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INFTRODUCTION

AbitibiBowater Inc. (“AbitibiBowater” and together with its subsidiaries, the
“Company™) and iis afﬁhated debtors and debtors-in-possession (each a “Debtor” and
collectively, the “Debtors™)! in the above captioned jointly administered Chapter 11 Cases, other
than Bowater Canada Finance Corporation (“BCFC”), hereby propose this amended joint plan of
reorganization (as defined below, the “Plan™). BCFC has withdrawn its Plan and is no longer
~ seeking confirmation as a proponent of the Plan at this ime. Accordingly, all references to the
Debtors herein exclude BCFC.

Certain of the Debtors (the “Cross-Border Debtors™? and certain non-debtor
subsidiaries of AbitibiBowater (such non-debtors, the “CCAA Debtors™ and together with the
Cross-Border Debtors, the “Canadian Debtors”™) applied for protection from their creditors under
Canada’s Companies’ Creditors Arrangement Act, R.S. C. 1985, c. C-36, as amended (the
“CCAA™), in the Superior Court, Commercial Diviston, for the Judicial District.of Montreal,
Cavada (the “Canadian Court” and the proceedings before the Canadian Court, the
“CCAA Proceedings”). Twe of the CCAA Debtors — Abitibi-Consolidated Ine. (“ACI”) and
Abitibi-Consolidated Company.of Canada ("ACCC” and, fogether with ACI, collectively, the
“Chapter 15 Debtors™) — thereafter filed petitions for recognition under chapter 15 of the
Bankruptcy Code (the “Chapter 15 Cases™). AbitibiBowater and certain of the Debtors also filed

' The Debtors in these cases are: AbitibiBowater Inc., 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, Angusta Woodlands, LLC, Bowater Alabama LLC, Bowater America Inc., Bowater
Canadian Forest Products Inc., Bowater Canadian Holdings Incorporated, Bowater Canadian Limited, Bowater
Finance Company Inc., Bowater Finance II L1C, Bowater Incorporated, 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 Heldings LLC, Denchue Corp., Lake Superior Forest
Products Inc., Tenex Data Inc, ABH LLC I and ABH Helding Company LLC.

2 The Cross-Border Debfors are: Bowater Canadian Holdings Incorporated, AbitibiBowater Canada Inc,,
Bowater Canadian Ferest Products Inc., Bowater Maritimes Inc., Bowater LaHave Corporation and Bowater
Capadian Limited.

*  The CCAA Debtors are: Bowater Mitis Inc., Bowater Guerette Inc., Bowater Couturier Inc., Alkance Forest
Products (20(1) Inc., Bowater Belledune Sawmill Inc., St, Maurice River Drive Company, Bowater Treated
Wood Inc., Canexel Hardboard Inc., 9068-9650 Quebec Inc., Bowater Canada Treasury Corporation, Bowater
Canada Fipance Limited Partnership, Bowater Shelbume Corporation, 3231078 Nova Scotia Company,
Bowater Pulp and Paper Canada Holdings Limited Partnership, Abitibi-Consolidated Inc., Abitibi-Consolidated :
Company of Canada, Abitibi-Consolidated (U.X.) Inc., Abitibi-Consolidated Nova Scotia Incorporated, |
3217925 Nova Scotia Company, Terra-Nova Explorations Ltd., The Jenquiere Pulp Cornpany, The
Interational Bridge and Terminal Company, Scramble Mining Ltd., $156-3383 Quebec Inc., Star Lake Hydro
Partnership, Saguenay Forest Products Inc., 3224112 Nova Scotia Limited, La Tuque Forest Products Inc.,
Marketing Donchue Inc., Abitihi-Consolidated Canadian Office Products Holdings Inc., 3834328 Canada Inc.,
6169678 Canada Incorporated, 4042410 Canada Inc., Donohue Recycling, and 1508756 Ontario Inc.



for ancillary relief in Canada seeking provisional relief in support of the Chapter 11 Cases in
Canada under section 18.6 of the CCAA*

This Plan conterplates a comprehensive reorganization of the Company m
Canada and the United States through plans approved under the CCAA and Chapter 11 of the
Bankruptcy Code, respectively. The Plan’s underlying financial model assumes an wtegrated
enterprise vatue for the Company and allocates such value to separate {J.S. and Canadian legal
entities within the Company’s carporate structure. The Plan also shares other commen features
with the Company’s CCAA plan of restructuring and compromise (as defined below, the
“CCAA Plan™), including financial projections and liquidation analyses. The estimated Plan
recoveries against individual Debtors are based upon these underlying shared assumptions and
coordinates distributions to creditors in the Chapter 11 Cases with parallel assumptions and
complementary distribution mechanics contained in the CCAA. Plan. Exhibit A identifies the
Debtors, the CCAA Debtors and the Cross-Border Debtors.

The Plan provides for the Company’s reorganization pursuant to the terms of this
Plan and the CCAA Plan. By way of overview, the Plan contermplates the payment in full in
Cash of all Administrative Claims, inclusive of Claims against any of the Deblors arising under
section 503(b)(9) of the Bankruptcy Code and priority claims against the Debtors (subject to
permitted installment payments for certain Priority Tax Claims). The Plan also contemplates the
repayment in full in Cash of outstanding amouats, if any, znd satisfaction of any other Claims
arising under the Debtors” post-petition financing facilities (including the Debtors’ Securttization
Facility). In addition, the Plan provides for the treatment of Allowed Claims against, and
Interests in, the Debtors as follows:

a  With respect to the Debtors® pre-petition secured lenders, payment in full in
Cash, or such other treatment to which the parties may agree;

= With respect to certain allowed unsecured convenience class claims in an
amount less than, or reduced to, $5,000, payment in Cash 1n an amount equal
to the Jesser of 50% of (i) $5,000 or (ii) the allowed amount of such claim;

»  With respect to each holder of an allowed unsecured claim, distribution of its
pro rata share of the newly issued common stock of Reorgamized ABH
allocated to the Debtor against which such claim lies and ability to participate
in a righis offering; and

e No distributions on account of stock issued by AbitibiBowater, including
claims arising out of or with respect fo such stock interests.

4 The Debtors who obtained section 18.6 relief are: AbitibiBowater Inc., AbitibiBowater 1S Holding 1 Corp.,
Rowater Ventures Inc., Bowater Incorporated, Bowater Nuway Inc., Bowater Nuway-Midstates, Inc., Catawba
Praperty Holdings LEC, Bowater Finance Corupany Inc., Bowater South American Holdings Incorporated,
Bowater America Inc., Lake Supericr Forest Products Inc., Bowater Newsprint South LLC, Bowater Newsprint
South Operations LLC, Bowater Finance If, LLC, Bowater Alabama LLC and Coosa Pines Golf Club
Heldings LEC.




The Plan does not provide for the substantive consolidation of any of the Debtors
estates. The Chapter 11 Cases have been consolidated for procedural purposes only and are
being jointly administered pursuant to an order of the Bankimptcy Court. Accordingly, the Plan
cornstitutes a separafe plan of reorganization for each Debtor in the Chapter 11 Cases, including
the Cross-Border Debtors, and the CCAA Plan constitutes a separate plan of restricturing and

- compronuise for each entity subject to the CCAA Proceedings, including the Cross-Border

Debtors. The Debtors are the proponenis of the Plan within the meaning of section 1129 of the
Bankiuptey Code. Reference is made to the Disclosure Statement accompanying this Plan,
including the exhibits thereto, for a discussion of the Company’s history, business, properties,
results of operations, and projections for future operations and risk factors, together with a
summmary and analysis of the Plan and the CCAA Plan. All creditors entitled to vote on this Plan
are encouraged to consult the Disclosure Statement aud to read this Plan carefully before voting
to acecept or reject this Plan. ' :

NO SOLICITATION MATERYALS, OTHER THAN A DISCLOSURE
STATEMENT AND RELATED MATERIALS TRANSMITTED THEREWITH AND
APPROVED BY THE BANKRUPTCY COURT, ARE AUTHHORIZED BY THE
BANKRUPTCY COURT FOR USE IN SOLICITING ACCEPTANCES OR

REJECTIONS OF THIS PLAN.



ARTICLEI
DEFINITIONS AND INTERPRETATION -

Al Definitions. The following terms {which appear in this Plan as capitalized
terms) shall have the meanings set forth below. A term used in this Plan and not defined in this
Plan but that is defined in the Bankruptcy Code has the meaning set forth in the Bankruptcy
Code. .

1.1 “6.50% Notes” means the 6.50% Notes due June 15, 2013 issued by
Bowater pursuant to the 6.50% Notes Indenture.

7 1.2 “6.50% Notes Indenture”™ means the indenture, dated as of June 19, 2003,
as supplemented, between Bowafer, as issuer, and the 6.50% Notes Indenture Trustee.

1.3 “6.50% Notes Indenture Trustee” means The Bank of New York and its
successors and assigns, as indenture trustee under the 6.50% Notes Indenture.

1.4 “7.40% Revenue Bonds (2010)™ means Pollution Control Facilities
Revenue Refimding Bonds, Series 1991A (Bowater Incorporated Project) due January 1, 20 10
pursuant to the 7.40% Revenue Bonds (2010) Indenture.

. 1.5  “7.40% Revenue Bonds (2010) Indenture” means the Trust Indenture,
dated as of March 1, 1991, as supplemented, between York County, South Carolina, as issuer,
and the 7.40% Revenue Bonds (2010) Indenture Trustee. .

1.6 “7 40% Revenue Bonds (2010) Indenture Trustee” means Third National
Bank in Nashville and its successors and assigns, as indenture trustee under the 7.40% Revenue
Bonds (2010) ndenture.

17  “7.40% Revenue Bonds (2010) Loan Agreement” means the Loan
Agreement by and between York County, South Carolina and Bowater Incorporated relating to
the 7.40% Reverme Bonds (2010), dated as of March 1, 1991.

18  “7.40% Revenue Bonds (2022 means the Solid Waste Recycling
Facilities Revenue Bonds, Series 1992 (Calhoun Newsprint Company Project — Bowater
Incorporated as Obligor) due December 1, 2022 pursuant to the 7.40% Revenue Bonds (2022)
Indenture.

19  =7.40% Revenue Bonds (2022) Indentute™ means the trust indenture,
dated as of December 1, 1992, as supplemented, between The Industrial Development Board of
the County of McMinm, as issuer, and the 7.40% Revenue Bonds (2022) Indentwre Trustee.

1,10 “7.40% Revenue Bonds (2022) Indenture Trustee” means Third National
Bank in Nashville and its successors and assigns, as indenture trustee under the 7.40% Revenue
Bonds {2622} Indenture.




1:11  *7.40% Revenue Bonds (2022) Loan Apreement” means the Loan
Agreement by and between The Industrial Development Board of the County of McMinn and

- Bowaier Incorporated relating to the 7.40% Revenue Bounds (2022), dated as of Decembcr 1,

1992,

112 “7.625% Revenue Bonds” means the Pollution Control Revenue Bonds,
Series 1991 (Calhoun Newsprint Compeany -- Bowater Incomporated as Obligor) due March 1,

© 2016 issued pursuant to the 7.625% Revenue Bonds Indenture.

1.13  ©7.625% Revenue Bonds Indenture”™ means the indenture, dated as of
March 1, 1991, as supplémented, between The Industrial Development Board of the County of
MecMinn, as 1ssuer, and the 7.625% Revenne Bonds Indenture Trustee.

1.14  *“7.625% Revenue Bonds Indenture Trusiee” means Third National Bank
in Nashville and its successors and assigns, as indenture trustee under the 7.625% Revenue
Bonds Indenture. .

1.15  *7.625% Revenue Bonds Loan Agreement” means the Loan Agreement
by and between The Industrial Development Board of the County of McMinn and Bowater
Incorporated relating to the 7.625% Revenue Bonds dated, as of March 1, 1591,

1.16  “7.75% Revenue Bonds” means the Solid Waste Recycling Facilities
Revenue Bonds, Series 1992 (Great Northern Paper, Inc. Project — Bowater Incorporated as
Obligor) due October 1, 2022 issued pursuant to the 7.75% Revenue Bonds Indenture.

1.17  #7.75% Revenue Bonds Indenture™ means the trust indenture, dated as of
October 1, 1992, as supplemented, between Finance Auﬂlonty of Maine, as issuer, and the
7.73% Revenue Bonds Indenture Trustee.

1.18  “7.75% Revenue Bonds Indenture Trastee™ means Casco Northemn Bank,
N.A. and its successors and assigns, as mdenture trustee under the 7.75% Revenue Bonds
Indenture.

I-.19 “7.75% Revenue Bonds Loan Agreement” means the Loan Agreement by
and between Finance Authority of Maine and Bowater Incorporated relating to the 7.75%
Revenue Bonds, dated as of October 1, 1992.

1.20 *7.875% Senior Notes” means the 7.875% Senior Netes due Auguét I,
2008 issued by Abitibi-Consolidated Finance LP pursuant to the 7.875% Sentor Notes Indenture.

1.21  “7.875% Senior Notes Indenture” means the indenture, dated as of July
26, 1999, as supplemented, among Abitibi-Consolidated Finance L.P. and ACL, as issuers, and
the 7.875% Senior Notes Indenture Trustee.

122 “7.875% Senior Notes Indentwre Trustee” means The Bank of Nova Scotia
Trust Company of New York and its successors and assigns, as indenture trustee under the
7.875% Senior Notes Indenture.




123 “7.95% Disputed Claims” has the meaning set forth in Section 2.13(b)(ii)

of this Plan.

194 “7.95% Distribution” has the meaning set forth in Section 3.5 of this Plan.

125 “7.95% Notes” means the 7.95% Notes due November 15,2011 issued by
BCFC pursuant to the 7.95% Notes Indenture.

1.26 “7.95% Notes Guaranty” means the gnaranty of the 7.95% Notes by
Bowater Inc. issued pursuant to the 7.95% Notes Indentore.

197  “7.95% Notes Guaranty Claims” meaus all Claims arising under or
relating to the 7.95% Notes Guaranty.

‘ 198 *7.95% Notes Indenture” means the indenture, dated as of October 31,
2001, as supplemented, among BCFC, as issuer, Bowater, as guarantor, and the 7.95% Notes
Indenture Trustee.

129  “7.95% Notes Indenture Trustee” means Wilmington Trust Company, as
successor indenture trustee to The Bank of New York under the 7.95% Notes Indenture.

130 “8.00% Convertible Notes™ means the 8% Converfible Notes due April 15,
2013 issued by ABH pursuant to the 8.00% Convertible Notes Indenture.

131 “8.00% Convertible Notes Guaranty” means the guaranty of the
8.00% Convertible Notes by Bowater Inc. issued pursuant {o the 8.00% Convertible Notes
Tndenture.

132  *8.00% Convertible Notes Guaranty Claims” means all Claims ansing
under or relating to the 8.00% Convertible Notes Guaranty.

133  “8.00% Convertible Notes Indenture™ means the indenture, dated as of
April 1, 2008, as supplemented, among ABH_ as issuer, Bowater, as guarantor, and the
2.00% Convertible Notes Trustee.

134  8.00% Convertible Notes Stipulation” means the stipulation by and among
the Debtors, the Creditors Cornmittee and Fairfax with respect to the 8.00% Convertible Notes
Guaranty Claims approved by the Bankruptcy Court on Yune 22, 2010 [Docket No. 2452].

1.35 “8.00% Convertible Notes Trustee”™ means The Law Debenture Trust
Company of New York, as successor indenture trustee to The Bank of New York Trust
Company, N.A. under the 8.00% Convertible Notes [ndenture.

136 “9.00% Debentures” means the 9.00% Debentures due August 1, 2009
issued by Bowater pursuant to the 9.00% Debentures Tndenture.




1.37  “9.00% Debentures Indeniure” means the indenture, dated as of August 1,
1989, as supplemented, between Bowater, as issuer, and the 9.00% Debentures Indenture
Trustee.

138 “9.00% Debentures Indenture Trustee” means Marmfacturers Hanover
Trust Company and its successors and assigns, as indenture trustee under the 9.00% Debentures
Indenture.

1.39  “9.375% Debentures™ means the 9.375% Debentures due December 15,
2021 issued by Bowater pursuant to the 9.375% Debentures Indenture.

1.40  *“9.375% Debentures Indenture” means the indenture, dated as of
December 1, 1991, as supplemented, between Bowater, as issuer, and the 9.375% Debentures
Indenture Trustee.

1.41  “9.375% Debentures Indenture Trustee™ means Marine Midland Bank,
N.A. and its successors and assigns, as indenture trustee under the 9.375% Debentures Indenture.

1.42  “9.50% Debentures” means the 9.50% Debentures due October 15,2012
issued by Bowater pursuant to the 9.50% Debentures Indenture.

1.43  “9.50% Debentures Indenture” means the indenture, dated as of
October 13, 1992, as supplemented, between Bowater, as issuer, and the 9.50% Debentures
Indenture Trustee.

1.44  “0.50% Debentures Indenture Trustee™ means The Chase Manhattan Bank
(National Association) and its successors and assigns, as indenture trustee under the 9.50%
Debentures Indenture. .

145  “10.26% Senior NotesA( Series DY means the 10.26% Senior Notes
(Series D) due January 15, 2011 issued by BCFPI (#/k/a Canadian Pacific Forest Products
Limited) pursuant to the 10.26% Senior Notes (Series D) Note Agreement.

146 “10.26% Senior Notes (Series D) Note Agreement” means the note
agreement, dated as of November 1, 1990, as supplemented, between BCFPL, as issuer, and the
parties therefo.

1.47  ~10.50% Senior Notes (Series BY” means the 10.50% Senior Notes
(Series B} due June 15, 2010 issued by BCFPI (f/k/a Canadian Pacific Forest Products Limited)
pursuant to the 10.50% Senior Notes (Series B) Note Apreerment.

1.48  “10.50% Senior Notes {Series B) Note Agreement” means the note
agreement, dated as of June 1, 1990, as supplemented, between BCFPI, as issuer, and the parties
thereto.

. 1.49  “10.60% Senior Notes (Series C)” means the 10.60% Senior Notes (Series
C) due January 15, 2011 issued by BCFPI (f/k/a Canadian Pacific Forest Products Limited)
pursuant to the 10.60% Senior Notes (Series C) Note Agreement.

i




1.50  “10.60% Senior Notes (Series C) Note Apreement” means the note
agreement, dated as of November 1, 1990, as supplemented, between BCFPI, as issuer, and the
parties thereto. : :

1.51  *10.625% Senior Notes (Series AT’ means the 10.625% Senior Notes
(Series A) due June 15, 2010 issued by BCFPI (f/k/a Canadian Pacific Forest Products Limited)
pursuant to the 10.625% Senior Notes (Series A) Note Agreement.

1.52  “10.625% Senior Notes (Series A) Note Agreement” means the note
agreement, dated as of Jume.1, 1990, as supplemented, between BCFPI, as issuer, and the parties
thereto. .

1.53  “10.85% Debentures” means the 10.85% Debentures due November 30,
7014 issued by BCFPI (f/k/a Canadian Pacific Forest Prodncts Limited) pursuant to the 10.85%
Debentures Indenture. .

154  “10.85% Debentures Indenture™ means the trust indenture, dated as of
December 12, 1989, as supplemented, between BCFPI (f/k/a Canadian Pacific Forest Products
Limited), as issuer, and the 10.85% Debentures Indenture Trustee. '

1.55 *10.85% Debentures Indenture Trustee” means Computershate Trust
Company of Canada, as Successor Trustee to Montreal Trust Company and its suecessors and
essigns, as indenture trustee under the 10.85% Debentures Indenture.

156 *13.75% Senior Secured Notes Claims” means ail claims, other than the
13.75% Senior Secured Note Guaranty Claims, of the 13.75% Senior Secured Notes Indenture
Trustee and the holders of 13.75% Senior Secured Notes arising under or relating to the 13.75%
Senior Secured Notes or the 13.75% Senior Secured Netes Indenture and related collateral
documents and agresments.

1.57 “13.75% Senior Secured Note Guaranty” means the gnaranty of the
13.75% Senior Secured Notes by Denohuie Corp., Abitibi Consolidated Sales Corporation,
Abitibi-Consolidated Corporation, Abitibi-Consolidated Alabama Corporation, Augusta
Woodlands, LLC, Alabama River Newsprint Company and ABH LLC I pursuant to the 13.75%
Senjor Secured Notes Indenture.

1.58 “13.75% Senior Secured Note Guaranty Claims” means all Clajms arising
under or relating to the 13.75% Senior Secured Note Guaranty.

1.59  “13.75% Senior Secured Notes” means the 13.75% Senior Secured Notes
due April 1, 2011 issued by ACCC pursuant to the 13.75% Senior Secured Notes Indenture.

1.60  “13.75% Senior Secured Notes Indentare” means the Indenture, dated as
of April 1, 2008, as supplemented, among ACCC, as issuer, each of the gnarantors party thereto
and the 13.75% Senior Secured Notes Indenture Trustee.




1.61  *13.75% Senior Secured Notes Indenture Trnstee™ means U.S. Bank,
Mational Association, and its successors and assigns, as suceessor mdenture trustee under the
13.75% Semior Secured Notes h}denture

1.62  *15.50% Senior Note Guaranty” means the unsecured guaraniy of the
15.50% Senior Notes by Donohue Corp., Abitibi Consolidated Sales Corporation, Abitibi-
- Consolidated Corp., Abitibi-Consolidated Alabamma Corporation, Augusia Woeodlands, LLC,
Alabama River Newsprint Company and ABHTLC pursuant to the 15.50% Senior Notes
Indenture.

1.63  *“15.50% Senior Note Guaranty Claims™ means all Claims arising under or
relating to the 15.50% Senior Note Guaranty.

1.64  “15.50% Senior Notes” means the 15.50% Senior Notes due July 15,
2010, issued by ACCC pursuant to the 15.50% Senior Notes Indenture.

1.65 *15.50% Senior Notes Iﬂdﬁn@e” means the Indenture, dated as of April
1, 2008, as supplemented, among ACCC, as issver, each of the guarantors party thereto and the
15.50% Senior Secured Notes Indenture Trustee.

1.66 - “15.50% Senior Noies Indenturs Trustes” means Wilmington Trust
Company, as successor indenture trustee to Wells Fargo Bank, National Association under the
15.50% Senior Notes Indenture.

1.67 “2010 STIP" has the meaning set forth in Section 6.8(e) of this Plan.
1.68  “2011 STIP” has the meaning set forth in Section 6.'8(3) of this Plan.
1.69 “ABH” means AbitibhiBewater Inc.

1.70  “AbitibiBowater” has the meaning set forth on page 1 of this Plan.

1.71 “ABL Exit Financing Facility” means the senior secured asset-based
revolving facility to be entered into by the Reorganized Debtors and the lender(s) thereunder as
contemplated in. Section 6.11 of this Plan, pursuant to such decumentation, or a summary
thereof] that shall {a} be set forth in a Plan Supplement and filed by the Supplement Filing Date,
oz {b) be set forth in such ether notice and in such form as detenmined by the Debtors and as is
reasonably acceptable to the Creditors Committee, filed on or before the Confimmation Hearing.

1.72 “ACCC” means Abitibi-Consolidated Company of Canada.

1.73  “ACCC Temmn Loan Agent” means Wells Fargo Bank, N.A. (as successor-
in-interest to Goldman Sachs Credit Partners L.P., in its capacity as administrative agent and
collateral agent under the ACCC Term Loan Documents).

1.74  “ACCC.Term Loan Claims” means Claims for principal and interest, fees
and other amounts outstanding under the ACCC Term Loan Documents, including accrued
interest at the defanit rate plus reasonable professional fees.




175 “ACCC Term Loan Documents” means that certain Credit and Guaranty
Apreement, dated as of April 1, 2008 (as may have been amended, supplemented, restated, or
otherwise modified from time to time), among ACCC in its capacity as a borrower, certain
subsidiaries of ABH as guarantors, the lenders from time-to-time pariy thereto and the ACCC
Term Loan Agent, together with all other loan documents, guaranty, and security documents
executed in connection therewith, including, without limitation, (x) that certain U.S. Pledge and
Security Agreement, dated as of April 1, 2008, among the ACCC Term Loan Agent and certain
of the Debiors party to the ACCC Term Loan Secured Guaranty, and (y) that certain 11.5. Pledge
and Security Agreement, dated as of April 1, 2008, among ACI, ACCC, certain of the Canadian
Debtors party to the ACCC Term Loan Secured Guaranty and ACCC Term Loan Agent.

1.76 “ACCC Term Loan Secured Guaranty” means the secured guaranty of the
ACCC Term Loap Claims issued by ACI, Abitibi-Consolidated Nova Scotia Incorporated, Terra-
Nova Explorations Ltd., The Jonquiere Pulp Company, The [nternational Bridge and Terminal
Company, Scramble Mining Ltd., Produits Forestiers Saguenay Inc., Bridgewater Paper
Company Limited, Cheshire Recycling Limited, Abiiibi-Consolidated (UX.) Inc., 3224112
Nova Scotia Limited, Donohue Recycling Tnc., Marketing Donohue Inc., Donohue Corp.,
1508756 Oniario Inc., Abitibi-Consolidated Canadian Office Products Holdings Inc., 3834328
Canada Inc., 6169678 Canada Incorporated, Abitibi Consolidated Sales Corporation, Abitibi-
Consolidated Corp., Abitibi-Consolidated Alabama Corporation, Augusta Woodlands, LLC,
Alabama River Newsprint Company and ABH LLC I pursuant to the ACCC Tern Loan

Documents.

177 “ACCC Term Loan Secured Guaranty Claims” means all ACCC Term.
Loan Claims arising under the ACCC Term Loan Secured Guaranty.

1.78 “ACE” has the meaning set forth in Section 5.4 of this Plan.
1.79  “ACI” means Abitibi-Consolidated Inc.

1.80 “ACIand ACCC Note Claims” means all Claims arsing from or related to
the Canadian Unsecured Notes, as such term is defined in the CCAA Plan.

181 “Ad Hoc Unsecured Noteholders Committee” means the informal
committee of cextain holders of ACI and ACCC Note Claims.

'1.82  “Adeguate Protection Claim” means a Claim of the Secured Funded Debt
Administrative Agents, for themselves and for the benefit of the Secured Funded Debt Lenders,
for adequate protection arising under the DIP Facility Order or the Securitization Order.

1.83  “Administrative Claim™ means a Claim to the extent that it is of the kind
described in section 503(b) of the Bankruptey Code and is entitled fo priority under
section 507(a)(1) of the Bankruptey Code, including, without limitation, (a) any actual and
necessary expenses of preserving the Estate, (b) any actual and necessary expenses of operafing
the business of the Debtors, (c) any actual indebtedness or obligations incurred or assumed by
the Debtors during the pendency of the Chapter 11 Cases in connection with the conduct of their
business, {d) any actual expenses necessary ot appropriate to facilitate or effectuate this Plan, (e}
any amount required to be paid under section 365 {(b)(1) of the Bankruptcy Code in connechon

10



with the assumption of executory contacts or unexpired leases, (f) all allowances of
compensation or reimbursement of expenses to the extent aliowed by the Bankmptcy Court
under sections 328, 330(a), 331 or 563(b)(2), (3), (4) or (5) of the Bankruptcy Code, (g) Clains
arising under section 503{b)(9) of the Bankruptcy Code, and (k) all fees and charges payable
pursuant to section 1930 of title 28 of the United States Code.

1.84 “Allowed” means, with respect to a Claim or Inferest in the Chapter 11
Cases, or any portion of such Claim or Interest in any Class or category specified herein, a Claim
or Interest that either (a) is listed in the Schedules as neither disputed, contingent nor
unliquidated and with respect to which no contrary or superseding Proof of Claim has been filed;
(b) is evidenced by a Proof of Claim filed on or before the applicable Claims Bar Date and is not
listed as disputed, contingent or unliquidated in the Schedules, and as to which no objection or
request for estimation has been filed on or before any applicable deadline; {¢) is not the subject
of an objection to allowance that (i) was filed on or before the Claims Objection Deadline and
(ii) has not been settled, waived, withdrawn or denied pursuant to 2 Final Order; (d) 15 expressly
allowed (i) pursuant to a Final Order, (ii) pursuant to an agreement between the holder of such
Claim or Interest and the Debtors or the Reorganized Debtors, as applicable, or (iii) pursuant to
the terms of this Plan; (&) was allowed in accordance with the Cross-Border Claims
Reconciliation Protocol; or (f) arises from the recovery of property under sections 550 or 553 of
the Bankruptcy Code and is allowed in accordance with section 502(h) of the Bankruptcy Code.

1.85 “Allowed Claim” means a Claim or any portion thereof, without
duplication, that has been Allowed.

1.86 “Allowed Cross-Border Claim™ has the meaning set forth in Section 9.1 of

this Plan.

1.87 “Amended Certificates of Incorporation and Bylaws™ has the meaning set
forth in Section 6.4 of this Plan. o

1.88  “Article” means any article of this Plan.

1.89 “Assistant Secretary” means the assistant secretary of any Reorganized
Pebtor.

1.90 “Avoidance Action” means, collectively, (i) causes of action arising under
sections 542, 543, 544, 545, 546, 547, 548, 549, 550 or 553 of the Bankruptcy Code, or under
similar or related state or federal statutes or common law, including fraudulent transfer laws, and
(ii) causes of action arising under the BIA or under similar or related provincial laws, inchiding
frandulent preference and reviewable transaction laws, in each case whether or not litigation to
prosecute such causes of action was commenced prior to the Effective Date.

1.91 “Backstop Commitment Agreement” means the backstop commitment
agreement entered info by ABH and the Backstop Parties in connection with the Riglits Offering,
as may be amended, supplemented or otherwise modified from time to time in accordance with
its termas.
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1.92 “Backstop Parties” means certain legal or beneficial holders of unsecured
Claims as of May 24, 2010 and any of their affiliates, successors, assigns or replacements, In
accordance with the terms and conditions set forth in the Backstop Commitment Agreement.

1.93 “Ballot” means the form distributed to each holder of an Impaired Claim
or Interest upon which is to be indicated, among other things, acceptance or rejection of the Plan.

1.94  “Bankruptcy Code” means the United States Bankruptey Code, 11 U.S.C,
§§ 101 et seq., as amended from time to time. ' :

1.95 “Bankruptcy Cowt” means the United States Bankruptcy Coust for the
" District of Delaware in which the Chapter 11 Cases were filed or any other court with
jurisdiction over the Chapter 11 Cases. '

1.96 “Bankrupicy Rules” means the Federal Rules of Bankruptey Procedure
and the local rules and standing orders of the Bankruptcy Court, as amended from time to time.

1.97 “BCEC” means Bowater Canada Finance Corporation.

1.9 “BCFC Contribution Claim™ means the Claim that certain holders of the
7.95% Notes have asserted that BCFC may hold against Bowater pursuant to section 135 of the
Nova Scotia Companies Act, RSN.S., 1989, c. 81, as amended, based on BCFC’s incorporation
as an unlimited liability company under Nova Scotia law. To the extent Aflowed, the
BCFC Contribution Claim shall be classified and treated as a Class 6 Claim against Bowater for
purposes of this Plan.

1.99 “BCFPI” means Bowater Canadian Forest Products Inc.

1.100 “BCFPI Secured Bank Agent” means Bank of Nova Scotia, in its capacity
as administrative agent under the BCFPI Secured Bank Documents.

1.101 “BCFPI Secured Bank Claims” means all Claims for principal and
interest, fees and other amounts cutstanding (including reimbursement obligations for BCFPI
Secured Bank Letters of Credit and accrued interest at the default rate plus reasonable
professional fees, costs and charges) under the BCFPI Secured Bank Documents.

1.102 “BCFPI Seciyed Bank Documents” means that certain Credit Agreement,
dated as of May 31, 2006, as amended by that certain First Amendment dated as of July 20, '
2007, that certain Second Amendment dated as of October 31, 2007, that certain Third
Amendment and Waiver dated as of February 25, 2008, that certain Fourth Amendment dated as
of March 31, 2008, that certain Fifth Amendment dated as of April 30, 2008, that certzin Sixth
Amendment dated as of May 28, 2008, that certain Seventh Amendment dated as of June 6,
2008, that certain Eighth Amendment dated as of June 30, 2008, that certain Ninth Amendroent
and Waiver dated as of August 7, 2008, that certain Tenth Amendment and Waiver dated as of
November 12, 2008 and that certain Eleventh Amendment and Consent dated as of February 27,
2009; and as further modified by the letter agreemnents dated March 17, 2009, March 23, 2009,
March 31, 2009 and April 6, 2009, among BCFPI, as the borrower, and Bowater, Bowater
Alabama LLC, Bowater Newsprint South Operations LLC, Bowater Newsprint South LLC and
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certain of the other Debtors, as guarantors, the BCFPI Secured Bank Agént, together with all
collateral, security and ancillary documents executed in connection therewith or which relate
thereto.

1.103 “BCFPI Secured Bank Letiers of Credit” means the letters of credit listed
on Plan Supplement 13 that are issued and outstanding immediately prior to the Effective Date
under the BCFPI Secured Banlc Documents.

1.104 “BIA” means the Banfruptcy and Insolvency Act (Canada), R.S., 1985, c.
B-3, as amended.

1.105 “Board” has the meaning set forth in Section 6.7 of this Plan.

1.106 “Board of Directors” means the board of directors of any Reorganized
Debtor other than Reorganized ABH.

1.107 “Bowater” means Bowater Incorporated.

1.108 “Bowater Secured Bank Apent”™ means Wells Fargo Bank National
Association (as successor by merger with Wachovia Bank, National Association), in its capacity
as agent under the Bowater Secured Bank Documents.

1.109 “Bowater Secured Bank Claims” means all Claims for principal and
interest, fees and other amounts outstanding (including (2) reimbursement obligations for '
Bowater Secured Bank Letters of Credit; (b) accrued interest at the default rate plus reasonable
professional fees; and (c) Obligations as such term is defined in the Bowater Secured Bank
Documents) under the Bowater Secured Bank Documents. '

1.110 “Bewater Secured Bank Docuunents™ means that certair Credit
Agreement, dated as of May 31, 2006, as amended by that certain First Amendment dated as of
July 20, 2007, that certain Second Amendment dated as of October 31, 2007, that certain Third
Amendment and Waiver dated as of February 25, 2008, that certain Fourth Amendment dated as
of March 31, 2008, that certain Fifth Amendment dated as of April 30, 2008, that certain Sixth
Amendment dated as of June 30, 2008, that certain Seventh Amendment and Waiver dated as of
August 7, 2008, that certain Eighth Amendment and Waiver dated as of November 12, 2008 and
that certain Ninth Amendment and Consent dated as of Febmary 27, 2009; and as further
modified by letter agreements dated March 17, 2009, March 23, 2009, March 31, 2009 and April
6, 2009 and as otherwise modified as of the date hereof, among Bowater, Bowater Alabama
LLC, Bowater Newsprint South LL.C and Bowater Newsprint South Operations LLC, certain of
the Debtors as guarantors, the lenders and financial institutions from time to time party thereto
and the Bowater Secured Bank Agent, together with all collateral, security and ancillary
documents executed in connection therewith or which relate thereto.

1.111 “Bowater Secured Bank Letters of Credit” means the letiers of credit listed
on Plan Supplement 13 that are issued and outstanding immediately prior to the Effective Date
under the Bowater Secured Bank Documents, including, without limitation, any letter of credat
securing Bowater’s obligations under the Floating Rate Revenue Bonds (2029) Loan Agrecment.
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1.112 “Business Day” means any day other than a Saturday, Sunday, “legal
holiday” as such term is defined in Bankruptcy Rule 9006(a) or non-judicial day as such term is
defined in Article 6 of the Quebec Code of Civil Procedure.

1113 “Canadian Court” has the meaning set forth on page 1 of this Plan.

1.114 “Cahadian Debtor[s]” has the meaning set forth on page 1 of this Plan.

1.115 “Cash” means cash and cash equivalents, such as bauk deposits, checks
and other similar items or instrumments denominated in legal tender of the United States of
America.

1.116 “Cause[s] of Action” means any and all actions, causes of action, suits,
accounts, confroversies, agreements, promises, rights to legal remedies, rights to equitable
remedies, rights to payment and claims, whether known, unknown, reduced to judgment, not
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, secured or unsecured and whether asserted or assertable directly or derivatively, in
law, equity or otherwise, including Avoidance Actions. :

1.117 “CCAA” has the meaning set forth on page 1 of this Plan.

1.118 “CCAA Charge” has the meaning assigned to such term in the CCAA
Initial Order.

1.119 “CCAA Debtors” has the meaning set forth on page 1 of this Plan.

1.120 “CCAA Initial Order” means the Initial Order entered by the Canadian
Court on April 17, 2009, as amended and restated from time to time, pursuant to which, among
other things, the Canadian Court provided certain relief under the CCAA 1o each of the CCAA
Debiors and the Cross-Border Debtors.

1.121 “CCAA Plan” means the Canadian Debtors’ plan of reorganization and
compromise pursuant to the provisions of the CCAA and Section 191 of the CBCA, as it may be
amended, varied, or suppleménted by the Company from time to time in accordance with its
terms, that was filed on May 4, 2010, as amended on May 24, 2010,

1.122 “CCAA Prbceediggg” has the meapjng set forth on page 1 of this Plan.

1123 “CDS” means the CDS Clearing and Depository Services Inc., or any of
its affibates.

1.124 “CEQ” means ABH’s chief executive officer.

1.125 “Chairman of the Board” means ABH’s chairman of the board.

1126 “Chapter 11-Cases” means the Debtors’ chapter 11 cases pending the
Bankruptey Court, which are being jointly administered under Case No. 09-11296.
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1.127 “Chapter 15 Cases” has the meaning set forth on page 1 of this Plan.

1.128 “Chapter 15 Debtors™ has the meaning set forth on page 1 of this Plan.

1.179 “Chartis” shall mean each of the following, together with any other direct
or indirect subsidiary of Chartis Inc. that provides insurance coverage to the debtors:
AIG Commercial Insurance Company of Canada, AIG Life Insurance Company, AIU Insurance
Company, American Home Assurance Company of Canada, American Home Assurance
Company, Anierican International South Insurance Company, American Infernational Specialty
Lines fnsurance Company, Chartis Insurance Company of Canada, Commerce & Industry
Insurance Company, Iltinois National Insurance Company, Insuzance Commpany of the State of
Pennsylvania, Landmark [nsurance Company, Lexington Insurance Company, National Union
- Fire Insurance Company of Pittsburgh Pa., and New Hampshire Insurance Company.

1.130 “Chicf Exeentive Officer” means the chief executive officer of
Reorganized ABH.

1.131 “Chief Financial Officer” means the chief financial officer of Reorganized
ABH. _

1,132 “Claim” means “claim™ as defined in section 101(5) of the Banlauptecy
Code, as supplemented by section 102(2) of the Bankruptcy Code, against zny of the Debtors,
whether or not asserted. :

1.133 “Claims and Noticing Agent” means Epiq Bankruptcy Solutions LLC,
‘employed by the Debtors as the official claims, noticing, and balloting agent in the Chapter 11
~ Cases pursuant to an order of the Bankruptcy Court entered on or about April 17, 2009 [Docket
No. 71] and to the extent applicable with respect to the Cross-Border Debtors, the Momnitor.

1.134 “Claims Agent Professionals™ has the meaning set forth m Section 4.3 of

this Plan.

1.135 “Claims Agent Professionals’ Fee and Expense Claim(s)” bas the meaning
set forth in Section 4.3 of this Plan.

1.136 “Claims Bar Date” means, as applicable, (1) November 13, 2009, the final
date for all Persons or Entities asserting certain Claims against any. of the Debtors to file Proofs
of Claim on account of such Claims, (ii) April 7, 2010, the final date for all individuals who were
employees of the Debtors as of the Petition Date or thereafter to file Proofs of Claim on account
of such Clairns, (iit) the date that is thirty (30) days after the effective date of rejection of an
unexpired lease or executory contract for claims arising from such rejection, or (iv) such other

date as the Bankruptey Court may fix with respect to any Claim. .

1.137 “Claims Bar Date Orders” means the orders dated September 3, 2009 and
February 18, 2010 establishing the Claims Bar Date. '

1.138 “Claims Objection Deadline” means the first business day that is one
hundred eighty (180) days after the Bifective Date, or such other later date the Court may
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establish upon a motion by the Reorganized Debtors, which motion may be approved without a
hearing and without notice to any party.

1.139 “Class™ means each category or group of holders of Claims or Claims and
Inferests as designated under this Plan.

1.140 “Class 1 Claims™ has the meaning set forth in Section 2.8(a)-of this Plan.
1.141 *“Class 2 Claims” has the meaning set forth in Section 2.9(z) of this Plan.
1.142 *Class 3 Claims™ has the meaning set forth in Section 2.10(z) of this Plan.
1.1;13 “Class 4 Claims™ has the meaning set forth in Section 2.11{a) of this Plan.
1.144 “Class 5 Claims™ has the meaning set forth in Section 2.12(a) o‘fthis‘Plan.
1.145 “Class 6 Claims” has the neaning set forth in Section 2.13(a) of this Plan.

1.146 “Class 7 Claims” has the meaning set forth in Section 2.14(a) of this Plan.

1.147 _ “Class 8 Claims and Interests’ has the meaning set forth in Section 2.15(a)
of this Plan. .

1.148 *Class 9 Claims and Interests™ has the meaning set forth in Section 2.16(a)

of this Plan.

1.149 “Collective Bargaining Agreements™ means all collective bargaining
agreements to which any of the Debtors, other than the Cross-Border Debtors, is a party on the
Confirmation Date, as identified on Plan Supplement 1.

1.150 “Commen Stock™ means, collectively, (a) the commeon stock of ABH
issued and outstanding immediately prior to the Effective Date, (b} all options, warrants,
conversion, privilege or other legal or contractual rights to purchase the common stock of ABH,
and (c) any rights associated with the common stock of any predecessor of ABY or any
predecessor of ABH's subsidiaries.

1.151 “Common Stock Claim™ means any Claim with respect to the Common
Stock of the kind described in section 510(b) of the Bankruptcy Code, together with any Claim
asserted by an officer, director or underwriter for contribution, reimbursement or indemnification
related thereto or otherwise.

.1.152 “Company” has the meaning set forth on page 1 of this Plan.

) 1.153 “Confirmation” means “confirrmation’™ as used in section 1129 of the
Banlguptey Code.

1.154 “Confimnation Date” means the date on which the Confirmation Order is
entered on the docket by the clerk of the Bankruptcy Court.
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1.155 “Confirmation Hearing™ means the hearing(s) at whicl: the Bankruptcy
Court considers Confirmation of this Plan.

1.156 “Confirmation Order” means an order of the Bankruptcy Court confirming
this Plan pursuant to section 1129 of the Bankruptey Code.

1.157. “Convenience Claims” measns (a) with respect to Claiins against the Cross-
Border Debtors, a Cross-border Convenience Claim, or {b) with respect to any other Unsecured
Claims, any Unsecured Claim that is (i) Allowed in an amount of $5,000 or less or (i1) Allowed
in an amount greater than $5,000 but which is reduced to $5,000 by an frrevocable written
clection of the holder of such Claim made on a properly delivered Ballot; provided, however,
that any Unsecured Claim that was originally Allowed in excess of $5,000 may not be
subdivided into muktiple Unsecured Claims of $5.000 or Iess for purposes of teceiving treatment
as a Convenience Claim. Notwithstanding anything to the contrary in this Plan, Convenience
Claims shall only receive Cash distributions under this Plan.

1.158 “Creditors Committee” means the Official Committee of Unsecured
Creditors appointed in the Chapter 11 Cases by the Office of the United States Trustee on or
_about April 28, 2009, pursuani to section 1102 of the Bankruptey Code, as reconstituted from
time to time. '

1.159 “Cross-Border Claims Reconciliation Protocol” means the cross-border
claims reconciliation protocol that was approved by the Bankruptcy Court on or about
January 19, 2010 [Docket No. 1581], as may be amended, modified, or supplemented from time
to time. : ‘

1.160 “Cross-Border Debtors™ has the meaning set forth on page 2 of this Plan.

1.161 “Cross-Border Claims Voting Protocol” means the protocol goveming the
voting procedures of claims against Cross-Border Debtors filed on June 22, 2010 with the
Bankruptey Court [Docket No. 2460] and that the Bankruptcy Court approved on
August 3, 2010 [Docket No. 2807].

1.162 “Cross-border Convenience Claim™ has the meaning set forth in the

CCAA Plan.

1.163 “Cure” means the distribution, within five (5) Business Days after the
Effective Date or such other fime as may be agreed upon by the parties or as ordered by the
Bankruptey Court or another court of competent jurisdiction, of Cash or such other property as
may be agreed upon by the parties, ordered by the Bankruptcy Court or another coust of
competent jurisdiction, as the case may be, or determined in such other manner as the
Bankruptcy Court may specify, with respect to the assumption of an executory contract or
unexpired leage in accordance with the provisions of Article V of this Plan.

1164 “Debtor(s)” has the meaning set forth on page 1 of this Plan, a list of
which entities, together with their individual case numbers in the Chapter 11 Cases, is attached
hereto as Exbibit A, and which, for the avoidance of doubt, excludes BCFC.
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1.165 “Dilution” means the dilution resulting from New ABH Common Stock
issued (a) pursuant to the management and director compensation and incentive programs set
forth in Section 6.8 of this Plan, (b)asa payment under the Backstop Commitment Agreement or

any replacement backstop commitment obtained by the Debtors in connection therewith and
approved by the Bankruptcy Court and the Canadian Court, () upon conversion of the Rights
Offering Notes in connection with the Rights Offering on the terms and conditions set forth in
the Backstop Commitment Agrecment, and (d) to Donohue Corp. pursuant to the Restructuring
Transactions, in an amount that s reasonably acceptable to the Creditors Committee and the

Backstop Parties.

1166 “DIP Agent” means Law Debenture Trust Company of New Yark, inits’
capacily as Successor administeative agent and successor collateral agent under the DIP Facility
Documents. ’

1.167 “DIP Facility Claims™ means {he Claims of the DIP Agent and the DIP
Tenders atising under the DIP Facility Documents and the DIP Facility Order.

1.168 <“DIP Facility Documents” means that certain Senior Secured
Superpriority Debior in Possession Credit Agreement, dated as of April 21, 2009 (as amended,
modified, or supplemented from time to time), by and among AbitibiBowater Inc., Bowater and
BCFPI, as borrowers, the Debfors signatory thereto, as guarantors, the DIP Agent and the DIP
Lenders, together with any related collateral, loan or security documents related thereto.

1.169 “DIP Facility Order” means, collectively, (i) that certain Interim Order
Pursnant to 11 TU.S.C. §§105, 361, 362, 363, 364 and 507 (1) Approving Postpetition Financing,
(2) Autborizing Use of Cash Collateral, (3) Granting Liens and Providing Superpriority
Administrative Expense Status, (4) Granting Adequate Protection, (5) Modifying the Automatic
Stay, and (6) Scheduvling a Final Hearing entered by the Bankruptoy Court on or about April 17,
2009 [Docket No. 64] and (ii) that certain Final Order Pursuant to 11 U.5.C. §§105, 361, 362,
363, 364 and 507 (1) Approving Postpetition Financing, (2) Authorizing {se of Cash Collateral,
(3) Granting Liens and Providing Superpriority Administrative Expense Status, (4) Granting
Adequate Protection, and (5) Modifying the Autoroatic Stay entered by the Bankruptcy Court on
or about June 16, 2009 [Docket No. 503], as amended from time to time.

1.170 “DIP Lenders” means the lenders and financial institutions from tine to
time party fo the DIP Facility Documents defined as “Lenders” thereunder.

1.171 “Disbursing Agent” means one oI MOre disbursing agents, to be
designated by the Debtors prior to the Confirmation Hearing in consultation with the Creditors
Commitiee, which may receive and make distributions to holders of Allowed Claims under and
as provided in this Plan, including for purposes of maldng distributions to holders of Allowed
Claims against the Cross-B order Debtors, if applicable, the Monitor.

1.172 “Disclosure Statement” means the Disclosure Statement with respect to

this Plan approved by order of the Bankruptcy Court and all supplements, schedules and exhibits
thereto.
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1.173 “Disputed Claim” means any Claim against a Debtor to the extent that
(a) the allowance of such Claim oz any portion thereof is the subject of an objection, appeal or
motion to estimate that has been timely filed by a party in interest and which objection, appeal or
motion has not been determined by a Final Order, (b) such Claim is scheduled by the Debtors m
the Schedules as disputed, contingent and/or unliquidated, (c) during the period prior to the
deadline fixed by this Plan and/or the Bankruptcy Court for objecting to such Claim, such Claim.
is in excess of the amount scheduled as other than disputed, unliquidated or contingent, or (d)
~ such Claim may be subject to section 502(d) of the Bankruptcy Code.

1.174 “Disputed Claims Agent Professionals’ Fee and Expense Claim(s)” has
the meaning set forth in Section 4.3 of this Plan.

_ 1.175 “Disputed Claims Pool” has the meaning set forth in Section 4.3 of this .
Plan. ' :

1.176 “Disputed Claims Reserve” has the meaning sef forth in Section 4.4(a) of
this Plan. o

1.177 “Disputed Indenture Trustee Fee Claims™ has the meaning set forth in
Section 10.13 of this Plan. '

1.178 “Distribution Record Date” means other than with respect to any publicly
held securities that will be cancelled pursuant to this Plan, the record date for purposes of making
distributions under the Plan on account of Allowed Claims, which date shall be five Business
Days from and afier the Confirmation Date, except for Secured Funded Debt Claims for which
such date shall be the Confirmation Date.

1179 “DTC” means the Depository Trust Company, and its successors and
assigns.

1.180 “EBITDA” means earnings before interest, taxes, depreciation and
amortization. ‘

1.181 “Effective Date” means the first Business Day this Plan becomes effective
and is impleémented in accordance with Article VII hereof.

1.182 “Eligible Claims™ has the meaning set forth in the Backstop Commitrnent
Agreement.

1.183 “Eligible Holders” has the meaning set forth in the Backstop Commitment
Agreement.

1.184 “Employee Transferee” means any officer, director or employee of any of
the Debtors on the Petition Date (i) who is pot a director, officer or employee of any ofthe
Debtors as of the Effective Date, and (i) who received a payment or transfer, other than ordinary
course wages, compensation or fees paid in the ordinary course, of more than §75,000 during the-
applicable “look back” period under section 547 of the Bankruptey Code.
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1.185 “Emplovee Transferce Action” means any Avoidance Action against an
‘Emplovee Transferce. :

1.186 “Estate” means the estates of the Debtors, individually or collectively, as
is appropriate in the context, created in the Chapter 11 Cases pursuant to section 541 of the
Bankruptey Code. ' : :

1,187 “Exchangeable Shares” means the exchangeable shares of AbitibiBowater
Canada Inc. issued and outstanding prior to the Petition Date.

1.188 “Exchangeable Share Claim” means any Claim with respect to the
Exchangeable Shares of the kind described in section 5 10(b) of the Bankrupicy Code, together
with any Claim asserted for contribution, reimbursement or indemmnification related thereto.

1.189 “Excunlpated Claims” bas the meaning set forth in Section 8.6 of this Plan.

1.190 “Bxhibif” means any exhibit attached to or incorporated by this Plan.

1.191 “Exit Financing Facility Docmments” means the documentation providing
for the Exit Financing Facilities, which documentation, or a summary thereof, shall {(a) be set
forth in a Plan Supplement filed by the Supplement Filing Date, or (b) be set forth in such other
notice and in such form as determined by the Debtors and as is reasonably acceptable to the
Credifors Committee, filed on or before the Confirmation Hearing.

1.192 “Exit Financing Facilities” meams, collectively, the ABL Exit Financing
Facility and the Senior Secured Notes.

1.193 “Face Amount” means respecting a Claim, the amount equal to the first of
the following that is applicable: () the amount fixed or estimated in an order of the Bankruptey
Court; (b) the liquidated amount set forth in a Proof of Claim; or (c) the amount of the Claim
listed in the Schedules as liquidated or not contingent. If none of the foregoing applies, the Face
Amount of the Claim shall be zero ($0) dollars.

1.194 “Fee Claims™ means Allowed Administraﬁve (Claims of Professionals.

1.195 “Final DIP Order” means the Final Order Pursuant to 11 11.5.C. §§ 105,
361, 362, 363, 364 and 507 (1) Approving Postpetition Financing, (2) Authorizing Use of Cash
Collateral, (3) Granting Liens and Providing Superpriority Administrative Expeuse Status, (4)
Granting Adequate Protection, and (5) Modifying the Automatic Stay (Conformed Version of
Order [Docket No, 407]), entered by the Bankruptey Covt on June 4, 2009.

1.196 “Final Distribution Date” means a daie selected by the Reorganized
Debtors in consultation with the Post-Effective Date Clains Agent that is not later than thirty
(30) days after the date on which (i) all Disputed Claims in the Chapter 11 Cases shall have been
Allowed or disallowed pursvant to a Final Order of the Bankruptey Court or any other court with
competent jurisdiction over such Disputed Claims and (ii) with respect to the Cross-Border
Debtors, the CCAA Monitor shail have certified to the Canadian Bankruptcy Court that the last
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Disputed Claim against the Cross-Border Debtors in the CCAA Proceedings has been finally
resolved.

: 1.197 “Figal Order” means an order or judgment of the Bankruptey Court or

other court of competent jurisdiction with respect to the subject matter (a) that has not been
reversed, stayed, modified or amended and as to which (i) any right to appeal or seek certiorari,
review, reargument, stay or rehearing has been waived or (ii) the time to appeal or seek
certiorari, review, reargument, stay or rehearing has expired and no appeal or petition for
certiorari, Teview, reargument, stay or rehearing is pending or (b) as to which an appeal has been
taken or petition for certiorari, review, reargument, stay or rehearing has been filed and (i) such
appeal or petition for certiorari, review, reargument, stay or rehearing has been resolved by the
highest court to which the order or judgment was appealed or from which certiorari, review,
reargument, stay or rehearing was sought or (ii) the time to appeal further or seek certiorari,
further review, reargument, stay or rehearing has expired and no such further appeal or petition
for certiorari, further review, reargument, stay or rehearing is pending.

1.198 “Floatine Rate Notes (2010)” means the Floating Rate Notes due
March 15, 2010 issued by Bowater pursuant to the Floating Rate Notes (2010) Indenture.

1.199 “Floating Rate Notes (2010} Indenture” means the Senior Indenture, dated
as of March 17, 2004, as supplemented, among Bowater, as issuer, and the Floaling Rate Notes
© (2010) Indenture Trustee.

1.200 “Floating Rate Notes (2010) Indenture Trustee” means the Bank of New
York, and its successors and assigns, as Tndenture Trastee under the Floating Rate Notes (2010}
Indenture.

1.201 “Floating Rate Revenue Bonds { 2029Y” means the Tax-Exempt Adjustable
Mode Solid Waste Disposal Facilities Revenue Bonds (Bowater Incorporated Project)
Series 1999 due June 1, 2029 issued pursuant to the Floating Rate Revenue Bonds {2029)
Indenture.

1.202 “Floating Rate Revenue Bonds (2029) Tndenture” means the frust
indenture, dated as of June 1, 1999, as supplemented, between The Industrial Development
Board of the County of McMinn, as issuer, and the Floating Rate Revenue Bonds (2029)
Indenture Trustee. ’

1.203 “Floating Rate Revenuc Bonds (2029} Indenture Trustee” means First-
Citizens Bank & Trust Compeny, and its successors and assigns, as indenture trustee under the
Floating Rate Revenue Bonds (2029) Indenture.

. 1.204 “Floating Rate Revenue Bonds (2029) Loan Apreement” means the Loan
Agreement by and between the Industrial Development Board of the County of McMinn and
Bowater relating to the Floating Rate Revenue Bonds (2029), dated as of June 1, 1999.

1.205 “Jmpaired” means “impaired” within the meaning of section 1124 of the
Bankniptey Code.



1206 “Indemnity Obligations™ has the meaning set forth in section 2.18 of this
Plan.

1.207 “Indenture(s)” means the 6.5 0% Notes Indenture, 7.40% Revenue Bonds
(2010) Indenture, 7.40% Revenue Bonds (2022) Indenture, 7.625% Revenue Bonds Indenture,
7 75% Revenue Bonds Indenture, 7.875% Senior Notes Indenture, 7.95% Notes Indenture,
8.00% Convertible Notes Indenture, 9.00% Debentures Indenture, 9.375% Debentures Indenture,
9 50% Debentures Indenture, 10.26% Senior Notes (Series D) Note Agreement, 10.50% Senior
Notes (Series B) Note Agreement, 10.60% Senior Notes (Series C) Note Agreement, 10.625%
Senjor Notes (Series A) Note Agreement, 10.85% Debentures Indenture, 13.75% Senior Secured
Notes Indenture, 15.50% Senior Notes Tndenture, Floating Rate Notes (2010) Indenture and the
Floating Rate Revenue Bonds (2029) Indenture. ’

1208 “Ipdenture Trustee(s)” means the 6.50% Notes Indenture Trustee, 7.40%
Revenue Bonds (2010) Indenture Trustee, 7.40% Revenue Bonds (2022) Indenture Trustee,
7 625% Revenue Bonds Indenture Trustee, 7.75% Revenue Bonds Indenture Trustee, 7.875%
Senior Notes Indenture Trustee, 7.95% Notes Indenture Trustee, 8.00% Convertible Notes
Trustee, 9.00% Debentures Indenture Trustee, 9.375% Debentures Indenture Trustee, 9.50%
Debentures Indenture Trustee, 10.85% Debentures Indenture Trustee, 13.75% Senior Secured
Notes Indenture Trustee, 15.50% Senior Notes Indenture Trustee, Floating Rate Notes (2010)
Indentire Trustee and the Floating Rate Revenue Bonds (2029) Indenture Trustee, amd in each
case their successors and assigus.

1209 “Indenture Trustee Fee Claims™ has the meaning set forth in Section 10.13

of this Plan.

1210 “Initial Disfribution Date” means the first Business Day as soon as
practicable after the Effective Date, or such longer perlod as may be reasonably determined by
the Reorganized Debters in cansultation with the Post-Effective Date Claims Agent.

1211 “Intercompany Claims” means a Claim by a Debtor, BCFC or a CCAA
Debtor against a Debtor, BCFC or a CCAA Debtor other than the BCFC Contribution Claim.

: 1.212 “Intercompany Interest” means an Interest of a Debtor, BCFC or a CCAA.
Debtar in another Debtor, BCFC or a CCAA Debtor.

1213 “Interest” means all rights (including unpaid dividends) arising from any
equity security (as defined in section 101(16) of the Bankruptey Code) of any of the Debtorts,
including, without limitation, preferred shares and the Common Stock, but excluding Common
Stock Claims.

1214 “Interim Distribution Date” means any date after the Initial Distribution
Date on which the Reorganized Debtors determine, in consultation with the Post-Effective Date
Claims Agent, that an interim distribution should be made to Class 6 or Class 7, in light of, inter
alia, resolutions of Disputed Claims and the administrative costs of such a distribution and to the
extent applicable with respect to the Cross-Border Debtors, as provided in the CCAA Plan;
provided, however, that with respect (0 any disiribution of New ABH Common Stock to current
and former directors, officers and employees of the Reorganized Debtors, the Interim
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Distribution Date shall be the first Business Day occurring sixty (60) days after the Initial
Distribution Date as determined under the CCAA Plan, and subsequently, the first Business Day
occurring sixty (60) days after the immediately preceding Interim Distribution Date unless
during any such subsequent sixty (60) day period, the aggregate amount of Allowed employes
Claims on which distributions would be made total less than $1,000 (the “Interim Distribution
Threshold Amount™, in which case, no interim distributions will be made until the earlier to
occur of (a) such time as the aggregate amount of Allowed employee Claims cxceeds the Interim
Distibution Threshold Amount; or (b) the third subsequent sixty day period has expired.

1.215 “[nterim Distribution Threshold Amount” has the meaning set forth in
Section 1.214 of this Plan. '

1216 “Liens” means, with respect to any interest in property, any morgage,
lien, pledge, charge, security interest, easement or encumbrance of any kind whatsoever affecting
such interest in propesty.

1.217 “Litigation Claim” means all Causes of Action that any Debtor or Estate
may hold against any Person or entity as of the Effective Date, except any Cause of Action that
(a) may have been settled by the Debtors on or prior to the Effective Date or {b) shall be released
by the Debtors pursuant to Article VLI hereof.

1218 “I.TIP” has the meaning sct forth in Section 6.2(a) of this Plan.

1219 “Master Agreement” has the meaning set forth in Section 5 1(h) of this

Plan.

1220 “Monitor” means Emst & Young Inc. or any successor thereto appointed
in accordance with any order of the Canadian Court. '

1971 “New ABH Common Stock™ means the new common stock of
Reorganized ABH whicl: shall be issued on the Effective Date or authorized to be issued by
Reorganized ABH at any time from and after the Effective Date.

. 1.222 “Ordinary Course Administrative Claim” means an Administrative Claim
that arises in the ordinary course of the Debtors” operations.

12723 “Other Secured Claims” means a Secured Claim not classified in Class Z,
Class 3 or Class 4 under this Plan.

1.224 “Person” means any person, including, without limitation, any individual,
partnership, joint venture, venture capital fund, association, corporation, limited liability
company, limited liability partnership, unlimited liability company, trust, trustee, executor,

administrator, legal personal represextative, estate, group, unincorporated association or
organization or governmental unit.

1225 “Petition Date” means April 16, 2000 for all Debtors other than ABH LLC
1 and ABH Holding Company LLC, and December 21, 2009 for ABHLLC 1 aud ABH Holding
Company LLC.
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1.226 “Plan” means this Joint Plan of Reorganization Under Chapter 11 of the
Banksuptey Code, the Plan Supplement, and all addenda, exhibits, schedules and other
attachments hereto, all of which are incorporated herein by reference, as the same may be
amended from time to time, pursuant to this Plan, the Bankzuptcy Code or the Banlkruptey Rules.

1227 “Plan Supplement” means the Supplements to this Plan that will be filed
on or before the Supplement Filing Date.

1228 “Plan Support Agreement” means any plan support agreement enfered into
by ABH and the Backstop Parties, the Torm. of which is attached as Exhibit I to the Backstop
Commitment Agreement. :

1299 “Posi-Effective Date Claims Agent” has the meaning set forth in
Qection 4.3 of this Plan. :

) 1230 “Post-Effective Date Claims Agent Avoidance Actions™ has the meaning
set forth in Section 4.3 of this Plan.

: 1.231 “Post-Effective Dafe Claims Agent Fund” has the meaning set forth in
Section 4.3 of this Plan. - )

1232 “President” means the president of any Reorganized Deblor.

1.233 “Priority Non-Tax Claims” means a Claim to the extent that it is of the
Yind described in, and entitled to priority vnder, section 507(a)(3), (4), (5) or (6} of the
Bankruptcy Code, but other than any Priority Tax Claim.

1234 “Pronty Tax Claim” means a Claim to the extent that it 1s of the kind
described in, and entitled to priority under, section 507(a)(8) of the Bankmptcy Code.

1.235 “Pro Rata Share” meens the proportion that the amount of any Allowed
Claim in a particular Class bears to the aggregate amonnt of all Allowed Claims in such Class,
except in cases where Pro Rata Share is used in reference to mullipte Classes of Clainos, in which
case Pro Rata Share means the proportion that an Allowed Claim in a particular Class bears to
the aggregate amount of all Allowed Claims in such muftiple Classes.

1.236 “Professional” means any Person retained by the Debtors or the Creditors
Committee in the Chapter 11 Cases pursuant to a Final Order of the Bankruptcy Court entered
pursuant to sections 327 or 1103 of the Bankruptey Code.

1237 “Proof of Claim” means a proof of claim filed by a holder of a Claim
against any Debtor (as may be amended and supplemented from time to time pursuaunt to the
Bankruptcy Code or Bankrupley Rules) on or before the applicable Claims Bar Date, or such
ofher time as may be permitted by the Bankruptcy Court or agreed to by the Debtors.

1.238 “Proven Claim” has the meaning set forth iﬁ the CCAA Plan.

1239  “Proven Secured Claim” has the meaning set forth in the CCAA Plan.
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1.240 “Record Holder” means the holder of a Claim or Interest as of the
Distribution Record Date.

1.24] “Reinstated” means (a) leaving unaitered the legal, equitable and
contractual rights to which a Claim entitles the holder of such Claim, or (b) notwithstanding any
contraciual provision or applicable law that entitles the holder of such Claim to demand or
receive accelerated payment of such Claim after the occurrence of a default, (i) curing any such
defanlt that ocourzed before or afier the Petition Date, other than a default of a kind specified in.
section 365(b)(2) of the Bankruptcy Code; (ii) reinstating the maturity of such Claim as such
maturity existed before such default; (iii) compensating the holder of such Claim for any
darnages incurred as a result of any reasonable reliance by such holder on such contractual
provision or such applicable law; (iv) if such Claim arises from any failure to perform'a
nonmanetary obligation under a nonresidential real property lease subject to
section 365(b)(1)(A) of the Bankruptcy Code, compensating the holder of such Claim for any
pecuniary loss iscurred by such holder as the result of such failure; and (v) not otherwise altering
the legal, equitable or contractual rights to which such Claim entitles the holder thereof.

1242 “Released Party or Parties” has the meaning set forth m Section 8.5 of this
Plan. :

1.243 “Reorganized ABH™ means, on and after the Effective Date,
AbitibiBowater, as reorganized under and pursuant to this Plan.

1.244 “Reorganized Debtors” means, on and after the Effective Date,
collectively, all of the surviving Debtors that are reorganized under and pursuant to this Plan.

1.245 “Reorganized U.S. Plan Sponsors™ has the meaning set forth in
Section 6.10 of this Plan.

1.246 “Restructuring Trapsactions” has the meaning set forth in Section 6.2 of

this Plan.
1.247 “Retained Causes of Action” has the meaning set forth in Section 8.7 of
this Plan.
1.248 “Rights Qffering” has the meaning set forth in Section 6.12 of this Plan.
1 1.249 “Rights Offering Notes” has the meaning set forth in Section 6.12 of the
Plan.

1750 “Rights Offering Notes Indenture” has the meaning set forth in Section
§.12 of the Plan.

1.251 “Rights Qffering Notes Registration Asreement” has the meaning set forth
in Section 6.12 of the Plan. . '
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1.252 “Sanction Order” means one or more orders of the Canadian Cotnt
sanctioning the CCAA Plan pursuant to the CCAA and Section 191 of the Canadian Business
Corporations Act ag such order may be amended, modified or varied from tme to time.

1253 *Schedules” means the Schedules of Assets and Liabilities filed in the
Chapter 11 Cases, as amended, revised or modified from time-to time.

1.254 “Secretary” means any éecrctary of a Reorganized Debtor.
1.255 *“3ection” means auy section of this Plan.

1256 “Section 510 Actions” has the meaning set forth in Section 4.3 of this

Plan.

1.257 “Section 1145 Cutback™ has the meaning set forth in Section 6.12 of this
Plan. ‘

1.258 “Search Committee” has the meaning set forth in Section 6.7 of this Plan.

1.25% “Secured Claim™ means a Claim that constitutes a sccured claim under
section 506(a) or 1111{b) of the Bankruptcy Cede.

1.260 “Secured Funded Debt Administrative Apents” means, collectively, the
Bowater Secured Bank Agent, the BCFPI Secured Bank Agent and the ACCC Term Loan Agent.

1.261 “Secured Funded Debt Agreements” means, collectively, the Bowater
Secured Bank Documents, the BCFPI Secured Bank Documents and the ACCC Term Loan
Secured Guaranty.

1.262 “Secured Funded Debt Claimns” means, collectively the Bowater Secured
Bank Claims, the BCFPI Secured Bank' Claims, and the ACCC Term Loan Secured Guaranty
Claims.- ’

1263 “Secured Funded Debt Lenders” means, collectively, the lenders and
financial institutions from time to time party to the Secured Funded Debt Agreements.

1.264 “Securities Act” means the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder.

1.265 “Securitization Claims” means any Claims arising under or reiating ic the
Securitization Facility. '

1.266 “Securitization Facility” means the receivables securitization facility made
available to certain subsidiaries of ABH pursuant to that certain Second Amended and Restated
Receivables Purchase Agreement, dated as of Tune 16, 2009, as amended, among Abitibi-
Consolidated U.S. Funding Corp. as the seller, ACI and Abitibi Consolidated Sales Corporation
as originators, Abitibi Consolidated Sales Corporation as servicer, ACI as subservicer, Citibank,
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N.A. as agent, and the banks named therein, and the other Transaction Documents {as defined
therein).

1.267 “Securitization Order” means, collectively, (i) that certain Interim Order
Pursuant to Sections 105, 362(d), 363(b)(D; 363(c)(2), 363(f), 363D, 363(m), 364 (c)(1), 364(¢)
and 365 of the Bankruptcy Code (1) Authorizing Entry info an Amended and Restated ,
Guaranteed Receivables Purchase Facility, (2) Autherizing the Sale of Receivables and Related
Rights Pursuant to an Amended and Restated Securitization Prograim, (3) Authorizing ACSC to
Cause Payment of Certain Fees Pursuant to the Engagement Letters, (4) Modifying the
Automatic Stay, (5) Authorizing the Use of Cash Collateral, (6) Granting Superpriority
Administrative Expense Claims, (7) Granting Adequate Protection, (8) Scheduling A Hearing
and (9) Granting other Related Relief entered by the Bankrupfcy Court on or about June 11, 2009
[Docket No. 458] and (i1} that certain Final Order Pursuant to Sections 105, 362(d), 363(b3(D),
363(c)(2), 363(f), 363(1), 363(m), 364 (c)(1), 364(e) and 365 of the Bankruptcy Code
(1) Authorizing Extry into an Amended and Restated Guarantecd Receivables Purchase Facility,
(2) Authorizing ihe Sale of Receivables and Related Rights Pursuant to an Amended and
Restated Securitization Program, (3) Authorizing ACSC to Cause Payment of Certain Fees
Pursuarnt to the Engagement Letters, (4) Modifying the Automatic Stay, (5) Authorizing the Use
of Cash Collateral, (6) Cranting Superpriority Administrative Expense Claims, (7) Granting
Adequate Protection, (8) Scheduling A Hearing and (9) Granting other Related Relief [Docket
No. 595].

1.268 “Senior Secured Notes™ means the senior secured notes o be issued by the
Reorganized Debtors as contemplated in Section 6.11 of this Plan, pursuant to such
documentation, or a summary thereof, that shall (a) be set forth in a Plan Supplement and filed
by ihe Supplement Filing Date, or (b) be set forth in such other notice and in such form as
determined by the Debtors and as is reasonably acceptable to the Creditors Committee, filed on
or before the Bifective Date.

1.269 “Series A-D Notes” has the meaming set forth in Section 3.4 of this Plan.
1.270 “STIPs” bas the meaning set forth in Section 6.8(¢) of this Plan.

1.271 “Supplement” means any supplement attached to ot incorporated into this
Plan, inctuding the Plan Supplements.

1.272 “Supplement Filing Date” means the date or dates on which certain
exhibits, schedules and supplements to this Plan, including the Plan Supplements, which shall be
in a form reasonably acceptable to the Debtors, the Creditors Committee and the DIF Lenders
shall be filed with the Bankruptey Court, which date or dates shall be at least ten days (10) prior
to the Voting Deadline.

1.273 “Toronto Stock Exchange” means the Toronto Stock Exchange, a division
of TSX, Tnc., through which the senior listing operations of TMX Group Inc. are conducted.

1274 “UDAG Loan” means the 6.5% UDAG Promissory Note UDAG Loan due
February 1, 2010 under which Bowater Newsprint South Operations LLC (f/k/a Newsprint
South, Inc.) is the borrower.
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1.275 “Unclaimed Property” means acy distribution under the Plan that is
umelaimed by the holder of the Allowed Claim entitled to such distribution ninety (90) days after
the distsibution date applicable to such distribution.

1.276 “Unions” has the meaning set forth in Section 5.1(h) of this Plan.

e aaed)

1.277 “Unsecured Claim” means & Claim that is not an Administrative Claim, a
Pricrity Tax Claim, a Priority ‘Non-Tax Claim, a Bowater Secured Bank Claim, a BCFPI Secured
Rank Claim, an ACCC Term Loan Secured Guaranty Claim, an Other Secured Claim, a Secured
Claim, a Convenience Claim, an Intercompany Claim, a Common Stock Claim or an Inferest.

1.278 “Unsecured Note Claims” means all Claims arising under or relating to the
Unsecured Notes, 13.75% Senior Secured Note Guaranty Claims, 15.50% Senior Note Guaranty
Claims, 8.00% Convertible Notes Guararity Claims, 7.40% Revente Bonds (2010) Loan -
Agreement, 7.40% Revenue Bonds (2022) Loan Agreement, 7.625% Revenue Bonds Loan
Agreement and 7.75% Revenue Ronds Loan Agreement

1279 “Unsecured Notes” means the 6.50% Notes, 7.875% Senior Notes, 2.00%
Convertible Notes, 9.00% Debentures, 9.375% Debentures, 9.50% Debentures, 10.26% Senior
Notes (Series D), 10.50% Senior Notes (Series B), 10.60% Senior Notes (Series C), 10.625%
Senior Notes (Series A), 10.85% Debentures, Floating Rate Notes (2010) and UDAG Loan.

1.280 “Unsubseribed Notes™ has the meaning set forth in the Backstop
Commitment Agreement. :

1.281 “{J.S. Pension Plans” means the single-employer defined benefit plans
indicated on Plan Supplement 7A.

1282 “U1.S. Plan Sponsors” has the meaning set forth in Section 6.10 of this

Plan.

1.283 “Voting Deadling” means the date set in an order of the Bankruptcy Court
as the deadline for the retum of Baflots accepting or rejecting thus Plan.

B. Interpretation. For purposes of this Plan: (a) whenever from the context itis
appropriate, each term, whether stated in the singular or the plural, will include both the singutar and
the phural; (b) unless otherwise provided in this Plan, any reference in this Plan to a contract,
instrument, release, indenture oT other agreement or docunent being in a particular form or on
particular terms and conditions means that such document will be substantially in such form or
substantially on such terms and conditions; (c) unless otherwise provided in this Plan, any reference
in this Plan to an existing document or € ibit means such document or exhibit, as it may have been
or may be amended, modified or supplemented pursuant to this Plan; (d) unless otherwise specified
herein, any reference to a Person as 2 holder of a Claim includes that Person’s SUCCESSOTS, assigns
and affiliates; () unless otherwise specified, all references in this Plan to sections, Articles,
schedules, Supplements and Exhibits are references to sections, Atticles, schedules, Supplements
and Exhibits of or to this Plan; (f) the words “herein”, “hereof” and “hereto” refer to this Plan in its
entirety rather than to a particular portion of this Plan; (g) captions and headings 1o Articles and
sechions are inserted for convenience of reference only and are not intended to be part of orto affect
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the imferpretation of this Plan; and (h) the rules of construction set forth in section 102 of the
- Bankruptcy Code will apply. '

C. Computation of Time. In compuiing any period of time prescribed or
allowed by this Plan, the provisions of Bankruptcy Rule 9006(z) will apply.

D. Currency Denomination. All references in this Plan to monetary figures
shall refer to currency of the United States of America unless otherwise indicated. .

' ARTICLE I
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A General Rules.

2.1 Classification. Pursuant to sections 1122 and 1123 of the Bankruptcy
Code, the following designates the Classes of Clalins and Interests under this Plan. A Claim or
Interest is in a particular Class for purposes of voting on, and of receiving distributions pursuant
1o, this Plan only to the extent that such Claim or Tnterest is an Allowed Clair or Interest in that
Class and such Claim or Interest bas not been paid, released or otherwise settled prior to the
Effective Date. A Claim or Interest shall be deemed classified in a particular Class only to the
extent that the Claim. or Interest qualifies within the description of that Class, and shall be
deemed classified in a different Class to the extent that any remainder of such Claim or Interest
qualifies within the description of such different Class. Tn accordance with section 1123(¢a)(1) of
the Bankruptcy Code, Administrative Claims and Priotity Tax Claims bave not been classified,
although the treatment for such Claims is set forth below.

22 Separate Plans. The Plan does not provide for substantive consolidation of
the Estates. Subject to Section 9.1 of this Plan, Claims that are asseried against multiple Debtors
shall be treated as separate Claims against each applicable Debtor. The Plan also provides for
rights of subrogation and contribution among each Debtor, as applicable, with respect to
recoveries on Secured Funded Debt Claims. The aggregate Tecovery on an Allowed Claim from
all sources, including distributions under this Plan, the CCAA Planora combinafion of both,
regardless of whether on account of a theory of primary or secondary liability, by reason of
guaraniee, indemnity agreement, joint and several obligations or otherwise, shall not exceed
100% of the face amount of the-underlying Allowed Claim.

B. Unclassified Claims.

23 Administrative Claims.

, (1)  General. Subject to the provisions of Article IV of this Plan and

unless otherwise agreed to by the holder of an Allowed Administrative Claim (in which event
such other agreement shall govern), each holder of an Allowed Administrative Claim shall be
paid in full in Cash (1) at the sole option of the Debtors (before the Effective Date) or the
Reorganized Debtors (on or after the Effective Date), (a) in the ordinary course of business as the
(laim becomes due and owing or (b) on the Tnitial Distribution Date, or (ii) on such other date as
the Bankruptcy Court may order; provided, however, any payment proposed to be made
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pursuant to subsection (i) above in the aggregale amount of $500,000 or greater, that does not
relate to an Allowed Administrative Claim incurred in the ordinary course of business, shall not
be paid without the prior consent of the Creditors Committee, such consent not to be
unreasonably withheld. ' ‘

(b)  NoDouble Payment of Administrative Claims. To the extent that
an Administrative Claim is Allowed against the Estate of more than one Debtor, there shail be
only a single recovery on account of such Allowed Administrative Claim. In addition, to the
extent that any obligation that would otherwise constitute an Administrative Claim is paid as a
CCAA Charge in the CCAA Proceedings, the payment of such CCAA Charge m the CCAA -
Proceedings shall be the only payment to be made on account of such Administrative Claim in
the Chapter 11 Cases and the CCAA Proceedings.

2.4  Pdority Tax Claims. Unless otherwise agreed to by the holder of an
Allowed Priority Tax Claim (in which event such other agreement shall govern), each bolder of
an Allowed Prority Tax Claim shall receive, at the sale option of the Reorganized Debtors, (a)
Cash i an amount equat to such Allowed Priority Tax Claim on the later of the Effective Date
and the date such Priority Tax Claim becomes an Allowed Priortty Tax Claim, or as soon
thereafter as is practicable, but no later than thirty (30) days after the Effective Date, or (b)
through equal annual installment payments in Cash (i) of a total value, as of the Effective Date of
the Plan, equal to the allowed amount of such Claim; (ii) over a period ending not later than 5
years after the Petition Date; and (iii) in a manner not less favorable than the most favored
ronpriority unsecured claim provided for by the Plan. All Allowed Priority Tax Claims against
any of the Debtors that are not due and payable on the Effective Date shall be paid in the
ordinary course of business by the Reorganized Debtors in accordance with the applicable non-
bankruptey law governing such Claims.

. 95  DIP Facility Claims. On the Effective Date, if not previously repaid in
fuil, all DIP Facility Claims shall be paid in full in Cash, or otherwise satisfied in a manner
acceptable to the DIP Agent and each DIP Lender.

26  Securitization Claims. On the Effective Date, all outstanding receivables
interests purchased under the Securitization Facility will be repurchased in Cash for a price equal
to the par amount thereof plus acerued yield and fees and servicing fees payable under the
Securitization Facility, and any unpaid fees and expenses or other amounts payable under the
Securitization Facility, whether by a Debtor or an affiliate of the Debtors, if any, and any
Securitization Claims shall be paid in full in Cash. On the Effective Date, after all such
receivables interests are repurchased and all such payments are made, the Secwuritization Facility
shall be terminated, and ail Securitization Claims and any claims against, or obligations of,
Abitibi-Consolidated U.S. Funding Corp. arising under the Securitization Facility or under the
Securitization Order shall be deemed fully satisfied and released.

27  Adequate Protection Claims. On the Effective Date, Adequate Protection
Claims shall be deemed satisfied in full by all interest payments and professional fee payments
made by the applicable Debtors pursuant to, and in accordance with, the DIP Facility Order and
the Securitization Order (as applicable).
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C. Classified Claims and Inferests.

2.8  Class I — Priority Non-Tax Claims.

(2) Classification. Classes 1A through 1HH {collectively, the “Class 1
Claims™), as set forth on Exhibit B1, consist of all Priority Non-Tax Claims.

(b}  Allowance. Class 1 Claims shall be allowed or disallowed in
accordance with Article IV of this Plan and applicable provisions of the Bankruptcy Code and
Bankruptcy Rules.

{c)  Treatment. Unless otherwise apreed to by the holder of an
- Allowed Priority Non-Tax Claim (in which event such agreement shall govern), each holder of
an Allowed Class 1 Claim, in full satisfaction of such Claim, shall be paid in full in Cash on the
later of the Initial Distribution Date and a date that is as soon as practicable after the date upon
which such Claim becomes an Allowed Priority Non-Tax Claim.

(D) Impairment and Vofing. Class 1 Claims are unimpaired and the
holders thereof are not entitled to vote on this Plan.

2.9 Class 2 - Bowater Secured Baﬁk Claims.

. (2) Classification. Class 2A theough 2G (collecﬁvcly, the “Clags 2
Claims™)}, as set forth on Exhibit B2, consist of all Bowater Secured Bank Claims.

()  Allowance. Class 2 Claims shall be Allowed Claims pursnant to
this Plan in the principal amount as set forth on Exhibit B2 plus any amounts, all to the extent
not otherwise included in the amount set forth on Exhibit B2, for interest, fees and other amounts
outstanding (including (1) reimbursepient obligations for Bowater Secured Bank Letters of
Credit; (i1) accrued interest at the default rate plus reasonable professional fees; and
(ii1) Obligations as such term is defined in the Bowater Secured Bank Documents) under the
Bowater Secured Bank Documents.

(¢} © Treatment. Holders of Class 2 Claims, in full satisfaction of such
Claims (other than Claims in respect of Bowater Secured Bank Letters of Credit), shall (i) be
paid in full in Cash on, or as soon as practicable after but in any event, not later than five (5)
business days afier, the Effective Date, or (i1) receive such treatment as otherwise agreed to by
the Debtors and the holders of such Claims. In addition, in full satisfaction of Claims in respect
of Bowater Secured Bank Letters of Credit, holders of Class 2 Claims shall receive on, or as
' soon as practiczble after, the Effective Date, the return of the original letters of credit marked
“cancelled”, or “back up” letters of credit or cash collateral provided to or held by the Issuing
Lender (as defined in the Bowater Secured Bank Documents), in each case in the amount of
105% of the face amount of the Bowater Secured Bank Letters of Credit, or treatment on such
other terms as the Debtors and holders of such Claims may. agree; provided, however, that any
“back up” letters of credit provided hereunder must be issued by financial institutions that are
reasonably satisfactory to the Debtor or Reorganized Debtors and the Bowater Secured Bank
Agent and the Issuing Lender; provided further, however, that the Bowater Secured Bank
Documents shall govern the amount of any fees or other costs and expenses (if any) payable on
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account of the Bowater Secured Bank Letters of Credit. In no event shall holders of Class 2
Claims receive aggregate distributions on account of Class 2 Claims under this Plan or the
CCAA Plan in excess of the Allowed amount of the Bowater Secured Bank Claims.

{d) Tmpairment and Voting. Class 2 Claims are unimpaired and the
holders thereof are not entitled to vote on this Plan.

2,10  Class 3 —BCFPL Secured Bank Claims.

: (a)  Classification. Class3A through 3G (collectively, the “Class 3
Claims™), as set forth on Exhibit B3, consist of all BCEPI Secured Bank Claims.

{b)  Allowance Class 3 Claims shall be Allowed Claims pursuant to

* this Plan in the principal amount as set forth on Exhibit B3 plus any amounts, all to the extent
not otherwise included in the amount set forth on Exhibit B3, for interest, fees and other amounts
outstanding (including (i) reimbursement obligations for BOFPI Secured Bank Letters of Credit;
(1) accrued interest at the default rate phus reasonable professional fees; and (iif) Obligations as
such term is defined in the BCFPI Secured Bank Documents) under the BCFPI Secured Bank
Documents. : )

(©) Treatment. Holders of Class 3 Claims, in full satisfaction of such
Clairns (other than Claims in respect of BCFPI Secured Bank Letters of Credit), shall (i) be paid
in full in Cash on, or as soon as practicable after, but in any event not latex than five (5) business
days after, the Effective Date and in the currency as set forth in paragraph L(vii) of the Final DTP
Order, or (ii) receive such treatment as otherwise agreed to by the Debtors and the holders of
such Claims. In addition, in fusll satisfaction of Claims in respect of BCFPI Secured Bank Letters
of Credit, either (i) bolders of Class 3 Claims shall receive on, or as soon as practicable after, but
in any event not later than five (5) business days after, the Effective Date, cash collateral in the
aggregate face amount of the BCFPI Secured Bank Letters of Credit plus an amount sufficient to
cover a1l fees for the term of each BCFPI Secured Bank Letter of Credit and in the currency of
such BCFPI Secured Bank Letter of Credit, (11) the BCFPI Secured Bank Agent shall have
received mndrawn the original BCFPI Secured Bank Letters of Credit marked “cancelled” and
such BCEPI Secured Bank Letters of Credit shall be extinguished, or (iii) the holders of Class 3
Claims shall receive such other treatment with respect to the BCFPI Secured Bank Letters of
Credit on such other terms as to which the Debtors and holders of such Claims may agree. Inno
event shall holders of Class 3 Claims receive aggregate distributions on account of such Class 3
Claims under this Plan or the CCAA Plan in excess of the Allowed amount of the BCFPI
Secured Bank Claims.

(@)  Impeirment and Voting. Class 3 Claims are unimpaired and the
holders thereof are not entitled to vote on this Plan.

911 Class 4 — ACCC Term I.oan Secured Guaranty Claums.

(a)  Classification. Classes 4A through 4G (collectively, the “Class 4.
Claims™), as set forth on Exhibit B4, consist of all ACCC Term Loan Secured Guaranty Claims.
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: : (b) Allowance. Subjectto Section 9, Class 4 Claims shall be Allowed
Claims pursuant to this Plan in the principal amount of $346,898,769.39, together with all
accrued and unpaid interest (including defanlt rate interest), costs, fees, eXpenses and other
amounts outstanding to the extent provided under the ACCC Term Loan Documents, calculated
through and including the date on which the distributions are actually made to the holders of the
Class 4 Claims. ' :

()  Treatment. Holders of Class 4 Claims, in full satisfaction of such
Claims, shall (i) be paid in full in Cash (including through the release of Cash held in escrow by
the ACCC Term Loan Agent in the amount of $3,285,902.23 pursuant to the texms of the
Securitization QOrdex) on, or as s00N 25 practicable after, the Effective Date, or (ii) receive such
treatment as otherwise agreed by the Debtors and the holders of such Claims.

(@)  Impaignent and Voting, Class 4 Claims are unimpaired and the
~ holders thereof are not entitled to vote on this Plan.

2,12 Class 5 — Other Secured Claims. .

L1ags g — AUl ORASA TS e

(a) (Classification. Classes 5SA through SHEH (collectively, the “Class 5
Claims™), as set forth on Bxhibit BS, consist of all Other Secured Clatms.

Allowance, Class 5 Claims shall be allowed or disallowed to the
extent permitted by section 5 06 of the Bankruptcy Code and other applicable provisions of the
Bankruptcy Code and Bankrptcy Rules in accordance with Article IV of this Plan.

(¢)  Treatment Each tolder of an Allowed Class 5 Claim shall, i fall
satisfaction of such Claim, at the sole option of the Debtors, be (i) paid in full in Cash on the
Trittial Distribution Date, (if) reinstated according to the terms of the relevant instrument, (111)
paid on such other terms as the Debtors and the holder of such Claim may agree, or (iv) satisfied
through the surender by the applicable Debtors of the collateral securing the Claim to the holder
thereof.

) . (d)  Impammment and Voting. Class 5 Claims are unimpaired and the
holders thereof are not entitled to vote on this Plan.

2.13 Class 6 _ Unsecured Claims.

LSS O — wllab Al b o e

(&) Classification. Classes 6A through 6HH (collectively, the “Class 6
Claims™), as set forth on Exhibit B6, constst of all Unsecured Claims.

(5)  Allowance and Acknowledgment. (i) Subject to Section 9 of this
Plan, Class 6 Claims shall be allowed or disallowed in accordance with Article IV of this Plan
and applicable provisions of the Bankrupicy Code and Bankruptey Rules; provided, however,
that, notwithstanding anything in the Debtors’ Ychedules to the contrary, and unless otherwise
agreed to by the Debtors or ordered by the Bankruptey Court, the Unsecured Note Claims set
forth on Exhibit B6 shall be Allowed Class 6 Claims solely in the amount set forth and against
the applicable Debtor(s) identified in Exhibit B6.
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(i) Acknowledgment. Bowater acknowledges that at least one of the
BCFC Contribution Claim or the 7.95% Notes Guaranty Claim (such Claims, collectively, the
“7.95% Disputed Claims™) will be an Allowed Claim in. Class 63 against Bowater. Subject to
Bowater’s rights to settle the 7.95% Disputed Claims, the Court, in accordance with Section 4.4
of this Plan and the Claims reconciliation process; shall determine whether such Allowed Claim
is on account of the BCFC Contdbution Claim andfor the 7.95% Notes Guaranty Claim. This
acknowledgiment shall not be interpreted to prejudice the rights, if any, of any party in interest to
seck to have Allowed the 7.95% Notes Guaranty Claim or the BCFC Contribution Claim or both,
or the rights of any party in interest to object to one or both of such Claims on any basis.

(¢  Treatment. Subjectto Section 9 of this Plan, each holder of an
Allowed Class 6 Claim shall, in full satisfaction of such Claim, (i) receive its Pro Rata Share of
the nurnber of shares of New ABH Common Stock allocated to the Debtor against which such
Claim is Allowed as set forth in Exhibit B6 attached hereto, subject to Dilution; and (ii) to the
extent eligible, be entitled to participate in the portion of the Rights Offering allocated to the
Debtor against which such Claim is Allowed based on the allocations of New ABH Common
Stock allocated to such Debtor as set forth in Exhibit B6 attached hereto. The provisions of this
Plan relating to distributions on account of the 13.75% Senier Secured Note Guaranty Claims
shall not apply to the extent that the 13.75% Senior Secured Notes Claims are paid in full in the
CCAA Proceedings on or before the Effective Date of this Plan. To the extent Allowed, the
BCFC Contribution Claim shall be classified and treated as a Class 6 Claim against Bowater for
purposes of this Plan, and any portion of the Rights Offering allocated on account of such Claim
shall be allocated for the benefit of creditors of BCFC to be exercised by such creditors as if such
creditors were the holders of the BCFC Contribution Claim. :

(d)  Impairment and Voting. Class 6 Claims are impaired and the
holders thereof are entitled to vote on this Plan.

2.14 Class 7 - Convenjence Claims.

_ € Classification. Classes 7A through 7HH (collectively, the “Class 7
Claims™), as set forth on Exhibit B7, consist of all Convenience Claims.

(b)  Allowance. Class 7 Claims shall be allowed or disallowed in
accordance with Article TV of this Plan and applicable provisions of the Bankruptcy Code and
Bankruptcy Rules.

(c)  Treatment. Each holder of an Allowed Class 7 Claim shall, in full
satisfaction of such Claim, be paid in Cash in an amount equal to the lesser of 50% of (i) $5,000
or (ii) the amount of its Allowed Class 7 Claim; provided, however, that if the holders of Class 7
Claims against any Debtor do not accept the Plan by the requisite majorities set forth in section
1126(c) of the Bankruptcy Code, then the holders of Allowed Convenience Claims for such
Debtar shall be treated as holders of Class 6 Claims against such Debtor, and shall be treated in
accordance with Section 2.13 of this Plan.

(d)  Impairment and Vofing. Class 7 Claims are impaired and the
holders thereof are entitled to vote on this Plan.
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2.13  Class § — Intercompany Claims and intercomgany_ Interests.

()  Classification. Class 8 consists of all Intercompany Claims and
Intercompany Inferests (collectively, the “Class 8 Claims and Interests™), other than to the extent
Allowed, the BCFC Contribution Claim. '

)] Allowance. Subject to Sections 6.2, 6.3 and 6.17 of this Plan, and
" except as otherwise ordered by the Bankmptcy Court with respect to a particular Intercompany
Claim or Intercompany Interest, on the Effective Date, at the option of the Debtors or the
Reorganized Debtors, the Intercompany Claims and Intercompany Interests shall either be (a)
Reinstated, in full or in part, and treated in the ordinary course of business, or (b) cancelled and
discharged, in full or in part; provided, however, that any election by the Debtors or the -
Reorgauvized Debtors hereunder shall not impact any recoveries under this Plan.

{c) Treatment. Unless otherwise ordered by the Bankruptcy Court
with respect to a particular Intercompany Claim or Intercompany Interest, and subject to ,
Sections 6.2, 6.3 and 6.17 hereof, holders of Infercompany Claims and Intercompany Interests
shall not receive or retain any property on account of such Intercompany Claims and
Intercompany Interests to the extent such ciaim is cancelled and discharged as provided in
Section 2.15(b). '

(d)  Iwpairment and Voting. Class 8 Claims and Iterests are impaired,
shall be deemed to accept this Plan and shall not vote on this Plan.

2.16  Class 9 — Common Stock and Common Stock Claims.

(a) Classification. Class 3A and Class 9D (the “Class 9 Clatms and
Inierests™ consist of all Comrmeon Stock, Common Stock Claims, Exchangeable Shares and
Exchangeable Share Claims.

(b)  Treatment The Class 9 Claims and Interesis shall be cancelled,
and the holders thereof shall not be entitled to receive or retain any property on account of such
Class 9 Claims and Interests.

(¢)  Impairment and Voting. Class 9 Claims and Interests are impaired
and deemed to reject the Plan, and the holders thereof are not entitled to vote to accept or reject
the Plan,

2.17  Limits on Certain Distributions. No agreements for the treatrnent of
Claimns permitted in Section 2.3 through and including Section 2.12 (if any) shall provide for
distributions of New ABH Common Stock to holders of Claims in such sections. For the
avoidance of doubt, no distributions of New ABH Common Stock shall be made on account of
Administrative Claims, Priority Tax Claims, DIP Facility Claims, Securitization Claims,
Adeqguate Protection Claims and Claims in Class 1, Class 2, Class 3, Class 4 and Class 5.

2.18 Prepetition Indemnification and Reimbursement Obligations. All
respective obligations, whether pursuant to certificates of incorporation, codes of regulation, by-
laws, limited liability company agreements, imited liability partnership agreements, applicable
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state or non-bankruptey law, or specific agreement or any combination of the foregoing, of the
Debtors and Reorganized Debtors to indemnify and reimburse persons who are directors,

. officers, managers, employees or agents of any of the Debtors as of the Petition Date

(collectively, the “Indemnity Obligations™), shall be treated as if they are execufory contracts that
are assumed pursuant to Section 365 of the Bankruptcy Code under the Plan as of the Effective
Date, and such obligations shall survive confimmnation of the Plan, shall remain unaffected by the
Plan, and shall not be discharged or impaired by the Plan, irespective of whether the
indemnification or reimbursemient obligation is owed in connection with any event occurring
before, on or after the Petition Date, it being understood that all indemmification provisions in
place on and prior to the Effective Date for directors, officers, managers or employees and agents
of the Debtors shall survive the effectiveness of the Plan for claims related to or in connection
with any actions, omissions or transactions prior to the Effective Date (including prior to the
Petition Date); provided, however, that the Debtors® and Reorganized Debtors® liability for such
obligations shall be limited to professional fees and expenses arising from and related to such
obligations; and provided further, however, that the Indemnity Obligations shall not apply to any
Employee Transferee for any Employee Transferee Action and any professional fees and
expenses artsing from such action. Additionally, the Debtors or Reorganized Debtors, as the
case may be, shall maintain directors’ and officers’ insurance providing coverage for those
indemnitees currently covered by such policies (including Employes Transferees) (collectively,
the “D &0 Insured™) for the remaining term of such policy and shall maintain tail coverage under -
palicies in existence as of the Effective Date for a period of six years after the Effective Date, in
scope and amount substantially similar as currently maintained by the Debtors (including any
sel{~imsurance, the “Insurance Coverage™), and consistent with historical practice, hereby further
additionally indemnify the D&O Insured solely to pay for any deductible or retention amount
that may be payable in connection with any claim covered under either the foregoing Insurance
Coverage or anty prior similar policy.

2.19  Preservation of Subordination Rights.

(a) Nothing contained iz this Pian shall be deemed to modify, impair,
terminate or otherwise affect in any way the rights of any entity (as that term 1s defined in section
101(15) of the Barkruptcy Code) under section 510(a) of the Barkruptcy Code, and all such
rights are expressly preserved under this Plan. The treatment set forth in this Article 1T and the
distributions to the various Classes of Claims hereunder shall not affect the right of any Person to
levy, gamish, attach, or employ any other lepal process with respect to such distributions by
reason of any claimed subordination rights or otherwise. All such rights and any agreements
relating thereto shall remain in full force and effect, except as otherwise expressly compromised
and settled pursuant {o the Plan.

(b}  Distributions shall be subject to and medified by any Final Order
directing distributions other than as provided in the Plan. The right of the Debtors or any other
entity to seek subordination of any Claim pursuant to section 514 of the Bankmptey Code is fully
reserved except as set forth in Article VIII below, and the treatment afforded any Claim that
becomes a subordinated Claim at any fime shall be modified to reflect such subordination.
Unless the Confirmation Order provides otherwise, no distribufion shall be made to the holder of
a subordinated Claim. on account of such claim until the rights or the holders of Claims sendor to
such Claim have been satisfied.
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ARTICLE IXX
VOTING AND DISTRIBUTIONS

3.1  Voting of Claims. Each holder of an Allowed Claim in an impaired Class
of Claims that is entitled to vote opt the Plan pursuant to Article II of this Plan shall be entitled to
vote separately to accept or reject the Plan as provided in such order as Is entered by the
Bankruptcy Court establishing procedures with respect to the solicitation and tabulation of votes
to accept or reject the Plan, or any other order or orders of the Bankruptcy Court.

- (@)  Non-Consensual Confirmation. If at least one (1)} Class of Claims
or Interests that is Impaired under the Plan votes to reject the Plan or Is deemed to reject the Plan,
the Debtors may seek to have the Bankmptcy Court confirm the Plan under section 1129(b} of
the Bankruptcy Code.

()  Decmed Acceptance if No Votes Cast. If no holders of Claims or
Interests eligible to vote in a particular Class vote to accept or reject the Plan, the Plan shall be
deemed accepted by the holders of such Claims or Interésts in such Class, '

(c)  Elimination of Vacant Classes. Any Class of Claims or Interests
that does not have a holder of an Allowed Claim or Allowed Interest or a Claim or Interest
temporarily Allowed by the Bankrupicy Court as of the date of the Confirmation Hearing shall
be deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and for
purposes of determining acceptance or rejection of the Plan by such Class pursuant to
section 1129a}(8) of the Bankruptcy Code.

(d) Votes Regarding Cross-Border Debtors. The Cross-Border Claims
Votmg Protocel shall govem the voting of Claims to accept or reject the Plan with respect to the
Cross-Border Debtors.

3.2  Distributions to Secured Funded Debt Claims. Distributions under this
Plan to holders of Secured Funded Debt Claims in Classes 2 through 4 shall be made to the
applicable Secured Funded Debt Administrative Agent and shall be distributed by the Secured
Funded Debt Administrative Agents to the applicable Secured Funded Debt Lenders, in
accordance with the terms of the applicable Secured Funded Debt Agreements, in satisfaction of
all amounts owing by the Debtors and the CCAA Debtors under the Secured Funded Debt
Agreements as of the date of distribution to the applicable Secwred Funded Debt Administrative
Agent. Distributions of Cash to holders of Claims in Classes 2 through 4 shall be made based on
the amount of such Claims held by such holders as set forth in the books and records of the
Secured Funded Debt Administrative Agents as of the close of business on the Confirmation
Date, and in accordance with the Secured Funded Debt Agreements, afier giving effect to
payments made prior to the Effective Date in satisfaction of Adequate Protection Claims arising
under the DIP Facility Order and the Securitization Order, as applicable.

33  Disiributions to Holders of Allowed Convenience Claims. Subject to
Section 4.4 and Section ? of this Plan, on the Effective Date, or as soon as practicable thereafter,
Reorganized ABH shall deliver to the Disbursing Agent for distribution on behalf of the Debtors
to holders of Allowed Convenience Claims, Cash in an amount sufficient fo make distributions
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in accordance with Article IT of this Plan. Thereafter, the Disbursing Agent shall disfribute to the
holder of a Disputed Claim that becomes an Allowed Convenience Claim the Cash to which such
holder is then entitled under the Plan (i) as soon as practicable after the date that the order or
judgment of the Bankruptcy Court allowing such Disputed Claim, in whole or in part, becomes a
Final Order, (ii) at the next applicable Interim Distribution Date, or (ifi) at such other time as is
reasonably practicable under the circumstances, but in any event, no later than the Final
Distribution Date.

34  Distributions to Holders of Unsecured Note Claims. The Indenture )

Trustees for each series of Unsecured Notes shall be deemed to be the holders of all Unsecured
Note Claims, as applicable, for purposes of distributions to be made hereunder, and all
distributions on account of such Unsecured Note Claims, shall be made to or on behalf of the
applicable Indenture Trustees or in the absence of an Indenture Trustee, to the Debtors or other
.agent. Por purposes of distributions and surrender under Section 6.16 of this Plan, the Debtors or
Reorganized Debtors, or other agent selected by the Debtors ot Reorganized Debtors, may fulfill
* the role of the indenture trustee for holders of 10.26% Senior Notes (Series D), 10.50% Senior
Notes (Series B), 10.60% Senior Notes (Series C), and 10.625% Senior Notes (Series A) (the
“Series A-D Notes”). Each Indenture Trustee shall hold or direct such distributions for the
benefit of the holders of Allowed Unsecured Note Claims, as applicable, in accordance with the
terms of the applicable indenture. As soon as practicable following compliance with the
requirements set forth in Section 6.16 of this Plan, the Indenture Trustee shall (a) arrange to
deliver such distributions to or on behalf of such holders of Allowed Unsecured Note Claims, (b)
retain, and if necessary, exercise their charging liens against any such distributions, and (c) seek
compensation and reimbursernent for any reasonable fees and expenses incurred in making such
distributians, which shall be an obligation of the Reorganized Debtors.

3.5  Distributions on Account of the 7.95% Disputed Claims. On the Initial
Distribution Date, Bowater will make a distribution of New ABH Comumon Stock to the
7.95% Notes Indenture Trustee in accordance with the provisions of this Plan as if such
7.95% Notes Indenture Trustee held an Allowed Class 68 Claim in the aggregate amount of
$619,875,000 (the “7.95% Distribution”), which distribution shall be deemed to have been made
on account of the 7.95% Disputed Claims. The 7.95% Distribution shall be made to or on behalf
of, and at the direction of, the 7.95% Notes Indenture Trustee and in accordance with, and
pursuant to the terms of, the 7.95% Notes Indenture as if such distzribution were on account of the
7.95% Notes Guaranty; provided, however, that nothing herein constitutes an admission,
concession, acknowledgement, or waiver that the 7.95% Notes Guaranty Claims or the .
BCEC Contribution Claim are Allowed Claims, and ail rights related thereto are fully reserved.
The 7.95% Notes Indenture Trustee (a) shall arrange to deliver the 7.95% Distribution to or on
behalf of holders of the 7.95% Naotes, and (b) may retain, and if appropriate, exercise its charging
liens against any such distributions. Notwithstanding anything to the contrary herein, the 7.95%
Indenture Trustee shall be entitled to distribute and/er otherwise nse the 7.95% Distribution in
. accordance with the 7.95% Notes Indenture and shall have no Liability whatsoever, including,
witheut limitation, to BCFC and/or its creditors, based on or related to any such distribution
and/or use.
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3.6  Distibutions to Holders of Allowed Class 6 Claims Other than Unsecuied
Note Claims.

& The Disbursing Agent shall make distributions of New ABH -
Common Stock to holders of Allowed Class & Claims, other than holders of Unsecured Note
Claims, as follows: : - :

' ) On the Initial Distribution Date, the Disbursing Agent shall
distribute the New ABH Common Stock allocable to such Allowed Class 6 Claims as of the
Distribution Record Date to holders of Allowed Class 6 Claims, as applicable.

(i)  On any Interim Distribution Date, the Disbursing Agent.
shall make interim distributions ¢f New ABH Common Stock to holders of Allowed Class 6
Claims, as applicable; pursnant to and consistent with Section 4.4 of this Plan.

_ (iiiy ~ On the Final Distribution Date, the Disbursing Agent shall
make the balance of all distributions to holders of Allowed Class 6 Claims as applicable and as
required under this Plan. )

_ ()  Notwithstanding any other provision of this Plan, all distributions
(including any interim distributions made as Disputed Claims are resolved pursvant to
Section 4.4 of this Plan) to holders of Unsecured Note Claims shall be made in accordance with
the terims of this Plan and the applicable Indentures. '

3.7  Disiributions of Rights Offering Notes. Distributions of Rights Offering
Notes to Eligible Holders of Allowed Claims and Disputed Claims that timely and validly
exercised their Subscription Rights will be made upon consultation with the Creditors Committee
and pursuant o procedures implemented by the Debtors or Reorganized Debtors that are not
incomsistent with the Backstop Commitment Agreement and related procedures approved by the
Bankvuptey Court.

3.8 Miscellaneous Histribution Provisions.

(2)  Distribution Record Date. All Distributions on account of Allowed
Claims shall be made to the Record Holders of such Claims. As of the close of business of the
Distribution Record Date, the Claims regjster maintained by the Claims and Noticing Agent shall
be closed, and there shall be no further changes regarding the Record Holder of any Claim. The
Reorganized Debtors, the Secured Funded Debt Administrative Agents and any Disbursing
Agents shall have no obligation to recogrize any transfer of any Claim oceurring after the
Distribution Record Date. The Reorganized Debtors shall instead be entitled to recognize and
deal for all purposes under this Plan with the Record Holders as of the Distribution Record Date.
As of the close of business on the Distribution Record Date, the transfer ledgers for the Secured
Funded Debt Administrative Agents shall be deemed closed, and the Secured Funded Debt
Administrative Agents may take whatever action is necessary to close the transfer ledgers and
there shall be no further transfers or changes in the Record Holders of such securities in such
transfer ledgers. PLEASE NOTE THAT IF YOU ACQUIRE A CLATM FOLLOWING THE
DISTRIBUTION RECORD DATE, YOU WILL NOT RECEIVE A DISTRIBUTION FROM
THE DEBTORS OR THE REORGANIZED DEBTORS ON ACCOUNT OF SUCH CLAIM.
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IN ADDITION, IF YOU SELL OR TRANSFER YOUR CLAIM BEFORE THE .
DISTRIBUTION RECORD DATE, YOU WILL NOT RECEIVE A DISTRIBUTION ON
ACCOUNT OF SUCH CLAIM.

(b)  NoInferest. Except as specifically provided for in this Plan, and
without limiting any right to interest on account of the 13.75% Senior Secured Notes Claims in
the CCAA Proceedings if any, no Claims (including Administrative Claims), Allowed or
otherwise, shall be entitled, under any circumstances, to receive any interest on such Claim vunder
this Plan.

{©) Foreign Cumency Exchange Rate. Except as specifically provided
for in this Plan or an order of the Bankruptcy Court, as of the Effective Date, any Claim asserted
in currency other than U.S. dollars shall be antomatically deemed converted to the equivalent
U.S. dollar value using the Bank of Canada’s noon spot rate as of the Petition Date (CDN$1 —
US$0.8290) for all purposes under this Plan, including voting, allowance and distribution.

(d)  Fractional Plan Securities and De Minimis Distributions.

Notwithstanding any other provision of this Plan, only whole numbers of shares of New ABH
Common Stock shali be issued. When any distribution on account of an Allowed Claim would
otherwise result in the issuance of a number of shares of New ABH Common Stock that isnot a
whole number, the actua! distribution of such shares shall be rounded o the next higher or lower
whole number of shares as follows: (i) fractions equal to or greater than % shall be rounded to
the next higher whole number; and (ii) fractions less than % shall be rounded to the next lower
number. No consideration shall be provided in lieu of fractional shares that are rounded down.

The Debtors ar the Reerganized Debtors, as the case may be, shall not be
required to, but may in their sole and absolute discretion, make Cash distributions to any holder
of a Claim 1n an amount less than $10. In addition, the Debtors and the Reorganized Debtors
shall not be required to, but may in their sole and absolute discretion, make any payment on
account of any Claim in the event that the costs of making such payment exceeds the amount of
such payment. '

(e)  Fractional Cents. Any other provision of this Plan
notwithstanding, no payment of fractional cents will be made. Whenever any payment of a
fraction of a cent would otherwise be called for, the actual payment shall reflect a rounding down
of such fraction to the nearest whole cent.

1) Distributions on Non-Business Days. Any payment or distribution
due on a day other than a Business Day shall be made, without interest, on the next Business
Day.

(g)  Partial Distributions oo Disputed Claims. In consuliation with the
Post-Effective Date Claims Agent and the Debtors or the Reorganized Debtors as applicable, the
Disbursing Agent may make partial distributions of New ABH Commeon Stoek to holders of
Disputed Claims for the amount of the undisputed portion of such halder’s Disputed Claim
uniess such Claim 1s a Disputed Claim because of Section 502(d) of the Bankmptcy Code, in
which case no distributions shall be made until such Disputed Claim beconies an Allowed Claim
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(B)  Disputed Payments. If any dispute arises as to the identity of the
holder of an Allowed Claim entitled to receive any distribution under this Plan, the Reorganized
Debtors may retain such distribution until its disposition is determined by a Final Order or
wrilten agreement among the interested parties to such dispute.

@ Unclaimed Property. Holders of Allowed Claims to Unelaimed
Property shall cease to be entitled thereto, and such Unclaimed Property shall revert to the
Reorganized Debtors.

') Voting of New ABH Common Stock. New ABH Common Stock
that is Unclaimed Property or reserved for Disputed Claims shall be voted by the Disbursing
Agent at any meeting of the stockholders of Reorganized ABH in an equal proportion to the
votes of other stockholders, ‘ '

(<)  Post-Consummation Effect of Evidence of Claims or Interests,
Notes, stock certificates and other evidence of Claims against or Interests in the Debtors shall,
effective on the Effective Date, represent only the right to participate in the distributions
contemplated by this Plan and shall not be valid or effective for any other purpose.

)] Setoffs and Recoupment. The Reorganized Debtors may, but shall
not be required to, setoff or recoup against zny Allowed Claim and the distributions to be made
pursuant to this Plan on account of such Claim, claims of any nature that the Debtors or
Reorganized Debtors may have against the holder of such Allowed Claim; provided, however, .
that neither the failure to effect such a setoff or recoupment nor the allowance of any Claim
against the Debtors or the Reorganized Debtors shall constifute a waiver or release by the
Debtors or the Reorganized Debtors of any setoff or recoupment claim that the Debtors or the
Reorganized Debtors may possess against such holder.

(m)  Compliance with Tax Requirements. In connection with this Plan,
to the extent applicable, the Reorganized Debtors shall comply with all tax withholding and

reporting requirements imposed on them by any governmental unit, and all distributions pursuant
to this Plan that may be necessary or appropriate to comply with such withholding and reporting
requirements, including in the Reorganized Debtors’ discretion, withbolding 2 number of shares
of New ABH Common Stock equal in value to the amount required to comply with applicable
withholding requirements from the shares of New ABH Common Stock to be distributed to
current oz former officers, directors and employees and making the necessary arrangements for
the sale of such shares on the TSX or the New York Stock Exchange to satisfy such wi thholding
requirements. Notwithstanding any other provision of this Plan, each Person that has received
any distribution pursuant to this Plan shall have sole and exclusive responsibility for the
satisfaction and payment of any tax obligation unposed by any governmental unit, including
income, withholding and other tax obligations, on account of such distribution. ‘

ARTICLE TV
PROCEDURES FOR DETERMINATION OF CLAIMS AND INTERESTS

4.1 Bar Date for Certain Administrative Claims. All applications for final
allowance of Fee Claims, and all other requests for the payment of Administrative Claims (other
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than Ordinary Course Admimstrative Claims), must be filed with the Bankruptey Court and.
served on the Reorganized Debtors and their counsel at the addresses set forih in Section 10.14
of this Plan not later than thirty (30) days after the Effective Date, unless otherwise ordered by
the Bankruptcy Court. Any request for the payment of an Administrative Claim that is not
timely filed and served shall be discharged and forever barred and the helder of such
Administrative Claim shall be enjoined from commencing or continuing any action, process, or
act to collect, offset or recover such Claim. The Debtars and the Reorganized Debtors shall bave
sole responsibility for filing objections to and resolving all requests for the allowance of
Administrative Clatins; provided, however, the Creditors Committee (or the Post-Effective Date
Claims Agent, as applicable) shall have the right to file an objection to any Fee Claims asserted
by Professionals retained on bebalf of the Debtors.

42  Qbjecticns To Claims. Ohjections to any Claim filed by any party other
than the Debtors (other than Administrative Clatms governed by Section 4.1 of this Plan) or the
Post-Effective Date Claims Agent must be filed no later than twenty (20) days before the
Effective Date. To the extent any property is distributed to a Person on account of a Claim that -
is not an Allowed Claim, such property shall be held in trust for and shall promptly be returned
to the Reorganized Debtors. Subject to Section 4.3 of this Plan, the Debtors, Reorganized
Debtors or the Post-Effective Date Claims Agent shall file objections on or before the Claims
Objection Deadline to any Claim that is not an Allowed Claim as of the Effactive Date.

" 43  Post-Effective Date Claims Agent and Authority to Prosecute Objections.

{a) On and as of the Effective Date, an agent, as selected by the
Creditors Committee and subject to the Debtors’ reasonable consent, shall act as the agent for the
Estates (the “Post-Effective Date Claims Agent™) in evaluating and prosecuting (i) objections fo
Disputed Claims in Classes 1, 5 and 6 that (A) are Filed in an amount of $75,000 or more and are-
not listed on the Schedules or (B) as to which the variance between (1) the amount of such Claim
as Filed and (2) the lignidated, non-contingent and undisputed amount for which such Claim is
listed on the Schedules is $75,000 or more (subparts (1) and (2) together, the “Disputed Claims
Pool™), (ii) Avoidance Actions to recover any alleged transfers made to any entity that received
paymenis or transfers during the applicable “look back” period (the “Post-Effective Date Claims
Agent Avoidance Actions™); provided, however, that the Post-Effective Date Claims Agent
Avoidance Actions shall not include potential preference claims under section 547 of the
Bankruptcy Code (x) with respect to vendors that are sole source suppliers or that offer the
Debtors favorable trade terms, as set forth on a list to be compiled by the Debtors and approved
by the Creditors Committee in the Creditors Committee’s sole discretion, on or prior to the
Effective Date, or (y) that involve payments or transfers made during the applicable “lookback”
period that in the aggregate are less than $350,000 per transferee, or (z) against any persons who
are directors, officers, managers, employees or agents of any of the Debtors as of and including
the Effective Date; and provided further, however, that the Post-Effective Date Claims Agent
Avoildance Actions shall not include any avoidance claims covered by the 8.00% Convertible
Notes Stipulation, and (iii) actions brought pursuant fo section 510(b) or (c) of the Bankruptcy
Code (the “Section 510 Actions™). For the avoidance of doubt, the Post-Effective Date Claims
Agent may use a Post-Effective Date Claims Agent Avoidance Action to object under
Section 502(d) of the Bankruptcy Code to any Claim of an entity or transferee subject to
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Section 502(d) of the Bankmptey Code on account of such Post-Effective Date Claims Agent
Avoidance Action.

(b)  The Post-Effective Date Claims Agent’s compensation shall be
approved by the Debtors and the Creditors Committee prior fo the Effective Date. Any
adjustment in the Post-Effective Date Claims Agent’s compensation shall be subject to the
approval of the Reorganized Debtors but may not be adjusted downward prior to the second
anniversary of the Effective Date; provided, however, that the Post-Effective Date Claims Agent
shall be entitled to such compensation only up to and through the earlier to oceur of (x) the date
on which all Disputed Claims in the Disputed Claims Pool and all Post-Effective Date Claims
Agent Avoidance Actions have been resolved or adjudicated pursuant to a Final Order and
(y) the date on which such Post-Effective Date Claims Agent resigns, terminates his or her
engagement as Post-Effective Date Claims Agent or is removed pursuant to Section 4.3(e).

()  Subject to the terms and provisions of this Section 4.3 and except
as otherwise set forth in this subsection or Section 4.3(f), the Post-Effectivée Date Claims Agent
shall be anthorized and empowered to evaluate, make, file, prosecute, settle and abandon
objections to (i) any Disputed Claims in the Disputed Claims Pool, (i1) any Post-Effective Date
Claims Agent Avoidance Actions, and (ii1) any Section 510 Actions; provided, however, that the
resolution of all Claims against the Cross-Border Debtors remain subject to the Cross-Border
Claims Reconciliation Protocol and the Post-Effective Date Claims Apent shall have the rights
and duties of the Creditors Commiftee under the Cross-Border Claims Reconciliation Protocol.
The Post-Effective Date Claims Agent shall be entitled to retain counsel and other advisors io
exercise the foregoing rights and duties (the “Claims Agent Professionals™). The Claims Agent
Professionals, as well as the terms of their employment, shall be reasonably satisfactory to the
Post-Effective Date Claims Agent and the Reorganized Debtors. The Reorganized Debtors shall
pay all reasonable and documented fees and expenses of the Claims Agent Professionals (the
“Claimns Apent Professionals’ Fee and Expense Claims™) on a monthly basis, provided, however,
that the Reorganized Debtors may dispute any portion of a Claims Agent Pro fessionals’ Fee and
Expense Claim (a “Disputed Claims Agent Professionals’ Fee and Expense Claim™), in which
case (x) the Reorganized Debtors shall pay the portion of the Claims Agent Professionals’ Fee
and Expense Claim that is not specifically disputed, and (y) in the absence of a consensual
resolution of the Disputed Claims Agent Professionals’ Fee and Expense Claim, the Reorganized
Debtors or the applicable Claims Agent Professionals shall submit the Disputed Claims Agent
Professionals’ Fee and Expense Claim to the Bankruptcy Court for adjudication.

(d  Onor before the Effective Date, the Debtors shall deposit
$750,000, or sucli other amount as reasonably agreed to by the Debtors and the Creditors
. Committee, into an account designated by and held in the name of the Post-Effective Date
Claims Agent (the “Post-Effective Date Claims Agent Fund™), which amounts shall be used by
the Post-Effective Date Claims Agent from and after (but not for services rendered or costs or
expenses incurred before) the Effective Date to perform its duties and responsibilities set forth
" above (other than for the payment of the Claims Agent Professionals, who shall be paid by the
Reorganized Debtors as provided in Section 4.3(c)). If, subsequent to the mitial funding of the
Post-Effective Date Claims Agent Fund, the Post-Effective Date Claims Agent detepmines that
the amount then held in the Post-Effective Date Claims Agent Fund is insufficient for it to
conclude the pexformance of its duties under this Section 4.3, it shall notify the Reorganized
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Debtors, and they shall meet together in good faith to determine what, if any, additional amounts
should be deposited by the Reorganized Debtors into the Post-Effective Date Claims Agent
Fund. The Reorganmized Debtors shall detenmine the amount of subsequent funding of the Post-
Effective Date Claims Agent Fund.

{e) In the event that the Post-Effective Date Claims Agent resigns or
otherwise terminates its service in such capacity prior to the resolution or adjudication of all
Disputed Claimns in the Disputed Claims Pool, the Reorganized Debtors shall designate a
successor Post-Effective Date Claims Agent (which shall be vested with all of the rights and
powers set forth in this Section 4.3). The Reorganized Debtors shall provide the Post-Effective
Date Claims Agent (or any successor Post-Effective Date Claims Agent) with reasonable access
to the Debtors’ books and records and personnel during normal business hours upon reasonable
prior notice, and the Reorganized Debtors shall take commercially reasonable steps to cooperate
with the Post-Effective Date Claims Agent in the performance of its duties under this Section
- 4.3. In the event of any dispute regarding the conduct of, or exercise of the duties of, the Post-
Effective Date Claims Agent or the Claims Agent Professionals, the Reorganized Debtors may
submit such dispute to the Bankruptey Court, provided, however, that the Post-Effective Date
Claims Agent may only be removed for pross negligence, wiltful misconduct or fraud.

@O After the Effective Date, except as provided in Sections 4.3(a} and
4.3(c) above or otherwise in the Plan, only the Post-Effective Date Claims Agent shall have the
authority to file, prosecute, settle, compromise, withdraw or litigate to judgment objections to
Disputed Claims in the Disputed Claims Pool, Post-Effective Date Claims Agent Avoidance
Actions and Section 510 Actions. Before bringing any (1) objections to Disputed Claims in the
Disputed Claims Pool; (i1} Post-Effective Date Claims Agent Aveidance Actions other than Post-
Effective Date Claims Agent Avoidance Actions brought solely for purposes of section 502(d) of
the Bankruptcy Code; or (iif) Section 510 Actions, in each case with respect to a party with a
current contractual or supplier relationship with the Debtors, a then current employee of the
Reorganized Debtors, or then current officer or director of the Company, the Post-Effective Date
Claims Agent shall consult with the Reorganized Debtors {(or the Reorganized Debtors’
designee). Subject to Section 4.3(g), the Debtors” authority to file, prosecute, setile,
compromise, withdraw or litigate to judgment objections to Disputed Claims in the Disputed
Claims Pool, Post-Effective Date Claims Agent Avoidance Actions or Section 510 Actions shall
terminate on the Effective Date as provided herein; provided, however, that notwithstanding any
other provision of this Section 4.3 to the contrary, the Debtors and Reorganized Debtors shall
retain the authority to prosecute, settle, compromise and otherwise resolve all labor grievances
arising under Collective Bargaining Agreements pursuant to the terms and conditions of the
governing Collective Bargaining Agreement. The Post-Effective Date Claims Agent shall
provide periodic updates on Claims resolutions to the Reorganized Debtors (or the Reorganmized
Debtors” designee). Notwithstanding the foregoing, and subject to section 4.3(j), the Post-
* Effective Date Claims Agent shall have full authority to bring and settle (x) any Claims in the
Disputed Claims Pool, (¥) any Post-Effective Date Claims Agent Avoidance Action that would
result in a recovery of less than $500,000, and (z) any Section 510 Action. Any settlements of a
Post-Effective Date Claims Agent Avoidance Action that results in a recovery in excess of
$500,000 shall require approval by the Reorganized Debtors.




(g)  Any previously prosecuted objections o any Disputed Claims in |
the Disputed Claims Pool, any Post-Effective Date Claims Agent Avoidance Actions and any
Section 510 Actions that are pending as of the Effective Date shall be deemed to have been
assigned to the Post-Effective Date Claims Agent, and the Post-Effective Date Claims Agent '
shall have the sole and exclusive right, subject to the limitations set forth above, to continue the
prosecution of such Disputed Claims in the Disputed Claims Pool, Post-Effective Date Claims
Agent Avoidance Action or Section 510(c) Action, abandon such Claim objections or action, or
settle or compromise such Disputed Claims or action, subject to the terms of this Section 4.3:
provided, however, that notwithstanding the foregoing, the Debtors and Reorganized Debtors
shall retain the Canses of Action, and right to resolve, evaluate and prosecute the objections to
Disputed Claims, which the Debtors shall identify on a schedule to be provided to the ,
Creditors Committee prior to the Effective Date, and which shall be reasonably acceptable to the
Creditors Commiltee. Subject to further order of the Bankrupicy Court and notwithstariding
anything in this Section 4.3 or the Plan to the contrary, the Debtors, BCFC and Reorganized
Debtors, as applicable, shall retain the right to resolve, evaluate and prosecute the
BCFC Contribution Claim and any objections thereto, and resolution of, or any claims and
defenses of the Debtors, BCFC, and Reorganized Debtors relating to or arising from the
BCFC Coniribution Claim or the 7.95% Notes Guaranty Claims, shall not be assigned to the
Post-Effective Date Claims Agent; provided further however, that the Debtors and the
Reorganized Debtors, as appiicable, shall not seek court approval to settle the
BCFC Contribution Claim without the consent of the Post-Effective Date Claims Agent, such
consent not to be unreasonably withheld. For the avoidance of doubt, the Reorganized Dsbtors
may not settle or compromise the BCFC Contribution Claim without the approval of the
Bapkruptey Court.

~

(h)  Within thirty (30} days following the end of each February, May,
August and November until all Disputed Claims in the Disputed Claims Pool have been Allowed
or Disallowed and all Post-Effective Date Claims Apent Avoidance Actions and Section 510
Actions have been settled, abandoned or prosecuted to judgment and recoveries of judgments
received, the Post-Effective Date Claims Agent shall provide to the Reorganized Debtors a report
with such information and detail as the Reorganized Debtors shall reasonably request in order for
them to make the distributions described in Article IT1.

® All amounts recovered by the Post-Effective Date Claims Agent as
a result of its prosecution or settlement of any Post-Effective Date Claims Agent Avoidance
Action or Section 510 Action shall be promptly paid to the Reorganized Debtors.

() Except as set forth herein, notwithstanding that the Post-Effective
Date Claiis Agent shall have the right to file objections to Disputed Claims in the Disputed
Claims Pool, litigate and/or settle objections to Disputed Claims in the Disputed Claims Pool on
behalf of the Debtors and their Estates, and commence, prosecute, litigate and seftle any Post-
Effective Date Claims Agent Avoidance Actions or Section 510 Actions, nothing contained
heretn shall be deemed to obligate the Post-Effective Date Claims Agent fo take any such
actions, all of which shall be determined by the Post-Effective Date Claims Agent in its sole and
absolute discretion.
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&) The Debtors or Reorganized Debtors, as applicable, shall have the
sole and exclusive right to evaluate, make, file, prosecute, settle or abandon objections to
Disputed Claims in Class 6 that are not within the Disputed Claims Pool and to Disputed Claims
in Classes 7 and 8. The Reorganized Debtors shall quarterly provide a report to the Post-
Effective Date Claims Agent surnmarizing the status of such disputed claims resolution in
reasonable detail. '

A4  Pavments and Distributions on Disputed Claims.

{a) Class 6 Disputed Claims Reserve. Unless otherwise ordered by the
Bankruptcy Court, from and after the Effective Date, and until such time as all Disputed Clains
in Class 6 have become Allowed Claims, compromised or seitled, the Disbursing Agent shall
reserve and hold in escrow (the “Disputed Claims Reserve”™) for the benefit of each holder of a
Disputed Claim in Class 6, New ABH Common Stock (and any dividends thereon) in an ameunt
equal to the Pro Rata Share of New ABH Common Stock which would have been made to the
holder of such Disputed Claim if it were an Allowed Claim (but only to the extent such Disputed
Claim, if Allowed, would be entitled to a Pro Rata Share of the New ABH Common Stock) in an
amount equal to, as applicable: (i) the Disputed Claim amount, unless the Claim is a Disputed -
Claim solely because of section 502(d) of the Bankruptcy Code, in which case the disputed and
undisputed amount {if any) of the Claim shall be reserved or (ii) if the amount of the Disputed
Claim shall be estimated by the Bankruptecy Court pursuant to section 502 of the Bankruptcy
Code for purposes of allowance, such amount determined by the Bankruptcy Court {(which
arnount, unless otherwise ordered by the Bankruptcy Court, shall constitute and represent the
maximum amount in which such Claim may ultimately become an Allowed Claim), or (3ii) such
other amount as may be agreed upon by the holder of such Disputed Claim and the Debtors or
the Reorganized Debtors. Until otherwise ordered by the Bankruptcy Court, in full satisfaction
of any requirement (o reserve New ABH Comimon Stock on account of the 7.95% Disputed
Claims, Bowater will reserve New ABH Comimon Stock in an amount equal to the Pro Rata
Share of New ABH Common Stock that would have been made to-the holder of an Allowed
Class 68 Claim in the amount of $743,600,000. The Disputed Claims Reserve is intended to be
treated for U.S. income tax purposes as a grantor trust of the Debtors.

{b)  Distributions of New ABH Common Stock on Class 6 Disputed
Claims Upon Allowance. The Disbursing Agent shall distribute to the holder of a Class 6
Disputed Claim that becomes an Altowed Claim (but only to the extent such Disputed Clamm, 1f
Allowed, would be entitled to a Pro Rata Share of New ABH Common Stock), in whole or in
part, the New ABH Common Stock that would have been distributed to the holder of such
Allowed Claim on the dates distributions were previously made to holders of other Allowed
Claims had such Claim been an Allowed Claim on such dates. The balance, if any, of New ABH
Comumon Stock remaining after distributions are made on account of a Class 6 Disputed Claim
that becomes an Allowed Claim, or after the Bankruptcy Court deiermines that such Class 6
Disputed Claim shall not be an Allowed Claim, in whole or in part, shall be reallocated on a pro
rata basis to other Allowed Claims and remaining Disputed Claims in the apphcable Class 6, and
upen such reallocatiorn, shall be distributed to holders of Allowed Claims in such Class and to the
applicable Disputed Claims Reserve for such Class, as appropriate. The Disbursing Agent shall
make interim distributions under this Section 4.4(b) in accordance with this Plan and in. its sole
discretion, (a) as socn as practicable after the date that the order or judgment of the Bankruptey
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Court allowing such Disputed Claim becomes a Final Order, (b) at the next applicable Interim
Distribution Date, or {c) at such other time the Disbursing Agent reasonably determines is
appropriate under the circumstances, but in any event, no later than the Final Distrabution Date.
The existence of a Disputed Claim in Class 6 shall not impair or impede the making of a
distribution to Allowed Claims in such Class or any other Class. If the Allowed arxount of any
particular Disputed Claim is reconsidered under section 502(j) of the Bankruptcy Code and
Bankruptcy Rule 3008 and/or is Allowed in an amount that is greater than the estimated amount
of such Claim, or the ultimately Allowed amount of all Disputed Claims in Class 6 is greater.
than the estimated aggregate amount of such Claims, no claimant shall have recourse against the
Reorganized Debtors {or any property thereof), any distributions made to a creditor in any other
Class herein, or any distribution previously made on account of any Allowed Claim (however,
nothing herein shall modify any right of a holder of a reconsidered Claim under the penultimate
sentence of section 502) of the Bankruptcy Code).

45 Claims Against Cross—Border Debtors. Sub]ect to Sections 4.3 and 6.14
hereof, the procedures set forth in the Cross-Border Claims Reconciliation Protocol shall govern
the allowance of Claims against the Cross-Border Debtors.

4.6  Indenture Trustees as Claim Holders. Comnsistent with Bankruptcy
Rule 3003(c), the Debtors and the Reorganized Debtors shall recognize the Proofs of Claim filed
by an Indenture Trustee with respect {o the Claims of the holders represented by such Indenture
Trustee in the amount Allowed herein. Any Proof of Claim filed by a registered or beneficial
holder of Claims for which the applicable Indenture Trustee has filed a Proof of Claim shall be
Disallowed by the Confirmation Order as duplicative of the Proof of Claim filed by the Indenture
Trustee without need for any further action or Bankruptcy Court Order, except o the extent that
any Clajm, or a portion of a Proof of Claim, filed by a holder is not included within the Proof{s):
of Claim filed by the applicable Indenture Trustee.

ARTICLE V
TREATMENT OF EXECUTQRY CONTRACTS AND UNEXPIRED LEASES

51 Assnmed _Executory Contracts and Unexpired Ieases.

(a)  Assumption and Assignment Generally. On the Effective Date,
except as otherwise provided in the Plan, in any coniract, instrument, release or other agreement
or document eniered into in copnection with the Plan, in a Final Order of the Bankruptey Court,
or as requested in any motion filed on or prior to the Effective Date, pursuant to section 365 of
the Bankruptcy Code, the applicable Debtor or Debtors will assume, or assume and assign, each
executory contract or unexpired lease listed on Plan Supplement 11A. Each confract and lease
listed on Plan Supplement 11A will be assumed only to the extent that any such contract or lease
constitutes an executory contract or unexpired lease. Listing a contract or lease on Plan
Supplement 11A will not constitute an admission by a Debior or a Reorgamzed Debtor that such
contract or lease (including any modifications, amendments, supplements, restatements, or othex
related agreements) is an executory contract or unexpired lease or that a Debtor or Reorganized
Debtor has any liability thereunder. To thé extent applicable, all executory contracts or
unexpired leases of the Reorganized Debtors assumed during the Chapter 11 Cases, including
those assumed pursuant to Section 5.1 hereof, shall be deemed modified such that the
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transactions contemplated by the Plan and the CCAA Plan shall not constitute a “change of
controf” (or texms with similar effect) under the applicable executory contract or unexpired lease,
regardless of how such term may be defined berein, and any consent or advance notice required
under such executory contract or unexpired lease shall be deemed satisfied by Confirmation of
the Plan.

()  Modifications, Amendments, Supplements, Restatements, or Other
Agreements. Unless otherwise provided in the Plan, each executory contract or unexpired lease
that is assumed shall include all modifications, amendments, supplements, restatements, or other
agreements that in any manner affect such executory contract or unexpired lease, and all
executory contracts and unexpired leases related thereto, if any, including all easements, licenses,
permits, Tights, privileges, immunities, options, rights of first refusal, and any other interests,
unléss any of the foregoing agreements has been previously rejected or repudiated or is rejected
or repudiated under the Plan. Modifications, amendments, supplements, and restatements to
prepetition executory contracts and unexpired leases that have been executed by the Debtors
during the Chapter 11 Cases shall not be deemed to alter the prepetition nature of the executory
contract or unexpired lease, or the validity, priority, or amount of any Claims that may arise in
connection therewith. .

(] Customer Agreements. To the extent that (i) the Debtors are party
to any coniract, purchase order or similar agreement providing for the sale of the Debtors’
products or services, (ii) such agreement constitutes an executory contract, and (iii) such
agreement {A) has not been previously rejected or assumed by order of the Bankruptey Court,
(B) is not subject to a motion to reject such executory contract or unexpired lease filed on or
prior to the Effective Date, (C) is not listed on Plan Supplement 11A or Plan Supplement 118,
and (D) has not been designated for rejection in accordance with Section 5.2(a), such contract
(including any modifications, amendments, supplements, restatements or other related
agreements), purchase order or similar agreement will be deemed assumed by the applicable
Debtor(s) in accordance with the provisions and requirements of sections 365 and 1123 of the
Barnkruptcy Code as of the Effective Date. The Cure amount to be paid in connection with the
assumption of a customer contract that is not specifically identified in Plan Supplement 11A
shall be $0.00.

, (d) . Paper Retriever® and EcoRewards® Program Contracts. Amny
contract (including any modifications, amendments, supplements, restatements or other related
agreements) of the Debtors under the Company’s Paper Retriever® and EcoRewards® programs
for the collection, pick-up, payment for, or other services relating to, the collection of recyclables
under the Paper Retriever® and EcoRewards® prograims, including the leasing or provision of
bins, shall be deemed asstuned by the applicable Debtor(s) in accordance with the provisions and
requirements of sections 365 and 1123 of the Bankrupicy Code as of the Effective Date imless
such contract (i) has been previously rejected or assumed by order of the Bankiuptey Court, (ii)
is subject to a motion to reject filed on or prior to the Effective Date, (iii) is listed on Plan
Supplement 11B, or {iv) has been designated for rejection in accordance with Section 5.2(a) of
this Plan. The Cure amount to be paid in connection with the assumption of any and all such
Paper Retriever® and EcoRewards® contracts that are not specifically identified in Plan
Supplement 11A shall be $0.00.
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()  Utility Agreements. To the extent that (i) the Debtors are party to
any utility service contract or similar agreement with a uiility, (ii) such agreement constitutes an
executory contract, and (iif) such agreement (A) has not been previously rejected or assumed by
order of the Bankruptcy Court, (B) is not subject to a motion to reject such executory contract or
unexpired lease filed on or prior to the Effective Date, (C) is not listed on Plan Supplement 11A
or Plan Supplement 11B, (D) has not been designated for rejection in accordance with
Section 5.2(a), then such nfility service contract or similar agreement with a utility (including
any modifications, amendments, supplements, restatersents or other related agreements) shall be
deemed assumed by the applicable Debtor(s) in accordance with the provisions and requirements
of sections 365 and 1123 of the Bankruptey Code as of the Effective Date. The Cure amount to
be paid in connection with the assumnption of a utility service contract or similar agreement with
a utility that is not specifically identified in Plan Supplement 114 shall be $0.00.

, ® Certain Governmental Agreements. To the extent that (i) the

~ Debtors are party to any agreement, permit, certificate, license, approval, memorandum or
contract, including any easements or agreements to cross land (collectively, including any
product from such agreements, permits, certificates, licenses, approvals, memoranda or contracts,
the “Government Apreements”) issued by, signed with, or grauted by a governmental unit,
including a federal govemnment, provincial or state governmert, or agent or agency of a federal,
provincial or state government, (i) such Government Agreement constitutes an executory
contract, and (i) such Government Agreement (A) has not been previously rejected or assumed.
by order of the Barkruptcy Court, (B) is not subject to a motion to reject such executory contract
or unexpired lease filed on or prior to the Effective Date, (C) is not listed on-Plan ’
Supplement 11A or Plan Supplement 11B, (D) has not been designated for rejection in
accordance with Section 5.2(a), then such Government Agreement will be deemed assumed by
the applicable Debtor(s) in accordance with the provisions and requirements of sections 365 and
1123 of the Bankruptcy Code as of the Effective Date. The Cwe amount to be paid in
connection with the assumption of a Government Agreement if not specifically identified in Plan

- Supplement 1A shall be $0.00.

{g) Cutting Rights Agreements. Any confract (including any
modifications, amendments, supplements, restatements or other related agreements) of the
Debtors for or related to cuiting rights shall be deemed assumed by the applicable Debtor(s) in
accordance with the provisions and requirements of sections 365 and 1123 of the Bankruptcy
Code a3 of the Effective Date unless such contract (i} has been previously rejected or assumed by
order of the Bankruptey Court, (ii) is subject to a motion to reject filed on or prior to the
Effective Date, (iil) is listed on Plan Supplement 118, or (iv) has been designated for rejection in
accordance with Section 5.2(a) of this Plan. The Cure amount to be paid in connection with the
assumption of any and all such contracts that are not specifically identified in Plan
Supplement 1 1A shall be $0.00.

(h) Collective Bargaining Agreements. Unless otherwise requested in
any motion or stipulation filed on or prior to the Effective Date, all Collective Bargaining
Agreements set forth on Plan Supplement 1 shall be deemed to have been assumed by the
Debtors party thereto upon the occurrence of the Effective Date, as such Collective Bargaining
Agreements may have been amended from time to time, including as such Collective Barpaining
Agreements have been amended by that certain Memorandum of Agreement (the “Master
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Agreement”) by and between AbitibiBowater Inc. and the United Steel, Paper and Forestry,
Rubber, Manufacturing, Energy, Allied Industrial and Service Workers International Union, the
International Brotherhood of Electrical Workers, the International Association of Machinists, and
the United Association of Journeymen and Apprentices of the Plumbing and Pipefitting Industry
of the United States and Canada (collectively, the “Uniong™) dated Aprit 14, 2010. Entry of the
Conftrmation Order shall constitute the Bankruptey Court’s approval of the pertinent Debtor’s
assumption of each Collective Bargaining Agreement, as so amended, and the Master
Agreement. The Cure amount to be paid in connection with the assumption of such Collective
Bargaining Agreements shall be $0.00. Tn addition, unless previously withdrawn, upen the
Effective Date, the Unions’ proofs of claim shall be deemed withdrawn as of the Effective Date
without prejudice to: (1) the Debtors” and Reorganized Debtors’ obligations under the Master
Agreement; (2) the Unions’ pursuit of grievances and arbitrations in the ordinary course; (3) the -
right of the Unions or the Debtors or the Reorganized Debtors to apply to the Bankruptcy Court
for the resolution of any dispute over the priority, or the treatment under any plan of
reorganization, to be accorded to any grievance settlement entered by the parties or remedy
ordered by an arbitrator acting pursuant to the Collective Bargaining Agreement; and (4) the
Unions” right to reinstate and file proofs of claim if a plan of reorganization incorporating the
Master Agreement is not consummated. '

M Pavments Related to Assumption of Executory Contracts and
Unexpired Leases. Except as otherwise provided herein, any monetary amounts by which each
executory contract and unexpired lease to be assumed under this Plan may be in default shall be
satisfied by Cure in the amount, if any, set forth in this Section 5.1 or in Plan Supplement 114,
or, in the event of an objection to such Cure amount or if no such Cure amount is listed, 1n the
amount agreed between the parties or as ordered by the Bankruptcy Court or another court of
competent jurisdiction. If the non-Debtor party to the unexpired lease or executory contract does
not object to the amount of Cures set forth in Plan Supplement 11A on or before the Voting
Deadline, such non-Debtor party shall be deemed to accept such Cure amount. In the eventof a
dispute regarding (a) the nature or amount of any Cure, (b) the ability of the applicable
Reorpanized Debtor or any assignee to provide “adequate assurance of future perfonmance”
within the meaning of section 365 of the Bankruptcy Code under the contract or lease to be
assumned, or (¢) any other matter pertaining to assumption, such dispute shall be determined by
the Bankruptey Court, or as the parties may otherwise agres. To the extent that the Debtor who
is a party to the unexpired lease or executory contract is to be merged pursuant to Sections 6.2
and 6.3 of this Plan, upon assumption as contemplated herein, the Reerganized Debtor that js the
surviving enfity after such merger shall be the party to the unexpired lease or executory contract.

5.2 Rejection of Executory Contracts and Unexpired Leases.

{a) Rejection Generally. On the Effective Date, except for an
executory contract or unexpired lease that was previously assumed, assumed and assigned or
rejected by an order of the Bankruptey Court or that is assumed pursuant to Section 5.1, gach
executory contract or unexpired lease entered into by a Debtor prior to the Pefition Date that has
not previously expired or terminated pursuant to its own terms shall be deemed rejected pursuant
to section 365 of the Bankruptey Code. The executory contracts or unexpired leases to be
rejected pursuant to this Plan will include the executory coniracts or unexpired leases listed on
Plan Supplement 11B. Fach executory contract and unexpired lease listed on Plan
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Supplement 11B shall be rejected only to the extent that any such contract or lease constitutes an
executory contract or unexpired lease. Listing a confract on Plan Supplement 11B will not
constitute an admission by a Debtor or Reorganized Debtor that such contract or lease is an
executory contract or unexpired lease or that a Debtor or Reorganized Debtor has any liability -
thereunder. Regardless of whether an executory coatract or unexpired lease is listed on Plan
Supplement 118, it will be deemed rejected unless such contract (a) is listed on Plan
Supplement 11 A, (b) was previously assumed, assumed and assigned, or rejected by order of the

‘Bankruptey Court, or (c) is deemed assumed pursuant to Sections 5.1(c) through 5.1{g), Section
5.4 or Section 6.10.

{b) Rejection Damages Bar Date. Unless an caslier Claims Bar Date
applies, if the rejection by a Debtor of an executory contract or unexpired lease results in a
Claim, then such Claim shall be forever barred and shall not be enforceable against any Debtor
unless a Proof of Claim with respect to such Claim is filed with the Claims and Noticing Agent
and served upon counsel to the Debtors or the Reorganized Debtors (as the case may be) within
thirty (30) days after (a) filing of a notice of the occurrence of the Effective Date or (b) entry of
ari order authorizing the rejection of such executory contract or unexpired lease.

53  Limited Extension of Time to Assume or Reject. In the event of a dispute
as to whether a contract or lease is executory or unexpired, the right of the Debtors or
Reorganized Debtors to move to assume or reject such contract or lease shall be extended uotil
the date that is thirty (30) days after the entry of a Final Order by the Baskruptcy Court
determining that the contract or lease is executory or unexpired. The deemed assumptions and
rejections provided for in this Article V of the Plan shall not apply to such contract or lease.

54 Insurance Policies and Agreements. The insurance policies issued to, or
insurance agreements entered into by, the Debtors prior fo the Petition Date set forth on Plan
Supplement 2 shall continue in effect after the Effective Date. To the extent that such insurance
policies or agreements are considered to be executory contracts, including but not limited to the
policies and agreements listed in Plan Supplement 2, then, notwithstanding anything to the
contrary in the Plan, the Plan shall constitute a motion to assume or ratify such insurance policies
and agresments, and, subject to the occurrence of the Effective Date, the entry of the
Confirmation Order shall constitute approval of such assumption pursuant to section 365 (a) of
the Bankruptcy Code and a finding by the Bankruptey Court that each such assumption is in the
best interest of each Debtor and its Estate. Unless otherwise determined by the Bankruptcy
Court pursuant to a Final Order or agreed to by the parties thereto prior to the Effective Date, no
payments shall be required to cure any defaults of the Debtors existing as of the Confirmation
Date with respect to each such insurance policy or agreement. If the Bankruptcy Cowrt
determines otherwise as to any such insurance policy or agreement, the Pebtors reserve the right
to seek the rejection of such msurance policy or agreement or other available relief.

To the extent that the Dehtors® insurance policies and related agreements with
Ace American Insurance Company, ACE INA Insurance, ACE Furopean Group, Ltd., Ace
American Fire & Marine Company and/or other affiliated members of the ACE group of
companies, and/or their predecessors in interest {collectively referred to as “ACE”) or Liberty
Mutual Insurance Company (together with its affiliates, “Libeity”, and together with ACE and
Chartis, the “Insurers”) are executory, including but not limited to the policies and agreernents '
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listed in Plan Supplement 2, they will be assumed by the Debtors. Regardless of whether any
insurance policies issued by the Insurers to or on behalf of the Debtors or their predecessors in
interest, or any related agreements, are executory, all such insurance policies and related
agreements shall vest in the Reorganized Debtors and the Reorganized Debtors will perform the
insureds’ obligations thereunder, and the Insurers will perform the insurers’ obligations
thereunder, including any obligations pertaining to insurance coverage for claims arising pre-
petition or during the pendency of these Chapter 11 Cases. This Plan and the Confirmation
Order (including any exhibits and supplements thereto, and any provision that purports to be
peremptory or supervening contained therein), shall not operate to, or have the effect of,
impairing in any tespect the legal, equitable or contractual rights and defenses of the insureds or -
insurers with respect to any insurance policies issued by the Insurers, fo or on behalf of the
Debtors or their predecessors in interest, and any related agreements; provided, however, that the
Debtors and the Reorganized Debtors, as applicable, shall not cease to be the insured parties with
respect to any such insurance policies solely as a result of the consummation’ of the restructurings
and assumption of executory contracts pursuant to this Plan and the CCAA Plan. The rights and
obligations of the insureds and insurers under the Insurers® inswrance policies and related
agreements shall be determined under such policies and related agreements, including the terms,
conditions, limitations, exclusions and endorsements thereof, which shall remain in full force and
effect, and under any applicable non-bankruptcy law. The Insurers have reserved all of their
rights and defenses under their policies and any related agreements and applicable non-
bankruptcy law.

The Insurers shall not be required to file any further proof of claim with the
Bankruptcy Court to compel payment of obligations governed by this Section 5.4 and no finther
bar-date or other Claim filing deadline in this case shall be applicable to the Insurers. The parfies
may hereafter carryout the provisions of this Section 5.4 without further crder of this Bankruptey
Court.

3.5 Miscellaneous.

(a) The Debtors reserve the right to file a motion on or before the
Confirmation Date to assume or reject any executory contract or unexpired lease.

()  Subject to Section 5.5(d), but notwithstanding any other provision
of this Plan, each of the Debtors shall retain the right to, at any time prior to the Confirmation
Hearing, modify, amend or supplement Plan Supplement 11 A and Plan Supplement 1158,
inchiding the right to (i} delete any executory contract or unexpired lease listed therein, (i1) add
any executory contract or unexpired lease thereto, thus providing for its assumption or
assumption and assignment pursuant to Section 5.1, or its rejection pursuant to Section 5.2 as the
case may be, or (i) modify the Cure Amount.

()  The Confirmation Order shall constitute an order of the
Bankruptey Court approving the assumption, assumption and assignment, or rejection of the
executory contracts and unexpired leases as conternplated in this Article V pursuant {o section
365 of the Bankruptcy Code, as of the later of: (a) the Effective Date; or (b) the resolution of any
objection to the proposed assumption, assumption and assignment, or rejection of an such
executory contract or unexpired lease.
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(d)  The Debtors or Reorganized Debtors shall not assume any
" executory contract or unexpired lease that would result in Cure costs greater than 31 mdlion
without the consent of the Creditors Committee, such consent not to be unreasonably withheld.

ARTICLE V1
IMPLEMENTATION OF PLAN

6.1 Pre-Effective Date Injunction or Stays. All injunctions or stays, whether
by operation of law or by order of the Bankruptcy Court, provided for in the Chapter 11 Cases -
pursuant to sections 105 or 362 of the Bankruptcy Code or otherwise that are in effect on the
Confirmation Date shall remain in full force and effect until the Effective Date.

- 62  Resfructiring Transactions. Effective as of the Effective Date, or
tliereafter as necessary, the applicable Debtors and Reorganized ABH shall enter into one or
more corporate reorganization and related transactions (the “Restructuring Transactions™) and
take any actions as may be necessary or appropriate to simplify their corporate structure and to
effect a tax efficient corporate restracturing of their respective businesses, in each case upon
consultation with the Creditors Committee. The Restructuring Transactions may include one ot
more infercompany mergers, consolidations, amalgamations, arrangements, continuances,
restructurings, conversions, dissolutions, transfers (including transfers involving the issuance of
New ABH Commeon Stock to subsidiares of the Debtors or the Reorganized Debtors),
liquidations or other transactions as may be determined by the Debtors or Reorganized ABH to
be necessary or appropriate. The Debtors shall file Plan Supplement 12 setfing forth the
restructuring transactions that will occur. The Debtors shall be permitted to implement certain of
the Restructuring Transactions after the Effective Date, as contemplated by Plan Supplement 12.
Subject to the Restructuring Transactions, each of the Debtors shall continue to exist after the
Effective Date as a separate entity, with all the powers of a corporation, limited Jiability
company, or partnership, as the case may be, under applicable law in the jurisdiction in which
each applicable Debtor is incorporated or otherwise formed and pursuant to its certificate of
incorporation and bylaws or other organizational documents in effect prior to the Effective Date,
except to the extent such cerfificate of incorporation and bylaws or ather organizational
documents are amended and restated or reorganized by the Plan or the CCAA Plan, as
applicable, without prejudice to any right to terminate such existence (whether by tnerger or
otherwise) under applicable law after the Effective Date. Certain affiliates of the Debtors are not
Debtors in these Chapter 11 Cases. The continued existence, operation, and ownership of such
non-Debtor affiliates is a component of the Debtors’ businesses, and, as set forth in Article 8.1 of
the Plan, but subject to the Restructuring Transactions, all of the Debtors® equity interests and
other property interests in such non-Debtor affiliates shall revest in the applicable Reorganized
Debtor or its successor on the Effective Date.

63  Dissolution of Certain Debtors. On or as of the Effective Date, within the.
sole and exclusive discretion of the Debtors, but upon consultation with the Creditors
Committee, the Debtors may (a) cause any or all of the Debtors to be merged into one or moge of
the Debtors, dissolved, or otherwise consolidated, (b) cause the transfer of assets between or
among the Debtors, or (c) engage in any other iransaction in furtherance of the Plan. Any such
transaction shall be effective as of the Effective Date pursuant to the Confirmation Order without
any further action by the stockholders or directors of any of the Debtors or the Reorganized

53




Debtors. The Debtors shall file Plan Supplement 3 with the Bankruptey Court settmg forth the
Debtors that will be merged or dissolved.

6.4  Amended Certificates of Incorporation and Bylaws. As of the Effective

Date, the curent certificates of incorporation and bylaws of the Debtors and other similar
formation documents as applicable, shall be amended as necessary to satisfy the provisions of
this Plan and the Bankruptcy Code, including, without limitation, the prohibition against the
issuance of non-voting equity securities set forth in section 1123(a)(6) of the Bankruptcy Code
(collectively, the “Amended Certificates of Incorporation and Bylaws”). The forms of Amended
Certificates of Incorporation and Bylaws in Plan Supplements 4A and 4B shall become effective

" on the Effective Date. After the Fffective Date, the Amended Certificates of Incorporation and
Bylaws shall be subject to such further amendments or modifications as may be made by law, or
pursuant to such Amended Certificates of Incorporation and Bylaws.

) 6.5 No Further Approvals. The mergers, transfers of assets, dissolutions,
consolidations and other transactions contemplated in this Plan shall be approved and effective
as of the Effective Date without the need for any further state or local regulatory approvals or
approvals by any non-Debtor parties, and without any requirerment for further action by the
Debtors, Reorganized Debtors, or any entity created to effectuate the provisions of the Plan.

6.6  Pre-Effective Date Management. Afier the Confirmation Date and until
their temination, if applicable, on the Effective Date, the current directors and officers of each
Debtor shall continue to serve in such capacities, subject to such changes as may be determined
by the Board of Directors of a Debtor in accordance with the current bylaws and certificates of
incorporation or other formation document of such Debtor.

6.7 Post-Effective Date Manggcment of Reorganized Debtors.

(a)  Board. On the Effective Date, the direciors and officers of each
Debtor that is not a Reorganized Debtor will be terminated. A search committee (the “Search
Committee”), consisting of three (3) members of the Creditors Committee, three (3) members of
the Ad Hoec Unsecured Noteholders Cornmittee, and one (1) representative of the Company shall
be formed to select the Board. Among other things, the Search Committee shall be responsible
for selccting the board of directors for Reorganized ABH (the “Board”), determining the number
of directors (including the number of independent directors) comprising the Board, and defining
the terms and other qualifications for such directors.

(b)  Officers. On the Effective Date, the initial executive officers of
Reorganized ABH shall be the persons identified in Plan Supplement SA.  The term of any
current executive officer of AbitibiBowater not identified as an executive officer of Reorgamzed
ABH shall expire on the Effective Date.

- (&) Unless otherwise provided in Plan Supplement 5B, the directors
and officers of each of the Debtors other than AbitibiBowater shall continue to serve in such
capacities with respect to the Reorganized Debtars after the Effective Date.

(d)  The Debtors shal! file Plan Supplement 5B with the Bankruptcy
Court on or before the Supplement Filing Date setting forth the names, affiliations and offices of,
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and the compensation proposed to be paid to, the individuals intended to serve as directors and

officers of each Reorganized Debtor on and after the Effective Date. On and after the Effective
Date, cach Reorganized Debtor shall be govemed in accordance with the Amended Certificates
of Incorporation and Bylaws or similar formation document.

6.8  Management and Director Compensation and Incentive Plans and
Programs. On or as soon as practicable after the Effective Date, Reorganized ABH shall adopt
and implement (as applicable) the management incentive plans substantially in the form set forth
in Plan Suppleruent 6A to be filed on or before the Supplement Filing Date and described herein,
and the management and director plans, programs and agreements set forth in Plan Supplement
6B, to be filed on or before the Supplement Filing Date, shall be terminated, and to the extent
applicable, deemed rejected pursuant to Section 365 of the Bankruptcy Code. '

‘ (=) Long-Term Equity Incentive Plan. On or as soon as practicable
after the Effective Date, the Reorganized Debtors will adopt and implement the 2610 Leong-Term
Equity Incentive Plan (the “LTIP™). The Debtors and Reorganized Debtors shall reserve 8.5%
on a fully diluted basis of the New ABH Common Stock for issuance under the LTIP. Up to 4%
of the New ABH Common Stock may be pranted on the Effective Date, of which 75% will be
granted as options the strike price of which will be the fair market value of the New ABH
Common Stock, and 25% will be granted as restricted stock units. For purposes of this section
6.8(a) of the Plan, the fajr market value of the New ABH Common Stock means the average of
the closing trading price of the New ABH Common Stock during the thirty (30} day pericd
commencing with the first day on which the New ABH Comunon Stock is listed on the New
Yorl Stock Exchange. Pursuant to the LTTP, the Reorganized Diebtors shall deliver certain stock
options and restricted stock unit grants to certain directors, members of management and other
executive employees on and after the Effective Date, in such amounts and pursuant to such terms
as set forth in the LTIP. The form and substance of the LTTP will be set forth in Plan
Supplement 6A, to be filed on or before the Supplement Filing Date, and shall be reasonably
acceptable to the Creditors Committee.

(b) - Short-Term Incentive Plans. On or as soon as practicable after the
Effective Date, the Reorpamized Debtors will adopt and implement the 2010 Short-Temm
Incentive Plan (the “2010 STIP”) and the 2011 Short-Term Incentive Plan (the “2011 STIP” and
together with the 2010 STIP, the “STIPs”") pursuant to which patticipants shall be eligible for a
target incentive award expressed as a percentage of the individual’s base salary as such salary
shall be reduced prior to the Effective Date (the “Reduced Base Salary™). Approximately 550
management employees will be eligible for participation in the STIPs, including the Company’s
top six senior executives. Senior executives will be eligible for a target incentive award of 50%
base salary under the 2010 STIP and 100% of base salary under the 2011 STIP. The target
incentive payments for remaining participants under the STIPs will be at a lower percentage
level of payment. The STIPs shall be entirely performance-based, and actual earned incentive
awards will vary depending on the Company’s and Reorganized Debtors® ability to achieve the
established targets. Under the 2010 STIP, the Company will base performance targets on the
Company’s actual EBITDA. (net of any STIP payment) against its forecast for the third and
fourth quarters of 2010, and targeis will be determined in consultation with the Creditors
Committee. The Board will determine the Company’s performance targets under the 2011 STIP.
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The material terms of the STIPs will be set forth in Plan Supplement 64, to be filed on or before
the Supplement Filing Date, and shall be reasonably acceptable to the Creditors Committee.

(c)  Restructuring Recognition Award. On and effective as of the

- Effective Date, the Company will adopt and implement a performance driven restructuring
recognition plan designed to reward actions and initiatives contributing to a successful and
timnely reorganization of the Company, by providing selected members of management with one-
time cash emergence awards (a “Restructuring Recognition Award™) in an aggregate value of
approximately $6 million. Approximately 50 executives, senior manapers and managers, who
are critical to the Company’s performance and successful reorganization efforts, will be selected
{o receive a Restructuring Recognition Award equal from 30% to 100% of the recipient’s
Reduced Base Salary to be paid in cash at emergence upon approval by the Board. Restructuring
Recognition Award recipients will be required to repay 1/12th of their award for each month
during the one-year period following the Effective Date they were not employed by Reorganized
ABH or a Reorganized Debtor, if they either voluntarily resign their employment or are '
discharged by their employer for “cause.”

(dy  Executive Severance Policies. On and after the Effective Date,
Reorganized ABH will assurne, as amended, executive severance policies for U.S. and Canadian
executives, respectively. Severance benefits may be conditioned upon the executive’s
compliance with certain restrictive covenants, including non-compete restrictions. The material
terms of the executive severance policies shall be set forth in Plan Supplement 6A t0 be filed on
or before the Supplement Filing Date, and shall be reasonably acceptable to the Creditors
Comimiitee. '

6.9  Employee Compensation and Benefit Programs. As of the Effective Date,
all-of the Debtors’ existing pension plans, welfare benefit plans, severance policies and other
employee-related plans and programs, including the Debtors’ existing U.S. qualified defined
contribution plans and Canadian registered defined benefit and defined contribution plans, set
forth in Plan Supplement 7A, shall remain in effect, as amended, and the plans and programs set
forth in Plan Supplement 7B, including all of the Debtors’ existing non-qualified and non-
registered plans (such terminated non-qualified and pon-registered plans and programs referred
~ to herein as the “Terminated Retirement Plans” and all such terminated or rejected plans and

programs collectively referred to herein as the “Terminated Employee Plans™) shall be
terminated and, to the extent applicable, deemed rejected pursuant to section 365 of the
Bankruptcy Code. After the Effective Date, the Reorganized Debtors shall have the sole
authority to terminate, amend or implement U.S. qualified defined contribution plans and
Canadian registered plans, welfare benefit plans and other plans and programs for employees in.
accordance with the fexms of such plans and applicable law. The form and substance of the
employee compensation and benefit programs assumed by the Debtors set forth in Plan
Supplement 7A shall be reasonably acceptable to the Creditors Committee.

Effective as of the Effective Date, the Debtors and Reorganized Debtors shall
establish non-gualified and non-registered plans, agreements or arrangements (the “New Plans™)
pursuant to which, among other things, (a) all employees and beneficiaries in active status as of
the Effective Date who were entitled te benefits under any Terminated Retirement Plans as of the

Effective Date (the “Eligible Employees™) will be eligible to receive benefits under the New
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Plans substantially similar to those benefits available to such employee under the Terminated
Retirement Plans, to the extent thereof, provided, however, that: (1) all defined benefits available
under the New Plans will be frozen as of the Effective Date; and (i) the Eligible Employee must

- waive and forfeit any and all Claims the Eligible Employee has or may have in the CCAA.

Proceedings and the Chapter 11 Cases in respect of the Terminated Retirernent Plans; and (b) all
retirees, beneficiaries and deferred vested participants, as of the Effective Date, under the

 Terminated Retirement Plans (the “Eligible Retirees™} will be eligible to receive benefits after

the Effective Diate substantially similar to those benefits available to such Eligible Retiree under
the Terminated Retirement Plans to the extent thereof, without retroactive adjustments; provided,
however, (i) that the benefits available to each such Eligible Retiree under the New Plans shall
be 10% to 35% lower, depending on the applicable Terminated Retirement Plan, than the
benefits available to the Eligible Retiree under the Terminated Refirement Plans at the time of
termination thereof, (ii) the benefits available to each such Fligible Retiree under the New Plans
shall be subject to an annual per participant cap on benefits in the amounts ranging from $440,000
to $50,000 (in the aggregate) in the case of defined benefit Terminated Retirement Plans and
corresponding caps in the case of defined contribution Terminated Retirement Plans, depending
on the applicable Tenminated Retirerment Plans, such benefits being further reduced by any
secured pension benefits received or to be received in respect of the Terminated Retirement
Plans; and (iii) that the Eligible Retiree must waive and forfeit any and all claim such Eligible
Retiree has or may have in the CCAA Proceedings and the Chapter 11 Cases in respect of the
Tenninated Retirement Plans. The material texms of the New Plans shall be set forth in Plan
Supplement 7A and shall be reasonably acceptable to the Creditors Committee.

The Debtors® or Reorganized Debiors’ performance of any employment
agreement, plan or policy that is not a Terminated Employee Plan will not entitle any person to
any benefit or alleged entitlement under any policy, program, or plan that has expired or been
terminated before the Effective Date, or restore, reinstate, or revive any such benefit or alleged
entitlement under any such policy, program or plan. Nothing in the Plan shall limit, diminish, or
otherwise alter the Reorganized Debtors” defenses, claims, Causes of Action, or other rights with
respect to any such contracts, agreements, policies, programs, and plans. Notwithstanding
anything to the contrary contained herein, on and after the Effective Date, all retiree benefits (as
that term is defined in section 1114 of the Bankruptcy Code), if any, shall continue te be paid in
accordance with applicable law.

6.10 U.S. Pension Plans. Upon the occurrence of the Effective Date, Bowater
Inc., and Abitibi-Consolidated Sales Corporation (collectively, the “U.S. Plan Sponsors” and as
reorganized under the Plan, the “Reorganized U.S. Plan Sponsors™) shall continue the U.S.
Pension Plans, including meeting the minimum funding standards under ERISA and the Internal
Revemae Code, paying all PBGC insurance premiums, and administering and operating the U.S.
Pension Plans in accordance with their tepms and ERISA. Nothing in the Plan shall be deemed
to discharge, release, or relieve the Debtors, the Reorganized Debtors, any member of the
Debtors’ controlled groups (as defined in 29 U.S.C. § 1301(a)(14)) or any other party, in any
capacity, from any current or future liability with respect to the U.S. Pension Plans, and PBGC
and the U.S. Pension Plans shall not be enjoined.or precluded from enforcing such Lability as a
result of the Plan’s provisions or confirmation of the Plan. Upon the Effective Date, PBGC shall
be deerned to have withdrawn any and all proofs of claim filed against the Debtors with
prejudice. After the Effective Date, the Reorganized U.S. Plan Sponsors shall have the authority
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to terminate, amend or freeze the U.S. Pension Plans in accordance with the terms of the U.S.
Pension Plans, ERISA and the Internal Revenue Code,

6.11 Exit Financing Facilities. On or before the Effective Date, the
Reorganized Debtors will enier into definitive documentation, in a form and in substance
satisfactory to the Debtors and reasonably acceptable to the Creditors Commitiee, with respect to
the Exit Financing Facilities in an aggregate amount up to $2.3 billion, less cash on hand and
proceeds from the Rights Offering. On or about the Effective Date, the Debtors shall borrow
funds under the Exit Financing Facilities in amounts which, together with such other cash as 1s
then available to the Debtors, will be sufficient to make all Cash distributions to be made under
this Plan and the CCAA Plan.

6.12  Rights Offering. In accordance with the terms of the Backstop
Comimitment Agreement, the Debtors may implement a tights offering (the “Rights Offering”)
for the issuance of convertible unsecured subordinated notes of the Reorganized Debtors (the
“Rights Offering Notes™) on the terms set out in the Backstop Commitment Agreement. As of
the Effective Date, the Rights Offering Notes will be in an aggregate principal amount not to
exceed $500 million, provided that the amount of the Rights Offering Notes may be increased or
decreased by the Debtors in accordance with the terms of the Backstop Commitment Agreenent.
In accordance with the Backstop Commitment Agreement, and becanse Rights Offering Notes
may only be distributed on account of Claims that are Allowed as of the Effective Date, certain
Rights Offering Notes may be held in escrow after the Effective Date and will only become
distributable upon the Allowance of the underlying Claims on account of which the exercised
Subscription Rights were allocated. The Rights Offering Notes will be issued pursuant to an
indenture (as may be amended, supplemented or modified consistent with the terms of the
Backstop Commitment Agreement, the “Rights Offering Notes Indenture”), which shall be in
form and substance reasonably satisfactory to the Creditors Committee, along with a registration
rights agreement (s may be amended, supplemented or modified cansistent with the terms of the
Backstop Commitment Agreement, the “Rights Offering Notes Registration Rights Agreement”)
hoth of which will be filed, in substantially final form, on or before the Effective Date. The
number of Rights Offering Notes for which any Eligible Holder may subscribe in the Rights
Offering may be decreased by the Debtors and the Reorganized Debtors to the extent required,
affer consultation with the Creditors Comunittee or as required by the Bankyuptcy Court, to allow
the Rights Offering to be exempt from registration under the Securities Act pursnant to Section
1145 of the Bankruptey Code (the “Section 1145 Cutback™). The Debtors shall be authorized,
upon consultation with the Creditors Comrmittee, to impiement procedures, and amend,
supplement, modify or enter into agreements and take such actions as may be necessary or
appropriate to effectuate and implement the provisions of the Rights Offering, and effectuate the
distribution of the Rights Offering Notes (or other securities), without any further order of the
Bankruptcy Court,

The Eligible Holders whose Eligible Claims are being held through DTC or CDS
will receive the Rights Offering Notes in the form of beneficial interests in one or more global
notes, and Eligible Holders whose Eligible Clairns are not being held throngh DTC or CDS will
receive the Rights Offering Notes in the form of one or more certificated notes. Any Rights
Offering Notes excluded from the Rights Offering due to a Section 1145 Cutback will be
purchased by the Backstop Pariies on or before the Effective Date as Unsubsciibed Notes. The
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issuance of Unsubscribed Notes to the Backstop Parties is infended to be exempt from Securittes
Act registration under Section 4(2) of the Securities Act and exempt from any prospectus
requirement under Canadian. securities laws. The Unsubscribed Notes are intended to be eligible
for resale under Rule 144A under the Securities Act. After consummation of the Rights
Offering, the Unsubscribed Notes may not be offered or sold except pursuant to an exemption
from the registration requirements of the Secwrities Act or any applicable state Jaws or pursuant
to a registration stafement.

6.13 Issnance of New ABH Common Stock.

(a)  New ABH Common Stock. On the Effective Date, Reorganized
ABH shall authorize and issue New ABH Common Stock for distribution in accordance with this
Plan and the CCAA Plan, subject to Dilution, and such New ABH Common Stock shall be
deemed issued on the Effective Date; provided, however, that as set forth in Seetion 6.8 of this
Plan, Reorganized-ABH shall reserve shares representing 8.5% on a fully diluted basis of the
New ABH Common Stock for issuance pursuant to management and director incentive
programs.

(b)  Section 1145 Exemption. TheNew ABH Common Stock
d.lstnbuted in accordance with Section 6.13(a) and the Rights Offering Notes and the issuance of
the New ABH Common Stock upon the conversion of such Rights Offering Notes and the
distribution, transfer or exchange thereof in accordance with this Plan and the CCAA Plag shall
be exempt from registration under applicable securities laws (including, without limitation,
Section 5 of the Securities Act or any similar state or local law requiring the registration for offer
or sale of a security or registration or licensing of an issuer of a security) pursuant to section
1145(a) of the Bankruptcy Code, and may be sold without registration to the extent permitted
under section 1145 of the Bankruptcy Code.

(c)  Listing on Exchange. The Reorganized Debtors Shall use their
reasonable best efforts to cause the New ABH Common Stock to be listed on the New York
Stock Exchange, the NASDAQ Global Market or NASDAQ Global Select Market and the
Toronto Stock Exchange.

- 6.14 Dissolution of Committee. Subject to Section 4.3, on and as of the
Effective Date, the Creditors Committee shall be dissolved with respect to all Debtors, and its
members shall be released and discharged of and from all further authority, duties,
responsibilities, and obligations related to and arising from and in connection with the Debtors’
Chapter 11 Cases.

6.15 Effectuating Documents; Further Transactions. The Chief Executive
Officer, President, Chief Financial Officer or Chief Legal Officer of Reorganized ABH or any
Debtor shall be authorized to execute, deliver, file or record such confracts, mstruments, releases,
indentures and other agreements or documents and take such actions as may be necessary or
appropriate fo effectuate and implement the provisions of this Plan, without any further order of
the Bankruptey Court and without the requirement of any further action by any stockholder or
director of any of the Debtors or Reorganized Debtors. The Secretary or any Assistant Secretary
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of each Debtor or Reorpanized Debtor shall be authorized to certify or attest to any of the
foregoing actions. '

6.16  Suwrender of Existing Securities. As soon as practicable after the Effective

Date, each holder of an Unsecured Note Claim (other than bolders of 13.75% Senior Seeured
Note Guaranty Claims) shall surrender its note(s) to the relevant Indenture Trustee or agent, or m |
the event such note(s) are held in the name of, or by a nominee of, the DTC or CDS, the
Reorganized Debtors shall seek the cooperation of the DTC or CDS fo provide appropriate
instructions to the Indenture Trustees or agent. No distributions under the Plan shall be made for
or on behalf of such holder unless and until such note(s) is received by the Indenture Trustees or
agent, or the loss, theft or destniction of such note(s) is established to the reasonable satisfaction
of the applicable Indenture Trustee or agent, which satisfaction may require such holder fo
submit (a) a lost instrument affidavit and (b) an indemnity bond holding the Debtors, the
Reorganized Debtors, and the Indenture Trustees, hannless in respect of such note and
distributions made thereof. Upon compliance with this Section 6.16 by a holder of any
Unsecured Note Claim, such holder shall, for all purposes under the Plan, be deemed to have
surrendered such Unsecured Note Claim. Any holder that fails to surrender such Unsecured
Note or satisfactorily explain its non-availability to the applicable Indenture Trustee or agent
_ within one (1} year of the Effective Date shall be deemed to have no further Claim against the

Debtors, the Reorganjzed Debtors {or their property), or the Indenture Trustees in respect of such
Claim and shall not participate in any distribution under the Plan. All property in respect of such
forfeited distributions, including interest thereon, shall be promptly retumed to the Reorganized
Debtors by the applicable Indenture Trustee or agent, and any such security shall be cancelled.
Notwithstanding the foregoing, if the record holder of an Unsecured Note Claim is DTC, CDS,
or a nominee of DTC or CDS, or such other securities depository or custodian thereof, or if an
Unsecured Note Claim is held in book-entry or electronic form pursuant to & global security held
by DTC, CDS or such other securities depository or custodian thereof, then the beneficial holder
of such an Allowed Unsecured Note Claim shall be deemed to have surrendered such holder’s
security, pote, debenture or other evidence of indebtedness upon surrender of such global
security by DTC, CDS or such other securities depository or custodian thereof. In addition, the
Debtors and Reorganized Debtors may deem the surrender of any certificate held by a registered
holder for purposes of effectuating distributions hereunder. This Section 6.16 shall not apply to
the 13.75% Senior Secured Note Guaranty Claims or the 7.95% Distribution.

6.17 Alowed Intercompany Claims and Allowed Intercompany Interests. Each
Debtor that holds an Allowed Intercompany Claim shall be entitled to account for such Allowed
Tntercompany Claim in its books and records as an asset of such Debtor and shall be deemed to
have received distributions on account of such Allowed Intercompany Claim. Prior to
effectiveness of the discharge of Allowed Intercompany Claims and Allowed Intercompany
Inierests pursuant to Section 2.15 of this Plan, the Debtors and Reorganized ABH, as the case
may be, shall have the right to retain for the benefit of Reorganized ABH such Allowed
Intercompany Claims and Allowed Intercompany Interests, or effect such transfers and setoffs
with respect to Allowed Intercompany Claims and Allowed Intercornpany Interests as they may
deem appropriate for accounting, tax and commercial business purposes, to the fullest extent
permitied by applicable law.
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ARTICLE VII
CONDITIONS PRECEDENT

7.1  Conditions to Confirmation. The following are conditions precedent to
Confirmuation of this Plan that may be satisfied or waived in accordance with Section 7.3 of this
Plan:

{(2)  The Bankmuptcy Court shall have approved by Final Order a
Disclosure Statement with respect to this Plan in form and substance reasonably acceptable to the
. Debtors, the Creditors Committee, and the Monitor; and

(b)  The Debtors shall have entered into a backstop agreement and
Rights Offering, if necessary, and commitment agreements for the Exit Financing Facilities, in
form and substance reasonably acceptable to the Debtors, the Creditors Committee and the
Monitor, and all fees and expenses related thereto shall have been approved by the Bankruptey
Court.

\

72  Conditions to the Effective Date. The following are conditions precedent
to the cecurrence of the Effective Date, each of which may be satisfied or waived in accordance
with Section 7.3 of this Plan.

(@) The Confirmation Order in form and substance reasonably
acceptable to the Debtors, the Creditors Committee and the Monitor shall have been entered by
the Bankruptcy Court; '

(b}  The Confirmation Order shall be a Final Oxder, the Confirmation.
Date shall have occurred, and no request for revocation of the Confirmation Order under
section 1144 of the Bankruptcy Code shall have been made, or, if made, shall remain pending;

(c)  The Sanction Order in form. and substance reasonably acceptable
to the Debtors and the Creditors Committee shall have been entered by the Canadian Court;

(d)  The operation and effect of the Sanction Order shall not have been
stayed, reversed or amended; '

(c) The Reorga_nizéd Debtors shall have enfered into the Exit
Financing Facilities, all conditions precedent to the consummation and to the release from
escrow thereof shall have been waived or satisfied in accordance with the terms thereof and,
simultaneous with the Effective Date, the Exit Financing Facilities shall be in full force and
effect;

()  The Reorganized Debtors shall have entered into a backstop
agreement and the Rights Offering documents, if necessary, and all conditions precedent to the
consummation thereof shall have been waived or satisfied in accordance with the terms thereof
and, sizaultaneous with the Effective Date, the backstop agreement and the Rights Offering
documents shall be in full force and effect;
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(g)  The Bxhibits, Supplements, schedules, documents, or agreements
1o be executed in connection with this Plan shall be in form and substance reasonably acceptable
to the Debtors, and such documents {other than ministerial documents executed in connection
with this Plan) are reasonably acceptable to the Creditors Committee and the Monztor;

_ (h)  All statutory fees then due and payable to the United States Trustee
shall have been paid in full; and . .

_ (1) All conditions precedent to the implementation of the CCAA Plan
but for ihe impleméntation of the Plan shall have been satisfied or waived.

73 Waiver of Conditions. The Debtors may waive any or all of the conditions
set forth in Sections 7.1 and 7.2 of this Plan (except for the conditions set forth in Section 7.1(z),
7.2(a) or 7.2(c)) at any time; proyided, however, that other than fox the waiver of technical or
immaterial conditions, the Debtors may not waive any condition without the prior consent of the
Creditors Committee, such consent not to be unreasonably withheld; provided further, however,
that the Debtors may not waive any statutory fees payable pursuant to section 1930 of title 28 of
the United States Code hereunder. Any such waiver may be effected at any time by filing a
notice thereof with the Bankruiptcy Court. No waiver or non-waiver of any conditions to
Confirmation or to the occurrence of the Bffective Date shall diminish the application of the
mootness doctrine with respect to the Confirmation of this Plan or any order entered in
connection therewith, which doctrine shall apply to the fullest extent of applicable law.

74  Notice of Effective Date. The Debtors shall file with the Bankruptcy
Court a notice of the occurrence of the Effective Date within a reasonable period of time after the
conditions in Section 7.2 of the Plan have been satisfied or waived pursuant to Section 7.3 of the
Plan.

7.5  Order Denying Confirmation. If an Order denying confirmation of the
Plan is entered by the Bankruptcy Coust and such Plan is not consummated, then nothing
contained in the Plan shall (a) constitute a waiver or release of any Claims against or Interests in
the Debtors, (b) prejudice in any manner the rights of the Holder of any Clairn against, or Interest
in, the Debtors, (¢) prejudice in any manner any right, remedy or Claim of the Debtors, (d} be
deemed an admission against interest by the Debtors, or (e) conistifute a settlement, implicit or
otherwise, of any kind whatsoever.

ARTICLE VI
EFFECT OF TEIS PLAN ON ASSETS, CLATMS AND INTERESTS

81  Revesting of Assets. Except as provided in this Plan, on the Effective
Date, all property of the Estates, to the fullest extent provided by section 541 of the Bankruptcy
Code, znd any and all other rights and assets of the Debtors of every kind and natare shall revest
in the Reorganized Debtors free and clear of all Liens, Claims and Interests other than (a) those
 Liens, Claims and Interests refained or created pursuant to this Plan or any document entered into
in connection with the transactions described in this Plan and (b) Liens that have anisen
subsequent to the Petition Date on account of taxes that arose subsequent to the Petition Date.
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8.2  Discharge of Claims and Termination of Interests.

{z)  As of the Effective Date, except as otherwise provided in this
Plan or the Confirmation Order and with respect to the Secured Funded Debt Claims, only
upon payment of the Secured Funded Debt Claims in full as provided in this Plan, the
rights afforded under this Plan and the treatment of Claims and Interests under this Plan
shall be in exchange for and in complete satisfaction, discharge and release of all Claims
and satisfaction or termination of all Interests, including any Claims arising under the
Secured Funded Debt Apreements, the DIP Facility Documents, the DIP Facility Order, the
Securitization Facility and the Securitization Order; provided, however, that Claims for
indemnification under the Secured Funded Debt Agreements shall survive consummation
of the Plan and shall mot be discharged or released. Except as otherwise provided in this
Plan or the Confirmation QOxder, Confirmation shall, as of the Effective Date: (i) discharge
the Debtors from afl Claims or other debts that arose before the Effective Date, and all
debts of the kind specified in sections 502(g), 502(h) or 502(i) of the Bankruptcy Code,
whether or not (w) a Proof of Claim is filed or deemed filed purswant to section 501 of the
Bankruptcy Code, (x) a Claim based on such debt is allowed pursuant to section 502 of the
Bankruptey Code, (y) the holder of a Claim based on such debt has accepted this Plan or
(z) such Claim is listed in the Schedules; 2nd (ii) satisfy, terminate or cancel all Interests
and other rights of equity secarity holders in the Debtors.

(b)  As of the Effective Date, except as otherwise provided in this
Plan or the Confirmation Order and with respect to the Secured Funded Debt Claims, only
upon payment of the Secured Funded Debt Claims in full as provided in this Plan, all
Persons shall be precluded from asserting against the Debtors or the Reorganized Debtors,
or their respective successors or propertiy, any other or further Claims, demands, debts,
rights, causes of action, liabilities or equity interesis based upon any act, omission,
transaction or other activity of any kind or nature that eccurred prior to the Effective
Date; provided, however, that Claims for indemnification under the Secured Funded Debt
Agreements shall not be precluded, discharged or released. In accordance with the
- foregoing, except as provided in this Plan or the Confirmation Order, the Confirmation
Order will be a judicial determination, as of the Effective Date, of discharge of all such
Claims and other debts and liabilities againsi the Debtors and satisfaction, termination or
cancellation of all Interests and other rights of equity security holders in the Debiors,
pursuant to sections 524 and 1141 of the Bankruptey Code, and such discharge will void
any judgment obtained against the Debtors or the Reorganized Debtors at any time, to the
extent that such judgment relates to a discharged Claim.

3.3 Cancellation of Liens. Except as otherwise provided in the Plan, on
the Effective Date, and with respect to the Secured Funded Debt Claims, only upon
payment of the Secured Funded Debt Claims iu full as provided in this Plan, (a) all Liens,
Administrative Claims and rights related to any Claim or Interest, including, without
limitation, those existing under the Secured Funded Debt Agreements, the DIP Facility
Documents, the DIP Facility Order, the Securitization Facility and the Securitization
Order shall be deemed released, terminated, null and veid and of no effect, and (b) any
Lien securing any Other Secured Claim (other than a Lien securing an Other Secured
Claim that is Reinstated pursuant to the Plan) shall be deemed released, terminated, null
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and void and of ne effect; provided, however, that Claims for indemuification under the
Secured Funded Debt Agreements shall survive consummation of the Plan, shall remain in
full force and effect as nnsecured Claims and shall not be released or terminated. The
holder of Claims (other than a holder of any Qther Secured Claim that is Reinstated
pursuant to the Plan) shall be authorized and directed to release any collateral or other
property of any Debtor (inclnding any cash collateral) held by such holder and to take such
actions as may be requested by the Debtors (or the Reorganized Debtors, as the case may
be) to evidence the release of such Lien, including the execution, delivery, and filing or
recording of such release documents as may be reasonably requested by the Debtors (or the
Reorganized Debtors, as the case may be) and the Debtors (or the Reorganized Debtors, as
the case may be) are hereby authorized to take any actions on or after the Effective Date as
required to effectuate the release of collateral or other property of any Debtor or any
subsidiary of a Debtor (including, without limitation, filing of appropriate fermination
statements and directing third-parties holding collateral or other property of any Debtor fo
promptly remit such collateral or property without further consent of any other party).

84 Injunctions.

_ (a})  Except as otherwise provided in this Plan or the Copfirmation
Order, as of the Effective Date, all Persons that have held, carrently hold or may hold a
Claim or other debt or lability that is discharged or an Interest or other right of an equity
security holder that is terminated pursuant to the terms of this Plan are permanently
enjoined from taking any of the following actions on account of any such discharged
Claims, debts or habilities or terminated Interests or rights: (i} commencing or continuing
in any manner any action or other proceeding against the Debiors or the Reerganized
Debtors or their respective property; (i) enforcing, attaching, coltecting or recovering in
any manner any judgment, award, decree or order againsi the Debtors or the Reorganized
Debtors or their respective property; (jii) creating, perfecting or enforcing any lien or
encumbrance against the Debtors or the Reorganized Debtors or their respective property;
(iv) asserting a setoff, right of subrogation or recoupment of any kind against any debt,
liability or obligation due to the Debtors or the Reorganized Debtors or their respective
property; and {v) commencing or continuing any action, in any manuer, in any place that
does not comply with or is inconsistent with the provisions of this Plan. :

. (b)  Except as otherwise provided in this Plan or the Confirmation
Order, as of the Effective Date, all Persons that have held, currently hold or may hold a
Claim, demand, debt, right, cause of action or liability that is released pursuant to this Plan
are permanently enjoined from taking any of the following actions on account of such
released Claims, demands, debts, rights, causes of action or liabilities: (i) commencing or
continning in any manner any action or other praceeding; (ii) enforcing, attaching,
collecting or recovering in any maoner any judgment, award, decree or order;
(iii} creating, perfecting or enforcing any lien or encumbrance; (iv) asserting a setoff, right
of subrogation or reconpment of any kind against any debt, liability or obligation due to
any released Person; provided, however, that the timely assertion of setoff rights by the
Texas Comptroller of Public Accounts preserves any such rights that it may have, and such
rights shall therefore be unaffected by this Plan; and (v) commencing or continuing any
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action, in any manner, in any place that does not comply with or is inconsistent with the
provisions of this Plan.

(c) In exchange for the distributions pursnant te this Plan, each
holder of an Allowed Claim receiving such distribution pursuant to this Plan will be
deemed to have specifically consented to the injunctions set forth in this Section 8.4. -

8.3 Releases.

(@) Mutual Releases. On the Effective Date, (i) the Debtors and

- the Reorganized Debtors, on behalf of themselves and their Estates, any Person seeking to
exercise any rights of the Debtors, the Reorganized Dehtors or their Estates, including any
successor to the Debtors or the Reorganized Debtors or any estate representative appointed
or selected pursuant to section 1123 of the Bankruptey Code and all of their respective
officers, directors and employees, and all of their respective partners, advisors, attorneys,
financial advisors, accountants and other professionals (collectively, the “Debtor Releasing
Earties”), (ii) the members of, and counsel and financial advisors fo, the Creditors
Committee, (iii) the members of, and counsel and financial advisers to, the Ad Hoc
Unsecured Noteholders Committee, as well as Avenue Capital Management IL, L.P. and its
managed funds, in their individual capacities, (iv) the DIP Agent and the DIP Lenders,
each in their capacities as such, and their respective legal counsel and financial advisors, (v)
Citibank, N.A., Barclays Bank PLC and Barclays Capital Inc., in their respective capacities
under the Securitization Facility, (vi) the Indenture Trustees, each in their capacities as
such, and their respective current officers and directors, and their respective legal counsel
and financial advisors (collectively, the “Indenture Trustee Parties™), (vii) the Monitor in
its eapacity as such, its carrent officers and direcfors, and its legal counsel and financial
advisors, (viii) the Secared Funded Debt Administrative Agents and Secured Funded Debt
Lenders, each in their capacity as such, and their counsel and financial advisors, and (ix)
the Backstop Parties, each in their capacities as such, and their respective legal counsel and
financial advisors (colectively, clanses (i) through (ix) being the “Released Parties,” and
each a “Released Party”), shall be deemed to and shall uncouditionally and frrevocably
each release each other, individually and collectively, from any and all claims, obligations,
suifs, judgments, damages, rights, Causes of Action and liabilities whatsoever, whether
known er unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity or
otherwise, based in whole or in part upon actions taken jn their respective capacities
described above or any omission, fransaction, event or other occurrence taking place on or
prior to the Effective Date in any way relating to the Debtors, the Chapter 15 Debtors, the
CCAA Debtors, the Chapter 11 Cases, the Chapter 15 Cases, the CCAA Proceedings, the
Rights Offering, the Plan, and the CCAA Plan, except that (i) no individual shall be
released from any act or omission that constitutes gross negligence or willful misconduct,
(ii} the Reorganized Debtors shalf not relinquish or waive the right to assert any of the
foregoing as a legal or equitable defense or right of setoff or recoupment against any
Claims of any such Persons asserfed against the Debtors or the Reorganized Debtors,

(iii) the foregoing releases shall net apply to any express confractual or financial
obligations owed to the Debtors or Reorganized Debtors or any obligation arising under
the Plan or an agreement entered into pursuant o, or contemplated by, the Plan, (iv) the
forgoing releases shall not apply to any Claims for indemnification under the Secured
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Funded Debt Agreements, (v) the foregoing releases shall not apply to any Employee
Transferce Actions, and (vi) for the avoidance of doubt, the foregoing releases shall only
apply to the Debtors’ officers, directors and employees in their capacities as such.

(b)  Releases By Non-Debtors. On ‘and as of the Effective Date, all
Persons who (a) directly or indirectly have held, hold, ox may hold Claims or Interests, (b)
vote to accept the Plan as set forth on the relevant Ballot, and (c) do not mark their Ballot
to indicate their refusal to grant the releases described in the Plan, shall be deemed, by
virtue of their receipt of distributions and/or other treatment contemplated under the Plan,
to have absolutely, unconditionally, irrevocably, and forever released and covenanted with
the Reorganized Debtors and the other Released Parties not to (y) sue or otherwise seek
recovery from any of the Reorganized Debtors or any other Released Party on account of
any Claim or Interest, including but not limited to any Claim based upen tort, breach of
contract, violations of federal or state securities laws or otherwise, based upon any act,
occurrence, or failure to act from the beginning of time through the Effective Date in any
way relating to the Debtors or their business and affairs or (z) assert against any of the

. Reorganized Debtors or any other Released Party any claim, obligation, right, Cause of

Action or liability that any helder of a Claim or Equity Interest may be entitled fo assext,
whether known or uxknown, foreseen or unforeseen, existing or thereafter arising, based in
whole or in part on any act or omission, transaction, or occurrence from the beginning of
time through the Effective Date in any way relating to the Debtors, the CCAA Debtors, the
Chapter 15 Debtors, the Chapter 11 Cases, the Chapter 15 Cases, the CCAA Proceedings,
the Rights Offering, the Plan or the CCAA Plan; provided, however, that (i) none of the
Released Parties shall be released from any elaim based on any act or owission that
constitutes gross negligence or wiliful misconduct, (ii) such release shall not apply to
Ordinary Course Administrative Claims and Fee Claims or obligations arising under the
Plan, (iii) such release shall not be construed to prohibit a party in interest from seeking to
enforee the terms of the Plan, (iv) the forgoing release shall not apply te any Claims for
indemuification under the Secured Funded Debt Arrangenzents, and (v) for the avoidance
of doubt, the foregoing releases shall only apply to the Debtors’ officers, directors and
employees in their capacities as such. '

8.6  Exculpation and Limitation of Liability. Except for Claims for
indemnification under the Secured Funded Debt Agreements, the Debtors, the Reorganized
Debtors and the other Released Parties (a) shall have no liabijlity whatsoever to one another
or any holder or purperted holder of 2 Claim or Equity Interest, or any other party-in-
interest, or any of their respective agents, employees, represeniatives, financial advisors,
atiorneys, or Affiliates, or any of their successors or assigns, for any act or omission in
connection with, or arising out of, the Plan, the Disclosnre Statement, the settlement of
Claims or renegotiation of executory contracts and leases, the negotiation of the Plan, the
negotiation of the Plan Supplement Documents, the Exit Facility Documents, the Righis
Offering, the Rights Offering Documents, the pursuit of approval of the Disclosure
Statement or the Plan, or the selicitation of votes for confirmation of the Plan, the
Chapter 11 Cases, the Chapter 15 Cases, the consummation of the Plan or the CCAA Plan,
the administration of the Plan or the property fo be distributed under the Plan, or any
fransaction contemplated by the Plan or Disclosure Statement, or in furiherance thereof, or
any obligations that they have under or in connection with the Plan or the transactions
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contemplated by this Plan (collectively, the “Exculpated Claims”),except for any act ox
omission that constitutes willful misconduct or gross negligence as determined by a Final
Order, and (b) in all respects, shall be entitled to rely upon the advice of counsel with
respect to their duties and responsibilities under the Plan. No holder of any Claim or
Interest, or other party-in-inferest, none of their respective agents, employees,
representatives, financial advisors, attorneys, or Affiliates, aud no successors or assigns of
the foregoing, shall have any right of action against the Released Parties with respect to the
Exculpated Claims. This exeulpation shall be in addifion to, and not in limjtation of, all
other relfeases, indemnities, exculpations and any other applicable law or rules protecting
such Released Parties from liability. For the avoidance of doubt, the foregoing shall only
apply to the Debtors’ officers, directors and employees in their capacities as such

8.7  Retention and Enforcement and Release of Causes of Action. Subject to
Section 4.3, except as otherwise provided in the Plan, the Confirmation Order, prior court orders,
or in any document, instrument, release or ather agreement entered into in connection with the
Plan, in accordance with section 1123(b) of the Bankruptcy Code, the Debtors and their Estates
shall retain the Causes of Action including, without limitation, the Causes of Action identified on
Plan Supplement 10 ( the “Retained Causes of Action™). Subject to Section 4.3, the Reorganized
Debtors, as the successors in interest to the Debtors and their Estates, may enforce, sue on, settle
or compromise {or decline to do any of the foregeing) any or all of the Litigation Claims. The
Debtors or the Reorganized Debtors expressly reserve all rights to prosecute any and all
Litigation Claims against any Person, except as otherwise expressly provided in the Plan, and no
preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion,
.claim preclusion, estoppel (judicial, equitable or otherwise), or laches, shall apply to such
Litigation Claims upon, after, or as a consequence of Confirmation or the occurrence of the
Effective Date, .

8.8  13.75% Senior Secured Note Claims. Notwithstanding anything to the
contrary in this Plan or in the Confirmation Order, other than with respect to the 13.75% Senior
Secured Notes Guaranty Claims which shall be discharged in full as provided in Section 8.2 of
this Plan, neither this Plan rior the Confirmation Order shall discharge or otherwise affect, limit
or impair the obligations of any CCAA Debtors relating to the 13.75% Senior Secured Notes or
13.75% Senior Secured Notes Indenture, nor shall it affect, limit or impair any rights of the
13.75% Senior Secured Notes Indenture Trustee or the holders of 13.75% Senior Secured Notes
with respect to any liens, interests or other rights they may have with respect to any property of
any CCAA Debtor.

ARTICLE IX
CERTAIN CROSS-BORDER PROVISIONS

9.1  No Double Recovery on Allowed Cross-Border Claims. To the extent that
the same Claim is an Allowed Claim against a Cross-Border Debtor under this Plan and a Proven
Claim against the same Cross-Border Debtor under the CCAA Plan (such claim, a “Cross-Border
Claim™), (a) thexe shall only be a single recovery on aceount of such Allowed Cross-Border
Claim, and (b) the aggregate distribution which such Allowed Cross-Border Claim shall receive,
whether under this Plan, the CCAA Plan or a combination of both, shall not exceed the greatest
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distribution which such Allowed Cross-Border Claim would be emtitled to receive as an Allowed
(laim under this Plan or 2 Proven Claim ot Proven Secured Claim under the CCAA Plan.

9.2  Prohibition Against Double Recoveries. Subject to Section 8.8 of this
Plan, the aggrepate recovery under this Plan and the CCAA Plan on accourt of a claim for which
more than one Debtor or Canadian Debtor is also liable, whether on account of a theory of
primary or secondary liability, by reason of a guarantee agreement, indemmity agreement, joint
and several Hability or otherwise, shall not exceed 100% of the preater of () the amount of the
Allowed Claim or (b) the {otal amount in which such claim is recognized n the CCAA.
Praceedings, whether as a Proven Claim, Proven Secured Claim, unaffected claim or otherwise.

: 93  Provisions Relating to Holders of Convenience Claims Against the Cross-
Border Debtors. The convenience claim thresholds under the CCAA Plan (CDN$6,073) and the
Plan (US$5,000) account for differences caused by the foreign exchange rate between the U.S.

‘and Canadian dollars on April 17, 2009 using the Bank of Canada noon spot 1ate of exchange for
exchanging currency to Canadian dollars (US$1 = Cdn$1.2146) as provided in the Claims Bar
Date Qrders. Ouly with respect to Cross-Border Debtors, for purposes of determinizig whether a
Claim is 2 Convenience Claim as defined in the Plan or a Cross-Border Convenience Claim as
defined in the CCAA Plan, (a) all eligible Claims will be (i) valued in Canadian dollars using the
comversion rate set forth in the Claims Orders and (ii) determined in reference to the dollar
thresholds established for such treatment under the CCAA Plan (CDN$6,073); and (b) cash
distributions on account of such Claims, once allowed, will be made in Canadian dollars. A

classification or valid election to participate as (x) a Convenience Claim as defined in the Plan or ‘
(¥) a Cross-Border Convenience Claim as defined in the CCAA Plan will be binding for
purposes of voting and distributions under both Plans.

94  Distributions on Section 503(b)(9) Claims Against Cross-Border Debtors.
Subject to Section 4.3 of this Plan, no distributions shall be made under thus Plan on account of
an Allowed Claim (or any part thereof) against a Cross-Border Debtor that is entitled to
treatment under section 503(b)(9) of the Bankruptcy Code (such Claim or portion thereof entitled
to such treatment, a “Cross-Border 503(b)(9) Claim”, and a creditor holding such Claim, a
“Cross-Border 503(b)(9)-Claimant™) unless the Disbursing Agent provides sixty (60) days
advance notice of such intended distribution to the Post-Effective Date Claims Agent, and no
distribution shall be made for such longer period as may be ordered by a court of competent
jurisdiction with respect to any particular Cross-Border 503(b)(9) Claim; provided, however, that
the Post-Effective Date Claims Agent at any time may agree that the Disbursing Agent may
make a distribution on a Cross-Border 503(b)(9) Claim prior to the expiration of the sixty-day
notice period; and provided further, however, that the sixty-day notice period shall not apply to
the extent a Cross-Border 503(b)(9) Claimant withdraws its Cross-Border 503(b)(9) Claim.
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ARTICLE X
. MISCELLANEOUS PROVISIONS

10.1  Retention of Jurisdiction. Following the Effective Date, the Bankruptey
Court shall retain jurisdiction over all matters arising from or relating to the Chapter 11 Cases to
the fullest extent of applicable law, including, without Hmitation:

{(a) To determine the validity under any applicable law, allowability,

- classification and priority of Claims and Interests upon objection, or to estimate, pursuant to

section 502(c) of the Bankruptcy Code, the amount of any Clafen that is or is anticipated to be

contingent ox unliquidated as of the Effective Date;

(b) To construe and to'take any action anthorized by the Bankruptcy
Code and requested by the Reorganized Debtors or any other party in interest to enforce this Plan
and the documents and agreements filed in connection with this Plan, issue such orders as may
be necessary for the implementation, execution and consumnmation of this Plan, without limiting
the generality of the foregoing, orders to expedite regulatory decisions for the implementation of
this Plan and to ensure conformity with the terms and conditions of this Plan, such documents
and agreements and other orders of the Bankruptcy Court, notwithstandibng any otherwise
applicable non-bankruptcy law; l

(¢}  To determine any and all applications for allowance of
compensation and expense reimbursemerit of Professionals retained by the Debtors, the
Reorganized Debtors or the Creditors Committee, and for members of the Creditors Committee,
for periods on or before the Effective Date, and to determine any other request for payment of
administrative expenses;

{(d)  To determine all matters that may be pending before the
Bankruptey Court on or before the Effective Date;

(2) To resolve any dispute regarding the implementation or
interpretation of this Plan, or any related agreement or document that atises at any time before
the Chapter 11 Cases are closed, including the determination, to the extent a dispute arises, of the
entifies entitled to a distribution within any particular Class of Claims and of the scope and
nature of the Reorganized Debtors’ obligaticns to cure defaults wnder assumed contracts, leases,
franchises and permits;

® To determine any and all matters relating to the rejection,

assurmption or assignment of execufory contracts or unexpired leases entered into prior to the
Petition Date, the nature and amount of any Cure required for the assumption of any executory
contract or unexpired lease, and the alfowance of any Claim resulting therefrom, inclhiding the
amount, validity and freatment under any applicable law of any Claim for damages arising from
or related to the rejection of any such contraet (including that certain Call Agreement between
Woodbridge Internatienal Holdings, Ltd., Woodbridge International Holdings SA, Woodbridge
Co. Lid., Abitibi Consclidated Sales Corp., and ACI, dated September 6, 2001, as amended);
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()  To determine all applications, adversary proceedings, contested
matters and other litigated matters that were brought or that could have been brought in the
Bankruptcy Court on or before the Effective Date; :

() To determine matters concerning local, state and federal taxes in
accordance with sections 346, 505 and 1146 of the Bankyuptcy Code, and to determine any tax
claims that may arise against the Debtors or the Reorganized Debtors as a result of the
transactions contemplated by this Plan; and

§y) To modify this Plan pursuant to section 1127 of the Bankruptcy
‘Code or to remedy any apparent nonmaterial defect or omission in this Plan, or to reconcile any
nonmaterial inconsistency in this Plan so as to carry out'its intent and purposes.

From the Confirmation Date through the Effective Date, the Bankrptey Court
shall retain jurisdiction with respect to each of the foregoing items and all other matters that were
subject to its jurisdiction prior to the Confirmation Date. Nothing contained herein shall be
construed to increase, decrease or otherwise modify the independence, sovereignty or
jurisdiction of the Bankruptcy Court, the Canadian Court, or any othér court or tribunal in the
United States or Canada, including the ability of any such court or tribunal to provide appropriate
relief under applicable law on an ex parte or “limited notice™ basis.

102 Terms Binding. Upon the occurrence of the Effective Date, all provisions
of this Plan, including all agreements, instruments and other documents filed in connection with
this Plan and executed by the Debtors or the Reorganized Debtors in connection with this Plan,
shall be binding upon the Debtars, the Reorganized Debtors, all Claim and Interest holders and
all other Persons that are affected in any manner by this Plan, including BCFC and any
representative of, or successor to, BCFC and its estate. All agreements, instruments and other
documents filed in connection with this Plan shall have full force and effect, and shall bind all
parties thereto as of the entry of the Confirmation Order, whether or not such exhibits actually
shall be executed by parties other than the Debtors or the Reorganized Debtors, or shall be
issued, delivered or recorded on the Effective Date or thereafter. The rights, benefits and
obligations of any entity named or referred to in the Plan shall be binding on, and shall inure to
the benefit of, any heir, executor, administrator, successor or assign of such entity.

10.3 Governing Law. Except to the extent that the Bankraptcy Code or any
other federal Iaw is applicable or to the extent the law of a different jurisdiction is validly elected
by the Debtors, the rights, duties and obligations arising under this Plan shall be governed in
accordance with the substantive laws of the United States of America and, to ithe extent federal
law is not applicable, the laws of the State of Delaware.

10.4 Severability. If the Bankruptcy Court determines at the Confirmation
Hearing that any material provision of this Plan is invalid or unenforceable, such provision,
subject to section 1127 of the Bankruptcy Code, shall be severable from this Plan and shall be
nuil and void, and, in such event, such determination shall in no way limit or affect the
enforceability or operative effect of any or all other portions of this Plan.
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105 Confirmation Order and Plan Control. Except as otherwise provided in
this Plan, in the event of any inconsistency between this Plan and the Disclosure Statement, any
exhibit to this Plan or any other instrument or document created or executed pursuant fo this
Plan, this Plan shall control. In the event of any inconsistency between the Plan and the
Confirmation Order, the Confirmation Oxder shall control.

'10.6 Incorporation by Reference. Each Exhibit, schedule or Supplement to this
Plan is incorporated herein by reference.

10.7 Plan Supplements. Each of the Plan Supplements sha]l be in form and
substance reasonably satisfactory to the Creditors Commiittee.

10.8 Modifications to this Plap. The Debtors may amend or modify this Plan,
and any Exhibit, schedule or Supplement to this Plan, at any time prior to the Confirmation Date
in accordance with the Bankruptcy Code and Bankruptcy Rules; provided, however, that other
than for techmical or immaterial amendments and modifications, the Debtors may not amend or
modify this Plan without the prior consent of the Creditors Committee, such consent not to be
unreasonably withheld. A holder of a Claim or Interest that has accepted the Plan shall be
deemed to have accepted the Plan, as altered, amended, modified or. supplemented, if the
proposed alteration, amendment, modification or supplement does not materially and adversely
change the treatment of the Claiin or Interest of such holder.

10.9 Revocation, Withdrawal or Non-Consummation. The Debtors reserve the
right to revoke or withdraw this Plan at any time prior to the Effective Date. If the Debtors
revoke or withdraw this Plan prior to the Effective Date, or if the Confirmation Date or the
Effective Date does not occur, then this Plan, any settlement or compromise embodied in this
Plan (including the fixing or limiting to an amount certain any Claim or Class of Claims), the
assumption or rejection of executory contracts or leases effected by this Plan, and any document
or agreement executed pursuant to this Plan, shall be null and void; provided, however, that alt
orders of the Bankruptcy Court and all documents executed pursuant thereto, except the
Confirmation Order, shall remain in full force and effect. In such event, nothing contained
herein, and no acts taken in preparation for consummation of this Plan, shall be deemed to
constitute a waiver or release of any Claims by or against any of the Debtors or any other Person,
to prejudice in any manner the rights of any of the Debtors or any Person in any further
proceedings or to constitute an admission of any sort by any of the Debtors or any other Person.

10.10 Post-Confitmation Date Retention of Professionals. Upon the Effective
Date, any requirement that professionals employed by the Reorganized Debtors comply with
sections 327 through 331 of the Bankruptey Code in seeking retention or compensation for
services rendered after such date will terminate, and the Reorganized Debtors will be authorized
to employ and compensate professionals in the ordinary course of busivess and without the need
for Bankruptcy Court approval.

10.11 Exemption from Transfer Taxes. Pursuant to section 1146(a) of the
Bankruptcy Code, (a) the issuance, transfer or exchange of any securities, nstruments ot
documents under the Plan, (b) the creation of any mortgage, deed of trust, Lien, pledge or other
security interest under the Plan, (c) the making or assignment of any lease or sublease pursuant
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to the Plan, or (d) the making or delivery of any deed or other instrument of transfer under,

pursuant to, or in conmection with the Plan, including, without limitation, any merger

agreements, agreements of consolidation, restructuring, disposition, liquidation or dissolution,

~ deeds, bills of sale, assignments, and {ransfers of tangible property executed in connection with
the Plan, the Confirmation Order or the Sanction Order, shall not be subject to any stamp tax or

similar tax or government assessment to the fullest extent pravided for under the Bankmptcy

Code.

10.12 Payment of Statutory Fees. All fees payable pursuant to section 1930 of
title 28 of the United States Code, as determined by the Bankruptcy Court at the Confirmation
Hearing, shall be paid on the Effective Date, and as appropriate thereafier.

10.13 Payment of Fees and Expenses of Indenture Trustces. On the Effective
Date (and thereafter with respect to fees and expenses relating to post-Effective Date service
under the Plan or the CCAA Plan) or as soon as reasonably practicable thereafter, the Disbursing
Agent shall pay in Cash all reasonable and dotumented fees and expenses of the Indenture
Trustees and their advisors (the “Indenture Trustee Fee Claims™). The Indenture Trustees and
their advisors must provide reasonably detailed fee invoices to the Debtors or the Reorganized
Debtors as a condition of payment herennder (subject to redaction to preserve attorney-client
privilege); provided, however, that the Indenture Trustees shall retain and may exercise their
respective charging liens or priority payment rights (if any) until paid in full hereunder.
Notwithstanding the foregoing, the Debtors or Reorganized Debtors may dispute any portion of
the Indenture Trustee Fee Claims (a “Disputed Indentire Trustee Fee Claim™), in which case (a)
the Debtors or Reorganized Debtors shall pay the portion of the Indenture Trustee Fee Claim that
is not specifically disputed, and (b) in the absence of a consensual resolution of the Disputed
Indenture Trustee Fee Claim, the Debtors, Reorganized Debtors or the applicable Indenture
Trustee shall subimit the Disputed Indenture Trustee Fee Claim to the Bankruptcy Court for
adjudication. For the avoidance of doubt, unless otherwise determined by court order or
mutually agreed to by the Debtors or Reorganized Debtors and any Indenfure Trustee, nothing in
this Section 10.13 or Section 2.13(b) of this Plan affects an Indenture Trustee’s rights (if any)
under any applicable Indenture to assert Claims for fees and expenses to the extent not paid
hereunder or otherwise satisfied by this Plan, and all of the parties” rights related to such Claims
are fully preserved.

10.14 Notice. All notices, requests and demands to or upon the Debtors or the
Reorganized Debtors to be effective shall be in writing and, unless otherwise expressly provided
herein, shall be deemed to have been duly given or made when actually delivered or, in the case
of notice by facsimile transmission, when received and telephonically confirmed, addressed as
follows:
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ABITIBIBOWATER INC.
1155 Metealfe Street, Suite §00
Montréal (Québec), Canada H3B 5H2
Attention: Jacques P. Vachon
Telephone: (514) 875-2160

with a copy to:

PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019-6064
Attention: Kelley A. Commish
Alice Belisle Eaton
Claudia R. Tobler
Launren Shumejda
Jacob A. Adlerstein
Telephone: (212) 373-3000
Facsimile: (212) 757-3990

and

~ YOUNG CONAWAY STARGATT & TAYLOR, LLP
The Brandywine Building
1000 West Sixeet, 17th Floor
‘Wilmington, Delaware 19801
Attention: Pauline K. Morgan
Sean T. Greecher
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

10.15 Reservation of Rights. The filing of the Plan, the Disclosure Statement,
any siatement or provision contained in the Plan, or the taking of any action by the Debtors with
respect to the Plan, shall not be and shall not be deemed to be an admission or waiver of any
rights of the Debtors with respect to any holders of Claims against or Interests m'the Debtors.

10.16 No Waiver. Neither the failure of a Debtor to list a Claim or Interest in
the Debtor’s Schedules, the failure of a Debtor to object to any Claim, Administrative Expense
Claim or Interest for purposes of voting, the failure of a Debtor to object to a Claim,
Administrative Expense Claim or Interest prior to the Confirmation Date or the Effective Date,
nor the failare of a Debtor fo assert a Retained Cause of Action prior to the Confinnation Date or
the Effective Date shall, in the absence of a lepally-effective express waiver or release executed
by the Debtor with the approval of the Bankruptcy Court, if required, and with any other
consents or approvals required under the Plan, be deemed a waiver or release of the right of a
Debtor, a Reorganized Debtor, the Post-Effective Date Claims Agent or their respective
successors, either before or after solicitation of votes on the Plan, the Confirmation Date or the
Effective Date, to {2) object to or examine such Claim, Administrative Expense Claim or
Tnterest, in whole or in part, or (b) retain or either assign or exclusively assert, pursue, prosecute,
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utilize, or otherwise act or enforce any Retained Cause of Action against the holder of such
Claim, Administrative Expense Claim or Interest.

Dated: November 23,2010

AbitibiBowater Inc.

AbitibiBowater US Holding 1 Corp.
AbitibiBowater US Holding LI.C
AbitibiBowater Canada Inc.

Bowater Alabama LLC

Bowater America Inc,

Bowater Canadian Forest Products Inc.
Bowater Canadian Holdings Incorporated
Bowater Canadian Limited

Bowater Finance Company Inc.

Bowater Finance IT LLC

Bowater Incorporated

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 LL.C
Donohue Corp.

Lake Superior Forest Products Inc.

Tenex Data Inc

ABHILLC1

ABH Holding Company LLC

By: __/s/ William G, Horvey
Name: William G. Harvey
Title: Authorized Signatory

Chief Financial Officer, AbitibiBowater Inc,

— and —
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Abitibi Consolidated Sales Corporation
Abitibi-Consolidated Corp.
Abitibi-Consolidated Finance LP
Abitibi-Consolidated Alabama Corporation
Augusta Woodlands LLC

Alabama River Newsprint Company

By: _ /A ] Jacques P. Vachon
Name: Jacques P. Vachon
Title: Authorized Signatory

- Semior Vice President, AbitibiBowater Inc.
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