditor shall be able to enforce its
right of subrogation to the ACI DIP Charge until all
obligations to the ACI DIP Lender have been paid in full and
providing that all rights of subrogation hereunder shall be
postponed to the right of subrogation of IQ under the 1Q
Guarantee Offer, and, for greater certainty, no subrogee
shall have any rights over or in respect of the IQ Guarantee
Offer. In the event that, following the repayment in full of the
ACI| DIP Lender in circumstances where that payment is
made, wholly or in part, from net proceeds of the Existing
Security of an Impaired Secured Creditor (the “First
Impaired Secured Creditor’), such Impaired Secured
Creditor enforces its right of subrogation to the ACI DIP



Charge and realizes net proceeds from the Existing Security
of another Impaired Secured Creditor (the "Second
Impaired Secured Creditor"), the Second Impaired
Secured Creditor shall not be able to enforce its right of
subrogation to the ACI DIP Charge until all obligations to the
First Impaired Secured Creditor have been paid in full. In the
event that more than one Impaired Secured Creditor is
subrogated to the ACI DIP Charge as a result of a payment
to the ACI DIP Lender, such Impaired Secured Creditors
shall rank pari passu as subrogees, rateably in accordance
with the extent to which each of them is subrogated to the
ACI DIP Charge. The allocation of the burden of the ACI DIP
Charge amongst the assets and creditors shall be
determined by subsequent application to the Court if
necessary.”

[21] ORDERS the provisional execution of this Order notwithstanding any
appeal and without the necessity of furnishing any security.

[22] THE WHOLE WITHOUT COSTS.

Montréal, November 9, 2009

CLEMENT GASCON, J.S.C.



o b=

SCHEDULE "A"
ABITIBI PETITIONERS

ABITIBI-CONSOLIDATED INC.

ABITIBI-CONSOLIDATED COMPANY OF CANADA

3224112 NOVA SCOTIA LIMITED

MARKETING DONOHUE INC.

ABITIBI-CONSOLIDATED CANADIAN OFFICE PRODUCTS HOLDINGS
INC.

3834328 CANADA INC.

6169678 CANADA INC.

4042140 CANADA INC.

DONOHUE RECYCLING INC.

1508756 ONTARIO INC.

3217925 NOVA SCOTIA COMPANY

LA TUQUE FOREST PRODUCTS INC.
ABITIBI-CONSOLIDATED NOVA SCOTIA INCORPORATED
SAGUENAY FOREST PRODUCTS INC.

TERRA NOVA EXPLORATIONS LTD.

THE JONQUIERE PULP COMPANY

THE INTERNATIONAL BRIDGE AND TERMINAL COMPANY,
SCRAMBLE MINING LTD.

9150-3383 QUEBEC INC.
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SCHEDULE "B"
BOWATER PETITIONERS

BOWATER CANADIAN HOLDINGS INC.
BOWATER CANADA FINANCE CORPORATION
BOWATER CANADIAN LIMITED

3231378 NOVA SCOTIA COMPANY
ABITIBIBOWATER CANADA INC.

BOWATER CANADA TREASURY CORPORATION
BOWATER CANADIAN FOREST PRODUCTS INC.
BOWATER SHELBURNE CORPORATION
BOWATER LAHAVE CORPORATION
ST-MAURICE RIVER DRIVE COMPANY LIMITED
BOWATER TREATED WOOD INC.

CANEXEL HARDBOARD INC.

9068-9050 QUEBEC INC.

ALLIANCE FOREST PRODUCTS (2001) INC.
BOWATER BELLEDUNE SAWMILL INC.
BOWATER MARITIMES INC.

BOWATER MITIS INC.

BOWATER GUERETTE INC.

BOWATER COUTURIER INC.
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SCHEDULE "C"
18.6 CCAA PETITIONERS

ABITIBIBOWATER INC.

ABITIBIBOWATER US HOLDING 1 CORP.
BOWATER VENTURES INC.

BOWATER INCORPORATED

BOWATER NUWAY INC.

BOWATER NUWAY MID-STATES INC.

CATAWBA PROPERTY HOLDINGS LLC

BOWATER FINANCE COMPANY INC.

BOWATER SOUTH AMERICAN HOLDINGS INCORPORATED
BOWATER AMERICA INC.

LAKE SUPERIOR FOREST PRODUCTS INC.
BOWATER NEWSPRINT SOUTH LLC

BOWATER NEWSPRINT SOUTH OPERATIONS LLC
BOWATER FINANCE II, LLC

BOWATER ALABAMA LLC

COOSA PINES GOLF CLUB HOLDINGS LLC



