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Appendix A – Estate Allocation Compromise 
and Settlement Agreement 
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ESTATE ALLOCATION COMPROMISE AND SETTLEMENT AGREEMENT

This Settlement Agreement (this ”Agreement”) dated as of February 24, 2015 is entered 
into by and among:  (i) Estate BIPCO, LLC (f/k/a Bear Island Paper Company, L.L.C.), the 
debtor and debtor in possession (the ”U.S. Debtor”) in the chapter 11 case captioned In re Estate 
BIPCO, LLC, Case No. 10-31202 (DOT) (the ”Chapter 11 Case”), currently pending before the 
United States Bankruptcy Court for the Eastern District of Virginia, Richmond Division 
(the ”Bankruptcy Court”); (ii) BDCM Opportunity Fund II, L.P., Black Diamond CLO 2005-1 
Ltd., Black Diamond CLO 2005-2 Ltd., Black Diamond CLO 2006-1 (Cayman) Ltd., Black 
Diamond International Funding, Ltd., and BDC Finance Ltd. (collectively ”Black Diamond”); 
(iii) the official committee of unsecured creditors (the ”Committee”) appointed in the Chapter 11 
Case pursuant to section 1102 of title 11 of the United States Code (the Bankruptcy Code”) by 
the United States Trustee for the Eastern District of Virginia on March 3, 2010 and then 
reconstituted on April 6, 2010; (iv) Estate WBPC Company (f/k/a White Birch Paper Company) 
(“White Birch”), a Nova Scotia Unlimited Liability Company, along with its subsidiaries Estate 
SGPI Inc. (f/k/a Stadacona General Partner Inc.), Estate SSEC L.P. (f/k/a Stadacona L.P.), Estate 
FFSGPI Inc. (f/k/a F.F. Soucy General Partner Inc.), Estate FFSIA L.P. (f/k/a F.F. Soucy, Inc. & 
Partners, Limited Partnership), FFS L.P. (f/k/a F.F. Soucy L.P.), Estate GCSI Inc. 
(f/k/a Arrimage de Gros Cacouna Inc.), and Estate PML Inc. (f/k/a Papier Masson Ltée) 
(collectively, the ”Canadian Debtors”) who are debtors under or party to a proceeding 
(the ”Canadian Proceeding”) under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 
1985, c. C-36, as amended (the ”CCAA”) pending before the Superior Court, Commercial 
Division, for the Judicial District of Montreal, Canada (the ”Canadian Court”); (v) Ernst & 
Young Inc. in its capacity as monitor appointed by the Canadian Court in the Canadian 
Proceeding (the ”Monitor”); and (vi) BD White Birch Investment LLC in its capacity, pursuant 
to that certain Asset Sale Agreement dated as of August 10, 2010, as purchaser (the ”Purchaser” 
and with the U.S. Debtor, Black Diamond, the Committee, the Canadian Debtors, and the 
Monitor, collectively the ”Parties” each of which shall be a ”Party”).

Recitals

WHEREAS, on February 24, 2010 (the “Petition Date”), the U.S. Debtor filed a 
voluntary petition for relief under chapter 11 of the Bankruptcy Code with the Bankruptcy Court 
commencing the Chapter 11 Case and the Canadian Debtors commenced the Canadian 
Proceedings under the CCAA in the Canadian Court;

WHEREAS, the U.S. Debtor and certain of the Canadian Debtors entered into that 
certain $140,000,000 Senior Secured Priority U.S. Debtor-In-Possession Term Loan Credit 
Agreement, dated as of March 1, 2010 (as amended, modified, supplemented or otherwise 
approved in the Initial CCAA Order and by Order of the Bankruptcy Court, the ”DIP Credit 
Agreement” and the facility contemplated thereunder, the ”DIP Credit Facility”) to fund their 
respective bankruptcy proceedings;

WHEREAS, the U.S. Debtor and the Canadian Debtors pursued a going-concern sale of 
their businesses as part of their restructurings and respective bankruptcy proceedings;
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WHEREAS, on August 10, 2010 the U.S. Debtor and the Canadian Debtors entered into 
that certain Asset Sale Agreement (as amended, the ”ASA”) with the Purchaser, which among 
other things contemplated the Sale (as defined below) to the Purchaser;

WHEREAS, on August 10, 2010 the U.S. Debtor filed the Motion of Bear Island Paper 
Company, L.L.C. for Entry of Orders Approving the (A) Form of the Sale Agreement, 
(B) Bidding Procedures, (C) Form and Manner of Notice of the Auction and Sale Hearing, 
(D) Procedures for the Assumption and Assignment of Certain Executory Contracts and 
Unexpired Leases, (E) Sale of Assets Free and Clear of Liens, Claims, Encumbrances and 
Interests, and (F) Assumption and Assignment of Certain Executory Contracts and Unexpired 
Leases [Docket No. 403] which, among other things, requested approval of proposed bidding 
procedures (the ”Bidding Procedures”) for the U.S. Debtor’s and the Canadian Debtors’ assets;

WHEREAS, on September 1, 2010, the Bankruptcy Court entered the Order Approving 
(A) the Form of the Sale Agreement, (B) the Bidding Procedures, (C) the Sale Notice and (D) the 
Assumption Procedures and Assumption Notice [Docket No. 469] (the ”Bid Procedures Order”) 
which, among other things, approved the Bidding Procedures which contemplated an auction for 
the U.S. Debtor’s and the Canadian Debtors’ assets;

WHEREAS, on September 21, 2010 an auction (the ”Auction”) was held in accordance 
with the Bid Procedures Order to determine the highest and best price for the U.S. Debtor’s and 
the Canadian Debtors’ assets;

WHEREAS, at the conclusion of the Auction, the Purchaser was deemed to have 
submitted the highest and best bid for the U.S. Debtor’s and the Canadian Debtors’ assets in 
accordance with the Bid Procedures Order;

WHEREAS, on September 28, 2010, the Canadian Court entered an order in the 
Canadian Proceeding approving the sale of the Canadian Debtors’ assets to the Purchaser 
pursuant to the ASA  (the “Canadian Sale”) ;

WHEREAS, on November 3, 2010, the Bankruptcy Court entered the Order 
(A) Authorizing and Approving the Sale of Assets Free and Clear of All Liens, Claims, 
Encumbrances and Other Interests, (B) Approving the Assumption and Assignment of the 
Assigned Contracts and (C) Granting Related Relief [Docket No. 582] approving the sale of the 
U.S. Debtor’s assets to the Purchaser pursuant to the ASA (the “U.S. Sale,” and together with the 
Canadian Sale, the “Sale”);

WHEREAS, pursuant to the ASA, the Purchase Price (as defined in the ASA) includes, 
among other things, (a) a Cash Component of $90 million (as defined in the ASA) and (b) a 
Fixed Asset Cash Amount (as defined in the ASA);

WHEREAS, the ASA does not provide for the mechanism by which the Cash 
Component, any unused portion of the Fixed Asset Cash Amount, or the repayment of 
obligations under the DIP Credit Facility must be allocated among the U.S. Debtor’s estate 
(the ”U.S. Estate”) and Canadian Debtors’ estates (the ”Canadian Estates”) 
(collectively ”Estate Allocation”);
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WHEREAS the Sale closed on September 13, 2012 (the ”Closing Date”);

WHEREAS, as of the date hereof, all claims associated with the Fixed Asset Cash 
Amount have been settled and paid and a balance of CDN$1,288,182.96 remains (the ”Unused 
Fixed Asset Cash Amount”), which amount is being held in a segregated account in trust by the 
Monitor (the “Fixed Asset Cash Account”) pending resolution of the Estate Allocation Issues (as 
defined below);  

WHEREAS, as of the Closing Date, a segregated account to be held in trust by the 
Monitor (the ”Professional Fee Escrow”) was established to hold the maximum potential 
amount payable on account of professional fees incurred by the U.S. Debtor and the Canadian 
Debtors in the course of their respective restructurings and owed to Rothschild, Inc. 
(“Rothschild”) and Lazard Frères & Co., LLC (“Lazard”) and in connection therewith, the 
Professional Fee Escrow currently holds $5,325,860.95 plus accrued interest since the Closing 
Date, of which $4,764,812.56 related to Lazard and $561,048.39 related to Rothschild; 

WHEREAS, the U.S. Debtor and the Canadian Debtors dispute, inter alia, who bears 
responsibility to pay the fees owed to Rothschild in connection with professional advisory 
services rendered to the First Lien Lenders (as defined in the ASA) for which the U.S. Debtor 
and the Canadian Debtors may be liable pursuant to the terms of the DIP Credit Facility and the 
court orders approving same;

WHEREAS, as of the Closing Date, the Parties had not consensually resolved:  (a) the 
allocation of the Cash Component and any Unused Fixed Asset Cash Amount between the U.S. 
Estate and the Canadian Estates; (b) the repayment obligations between the U.S. Estate and the 
Canadian Estates under the DIP Credit Facility, including without limitation any alleged 
subrogation rights of the U.S. Debtor against the Canadian Debtors; (c) the interpretation of the 
ASA, including sections 5.17 and 5.18 thereof; (d) treatment of the Intercompany Claim (as 
defined herein); (e) any alleged setoff rights of White Birch whereby any subrogation claim 
could be set off against all or a part of the Intercompany Claim; and (f) the allocation of fees, 
expenses, and expenditures, including but not limited to professional fees, expenses and 
expenditures and interest and other fees under the DIP Credit Facility, between the U.S. Estate 
and the Canadian Estate (collectively, along with any other issues raised or to be raised by any 
Party which could affect Estate Allocation or a distribution of proceeds, whether previously 
identified or not, the ”Estate Allocation Issues”);

WHEREAS, in order to close the sale on the Closing Date without impairing any Party’s 
rights with respect to the Estate Allocation Issues, the Parties:

 agreed to release $31,209,000 from the cash paid on Closing directly to the U.S. 
Estate and the Canadian Estates, of which $8,510,282 was paid to the U.S. Estate 
and $22,698,718 was paid to the Canadian Estates;

 agreed, pursuant to that certain U.S. Estate Allocation Escrow Agreement dated as 
of September 13, 2012 (the ”U.S. Escrow Agreement”), to establish an escrow 
fund in the United States (the ”U.S. Escrow Fund”) to hold $19,500,000.00 and, 
pursuant to and that certain Canadian Estate Allocation Escrow Agreement dated 
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as of September 13, 2012 (the ”Canadian Escrow Agreement” and with the U.S. 
Escrow Agreement, collectively the ”Escrow Agreements”), an escrow fund in 
Canada (the ”Canadian Escrow Fund”) to hold $25,000,000.00 (collectively, 
the ”Escrow Funds” which together hold $44,500,000.00) in anticipation of 
litigation related to the Estate Allocation Issues; and

 entered into that certain Reservation of Rights Settlement Agreement dated as of 
September 13, 2012;

WHEREAS, pursuant to the Schedules of Assets and Liabilities for Bear Island Paper 
Company, L.L.C. filed in the Chapter 11 Case on March 31, 2010 [Docket No. 172], an 
intercompany claim (the ”Intercompany Claim”) in the amount of $135,920,395.00 was 
scheduled in favor of White Birch against the U.S. Debtor;

WHEREAS, on September 17, 2012, the Committee filed the Objection and Motion to 
Recharacterize of the Official Committee of Unsecured Creditors to the General Unsecured 
Claim of White Birch Paper Company (the ”Intercompany Claim Objection”) in the Chapter 11 
Case [Docket No. 1185] seeking to recharacterize the Intercompany Claim as equity of the U.S. 
Debtor, and certain of the Parties have since filed pleadings in the Chapter 11 Case in connection 
with the Intercompany Claim Objection;

WHEREAS, on November 19, 2012, the Bankruptcy Court held a hearing on the 
Intercompany Claim Objection at which the Bankruptcy Court tentatively approved the 
objection, without ruling as to the specific amounts to be recharacterized, and authorized parties 
to submit proposed findings of fact and conclusions of law; 

WHEREAS, as of the date hereof, and after extensive good-faith and arms’-length 
negotiations, the Parties have achieved a consensual agreement to the Estate Allocation Issues 
and all issues related to or arising from Estate Allocation, including the Intercompany Claim 
Objection, and this Agreement memorializes the Parties’ consensual agreement and mutual 
release; and

WHEREAS, the proposed compromise and settlement described herein achieves a fair 
allocation of value to the U.S. Estate and the Canadian Estates, resolves Estate Allocation, the 
Intercompany Claim Objection, including all issues, disputes, and arguments attendant thereto, 
and all other Estate Allocation Issues, and the Parties believe represents a fair and reasonable 
compromise under the circumstances.

Settlement

NOW, THEREFORE, each of the Parties, in consideration of the mutual consideration 
set forth in this Agreement, the receipt and sufficiency of which are hereby acknowledged, agree 
to fully and finally resolve any and all known and unknown disputes with respect to Estate 
Allocation and the Estate Allocation Issues as follows:

1. In full and final satisfaction of all Estate Allocation Issues:
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(a) of the initial $75,709,000.00 plus accumulated interest in cash available for 
allocation to the U.S. Estate and the Canadian Estates, $600,000.00 was allocated 
to the U.S. Debtor on the Closing Date pursuant to the ASA as the U.S. Wind-
Down Amount (as defined in the ASA), and, upon the first business day after the 
satisfaction or waiver of all of the conditions to both the confirmation of the U.S. 
Plan (as defined below) and the implementation of the Canadian Plan (as defined 
below) (such day being the “Effective Date”), the remaining $75,109,000.00 shall 
be allocated to U.S. Estate and the Canadian Estates as follows:

(i) $30,392,867 shall be allocated to the U.S. Estate; and

(ii) $44,716,133 shall be allocated to the Canadian Estates;

(b) as soon as practicable after the Effective Date and, in any event no more than 
three business days after the Effective Date (the “Disbursement Date”), the 
Unused Fixed Asset Cash Amount shall be disbursed by the Monitor from the 
Fixed Asset Cash Account to the U.S. Debtor and the Canadian Debtors as 
follows:

(i) CDN$257,636.59 (20% of the Unused Fixed Asset Cash Amount) to the 
U.S. Debtor; and

(ii) CDN$1,030,546.37 (80% of the Unused Fixed Asset Cash Amount) to the 
Canadian Debtors; 

(c) the Monitor shall only use the proceeds of the Professional Fee Escrow to make 
the Rothschild Payment (as defined below), the Lazard Payment (as defined 
below), and to make the payments set forth in subsection (iii) below, as follows:

(i) on the Disbursement Date, the Monitor will disburse to Rothschild the 
amount of $561,048.39 from the Professional Fee Escrow, in exchange for 
a release, as payment in full of all amounts owed by the U.S. Debtor and 
the Canadian Debtors as reimbursement for certain professional fees 
incurred by the First Lien Lenders, payment of which was required as part 
of the DIP Credit Facility (the “Rothschild Payment”);

(ii) pursuant to a settlement agreement dated December 13, 2013 between 
Lazard, the U.S. Debtor and the Canadian Debtors (the “Lazard 
Settlement”), the Monitor has disbursed to Lazard from the Professional 
Fee Escrow the amount of $1,200,000, in full satisfaction of the liability of 
the Canadian Debtors to Lazard, and the U.S. Debtor shall pay to Lazard 
the amount of $300,000 upon approval of the Lazard Settlement by the 
Bankruptcy Court, in full satisfaction of the liability of the U.S. Debtor to 
Lazard (the sum of these two payments, collectively, the “Lazard 
Payment”); and

(iii) the funds remaining in the Professional Fee Escrow following 
disbursement of the Rothschild Payment, in the amount of $3,564,812.56 
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in principal, plus accrued interest, shall be disbursed by the Monitor to the 
Canadian Debtors;

(d) on the Disbursement Date, in accordance with the terms of this Agreement and 
this allocation of value between the U.S. Estate and the Canadian Estates:

(i) $2,982,585 of funds in the Canadian Escrow Fund shall be transferred to 
the U.S. Debtor, with the balance of the Canadian Escrow Fund to be 
transferred to the Canadian Debtors, payable to an account set up by the 
Monitor for the purpose of distributing such balance as provided in section 
1(j) below, and in accordance with applicable law and any plan(s) of 
arrangement, proposal(s), bankruptcy distribution(s) or such other 
scheme(s) of distribution as may be utilized by the Canadian Estates; and

(ii) all of the funds in the US Escrow Fund shall be transferred to the U.S. 
Debtor for the purpose of distributing such balance in accordance with 
applicable law and the U.S. Debtor’s Chapter 11 Plan of Liquidation (as 
same may be amended, the “U.S. Plan”).

(e) in accordance with the terms of this Agreement, the Canadian Debtors, the U.S. 
Debtor, the Purchaser and the Monitor will provide Joint Written Disbursement 
Instructions (as defined in the Escrow Agreements and the agreed upon form of 
which is attached hereto as Exhibit A) to the escrow agents under the Escrow 
Agreements pursuant to sections 3.2 of the Escrow Agreements within one 
business day of the Effective Date; 

(f) on and subject to the occurrence of the Effective Date, all intercompany claims 
arising on or prior to February 24, 2010 that are asserted by the Canadian Debtors 
against the U.S. Debtor, including, without limitation, the Intercompany Claim 
asserted in the approximate amount of $135,920,395.00 that is the subject of 
pending litigation in front of the Bankruptcy Court, shall be disallowed in full.  
The Parties shall present the Bankruptcy Court with a consensual form of order, 
simultaneously with the filing and submission of this Agreement to the 
Bankruptcy Court and Canadian Court, disallowing such intercompany claims in 
their entirety and dismissing the pending litigation.  Pending the Effective Date, 
the hearing before the Bankruptcy Court shall be adjourned indefinitely; provided, 
however, that if this Agreement has not been filed and submitted for approval by 
the Bankruptcy Court and the Canadian Court on or prior to May 31, 2015, then 
such hearing shall be subject to rescheduling on seven days prior written notice; 

(g) the joint and several claims of the First Lien Lenders and all swap claims, in the 
aggregate amount of $424,897,392 (which reflects the reduction for the credit bid 
of $78,000,000), shall be allowed in their entirety in the full amount of such claim 
against each of the U.S. Debtor and each of the Canadian Debtors, and each such 
claim shall not be subject to any defenses of any kind, nor any objection, 
reduction, setoff or disallowance in either proceeding for any reason, including on 
account of any payments or distributions made on such claims by any other estate;
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(h) (i) the joint and several claims of the Second Lien Lenders, in an aggregate 
amount of $105,078,888 shall be allowed in their entirety in the full 
amount of such claim against the U.S. Debtor in the Chapter 11 Case and 
such claim shall not be subject to any defenses of any kind, nor any 
objection, reduction, setoff or disallowance for any reason, including on 
account of any payments or distributions made on such claims by the 
Canadian Debtors in the Canadian Proceeding; and

(ii) the Monitor and the Canadian Debtors have confirmed that, of the 
$105,078,888 face amount of the claims assertable by the Second Lien 
Lenders, certain of the Second Lien Lenders failed to file timely claims in 
the Canadian Proceeding. The total amount of claims timely filed against 
the Canadian Debtors by Second Lien Lenders is $97,816,491.36. 
Therefore, the joint and several claims of the Second Lien Lenders in the 
aggregate amount of not less than $97,816,491.36, shall be allowed in 
their entirety in the full amount of such claim asserted against each of the 
Canadian Debtors in the Canadian Proceeding, provided that any Second 
Lien Lenders who may need the approval of the Canadian Court to file 
their claims late and bring the total Second Lien claims filed to 
$105,078,888 in the Canadian Proceedings shall be entitled to bring 
motions to that effect before the Canadian Court and such motions shall 
not be opposed by any party to this Agreement. The claims asserted by the 
Second Lien Lenders against the Canadian Debtors shall not be subject to 
any defenses of any kind, nor any objection, reduction, setoff or 
disallowance for any reason, including on account of any payments or 
distributions made on such claims by the U.S. Debtor in the Chapter 11 
Case;

(i) each Party has reviewed this Agreement and has considered its terms in the 
context of the U.S. Plan, and in accordance therewith each Party has determined 
that it will affirmatively support the U.S. Plan and file a declaration indicating 
such affirmative support in the Chapter 11 Case;

(j) the Canadian Debtors, acting in consultation with the Monitor, undertake to use 
all commercially reasonable efforts, without undue delay, to distribute the balance 
of the sale proceeds and all other funds held by the Monitor by way of the 
Canadian Plan (as herein defined), which shall provide for distributions on a 
substantively consolidated basis and for the release contemplated by paragraph 
1(l) of this Agreement, the whole with a view of minimizing professional 
expenses and expediting distribution(s) in favour of the holders of allowed claims 
against the Canadian Debtors.  Each Party has reviewed this Agreement and has 
considered its terms in the context of such a Canadian Plan, and in accordance 
therewith each Party has determined that it will affirmatively support such a 
Canadian Plan;

(k) on the Effective Date, each Party hereby (A) finally and forever releases and 
discharges each other Party, its chapter 11 estate (if applicable), its estate pursuant 
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to the CCAA (if applicable), its current, former, and future affiliates, directors, 
officers, principals, employees, equity sponsors, administrators, agents, financial 
advisors, attorneys, accountants, investment bankers, consultants, representatives 
and other professionals (collectively, the “Released Parties”) from any and all 
claims (including derivative claims), demands, actions, causes and rights of 
action, lawsuits, debts, sums of money, accounts, covenants, contracts, 
controversies, agreements, obligations, promises, trespasses, damages, judgments, 
executions, losses and liabilities of any kind or nature whatsoever, whether at law, 
in equity or otherwise, whether known or unknown, contingent or absolute, 
suspected or unsuspected, disclosed or undisclosed, hidden or concealed, disputed 
or undisputed, liquidated or unliquidated, matured or unmatured, and whether or 
not accrued, and whether or not asserted or assertable in law, equity or otherwise, 
for, upon, or by reason of any act, omission or other matter, cause, or thing 
whatsoever, arising in any jurisdiction, state, or nation, which each Party ever 
had, may have had or now has (collectively, “Released Claims”), including, 
without limitation, Released Claims relating to, arising from or connected to, 
directly or indirectly, Estate Allocation, the Estate Allocation Issues, or any claim 
with respect to the exchange of funds transferred, held or received by any Party at 
or in contemplation of the Closing, the applicable exchange rate and the timing of 
clearance of such funds at Closing, and (B) agrees and covenants that it shall not 
support any other person or entity in asserting, or cause any other person or entity 
to assert, any Released Claim against any Released Party. Notwithstanding the 
foregoing, nothing in this Section 1(k) shall waive or release any Party from, and 
for the avoidance of doubt the defined term “Released Claims” shall exclude, any: 
(i) obligation arising out of this Agreement; (ii) any liability with respect to any 
potential recourse pursuant to, or contemplated by, section 36.1 of the CCAA 
from or against any persons or parties other than the First Lien Lenders, the 
Second Lien Lenders, the Purchaser or any of their affiliates, successors or 
assigns; (iii) continuing or ongoing covenants, agreements, undertakings or 
obligations provided for in Sections 2.1.3, 2.1.5, 2.1.6, 5.11, 5.13, 5.15, 5.16, 6.5, 
and 7.1.2(b) of the ASA;  (iv) any indemnity obligations to the First Lien Lenders, 
the Second Lien Lenders or the holders of swap claims relating to each such 
party’s credit agreement and/or ISDA, as applicable, and related agreements and 
security documents, and the claims in the aggregate amounts set forth in sections 
1(g) and 1(h) of this Agreement and the related rights that such first lien, second 
lien, and swap creditors may have as an undersecured creditor of each of the U.S. 
and Canadian Estates and (v) claims of the individual members of the Committee 
as against the U.S. Estate.  For the avoidance of doubt with respect to clause (iv) 
above, the First Lien Lenders and the Second Lien Lenders hereby state that they 
are unaware of any indemnity obligations owing to the First Lien Lenders, the 
Second Lien Lenders or the holders of swap claims other than professional fees 
incurred by such parties (which fee amounts, to the extent not covered by 
retainers held by such professionals or payable by the U.S. Debtor pursuant to 
orders of the Bankruptcy Court, would only be added to the unsecured claims of 
such First Lien Lenders or Second Lien Lenders) and subject to indemnification 
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under such party’s credit agreement and/or ISDA, as applicable, or related 
agreements or security documents;

(l) in consideration for the First Lien Lenders, the Second Lien Lenders and the 
Purchaser agreeing to and supporting the substantive consolidation of the 
Canadian Debtors’ estates, which results in the First Lien Lenders and the Second 
Lien Lenders receiving materially less than they would if the estates were not 
substantively consolidated, the Canadian Debtors and the Monitor agree that the 
plan of compromise to be submitted by the Canadian Debtors to their creditors in 
the Canadian Proceeding, in the form attached hereto as Exhibit B (the 
“Canadian Plan”) provides, in Section 5.2(2) thereof, for a comprehensive 
release of all claims or potential claims against the Released Lender Parties (as 
defined in the Canadian Plan) (the “Third Party Lender Release”), and the 
Monitor agrees that, in any reports or other communications to creditors or the 
Canadian Court in connection with such Canadian Plan, it will confirm that the 
substantive consolidation of the Canadian Debtors’ estates and the impact thereof 
on the First Lien Lenders, the Second Lien Lenders, the Purchaser and their 
affiliates represent a significant contribution on their part, making the Third Party 
Lender Release reasonable and appropriate in the circumstances; 

(m) with respect to stumpage fees and sylviculture costs of the Debtors invoiced by 
the Quebec Ministry of Energy and Natural Resources for periods prior to 
September 13, 2012, the Monitor has paid the amount of CDN$293,292.40, under 
reservation of its rights, to pay these in full.  In settlement of the dispute over 
responsibility for such charges, the Purchaser, the Canadian Debtors and the 
Monitor agree that such amount shall be split 50% to each of the Purchaser and 
the Canadian Debtors, and the Purchaser shall pay the amount of 
CDN$146,646.20 to the Monitor on or before the Effective Date; and 

(n) with respect to the audit being undertaken by the United States Internal Revenue 
Service of White Birch Paper Holdings Company (“WBPHC”), 
PricewaterhouseCoopers (as tax advisor to WBPHC) has agreed to cap their fees 
at $50,000.  In settlement of the dispute over responsibility for such fees, the 
Canadian Debtors, the U.S. Debtors and the Monitor agree that the Canadian 
Debtors and the U.S. Debtors shall share such fees 50% each, up to a maximum of 
$25,000 for each estate. 

2. All Parties acknowledge and agree that Ernst & Young Inc. acts herein in its 
representative capacity as the Monitor appointed by the Canadian Court in the CCAA 
Proceeding, and shall assume no personal liability whatsoever under the terms of this 
Agreement.

3. This Agreement contains the entire agreement between the Parties with respect to the 
subject matter hereof and supersedes all prior agreements, including, but not limited to, 
all proposals, letters of intent, or representations, written or oral, pertaining to the subject 
matter hereof.
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4. The illegality, invalidity, or unenforceability of any provision of this Agreement shall not 
affect the legality, validity or enforceability of any other provisions of this Agreement, 
which shall continue in full force and effect.  In the event that any of the provisions of 
this Agreement shall be held by a court or other tribunal of competent jurisdiction to be 
illegal, invalid, or unenforceable, the Parties shall use their best efforts to modify this 
Agreement in a timely manner to eliminate or change such illegal, invalid, or 
unenforceable provisions to conform to the Parties’ intentions as closely as possible in 
order that the transactions contemplated hereby are consummated as originally 
contemplated to the greatest extent possible.

5. This Agreement, and any disputes related thereto, will be governed by and be construed 
in accordance with the laws of the state of New York without regard to the rule of 
conflict of laws of the state of New York or any other jurisdiction that would require the 
application of the law of another jurisdiction.

6. This Agreement shall inure to the benefit of and be binding upon the Parties and their 
respective heirs, successors, and assigns.

7. Each of the Parties hereto agrees that irreparable damage would occur in the event that 
any provision of this Agreement were not performed in accordance with its specific terms 
or were otherwise breached.  It is accordingly agreed that any Party hereto will be entitled 
to an injunction to prevent a breach of this Agreement.

8. The failure of any Party to enforce a provision of this Agreement will not constitute a 
waiver of the Party’s right to enforce that provision.

9. Subject to Bankruptcy Court approval in the U.S. Debtor’s Chapter 11 Case and 
Canadian Court approval in the Canadian Proceeding, each of the Parties hereto 
represents and warrants that it has the authority to enter into this Agreement and to 
undertake the transactions contemplated hereunder and agrees to support the approval of 
this Agreement as a binding resolution of all disputed issues herein by both the 
Bankruptcy Court and the Canadian Court.

10. (1) This Agreement, which shall be appended as an exhibit to each of the U.S. Plan 
and the Canadian Plan, will be of no force and effect unless, on or before May 31, 
2015: (a) the U.S. Plan is confirmed by the Bankruptcy Court and the confirmation 
order specifically approves this Agreement; and (b) the Canadian Plan is 
sanctioned by the Canadian Court and the sanction order specifically approves this 
Agreement.  The order of the Canadian Court sanctioning the Canadian Plan and 
approving this Agreement will (A) specifically declare and order that the cash held 
by the Monitor, to be distributed in favour of holders of valid claims against the 
Canadian Debtors, will be distributed on a substantively consolidated basis under 
the Canadian Plan, (B) specifically provide that such substantive consolidation 
under the Canadian Plan shall be valid, enforceable and binding against the Parties, 
against all creditors of the Canadian Debtors and, notwithstanding any eventual 
bankruptcy of any or all of the Canadian Debtors, against any trustee in bankruptcy 
that may be appointed with respect to any of the Canadian Debtors. and (C) 
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specifically approve the Third Party Lender Release.  Each Party will support said 
orders to be rendered by the Bankruptcy Court and the Canadian Court.

(2) This Agreement shall also be conditional upon the following:

(a) the Canadian Plan and the U.S. Plan must be on terms acceptable to the 
First Lien Lenders, the Second Lien Lenders and the Purchaser, acting 
reasonably; 

(b) satisfaction or waiver of all of the conditions to both the confirmation of 
the U.S. Plan and the implementation of the Canadian Plan; and

(c) payment by the Purchaser of CDN$146,646.20 in favour of the Monitor, 
as provided by Section 1(m) hereto.   

11. Unless specifically mentioned otherwise, all amounts in this Agreement are expressed in 
U.S. currency.

12. This Agreement may be executed in two or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one agreement.  This 
Agreement may be executed by facsimile, PDF, or electronic signature, and such 
facsimile or PDF signature shall be treated as an original signature hereunder.
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IN WITNESS WHEREOF, the Parties hereby execute this Agreement by and through 
their duly authorized representatives as of the date first written above.

Agreed to and Accepted by: ESTATE BIPCO, LLC (f/k/a Bear Island Paper 
Company, L.L.C.)

Edward D. Sherrick

President
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Agreed to and Accepted by: BDCM Opportunity Fund II, L.P.

[Name]

[Title]
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Agreed to and Accepted by: Black Diamond CLO 2005-1 Ltd.

[Name]

[Title]
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Agreed to and Accepted by: Black Diamond CLO 2005-2 Ltd.

[Name]

[Title]
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Agreed to and Accepted by: Black Diamond CLO 2006-1 (Cayman) Ltd.

[Name]

[Title]
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Agreed to and Accepted by: Black Diamond International Funding Ltd.

[Name]

[Title]
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Agreed to and Accepted by: BDC Finance Ltd.

[Name]

[Title]



EXECUTION VERSION

6274235

Agreed to and Accepted by: The Official Committee of Unsecured 
Creditors of Estate BIPCO, LLC (f/k/a Bear 
Island Paper Company, L.L.C.)

[Name]

[Title]
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Agreed to and Accepted by: Estate WBPC Company

Edward D. Sherrick
President
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Agreed to and Accepted by: Estate SGPI Inc.

Edward D. Sherrick

President
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Agreed to and Accepted by: SSEC L.P.,
by a general partner, Estate WBPC Company

Edward D. Sherrick

President



EXECUTION VERSION

6274235

Agreed to and Accepted by: FFSGPI Inc.

Edward D. Sherrick

President
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Agreed to and Accepted by: FFSIA L.P.,
by a general partner, Estate WBPC Company

Edward D. Sherrick

President
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Agreed to and Accepted by: FFS L.P.,

by a general partner, Estate WBPC Company

Edward D. Sherrick

President
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Agreed to and Accepted by: Estate GCSI Inc.

Edward D. Sherrick

President
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Agreed to and Accepted by: Estate PML Inc.

Edward D. Sherrick

President
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Agreed to and Accepted by: Ernst & Young Inc.

Jean-Daniel Breton, CPA, CA, FCIRP  

Senior Vice President 

Monitor Appointed in the CCAA Proceedings, 
acting solely in its capacity as the Canadian 
Monitor and not acting in its personal 
capacity.
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Agreed to and Accepted by: BD White Birch Investment LLC

[Name]

[Title]
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EXHIBIT A 
Joint Written Instructions  

Canadian Estate Allocation Escrow Agreement 

BNY Trust Company of Canada 
c/o Ms. Moran Chiu 
320, Bay Street, 11th floor 
Toronto, Ontario M5H 4A6 
Tel: 416-933-8526  
Fax: 416-360-1711   
moran.chiu@bnymellon.com   

Re: Estate WBPC   

Ms. Chiu,  

These instructions are given to you pursuant to Section 3.2 of the Escrow Agreement dated 
September 13, 2012 (the Canadian Escrow Agreement) entered into between Bear Island Paper 
Company, L.L.C (the U.S. Seller), White Birch Paper Company and certain of its affiliates (the 
Canadian Sellers), B.D. White Birch Investment LLC (the Purchaser), the Monitor appointed 
in the CCAA proceedings of the Canadian Sellers (the Canadian Monitor), as well as BNY 
Trust Company of Canada in its capacity as escrow agent.  

You are hereby jointly instructed by the U.S. Seller, the Canadian Sellers, the Purchaser, and the 
Canadian Monitor, to disburse the funds in the amount of US$25,000,000 in principal, plus any 
accrued interest, held by you pursuant to the Canadian Escrow Agreement, in the following 
manner:    

Disbursement of US$2,982,585 to the U.S. Estate:    
To:   Estate BIPCO, LLC (f/k/a Bear Island Paper Company, L.C.C.)     
Bank:    
Account No:  
Transit:  

Disbursement of the balance, including any accrued interest, to the Canadian Estates:     
To:  Ernst & Young Inc., in its capacity as Monitor of 
  White Birch Paper Company et al,  
  800, Renée-Lévesque West, Suite 1900  
  Montreal (Québec) H3B 1X9  
Bank:   National Bank of Canada 
  600, de la Gauchetière West, Level A 
  Montreal (Québec) H3B 4L2  
Account No: 20-400-22  
Transit: 0001-1    
Swift Code: BNDCCAMMINT  
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The U.S. Seller:  ESTATE BIPCO, LLC (f/k/a Bear Island Paper 
Company, L.L.C.) 

  
  

 Edward D. Sherrick 
 President 
 

The Canadian Sellers: Estate WBPC Company (f/k/a White Birch 
Paper Company); Estate SGPI Inc. 
(f/k/a Stadacona General Partner Inc.); SSEC 
L.P. (f/k/a Stadacona L.P.), by general partner 
Estate WBPC Company; Estate FFSGPI Inc. 
(f/k/a F.F. Soucy General Partner Inc.); FFSIA 
L.P. (f/k/a F.F. Soucy, Inc. & Partners, Limited 
Partnership), by general partner Estate WBPC 
Company; FFS L.P. (f/k/a F.F. Soucy L.P.), by 
general partner Estate WBPC Company; Estate 
GCSI Inc. (f/k/a Arrimage de Gros Cacouna 
Inc.); and Estate PML Inc. (f/k/a Papier 
Masson Ltée)  

  
  
 Edward D. Sherrick 
 President 
 

The Purchaser: BD White Birch Investment LLC 

  
  

 [Name] 
 [Title] 
 
The Canadian Monitor: Ernst & Young Inc. 

  
  

 [Name] 
 [Title] 
 Monitor Appointed in the CCAA Proceedings, 

acting solely in its capacity as the Canadian 
Monitor and not acting in its personal 
capacity. 
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EXHIBIT A 

Joint Written Instructions  
U.S. Estate Allocation Escrow Agreement 

The Bank of New York Mellon 
c/o Ms. Alicia Strope, Specialty Products – Escrow  
525 William Penn Place, 38th floor  
New York, NY 10286  
Fax: 212-815-5875 
alicia.c.strope@bnymellon.com  

Re: Estate WBPC   

Ms. Strope,  

These instructions are given to you pursuant to Section 3.2 of the Escrow Agreement dated 
September 13, 2012 (the U.S. Escrow Agreement) entered into between Bear Island Paper 
Company, L.L.C (the U.S. Seller), White Birch Paper Company and certain of its affiliates (the 
Canadian Sellers), B.D. White Birch Investment LLC (the Purchaser), the Monitor appointed 
in the CCAA proceedings of the Canadian Sellers (the Canadian Monitor), as well as Bank of 
New York Mellon in its capacity as escrow agent.  

You are hereby jointly instructed by the U.S. Seller, the Canadian Sellers, the Purchaser, and the 
Canadian Monitor, to disburse the funds in the amount of US$19,500,000 in principal, plus any 
accrued interest held by you pursuant to the U.S. Escrow Agreement, to the Estate BIPCO, LLC.   

Disbursement of the funds to the U.S. Estate    
To:   Estate BIPCO, LLC (f/k/a Bear Island Paper Company, L.C.C.)     
Bank:    
Account No:  
Transit:  

 
 

[Signature page follows] 
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The U.S. Seller:  ESTATE BIPCO, LLC (f/k/a Bear Island Paper 
Company, L.L.C.) 

  
  

 Edward D. Sherrick 
 President 
 
The Canadian Sellers: Estate WBPC Company (f/k/a White Birch 

Paper Company); Estate SGPI Inc. 
(f/k/a Stadacona General Partner Inc.); SSEC 
L.P. (f/k/a Stadacona L.P.), by general partner 
Estate WBPC Company; Estate FFSGPI Inc. 
(f/k/a F.F. Soucy General Partner Inc.); FFSIA 
L.P. (f/k/a F.F. Soucy, Inc. & Partners, Limited 
Partnership), by general partner Estate WBPC 
Company; FFS L.P. (f/k/a F.F. Soucy L.P.), by 
general partner Estate WBPC Company; Estate 
GCSI Inc. (f/k/a Arrimage de Gros Cacouna 
Inc.); and Estate PML Inc. (f/k/a Papier 
Masson Ltée)  

  
  
 Edward D. Sherrick 
 President 
 
The Purchaser: BD White Birch Investment LLC 

  
  

 [Name] 
 [Title] 
 
The Canadian Monitor: Ernst & Young Inc. 

  
  

 [Name] 
 [Title] 
 Monitor Appointed in the CCAA Proceedings, 

acting solely in its capacity as the Canadian 
Monitor and not acting in its personal 
capacity. 

 




