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IN THE. UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
In re: .

Case No. 09-11296 (KJC)
ABITIBIBOWATER INC,, et al.,! -

Jointly Administered
Debtors.

Ref. Docket No. 2097

ORDER AUTHORIZING THE EMPLOYMENT
- AND RETENTION OF TOGUT, SEGAL & SEGAL,
'LLP AS CONFLICTS COUNSEL TO THE DEBTORS AND
DEBTORS IN POSSESSION, NUNC PRO TUNC TO APRIL 30, 2010

“Upon the Applicatio-n2 of AbitibiBowater Iﬁc. and its affiliated debtors and debtors in
possession in the above-captioned cases (collectively, the “Debtors™), for entry of an order
pursuant to section 327(a) of the Bankruptcy Code and Fed. R. Bankr. P. 2014, authorizing the
Debtors to employ and retain Togut, Segal & Segal LLP (the “Togut Firm”) as conflicts counsel

for Bowater Canada Finance Corporation (“BCFC”) nurc pro tunc to April 30, 2010; and upon

1 The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number,

are: AbitibiBowater Inc. (6415), AbitibiBowater US Holding 1 Corp. (N/A), AbitibiBowater US Holding LLC
(N/A), AbitibiBowater Canada Inc. (N/A), Abitibi-Consolidated Alabama Corporation (4396), Abitibi~
Consolidated Corporation (9050, Abitibi-Cousolidated Finance LP (4528), Abitibi Consolidated Sales
Corporation (7144), Alabama River Newsprint Company (7247), Augusia “Woodlands, LLC (9050), Bowater
Alabama LLC (7106), Bowater America Inc. (8645), Bowater Canada Finance Corporation (N/A), Bowater
Canadian Forest Products Inc, (N/A), Bowater Canadian Holdings Incorporated (N/A), Bowater Canadian
Limited (N/A), Bowater Finance Company Inc. (1715), Bowater Finance If LLC (7886), Bowater Incorporated
(1803); Bowater LaHave Corporation (N/A), Bowater Maritimes Inc. (N/A), Bowater Newsprint South LLC
(1947), Bowater Newsprint South Operations LLC (0168), Bowater Nuway Inc. (8073), Bowater Nuway Mid-
States Inc. (8290), Bowater South American Holdings Incorporated (N/A), Bowater Ventures Inc. (8343),
Catawba Property Holdings, LLC (N/A), Coosa Pines Golf Club Holdings LLC (8702), Donohue Corp. (3051),
Lake Superior Forest Products Inc. (9305) and Tenex Data Inc. (5913). On December 21,2009, ABH LLC |
(2280) and ABH Holding Company LLC (2398) (the “SPV Debtors”) commenced chapter 11 cases, which
cases are jointly administered with the above-captioned Debtors. The Debtors’ and SPV Debtors® corporate
headquarters are located at, and the mailing address for each Debtor is, 1155 Metcalfe Street, Suite 800
Montreal, Quebec H3B SH2, Canada. .

2 Capitalized termis used and not. defined hier¢in shall have the meaning ascribed to them in the Application.
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the Declaration of Albert Togut, dated May 7, 2010; and it appgaring that the Togut Firm neither
holds nor represents an interest adverse to BCFC or the other Debtors’ estates with respect to the
matters upon which it is to be engaged; and it appearing that the Togut Firm is a “disinterested
person,” as the term is defined in section 101(14) of the Bankruptcy Code; and it appearing that
the relief requested is in the fbcst interest of BCFC, the other Debtors’ estates, their creditors, 'and
other parties in interest; and it appearing that the Court has jurisdiction ovef fhis matter pursuant
;co 28 U.S.é. §§ 157 and 1334; and it appearing that this proceeding is a core proceeding
pursuant to 28 U.S.C. § 157(b)(2); and it appearing that venue of this proceeding and this
Application in this District is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of this
Application and the opportunity for a heaﬁng on this Application was appropriate under the
particular circumstances and that no other or further notice need be given; and after due
~ deliberation and sufficient cause appearing therefore, it is hereby ORDERED
1. The Application is granted, #nunc pro tunc to April 30, 2010.
2. The Debtors are authorized pursuant to section 327(a) of the Bankruptcy
Code to employ and retain the Togut Firm as conflicts counsel for BCFC in accordance with the
termé and conditions set forth in the Applicatibn zind the Togut Declaration on matters w}ﬁch
may arise where Paul Weiss or the Debtors’ other_ retained professionals cannot perform such
services and such o,thcr_discrcté dutncs as'may:beva-s__ﬁié;n't:d_to ;it’by BCFC
| 3. The Togut Firm will file fee épplic‘atibns‘ for interim and final allowance

of compensation and reimbursement of expenses pﬁrsﬁant to the procedures set forth in
sections 330 and 331 of the Bankruptcy Code and such Bankruptcy Rules as may then be
épplicablc, from time to time, and s{xch procedures as may be fixed by order of this Court,

- 4, The Togut Firm shall be compensated m accbrdaxi,cerwith the standards
and i;foccdu:es set forth in sections 330 and 331 of the Baskruptey Code and all applicable - |
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Bankruptcy Rules, Local Bankruptcy Rules for the United States Bankruptcy Court for the
District of Delaware (the “Local Rules”)? guidelines promulgated by the Office of the United
States Trustee, and further orders of this Cout,
5. “The Debtors are authorized to take all actions necessary to effectuate the
relief granted pursuant to this Order in accordance with the Applica‘tion. _
| 6. Nohviﬂlstaﬁdmg»ﬂle possible applicability of Bazﬂcru;;tcy Rules 6004(h),
7062, 9014 'or otherwise, the terms and conditions of this Order shall be immediately cffcétivc
and enforceable upon its entry.
| 7. All time periods set forth in this Order shall be calculated in accordance
with Bankruptcy Rule 9006(a). |
8. To the extent this Oraer is inconsistent with any prior order or pleéding
with respect to the Application in these cases, the terms of this Orcief shall govern.
9. Tﬁe Court retains ju:isdictiori with respect to all matters arising from or
related to the implementation of this Order.

DATED: Wilmx; n, Delaware
June ,2010
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IN' THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

: )
Inre: } Chapter 11 _
| . )
ABITIBIBOWATER INC,, et al., ) Case No. 09-11296 (KJC)
)
) Jointly Administered
Debtors. ) Ref. Docket No. 2301

ORDER (I) APPROVING THE RETENTION OF AP SERVICES, LLC AS
SPECIAL ADVISOR TO BOWATER CANADA FINANCE CORPORATION
AND (IY) DESIGNATING LISA DONAHUE AS BOWATER CANADA FINANCE
CORPORATION’S VICE PRESIDENT - RESTRUCTURING

Upon the Applicationz of AbitibiBowater Inc. and its affiliated debtors and

debtors-in-possession in the above-cabti,oned cases (each a “Debtor,” and collectively, the
“Debtors™), requesting entfy of an ofdéf-purs;uant to sections 105 and 3‘63-(b) of the
Bankruptcy Code approving the rctcntion of AP Services, LLC (“APS”) as special
advisor to BCFC and designating Lisa Donahue (“Donz;lhue."’) to serve as BCFC’s Vice

President — Restructuring (the “VP”) in these Chapter 11 Cases;-and upon consideration

! The Debtors in these cases, along with the last four digits of gach Debtor’s federal tax identification

number, are: AbitihiBewater Iic. (6415), AbitibiBowater US Holding 1 Corp. (N/A), AbitibiBowater
US Holding LLC (N/A), AbitibiBowater Canada Inc. (N/A), Abitibi-Consolidated Alabama
Corporation {4396), Abitibi-Consolidated Corporation (9050), Abitibi-Consolidated Finanee LP
‘4598); Abitibi Consolidated Siles: Corporation (7144); Alabania River Newsprint Company (7247),
Tabaitia LLC-(7106), Bewater America Inc. (8645),.
, I {(N/A), Bowater Canadian Forest Froducts Inc. (N/A), Bowater
Canadian Holdings Incorporated (N/A), Bowater Canadian-Limited (N/A), Bowater Einance Company
Tnc. (1715), Bowater Finance I LLC (7886), Bowater Incorporated (1 803), Bowater LaHave
Corporation (N/A), Bowater Matitinies Inc. (N/A), Bowater Newsprint South LLC (1947), Bowater
Newspiint South Operations LLC (0168), Bowater Nuway Inc. (8073), Bowater Nuway Mid-States
Inc. (8290), Bowater South American Holdings Incorporated (N/A), Bowater Ventures Ine. (8343),
Catawba Property Holdings, LLC (N/A), Coosa Pines Golf Club Holdings LLC (8702), Donohue
Corp. (9051), Lake Superior Forest Products Ine. (9305) and Tenex Data Inc. (5913). On December
21, 2009, ABH LLC | (2280) and ABH Holding Company LLC (2398) (the “SPV Debtors™)
commenced chapter 11 cases, which cases are joinitly administered with the above-captioned Debtors.
The Debtors® and SPV Digbtos’ corporate headquarters are located at, and the mailing address for each
Debtor is, 1155 Metcalfe Street, S 0, Montresl; Quebec H3B 5HZ, Canada.

All capitatizer
Application

terris used dnd riot-defiiied herein shall have the meanings asoribied to them in the
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of the Donahue Affidavit; and it appearing that good and sufficient notice having been
given and no other or further notice need be given; and this Court finding further that
APS and Donahue do not hold or represent any interest ad\{erse to the Debtors or their
estates, that APS and Donahue are “dis;intefe"s_ted” persons as that term is-defined in
section 101(14) the Bankruptcy Code, as modified by section 1107(b) of the Bankruptcy
Code, and that Donahue’s designation as BCFC’s Vice President - Restructuring is
necessary and is in the best interests of the Debtors, théir estates and their creditors; and
after due deliberation and good and su:fﬁéient cause appearing tliefefor-, it is hereby
ORDERED that:
1. The‘Applicatioﬂ is GRANTED as provided herein.
2, Pursuant to sections 105 and 363(b) of the Bankruptcy Code,
BCFC is authorized to retain APS as its special advisor aﬁd td appoint Donahue as its
Vice President - Restructuring pursuant to the terms set forth in the Application and the
Engagement Agreement and this Order.
3. BCFC and Bowater Incorporated are authorized to make any
payments required pursuant to the terris set forth in the Application, the Engagement
Agreement and thiis ©rder,
| 4, N’Gtxvithsfanding anything in the Application, the Donahue
Affidavit, and/or the Engagement Agreenient to the contrary, APS’ engagement is subject
to the followi.ﬁg modifications: |
a) APS and its affiliates shall not act in more than one of the
following capacities, restructuring officer, crisis manager,
financial advisor, claims agent/claims administrator, or

investor/acquirer, in connection with the above-captioned



b)

d)

f)

g)

h)

In the event BCFC seeks to have APS personnel assume
additional or different executive officer positions than the
position(s) disclosed in the Application, to modify
materially the functions of the persons engaged and/or to
materially alter or expand the scope of the engagement, a
motion to modify the retention shall be filed.

No principal, employee or independent contractor of APS
and its affiliates shall serve as director of any of the above-
captioned Debtors during the pendency of the above-
captioned cases.

APS shall file with the Court (and serve copies to the U.S.
Trustee and counsel to the Committee conteinporaneously
with such filing) reports of compensation earned and
expenses ineurred on a quarterly basis. Such reports shall
contain summary charts which describe the services
provided, identify the compensation earned and itemize the
expenses incurred. Time records shall (1) be appended to
the reports, (ii) contain time entries describing the task(s)
performed, and (iii) be organized by project category. All

‘compensation shall be subject to review by this court in the

event an objection is filed.

APS shall not be required to apply to the Court for payment
of its monthly invoices, but shall provide copies of such
invoices each month to counsel for the Committee and the
U.S, Trustee.

Success fees, transaction fees, or other back-end fees shall
be subject to approval by the Court at the conclusion of the
case on a reasonableness standard and are not being pre-
approved by entry of this Order. No success fee,
transaciion fee or back-end: fee shall be sought upon
conversion of the case, dismissal of the case for cause, or
appointment of a trustee.

For a period of three years after the conclusion of the
éngdgement, neither APS nor Donahue shall make any
investment in the Debtors or the reorganized Debtors.

APS shall make appropriate disclosures of any and all facts
that may have a bearing on whether the firm, its affiliates,
and/or any individuals working on the engagement hold or
represent any interest adverse to-the Debtor(s), its/their

_ creditois, or other parucs in mtcrcst The obligation to



disclose identified in this subparagraph is a continuing
obligation.

1) Bowater and BCFC shall indemnify Donahue to the same
extent and. on the same terms as provided to Bowater’s and
BCFC’s officers and directors under the corporate bylaws —
and applicable state law. Bowater and BCFC shall not '
provide indemnification to APS.

)] APS shall make all appropriate disclosures of any and all
facts that may have a bearing on whether the firm, its
affiliates, and/or any individuals working on the
engagement have any conflict of interest or material
adverse interest to the Debtors, their creditors, or other

* parties in interest. Disclosures shall be supplemented on a
timely basis as needed throughout the engagement..

k) APS personnel serving as corporate officers of the Debtors
shall be subject to the same fiduciary duties and obligations
applicable to other persons serving in such capacity.

5. Notwithstanding anything to the contrary in the Application and/or
the Engagetnent Letter, APS and Donahue shall be authorized to investigate claims, if
any, against the directors and officers of BCFC arising in connection with the BCFC
Notes (the “D&Q Claims™). In addition, APS and Donahue shall be authorized to
investigate whether conversion of BCFC’s chapter 11 case to a case under chapter 7 of

the Bankruptcy Code, and/or conversion of BCFC’s CCAA pfoceedi‘ng into a case under

the BIA, is appropriate and in BCFC’s best interests (the “Conversion Issue”).

6. NotWithstaﬁdiﬂg anything to the contrary in the Apblication and/or
the Engagement Agreement, APS and Donahue shall be au-thofized to investigate causes
of action, if any, based on or related to the use of (or failure to use) the proceeds of the
BCFC Notes, any assets subsequently acquired by BCFC, or otherwise, as appropriate to

maximize BCFC’s assets.



7. APS aﬁd/or Donahue shall prepare a formal report(s) of the
investigation conducted and rec:ommegiions of the course of action to be taken by
BCFEC in connec.ﬁon with the Wind Up Claims, the BCEC Claims, the D&O Claims and
the Conversion Issue, and shall make such report(s) available on a strictly confidential

basis to counsel for (i) the Indenture Trustee for the BCFC Notes, (i) Aurelius Capital

Management, LP (“Aureliuév”) and Cornitrarian Capital Management, LLP (together with
Aurelius, the “Noteholders”) and (iii) any other stakeholder that the VP deems, in her |
sole discretion, appropriate. Attorneys for the Noteholders may share the report(s) with
the Noteliolders provided tha:_t'suchNotchoidé'rfs égrfee either to become restricted from
trading or to'set up appropriaté ethical walls (in which case they may continue trading)
and that representatives of such Noteholders execute rea‘sop:aﬁle non-disclosure
agréements in connection therewith and provided further that the Noteholders and their
counsel shall maintain the report(s) as strictly confidential and shall not disseminate the
report(s) or its contents to third parties. APS and/or Donahue may, in their discretion, file
the report(s) with the Court un‘,dér seal if no consensual agsécment’ with the parties can be
reached. If any party thatreceives the report(s) seeks relief from the Court with respect
to such report(s), and such 'r_e’imr-t_(sj) isan é}chifbit to their metion, such party shall also file
the eport(s) undér seal with the Court. The Court shall have the discretion to unseal the.

repori(s) upon the request of any party.



8. . This Court shall retain jurisdiction over any and all matters arising

from or telated to the interpretation and/or implementation of this Order.

Dated: Wilmington, Delaware
_,2010

HONORABLE KEVIN J. CAREY
CHIEF UNITED STATES BANKRUPTCY JUDGE



