CANADA SUPERIOR COURT

PROVINCE OF QUEBEC Commercial Division

DISTRICT OF MONTREAL (Sitting as a court designated pursuant to
the

No. : 500-11-036133-094 Companies' Creditors Arrangement Act,

R.S.C, c. C-36, as amended)

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

ABITIBIBOWATER INC.,

and
ABITIBI-CONSOLIDATED INC.,

and

BOWATER CANADIAN HOLDINGS
INC,,

and

the other Petitioners listed herein

Petitioners

and

THE LAND REGISTRAR FOR THE
LAND REGISTRY OFFICE FOR THE
REGISTRATION DIVISION OF
SAGUENAY

Mis en cause
and

ERNST & YOUNG INC.,

Monitor

SECOND MOTION FOR THE ISSUANCE OF A VESTING ORDER
(TRANSMISSION LINES TO HYDRO-QUEBEC TRANSENERGIE)

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

L PREAMBLE

1. On April 17, 2009, this Honourable Court issued an order (as subsequently amended
and restated, the "Initial Order") pursuant to the Companies' Creditors Arrangement
Act (the "CCAA") in respect of (i) Abitibi-Consolidated Inc. ("ACI") and subsidiaries
thereof (collectively, the "Abitibi Petitioners"),! (i) Bowater Canadian Holdings Inc.
and subsidiaries thereof (collectively, the "Bowater Petitioners")? and (iii) certain
partnerships.?

2. Pursuant to the terms of the Initial Order, Ernst & Young Inc. (the "Monitor") was
named monitor of the Abitibi Petitioners and Bowater Petitioners (collectively the
"Petitioners").

3. On April 16, 2009, AbitibiBowater Inc., Bowater Inc. and certain of their U.S. and
Canadian subsidiaries? (the "U.S. Debtors") filed voluntary petitions for relief under
Chapter 11 of the U.S. Bankruptcy Code before the United States Bankruptcy Court
for the District of Delaware (the "U.S. Bankruptcy Court").

! The Abitibi Petitioners are 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 Incorporated., 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 Jonquiére Pulp
Company, The International Bridge and Terminal Company, Scramble Mining Ltd. and 9150-3383 Québec
Inc. Abitibi-Consolidated (U.K.) Inc. was added to the schedule of Abitibi Petitioners on November 10, 2009.

2 The Bowater Petitioners are Bowater Canadian Holdings Incorporated., 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 Québec Inc., Alliance Forest Products (2001) Inc., Bowater
Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater Mitis Inc., Bowater Guérette Inc. and Bowater
Couturier Inc.

% The partnerships are Bowater Canada Finance Limited Partnership, Bowater Pulp and Paper Canada
Holdings Limited Partnership and Abitibi-Consolidated Finance LP.

¢ These subsidiaries are AbitibiBowater US Holding 1 Corp., AbitibiBowater US Holding LLC,
AbitibiBowater Canada Inc., Abitibi-Consolidated Alabama Corporation, Abitibi-Consolidated Corporation,
Abitibi-Consolidated Finance LP, Abitibi Consolidated Sales Corporation, Alabama River Newsprint
Company, Augusta Woodlands, LLC, Bowater Alabama LLC, Bowater America Inc., Bowater Canada
Finance Corporation, Bowater Canadian Forest Products Inc., Bowater Canadian Holdings Incorporated,
Bowater Canadian Limited, Bowater Finance Company Inc., Bowater Finance II LLC, Bowater LaHave
Corporation, Bowater Maritimes Inc., Bowater Newsprint South LLC, Bowater Newsprint South Operations
LLC, Bowater Nuway Inc, Bowater Nuway Mid-States Inc, Bowater South American Holdings
Incorporated, Bowater Ventures Inc., Catawba Property Holdings, LLC, Coosa Pines Golf Club Holdings
LLC, Donohue Corp., Lake Superior Forest Products Inc. and Tenex Data Inc. On December 21, 2009, ABH
LLC 1 and ABH Holding Company LLC also commenced Chapter 11 cases, which are jointly administered
with the Chapter 11 Proceedings.
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On September 23, 2010, this Court issued an order (the "Sanction Order")
sanctioning the Petitioners' Plan of Reorganization and Compromise (as amended, the
"CCAA Plan"). The CCAA Plan had previously been approved by the requisite
majorities of the Petitioners' creditors.

The U.S. Debtors have filed with the U.S. Bankruptcy Court a plan related to the joint
reorganization of the U.S. Debtors under the U.S. Bankruptcy Code (the "U.S. Plan").

As of the date hereof, a confirmation hearing in respect of the U.S. Plan is ongoing
before the U.S. Bankruptcy Court.

The joint implementation of the CCAA Plan and the U.S. Plan will only be possible
once the CCAA Plan and the U.S. Plan have been sanctioned by the CCAA Court
and the U.S. Bankruptcy Court respectively. Despite the issuance of the Sanction
Order, since the confirmation order has yet to be issued by the U.S. Bankruptcy
Court, the Implementation Date (as defined in the CCAA Plan) has been pushed
back and to this day, the Petitioners remain under this Court's jurisdiction.

Any undefined capitalized expressions used herein shall have the meaning set forth
in the Initial Order and in the Petitioners' Motion for the Issuance of a Vesting order in
respect of the Sale of the MPCo Assets (the "MPCo Vesting Order Motion") dated
November 12, 2009, a copy of which is communicated herewith as Exhibit R-1.

ORDERS SOUGHT

The Petitioners hereby seek the issuance of the following orders in connection with
the MPCo Transaction:

(a) the issuance of a vesting order in connection with the transfer of the Hydro
Lines (as defined hereafter) (the "Second Hydro Lines Vesting Order"); and

(b) anumber of orders typically requested along with vesting orders;
the whole as set forth in the draft vesting order communicated as Exhibit R-2.
BACKGROUND

1. The MPCo Order

10. On September 3, 2009, an agreement (collectively, with the exhibits thereto, the

11.

"Implementation Agreement") for the sale of ACCC's interest in MPCo to HQ was
entered into between ACI, ACCC, MPCo and Alcoa, to which HQ intervened. The
Implementation Agreement sets out a series of transactions and steps (the "Proposed
Transactions"), outlined in the Implementation Agreement.

On September 16, 2009 ACI and ACCC filed a Motion (the "MPCo Motion") seeking,
inter alia, approval of the Implementation Agreement. A copy of the Implementation
Agreement was filed as Exhibit R-1 in support of the MPCo Motion.
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12. On September 29, 2009, this Court granted the MPCo Motion and issued an order (as
corrected on October 6, 2009, the "MPCo Order") which included, infer alia, the
following orders:

(a) an order approving the terms and conditions of the Implementation
Agreement;

(b) an order authorizing and directing ACI and ACCC to implement and
complete the Proposed Transactions; and

(c) a number of other orders in connection with the above, including regarding
the use of proceeds from the MPCo Transaction.

13. On November 12, 2009 ACI and ACCC filed a motion (the "MPCo Vesting Order
Motion"), seeking, inter alia, approval and vesting orders in connection with certain
agreements contemplated in the Implementation Agreement.

14. On November 17, 2009, this Court granted the MPCo Vesting Order Motion and
issued an order (the "MPCo Vesting Order") which included, inter alia, the following
orders:

(a) an order authorizing the entering into of the following agreements:

= the Asset Transfer Agreement (Exhibit R-1 to the MPCo Vesting Order
Motion);

= the Acquisition Agreement (Exhibit R-2 to the MPCo Vesting Order
Motion); and

= the Unit Transfer Agreement and Share Purchase Agreement (Exhibit
R-3 to the MPCo Vesting Order Motion);

(b) vesting orders in connection with the transactions contemplated in the above-
mentioned agreements;

15. On December 8, 2009, ACCC filed a motion (the "First Hydro Lines Vesting Order
Motion"), seeking, inter alia, approval and vesting orders in connection with a certain
agreement contemplated in the Acquisition Agreement.

16. On December 10, 2009, this Court granted the First Hydro Lines Vesting Order
Motion and issued an order (the "First Hydro Lines Vesting Order") which
included, inter alia, the following orders:

(a) an order authorizing ACCC the entering into an agreement entitled "Entente
de Principe Relative au Transfert de Certaines Lignes de Transport d'Electricité"
(the "Hydro Lines Agreement") by and between ACCC, as transferor, and
Hydro-Québec TransEnergie ("HQ-T"), as transferee, an executed copy of
which is communicated herewith as Exhibit R-3;
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(b) a vesting order in connection with the transactions contemplated in the
Hydro Lines Agreement.
The MPCo Transaction closed on December 9, 2009.

2. The Hydro Lines Agreement

The Hydro Lines Agreement provides for the transfer of the 69KV transmission lines
known as lines "L1" and "L2" (the "L1-L2 Hydro Lines"), the granting of a real and
perpetual servitude on a servient land having 60 meters of width charging the lots
over which the L1-L2 Hydro-Lines is erected (collectively the "L1-L2 Transaction").

Following the issuance of the First Hydro Lines Vesting Order, the L1-L2
Transaction closed on May 6, 2010.

The Hydro Lines Agreement provides also for the granting of options in favor of
HQ-T with respect to the other transmission lines referred to in paragraph 7.2 e) of
the Hydro Lines Agreement, being the 69KV transmission line known as line "L3-L4"
(the "L3-L4 Hydro Line") and the the 69KV transmission line known as line "L9-L17"
(the "L9-L17 Hydro Line", collectively with the L3-L4 Hydro Line, the "Hydro
Lines"), the whole as set forth at paragraphs 7.2 e) and 11 of the Hydro Lines
Agreement, Exhibit R-3.

On September 29, 2010, HQ-T informed ACCC that it would exercise its options to
acquire the Hydro Lines, conditional upon the issuance by this Court of an order
vesting the Hydro Lines in and with HQ-T, free and clear of and from any and all
claims, charges, liabilities or other encumbrances.

It is currently expected that the transfer and sale of the Hydro Lines contemplated in
the Hydro Lines Agreement and the granting of a real and perpetual servitude over
a servient land having a width varying from 15 metres to 30 metres charging the lots
owned by ACCC over which the L3-L4 Hydro Line is erected, the whole as shown
on the plan attached to the technical description prepared by Raynald Babin, Quebec
Land Surveyor, on January 19, 2010 as revised on March 10, 2010 and October 5,
2010, under his minute number 5806, copy of which is communicated herewith as
Exhibit R-4, will close either concurrently with or shortly after the issuance of the
Second Hydro Lines Vesting Order.

GROUNDS FOR THIS MOTION

The Petitioners submit that the vesting of the Hydro Lines as contemplated in the
Second Hydro Lines Vesting Order is in the best interest of and will generally benefit
all of their stakeholders, in that, infer alia:

(a) following the closing of the MPCo Transaction, the Petitioners do no
longer have the human and technical resources to ensure the maintenance
and repair of the Hydro Lines;
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the transfer of the Hydro Lines to HQ-T forms part of the Petitioners'
restructuring of their businesses, which will allow them (or any successor
thereof) to be profitable over time. Such plan includes the following
previously announced measures: (a) disposing of non-strategic assets, (b)
reducing indebtedness, and (c) reducing financial costs;

the Hydro Lines are not required to continue the operations of the
Petitioners, nor are they vital for the Petitioners to successfully
restructure their business. In fact, the ownership of the Hydro Lines is not
necessary for the operations of the Petitioners;

the Petitioners' creditors will not suffer any prejudice as a result of the
proposed transfer of the Hydro Lines and the issuance of the Second
Hydro Lines Vesting Order; and

the Hydro Lines Agreement provides that the Hydro Lines are to be
transferred "as is", at the risk of HQ-T and without any material
representations and warranties.

24. The Petitioners respectfully submit that this Motion should be granted in accordance
with its conclusions.

25. The present motion is well founded in fact and in law.

WHEREFORE, MAY THIS COURT:

[1] GRANT this Second Motion for the Issuance of a Vesting Order (Transmission Lines to
Hydro-Québec Transénergie) (the "Motion");

[2] EXEMPT, if applicable, the Petitioners from having to serve this Motion and from
any notice or delay of presentation.;

[3] ISSUE an order substantially in the form of the draft order communicated as
Exhibit R-2 in support of the Motion.

THE WHOLE WITHOUT COSTS, save and except in case of contestation.
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Montréal, November 24, 2010

Stikeman Elliott LLP
Attorneys for the Petitioners




AFFIDAVIT

I, the undersigned, Alice Minville, having my principal place of business at Suite 800,
1155 Metcalfe Street, Montréal, Quebec, H3B 5H2 solemnly declare the following:

1 I'am a Senior Legal Counsel of AbitibiBowater Inc.;

2. All the facts alleged in the Second Motion for the Issuance of a Vesting Order
(Transmission Lines to Hydro-Québec Transénergie) are true.

AND I HAVE SIGNED

Alice Minville

Solemnly declared before me at Montréal,
on the 24th day of November, 2010

/6r;1vnﬁssioner ‘(or oaths

!

{ STEPHANIE PEREIRA §
H # 174752 i

3

}
-t
O‘.
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NOTICE OF PRESENTATION

TO: SERVICELIST

TAKE NOTICE that the Second Motion for the Issuance of a Vesting Order (Transmission
Lines to Hydro-Québec Transénergie) will be presented for adjudication before Justice C.
Gascon or one of the Honourable Judges of the Superior Court, sitting in practice in and
for the District of Montreal, on December 1st, 2010, at 9:15 a.m., at the Montreal
Courthouse in a Room to be communicated to the Service List.

DO GOVERN YOURSELVES ACCORDINGLY.

Montréal, November 24, 2010

S oo ENLST LLE

STIKEMAN ELLIOTT LLP
Attorneys for Petitioners
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No. : 500-11-036133-094

SUPERIOR COURT

Commercial Division
(Sitting as a court designated pursuant to
the
Companies' Creditors Arrangement Act,
R.S5.C., c. C-36, as amended)

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

ABITIBIBOWATER INC,,

and
ABITIBI-CONSOLIDATED INC,,

and

BOWATER CANADIAN HOLDINGS
INC,,

and

the other Petitioners listed herein

Petitioners

and

THE LAND REGISTRAR FOR THE
LAND REGISTRY OFFICE FOR THE
REGISTRATION DIVISION OF
SAGUENAY

Mis en cause

and
ERNST & YOUNG INC,,
Monitor
LIST OF EXHIBITS
Exhibit R-1: Copy of the Petitioners' Motion for the Issuance of a Vesting order in

respect of the Sale of the MPCo Assets dated November 12, 2009;
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Exhibit R-2: Copy of the draft vesting order;

Exhibit R-3: Agreement entitled "Entente de Principe Relative au Transfert de
Certaines Lignes de Transport d'Electricité" dated December 3, 2009.

Exhibit R-4: Copy of the plan attached to the technical description prepared by
Raynald Babin, Quebec Land Surveyor, on January 19, 2010 as
revised on March 10, 2010 and October 5, 2010, under his minute
number 5806.

Montréal, November 24, 2010

A\ AN\
Stikeman Elliott LLP
Attorneys for the Petitioners
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SUPERIOR COURT
Commercial Division
(Sitting as a court designated pursuant to the Companies’
Creditors Arrangement Act, R.S.C., c. C-36, as amended)

N°. 500-11-036133-094

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

In the matter of Plan of Compromise or Arrangement of:

ABITIBIBOWATER INC. & al

Petitioners
-and -
THE LAND REGISTRAR FOR THE LAND REGISTRY
OFFICE FOR THE REGISTRATION DIVISION OF
SAGUENAY

Mis en cause

-and -
ERNST & YOUNG INC.
Monitor
BS0350 n/dos.: 041053-1170
LIST OF EXHIBITS
ORIGINAL

Mtre. Guillaume Boudreau-Simard (514) 397-3694
Fax: (514) 397-3621

STIKEMAN ELLIOTT
Stikeman Elliott LLP BARRISTERS & SOLICITORS
40t Floor
1155 René-Lévesque Blvd. West
Montréal, Canada H3B 3V2
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No. : 500-11-036133-094

SUPERIOR COURT

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

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

ABITIBIBOWATER INC,,

and
ABITIBI-CONSOLIDATED INC,,

and
BOWATER CANADIAN HOLDINGS INC,,

and

the other Petitioners listed herein
Petitioners

and

THE REGISTRAR OF THE REGISTER OF
PERSONAL AND MOVABLE REAL
RIGHTS

and

THE LAND REGISTRAR FOR THE LAND
REGISTRY OFFICE FOR THE
REGISTRATION DIVISION OF
SAGUENAY

Mis en cause

and
ERNST & YOUNG INC.,

Monitor

MOTION FOR THE ISSUAN CE OF A VEST]NG @RDER IN RESPECT OF ﬁ
. THE SALE OF THE MPC. ASSET
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TO THE HONOURABLE CLEMENT GASCON J.S.C. OR ONE OF THE
HONOURABLE JUDGES OF THE SUPERIOR COURT, SITTING IN
COMMERCIAL DIVISION, IN AND FOR THE JUDICIAL DISTRICT OF
MONTREAL, THE ABITIBI PETITIONERS RESPECTFULLY SUBMIT THE
FOLLOWING:

1.  PREAMBLE

1. On April 17, 2009, this Honourable Court issued an order (as subsequently
amended and restated, the "Initial Order") pursuant to the Companies’
Creditors Arrangement Act (the "CCAA") in respect of (i) Abitibi-Consolidated
Inc. ("ACI") and subsidiaries thereof (collectively, the "Abitibi Petitioners"),!
(ii) Bowater Canadian Holdings Inc. and subsidiaries thereof (collectively, the
"Bowater Petitioners")? and (iii) certain partmerships.?

2. Any undefined capitalized expressions used herein shall have the meaning
set forth in the Initial Order and in the Petitioners' Amended Motion for the
Issuance of an Order Authorizing the Sale of Petitioner Abitibi-Consolidated
Company of Canada’s Indirect Interest in the McCormick Hydroeletric Facility (the
"MPCo Motion") dated September 16, 2009.

3. Pursuant to the terms of the Initial Order, Ernst & Young Inc. (the "Monitor")
was named monitor of the Petitioners.

4. On April 16, 2009, AbitibiBowater Inc. ("ABH"), Bowater Inc. and certain of
their U.S. and Canadian subsidiaries filed voluntary petitions for relief under

1 The Abitibi Petitioners are 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
Incorporated., 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 Québec Inc. and Abitibi-Consolidated (U.K.) Inc.

2 The Bowater Petitioners are Bowater Canadian Holdings Incorporated., 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 Québec Inc., Alliance Forest Products (2001) Inc.,
Bowater Belledune Sawmill Inc., Bowater Maritimes Inc., Bowater Mitis Inc., Bowater
Guérette Inc. and Bowater Couturier Inc.

3 The parinerships are Bowater Canada Finance Limited Partnership, Bowater Pulp and
Paper Canada Holdings Limited Partnership and Abitibi-Consolidated Finance LP.
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Chapter 11 of the U.S. Bankruptcy Code (the "Chapter 11 Proceedings”) in
the United States Bankruptcy Court for the District of Delaware (the "U.S.
Bankruptcy Court”) and on April 17, 2009, ABH and certain Petitioners
(collectively with ABH, the "18.6 Petitioners")* obtained orders under s. 18.6
of the CCAA in respect of the Chapter 11 Proceedings (the 18.6 Petitioners,
the Abitibi Petitioners and the Bowater Petitioners being collectively referred
to as the "Petitioners").

II. ORDERS SOUGHT

5. The Petitioners hereby seek the following orders from this Court in
connection with the MPCo Transaction (each capitalized term below as
defined in the conclusions to the present Motion for the Issuance of a Vesting
Order in Respect of the Sale of the MPCo Asset (the "Motion")):

(@) the approval of the terms of the following agreements and of the
transactions contemplated therein:

®  the Asset Transfer Agreement, Exhibit R-1;
= the Acquisition Agreement, Exhibit R-2;

= the Unit Transfer Agreement and Share Purchase Agreement,
Exhibit R-3;

(b) the issuance of the vesting orders in connection with the transactions
contemplated in the above-mentioned agreements;

(c) an order that the proceeds of the Proposed Transactions be subject to
and dealt with in accordance with the MPCo Order;

(d) anumber of orders typically requested along with vesting orders; and

(e) an order authorizing ACCC to make a contribution to certain pension
plans in order to comply with any applicable pension legislation
requirement to eliminate all or part of any deficit in connection with
the transfer of assets and Habilities to a successor pension plan in
respect of employees and former employees of MPCo;

4 The 18.6 Petitioners are 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 and Coosa Pines Golf
Club Holdings LLC.
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the whole as set forth in the conclusions of the Motion (collectively, the
"MPCo Vesting Order").

III. BACKGROUND

1. The MPCo Order

On September 3, 2009, an agreement (collectively, with the exhibits thereto,
the "Implementation Agreement") for the sale of ACCC's interest in MPCo to
HQ was entered into between ACI, ACCC, MPCo and Alcoa, to which HQ
intervened. The Implementation Agreement sets out a series of transactions
and steps (the "Proposed Transactions"), outlined in Exhibit A to the
Implementation Agreement. A copy of the Implementation Agreement has
already been filed as Exhibit R-1 to the MPCo Motion.

On September 29, 2009, this Court issued an order (as corrected on October 6,
2009, the "MPCo Approval Order") authorizing the MPCo Transaction
thereby, inter alia:

(a) approving the terms and conditions of the Implementation
Agreement;

(b) authorizing and directing ACI and ACCC to implement and complete
the Proposed Transactions; and

(c) issuing a number of other orders in connection with the above,
including regarding the use of proceeds from the MPCo Transaction.

It was initially anticipated that the MPCo Transaction would close before
November 1, 2009.

Since the issuance of the MPCo Approval Order on September 29, 2009,
ACCC has worked towards completing the steps outlined in the
Implementation Agreement. Despite their best efforts, the closing of the
MPCo Transaction has been delayed until the latter part of the month of
November 2009 due to, infer alia, the complex nature of the transactions and
the need to address a number of outstanding issues, the whole as outlined in
the Nineteenth Report of the Monitor dated October 26, 2009 at paragraph 20
and following.

2. The Definitive Agreements

Since the issuance of the MPCo Approval Order and as provided for in the
Implementation Agreement, the following agreements (collectively, the
"Definitive Agreements") have been negotiated:
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(a) an Asset Transfer Agreement (the "Asset Transfer Agreement") by
and between ACCC, as acquiree, and the Partnership, as acquiror, a
draft of which is communicated herewith as Exhibit R-1;

(b) an Acquisition Agreement (the "Acquisition Agreement") by and
between ACCC and AC], as selling parties, and HQ Energie Inc., any
wholly-owned direct subsidiary of Hydro-Québec or one of their
permitted assigns (the "HQ Purchaser”), as purchaser, an executed
copy of which is communicated herewith as Exhibit R-2 (the
Disclosure Schedules thereto are to be filed under seal); and

(c) a Unit Transfer Agreement (the "Unit Transfer Agreement”) and a
Share Purchase Agreement (the "Share Purchase Agreement") by and
between ACCC, as transferor, and Alcoa Canada Energy Company, as
transferee, drafts of which are communicated herewith, en liasse, as
Exhibit R-3.

The Definitive Agreements stipulate as a condition to closing the issuance of
an approval and the registration of vesting orders with respect to the
transfers and sales contemplated therein.

IV. GROUNDS FOR THIS MOTION

As appears from the foregoing, the issuance of the MPCo Vesting Order is
required in the Definitive Agreements and necessary in order to complete the
MPCo Transaction in accordance with the MPCo Approval Order.

The completion of the MPCo Transaction is vital as the monetization of the
MPCo asset will allow the Abitibi Petitioners to reimburse the ACI DIP
Facility before the December 15, 2009 deadline.

In addition, it is anticipated that subject to a favourable ruling of this Court
on the Petitioners' Re-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 dated November 9, 2009 (the "ULC DIP
Motion"), a motion heard on November 9, 2009 and taken under advisement
by this Court, the MPCo Transaction could provide the Abitibi Petitioners
with an interest-free debtor-in-possession loan (the "ULC DIP") from an
unlimited liability company (the "ULC") created in connection with the
Proposed Transactions.

As outlined in the ULC DIP Motion, the ULC DIP which is contingent, inter
alia, upon the completion of the MPCo Transaction, would be bereficial to the
Abitibi Petitioners, to the creditor body as a whole and to the larger
community of stakeholders by allowing the Abitibi Petitioners and the ABH
group of companies to continue operations as a going concern and preserve
value to the benefit of their creditors, employees and other stakeholders.

#10491737 v3




16.

17.

18.

Considering:
(a)  the urgency of the situation;
(b) the need to close the MPCo Transaction in a timely fashion;
(©) the interest of the Abitibi Petitioners and their stakeholders; and

(d) the notices given for the presentation of this motion, which
Petitioners submit to be proper and sufficient;

the Abitibi Petitioners respectfully submit and request that execution
notwithstanding appeal be granted in respect of the MPCo Vesting Order.

The Abitibi Petitioners respectfully submit that this motion should be
granted in accordance with its conclusions.

The present motion is well founded in fact and in law.

WHEREFORE, MAY THIS COURT:

(1]

[2]

[3]

(4]

[5]

GRANT this Motion for the Issuance of a Vesting Order in Respect of the MPCo
Asset (the "Motion");

EXEMPT Abitibi-Consolidated Inc. ("ACI") and the Petitioners listed on
Schedule "A" hereto (collectively with ACI, the "Abitibi Petitioners”) from
having to serve this Motion and from any notice of presentation;

ORDER that the terms and conditions of the Asset Transfer Agreement (the
"Asset Transfer Agreement”) by and between ACCC, as acquiree, and
Manicouagan Power Limited Partnership (the "Partnership"), as acquiror, a
draft of which is filed as Exhibit R-1 to the Motion, and all the transactions
contemplated therein, are approved;

ORDER that the terms and conditions of the Acquisition Agreement (the
"Acquisition Agreement”) by and between ACCC and ACI, as selling
parties, and HQ Energie Inc, as purchaser (the purchaser under the
Acquisition Agreement, whether HQ Energie Inc., another wholly-owned
direct subsidiary of Hydro-Québec or one of their permitted assignee under
the Acquisition Agreement, is hereinafter referred to as the "HQ Purchaser"),
an executed copy of which is filed as Exhibit R-2 to the Motion, and all the
transactions contemplated therein, are approved with such alterations,
changes, amendments, deletions or additions thereto, as may be agreed to
with the consent of the Monitor;

ORDER that the terms and conditions of the Unit Transfer Agreement (the
"Unit Transfer Agreement") and the Share Purchase Agreement (the "Share
Purchase Agreement”) by and between ACCC, as transferor, and Alcoa
Canada Energy Company, as transferee, drafts of which are filed, en liasse, as
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Exhibit R-3 to the Motion, and all the transactions contemplated therein, are
approved with such alterations, changes, amendments, deletions or
additions thereto, as may be agreed to with the consent of the Monitor;

ORDER and DECLARE that upon the execution and delivery of the Asset
Transfer Agreement and upon all conditions to closing having been satisfied
or waived (save and except for the registration of the present Order in the
Land Registry), all obligations of the Parinership that are required to be
satisfied at or prior to closing under the Asset Transfer Agreement having
been satisfied and the delivery of a Monitor's certificate, substantially in the
form of the draft Monitor's Certificate appended as Annex "I" hereto,
confirming same (the "Monitor's Certificate"), all right, title and interest in
and to the assets described in the Asset Transfer Agreement (the
"Transferred Assets”), shall vest absolutely and exclusively in and with the
Partnership, free and clear of and from any and all claims, liabilities,
obligations, interests, prior claims, hypothecs, security interests (whether
contractual, statutory or otherwise), liens, assignments, judgments,
executions, writs of seizure and sale, options, adverse claims, levies, charges,
liabilities (direct, indirect, absolute or contingent), pledges, executions, rights
of first refusal or other pre-emptive rights in favour of third parties,
mortgages, hypothecs, trusts or deemed trusts (whether contractual,
statutory or otherwise), restrictions on transfer of title, or other claims or
encumbrances, whether or not they have attached or been perfected,
registered, published or filed and whether secured, unsecured or otherwise
(collectively, the "Transferred Assets Encumbrances"), including without
limiting the generality of the foregoing: (i) any Transferred Assets
Encumbrances created by the Order issued on April 17, 2009 by Justice
Clément Gascon, J.5.C., as amended, and/or any other CCAA order; and (ii)
all Transferred Assets Encumbrances evidenced by registration, publication
or filing pursuant to the Civil Code of Québec, any other personal or movable
property registry system, the Bank Act or any other applicable legislation
and, for greater certainty, ORDERS that all of the Transferred Assets
Encumbrances affecting or relating to the Transferred Assets be expunged
and discharged as against the Transferred Assets, in each case effective as of
the applicable time and date set out in the Asset Transfer Agreement;

ORDER and DECLARE that upon the portion of the Purchase Price (as
defined in the Acquisition Agreement) that is payable at closing and the
Assignment Consideration Amount (as defined in the Acquisition
Agreement) (and all applicable taxes) having been paid, all conditions to
closing having been satisfied or waived (save and except for the registration
of the present Order in the Land Registry), all obligations of the Purchaser
that are required to be satisfied at or prior to closing under the Acquisition
Agreement having been satisfied and the delivery of the Monitor’s
Certificate confirming same, all right, title and interest in and to the
partnership units in the capital of the Partnership, the shares in the capital of
Manicouagan Power General Partner ULC (the "General Partner”) and the
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Abitibi Power Purchase Contracts (as defined in the Acquisition Agreement)
described in the Acquisition Agreement as being sold to the HQ Purchaser
(the "HQ Assets"), shall vest absolutely and exclusively in and with the HQ
Purchaser, free and clear of and from any and all claims, liabilities,
obligations, interests, prior claims, hypothecs, security interests (whether
contractual, statutory or otherwise), liens, assignments, judgments,
executions, writs of seizure and sale, options, adverse claims, levies, charges,
liabilities (direct, indirect, absolute or contingent), pledges, executions, rights
of first refusal or other pre-emptive rights in favour of third parties,
mortgages, hypothecs, trusts or deemed trusts (whether contractual,
statutory or otherwise), restrictions on transfer of title, or other claims or
encumbrances, whether or not they have attached or been, perfected,
registered, published or filed and whether secured, unsecured or otherwise
(collectively, the "HQ Assets Encumbrances"), including without limiting
the generality of the foregoing: (i) any HQ Assets Encumbrances created by
the Order issued on April 17, 2009 by Justice Clément Gascon, J.5.C., as
amended, and/or any other CCAA order; and (ii) all HQ Assets
Encumbrances evidenced by registration, publication or filing pursuant to
the Civil Code of Québec, any other personal or movable property registry
system, the Bank Act or any other applicable legislation and, for greater
certainty, ORDERS that all of the HQ Assets Encumbrances affecting or
relating to the HQ Assets be expunged and discharged as against the HQ
Assets, in each case effective as of the applicable times and dates set out in
the Acquisition Agreement;

ORDER and DECLARE that upon the execution and delivery of the Unit
Transfer Agreement and the Share Purchase Agreement and upon all
conditions to closing having been satisfied or waived, all obligations of
Alcoa Canada Energy Company under the Unit Transfer Agreement and the
Share Purchase Agreement that are required to be satisfied at or prior to
closing having been satisfied and the delivery of the Monitor's Certificate
confirming same, all right, title and interest in and to the partnership units in
the capital of the Partnership and in and to the shares in the capital of the
General Partner described in the Unit Transfer Agreement and in the Share
Purchase Agreement (the "Alcoa Assets”), shall vest absolutely and
exclusively in and with Alcoa Canada Energy Company, free and clear of
and from any and all claims, liabilities, obligations, interests, prior claims,
hypothecs, security interests (whether contractual, statutory or otherwise),
liens, assignments, judgments, executions, writs of seizure and sale, options,
adverse claims, levies, charges, liabilities (direct, indirect, absolute or
contingent), pledges, servitudes which materially interfere with the
operation, value or use of the Alcoa Assets, executions, rights of first refusal
or other pre-emptive rights in favour of third parties, mortgages, hypothecs,
trusts or deemed trusts (whether contractual, statutory or otherwise),
restrictions on transfer of title, or other claims or encumbrances, whether or
not they have attached or been, perfected, registered, published or filed and
whether secured, unsecured or otherwise (collectively, the "Alcoa Assets
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Encumbrances”), including without limiting the generality of the foregoing:
(i) any Alcoa Assets Encumbrances created by the Order issued on April 17,
2009 by Justice Clément Gascon, ].S.C., as amended, and/or any other
CCAA order; and (i) all Alcoa Assets Encumbrances evidenced by
registration, publication or filing pursuant to the Civil Code of Québec, any
other personal or movable property registry system, the Bank Act or any
other applicable legislation and, for greater certainty, ORDER that all of the
Alcoa Assets Encumbrances affecting or relating to the Alcoa Assets be
expunged and discharged as against the Alcoa Assets, in each case effective
as of the applicable time and date set out in the Unit Transfer Agreement or
the Share Purchase Agreement, as applicable;

ORDER that proceeds of the Proposed Transactions be subject to and dealt
with in accordance with the MPCo Order;

[10] ORDER the Land Registrar for the Land Registry Office in the Registration

Division of Saguenay, upon presentation of this Order accompanied by an
application for registration, to publish this Order and (i) to proceed with an
entry on the index of immovables showing ACCC as the absolute owner or
as the absolute tenant, as the case may be, in regards to the real property
identified on Annex "II" hereto (the "Real Property") and to open the land
files as indicated in Annex II and (ii) after the entry has been made in (i), to
proceed with an entry on the index of immovables showing the Partnership
as the absolute owner or as the absolute tenant, as the case made be, in
regards to the Real Property;

[11] ORDER the Personal and Movable Real Rights Registrar to cancel, radiate

and discharge all of the Alcoa Assets Encumbrances listed on Annex "II"
hereto, such that all of the movable assets included in the Transferred
Assets, the HQ Assets and the Alcoa Assets are no longer affected by the
Encumbrances, the whole on presentation of the required form with a true
copy of this Vesting Order and a Monitor's certificate attesting that the
Proposed Transactions are completed;

[12] ORDER that notwithstanding:

a. the proceedings under the CCAA;

b. any petitions for a receiving order now or hereafter issued pursuant
to the Bankruptcy and Insolvency Act ("BIA") and any order issued
pursuant to any such petition; or

c. the provisions of any federal or provincial legislation;

the vesting of the Transferred Assets, the HQ Assets and the Alcoa Assets as
contemplated in this Vesting Order, as well as the execution of the Asset
Transfer Agreement, the Acquisition Agreement, the Unit Transfer
Agreement and the Share Purchase Agreement pursuant to this Vesting
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Order, are to be binding on any trustee in bankruptcy that may be
appointed, and shall not be void or voidable nor deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance, transfer at
undervalue or other reviewable transaction under the BIA or any other
applicable federal or provincial legislation, nor shall it give rise to an
oppression or any other remedy;

[13] ORDER that in order to comply with any applicable pension legislation

requirement to eliminate all or part of any deficit in connection with the
transfer of assets and liabilities to a successor pension plan in respect of
employees and former employees of MPCo, ACCC be authorized to make,
or arrange to be made, a contribution to either or both of (a) the Régime de
retraite & prestations déterminées des employés mnon syndiqués d’Abitibi-
Consolidated Inc., (Québec registration no. 101793 and CRA registration no.
940510) or, in the event that approval of certain plan merger and division
applications are not obtained, the Régime complémentaire de retraite des
employés non syndiqués d’Abitibi-Consolidated inc., anciennement Donohue Inc.
(Quebec registration no. 23058 and CRA registration no. 534313) and (b) the
Régime complémentaire de retraite des employés syndiqués de la Compagnie Abitibi-
Consolidated du Canada ~ Division Pites et Papier — Secteur Baie-Comeau
(Quebec registration no. 22322 and CRA registration no. 210542); and

[14] ORDER the provisional execution of this Vesting Order notwithstanding

any appeal and without the necessity of furnishing any security.

THE WHOLE WITHOUT COSTS, save and except in case of contestation.

Montréal, November 12, 2009

Yooy Ellst 127
Stikeman Elliott LLP

Attorneys for the Petitioners
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NOTICE OF PRESENTATION

TO: SERVICELIST

TAKE NOTICE that the Motion for the Issuance of a Vesting Order in Respect of the MPCo
Asset will be presented for adjudication before one of the Honourable Judges of the
Superior Court, sitting in practice in and for the District of Montreal, in the Montreal
Court House, 1 Notre-Dame St. East, at a date and time and in a Room to be announced
to the Service List.

DO GOVERN YOURSELVES ACCORDINGLY.

Montreal, November 12, 2009

Btoray Elest 1P

STIKEMAN ELLIOTT LLP
Attorneys for Petitioners
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AFFIDAVIT

I, the undersigned, Martin Savoie, having my principal place of business at Suite 800,
1155 Metcalfe Street, Montréal, Quebec, H3B 5H2 solemmnly declare the following:

1 I am the Vice President — Strategy and Corporate Development of AbitibiBowater
Inc.;

2. All the facts alleged in the Motion for the Issuance of a Vesting Order in Respect of the
MPCo Asset are true.

AND I HAVE SIGNED

Solemnly declared before me at Montréal,
on the 12th day of November, 2009 .. Cam,

A AR
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SUPERIOR COURT
Commercial Division
(Sitting as a court designated pursuant to the Companies’
Creditors Arrangement Act, RS.C., c. C-36, as amended)

N°. 500-11-036133-094

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

In the matter of Plan of Compromise or Arrangement of:

ABITIBIBOWATER INC. & al

Petitioners
-and ~
THE LAND REGISTRAR FOR THE LAND REGISTRY
OFFICE FOR THE REGISTRATION DIVISION OF
SAGUENAY

Mis en cause

-and -
ERNST & YOUNG INC.
Monitor
BS0350 n/dos.: 041053-1170
EXHIBIT R-1

Mtre. Guillaume Boudreau-Simard (514) 397-3694
Fax: (514) 397-3621

STIKEMAN ELLIOTT
Stikeman Elliott LLP BARRISTERS & SOLICITORS
40t Floor
1155 René-Lévesque Blvd. West
Montréal, Canada H3B 3V2



EXHIBIT R-2



SUPERIOR COURT

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No: 500-11-036133-094

DATE: , 2010

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

THE LAND REGISTRAR FOR THE LAND REGISTRY OFFICE FOR THE REGISTRATION
DIVISION OF SAGUENAY
Mis en cause

and

ERNST & YOUNG INC.
Monitor

SECOND VESTING ORDER IN RESPECT OF THE ELECTRICAL TRANSMISSION LINES
#____)

[1] CONSIDERING Petitioners' Second Motion for the Issuance of a Vesting Order
(Transmission Lines to Hydro-Québec Transénergie) (the "Motion");

[2] CONSIDERING the representations of the parties;

[3] GIVEN the provisions of the Companies’ Creditors Arrangement Act (‘CCAA”);
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FOR THESE REASONS, THE COURT:

[1] PRAYS ACT of the exercise by Hydro-Québec Transénergie ("HQ-T") of the option to
purchase (the “Exercise of the option”) set forth at paragraphs 7.2 e) and 11 of the
Entente de Principe Relative au Transfert de Certaines Lignes de Transport
d'Electricité (the "Hydro Lines Agreement") between Abitibi-Consolidated Company
of Canada ("ACCC") and HQ-T, filed as Exhibit R-3 to the Motion. The execution of
the Hydro Lines Agreement by ACCC has been authorized by Order of this Court
dated December 10, 2009, as appears from the Court record,;

[2] ORDERS and DECLARES that upon all conditions to the Exercise of the option
having been satisfied or waived, all obligations of HQ-T that are required to be
satisfied at or prior to the Exercise of the option under the Hydro Lines Agreement
having been satisfied and the delivery of a written confirmation of same by the Monitor
(the "Monitor's Confirmation"), all right, title and interest in and to the assets
described at paragraph 7.2 e) of the Hydro Lines Agreement (the "Transferred
Assets"), shall vest absolutely and exclusively in and with HQ-T, free and clear of
and from any and all claims, liabilities, obligations, interests, prior claims, hypothecs,
security interests (whether contractual, statutory or otherwise), liens, assignments,
judgments, executions, writs of seizure and sale, options, adverse claims, levies,
charges, liabilities (direct, indirect, absolute or contingent), pledges, executions, rights
of first refusal or other pre-emptive rights in favour of third parties, mortgages,
hypothecs, trusts or deemed trusts (whether contractual, statutory or otherwise),
restrictions on transfer of title, or other claims or encumbrances, whether or not they
have attached or been perfected, registered, published or filed and whether secured,
unsecured or otherwise (collectively, the "Transferred Assets Encumbrances"),
including without limiting the generality of the foregoing: (i) any Transferred Assets
Encumbrances created by the Order issued on April 17, 2009 by Justice Clément
Gascon, J.S.C., as amended, and/or any other CCAA order; and (ii) all Transferred
Assets Encumbrances evidenced by registration, publication or filing pursuant to the
Civil Code of Québec, any other personal or movable property registry system, the
Bank Act or any other applicable legislation and, for greater certainty, ORDERS that
all of the Transferred Assets Encumbrances affecting or relating to the Transferred
Assets be expunged and discharged as against the Transferred Assets, in each case
effective as of the applicable time and date set out in the Asset Transfer Agreement;

The Transferred Assets may be described as follows:

Line L3/L4

“La ligne L3/L4, pour laquelle aucune fiche immobiliére n’a encore
été établie, située en la ville de Baie-Comeau, province de
Québec, traverse le cadastre du Canton de Manicouagan, le
cadastre du Canton de Lafleche et le Cadastre du Québec tous
trois de la circonscription fonciére de Saguenay, et plus
particulierement les lots suivants :

Le Bloc D du cadastre du canton de Manicouagan, circonscription
fonciére de Saguenay;
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Riviere Manicouagan (non cadastrée), circonscription fonciere de
Saguenay,

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TROIS
MILLE SEPT CENT CINQUANTE-HUIT (3 683 758) du Cadastre
du Québec, circonscription fonciére de Saguenay (étant I'lle 16);

Le lot TROIS MILLIONS SIX CENT TROIS MILLE NEUF CENT
QUATRE-VINGT-DIX-SEPT (3 603 997) du Cadastre du Québec,
circonscription fonciere de Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT QUATRE-VINGT-QUINZE (3 693 895) (boul.
Lafleche, route 138) du Cadastre du Québec, circonscription
fonciere de Saguenay;

Le lof TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT SEIZE (3 693 816) (boul. Lafleche, route 138)
du Cadastre du Québec, circonscription fonciere de Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT DIX-HUIT (3 693 818) (boul. Lafleche, route
138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le Ilot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT DIX-NEUF (3 693 819) (boul. Lafleche, route
138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT (3 693 820) (boul. Lafléeche, route 138)
du Cadastre du Québec, circonscription fonciere de Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT ET UN (3693 821) (boul. Lafleche,
route 138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT-DEUX (3 693822) (boul. Lafléche,
route 138) du Cadastre du Québec, circonscription fonciére de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT-TROIS (3693 823) (boul. Lafleche,
route 138) du Cadastre du Québec, circonscription fonciére de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT-QUATRE (3 693 824) (boul. Lafleche,
route 138) du Cadastre du Québec, circonscription fonciere de
Saguenay,
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Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE NEUF CENT VINGT-QUATRE (3 693 924) du Cadastre du
Québec, circonscription fonciere de Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT-CINQ (3693 825) (boul. Lafleche,
route 138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT-SIX (3 693 826) (boul. Lafleche, route
138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le lot TROIS MILLIONS SiIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT-SEPT (3693827) (boul. Lafleche,
route 138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT-HUIT (3693828) (boul. Lafleche,
route 138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT VINGT-NEUF (3693 829) (boul. Lafléche,
route 138) du Cadastre du Québec, circonscription fonciére de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT TRENTE (3 693 830) (boul. Lafleche, route
138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT TRENTE ET UN (3 693 831) (boul. Lafleche,
route 138) du Cadastre du Québec, circonscription fonciere de
Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TROIS
MILLE SIX CENT QUATRE-VINGT-SIX (3 683 686) (rue Blanche)
du Cadastre du Québec, circonscription fonciere de Saguenay;

Le lot TROIS MILLIONS SIX CENT TROIS MILLE NEUF CENT
SOIXANTE-QUATRE (3603 964) du Cadastre du Québec,
circonscription fonciére de Saguenay;

Des parties non cadastrées de I'emprise du boulevard Lafléche
(Route 138), circonscription fonciere de Saguenay;

Le lot TROIS MILLIONS SIX CENT QUATRE-VINGT-TREIZE
MILLE HUIT CENT TRENTE-DEUX (3 693 832) (boul. Lafléche,
route 138) du Cadastre du Québec, circonscription fonciére de
Saguenay;
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Le lot TROIS MILLIONS CINQ CENT QUATRE-VINGT-DIX-HUIT
MILLE QUATRE CENT QUARANTE-DEUX (3598 442) du
Cadastre du Québec, circonscription fonciere de Saguenay;

Le lot DEUX MILLIONS NEUF CENT QUATRE MILLE CENT
QUARANTE-SIX (2904 146) du Cadastre du Québec,
circonscription fonciére de Saguenay,

Le lot DEUX MILLIONS NEUF CENT SIX MILLE HUIT CENT
TRENTE (2 906 830) (rue de Bretagne) du Cadastre du Québec,
circonscription fonciere de Saguenay;

Le lot DEUX MILLIONS NEUF CENT CINQ MILLE CENT
SOIXANTE-QUATRE (2905 164) du Cadastre du Québec,
circonscription fonciére de Saguenay;

Riviere Amédée (non cadastrée), Canton de Lafleche,
circonscription fonciere de Saguenay;

Le lot DEUX MILLIONS NEUF CENT SIX MILLE SIX CENT
SOIXANTE (2 906 660) du Cadastre du Québec, circonscription
fonciere de Saguenay;

Le lot TROIS MILLIONS QUATRE CENT TROIS MILLE DEUX
CENT QUATRE (3403204) du Cadastre du Québec,
circonscription fonciére de Saguenay,

Le Jot TROIS MILLIONS QUATRE CENT TROIS MILLE
SOIXANTE-DIX-SEPT (3 403077) du Cadastre du Québec,
circonscription fonciére de Saguenay,

Le lot TROIS MILLIONS QUATRE CENT TROIS MILLE DEUX
CENT UN (3403 201) du Cadastre du Québec, circonscription
fonciere de Saguenay;

Le lot TROIS MILLIONS DEUX CENT DOUZE MILLE HUIT CENT
QUARANTE-TROIS (3212843) du Cadastre du Québec,
circonscription fonciére de Saguenay;

Le lot TROIS MILLIONS DEUX CENT DOUZE MILLE HUIT CENT
QUARANTE-QUATRE (3212 844) du Cadastre du Québec,
circonscription fonciére de Saguenay;

Le lot TROIS MILLIONS DEUX CENT ONZE MILLE CENT
CINQUANTE-CINQ (3211 155) du Cadastre du Québec,
circonscription fonciére de Saguenay;

Le lot TROIS MILLIONS DEUX CENT NEUF MILLE DEUX CENT
QUARANTE-NEUF (3209 249) du Cadastre du Québec,
circonscription fonciére de Saguenay;

Le lot TROIS MILLIONS DEUX CENT DOUZE MILLE SEPT
CENT SOIXANTE-HUIT (3 212 768) (avenue Talon) du Cadastre
du Québec, circonscription fonciere de Saguenay; et
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Le lot TROIS MILLIONS DEUX CENT DOUZE MILLE SIX CENT
CINQUANTE-CINQ (3212655) du Cadastre du Québec,
circonscription fonciere de Saguenay.*

(collectively referred to as the “L3/L4 Line”)

Fhkkkhkkkk

Line L9/L17

"La ligne L9/L17, pour laquelle aucune fiche immobiliere n'a
encore été établie, située en la ville de Baie-Comeau, municipalité
de Pointe-Lebel et municipalité de Pointe-aux-Outardes, province
de Québec, traverse le cadastre du Canton de Manicouagan et le
cadastre du Bassin de la Riviere-aux-Outardes, tous deux de la
circonscription fonciere de Saguenay, et plus particulierement les
lots suivants :

Le Bloc D du cadastre du Canton de Manicouagan, circonscription
fonciere de Saguenay;

Le lot TROIS de la resubdivision du lot TRENTE-DEUX de la
subdivision du Bloc D (Bloc D-32-3) du cadastre du Canton de
Manicouagan, circonscription fonciere de Saguenay;

Riviere Saint-Athanase Quest (non cadastrée) du Canton de
Manicouagan, circonscription fonciére de Saguenay;

Le lot TRENTE-TROIS de la subdivision du Bloc D (Bloc D-33) du
cadastre du Canton de Manicouagan, circonscription fonciere de
Saguenay;

Le lot TRENTE-QUATRE B (34B) du rang VI du cadastre du
Canton de Manicouagan, circonscription fonciere de Saguenay;

Le lot TRENTE-CINQ B (35B) du rang VI du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay,

Lle Bloc M du cadastre du Canton de Manicouagan,
circonscription fonciere de Saguenay;

Le lot TRENTE-CINQ A (35A) du rang VI du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay;

Le lot TRENTE-SIX A (36A) du rang VI du cadastre du Canton de
Manicouagan, circonscription fonciére de Saguenay,;

L’emprise de l'ancienne route 138 du rang VI (sans désignation
cadastrale), du Canton de Manicouagan, circonscription fonciére
de Saguenay;

Le lot TRENTE-SEPT A (37A) du rang VI du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay;

Le lot TRENTE-HUIT A (38A) du rang VI du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay;
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Le lot TRENTE-NEUF (39) du rang VI du cadastre du Canton de
Manicouagan, circonscription fonciere de Saguenay;

Le lot TRENTE-NEUF (39) du rang V du cadastre du Canton de
Manicouagan, circonscription fonciere de Saguenay;

Le Bloc DIX-HUIT (Bloc 18) du cadastre du Canton de
Manicouagan, circonscription fonciere de Saguenay;

Le lot QUARANTE (40) du rang V du cadasire du Canton de
Manicouagan, circonscription fonciere de Saguenay;

Le lot QUARANTE ET UN (41) du rang V du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay;

Le lot QUARANTE-DEUX (42) du rang V du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay;

Le lot QUARANTE-TROIS (43) du rang V du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay;

Le lot QUARANTE-TROIS (43) du rang IV du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay;

Le lot QUARANTE-QUATRE (44) du rang IV du cadastre du
Canton de Manicouagan, circonscription fonciere de Saguenay;

Le lot QUARANTE-CINQ (45) du rang IV du cadastre du Canton
de Manicouagan, circonscription fonciere de Saguenay;

Le lot QUARANTE-SIX (46) du rang IV du cadastre du Canton de
Manicouagan, circonscription fonciere de Saguenay;

Le lot DEUX de la subdivision du Bloc TREIZE (Bloc 13-2) du
cadastre du Canton de Manicouagan, circonscription fonciere de
Saguenay;

Le Bloc CINQ (Bloc 5) du cadastre du Canton de Manicouagan,
circonscription fonciére de Saguenay; et

Le Bloc TRENTE (Bloc 30) du cadastre du Bassin de la Riviere-
aux-Outardes, circonscription fonciére de Saguenay.”

(collectively referred to as the “L9/L17 Line”)

PAGE: 7

[3] DECLARE that ACCC is authorized to grant real and perpetual servitudes referred to
in the Hydro Lines Agreement over a servient land having a width varying from 15
metres to 30 metres upon which the L3/L4 Line is erected, the whole as shown on the
plan attached to technical description prepared by Raynald Babin, Quebec Land
Surveyor, on January 19, 2010 as revised on March 10, 2010 and October 5, 2010,
under his minute number 5806, copy of which was filed as Exhibit R-4 to the Motion,
with such alterations, changes, amendments, deletions or additions thereto, as may
be agreed to with the consent of the Monitor;
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[4] ORDERS the Land Registrar of the Land Registry Office for the Registry Division of
Saguenay, upon payment of the prescribed fees and the filing of a true copy of this
Order and the Monitor's Confirmation to proceed with the cancellation of any and all
Encumbrances, including, without limitation, the following registrations published at
the said Land Registry:

= 15079 804;
= 16100 728;
= 16109 411;
= 16 146 346;
= 16 146 347;
= 16 286 872;
= 16 883 363;

= 16852611; and
= 16 790 866

only however to the extent that said Encumbrances encumber immovables forming
part of the Transferred Assets;

[5] ORDERS that notwithstanding:
(i)  the proceedings under the CCAA;

(i) any petitions for a receiving order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act ("BIA") and any order issued pursuant to any
such petition; or

(i) the provisions of any federal or provincial legislation;

the vesting of the Transferred Assets, contemplated in this Vesting Order is to be
binding on any trustee in bankruptcy that may be appointed, and shall not be void or
voidable nor deemed to be a settlement, fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue or other reviewable transaction under
the BIA or any other applicable federal or provincial legislation, nor shall it give rise to
an oppression or any other remedy; and

#10619404 v3



500-11-036133-094 PAGE: 9

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

[7] THE WHOLE WITHOUT COSTS.

CLEMENT GASCON, J.S.C.
®
Stikeman Elliott LLP
Attorneys for Petitioners
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SCHEDULE "A"
ABITIBI PETITIONERS

1. ABITIBI-CONSOLIDATED INC.
2. ABITIBI-CONSOLIDATED COMPANY OF CANADA

3. 3224112 NOVA SCOTIA LIMITED

4. MARKETING DONOHUE INC.

5. ABITIBI-CONSOLIDATED CANADIAN OFFICE PRODUCTS HOLDINGS INC.
6. 3834328 CANADA INC.

7. 6169678 CANADA INC.

8. 4042140 CANADA INC.

9. DONOHUE RECYCLING INC.

10. 1508756 ONTARIO INC.

1. 3217925 NOVA SCOTIA COMPANY

12. LA TUQUE FOREST PRODUCTS INC.

13. ABITIBI-CONSOLIDATED NOVA SCOTIA INCORPORATED

14. SAGUENAY FOREST PRODUCTS INC.

15. TERRA NOVA EXPLORATIONS LTD.

16. THE JONQUIERE PULP COMPANY

17. THE INTERNATIONAL BRIDGE AND TERMINAL COMPANY,

18. SCRAMBLE MINING LTD.

19. 9150-3383 QUEBEC INC.

n
e

ABITIBI-CONSOLIDATED (U.K.) INC.
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SCHEDULE "B"
BOWATER PETITIONERS

1. BOWATER CANADIAN HOLDINGS INC.

2, BOWATER CANADA FINANCE CORPORATION
3. BOWATER CANADIAN LIMITED

4. 3231378 NOVA SCOTIA COMPANY

5. ABITIBIBOWATER CANADA INC.

6. BOWATER CANADA TREASURY CORPORATION
7. BOWATER CANADIAN FOREST PRODUCTS INC.
8. BOWATER SHELBURNE CORPORATION

9. BOWATER LAHAVE CORPORATION

10. ST-MAURICE RIVER DRIVE COMPANY LIMITED
1. BOWATER TREATED WOOD INC.

12 CANEXEL HARDBOARD INC.

13. 9068-9050 QUEBEC INC.

14. ALLIANCE FOREST PRODUCTS (2001) INC.

15. BOWATER BELLEDUNE SAWMILL INC.

16. BOWATER MARITIMES INC.

17. BOWATER MITIS INC.

18. 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 I, LLC

BOWATER ALABAMA LLC

COOSA PINES GOLF CLUB HOLDINGS LLC

© © N o o kDS
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Copie pour signature

ENTENTE DE PRINCIPE RELATIVE
AU TRANSFERT DE CERTAINES LIGNES DE TRANSPORT D’ELECTRICITE

ENTRE : COMPAGNIE ABITIBI-CONSOLIDATED DU CANADA

ET: HYDRO-QUEBEC TRANSENERGIE

ATTENDU QUE les transactions envisagées par la présente entente de principe constituent une
condition 2 la cléture de la vente par la Compagnie Abitibi-Consolidated du Canada de sa
participation indirecte de 60% dans la centrale hydroélectrique McCormick détenue par La
Compagnie hydroélectrique Manicouagan (« LCHM »), laquelle est prévue pour ou avant le §
décembre 2009 (la « Transaction LCHM »);

ATTENDU QUE la ligne L1/L2 devant étre transférée en vertu de la présente entente de principe
est I'une des lignes de transport qui alimentent en électricité ’usine de la Compagnie Abitibi-
Consolidated du Canada située dans la ville de Baie-Comeau;

EN CONSEQUENCE, LES PARTIES CONVIENNENT DE CE QUI SUIT :

1. Transactions envisagées

La Compagnie Abitibi-Consolidated du Canada (le « vendenr ») est disposée 2 transférer et
Hydro-Québec, par sa division TransEnergie (I’« acquéreur »), est disposée a acquérir les biens
visés décrits a I’article 2 des présentes selon les termes et modalités énoncés a la présente entente
de principe.

2. Les biens visés

Dans la présente entente de principe, les « biens visés » s’entendent des droits, titres et intéréts
du vendeur a 1’égard de la ligne de transport d’électricité & 69 kV appartenant au vendeur située &
Baie-Comeau, province de Québec, et ses environs, telles qu’elle est couramment appelée la
ligne L1/L2 (la « ligne L1/L2 »).

3. Prixd’achat

Le prix d’achat que 1’acquéreur paiera au vendeur & 1I’égard des biens visés sera de 1 $ et, sous
réserve de ce qui est autrement prévu aux présentes, I’acquéreur assumera, & compter de la
premiére date de cloture (telle que cette expression est définie ci-aprés), les obligations se
rattachant aux biens visés.



4, Procédures relatives a la LACC

Le vendeur déclare a I’acquéreur et ce dernier reconnait étre informé que le vendeur,
conjointement avec AbitibiBowater Inc. et certaines de leurs sociétés affilides (collectivement les
« requérants »), ont obtenu une ordonnance de la Cour supérieure du Québec introduisant des
procédures aux termes de la Loi sur les arrangements avec les créanciers des compagnies
(Canada) (les « procédures aux termes de la LACC »).

5. Conditions suspensives

Les obligations du vendeur et de 1’acquéreur aux termes de la présente entente de principe sont
conditionnelles & ce qu’au plus tard 4 la date de la premiére cloture (telle que cette expression est
définie ci-aprés) les conditions suivantes aient été rencontrées :

a) le vendeur doit avoir obtenu une ordonnance de la Cour qui soit exécutoire
nonobstant les délais d’appel et portant notamment sur I’approbation des
transactions prévues a la présente entente de principe et la libération de toutes Ics
siretés affectant les biens visés (I’ « ordonnance ») et dont le fond et la forme de
la requéte relative a I’ordonnance ainsi que le projet d’ordonnance soumis 3 la
Cour seront a la satisfaction du vendeur et de I’acquéreur agissant
raisonnablement;

b) la Transaction LCHM doit avoir été conclue.

Dans le cas ou les conditions €énoncées dans le paragraphe qui précéde ne seraient pas remplies
ou ne feraient pas I’objet d’une renonciation conjointe du vendeur et de I’acquéreur et ce, par
€crit au plus tard 4 la date de la premiére cl6ture, la présente entente de principe sera alors
résiliée, sans qu’aucune des parties n’ait quelque droit ou obligation envers 1’autre aux termes
des présentes.

6. Remise de documents a ’acquéreur

Le vendeur fournira & l'acquéreur, dans les cinq (5) jours ouvrables suivant l'acceptation par
I’acquéreur de la présente entente de principe, une copie des documents suivants relatifs aux
biens visés que le vendeur a en sa possession ou qui sont en possession des mandataires du
vendeur, soit McCarthy Tétrault S.EN.C.R.L., s.r.l. et Rousseau, Babin et Associé, arpenteurs-
géometres du Québec, sans vérification diligente exhaustive de sa part, & savoir:

a) tous les documents de titres de proprié¢té, actes de transmission de titres, plans et
certificats de localisation;

b) tous les rapports environnementaux, études, tests de sol et certificats
gouvernementaux,

c) tous les comptes de taxes fonciéres et scolaires et avis d’évaluation ; et



d) toutes les ententes et contrats (incluant, notamment, les actes de servitudes, baux,
offres de location, sous-baux ou autres conventions d'occupation).

7. Premiére séance de cléture

7.1  Date de cloture - Sous réserve de I'accomplissement des conditions de P’article 5 des
présentes, la séance de clbture et de signature des documents mentionnés au paragraphe 7.2
ci-apres (la « premiére date de cloture ») aura lieu :

a) avant ou 3 la date de cloture de la Transaction LCHM ;

b) a toute autre date dont les parties auront convenu par écrit d'un commun accord
mais, dans tous les cas, le plus rapidement possible.

7.2 Documents de cldture - A la premiére date de cldture, les parties concluront les ententes
suivantes:

a) une convention maitre régissant les transactions prévues a la présente entente de
principe;
b) un acte de transfert des biens visés dans une forme publiable ('« acte de

transfert »);

c) une convention de servitude réelle et perpétuelle (la « convention de servitude »)
afférente aux biens visés qui seront situés sur les terrains du vendeur et dont
I’emprise sera d’une largeur d’un maximum de 60 métres afin de permettre le
mainticn, I’exploitation, 1’entretien et 1’augmentation du niveau de tension de la
ligne L1/L2 ainsi que, le cas échéant, la construction et l’installation d’une
nouvelle ligne de transport d’électricité & plus grande capacité; a cet égard,
I’acquéreur assumera seul tous les cofits associés & cette augmentation de niveau
de tension de la ligne L1/L.2 ou & cette nouvelle ligne de transport et aura seul la
responsabilité d’obtenir toutes les autorisations y afférentes;

d) une cession 4 I’acquéreur des droits et obligations du vendeur relativement a la
portion du bail signé avec le gouvernement du Québec relatif & I’occupation du
domaine public des biens visés et correspondant & 1’emprise de la servitude
octroyée aux termes de la convention de servitude;

e) une option d’achat pour 1$ a I’égard des lignes de transport d’électricité a 69 kV
appartenant au vendeur situées 4 Baie-Comeau, province de Québec, et ses
environs, telles qu’elles sont couramment appelées les lignes L3/L4 et L9/L17 (les
« lignes L3/L4 et L9/L17 »), laquelle option sera régie par les conditions
énoncées ci-dessous 4 [article 11 (I’« option quant aux lignes L3/L4 et
L9/L.17 »);



g)

h)

une option d’achat pour 1$ d’un droit de propriété sur tout ou partie des terrains
constituant I’emprisc de la servitude prévue a la convention de servitude et sur
tout ou partie des terrains constituant ’emprise des lignes L3/L4 et L9/L17,
laquelle option sera régie par les conditions énoncées ci-dessous a I’article 11 (1’
« option quant aux fonds de terre »);

une lettre du vendeur adressée a I’acquéreur attestant que le vendeur a cessé, a la
date de cloture, d’exercer toute activité reliée au transport de 1’électricité et
n’exploite plus les lignes L1/L2, L3/L4 et 1.9/17,;

une convention d’exploitation transitoire devant débuter et étre signée 4 compter
de la premicre des éventualités suivantes : soit (i) a la premiére date de cléture, ou
(ii) la date de cloture de la Transaction LCHM, et devant se terminer & la date
prévue au paragraphe 11.f) ci-apres, en vertu de laquellc convention 1’acquéreur
assumera tous les colits et les obligations afférents a 1’exploitation et I’entretien
des lignes L3/14 et L9/L17 et, de la ligne L1/L2 dans I’éventualité ou la cloture
du transfert des biens visés ne peut étre effectuée avant ou a la date de clbture de
la Transaction LCHM,;

une convention de résiliation des ententes existantes afférentes aux biens visés
ainsi que celles afférentes, le cas échéant, aux lignes L3/L4 et L9/L17, et signées
avec le vendeur et/ou LCHM incluant, notamment, les ententes suivantes :

() contrat de transport d'électricité en date du 16 mai 1984 eatre La
Compagnie de papier QNS Ltée («QNS»), Hydro-Québec («HQ») et
LCHM;

(i) lettre du 19 décembre 2002 adressée & André Piché, directeur général
d'Abitibi-Consolidated Inc. («AClI»), par Francois Roberge, directeur
Commercialisation, HQ TransEnergie, ayant pour objet une entente

temporaire pour 2002-2003 en référence a un contrat de service de
transport d'électricité;

(iti)  renouvellement de I'entente temporaire concernant un service de transport
sur le réseau de LCHM pour 2004-2005-2006 entre ’acquéreur et LCHM
conclu en février 2004 et signé par Bemard Laflamme, directeur général
ACI pour LCHM et Chantal Guimont, directrice Commercialisation, HQ
TransEnergie;

(iv)  lettre du 3 mars 2004 adresséc a Pierre Boudreault, chef de service, ACI,
par Marcel Harvey, délégué commercial, HQ TransEnergie, accompagnant
le renouvellement de l'entente temporaire concernant un service de
transport sur le réseau de LCHM pour 2004-2005-2006;

(v)  entente de 2003 concernant I’utilisation par 1’acquéreur de la ligne de
reléve L17 de LCHM.



Promptement aprés la premiére date de cloture et aprés que le délai d’appel de 1’ordonnance se
soit écoulé et qu'un certificat de non-appel ait ét€ émis par un officier de la Cour, (i) le vendeur
s’engage a publier, 4 ses frais, I’ordonnance au bureau de la publicité fonciére et a s’assurer de la
radiation des charges dont la radiation est prévue & I’ordonnance, et (ii) I’acquéreur s’engage 4

publier, a ses frais, au bureau de la publicité fonciére 1’acte de transfert et la convention de
servitude.

S’il advenait que, pendant le délai d’appel de 1’ordonnance, une contestation, un appel ou une
rétractation de jugement soit déposé et par la suite accueilli ou que pour tout motif 1’ordonnance
ne puisse étre publiée a 1’expiration de ce délai d’appel, les transactions conclues a la premiére
date de cloture seront résolues et les parties seront remises dans le méme état qu’avant la
signature des documents de cldture. La convention maitre prévoira une clause résolutoire a cet
effet. Malgré ce qui précéde, dans I’éventualité ol le jugement final accueillant la contestation,
I’appel ou la rétractation de jugement qui a été déposé pendant le délai d’appel n’était pas rendu
dans un délai de 120 jours suivant la premiére date de cldture, la clause résolutoire s’appliquera a
I’expiration de ce délai de 120 jours.

De plus, le vendeur s’engage & collaborer avec ’acquéreur dans le cadre de la vérification
diligente que ce demnier doit effectuer pendant la durée des options mentionnées ci-dessus et &
signer, le cas échéant, tout consentement, cession de droits, ou autre document similaire qui
pourrait €tre requis ou souhaitable selon l’opinion raisonnable de 1’acquéreur aux fins de
permettre & 'acquéreur de conclure les transactions envisagées a la présente entente de principe.

8. Absence de garantie

Sous réserve des exceptions a4 1’absence de garantie (telle que cette expression est définie ci-
dessous), 1’acquéreur achéte les biens dans leur état et situation actuels, & ses risques et périls,
sans représentation ou garantie de quelque nature, conventionnelle ou légale, et strictement sur
une base tels quels (« as is, where is ») sans aucun recours contre le vendeur ou ’'un ou l"autre
des membres de son groupe, de ses dirigeants, administrateurs, associés, actionnaires,
mandataires, entrepreneurs, employés ou conseillers juridiques et professionnels (collectivement,
les « parties liées au vendeur »). L’acquéreur est responsable d’obtenir tous les permis,
autorisations et consentements nécessaires relativement a la transaction envisagée aux présentes.

L’acquéreur reconnait et convient, qu’a I’exception des représentations et garanties expressément
prévues a article 10 des présentes, lesquelles seront reproduites & la convention de transfert,
qu’aucune des parties liées au vendeur n’a formulé de déclaration, garantie, modalité, condition,
entente ou accord accessoire, expreés ou tacite, reconnu par la loi ou autre,  la totalité desquels
PPacquéreur renonce expressément par les présentes, relativement aux biens ou & ’égard de
quelque question que ce soit reliée aux biens ou auxquels I’acquéreur s’est fié, notamment, en ce
qui a trait aux titres de propriété ou & la convenance, 4 1’€tat, au zonage ou a ["utilisation légitime
des biens, a leur état de réparation, 4 "emplacement des structures et au respect actuel, passé ou
futur des lois environnementales. Les parties conviennent de plus que le vendeur ne sera pas tenu
de corriger quelque vice de titre relié aux droits fonciers relatifs aux biens et que 1’acquéreur
n’aura droit & aucun recours contre les parties liées au vendeur a cet égard.



L’acquéreur reconnait qu’il a été informé d’irrégularités affectant les titres de propriété des
terrains sur lesquels sont situées les biens visés par I’entremise du rapport du 15 juin 2009 dressé
4 sa demande par Rousseau, Babin et Associé, arpenteurs-géometres du Québec, lequel rapport
sera joint en annexe de la convention maitre décrite au paragraphe 7.2a) ci-dessus.

Sans restreindre la portée générale de ce qui précéde, ’acquéreur renonce 4 tout droit ou recours
que lacquéreur pourrait avoir & P’encontre du vendeur ou des parties lides au vendeur
relativement aux biens visés a 'exception cependant de tout droit ou recours résultant d’un fait
personnel ou d’une faute intentionnelle du vendeur ou de toute partic liée au vendeur ou résultant
d’une représentation prévue a P’article 10 des présentes qui s’avérerait fausse ou inexacte et qui
aurait un effet défavorable important & I’encontre de I’acquéreur ou des biens visés (« exceptions
a I’absence de garantie »).

9. Indemnisations

9.1  Le vendeur indemnisera et tiendra 1’acquéreur indemne et a couvert a 1’égard de tout
dommage subi par [’acquéreur relativement aux biens visés en autant seulement que ce dommage
résulte d’un cas d’exceptions & I’absence de garantie. L’indemnisation du vendeur sera en tout
temps limitée 4 une somme de 500 000$ malgré toute autre disposition de la présente entente de
principe a I’exception cependant d’une indemnisation résultant d’un fait personnel ou d’une faute
lourde du vendeur qui ne sera en aucun temps assujettie a cette limite d’indemnisation.

9.2 L’acquéreur indemnisera et tiendra le vendeur indemne et & couvert dans 1’éventualité ol
le vendeur ou une partie liée au vendeur était poursuivi en justice ou faisait 1’objet d*une
réclamation par un tiers non lié au vendeur et que cette poursuite ou réclamation découlait des
biens visés et non d’une des exceptions & I’absence de garantie. Dans un tel cas, 1’acquéreur
prendra fait et cause et tiendra indemne le vendeur et, le cas échéant, la partie liée au vendeur, a
I’égard de telle poursuite ou réclamation.

10. Représentations et garanties du vendeur

Malgré toute disposition des présentes, a 1’effet contraire, le transfert des biens visés se fera avec
les garanties conventionnclles expressément prévues aux présentes et ces représentations et
garanties seront reprises par le vendeur dans la convention de transfert.

Le vendeur représente et garantit cc qui suit & I’égard des biens visés:

a) le vendeur a tous les pouvoirs et toute la capacité requis (i) pour posséder les
biens visés et pour s'acquitter de ses obligations, sous réserve cependant de
I’obtention des procédures aux termes de la LACC prévues aux articles 4 et 5 des
présentes et (ii) pour conclure et exécuter la présente entente de principe et les
documents mentionnés & I'article 7 ci-dessus et pour exécuter ses obligations en
vertu de la présente entente de principe et desdits documents; la signature de la
présente entente de principe et desdits documents et I'exécution des obligations du
vendeur en vertu de la présente entente de principe et desdits documents ont été



b)

d)

2)

diiment autorisés par toutes les mesures nécessaires et la présente entente de
principe constitue des engagements valides du vendeur;

le vendeur déclare étre propriétaire des biens visés et convient que les biens visés
seront transférés & la premiére date de cloture libres et quittes de toutes priorité,
stretés ou hypothéques incluant notamment toutes sfiretés ou hypothéques
découlant des procédures aux termes de la LACC; étant entendu que la radiation
de ces hypothéques et siiretés sera ordonnée & méme 1’ordonnance et que leur
radiation sera publiée lors de la publication de I’ordonnance;

tous les impdts fonciers (incluant, pour plus de précisions, la surtaxe sur les
immeubles non résidentiels, le cas échéant) relatifs aux biens visés et échus auront
été, & la date de la premiére cloture, payés en totalité par le vendeur sans
subrogation et le vendeur déposera 4 la cléture une preuve de paiement acceptable
a I’acquéreur;

tous les droits de mutation relatifs aux transactions antérieures 2 la premiére date
de cloture et relatifs aux biens visés auront été acquittés en totalité par le vendeur
et le vendeur déposera 4 la cldture une preuve de paiement acceptable a
I"acquéreur;

sauf I'information qui aura été divulguée par écrit & "acquéreur en vertu de
I'article 6 des présentes, il n’y a, au meilleur de la connaissance du vendeur sans
vérification diligente exhaustive de sa part, aucun avis, directive ou exigence écrit
en suspens, €émanant de quelque autorit¢ gouvernementale ou municipale
compétente que ce soit, informant le vendeur ou une partie liée au vendeur, de
défauts ou vices a 1’égard de 1’état ou de I’entretien de I’'un ou Pautre des biens
visés ou requérant de faire quelque ouvrage a leur égard ou l'avisant de la non
conformité a toute loi, réglement ou politique en vigueur et & la suite duquel le
vendeur n’aurait pas remédié aux défauts qui y seraient dénoncés; si un tel avis,
directive ou exigence écrit était regu et porté 4 la connaissance du vendeur
postérieurement & la date de la présente entente de principe par 1’acquéreur mais
avant la premiére date de la cldture, le vendeur s'engage a en informer l'acquéreur
avant la date de la premiére cloture;

I’acquéreur, a compter de la date de cloture, ne sera li€ par aucun contrat de
travail ou d'emploi quelconque, relatif aux biens visés et ce, nonobstant toute
législation a 'effet contraire; le cas échéant, toutes les sommes qui peuvent étre
payables a titre de salaires, de vacances ou a titre d'indemnités requises ou
payables, & quelque titre que ce soit, relativement & tout contrat de travail ou
d'emploi, seront assumées par le vendeur;

au meilleur de la connaissance du vendeur et & I’exception des réclamations et
procédures judiciaires déposées dans le cadre des procédures aux termes de la
LACC, il n'existe aucune réclamation, procédure judiciaire ou autre, pendante ou



h)

appréhendée, qui pourrait avoir un effet défavorable important relativement aux
biens visés; et

sauf I'information qui aura été divulguée par écrit & P’acquéreur en vertu de
Iarticle 6 des présentes, au meilleur de la connaissance du vendeur, 1'état actuel
des biens visés, de méme que leur usage et occupation, le cas échéant, ne
constituent pas une violation ou un défaut & lI'égard de quelque jugement,

décision, ordonnance, injonction ou décret d'un tribunal ou de toute autre autorité
compétente.

11. Options d’achats

Les options d’achat vis€es par les alinéas 7.e)et 7.f) ci-dessus seront consenties par le vendeur &
’acquéreur & la date de la premiére cloture et seront assujetties aux conditions suivantes :

a)

b)

c)

d)

e)

2)

elles seront irrévocables pour une durée de 120 jours (« durée des options ») 4
compter de la premiére date de cldture;

’acquéreur effectuera ses vérifications diligentes pendant la durée des options;

au plus tard & I’expiration de la durée des options, 1’acquéreur aura I’entiére
discrétion de procéder en tout ou en partie aux acquisitions sous-jacentes ou
d’informer le vendeur de son intention de ne pas les acquérir;

si I’acquéreur informe le vendeur de son intention de procéder aux acquisitions
prévues par I’'une ou ’autre des options, la cloture de la transaction sous-jacente
aura lieu dans les 30 jours suivant la levée de 1’option ou & toute autre date qui
sera convenue entre les parties d’un commun accord (la « date de la seconde
cloture »);

si P’acquéreur informe le vendeur de son intention de ne pas procéder a
"acquisition prévue par I’une ou I’autre des options (I’ « avis de non-exercice »)
ou si ’acquéreur n’a pas transmis d’avis d’exercice avant I’expiration de ’option,
I’option en question sera terminée;

Pentente d’exploitation transitoire prévue au paragraphe 7.h) ci-dessus prendra fin
4 la date de la seconde cldture pour les bicns sous-jacents & une option exercée par
I’acquéreur et, quant aux lignes que I’acquéreur n’aura pas acquises, cette entente
d’exploitation transitoire sera prorogée pour une durée se terminant lorsque
’acquéreur aura mis en ceuvre une solution permanente 4 leur égard; s’il y avait
démantélement d’une ligne pendant ou & la suite de la période d’exploitation
transitoire, les frais de démantélement y afférents seront assumés par P’acquéreur;

4 la date de la seconde cldture, le vendeur et ’acquéreur signeront un acte de
transfert aux mémes termes et conditions que la transaction conclue i la date de la



premiére cloture et consentira, le cas échéant, toutes les ententes accessoires aux
biens acquis, incluant notamment les servitudes et cession de bail, le cas échéant;

h) il est entendu qu’a P’exception des terrains constituant I’emprise de la servitude
prévue a la convention de servitude, ’acquéreur ne pourra exercer 1’option quant

aux fonds de terre @ moins d’avoir exercé I'option quant aux lignes L3/L4 et
L9/L17.

12. Frais et coiits

Chacune des parties sera responsable de ses propres frais et cofits (y compris les honoraires
juridiques) engagés relativement aux opérations envisagées aux termes de la présente entente de
principe. L’acquéreur est responsable de la préparation de plans par I’arpenteur-géomeétre et de la
liste des biens immeubles traversés par les lignes, de I’inscription de la convention de transfert au
bureau de la publicité fonciere conformément aux dispositions du Code civil du Québec
relativement aux réseaux de lignes électriques ainsi que du paiement de tous les droits de
mutation payables aux termes des transactions envisagées par la présente entente de principe, le
cas échéant.

13. Monnaie

A moins d’indication contraire expresse, tous les renvois a des sommes dans la présente entente
de principe sont libellés en dollars canadiens.

14. Confidentialité

Les parties conviennent que la présente entente de principe, les transactions envisagées aux
présentes et les renseignements que 1"une des partics fournit & ’autre a I’égard de ces opérations
ou des biens demeureront confidentiels. Aucune divulgation ou annonce publique ne sera faite a
cet égard par P'une ou l'autre des parties sans le consentement écrit de ['autre partie aux
présentes, 4 'exception de la divulgation qui peut étre faite aux conseillers, préteurs, preneurs
fermes, avocalts et vérificateurs respectifs des parties ou qui peut par ailleurs étre exigée en vertu
des lois applicables et des procédures aux termes de la LACC ou qui peut étre rendue nécessaire
aux termes des procédures ou audiences devant la Régie de 1’énergie.

18. Lois applicables

La présente entente de principe est régie par les lois de la province de Québec et les lois du
Canada qui y sont applicables et sera interprétée conformément a ces lois.

16. Intégralité de I’entente

La présente entente de principe est exécutoire entre les parties aux présentes et constitue
I’entente intégrale entre les parties aux présentes relativement a 1’objet des présentes et annule et
remplace toute entente et convention antérieure entre les parties 4 cet égard.
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EN FOI DE QUOI LES PARTIES ONT SIGNE LA PRESENTE ENTENTE DE
PRINCIPE A MONTREAL, PROVINCE DE QUEBEC EN DATE DU TROIS 3)
DECEMBRE 2009

COMPAGN IBI-CONSOLIDATED DU CANADA

C‘O/mm{}\é%;é e (Jmaa
Dimeat autorisé(e)

HYDRO-QUEBEC TRANSENERGIE
une division de Hydro-Québec

Par:

Nom :
Diment autorisé(e)
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COMPAGNIE ABITIBI-CONSOLIDATED DU CANADA

Par:

Nom:
Diiment autorisé(e)

HYDRO-QUEBEC TRANSENERGIE
une divisian de Hydro-Québec

/’Nom: MARIG — LA YS  LAL Al

Diiment autorisé(e)
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