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PETITION FOR LEAVE TO APPEAL
(Art. 13 of the “Companies Creditors Arrangement Act”
L.R.C. (1985) ch. C-36(the “CCAA”))

TO ONE OF THE JUDGES OF THE COURT OF APPEAL SITTING IN AND FOR THE
DISTRICT OF MONTREAL, THE APPELLANTS RESPECTFULLY SUBMIT AS
FOLLOWS:

A. INTRODUCTION

1. The Appellants seek leave to appeal from the judgment rendered from the bench by the
Honourable Robert Mongeon, J.C.S. on September 24, 2010, authorizing the sale of all of
the moveable and immovable, tangible and intangible, assets of the Debtors, concurrently

with those of Bear Island Paper Company, LLC, an American company affiliated with
the Debtors (jointly the “White Birch Group”) to the Mise en cause, BD White Birch
Investment LLC,

2. The judgment was rendered pursuant to the motion of the Debtors entitled Motion to
Approve the Sale of Substantially all the WB Group's Assets, which motion had not been
served on the interested parties, including the Appellants, until 13:58PM on
September 23, 2010, the afternoon before its presentation, as same appears from the copy
of said motion with the electronic transmission message thereof filed in support of the
present motion under Exhibit RA-1;

3. As well, the report of the Mise en cause Monitor on the proposed sale was not sent to the
Appellants until 6:53 PM on September 23, 2010, the evening before the hearing, as same
appears from the copy of said report with the electronic transmission message thereof
filed in support of the present motion under Exhibit RA-2;

4. The Appellants and the Mise en cause, Sixth Ave. Investment Co., LLC, were therefore
not able to transmit their contestation of said motion to the lawyers of the Debtors, the
Monitor and the other intervenors until 10:45PM in the evening of September 23, 2010,
as same appears from the copy of said contestation with the electronic transmission
message thereof filed in support of the present motion under Exhibit RA-3;

5. The trial and hearing of the motion in first instance lasted all of Friday, September 24,
and the judge gave his judgment orally about forty-five minutes after the end of the
hearing: he reminded the lawyers present on more than one occasion that he had only that
day to decide the motion;

6. The judgment was rendered orally and, while an order was issued by the Court on
September 28, as of the date hereof, the Appellants have not succeeded in obtaining a
transcript of the reasons for judgement;
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THE PARTIES

The Debtors operate, directly and indirectly, three pulp and paper plants in Quebec City,
Riviére-du-Loup and Masson-Angers, in the Province of Quebec. They took advantage of
the Companies Creditors Arrangement Act (the “CCAA”) to restructure and more
recently to liquidate themselves;

Bear Island Paper Company is a subsidiary of White Birch Paper Holding Company,
which operates a pulp and paper plant in the State of Virginia, United States of America:
it is subject to restructuring and then liquidation proceedings under Chapter 11 of the U.S.
Bankruptcy Code;

The Appellants are creditors of White Birch Group: they hold approximately 10% of the
loan secured by first ranking security on the fixed assets of the White Birch Group (the
“First Lien Loan”): their cumulative claim is in the order of US$48 million dollars. The

10.

11.

12.

13.

14.

Appellants and the other lenders of the First Lien Loan are hereinafter called the “First
Lien Lenders”,;

The Appellants are also unsecured creditors of the Debtors due to the expected material
deficiency in the realization of their security interest: like all unsecured creditors of the
White Birch Group, they should benefit from the proceeds of the realization of White
Birch Group’s current assets, which are free from any security interest other than in
favour of the interim financing authorized by the court under the CCAA that benefits
from a first ranking security on all the fixed assets and current assets of the White Birch
Group;

The Appellants incorporated the Mise en cause, Sixth Ave. Investment Co., LLC (“Sixth
Ave.”) to participate in the sale by auction of all or substantially all of the assets of the
White Birch Group. The auction took place in New York City, on Tuesday,
September 21, 2010, in furtherance of the Bidding Procedures approved by a previous
judgment of the court, a copy of which is filed in support of the present motion under
Exhibit RA-4;

The Mise en cause, BD White Birch Investment LLC was incorporated to participate in
the auction by the lenders representing approximately 65% of the First Lien Loan, being
Black Diamond Capital Management LLC, Credit Suisse Loan Funding LLC, Caspian
Capital Advisors LLC and their respective affiliated companies (jointly “Black
Diamond”);

Under the terms of the Bidding Procedures, the agent of the First Lien Lenders could
credit bid up to the full amount of the First Lien Loan. Black Diamond relied upon its
position as Majority Lender under the First Lien Loan and purported to direct the agent
of the First Lien Lenders to appoint Black Diamond as sub-agent for the purpose of
bidding up to the full amount of the First Lien Loan at the auction of September 21;

Consequently, at the September 21% auction, Black Diamond bid on the one hand on their
own behalf and on the other hand on behalf of all the First Lien Lenders, including the
Appellants;
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15.

16.
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Black Diamond and Sixth Ave. were the only two bidders to participate in the auction;

AUCTION OF THE ASSETS OF WHITE BIRCH GROUP

As evidenced from the report of the Monitor, Exhibit RA-2, at the closing of the auction
in New York on September 21:

(a) in its best offer, Black Diamond bid US$90 million in cash allocated to the
current assets, US$4.5 million in cash allocated to the fixed assets and
US$78 million of the First Lien Loan allocated only to the fixed assets located in
Canada;

(b) in its best offer, Sixth Ave. bid US$175 million, in cash, and of that amount, it
allocated to current assets US$136.7 million and, as to the remainder,
US$35.3 million, to fixed assets. The balance of US$3 million would serve to

17.

18.

19.

20.

reimburse the expenditures and legal fees of Black Diamond;

As provided for in the Bidding Procedures, Exhibit RA-4, the Debtors were required to
submit for the consideration of the Court the two best bids received at the auction (the
winning bid and the alternative bid), in this instance those of Black Diamond and Sixth
Ave.;

THE JUDGMENT APPEALED FROM

The judge of first instance limits himself essentially to note that the nominal value of the
offer of Black Diamond is superior to that of Sixth Ave. by $500,000 and that the bidding
had been held in accordance with the previous judgment of the Court;

In his judgment, the judge of first instance repeatedly refers to the Appellants as being
“bitter bidders”, and ignores entirely the fact that they are, above all, secured and
unsecured creditors of the Debtors for an aggregate amount in the tens of millions of
dollars;

Within any restructuring process governed by the CCAA, it is the Court’s prerogative to
authorize or not the sale of the assets of a debtor outside the ordinary course of business
as stated in Section 36 CCAA:

“36. (1) [Restriction on disposition of business assets] A debtor
company in respect of which an order has been made under this
Act may not sell or otherwise dispose of assets outside the ordinary
course of business unless authorized to do so by a court. ....

(3) [Factors to be considered] In deciding whether to grant the
authorization, the court is to consider, among other things,

(a) whether the process leading to the proposed sale or disposition
was reasonable in the circumstances;

(b) whether the monitor approved the process leading to the
proposed sale or disposition;
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(c) whether the monitor filed with the court a report stating that in
their opinion the sale or disposition would be more beneficial to
the creditors than a sale or disposition under a bankruptcy;

(d) the extent to which the creditors were consulted;

(e) the effects of the proposed sale or disposition on the creditors
and other interested parties; and

(f) whether the consideration to be received for the assets is
reasonable and fair, taking into account their market value.

29

21.  While paying lip service to Subsection 36(3) CCAA, the judgment appealed from entirely
ignores these factors and the evidence introduced in support thereof;

22. - More particularly, the judge of first instance has erred in law in omitting to take into
account:

(a) the effect of the proposed sale or disposition on the creditors and other interested
parties;

(b) whether the consideration to be received for the assets was reasonable and fair,
taking into account their market value, and

(©) whether the sale or disposition of the assets would be more beneficial to the
creditors than a sale or disposition under a bankruptcy;

23.  In this judgment, the Honourable Robert Mongeon, J.S.C.,

(a) has totally ignored the Contestation submitted by the Appellants by failing to rule,
notably, on the ability of Black Diamond, as holders of a majority of the First
Lien Loan to “credit bid” such loan in order to purchase not only the secured
property but the other assets of the Debtors as well, thus depriving all of the other
Creditors of the realizable value of such other assets;

(b) by so doing, the judgment allows the First Lien Lenders to widen the scope of
their security to all of the assets of the Debtors and to grab hold, without
consideration, of the inventory and accounts receivable of the Debtors although
their security interest initially bore on the fixed assets only;

(c) did not rule on the blatant conflict of interest of Black Diamond that, after
manoeuvring to be designated as agent for all of the First Lien Lenders at the
auction, acted both in its selfish interest and as agent for all of the other First Lien
Lenders.

(d) ignores the fact that at the auction, Black Diamond, acting as bidder for its own
account and as agent for the other First Lien Lenders, deliberately chose, as agent,
to exclude from its credit bid some of the assets secured by the security, namely
the U.S. fixed assets. In so doing, Black Diamond kept for their sole benefit the
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value of the U.S. fixed assets and deprived the other First Lien Lenders from the
realizable value of the secured property so diverted,

(e) has totally ignored the evidence showing that the offer of Black Diamond offers
less to the ordinary creditors than what they could expect to receive by way of a
dividend in the event of a bankruptcy;

® has ignored the fact that the Monitor, in paragraph 45 of its report dated
August 10, 2010, filed in support hereof as Exhibit RA-5, had properly stated the
principles applicable to the allocation of the purchase price between the current
assets (such as accounts receivable and inventories) and the fixed assets (such as
the buildings and machinery), and that the only offer complying with such an
allocation is the alternative bid of Sixth Ave.;

(2) has ignored the fact that the offer of Black Diamond obliges the other First Lien

24.

25.

26.

27.

28.

Lenders not only to lose the realizable value of their security situated in the
United States, but to receive only a minority interest in assets impossible to value;

CREDIT BIDDING

The Bidding Procedures previously approved by the Court, Exhibit RA-4, allowed the
applicable agent under the interim financing of the Debtors and the applicable agent
under the First Lien Credit Agreement to credit bid pursuant to Section 363(k) of the U.S.
Bankruptcy Code “and other applicable law”;

Credit bidding allows a secured creditor to bid up to the full amount of its secured debt
for the purchase of property secured in its favour, irrespective of its market value. By
being allowed to credit bid, a secured creditor has the choice between (i) keeping the
secured property without disbursing the purchase price that would in any event be
payable to him or (ii) allowing the secured property to be sold to a third party and receive
the sale proceeds applicable to his security interest;

The judge of first instance erred in considering that the sole means of comparing two
competing and asymmetrical bids is by looking at the nominal aggregate price indicated
in each when in fact it is evident that a cash only bid cannot be compared on a parity
basis with a bid consisting of cash and a credit bid;

Of the two bids that were presented to the judge of first instance, Black Diamond’s bid
attributed a value in cash of US$90 million to current assets and US$78 million by way
of credit bid to the fixed assets in Canada, such allocation having the effect of benefitting
Black Diamond exclusively to the detriment of the rest of the creditors of the White Birch
Group;

The other bid that was presented to the judge of first instance being the bid of Sixth
Avenue, attributed a value in cash of US$136 million to the current assets and the balance
being attributed to the fixed assets, such allocation having the effect of benefitting all of
the creditors of the White Birch Group;
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It is precisely the Sixth Avenue bid that best avoids the admonition of Monitor articulated
in paragraph 44 of his August 10™ report:

“...a strategic allocation of value to benefit the First Term Loan
lenders at the expense of the ordinary unsecured creditors, in view
of the fact that the sponsor of BDWBI (Black Diamond) purport to
hold 65.5% of the First Term Loan debt.”

Where there are before the Court two competing and asymmetrical bids which benefit
different classes of creditors the Court must consider what is fair and reasonable and take
into account the market value of the assets as required by Subsection 36(3)(f) of the
CCAA;

The judge of first instance erred in law, and failed to exercise his discretion appropriately,
by ignoring the fact that the only reason that the Black Diamond bid for the total package

32.

33.

34.

35.

36.

of assets to be sold appeared to be US$500,000 higher than the Sixth Ave. bid was that
the Black Diamond offer included a non-cash credit bid for the fixed assets of $78
million, whereas Sixth Ave. offered all cash for the same package of assets;

Black Diamond took care to profess that the credit bid was allocated only to a portion of
the fixed assets, but by acceding to that allocation, the judge of first instance confused
form with substance, and in effect allowed Black Diamond to employ and arbitrary an
unilateral allocation by itself to impose a result that favours Black Diamond to the
detriment of all other creditors;

The effect of looking only at the nominal amount of the Black Diamond bid, without
considering the impact of the fact that US$78 million of it was a non-cash credit bid,
would be to allow Black Diamond to use a worthless claim (as there is no evidence that
the fixed assets are worth anything remotely approaching US$78 million) as “currency”
to acquire the current assets on a going-concern basis for a price that is, at best, their
liquidation value — all to the detriment of creditors other than Black Diamond;

The Appellants do not object to a secured creditor bidding the debt secured by its
collateral to acquire that collateral and accept, for the sake of argument, that when a
secured creditor bids the debt secured by its collateral to acquire that property the bid
should be valued on the basis that $1.00 of debt bid is equivalent to $1.00 of cash bid for
the same property, since that cash would go back to the secured creditor. The erroneous
decisions of the judge of first instance involves more than that;

The error committed by the judge of first instance, rather, was to treat the package of
assets for sale in the same manner as if it was a homogeneous mass in which none of the
bidders had a security interest and to compare the two bids as if they both were all cash.
In so doing the judge misapprehended what Section 36 of the CCAA required him to
consider and failed to assess which of the two bids put before him was the “best”, not
merely (on a nominal basis that equates a bid of worthless debt with cash) which was the
“highest”;

In fact, not only does the amount allocated to the fixed assets by way of a credit bid not
reflect the market value of such assets but the credit bid itself was used as a tool to
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deprive the unsecured creditors of the value of the current assets which is precisely what
Subsection 36(3)(f) of the CCAA intends to prevent;

To permit the use of credit bidding in a manner that does not reflect the market value of
the underlying assets is to indirectly permit a secured creditor with security on certain
assets to use such limited security and extend it over unencumbered assets that are for the
benefit of all of the creditors;

Thus, the error of law of the judge of first instance is causing irreparable prejudice to the
ordinary creditors of the Debtors, including the Appellants, by depriving them of at least
US$23 million of realizable value of the current assets of the Debtors on which Black
Diamond and the other First Lien Lenders do not hold security, as appears notably from
the chart introduced in evidence by Mr. Jean Robillard, CA., CIRP, the expert witness for
the Appellants, copy of which is being filed in support of this motion as Exhibit RA-6;

39.

40.

41.

42,

43.

44.

Furthermore, the judge in first instance also erred in law in the course of the inquiry by
stating that he had not to take into account the alternative bid of Sixth Ave. and
ultimately would only allow the introduction of Exhibit RA-6 under reserve and with the
outmost reticence;

BLACK DIAMOND’S BREACH OF THEIR FIDUCIARY DUTIES

The judge of first instance also erred in law and failed to exercise his discretion properly
by failing to take into account the fact that Black Diamond abused their mandate as agent
for all the First Lien Lenders by bidding their claim only on certain secured assets,
leaving aside certain secured assets for their exclusive benefit for a “nominal”
consideration;

As evidenced by the transcription of the auction filed in support of this motion as Exhibit
RA-7, Black Diamond first meant to bid the First Lien Loan on the Leduc sawmill only
and would probably have continued to do so up to the total amount of the First Lien Loan
had not the Debtors and the Monitor considered such conduct as being totally abusive to
the point that they could not take such a bid into account;

Oddly enough, the Debtors and the Monitor allowed Black Diamond to act in such a
fashion as long as the credit bid of the First Lien Loan extended to the whole of the
Canadian fixed assets and only diverted the U.S. fixed assets for the sole benefit of Black
Diamond,;

The judge of first instance erred in law in the application of Subsection 36(3)(¢) CCAA
and he failed to exercise his discretion properly by ignoring the fact that by receiving the
U.S. fixed assets for their exclusive benefit to the prejudice of the other First Lien
Lenders, Black Diamond have blatantly placed themselves in a position to prefer their
own interest to those of the other First Lien Lenders of which they were the mandataries,
in breach of their fiduciary duties as sub-agent for the agent of all the First Lien Lenders;

This error of law and fact is causing an immediate and irreparable prejudice to the
Appellants by depriving them of their rightful participation in the realizable value of the
U.S. fixed assets of the White Birch Group;
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46.
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A SALE THAT IS NOT MORE BENEFICIAL TO THE CREDITORS

The judge of first instance also ruled contrary to the evidence by failing to take into
account the evidence introduced to the effect that a sale under a bankruptcy would have
been more beneficial to the unsecured creditors than the proposed sale to Black Diamond;

As appears from the Monitor’s Report dated August 10, 2010, Exhibit RA-5, the
dividend that would be available to the unsecured creditors in the event of a bankruptcy
was estimated at US$19 million while the Black Diamond offer leaves only US$4 million
for the unsecured creditors;

Except for Black Diamond themselves, none of the other creditors of the White Birch
Group derives a benefit from Black Diamond’s bid as compared to Sixth Ave.’s bid;

If the judge of first instance had not failed to take into account the factors stated in

49.

50.

51.

52.

53.
54.

Subsection 36(3) CCAA, he would have refused to approve the sale of the assets of the
White Birch Group to Black Diamond;

CRITERION TO BE APPLIED IN AN APPLICATION FORLEAVE TO APPEAL

In considering whether leave to appeal should be granted, the court must consider four
factors:

(1)  whether the point on appeal is of significance to the practice;
(2)  whether the point raised is of significance to the action itself;

(3)  whether the appeal is prima facie meritorious or, on the other hand, whether it is
frivolous; and

“ whether the appeal will unduly hinder the progress of the action.

Section 36 CCAA being recent law, the present case is a precedent in considering the role
of the tribunal in authorizing or not the liquidation of the assets of a debtor under the
protection of the CCAA especially the factors mentioned at Subsections 36(3)(c), (¢) and

®;

The present case is also a precedent in Canada, and even in the United States of America,
with respect to the use of credit bidding to purchase assets that are not subject to the
security being bid. The decision rendered sets a dangerous precedent as it could allow
secured creditors with security on specific assets to expand their security on
unencumbered assets;

It is in the interest of all the creditors of the Debtors, other than Black Diamond, that
permission to appeal be granted,

For the reasons explained at length in paragraphs 18 to 49, the appeal is well founded;

The summary hearing of the present appeal will not cause significant harm to the process
of liquidating the assets of the Debtors, given that the envisaged sale need not take place
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prior to November 19, as it appears from the pertinent extracts of the draft sale agreement
between White Birch and Black Diamond produced in support of the present Motion as
Exhibit RA-8;

WHEREFORE, MAY IT PLEASE THE COURT TO:
GRANT the present motion;

AUTHORIZE the Appellant to appeal from the judgment issued by the Honourable
Robert Mongeon, j.c.s. on September 24, 2010, granting the Motion to Approve the Sale
of Substantially All the WB Group’s Assets;

SET the hearing of the appeal at the earliest available date;

ORDER the Petitioners to serve the Respondents and the Mises en cause and to file with
the Clerk of the Court not later than 10 days after granting permission to appeal, four
copies of an argument not exceeding 15 pages, exhibits that would have normally
constituted Schedules I, IT and III of their factum, and their sources;

ORDER the Respondents and the Mises en cause to serve the other parties and to file
with the Clerk of the Court not later than 10 days after service of the Appellant’s
argument and its schedules, four copies of an argument not exceeding 15 pages, their
additional documentation and their sources;

ORDKER the Parties to prepare their presentations in accordance with the standards set
forth at Articles 9, 53 and paragraphs 68 (b), (c), (d) and (g) of the Rules of the Court of
Appeal of Québec in Civil Matters,

AT THE APPROPRIATE TIME AND PLACE, MAY IT PLEASE THE COURT OF
APPEAL TO:

GRANT the appeal of the Appellants, with costs;

QUASH the judgment appealed from, and, proceeding to render the judgment that should
have been rendered;

DISMISS the Respondents’ Motion to Approve the Sale of Substantially All the WB
Group’s Assets with costs;

REFER the matter to the Commercial Division of the Superior Court for the district of
Montreal to consider whether it should authorize the sale of the assets of the Debtors
pursuant to the Alternative Bid of the Mise en cause Sixth Ave. Investment Co, LLC, as
contemplated by the Bidding Procedures, Exhibit RA-4.

Montréal, October 15, 2010

o ’ 5
Feen /<Q/‘/l ,L"C\/Lfi‘/h’ﬁ CUA%: IL(OZ/C‘/I/\
Fasken Martineau DuMoulin S.E.N.C.R.L., s.r.l.
Attorneys for the Appellants
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AFFIDAVIT

I, the undersigned, Alain Riendeau, lawyer, having my professional address at 800 Place
Victoria, Suite 3700, in the city and district of Montreal, Province of Quebec, H4Z 1E9, do
solemnly declare:

1. I am one of the attorneys acting on behalf of the Appellants in the present case;

2. The veracity of the facts alleged in the Motion appears from the Court record.

AND I HAVE SIGNED:

ALAIN RIENDEAU

Solemnly affirmed before me, in
Montreal, on October 15, 2010
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NOTICE OF PRESENTATION

TO: SEE ATTACHED SERVICE LIST

TAKE NOTICE that the present Motion for Leave to Appeal be presented for adjudication
before one of the honourable judges of the Court of Appeal, sitting in and for the district of
Montreal on October 25, 2010 at 9:30 a.m. or so soon thereafter as counsel may be heard, in
Room RC-18 of the Edifice Ernest-Cormier, located at 100 Notre-Dame Street East, Montreal,
Quebec, H2Y 4B6.

DO GOVERN YOURSELVES ACCORDINGLY.

Montréal, this October 15, 2010

/a/\/@/u. /énu Arwos LDU/(/O)HCM«

Fasken Martineau DuMoulin LLP
Attorneys for Appellants
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COURT OF APPEAL

IN THE MATTER OF THE PLAN OF
COMPROMISE AND ARRANGEMENT
PROPOSED BY:

WHITE BIRCH PAPER HOLDING
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-and-
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-and-

BLUEMOUNTAIN CREDIT
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-and-
BLUEMOUNTAIN TIMBERLINE LTD.
-and-

BLUEMOUNTAIN DISTRESSED MASTER
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-and-

LOMBARD GENERAL INSURANCE
COMPANY OF CANADA

-and-

MACQUARIE AMERICAS CORP.

-and-
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Vs.
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WHITE BIRCH PAPER COMPANY
-and-

STADACONA GENERAL PARTNER INC.
-and-

BLACK SPRUCE PAPER INC.

-and-

F.F. SOUCY GENERAL PARTNER INC.
_-and-

3120772 NOVA SCOTIA COMPANY
-and-

ARRIMAGE DE GROS CACOUNA INC.
-and-

PAPIER MASSON LTEE

Debtors — RESPONDENTS
-and-
ERNST & YOUNG INC.
Monitor, MISE EN CAUSE

-and-

STADACONA LIMITED PARTNERSHIP
-and-

F.F. SOUCY LIMITED PARTNERSHIP
-and-

F.F. SOUCY, INC. & PARTNERS, LIMITED
PARTNERSHIP

Mises en cause — MISES EN CAUSE

-and-

SIXTH AVE. INVESTMENT CO., LLC.
Intervenor — MISE EN CAUSE

-and-

BD WHITE BIRCH INVESTMENT LLC
Intervenor — MISE EN CAUSE
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LIST OF EXHIBITS

PIECE RA-1 :

PIECE RA-2 ;

PIECE RA-3 :

PIECE RA-4 :
PIECE RA-5:
PIECE RA-6 :
PIECE RA-7 :
PIECE RA-8 :

Motion of the Debtors entitled Motion to Approve the Sale of Substantially
all the WB’s Group’s Assets with the electronic transmission message;

Report of the Mise en cause Monitor with the electronic transmission
message;

Contestation of the Appellants and the Mise en cause, Sixth Ave.
Investment Co., LLC,

Amended Bidding Procedure;

Monitor’s Report dated August 10, 2010;

Table prepared by Mr. Jean Robillard, expert witness for the Appellants;
Transcription of the auction;

Assets sale agreement between White Birch and Black Diamond.

Montréal, this October 15, 2010

~ \ / —
«,Z;/,“f '/)L/<17/l/| [IM&/L (L//) U(‘/l/\’)‘/ U}/(@O LVL-\
Fasken Martineau DuMoulin LLP

Attorneys for Appellants
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Service list as of October 14, 2010, as provided by the attorney representing the debtor
companies. The Monitor does not make any representation whatsoever regarding the
completeness or accuracy of this list. For any modification to the list after the above-
mentioned date, the reader is invited to contact the attorney for the debtor, to obtain an
updated version of the service list.

La liste pour fins de signification en date du 14 octobre 2010 a été fournie par I'avocat
représentant fes sociétés débitrices. Le controleur ne fait aucune représentation quelle
gu'elle soit quant a I'exactitude de cette liste. Pour toute modification a la liste aprés la date
susmentionnée, le lecteur est invité 3 communiquer avec I'avocat du débiteur, pour obtenir
une version a jour de la liste

CANADA SUPERIOR COURT
(Commercial Division)
The Companies’ Creditors Arrangement Act

PROVINCE OF QUEBEC IN THE MATTER OF THE PLAN OF
DISTRICT OF MONTREAL ARRANGEMENT AND COMPROMISE
No.: 500-11-038474-108 OF:

WHITE BIRCH PAPER HOLDING

COMPANY

-and-~

WHITE BIRCH PAPER COMPANY
-and-

STADACONA GENERAL PARTNER INC,
-and-

BLACK SPRUCE PAPER INC.

-and-

F.F. SOUCY GENERAL PARTNER INC.
-and-

3120772 NOVA SCOTIA COMPANY
-and-

ARRIMAGE DE GROS CACOUNA INC,
-and-

PAPIER MASSON LTEE
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Petitioners
-and-
ERNST & YOUNG INC.
Monitor
-and-
STADACONA LIMITED PARTNERSHIP
-and-
F.F. SOUCY LIMITED PARTNERSHIP
-and-

E.F. SOUCY, INC. & PARTNERS, LIMITED
PARTNERSHIP

Mises en Cause

STIKEMAN ELLIOTT LLP ' KIRKLAND & ELLIS LLP
1155 René-Lévesque Boulevard West 601 Lexington Avenue
Suite 4000 New York, New York 10022
Montréal, Québec United States of America
H3B 3V2 Telecopier: (212) 446-6460

Telecopier: (514) 397-3222
Michael A. Cohen

Jean Fontaine michael.a.cohen@kirkland.com
jfontaine@stikeman.com Telephone: (212) 446-4864

Telephone: (514) 397-3337
Richard M. Goldman

Matthew Liben richard. goldman@kirkland.com
mliben@stikeman.com Telephone: (212) 446-5943

Telephone: 514 397-3115
American attorneys for the Petitioners

Attorneys for the Petitioners
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KIRKLAND & ELLIS LLP
300 North LaSalle Street
Chicago Illinois 60654
United States of America
Telecopier: (312) 862-2200

Adam J. Goldstein

adam. goldstein@kirkland.com
Telephone: (312) 862-7083

American attorneys for the Petitioners

ERNST & YOUNG INC.

800 René-Lévesque West

Suite 1900

Montréal, Québec

H3B 1X9

Telecopier: (514) 395-4933

Martin Rosenthal
martin.rosenthal@ca.ey.com
Telephone: (514) 879-6549

Mr. Michel Marleau

Michel. Marleau@ca.ey.com
Telephone: (514) 874-4457

Jean-Daniel Breton
jean-daniel breton@ca.ey.com
Telephone: (514) 874-4455

Monitor

#105627086 v1

TROUTMAN SANDERS LLP
P.O. Box 61185

222 Central Park Drive

Suite 2000

Virginia Beach, Virginia 23462
United States of America
Telecopier: (757) 687-1505

Jonathan L. Hauser
jonathan.hauser@troutmansanders.com
Telephone: (757) 687-7768

American attorneys for the Petitioners

OGILVY RENAULT LLP

1 Place Ville-Marie, Suite 2500
Montréal, Québec, H3B 1R1
Telecopier: (514) 286-5474

Louis Gouin
leouin@ogilvyrenault.com
Telephone: (514) 847-4425

Attorneys for Monitor




OSLER, HOSKIN & HARCOURT LLP
1000 de la Gauchetiere Street West
Suite 2100

Montréal, Québec

H3B 4W5

Telecopier: (514) 904-8101

Sandra Abitan
sabitan@osler.com
Telephone: (514) 904-5648

Attorneys for the DIP Lenders

DAVIES WARD PHILLIPS &
VINEBERG S.E.N.C.R.L, s.r.L
1501 avenue McGill College
26t Floor

Montréal, Québec

H3A 3N9

Telecopier: (514) 841-6499

Denis Ferland
dferland@dwpv.com
Telephone: (514) 904-5648

Christian Lachance
clachance@dwpv.com
Telephone: (514) 841-6576

Attorneys for the Second Lien Term Loan

Lenders
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OSLER, HOSKIN & HARCOURT LLP
Box 50

1 First Canadian Place

Toronto, Ontario

M5X 1B8

Marc S. Wasserman
mwasserman@osler.com
Telephone: (416) 862-4908

Attorneys for the DIP Lenders

KUGLER KANDESTIN LLP
1 Place Ville-Marie

Suite 2101

Montreal,Quebec

H3B 2C6

Telecopier: (514) 874-8424

Gordon Levine
glevine@kugler-kandestin.com
Telephone: (514) 878-2861

Canadian attorneys for AT&T Services
Inc.



BCF, LLP

1100 René-Lévesque Boulevard West
25th Floor

Montréal, Québec

H3B 5C9

Telecopier: (514) 397-8515

Bertrand Giroux

bg@bcf.ca
Telephone: (514) 397-6935

Attorneys for Kemira Chemicals, inc.

and Kemira Chemicals Canada inc.

TRUDEL NADEAU S.EN.C.R.L.
2500-300 Léo Pariseau

Place du Parc

Montréal, Québec

H2X 4B7

Telecopier: (514) 499 0312

Yves Saint-André
ysaint-andre@trudelnadeau.com
Telephone: (514) 849 5754

Louise-Héléne Guimond

Ihguimond@trudelnadeau.com
Telephone: (514) 849 5754

Attorneys for Le Syndicat Canadien des

Communications, de L'énergie et du
Papier
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GILBERT SIMARD TREMBLAY
1200 McGill College Avenue
Suite 1800

Montréal, Québec

H3B 4G7

Telecopier: (514) 394-0014

Julie Lavertu

jlavertu@gstlex.com
Telephone: (514) 394-2713

Pierre-Stéphane Poitras
ppoitras@gstlex.com
Telephone: (514) 394-2712

Attorneys for KSH Solutions Inc.

BELANGER SAUVE, LLP
90, rue des Casernes
Trois-Riviéres, Québec
G9A 5G9

Telecopier: (819) 379-1221

Jean-Eric Guindon
jeguindon@belangersauve.com
Telephone: (819) 379-1221

Attorneys for Service d’Impartition
Industriel




GRAVEL BERNIER VAILLANCOURT
Edifice Iberville Trois

2960 Laurier Boulevard

Suite 500

Québec, Québec

G1V 451

Telecopier: (418) 652-1844

Marc-André Gravel
magravel@gbvavocats.com
Telephone: (418) 656-1313

Attorneys for EnGlobe Corp. (f.a.s.r.s.
Biogénie)

MCGUIREWOODS LLP
One James Center

901 East Cary Street
Richmond, Virginia 23219
United States of America
Telecopier: (804) 698-2078

Dion W. Hayes
dhayes@mcguirewoods.com
Telephone: (804) 775-1144

American attorneys for The Toronto-

GOODMANS LLP

Bay Adelaide Centre

333 Bay Street

Suite 3400

Toronto, Ontario

MB5H 257

Telecopier: (416) 979-1234

David Bish

dbish@goodmans.ca
Telephone: (416) 597-6276

Canadian attorneys for The Toronto-
Dominion Bank

MCGUIREWOODS LLP

1345 Avenue of the Americas

7t Floor

New York, New York 10105-0106
United States of America
Telecopier: (212) 548-2178

Ben Iselin
biselin@mcguirewoods.com
Telephone: (212) 548-2158

American attorneys for The Toronto-

Dominion Bank
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BORDEN LADNER GERVAIS LLP
1000 de la Gauchetiere Street West
Suite 900

Montréal, Québec

H3B 5H4

Telecopier: (514) 954-1905

Marc Duchesne

mduchesne@blgcanada.com
Telephone: (514) 954-3102

Mathieu Lévesque
malevesque@blgcanada.com
Telephone: (514) 954-3122

Attorneys for the Official Committee of
Unsecured Creditors of Bear Island
Paper Company, L.L.C.

GRAVEL BERNIER VAILLANCOURT
Edifice Iberville Trois

2960 Laurier Boulevard

Suite 500

Québec, Québec

G1V 451

Telecopier: (418) 652-1844

Eric Savard
esavard@gbvavocats.com
Telephone: (418) 656-1313

Attorneys for Les Entreprisbs Forestieres

HUNTON & WILLIAMS LLP
Riverfront Plaza, East Tower
951 East Byrd Street
Richmond, Virginia 23219
United States of America
Telecopier: (804) 788-8200

Tyler P. Brown

tpbrown@hunton.com
Telephone: (804) 788-8218

Benjamin C. Ackerly

backerly@hunton.com
Telephone: (804) 788-8218

Jason W. Harbour
jharbour@hunton.com
Telephone: (804) 788-8218

American Attorneys for the Official
Committee of Unsecured Creditors of
Bear Island Paper Company, L.L.C.

LANGLOIS KRONSTROM
DESJARDINS, S.E.N.C.R.L.
801 Grande Allée Street West
Suite 300

Québec, Québec

Gi1s1C1

Telecopier: (418) 650-7075

Alain Robitaille
alain.robitaille@lkd.ca
Telephone: (418) 650-7026

Attorneys for Transit Henri IV inc.

Serge Bureau Inc.
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LAPOINTE ROSENSTEIN
MARCHAND MELANCON,
S.E.N.C.R.L

1250 René-Lévesque Boulevard West
Suite 1400

Montreal, Quebec

H3B 5E9

Telecopier: (514) 925-5089

André Rousseau
andre.rousseau@lrmm.com
Telephone: (514) 925-6389

Attorneys for FCR, LLC (formerly FCR,

Inc.), a division of Casella Waste
Systems Inc.
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LANGLOIS KRONSTROM
DESJARDINS, S.E.N.C.R.L.
1002 Sherbrooke Street West
28t Floor

Montreal, Quebec

H3A 3L6

Telecopier: (514) 845-6573

Gerald N. Apostolatos

gerry.apostolatos@lkd.ca
Telephone: (514) 842-9512

Tina Hobday

tina.hobday@lkd.ca
Telephone: (514) 842-9512

Attorneys for Le comité de retraite du
régime complémentaire de retraite du
personnel non-syndiqué de F.F. Soucy,
Le comité de retraite du régime de
retraite des employés non-syndiqués de
PML and Le Comité de retraite du régime
de retraite des employés non-syndiqués
de Stadacona




LANGLOIS KRONSTROM

DESJARDINS, S.E.N.C.R.L.

801 Grande-Allée Street West
Suite 300

Quebec, Quebec

G151C1

Telecopier: (418) 650-7075

Francois LeBel
francois lebel@lkd.ca
Telephone: (418) 650-7000 poste 7022

Attorneys for Le comité de retraite du
régime complémentaire de retraite du
personnel non-syndiqué de F.F. Soucy,
Le comité de retraite du régime de
retraite des employés non-syndiqués de

PML and Le Comité de retraite du
régime de retraite des employés non-
syndiqués de Stadacona
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FASKEN MARTINEAU DUMOULIN
LLP

Stock Exchange Tower

Suite 3700

800 Place Victoria

PO Box 242

Montreal, Quebec

H47 1E9

Telecopier: (514) 397 7600

Serge Guérette

sguerette@fasken.com
Telephone: (514) 397 7461

Luc Morin
Imorin@fasken.com
Telephone: (514) 397-5121

Alain Riendeau
ariendeau@fasken.com
Telephone: (514) 397-7678

Xénophon Martis
xmartis@fasken.cqm
Telephone: (514) 397-7509

Attorneys for Bluemountain Capital
Management, LLC, Steelhead Partners
LLC, Lombard General Insurance
Company of Canada, by its investment
manager, Hamblin Watsa Investment
Counsel Ltd., Macquarie Bank Limited
and MFP Pariners, L.P,




LAVERY, DE BILLY S.E.N.C.R.L.

1 Place Ville-Marie

40t Floor

Montreal, Quebec

H3B 4M4

Telecopier: (514) 8§71-1522

Jean-Yves Simard

jysimard@lavery.ca
Telephone: (514) 877-3039

Jonathan Warin
jwarin@lavery.ca
Telephone: (514) 878-5616

Attorneys for BD White Birch
Investment LLC

HOGAN LOVELLS US LLP
875 Third Avenue

New York, New York 10022
United States of America
Telecopier: (212) 918-3100

Ira Greene
ira.greene@hoganlovells.com
Telephone: (212) 918-3008

Dena Copulsky Kaufman

dena.kaufman@hoganlovells.com
Telephone: (212) 918-3552

American attorneys for Dow Jones &

Company, Inc.

#10527086 vi

-10 -

GOODMANS LLP

Bay Adelaide Centre

333 Bay Street

Suite 3400

Toronto, Ontario

MB5H 257

Telecopier: (416) 979-1234

L. Joseph Latham

jlatham@goodmans.ca
Telephone: (416) 597-4211

Brendan O’Neill
boneill@goodmans.ca
Telephone: (416) 849-6017

Attorneys for BD White Birch Investment

LLC

FRASER MILNER CASGRAIN LLP

1 Place Ville-Marie

Suite 3900

Montreal Quebec

H3B 4M7

Telecopier: (514) 866-2241

Roger P. Simard
roger.simard@fmc-law.com

Telephone: (514) 878-5834

Canadian attorneys for Dow Jones &

Company, Inc,



FRASER MILNER CASGRAIN LLP
1 First Canadian Place

100 King Street West

Toronto Ontario

M5X 1B2

Telecopier: (416) 863-4592

Shayne Kukulowicz
Shavne. kukulowicz@fmc-law.com
Telephone: (416) 863-4740

Canadian attorneys for Dow Jones &
Company, Inc,
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MCMILLANLLP

1000 Sherbrooke Street West
Suite 2700

Montreal, Quebec

H3A 3G4

Telecopier: (514) 987-1213

Marc-André Morin
marc-andre. morin@mcmillan.ca
Telephone: (514) 987-5082

Attorneys for GE Canada Equipment
Financing G.P,



