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Court File No.: CV-09-8247-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OF ARRANGEMENT OF
GRANT FOREST PRODUCTS INC., GRANT ALBERTA INC., GRANT FOREST
PRODUCTS SALES INC. and GRANT U.S. HOLDINGS GP

NOTICE OF MOTION
(Returnable October 22, 2012)

TAKE NOTICE THAT West Face Long Term Opportunities Limited Partnership, West
Face Long Term Opportunities (USA) Limited Partnership, West Face Long Term Opportunities
Master Fund L.P. and West Face Long Term Opportunities Global Master L.P. (together, the
“West Face Funds™), by their advisor West Face Capital Inc. (“WFCI”) will make a motion to
a Judge presiding over the Commercial List on Monday, October 22, 2012 at 10:00 a.m., or as

soon after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order:

(a) if necessary, abridging and validating the timing and method of service of this

Notice of Motion and the Motion Record herein;

(b) substituting the West Face Funds in the place of G.E. Canada Leasing Services
Company (“GE Canada”) as the Applicant Creditor(s) in the Application for
Bankruptcy Order issued against Grant Forest Products Inc. (“GFPI”) on March 19,
2009 (the “First Bankruptcy Application”), with such further amendments to the

Application for Bankruptcy Order as are appropriate in the circumstances;
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(¢) in the alternative to paragraph (b), lifting the stay of proceedings set out in the
Order of the Honourable Mr. Justice Newbould made in these proceedings on June
25, 2009 (the “Initial Order”), as extended from time to time (the “Stay”) to
permit one or more of the West Face Funds to issue an Application for Bankruptcy
Order in respect of GFPI (the “Alternative Bankruptcy Application”)

substantially in the form attached hereto as Schedule “A”;

(d) lifting the Stay for the purpose of issuing forthwith a Bankruptcy Order
substantially in the form attached hereto as Schedule “B” (the “Bankruptey
Order”) with respect to the First Bankruptcy Application or the Alternative
Bankruptcy Application, as the case may be;

(e) that GE Canada and Grant Thornton Limited shall have no liability in respect of the
issuance of the First Bankruptcy Application or the Bankruptcy Order;

( an Order for the payment of the costs of the WFCI in connection with this motion
on a full indemnification basis by the Monitor and/or Grant Forest Products Inc.,
Grant Alberta Inc., Grant Forest Products Sales Inc. (collectively, the “Remaining

Applicants”) from funds in their possession; and

(g) such further and other relief as counsel may advise and this Honourable Court may

seem just.

THE GROUNDS FOR THE MOTION ARE:

1. On June 25, 2009, the Honourable Mr. Justice Newbould made the Initial Order pursuant
to the CCAA.
2. Grant Forest Products Inc., Grant Alberta Inc. and Grant Forest Products Sales Inc.

(collectively, the “Remaining Applicants™) remain subject to these CCAA Proceedings
and, in particular, the Stay.

3. As set out in the Twenty-Fifth Report of the Monitor and the Affidavit of Hap Stephen

sworn June 8, 2012 (the “Stephen Affidavit™), the primary issue remaining to be



addressed is the priority of amounts owing by the Remaining Applicants in respect of the

wind-up deficits in the Pension Plans.

4, The West Face Funds are Second Lien Lenders pursuant to the Second Lien Credit
Agreement. The West Face Funds are owed approximately $31,389,259 (the “West Face
Funds Debt”). The West Face Funds Debt is part of the total amount owed to all Second

Lien Lenders, which amount is in excess of $150 million in principal plus interest.

5. It 1s just and equitable that, at this time, a Bankruptcy Order be made in respect of GFPI
in order to ensure that any further distribution of funds be made in the context of the
scheme of distribution provided for under the Bankruptcy and Insolvency Act (the
“BIA™);

6. The facts and circumstances in the affidavit of Peter Fraser sworn October 19, 2012;
7. Section 43(13) of the BIA;
8. Rules 2.03, 3.02 and 16 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194; and

9. such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
motion:

1. The affidavit of Peter Fraser sworn October 19, 2012;

2. the Stephen Affidavit;

3. the Twenty-Fourth Report of the Monitor dated February 17, 2012;

4, the Twenty-Fifth Report of the Monitor dated June 20, 2012;

5. the Twenty-Sixth Report of the Monitor dated August 22, 2012;

6, the Twenty-Seventh Report of the Monitor dated October 18, 2012;

7. the Orders made in these proceedings to date; and



8. such further and other material as counsel may advise and this Honourable Court may

permit,

October 21, 2012

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

40 King Street West

Toronto, Ontario

M5H 3Y4

Craig J. Hill

Tel: 416-367-6156
Fax: 416-361-7301
LSUC No. 31888K

Roger Jaipargas
Tel: (416) 367-6266
Fax: (416) 361-7067
LSUC No. 43275C

Lawyers for West Face Capital Inc.
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Schedule “A”
Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

- IN THE MATTER OF THE BANKRUPTCY OF
GRANT FOREST PRODUCTS INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

APPLICATION FOR BANKRUPTCY ORDER

WEST FACE LONG TERM OPPORTUNITIES GLOBAL MASTER L.P., of
Grand Cayman, Cayman Islands, WEST FACE LONG TERM OPPORTUNITIES
LIMITED PARTNERSHIP, of the City of Vancouver, Province of British Columbia, WEST
FACE LONG TERM OPPORTUNITIES MASTER FUND L.P., of Grand Cayfnan, Cayman
Islands and WEST FACE LONG TERM OPPORTUNITIES (USA) LIMITED
PARTNERSHIP, of the City of Wilmington, in the State of Delaware (collectively, the
“Applicants”), hereby apply to the Court that GRANT FOREST PRODUCTS INC. (the
“Debtor”) be adjudged bankrupt and that a bankruptcy order be made in respect of the property
of the Debtor, lately carrying on business at 181 Bay Street, Suite #1520, Toronto, Ontario, M5J
273, and say that;

1. The Debtor has at some time during the six months next preceding the filing of this

application, carried on business within the jurisdiction of this Court.

2. The Debtor is justly and truly indebted to the Applicants in the sum of approximately
$31,389,249.

3. The Applicants estimate the value of such security under the Second Lien Credit
Agreement made as of March 21, 2007 and the related security thereunder at the sum of

approximately $7,332,000.

4, The Debtor has, within the six months next preceding the date of the filing of this
application, committed the following act of bankrupicy, namely:
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(@)  the Debtor has ceased to meet its liabilities generally as they become due,

including without limitation, payment to the Applicants of the indebtedness owing

by the Debtor to the Applicants.

5. Ermst & Young Inc., of the City of Toronto, in the Province of Ontario, is qualified to act

as trustee of the property of the Debtor, has agreed to act as such, and is acceptable to the

undermentioned creditors:
CREDITORS

West Face Long Term
Opportunities Global
Master L.P.

West Face Long Term
Opportunities Limited
Partnership

West Face Long Term
Opportunities Master Fund
L.P.

West Face Long Term
Opportunitics (USA)
Limited Partnership

DATED at

ADDRESS

c/o Maples Corporate Services
Limited

PO Box 309, Ugland House
Grand Cayman, KY1-1104,
Cayman Islands

1200 Waterfront Centre

200 Burrard Street

P.C. Box 48600 ,
Vancouver, British Columbia
V7X1T2

c/o Maples Corporate Services
Limited

PO Box 309, Ugland House
Grand Cayman, KY1-1104,
Cayman Islands

¢/o The Corporation Trust
Company

Corporation Trust Center
1209 Orange Street
Wilmington, New Castle
County

Delaware 19801

United States of America

this day of

AMOUNT OF DEBT (8)

$17,553,863

$1,838,082

$7,310,545

$4,686,759

, 2012,



SIGNED BY THE APPLICANT
in the presence of’

Witness Name;

SIGNED BY THE APPLICANT
in the presence of’

Witness Name:

SIGNED BY THE APPLICANT
in the presence of:

Witness Name;

SIGNED BY THE APPLICANT
in the presence of:

Witness Name: -

WEST FACE LONG TERM
OPPORTUNITIES GLOBAL MASTER
L.P., by its adviser, West Face Capital Inc.

By:
Name:
Title:

WEST FACE LONG TERM
OPPORTUNITIES LIMITED
PARTNERSHIP, by its adviser, West Face
Capital Inc.

By:
Name:

Title:

WEST FACE LONG TERM
OPPORTUNITIES MASTER FUND L.P.,
by its adviser, West Face Capital Inc.

By:
Name:
Title:

WEST FACE LONG TERM
OPPORTUNITIES (USA) LIMITED

PARTNERSHIP, by its adviser, \gest Face
Capital Inc.

o

By:
Narme:
Title:

foR s R

ISSUED at the City of Toronto, in the Province of Ontario, this  day of

, 2012,

Registrar in Bankruptcy



Court File No.

, ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE BANKRUPTCY OF
GRANT FOREST PRODUCTS INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF TRUTH

1, Peter Fraser, of the City of Toronto, Province of Ontario, MAKE OATH AND SAY
THAT:

1. I am the Co-Chief Investment Officer of West Face Capital Inc., in its capacity as advisor
to West Face Long Term Opportunities Global Master L.P., West Face Long Term Opportunities
Limited Partnership, West Face Long Term Opportunities Master Fund L.P. and West Face Long
Term Opportunities (USA) Limited Partnership (collectively, the “Applicant Creditors™) and as

such have personal knowledge of the facts herein deposed to.

2. Grant Forest Products Inc. is justly and truly indebted to the Applicant Creditors in the
sum of $31,389,249, as stated in the application for bankruptcy order.

3. The facts alleged in the application for bankruptcy order are within my knowledge, true.

SWORN BEFORE ME at the City of

Toronto, Province of Ontario,

)
)
)
)
this day of , 2012 )
)
)
)

Commissioner for taking Affidavits



TO: GRANT FOREST PRODUCTS
INC.

TAKE NOTICE THAT an application for a
bankruptcy order be made in respect of your
property will be heard before the presiding
Judge in Chambers (or, if unopposed, before
the Registrar in Chambers), at 330 University
Avenue, in the City of Toronto, Province of
Ontario, on the day
of , 2012, at the hour of 10:00
o'clock in the forenoon, or so soon thereafter
as the application can be heard.

AND FURTHER TAKE NOTICE THAT
if notice of dispute against the application is
not filed in Court and a copy thereof served
on the solicitors for the Applicants creditors
at least two days before the hearing, and if
you do not appear at the hearing, the Court
may make a bankruptcy order on such proof
of the statements in the application as the
Court shall think sufficient.

Dated at , Ontario, this day of
,2012.

BORDEN LADNER GERVAIS LLP
Scotia Plaza

40 King Street West

Toronto, Ontario

MSH 3Y4

CRAIG J. HILL

Tel: 416-367-6156
Fax: 416-361-7301
LSUC No. 31888K

ROGER JATIPARGAS
Tel: 416-367-6266

Fax: 416-361-7067
LSUC No. 43275C

Lawyers for the Applicants

TORO1: 5033299: v3
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Schedule “B”
Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

THE HONOURABLE ) DAY, THE DAY

JUSTICE OF , 2012

p e N

IN THE MATTER OF THE BANKRUPTCY OF
GRANT FOREST PRODUCTS INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

BANKRUPTCY ORDER

UPON THE APPLICATION of West Face Long Term Opportunities Global Master L.P. of
Grand Cayman, Cayman Islands, West Face Long Term Opportunities Limited Partnership, of the
City of Vancouver, Province of British Columbia, West Face Long Term Opportunities Master Fund
L.P., of Grand Cayman, Cayman Islands and West Face Long Term Opportunities (USA) Limited
Partnership, of the City of Wilmington, in the State of Delaware (collectively, the “Applicants™),
creditors, issued on the @ day of e, 2012, and ui)on having read the Affidavit of Truth of Peter
Fraser, filed, and upon hearing submissions from counsel for the Applicants, counsel for Grant
Forest Products Inc. and having read the Affidavit of Service of e, filed, and it appearing to the

Court that the following act of bankruptcy has been commitied:

(a) the said Grant Forest Products Inc. has ceased to meet its liabilities generally as they

become due.

1. THIS COURT ORDERS that Grant Forest Products Inc., of the City of Toronto, Province
of Ontario, be and is hereby adjudged bankrupt and a bankruptcy order is hereby made against Grant

Forest Products Inc.

[O
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2. THIS COURT ORDERS that Ernst & Young Inc., of the City of Toronto, Province of
Ontario, be and is hereby appointed Trustee of the estate of the said bankrupt.

3. THIS COURT ORDERS that the said Trustee give security in an amount to be fixed by the
Official Receiver pursuant to Section 16(1) of the Bankruptcy and Insolvency Act.

4. THIS COURT ORDERS that the costs of and incidental to this application and order be

paid to the Applicants out of the assets of the estate upon taxation thereof.




You, , being
the within named bankrupt Ontario
corporation, are required, pursuant to Section
158 of the Bankruptcy and Insolvency Act to
attend at the office of the Official Receiver,
25 St. Clair Avenue East, 7t Floor, Toronto,
Ontario M4T 1M2, on the day of

2012, at the hour
of o’clock in the noon, there to
answer such questions with respect to the
conduct of the aforesaid bankrupt, the causes
of its bankruptcy and the disposition of its
property as may be put by the said Official
Receiver and take notice that if you fail to
present yourself for examination the Court
may, by warrant, cause you to be
apprehended and brought up for examination
and may order you to be committed to the
common goal for a term not exceeding three
years.

Official Receiver

The lawyers for the Applicant creditors are:

BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West

Toronto, Ontario

MS5H 3Y4

CRAIG J. HILL

Tel: 416-367-6156
Fax: 416-361-7301
LSUC No. 31888K

ROGER JAIPARGAS
Tel: 416-367-6266
Fax: 416-361-7067
LSUC No. 43275C

Lawyers for the Applicants
TORO1; 5033301; v3
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Court File No.: CV-09-8247-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OF
ARRANGEMENT OF GRANT FOREST PRODUCTS INC., GRANT
ALBERTA INC., GRANT FOREST PRODUCTS SALES INC. and GRANT
U.S. HOLDINGS GP

AFFIDAVIT OF PETER FRASER
(sworn October 19, 2012)

I, PETER FRASER, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY as follows:

1. I am a Partner and Co-Chief Investment Officer at West Face Capital Inc. (“WFCI™), the
investment adviser to certain Lenders under the Second Lien Credit Agreement (as defined
below) and as such have knowledge of the matters hereinafter deposed to or, where I do not
possess such personal knowledge,. I have stated the source of my information and, in all such

cases, do verily believe it to be true.

2. Pursuant to a Second Lien Credit Agreement made as of March 21, 2007, among, infer
alia, Grant U.S. Holdings LLP as borrower and Grant Forest Products Inc. (“GFPI”), Grant
Forest Products Sales Inc. (“GFPS”), Grant Alberta Inc. (“GAI”), The Toronto-Dominion Bank
as Canadian Collateral Agent (the “Second Lien Collateral Agent”) and the Financial
Institutions from time to time parties thereto as “Lenders” (the “Second Lien Credit
Agreement”), GFPI, GFPS and GAI (collectively, the “Remaining Applicants™) are indebted to
the Lenders for all Obligations referred to therein. A copy of the Second Lien Credit Agreement
is attached hereto and marked Exhibit “A”,

3. GFPI, the Second Lien Collateral Agent and The Toronto-Dominion Bank, in its capacity

as Collateral Agent for the First Lien Obligations (as defined therein) entered into an

1
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Inter-Creditor Agreement dated as of March 20, 2007. A copy of the Inter-Creditor Agreement
is attached hereto and marked Exhibit “B”,

4. WECI is the investment adviser to the following Lenders which are owed the following

amounts by the Remaining Applicants pursuant to the Second Lien Credit Agreement:

West Face Long Term Opportunities Global Master LP $17,553,863.00

West Face Long Term Opportunities Limited Partnership $1,838,082.00
West Face Long Term Opportunities Master Fund LP $7,310,545.00
West Face Long Term Opportunities (USA) Limited | $4,686,759.00
Partnership

5. The above-noted amounts have been confirmed as owing to the Lenders by the

Administrative Agent pursuant to the Second Lien Credit Agreement.

6. The Remaining Applicants have granted certain security on all of their undertaking,
property and assets pursuant to the terms of certain general security agreements, the particulars

of which are as follows:

made as of March 20, 2007

Grant Forest Products Sales Inc. Second Lien General Security Agreement
made as of March 20, 2007

Grant Alberta Inc, Second Lien General Security Agreement
made as of March 20, 2007

7. Attached hereto and marked Exhibit “C” is a copy of the Twenty-Fourth Report of the
Monitor dated February 17, 2012 (the “Twenty-Fourth Report”). The Twenty-Fourth Report

provides:

¢ that the Second Lien Lenders are owed the principal amount of approximately $150

million, plus interest pursvant to the Second Lien Credit Agreement (paragraph 29).

* The Monitor’s counsel has conducted a security review of various security held by the
Second Lien Lenders in Canada granted in their favour by each of the Remaining

Applicants over each of their respective property and assets for the benefit of the Second
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Lien Lenders and rendered an opinion with respect to the validity and perfection thereof
under the provincial laws of Ontario and Alberta and the federal laws of Canada (the

“Canadian Second Lien Security Opinion™) (paragraph 30).

e The Canadian Second Lien Security Opinion states that, subject to the assumptions and
qualifications contained therein, including those relating to statutory and possessory liens
and claims that have priority by operation of law, and subject to the priority of the First
Lien Lenders, the Second Lien Lenders’ security is valid and enforceable and ranks in
priority to the other claims with respect to the personal properties secured, subject to certain
registrations of secured parties made under the Personal Property Security Act of each of
Ontario and Alberta prior to the registration of the security of the Second Lien Lenders’

Agent (paragraph 31).

¢ Accordingly, based on the Monitor’s counsel’s reviews of the Second Lien Lenders’
security, the cash held by the Remaining Applicants and the Monitor, subject to the
qualifications noted above and the need to maintain reserves to fund certain post-filing
obligations of the Remaining Applicants and the costs of the Remaining Applicants to
complete the wind—up of the CCAA proceedings, may appropriately be paid to the Second
Lien Lenders’” Agent.

¢ Based on the analysis, the Remaining Applicants requested the Court’s approval to
distribute $6 million to the Second Lien Lenders (the “Distribution™).

8. The Distribution was paid to the Second Lien Lenders’ Agent for distribution to the
Lenders. The Distribution was approved by Order of the Court dated February 23, 2012, A
copy of the Order is attached hereto and marked Exhibit “D”,

9. Attached hereto and marked Exhibit “E” is a copy of an Application for Bankruptcy
Order issued by G.E. Canada Leasing Services Company against Grant Forest Products Inc. on
March 19, 2009. I am informed by Craig J. Hill, a partner with Borden Ladner Gervais LLP
(*BLG”), that no proceedings have been taken pursuant to the Application for Bankruptcy
Order.

10. On March 19, 2012, Goodmans LLP circulated an email to the Service List in these
proceedings indicating that it no longer represented the Bank of New York Mellon as Second
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Lien Lenders’ Agent in these proceedings. A copy of the email is attached hereto and marked
Exhibit “F”,

11.\ Subsequently, although WFCI has remained on the Service List, it had not retained
counsel in connection with these proceedings. On August 31, 2012, the Monitor sent a letter to
the Second Lien Lenders” Agent to seek the position of the Second Lien Lenders on the motion
that is now returnable on October 22, 2012 (the “Pension Motion™). As described in the
Twenty-Seventh Report, the Monitor hosted a telephone call open to all Second Lien Lenders.
WEFCI was not able to participate on that call. However, WFCI had discussions with the Monitor
subsequent to the call. After discussions with counsel for the Second Lien Lenders’ Agent, it
became apparent that the Second Lien Lenders’ Agent would not be able to obtain timely
instructions. Therefore WICI retained BL.G on October 19, 2012 to respond to the Pension

Motion.

12. - On October 19, 2012, BLG served a Notice of Appearance in connection with the
proceedings herein. A copy of the Notice of Appearance is attached hereto and marked Exhibit
“G”.

13. I am advised by Mr. Hill that on October 19, 2012, he sent an email to the Service List
indicating that it was BLG’s current intention to seek an adjournment of the motion. Mr. Hill
requested that any party opposing the request for an adjournment contact Mr. Hill. A copy of the
email confirming same is attached hereto as Exhibit “H”. I am advised by Mr. Hill that he has
received an indication from the solicitors for the Pension Administrator that it will oppose the

adjournment request. A copy of the email is attached hereto and marked Exhibit “I”.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, this
19" day of October, 2012.

Sl [z

PETER FRASER

g S . T N N S

Wil

A CommiSsioner for taking affidavits, etc..

Whitney Elizabeth Bell a
Commissioner etc., Province of Onlhrb.
while a Student-at- Law

Expires May 24, 2014,
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THIS IS EXHIBIT “A” TO THE AFFIDAVIT
OF PETER FRASER SWORN BEFORE ME

THIS 19™ DAY OF OCTOBER, 2012

WA 2P

A Commidsioner for taking affidavits, etc.

pEmREE e ?ﬂ:‘“&w— T3
mmm:mw

while a Student-at-Law,
. Expires May 24, 2014,
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U.S. $150,000,600
SECOND LIEN CREDIT AGREEMENT
AMONG

GRANT U.S. HOLDINGS LLP
as Borrower

AND

GRANT FOREST PRODUCTS INC.,
GRANT FOREST PRODUCTS SALES INC,,
GRANT ALBERTA INC,,
SOUTHEAST PROPERTIES INC.,
GRANT ALLENDALE INC.,
GRANT CLARENDON INC.

and :
GRANT US SALES INC,
as Guarantors

AND

TD SECURITIES (USA) LL.C
as Sole Lead Arranger and Sole Bookrunner

AND
TORONTO DOMINION (TEXAS) LLC

as Administrative Agent and U.S. Collateral Agent

AND

THE TORONTO-DOMINION BANK
as Canadian Collateral Agent

AND

THE FINANCIAL INSTITUTIONS
from time to time parties hereto
as Lenders

Made as of March 21, 2007

CHI:1855172.13

EXECUTION COPY
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SECOND LIEN CREDIT AGREEMENT

THIS AGREEMENT is made as of March 21, 2007, among GRANT U.S. HOLDINGS
LLP, a limited liability partnership formed under the laws of Delaware (the “Borrower”), GRANT
FOREST PRODUCTS INC., a corporation incorporated under the laws of Ontario (“GFP™), GRANT
FOREST PRODUCTS SALES INC., a corporation incorporated under the laws of Ontario, GRANT
ALBERTA INC,, a corporation incorporated under the laws of Alberta, SOUTHEAST PROPERTIES
INC., a corporation incorporated under the laws of Delaware, GRANT ALLENDALE INC., a corporation
incorporated under the laws of Delaware, GRANT CLARENDON INC,, a corporation incorporated under
the laws of Delaware, GRANT US SALES INC,, a corporation incorporated under the Jaws of Delaware
(each, a “Guarantor” and, collectively, the “Guarantors”), THE TORONTO-DOMINION BANK, in its
capacity as collateral agent with respect to Property located in Canada (the "Canadian Collateral Agent"),
TORONTO DOMINION (TEXAS) LLC, in its capacity as administrative agent for the Lenders (the
“Administrative Agent”) and in its capacity as collateral agent with respect to Property not located in
Canada (the “U.S. Collateral Agent”) and THE FINANCIAL INSTITUTIONS from time to time parties to
this Agreementand designated as Lenders on the signatures pages of this Agreement (each, a “Lender” and,
collectively, the “Lenders™). '

WHEREAS, the Borrower has requested the Credit Facility and the Lenders have agreed to
provide the Credit Facility to the Borrower upon and subject to the terms and conditions set forth in this
Agreement;

NOW THEREFORE, in consideration of the covenants and agreements herein contained, the
pasties agree as follows:

ARTICLE 1 — INTERPRETATION
1.01 Definitions

In this Agreement, unless something in the subject matter or context is inconsistent therewith:
“Adjusted LIBO Rate” means, for each Interest Period for a LIBO Rate Obligation, a rate per annum
(rounded upwards, if necessary, to the next 1/16 of 1%4) equal to () the LIBO Rate for such Interest Period
multiplied by (b) the Eurocurrency Reserve Rate,
“Adjusted Working Capital” means the remainder of (a) the consolidated current assets of GFP minus the
amount of Cash and Cash Equivalents included in such consolidated current assets, minus (b) the consolidated
current liabilities of GFP minus the amount of consolidated short-term Debt (including current maturities of
long-term Debt) of any Restricted Party included in such consolidated current liabilities.

“Administrative Agent” means Toronto Dominion (Texas) LLC and its permitted successors and assigns.

“Administrative Questionnaire” means an Administrative Questionnaire in a2 form supplied by the
Administrative Agent.

“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or
more intermediaries, Controls or is Controlied by or is under common Control with the Person specified.

“Aggregate Exposure” means, at any time, the sum of all positive Exposures for each Hedging Party under
all Hedging Arrangements as determined, where applicable, by the Group Valuation Agent under the
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Aggregate Repricing Agreement, or, otherwise (and prior to the first advance under this Agreement), as
determined in accordance with the applicable Hedging Arrangement agreements,

“Aggregate Repricing Agreement” means the Aggregate Repricing Agreement dated as of October 26, 2005
among the Borrower, GFP, each relevant Hedging Party and The Toronto-Dominion Bank, as Group
Valuation Agent.

“Agreement” means this Sccond Lien Credit Agreement, including its recitals and schedules.

“Alternate Base Rate” means for any day a fluctuating rate per annum equal to the greater of (i) the rate in
effect for such day as announced by the New York office of The Toronto-Dominion Bank from time to time
and used by it as a reference rate for commercial loans made by it in the United States and denominated in
United States Dollars and (i} the sum of the Federal Funds Effective Rate plus 0.50% per annum.

“Alternate Base Rate Obligation” means a Loan made by the Lenders or PIK Interest Amount with respect
to which the Borrower has specified that interest is to be calculated by reference to the Alternate Base Rate.

“Applicable Law” means (a) any domestic or foreign statute, law (including common and civil law), treaty,
code, ordinance, rule, regulation, restriction or by-law (zoning or otherwise); (b) any judgement, order, writ,
injunction, decision, ruling, decree or award; (c) any regulatory policy, practice, guideline or directive; or (d)
any franchise, licence, qualification, authorization, consent, exemption, waiver, right, permit or other approval
of any Governmental Authority, binding on or affecting the Person referred to in the context in which the term

is used or binding on or affecting the property of such Person, in each case whether or not having the force of -

law.

“Applicable Margin" means the percentage rate per annum, in the case of Alternate Base Rate Obligations
bearing interest at the rate described in cleuse (i) of the definition of Alternate Base Rate, or a rate for a period
of 360 days, in the case of all other Obligations, equal to 5.50% for Alternate Base Rate Obligations and
6.50% for LIBO Rate Obligations, as adjusted in accordance with Section 4.02 or 4.05.

“Applicable Percentage” means with respect to any Lender:

(a) - when referring to the total Commitment, such Lender’s applicable percentage of the total
Commitment represented by such Lender's Commitment (o if the Commitments have
terminated or expired, such Lender’s applicable percentage of the total outstanding Loans

- and PIK Interest Amounts); and

(b) when referring to any other amount, such Lender’s applicable percentage of the total of such
other amount as provided by this Agreement,

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a
Lender or {¢) an entity or an Affiliate of an entity that administers or manages a Lender.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an
Eligible Assignes and accepted by the Administrative Agent, in substantially the form of Exhibit A or any
other form approved by the Administrative Agent.

“Borrower” means Grant U.S. Holdings LLP.

CHI:1855172.13
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“Bush Lots” means vacant parcels of real property leased or owned by a Restricted Parly which in the
aggregate have a value of less than Cdn. $1,000,000 acquired or held by a Restricted Party solely for purposes
of harvesting the trees located thereon.

“Business Day” means a day of the year, other than a Saturday, Sunday or statutory holiday, on which the
Administrative Agent is open for business at its offices in New York, New York, and, in respect of LIBO
Rate Obligations, at is principal office in London, England.

“Business Plan” has the meaning set forth in Section 9.03(5).

*Camadian Collateral Agent” means The Toronto-Dominion Bank and its successors and permitted assigns
in such capacity. '

*“Canadian Dollars” and “Cdn, $” means the lawﬁxl money of Canada.

“Capital Expenditures” means any expenditore made by any Person for the purchase or acquisition, repair or
replacement of capital assets, net of proceeds of disposition of capital assets {(other than proceeds received on
a sale-leaseback transaction), and any expenditure related to a Capital Lease, but excluding the amount
expended on repair or replacement of Property to the extent of insurance proceeds or third party funding
received by such Person on account of damage or destruction, all as determined in accordance with GAAP,

“Capital Lease™ means a capital lease or a lease that is accounted for as a capital lease under GAAP.

“Capitalization” means, with respect to a Person, the sum of the Debt and Equity of such Person (including
posiponed Shareholder Loans) as shown on the balance sheet forming part of the most recent consolidated
financial statements of such Person. ’

“Cash” means money, currency or credit balance in 2 deposit account,

“Cash Equivalents” means (i) securities issued or fully guarantced by the govemment of Canada or the
United States or any agency or instrumentality thereof; (ii) term deposits, certificates of deposit or bankers’
acceptances of any Lender, or any bank that is not a Lender but is referred to in either Schedule ! or If of the
Bank Act (Canada) the short-term debt or deposits of which have been rated at least A-1 or the equivalent
thereof by Standard & Poors Ratings Group or at least P-1 or the equivalent thereof by Moodys Investor
Service, Inc. or which have been rated at least A-1 or the equivalent thereof by CBRS Inc. or at Jeast R-1 or
the cquivalent thereof by Dominion Bond Rating Service Limited, and (iii) commercial paper rated at least A1
or the equivalent thereof by CBRS Inc. and R1 by Dominion Bond Rating Service Limited, in each case
provided for in clauses (i), (if) and (iii) above, maturing within 90 days after the date of acquisition.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following;: (2) the
adoption or taking effect of any Applicable Law, (b) any change in any Applicable Law or in the
administration, interpretation or application thereof by any Governmental Authority or (c) the making or
issuance of any Applicable Law by any Govemmental Authority.

*Change of Control” means an event or series of events whereby Grant ceases to own beneficially, directly
or indirectly, more than 75% of the outstanding Voting Shares of GFP, or GFP ceases to own beneficially
99.99% of the outstanding equity voting interest in the Borrower.

" “Closing Date” means the date of the advance of the Loans hereunder, being March 21, 2007.
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“Code™ means the nternal Revenue Code of 1986 of the United States, together with the regulations
thereunder, as the same may be amended from time to time.

“Commodity Hedge Arrangement” means a swap or forward agreement between a Restricted Party and
another Person relating to energy, fuel, raw material or oriented strand board contracts that is designed to
protect the Restricted Party that is party thereto against fluctuation in the price of such commodity and that
are entered into bona fide and in good faith in the ordinary course of busingss for the purpose of carrying on
same and not for speculative purposes.

“Commitment” means, in respect of each Lender, the amount specified with respect to such Lender in
Schedule B, as such amount may be reduced from time to time by such Lender’s Applicable Percentage of the
amount of any permanent repayments, reductions or prepayments required or made hereunder or increased or
reduced from time to time by assignment.

“‘Compliance Certificate” means the certificate required pursuant to Section 9.03(4), substantially in the
form attached as Schedule 1.01(a), signed by any one of the President, a Senior Vice-President or the Chief
Financial Officer of GFP. :

“Computer Equipment” means all computers, software or other equipment that includes computing
technology or embedded logic such as microchips and sensors, whether owned or leased.

“Contingent Obligation” means, with respect to any Person, any obligation, whether secured or unsecured,
of such Person guaranteeing or indemnifying, or in effect guaranteeing or indemnifying, any indebtedness,
leases, dividends, letters of credit or other monetary obligations (the “primary obligations™) of any other
Person (the “primary obligor”) in any manner, whethes directly or indirectly, including any obligation of such
Person as an sccount party in respect of a letter of credit or letter of guarantee issued to assure payment by the
primary obligor of any such primary obligation and any obligations of such Person, whether or not contingent,
(i) to purchase any such primary obligation or any Property constituting direct or indisect security therefor, (ii)
to advance or:supply funds for the purchase or payment of any such primary obligation ar to maintain
working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency of
the primary obligor, (iii) to purchase Property, securities or services primarily for the purpose of assuring the
obligee under any such primary obligation of the ability of the primary obligor to make payment of such
primary obligation, or (iv) otherwise to assure or hold harmless the obligee under such primary obligation
against Joss in respect of such primary obligation; provided, however, that the term Contingent Obligation
does not include endorsements of instruments for deposit or coliection in the ordinary course of business.

“Control™ means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a Person, whether through the ability to exercise voting power, by contract or
otherwise. “Controlling” and “Controlled” have corresponding meanings.

“Conversion” means a conversion of a Loan or PIK Interest Amount pursuant to Section 2.08.
“Conversion Date” means the Business Day specified by the Borrower in a Conversion Notice as being the
date on which the Borrower has elected to convert one type of Loan or PIK Interest Amount into another type
of Loan or PIK Interest Amount.

“Conversion Notice” means a notice, substantially in the form set forth in Schedule 1.01(b), to be givento
the Administrative Agent by the Borrower pursuant to Section 2.08.

~Costs to Complete” means, at any given time, the costs to complete the construction of the Mills with

reference to the Mills Budget and the Mills Construction Schedule, as confirmed twice each year to the -
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Administrative Agent by a certificate from the Independent Engineer, in form and substance satisfactory to
the Administrative Agent.

“Credit Facility” means the Loans advanced and PIK Interest Amounts acerued under this Agreement.

“Debt” means, without duplication, with respect to any Person, all obligations that, in accordance with
GAAP, would then be classified as a liability of such Person, and, without duplication, includes, with respect
to such Person,

(i) an obligation in respect of borrowed money or for the deferred purchase price of Property or services
or an obligation that is evidenced by a note, bond, debenture or any other similar instrument;

(ii) a transfer with recourse or with an obligation to repurchase, to the extent of the liability of such
Person with respect thereto; : .

(iif) - an obligation under a Capital Lease;

(iv)  a reimbursement obligation or other obligation in connection with a bankers’ acceptance or any
similar instrument, or letter of credit or letter of guarantee issued by or for the account of such
Person; ’

' {v) a Contingent Obligation to the extent that the primary obligation so guaranteed would be classified as
“Debt” (within the meaning of this definition) of such Person;

-(vi) - the aggregate amount at which any shares of such Person that are redeemable or retractable at the
option of the holder of such shares (except where the holder is such Person) may be redeemed or
retracted prior to the Maturity Date for cash or obligations constituting Debt or any combination
thereof: and . o : .

(vil} the Aggregate Exposure of such Person;

provided, however, that there will not be included for the purpose of this definition any obligation that is on
account of (A) reserves for deferred income taxes or general contingencies, (B) minority interests in
Subsidiaries, or (C) trade accounts payable and accrued liabilities (including contract loans and income taxes
payable) incurred in the ordinary course of business. '

“Defanit” means any event or condition that constitutes an Event of Default or that would constitute an Event
of Default except for satisfaction of any condition subsequent required to make the event or condition an
Event of Defauly, including giving of any notice, passage of time, or both.

“Depreciation Expense” means, for any period with respect to any Petson, depreciation, amortization,
depletion and other like reductions to income of such Person for such period not involving any outlay of cash.

“Disposition” means, with respect to a Person, any sale, assignment, transfer, conveyance, lease, licence or
other disposition of any nature or kind whatsoever of any Propesty or of any right, title or interest in or to any
Property that is out of the ordinary course of business of such Person, and the verb “Dispose” has a
corresponding meaning,

“Disposition Trigger Event” means any Disposition by a Restricted Party (other than a Dispositicn to
another Restricted Party), provided, however, that (i) any such Disposition in respect of Net Proceeds uptoan
aggregate amount not 1o exceed $25,000,000 for each financial year of GFF will not constitute a Disposition
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Trigger Event, and (ii) any such Disposition will not constitute 2 Disposition Trigger Event if the relevant
Restricted Party notifies the Administrative Agent within 30 days after such Disposition that it plans to
reinvest the Net Proceeds of such Disposition in Capital Expenditures as promptly as practicable, but in any
event within 180 days after such Disposition; provided further that, if a Restricted Party delivers a notice with
respect to a Disposition as contemplated by clause (if) above, and if, on the expiration of the 180-day period
less than ali the Net Proceeds of such Disposition have been reinvested or applied as provided above, then a
Disposition Trigger Event will be deemed to have occurred at the expiration of such 180-day period with Net
Proceeds equal to the Net Proceeds of such Disposition that have not been reinvested or applied.

“Distribution” means (i) any payment, declaration of dividend or other distribution, whether in cash or
Property, (but expressly excluding any distribution by way of the payment of dividends by the issuance of
equity securities of an issuer) to any holder of shares of any class of the Borrower or any other Restricted
Party, (ii) any repurchase, redemption, retraction or other retirement or purchase for cancellation of shares of
the Borrower or any other Restricted Party, or of any options, wasrants or other rights to acquire any of such
shares, or (iii) any payment or repayment of any advance, loan, extension of credit, capital contribution to, or
guarantee of any obligation of, any Person that holds Equity of the Borrower or any other Restricted Party;
but, in each case, excludes any such payments made by a Restricted Party to any other Restricted Party and
amounts prepaid to employees of a Restricted Party for ordinary course employee expenses.

“Documentation” means all systems, user, technical or other documentation or information (includingany

input or output formats, program listings, narrative descriptions, operating instructions or manuals,
specifications, user guides and systems, user or technical manuals) that bave been, are or may be provided in
connection with Software and includes any corrections, replacements, modifications or releases thereof or
thereto, whether distributed in print, magnetic, electronic, video or other format,

“EBITDA” means, with respect to any Person forany period, the Net Income of such Person for such period
plus, without duplication and to the extent reflected as a charge in the statement of net income included in the
financial statements of such Person: :

(i) all amounts deducted in the calculation thereofin respect of Depreciation Expense, and cumrent and
deferred taxes, net losses of Subsidiaries and any other losses incurred in respect of investiments that
are accounted for on an equity basis;

@i Total Interest Expense;

(ii))  anyextraordinary, non-recurring or unusual expenses or losses (including, whether or not otherwise
includable as a separate item in such statement of net income, losses on sales outside of the ordinary

course of business or on sales of Property of a Restricted Party which is leased back toany Restricted
Party); and

{(iv)  unrealized losses from Hedge Arrangements to the extent that they have been used in determining
Net Income as a matter of GAAP;

less, without duplication and to the extent reflected as a credit in such statement of net income,
42 any reduction of deferred taxes:

(vi)  amounts included in the calculation thereof in respect of net profits of Subsidiaries and any other
profits in respect of investments that are accounted for on an equity basis;
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{vii)  any extraordinary, non-recurring or unusual income or gains (including, whether or not otherwise
includable as a separate item in such statement of net income, gains on sales outside of the ordinary
course of business or on sales of Property by a Restricted Party that are leased back to any Restricted
Party); and

(viii) unrealized gains from Hedge Arrangements to the extent that they have been used in determining Net
Income as a matter of GAAP;

provided, that any and all foreign exchange adjustments refated to the translation of foreign currency debt on
the balance sheet shall be excluded from any of the above calculations.

“EBITDA to Total Intérest Expense Ratio” means, at any time with respect to GFP on a consolidated
basis, the ratio obtained by dividing (i) the EBITDA of GFP by (ii) the Total Interest Expense of GFP, in each
case consolidated with respect to all Restricted Parties, whether or not such consolidation complies with
GAAP. :

“Election of PIK Interest Notice” means a written notice delivered by the Borrower to the Administrative
Agent specifying the commencement date and termination date (which termination date shall be prior to the
second anniversary of the Closing Date) for the PIK Interest Period in the form attached hereto as Schedule
4.02 (an "Election of PIK Interest Notice").

“Eligible Assignee” means any Person (other than a natural person, any Restricted Party or any Affiliate of a
Restricted Party), in respect of which any consent that is required by Section 14.12 has been obtained.

“Encumbrance” means, with respect to any Person, any mortgage, debenture, pledge, hypothec, lien, charge,
assignment by way of security, hypothecation or security interest granted or permitted by such Person or
arising by operation of law, in respect of any of such Person’s Property, or any consignment by way of
security or Capital Lease of Property by such Person as consignee or lessee, as the case may be, or any other
security agreement, trust or arrangement having the effect of security for the payment of any debt, liability or
other obligation, and “Encumbrances”, “Encumbrancer”, “Encumber” and “Encumbered” have comresponding
meanings.

“Enviropmental Claim” means any and all obligations, liabilities, losses, administrative, regulatory or
judicial action, suits, demands, decrees, claims, liens, judgments, waming notices, notices of non-compliance
or violation, investigation, proceedings, removal or remedial actions or orders, or damages (foreseeable and

“unforeseeable, including consequential and punitive damages), penalties, fees, cut-of-pocket costs, expenses,
disbursements, attorneys’ or consultants’ fees, relating in any way to any Environmental Law or any permit or
licence issued under any such violation or alleged violation of any Environmental Law (hereinafier “Claims™),
including (a) any and all Claims by Governmental Authorities for enforcement, cleanup, removal, response,
remedial or other actions in damages pursuant to any applicable Environmental Law and (b) any and al}
Claims by any third party seeking damages, contribution, indemnification, cost recovery, compensation or
injunctive refief resulting from Hazardous Substances or arising from alleged injury or threat or injury to
health, safety or the environment,

“Environmental Law” means any Applicable Law and the common law relating to the environment or
human health and safety including those pertaining to the following:

) reporting, licensing, permitting, investigating, remediating and cleaning up in connection with any
presence or Release, or the threat of the same, of Hazardous Substances, and
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(ii) the manufacture, generation processing, distribution, use, treatment, storage, disposal, transport,
handling and the like of Hazardous Substances, including those pertaining to occupational health and
safety.

“Equity™ means, with respect to any Person at any time, the aggregate of all common, preferred and other
share capital interests, partnership contributions, participations or other equivalents (however designated,
whether voting or non-voting or whether certificated or not certificated) (other than all shares of, or
partnership interests or units in, the Person that are redeemable or retractable at the option of any Person
(other than the Person in respect of whom a determination of the Equity of such Person is being made)) in,
and all warrants of, that Person that would be reflected as equity on the balance sheet of that Person st that
time, together with retained earnings and contributed surplus of that Person, that would be reflected on the
balance sheet of that Person at that time.

“ERISA” means the Employee Retirement Income Security Act of 1974 of the United States, together with the
regulations thereunder, as the same may be amended from time to time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the
Borrower or GFP, is treated as a single employer under Section 414(b) or (c) of the Code or, solely for
pusposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single employerunder Section

~ 414 of the Code.

“ERISA Event” means (a) any "reportable event", as defined in Section 4043 of ERISA or the regulations
issued thereunder with respect to a Pension Plan (other than an event for which the 30 day notice period is
waived); (b) the existence with respect to any Pension Plan of an “accumuiated funding deficiency” (as
defined in Section 412 of the Code or Section 302 of ERISA), whether or not waived; (c) the filing pursuant
to Section 412(d) of the Code or Section 303(d) of ERISA of an application for & waiver of the minimum
funding standard with respect to any Pension Plan; (d) the incurrence by the Borrower, GFP or any of their
ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of any Pension
Plan; (¢} the receipt by the Borrower, GFP or any ERISA Affiliate from the PBGC or & plan administrator of
any notice relating to an intention to terminate any Pension Plan or to appoint a trustee to administer any
Pension Plan; (f) the incurrence by the Borrower, GFP or any of their ERISA Affiliates of any liability with
respect to the withdrawal or partial withdrawal from any Pension Plan or Multiemployer Pension Plan; or (g)
the receipt by the Borrower, GFP or any ERISA Affiliate of any notice, or the receipt by any Multiemployer
Pension Plan from the Borrower, GFP or any ERISA. Affiliate of any notice, concerning the imposition of
Withdrawal Liability or a determination that a Multiemployer Pension Plan is, or is expected to be, insolvent
or in reorganization, within the meaning of Title IV of ERISA. o

“Eurocurrency Reserve Rate” means a fraction {expressed as a decimal), the numerator of which is the
number one and the denominator of which is the number one minus the aggregate of the maximum reserve
percentages (including any marginal, special, emergency or supplemental rescrves) expressed as a decimal
established by the Board of Governors of the Federal Reserve System of the United States (the "Board") to
which the Administrative Agent is subject, with respect to the Adjusted LIBO Rate, for eurocurrency funding
(currently referred to as "Eurocurrency Liabilities” in Regulation D of the Board). Such reserve percentages
shall include those imposed pursuant to such Regulation D of the Board, LIBO Rate Obligations shall be
deemed to constitute curocurrency funding and to be subject to such reserve requirements without benefit of
or credit for proration, exemptions or offsets that may be available from time to time to any Lender under
such Regulation D or any comparable regulation. The Eurocurrency Reserve Rate shall be adjusted
automatically on and as of the effective date of any change in any reserve percentage,

“Event of Default” has the meaning set forth in Section 11,01,
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*Excess Cash Flow” means, with respect to GFP at any time on a consolidated basis, EBITDA for its then
most recently completed annuat fiscal period less (i) all taxes paid or payable in respect of such annual
earnings (other than deferred taxes) and all taxes required to be paid in respect of earnings of any prior fiscal
period, (ii) Total Interest Expense and (iif) Capital Expenditures, incurred or made during such most recently
completed annval fiscal period, and plus any reduction in, and Jess any increase in, Adjusted Working Capital
during such most recently. completed annual fiscal period; provided, however, that before the Mills
Completion Date, Capital Expenditures in respect of the Mills will not be included for purposes of calculating
Excess Cash Flow.

“Excess Cash Flow Prepayment” means an amount equal to the percentage as determined in the table set
forth below multiplied by the Excess Cash Flow for the fiscal year most recently completed:

Ratio of Total Debt as of the most recent fiscal vear = Percentage
end to EBITDA for the fiscal year most recently

completed

Greater than or equal to 4.00:1.00 : 5%
Greater than or equal to 3.00:1.00 but less than 50%
4.00:1.00

Greater than or equal to 2.00:1.00 but less than 25%
3.00:1.00

Less than 2.00:1.00 2%

“Excluded Subsidiary” means the entity described on Schedule 9.04(2) as the “Excluded GP and formed by
the Restricted Parties in connection with the Permitted Restructuring provided that such entity shall (a) at no
time incur Debt other than Debt owed 1o a Restricted Party in connection with the Permitted Restructuring,
(b} conduct no operations other than operations directly related to the Permitted Restructuring and (c) hold no -
assets other than assets held by it in connection with the Permitted Restructuring and, in each case, a5
consented to in writing by the Administrative Agent and as permitted under the First Lien Credit Agreement;
provided, for purposes of clarification, the “Excluded GP” shall be required to become a Restricted Subsidiary
hereunder to the extent required by the terms of the First Lien Credit Agreement to be a “Restricted
Subsidiary” or “Guarantor” as defined in the First Lien Credit Agreement and upon becoming a Restricted
Subsidiary hereunder, the provisions of this Agreement and the other Loan Documents with respect to
Restricted Subsidiaries shall govern and control,

“Excluded Taxes” means, with respect to the U.S. Collateral Agent, Canadian Collateral Agent,
Administmative Agent, any Lender or any other recipient of any payment to be made by or on account of any
obligation of any Restricted Party hereunder or under any other Loan Document, (a) Taxes imposed in or
measured by overall net income, net profit or net worth (however denominated), franchise taxes (imposed in
liev of net income taxes) by the jurisdiction {or any political subdivision thereof) under the laws of which
such recipient is organized or in which its principal office is located or, in the case of any Lender, in which its
applicable lending office is located or in which it is otherwise doing business; (b) any Taxes that would not
have been imposed on a recipient but for a present or former connection of such recipient with the jurisdiction
imposing such Tax {other than a connection arising from such recipient’s having executed, delivered or
performed the obligations or received payments under, or enforced by court appointed receiver, the Loan
Documents); (c) any branch profits taxes imposed by the United States of America or any similar tax imposed
by Canada; and (d) in the case of 2 Lender (other than an assignee pursuant to a request by the Borrower
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under Section 5.03(2)), (x) any United States withholding tax unless such withholding taxes would not have
been imposed but for a change in law, rule, regulation or treaty or in the published and official administration,
interpretation or application thereof by any Governmental Authority occurring after such Lender becomes a
party hereto (or designates a new lending office) (such taxes, “Statutory Change Withholding Tax” and such
changes, “Statutory Change in Law”), except to the extent that such Lender (or its assignor, if any) was
entitled, at the time of designation of a new lending office (or assignment), to receive additional amounts from
the Borrower with respect to such Statutory Change Withholding Tax pursuant to Section 5.02, and (y) any
withholding tax that is altributable to such Lender’s failure (other than as a result of a Statutory Change in
Law) to comply with Section 5.02(6).

“Exposure” has the meaning set forth in the Aggregate Repricing Agreement and, where applicable, is
calculated in the manner specified by the Aggregate Repricing Agreement.

“Federal Funds Effective Rate” means, for any day, a fluctuating rate of interest expressed as a percentage
rate per annum equal to the weighted average of the rates on overnight federal funds transactions with
members of the Federal Reserve System arranged by federal funds brokers as published for such day (or, if
such day is not a Business Day, for the preceding Business Day) by the Federal Reserve Bank of New York
or, for any day on which that rate is not published for that day by the Federal Reserve Bank of New York, the
simple average of the quotations for that day for such transactions received by the Administrative Agent from
three federal funds brokers of recognized standing selected by it.

“Financial Assistance” means, without duplication and with respect to any Person, all loans granted by that
Person and guarantees or Contingent Obligations incureed by that Person for the purpose of or having the
effect of providing financial assistance to another Person or Persons, including letters of guarantee, letters of
credit, legally binding comfort letters or indemnities issued in connection therewith, endorsements of bills of
exchange (other than for collection or deposit in the ordinary course of business), obligations to purchase
assets regardless of the delivery or non-delivery thereof and obligations to make advances or otherwise

provide financial assistance to-any other Person; provided that “Financial Assistance” shall not include .
. amounts prepaid to employees of a Person for ordinary course employee expenses, or amount loaned to

employees to finance their purchases of houses up to the principal amount of $150,000 perloanandupto an
aggregate principal amount of $500,000 for all such housing loans.

“Financing” means, with respect to any Person, the raising of funds by issuing debt obligations, including
convertible or exchangeable debt obligations (but excluding Subordinated Debt) or by borrowing from a
lender or other financial institution, or by issuing securities (however designated, whether voting or non-
voting or whether certificated or non-certificated) of capital of such Person and any other interest or
participation that confers on a Person the right to receive a share of the profits and losses of, or distributions
of assets of, such Person. .

“First Lien Credit Agreement” means the Credit Agreement (as amended as of the date hereof and as
further amended, restated, refinanced, supplemented or atherwise modified from time to time in accordance
with the Intercreditor Agreement) dated as of October 26, 2005 among GFP, the Borrower, the other
Guarantors party thereto, Toronto-Dominion Bank, as administrative agent for certain lenders, Toronto
Dominion (Texas) LLC, as administrative agent for certain lenders, and the other parties thereto,

“Footner Buyout” means the acquisition by GFP (or any of the other Restricted Parties) of all or any portion
of the 50% equity interest in the Footner Joint Venture currently owned by Ainsworth Lumber Co. Lid. or one
or more of its Subsidiaries or Affiliates, and the shares, currently owned by Ainsworth Lumber Co. Ltd. or
one or more of its Subsidiaries or Affiliates, of Footner Forest Products Ltd., the owner of the assets
comprising the Footner Mills located in High Level, Alberta.
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“Footner Buyout. Financing” has the meaning set forth in clause (xiii} of the definition of Permitted
Encumbrances.

“Footner Joint Veﬁture" means the unincorporated joint venture in the oriented strand board mill, in High
Level, Alberta, also known as the “Footaer Mill”, owned equally by GFP and Ainsworth Lumber Co. Ltd. or
one or more of its Subsidiaries established pursuant to the Footner Joint Venture Agreement.

“Footner Joint Venture Agreement” means the memorandum of agreement dated December 9, 1999
between Ainsworth Lumber Co. Ltd. and Grant Forest Products Corp. together with the assignment agreement
relating thereto made as of December 9, 1999 between Grant Forest Products Corp. and GFP by which all
rights and obligations of Grant Forest Products Corp. under such memorandum of agreement were assigned
to, and assumed by, GFP.

“Fund” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing,
holding or otherwise investing in commercial Joans and similar extensions of credit in the ordinary course of
‘its business. '

“GAAP” means generally accepted accounting principles that are from time to time approvéd by the
Canadian Institute of Chartered Accountants, or any successor institute.

- “Governmental Authority” means the government of the United States or any other nation, or of any
political subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory
body, court, central bank or other entity exercising exccutive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government, including any supra-national bodies such
as the European Union or the European Central Bank and including a Minister of the Crown, Superintendent
‘of Financial Institutions or other comparable authority or agency.

"GFP" has the meaning set forth in the Preamble hereto.
“Grant” means, collectively, the Peter Grant Family and the Peter Grant Family Trust.

“Grant Equipment Transaction” means the éa!e by GFF to Grant Equipment Corp. of equipment pursvant
to an agreement dated as of August 31, 2005 between them as described in Schedule 1.01(p) hereto.

“Group Valuation Agent” means The Toronto-Dominion Bank in its capacity as group valuation agent
under the Aggregate Repricing Agreement, and its successors and permitted assigns in such capacity.

“Guaranteed Obligations” means, with respect to each Guarantor, without duplication, the Obligations of
each Restricted Party (other than such Guarantor),

' “Guarantors™ means each Person identified on the signature pages hereto as a Guarantor (including GFP)
and each other Subsidiary of the Borrower or GFP that may from time to time becorae a party hereto in
accordance with Section 9.04(18) and their successors and assigns, and “Guarantor” means any one of them.

“Hazardous Substance” means any substance or materia) that is prohibited, controlled or regulated by any
Governmental Authority pursuant to Environmental Laws, including pollutants, contaminants, dangerous
goods or substances, toxic or hazardous substances or materials and wastes (including solid non-hazardous
wastes and subject wastes), all as defined in or pursuant to any Environmental Law and further including
petroleum and its derivatives and by-products and other hydrocarbons.
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case as the same may from time to time be amended, and “Loan Document” means any one of the Loan
Documents.

“Material Adverse Change” means any change after the date of this Agreement (unless otherwise specified)
having a material adverse effect on the business, operations or condition (financial or otherwise) of the
Borrower, GFP and the other Restricted Parties, taken as a whole, or on the ability of such parties taken as a
whole to camry on their business or a significant past of their business, which would reasonably be expected to
cause or result in, or has resulted in, an impairment of the ability of the Borrower or GFP to perform any of its
Obligations, as determined by the Required Lenders, acting reasonably.

“Material Contracts” means, with respect to a particular Restricted Party, the contracts set forth under such
Restricted Party's name in Schedule 1.01(d) and all other contracts to which such Person is a party or by
which it is bound or may hereafter become a party or be bound, (i) the breach or default of which would cause
or result in a Material Adverse Change, and (i) which is designated by the Administrative Agent, acting
reasonably, as a Material Contract provided that the Administrative Agent has notified the Borrower of such
designation, and “Material Contract” means any one thercof.

“Material Licences” means all licences, permits or approvals issued by any Governmental Authority, or any

applicable stock exchange or securities commission, to any Restricted Party, and which are at any timeonor -

after the date of this Agreement: -

€] necessary or material to the business and operations of such Restricted Party, the breach or default of
which would cause or result in a Material Adverse Change, and ' :

{ii) designated by the Administrative Agent, acting reasonably, es a Material Licence, provided ﬂlat the
Administrative Agent has notified the Borrower of such designation;

which as at the date hereof are as set fosth on Schedule 1.01(c) hereto.

“Maturity Date” means the earlier of (i) September 20, 2013 and (ii) the date that all Loans and PIK Interest
Amounts shall become due and payable in full hereunder, whether by acceleration or otherwise.

“Mills” means the two oriented strand board manufacturing facilities situated in Allendale County and
Clarendon County, South Carolina, each of which will have an expected capacity of at least 800 million

square feet (on a 3/8 inch basis) per annum at full operating level, to be constructed for Grant Allendale Inc..

or Grant Clarendon Inc. pursuant to the Mills Construction Contracts, together with all buildings, structures
and improvements, all alterations thereto or replacement thereof, all fixtures, attachments, appliances,
equipment, machinery and other articles attached thereto or used in connestion therewith and all Parts which
may from time to time be incorporated or installed in or attached thereto, all contracts and agreements for the
purchase ar sale of commodities or other property related thereto, all leases of real or personal property
related thereto, and all other real and tangible and intangible personal property leased.or owned by Grant
Allendale Inc. or Grant Clarendon Inc. z2nd placed upon or used in connection with the manufacturing of
oriented strand board. '

“Mills Budget” means a budget in the form set forth in Schedule 1.01(k) for all anticipated Mills Costs,
together with a statement of sources and uses of proceeds {and any other funds necessary to complete the
construction, including starting-up and testing, of the Mills), which describes construction phases, costs and
compenents. ' '

~Mills Co_mpletion” means, with respect to the Mills, that “Substantial Completion™ as defined in the Mills
Construction Contracts will have occurred, that the Mills are operating at 60% (or more) of their respective
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rated capacity for a period of 30 days (or more) and that the output of the Mills is APA certified, all as
satisfactorily confirmed by the Independent Engineer in a certificate to the Administrative Agent.

“Mills Completion Date” means, with respect to the Mills, the date on which the Mills Completion is
effective and specified as such in a certificate of the Independent Engineer fo the Administrative Agent.

“Mills Construction Contracis” means, collectively, the Engineering Services Contract dated as of
~ April 28, 2005 with UMA/AECOM and the Installation Services Contract dated as of July 1, 2005 with Wabi
America, Inc., in each case, with a Restricted Party, and separately, each a “Mills Construction Contract™.

“Mills Construction Period™ means, with respect to the Mill at Allendale County, South Carolina, the period
from February 1, 2005 to and mcludmg March 31, 2007, and, with respect to the Mill at Clarendon Coumy,
South Carolina, the period from February 1, 2005 to and including December 31, 2007,

“Mills Construction Schedule” means the schedule for the construction and completion of the Mllls as set
forth in Schedule 1.01(m).

“Milis Costs™ means (a) the cost of desngnmg, engineering, equipping, procuring, constructmg, stasting up
and testing the Mills; (b) the cost of acquiring any Iease and any other necessary interest in the Property with
+ respect to the Mills; (c) real and personal property taxes, ad valorem taxes, sales, use and excise taxes and
insurance (including title insurance) premiums payable with respect to the Mills during the Mills Construction
Period; (d) the costs of acquiring Material Licences for the Mills during the Mills Construction Period; (e) the
cost of establishing a spare parts inventory for the Mills; and (f) other fees, costs and expenses relating to the
development, corstruction and closing of the financing for the Mills, including financial, legal and consulting
fees, costs and expenses.

“Mills Operating Projections” means a projection of operating results, expenses and cash flows for the Mills
in the form set forth in Schedule 1.01(1),

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA,

*Net Income” means, with respect 1o any Person for any period, the net revenue of such Person for such

period on a consolidated basis; less all expenses and other charges not otherwise deducted in computing such

net revenue for such period, determined in accordance with GAAP, but excluding extraordinary items as
determined in accordance with GAAP, eamnings resulting from any reappraisal, revaluation or other write-up
of assets and grins arising from the repurchase of any equity security of such Person or any Subsidiary.

“Net Proceeds™ means, () with respect to any Disposition, the kggregate fair market value of proceeds of
such Bisposition (whether such proceeds are in the form of cash or ather Property or part cash and part other
Property) net of reasonable, bona fide direct transaction costs and expenses incurred in connection with such

Disposition, including (i) reasonable legal fees and disbursements, the customary fees of agents or brokers

payable in connection with such Disposition within one year of such Disposition and title and recording
expenses payable in connection with such Disposition, and (ii) payment of the outstanding principal amount
of, premium or penalty, if any, and interest on any Debt that is secured by a Permitted Encumbrance, if any,
on any of the Property that is the subject matter of such Disposition ranking in priority to the Encumbrance of
the Security and that is required to be repaid under the terms of such Debt as a result of such Disposition; or
(b) with respect to insurance, the aggregate insurance proceeds in respect of Property, net of reasonable, bona
Jfide direct recovery costs, provided that such amounts have not been or are not being applied to restore or
rebuild the Property or acquire other Property as permitted or required by Section 9.01(8) of this Agreement;
or (c) with respect to the issuance of Equity or Debt, the aggregate amount of cash received pursuant to such
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issuance. net of reasonable, bona fide direct transzction costs and expenses incurred in connection with such
issuance.

“Obligations” means, without duplication, all obligations of cach Restricted Party to the Administrative
Agent, the Lenders, or any of them, under or in connection with this Agreement or the other Loan Documents,
including all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by the Borrower to the Administrative Agent or the Lenders, or any of them, in any
currency or remaining unpaid by the Borrower to the Administrative Agent or the Lenders, or any of them,
under or in connection with this Agreement or the other Loan Documents whether arising from dealings
between the Administrative Agent or the Lenders, or any of them, and the Borrower or from any other
dealings or proceedings by which the Administrative Agentor the Lenders, or any of them, may be or become
in any manner whatever a creditor of the Borrower pursuant to this Agreement or the other Loan Documents,
and wherever incurred, and whether incurred by the Borrower alone or with another or others and whether as
principal or surety, and all interest (including without limitation at} PIK Interest Amounts), fees, legal and
other costs, charges and expenses relating thereto. .

“Organizational Documents” means, with respect to any Person, such Person’s articles, memorandum or
other charter documents, partnership agreement, joint venture agreement, declaration of trust, trust agreement,
by-laws, unanimous shareholder agreement, or any and all other similar agreements, documents and
instruments pursuant to which such Person is constituted, organized or governed.

“Other Taxes” means all present or future stamp or documentary taxes or any other excise or property taxes,
similar charges or similar levics arising from any payment made hereunder or under any other Loan
Document or from the execution, delivery or enforcement of, or otherwise with respect to, this Agreementor
any other Loan Document. ‘

“Participant™ has the meaning assigned to such term in Section 14.12(4).

“Parts” means any part, appliance, instrumeént, appurtenance, accessory or other personal property of any
nature necessary or useful to the operation, maintenance, service or repair of the Mills,

“Pension Plan”™ means (i) a “pension plan” or “plan” which is a “registered pension plan” as defined in the
Income Tax Act (Canada) or is subject to the funding requirements of applicable pension benefits legislation
in any Canadian jurisdiction and is applicable to employees resident in Canada of a Restricted Party, (ii) &
“pension plan”, as such term is defined in Section 3(2) of ERISA, which is subject to Title IV of ERISA
(other than a muitiemployer plan as defined in Section 4001(a)(3) of ERISA), and to which a Restricted Party
may reasonably be expected to have liability, including any liability by reason of having been a substantia)
employer within the meaning of Section 4063 of ERISA at any time during the preceding five years, or by
reason of being deemed to be a contributing sponsor under Section 4069 of ERISA, or (iii} any other pension
benefit plan or similar arrangement applicable to employees of a Restricted Party.

“Permitted Capital Expenditures” means Capital Expenditures made by Restricted Parties in any fiscal
year of GFP not in excess of the aggregate of:

(i $30,000,000;
(ii) if the total amount of Capital Expenditures made by Restricted Parties after the date

of this Agreement but in the then next preceding fiscal year of GFP was less than
$30,000,000, an amouni equivalent to such difference; and

CHI:1855172.13
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ifthe total amount of Distributions made after the date of this Agreement but in such
fiscal year (and all preceding fiscal years) of GFP was less than the total amount of
the Distributions permitted to be made during such period pursuant to this
Agreement, an amount (without duplication) equivalent to such difference; and

in addition to the foregoing, all Mills Costs.

“Permitted Debt” means:

(i}
(i)

(iii)

(iv)

)
(vi)

(vii)
(viii)
(ix)
(x)
(xi)

Debt under this Agreement;

Debt owing by a Resfricted Party to any other Restricted Party so long as any
security for such Debt is subordinated to and in favour of the Security, in a manner.
that is acceptable to the Administrative Agent;

Debt in respect of Purchase Money Security Interests (including by way of Capital
Leases) granted by a Restricted Party provided the total principal amount thereof
does not exceed $10,000,000;

Debt in respect of the Footner Buyout Financing by a Restricted Party provided the
total principal amount thereof does not exceed Cdn. $50,000,000 (and including
Debt pursuant to guarantees by other Restricted Parties with respect thereto);

Debt under Hedge Arrangements;

Debt of the Footner Joint Venture provided the total principal amount thereof does
not exceed Cdn. $5,000,000 in respect of the acquisition or development of the
Property of the Footner Joint Venture;

Subordinated Debt;

Sharcholder Loans;

Debt under the First Lien Credit Agreement;

other Debt in a total amount not exceeding $1,000,000; and

Debt owing by any Restricted Subsidiary to the Excluded Subsidiary or by the
Excluded Subsidiary to a Restricted Subsidiary in connection with the Permitted
Restructuring provided that such Debt is subordinated to the Obligations, is pledged
to the U.8, Collateral Agent as Security for the Obligations and is in all cases in
amounts and on terms safisfactory to the Administrative Agent,

“Permitted Encumbrances” means, with respect to any Person, the following:

Cill:1855172.13
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liens for Taxes, rates, assessments or other governmental charges or levies not yet
due, or for which instalments have been paid based on reasonable estimates pending
final assessments, or if due, the validity of which is being contested diligently and in
good faith by appropriate proceedings by that Person;
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(iii)

(iv)

v)

(vi)

(vii)

(viii)
(ix)

(x)
(xi)

(xii)
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undetermined or inchoate liens, statutory liens, rights of distress and charges
incidental to current operations that have not at such time been filed or exercised and
of which none of the Lenders has been given notice, or that relate to obligations not

due or payable, or if due, the validity of which is being contested diligently and in

good faith by appropriate proceedings by that Person;

reservations, limitations, provisos and conditions expressed in any original grant
from a Governmental Authority or other grants of real or immovable property, or
interests therein, that do not materially affect the use of the affected land for the
purpose for which it is used by that Person;

licences, easements, rights-of-way and rights in the nature of easements (including
licences, easements, rights-of-way and rights in the nature of easements for railways,
sidewalks, public ways, sewers, drains, gas, steam and water mains or electric light
and power, or telephone and telegraph conduits, poles, wires and cables) that do not
materially impair the use of the affected land for the purpose for which it is used by
that Person; ' :

title defects, irregularities or other matters relating to title that are of a minor nature
and that in the aggregate do not materially impair the use of the affected property for
the purpose for which it is used by that Person;

the right reserved to or vested in any Governmental Authority by the terms of any
lease, licence, franchise, grant or permit acquired by that Person or by any statutory
provision to terminate any such lease, licence, franchise, grant or permit, or to
require annual or other payments as a condition to the continuance thereof;

the Encumbrance resulting from the deposit of cash or securities in connection with
contracts, tenders or expropriation proceedings, or to securc workmen’s
compensation, unemployment insurance, surety or appeal bonds, costs of litigation
when required by law not to exceed $2,000,000 in aggregate outstanding at any
time, liens and claims incidental to current construction, mechanics’,
warehousemen’s, carriers’ and other similar liens, and pubiic, statutory and other
like obligations incurred in the ordinary course of business;

security given to a public utility or any Governmental Auihority when required by
such utility or authority in connection with the operations of that Person in the
ordinary course of its business;

the Encumbrance created by a judgement of a court of competent jurisdiction, as
long as the judgement is being contested diligently and in good faith by appropriate
proceedings by that Person and does not result in an Event of Default;

the Security;

any Encumbrance securing Permitted Debt (other than Subordinated Debt), provided
that the Encumbrance (and all rights relating thereta) conforms to the requirements
of this Agreement;

any Encumbrance described in Schedule 1.01(f);

4]
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security interests in all the undertakings and existing and after-acquired assets of all
Restricted Parties securing Debts incurred by the Borrower or GFP {or any of their
Subsidiaries) for the purpose of financing all or part of the cost of acquiring the
remaining 50% interest in the Footner Joint Venture and the remaining 50% of the
shares of Footner Forest Products Ltd. currently owned by Ainsworth Lumber Co.
Ltd. or one or more of its Subsidiaries or Affiliates; provided, however, that (a) the
principal amount of the Debt secured thereby does not exceed 100% of the fair
market value of the 50% interest in the Footner Joint Venture and the remaining
50% of the shares of Footner Forest Products Ltd. at the time of the incurrence of
such Debt, (b) the aggregate principal amount of all Debt secured thereby will notat
any time exceed Cdn. $50,000,000 and will rank pari passu with the Obligations, (c)
the Borrower will confirm full compliance on a pre forma basis of all covenants
hereunder in form and substance satisfactory to the Required Lenders, (d) the
documentation with respect to such acquisition will be subject to the prior written
approval of the Required Lenders, and (e) if such financing is made, in whole or in
part, by Subordinated Debt, or other form of debt financing (whether subordinated
or not), provided by lenders, the lenders in respect of such debt financing will enter

-into an intercreditor agreement with the Lenders, on terms and conditions

satisfactory to the Required Lenders (the “Footner Buyout Financing™);

an Encumbrance resulting from the deposit of cash or the issue of bonds in order to
effect the discharge of construction liens, mechanics® liens or other similar liens
from title to the real property on which either of the Mills is located;

security granted by Grant Allandale Inc. or Grant Clarendon Inc. to Southeast
Properties Inc. as security for indebtedness owing by Grant Allandale Inc. or Grant
Clarendon Inc., respectively, to Southeast Properties Inc. so long as it is
subordinated to the applicable Securify in a manner that is acceptable to the
Administrative Agent;

Encumbrances arising under the First Lien Loan Documents and securing the
"Obligations" as defined under the First Lien Credit Agreement; and

Encumbrances referred to in subsection (xvi) of the definition of Permitted
Encumbrances under the First Lien Credit Agreement which are to be discharged.

“Permitted Investments” means: (i) the current 50% interest of GFP in the Footner Joint Venture and its
shares of Footner Forest Products Ltd.; (ii) the investment contemplated by the Footner Buyout; (jii) the
preferred shares of Grant Equipment Corp, acquired or to be acquired by GFP in respect of the Grant
- Equipment Transaction; (iv) capital contributions and loans by one Restricted Party to another Restricted
Party; and (v) shares and partnership interests in a Restricted Party.

“Permitted Restructuring” means the restructuring substantially similar to the restructuring described on
Schedule 9.04(2); provided that the Administrative Agent has received documents, including opinions of
counsel, reasonably requested by it in connection with such restructuring, and such documents and the terms
and conditions of such restructuring are reasonably satisfactory to the Administrative Agent, and such
restructuring is permitted under the First Lien Credit Agreement or consented to by the lenders or their agent
thereunder to the extent such consent is required by the First Lien Credit Agreement.

“Person” means émy natural person, corporation, limited liability company, trust, joint venture, association,
company, partnership, Governmental Authority or other entity.

CHL85557L13
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“Peter Grant Family” means Peter Grant Sr. and his direct or indirect descendants.
“Peter Grant Family Trust” means Twin Lakes Trust created by a Declaration of Trust dated June 10, 1998.
“PIK Interest Amounts” has the meaning set forth in Section 4.02.

“PIK Interest Election” means the delivery by the Borrower to Administrative Agent of an Election of PIK
Interest Notice.

“PIK Interest Period” means the period commencingan the commencement date specified in the Election of
PIK Interest Notice and ending on the earlier of (i) the termination date specified in the Election of PIK
Interest Notice (which date shall not be later than the second anniversary of the Closing Date) and (ii) the day
immediately following the Interest Payment Date on which the Borrower again beginsto pay interest in cash
in full on the Loans and on the PIK Interest Amounts.

“Preferred Shares” means 112,000 prefened shares issued and outstanding in the capital of GFP and
currently held by Grant Forest Products Corp. ‘

“Property” means, with respect to any Person, all or any portion of that Person’s undertaking and property,
both real and personal, including immovable and movable property.

“Purchase Money Security Interest” means an Encumbrance created or incurred by a Restricted Party
securing Debt incurred to finance the acquisition of Property (including the cost of installation thereof),
provided that (i) such Encumbrance is created substantially simultancously with the acquisition of such
Property, (ii) such Encumbrance does not at any time encumber any Property other than the Property financed
by such Debt, (iii) the amount of Debt secured thereby is not increased subsequent to such acquisition, (iv) the
principal amount of Debt secured thereby at no time exceeds 100% of the original purchase price of such
Property and the cost of installation thereof, and (v) the aggregate of all Debts secured thereby will not at any
time exceed $10,000,000; and for the purposes of this definition the term “acquisition™ includes a Capital
Lease. :

“Register” has the meaning set forth in Section 14.12(3).

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the directors, officers,
employees, agents and advisors of such Person and of such Person’s Affiliates.

“Release” means any release or discharge of any Hazardous Substance including any discharge, spray,
injection, inoculation, abandonment, deposit, spillage, leaknge, seepage, pouring, emission, emptying,
throwing, dumping, placing, exhausting, escape, leach, migration, dispersal, dispensing or disposal.

“Relevant Jurisdiction” means, from time to time, with respect to a Person that is granting Security
hereunder, any province or territory of Canada, any state of the United States or any other country or political
subdivision thereof in which such Person has its chief executive office or chief place of business or has
Property and, for greater certainty, includes the provinces and states set forth in Schedule 1 01{g).

“Repayment Notice;’ means the notice substantiaily in the form set forth in Schedule 1.01(h).
“Required Lenders™ means (i} prior to the making of the Loans, the Lenders holding at least 51% of the

aggregate amount of Commitments, and (ii) after the making of the Loans, the Lenders holding at least 51%
of the sum of the outstanding Loans and the outstanding PIK Interest Amounts.
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“Requirements of Law™ means, with respect to any Person, the Organizational Documents of such Person
and any Applicable Law or any determination of a Governmental Authority, in each case applicable to or
binding upon such Person or any of its business or Property or to whxch such Person or any of its business or
Property is subject.

“Restricted Parties” means the Borrower, GFP and the other Guarantors and their respective successors and
assigns permitted by this Agreement, and *Restricted Party” means any one of them.

“Rollover” means the extension of 2 LIBO Rate Obligation for an additional Interest Period.

“Rollover Date” means the date of commencement of a new Interest Period applicable to a LIBO Rate
Obligation that is being rolled over.

“Rollover Notice” means the notice, substantially in the form set forth in Schedule 1.01(i), to be givento the
Administrative Agent by the Borrower in connection with the Rollover of a LIBO Rate Obligation.

“Secwrity” means the documents creating an Encumbrance of any collateral held from time to time by, the
Lenders or on behalf of the Lenders by the U.S. Collateral Agent or Canadian Collateral Agent, in each case
securing or intended to secure payment and performance of the Obligations, including without limitation all
security described in Article 10,

“Shareholders’ Equity” means from time to time the consolidated equity of GFP as determined in
accordance with GAAP as shown on the most recent consolidated balance sheet of GFP plus an amount equal
to any and all outstanding loans (including Shareholder Loans) made to GFP by its direct or indirect
shareholders provided that, by agreement or by its or their terms, payment of interest thereon and principal
thereof is postponed and subordinated in right of payment to the Obligations and the Security on terms
satisfactory to the Required Lenders.

“Shareholder Loans” means amounts owing in respect of any loan made to GFP by 1308406 Ontario Inc,
provided that, by agreement or by its terms, payment of interest thereon and principal thereof is postponed
and subordinated in right of payment to the Obligations and the Security on terms satisfactory to the
Administrative Agent.

“Software” means, with respect 1o any Restricted Party, all software of such Restricted Party including the
computer programs known by the names as set forth in Schedule 1.01(j), including all versions thereof, and
all related documentation, manuals, source code and object code, program files, data files, computer related
data, field and data definitions and relationships, data definition specifications, data models, program and
system logic, interfaces, program modules, routines, sub-routines, algorithms, program architecture, design
concepts, system designs, program structure, sequence and organization, screen displays and report Jayouts,
and all other material related to such software,

“Software Products” means, individually or collectively, as appropriate, all Software and Documentatlon
that have been, are or may be provided to a Restricted Party.

“Subordinated Debt™ means any unsecured Debt of any Person that has been subordinated in right to

payment to the Obligations on terms satisfactory to the Required Lenders and includes the current

Shareholder Loans.
“Subsidiary” means at any time, with respect to any Person, any other Person, if at such time the first

mentioned Person (i) owns, directly or md:rectly, securities or other ownership interests in such other Person,
having ordinary voting power to elect a majority of the board of directors or persons performing similar
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functions for such other Person, and (ii) directly or indirectly, through the operation of any agreement or
otherwise, the ability to elect or cause the election of a majority of the board of directors or other persons
performing similar functions for such other Person or otherwise exercise contro! over the management and
policies of such other Person, and in either case will include any other Person in like relationship to a
Subsidiary of such first mentioned Person.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees
or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties
applicable thereto.

“Total Debt” means, without duplication, with respect to any Person on a consolidated basis, the tota) of all
amounts of obligations in respect of borrowed money, plus, without duplication, the following: (i) the total of
all amounts payable in respect of the Capital Leases, (ii) the Aggregate Exposure on all Hedge Arrangements,
(iii) the total of all amounts under letters of credit issued under the First Lien Credit Agreement, (iv) ali
amounts payable pursuant to the First Lien Credit Agreement, and (v) the total of all amounts in respect of
guarantees, less the following: (i) the minimum amount of Cash and Cash Equivalents balances and al
amounts in the Interest Reserve Account (as defined in the First Lien Credit Agreement) during the most
recent quarter not exceeding $50 million in the aggregate, and (ii) the total potential value of all Hedge
Arrangements (excluding Commodity Hedge Arrangements) of the Restricted Parties that are in-the-money
calculated on a mark-to-market basis up to a maximum value of $15,000,000; and (iii) the amount of any
Shareholder Loans.

“Total Debt to Capitalization Ratio” means, with respect to GFP on a consolidated basis, the ratio
calculated at the end of a fiscal quarter obtained by dividing (i) the Total Debt of GFP as at such time, by (i)
the Capitalization of GFP as at such time, in each case consolidated with respect to abi Restricted Parties,
whether or not such consolidation complies with GAAP.

“Total Interest Expense” means, with respect to any Person for any period, -without duplication, the
aggregate amount of interest (other than interest payable in kind pursuant to Section 4.02) and other financing
charges (other than up-front commitment fees paid in respect of this Agreement or the commitments relating

- thereto) expensed by such Person on account of such period with tespect to Debt, including distributions in

respect of the Preferred Shares outstanding on the Closing Date, any distribution on other shares of GFP and
any repayment of principal or payment of interest on any Shareholder Loans, existing now or hereafler
created, interest, discount financing fees, commissions, discounts, the interest or time value of money
component of costs related to factoring or securitizing receivables or monetizing inventory and other fees and
charges payable with respect to letters of credit, letters of guarantee and bankers’ acceptance financings,
standby fees, the interest component of Capital Leases and net payments {if any} pursuant to Hedge

Arrangemeats involving interest (but excluding any amount, such as amortization of debt discount and

expenses, that would qualify as Depreciation Expense and the amount reflected in Net Income for such period
in respect of gains (or losses) attributable to translation of Debt from one currency to another currency) and
less all interest income eamed during such period, all as determined on a consolidated basis in accordance
with GAAP,

“United States Dolars”, “U.S. Dollars” and “U.S. $” means the lawful money of the United States of
America,

“U.S. Collateral Agent” means Toronto Dominion (Texas) LLC and its successors and permitted assigns in
such capacity, - '

“Yoting Shares” means shares of any class-of a corporation or company carrying a voting right under all
circumstances,
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“Welfare Plan” means a “welfare plan” as such term is defined in Section 3(1) of ERISA.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partiai
withdrawal from such Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of
ERISA, _

1.02 Accounting Principles

Al accounting terms not defined herein will be construed, and all financial computations
required under this Agreement, including calculations for the purpose of determining compliance with the
financial ratios and financial covenants in this Agreement, will be made, in accordance with GAAP,
consistently applied; provided, however, that if the Borrower notifies the Administrative Agent that the
Borrower wishes to amend the financial ratios or financial covenants in this Agreement to eliminate the
effects of any change in GAAP on the operation of such financial ratios or financial covenants (or if the
Administrative Agent notifies the Borrower that the Required Lenders wish to amend the financial ratios or
financial covenants in this Agreement for such puspose), then the Borrower’s compliance with such financial
ratios or financial covenants in this Agreement will be determined on the basis of GAAP in effect
immediately before the relevant change in GAAP became effective, until other such notice is withdrawn or
such financial ratios or financial covenants are amended in a manner reasonably satisfactory to the Borrower
and the Required Lenders.

1.63 Interest Calculations and Pavments

Unless otherwise stated, wherever in this Agreement reference is made to a rate of interest

“per annum’” or a similar expression is used, such interest will be calculated on the basis of a calendar year of

365 days or 366 days, as the case may be, and using the nominat rate method of calculation and not the

effective rate method of calculation or on any other basis that gives effect to the principle of deemed

reinvestment of interest. [nterest will continue to accrue after maturity and default and/or judgment, if any,
until payment in full thereof, and interest will accrue on overdue interest, if any.

1.04 Interest Act (Canada)

For the purposes of disclosure under the Interest Act (Canada) and for this Agreement,
whenever interest to be paid hereunder is to be calculated on the basis of 360 days or any other period oftime
that is less than a calendar year, the yearly rate of interest to which the rate determined pursuant to such
calculation is equivalent is the rate so determined multiplied by the actual number of days in the calendar year
in which the same is to be ascertained and divided by 360 or such other number of days in such period, as the
case may be,

1.05 Permitted Encumbrances

The inclusion of reference to Permitted Encumbrances in any Loan Document is not intended
to subordinate and will not subordinate, any Encumbrance created by any of the Security to any Permitted
Encumbrance.

1.06 Currency

-Unless otherwise specified in this Agreement, all references to currency (without further
description) are to lawful money of the United States of America.
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1.07 Conflicts

In the event of a conflict between the provisions of this Agreement and the provisions of any
other Loan Document, then, unless such Loan Document or an acknowledgement from the Restricted Party
and the Administrative Agent relative to such Loan Document expressly states that this Section 1.07 is not
applicable 1o such Loan Document, notwithstanding anything else contained in such other Loan Document,
the provisions of this Agreement wil] prevail and the provisions of such other Loan Document will be deemed
10 be amended to the extent necessary to eliminate such conflict,

1.08 Terms Generally

The definitions of terms herein shail apply equally to the singular and plural forms of the
terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms. The words “include”, “includes” and “including” shall be deemed to be followed
by the phrase “without limitation”. The word “will” shall be construed to have the same meaning and effect as
the word “shall”. Unless the context requires otherwise (a) any definition of or reference to any agreement,
instrument or other document herein (including this Agreement) shall be construed as referring to such
agreement, instrument or other document as from time to time amended, supplemented, restated or otherwise
maodified (subject to any restrictions on such amendments, supplements, restatements or modifications set
forth herein), (b) any reference herein to any Person shall be construed to include such Person’s successors
and permitted assigns, (c) the words “herein™, “hereof" and “hereunder”, and words of similar import, shali ba

construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) unless .

otherwise expressly stated, all references in this Agreement to Articles, Sections, Exhibits and Schedules shall
be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) any
reference to any law or regulation herein shall, unless otherwise specified, refer to such law or regulation as
amended, modified or supplemented from time to time and () the words “asset” and “property” shail be
construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and

properties, including cash, securities, accounts and contract rights.

hepeet Samomicihiish

1.09 Schedules
The following are the Schedules attached hereto and incorporated by reference and deemed to
be part hereof: ' :
Schedule A - Assignment and Assumption
Schedule B - Lenders and Commitments
Schedule 1.01(a) Compliance Certificate
Schedule 1.01(b) Conversion Notice
Schedule 1.01{c) [Reserved]
Schedule 1.01(d) Material Contracts
Schedule 1.01(e) Material Licences
Schedule 1.01(D Additional Permitted Encumbrances
Schedule 1.01(g) Relevant Jurisdictions
Schedule 1.01¢h) Repayment Notice
Schedule 1.01(i) Rollover Notice
Schedule 1.01(j) Software .
Schedule 1.01¢k) Mills Budget

CII:1855172,13

" Schedule 1.01¢1)

Schedule 1.01(m)
Schedule 1.01(n)

Mills Projections of Operating Results, Expenses and
Cash Flow

Mills Construction Schedule

[Reserved]
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Schedule 1.01(0) - [Reserved]

Scheduie 1.01(p} - Grant Equipment Transaction
Schedule 4.02 - Election of PIK Interest Notice
Schedule 8.01(17) = Ownership Structure

Schedule 3.01(19) = Real Property

Schedule 8.01(21) - Intellectual Property Rights

Schedule 8.01(27) - Pension Plan Disclosure

Schedule 9.04(2) = Description of Permitted Restructuring
Schedule 14.14.(3) - Loan Pricing Corporation Information

ARTICLE 2 - THE CREDIT FACILITY

2.01 Borrower Facility

Subject to the terms and conditions of this Agreement, each Lender agrees to make a term
loan in U.S. Dollars to the Borrower on the Closing Date in the applicable principal amount set forth on
Schedule B that will not result in such Lender's Loan exceeding such Lender's Commitment or the sum of the
Loans exceeding the total Commitments, No amount of the Loans which are repaid or prepaid by the
Borrower may be reborrowed hereunder. A Conversion or Rollover of a Loan shall be deemed for all
purposes not to be a repayment or a reborrowing of a Loan. The Commitments shall expire upon the making
of the Loans on the Closing Date. The Borrower shall have given the Administrative Agent wriiten notice at
least three Business Days (if any portion of the Loans are to be LIBO Rate Obligations) or two Business Days
(for any portion of the Loans which are to be Alternate Base Rate Obligations) prior to the Closing Date,
specifying the type and Interest Period, if applicable, with respect to the Loans.

2.02 [Reserved]
2.03 . [Reserved]
2.04 [Reserved]

2.05 FPurpose of Credit ¥aeility

M Loans under the Credit Facility will only be used for working capital and general corporate
requirements in the ordinary course of business of the Borrower, including to assist in financing the
construction and operation of the Miils and to repay existing indebtedness under the swingline facilities of the
First Lien Credit Agreement and to deposit funds to the Interest Reserve Account (as defined in the First Lien
Credit Agreement).

{2) For greater certainty, the Borrower will not use the Loans under the Credit Facility, directly
or indirectly, on whole or in part, to fund or otherwise finance the Footner Buyout.

206  [Reserved]
207 [Reserved]
2.08 - Conversions and Rollovers under Credit Facility

)] Subject to the provisions of this Agreement, the Borrower may convert the whole orany part
of any type of Loan or PIK Interest Amount (whether an Alternate Base Rate Obligation or a LIBO Rate
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Obligation) into the other type of Loan or PIK Interest Amount or rollover any LIBO Rate Obligation on the
last day of the applicable Interest Period therefor, by giving the Administrative Agent a Conversion Notice or
Rollover Notice, as the case may be. Such conversions and rollovers (including Conversions and Rollovers)
are made by the Borrower to select from time to time its preferred pricing option and no such conversion or
rollover {including any Conversion or Rollover) shall, despite any other provision hereof, constitute or be
deemed to constitute an advance or a repayment of any Loan or PIK Interest Amount or the Credit Facility. If
the Borrower fails to rollover a LIBO Rate Obligation at the end of its Interest Period, such Loan will be
converted into an Alternate Base Rate Obligation.

(2) ‘The Borrower must give the Administrative Agent a Conversion Notice or Rollover Notice,
as the case may be, three Business Days (in the cases of LIBO Rate Obligations) and two Business Days (in
the case of all other Loans and PIK Interest Amounts) prior to the proposed Conversion Date or Rollover
Date, as the case may be. Any Conversion Date or Rollover Date must be a Business Day.

3) Each Conversion Notice or Rollover Notice, as the case may be, must be delivered to the
Administrative Agent by the Borrower on or prior to 1:00 p.m. (New York time) on a Business Day.

{4) Each Conversion or Roilover, except for Conversions and Rollovers of PIK Interest
Amounts, must be in a minimum principal amount of $5,000,000 and increments of $500,000.

{5) Prior to each Interest Payment Date during the PIX Interest Period (with notice to the
Administrative Agent in compliance with the provisions of Section 2.08(2) as if such event were a Conversion
or a Rollover) the Borrower shall select whether the amount of interest then due (whether due with respect to
the Loans or the PIK Interest Amount) shall bear interest with respect to the Alternate Base Rate or the
Adjusted LIBO Rate, and, if the Adjusted LIBO Rate, the Interest Period with respect thereto.

2.09 Adminisirative Agent’s Oblipatigns with Respect to Loang

Upon receipt of a Conversion Notice or Rollover Notice, as the case may be, the
Administrative Agent will forthwith notify the Lenders of the proposed Conversion Date or Rollover Date, as
the case may be, and of each Lender’s Applicable Percentage of such Loan or PIK Interest Amount, as the
case may be.

2.10 [Reserved]
2.11 Irrevocability

Each Conversion Notice and Rollover Notice given by the Borrower is irrevocable and will
oblige the Borrower to take the action contemplated on the date specified therein.

212 [Reserved)
2.13 Account of Record

The Administrative Agent will open and maintain books of account evidencing all Loans and
all other amounts owing by the Borrower 1o the Lenders hereunder. The Administrative Agent will enter in
the foregoing accounts details of all amounts from time to time owing, paid or repaid by the Borrower
hereunder. The information entered in the foregoing accounts will constitute prima facie evidence of the
obligations of the Borrower to the Lenders hereunder with respect to all Loans and all other amounts owing
by the Borrower to the Lenders hereunder. After a request by the Borrower, the Administrative Agent will
promptly advise the Borrower of such entries made in the Administrative Agent’s books of account.
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ARTICLE 3 - DISBURSEMENT CONDITIONS

Conditions Precedent to Advance
The obligation of each Lender to make its Loan on the Closing Date is subject to and

conditional upon the restrictions in Section 2.01 and to the prior satisfaction of the following conditions

precedent: .

{2}

{b)

®

(d)

()

®

(8}

(h)

@)

CHIEIE55172.13

there will not have occurred any material increase in the Mills Budget or any material change
in the Mills Operating Projections or in the Mills Construction Schedule, or in the economics
or feasibility of constructing and/or operating the Mills which, in the case of any of the
foregoing, could reasonably be expected to cause or result in a Material Adverse Change;

the Administrative Agent will have received satisfactory evidence of compliance with
applicable builders and construction lien legislation in or applicable in South Carolina
without any material adverse effect on the effectiveness and priority of the Sccurity;

a report from the Independent Engineer as to whether, in the professional opinion of the
Independent Engineer, the Costs to Complete are not more than $570,000,000, which report
is in a form and substance and reaches conclusions that are acceptable to the Administrative
Agent, acting reasonably;

the Administrative Agent will have received such documents and certificates as the
Administrative Agent may reasonably request relating to the organization, cxistence and
good standing of the Restricted Parties, the authorization of the transactions contemplated
hereby and any other legal matters refating to the Restricted Parties, this Agreement or the
transactions contemplated hereby, all in form and substance satisfactory to the
Administrative Agent;

releases, discharges and postponements that are required in the discretion of the
Administrative Agent (in registerable form where necessary) with respect to all
Encumbrances affecting the collateral Encumbered by the Security that are not Permitted
Encumbrances, if any, (or deliver discharge undertakings satisfactory to the Administrative
Agent with respect thereto} will have been delivered to the Administrative Agent;

the Administrative Agent will have received an executed amendment in form and substance
satisfactory to it of the First Lien Credit Agreement and any related documents, if applicable;

the Administrative Agent will have received an intercreditor agreement in form and
substance satisfactory to it, executed by the Borrower, GFP and the administrative agents
under the First Lien Credit Agreement;

the Administrative Agent will have received on its own behalf or on behalf of the Lenders
payment of all fees payable to the Administrative Agent or the Lenders that are due and

-payable at such time under the Loan Documents;

copies of all lien search reports requested by the Administrative Agent and duly executed
copies of the Security will have been delivered to the Administrative Agent and all such
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Security will have been duly registered, filed and recorded in all Relevant J_urisdictions
where required by Applicable Law or where the Administrative Agent considers it necessary,
in its sole discretion, to do so;

the Administrative Agent will have received evidence that as of the Closing Date the amount
of (i) the Borrower’s Cash, plus (ii) funds undrawn under the First Lien Credit Agreement,
plus (iii) the Loans, less (iv) the Costs to Complete is at least $100,000,000;

the Administrative Agent will have reccived evidence that EBITDA of GFP on a
consolidated basis for the fiscal year ended December 31, 2006 is at Jeast $50,000,000, based
on financial statements prepared by the Borrower's management in accordance with GAAP
or audited financial statements, if available;

the Administrative Agentand each Lender will have received five-year financial projections,
reasonably satisfactory to them, taking into account the Credit Facility and the amendment to
the First Lien Credit Agreement; : :

a currently dated letter of opinion of Borrower’s counsel, as to such matters and in such form
as the Administrative Agent’s counsel may deem appropriate, addressed to the Lenders and
the Administrative Agent will have been delivered to the Administrative Agent and
appropriate corporate solvency certificates conceming the Restricted Parties;

currently dated letters of opinion of local counsel to the Borrower, as to such matters and in
such form as the Administrative Agent’s counsel deems appropriate, addressed to the
Lenders and to the Administrative Agent will have been delivered to the Administrative
Agent;

the Administrative Agent will have received from the Borrower a currently dated officer’s
certificate to the effect set forth in clavses (s} and (t) of this Section 3.01;

the Restricted Parties will have delivered to the Administrative Agent certificates of
insurance acceptable to the Administrative Agent that insure the assets to be secured by the
Security, including course of construction and liability insurance in respect of the Mills;

Administrative Agent will have received an ALTA Form 1992 Lender's Policy of Title
Insurance for each Property located in the United States considered to be real estate (the
"Real Property") encumbered by the Security issued by Fidelity National Title Insurance
Company (the "Title Company") insuring Administrative Agent in the amount at least equal
to the Loans, insuring each Security to be a valid lien, prior and paramount to all
Encumbrances except for Permitted Encumbrances, upon the fee interest in each Real
Property subject only to the Permitted Encumbrances and to customary exceptions for
completion of improvements (the “Title Insurance Policies™). The Title Insurance Policies
must specifically insure against claims and questions related to claims for mechanics® or
materialmen’s liens, provide extended coverage and contain the following endorsements:
() ALTA Endorsement Form 3.0 endorsement which must specifically state that the
intended vse of the Real Property is a “permitted use” under the governing zoning ordinance;
(ii) location endorsement; (iii) usury and violations of consumer credit laws endorsement;
- (iv) access endorsement; {v) tax parcel endorsement; (vi) if the Real Property consists of
more than one subparcel, contiguity endorsement; (vii) environmental lien endorsement;
{viii) creditor’s rights endorsement; (ix) revolving credit endorsement; (x) variable rate
endorsement; (xi) future advance endorsement; (xii) doing business endorsement; (xiii) same
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as survey endorsement; (xiv) first loss endorsement; (xv) lender’s compreh’ensfve
endorsement; (xvi) deletion of arbitration clause endorsement; (xvii) subdivision
endorsement; and (xviii) such other endorsements as Administrative Agent may require.
Additionally, the Title Insurance Policies must insure that the Title Insurance Company is
prepared to issue its ALTA Zoning Endorsement Form 3.1 (including compliance with
parking requirements) and its unconditional Comprehensive Endorsement ALTA Form 9, or
its customary form of like “conformity™ endorsement upon completion of the construction of
the Real Property;

(r) Title Company will have received all affidavits, indemnities, organjzational documents and
authority documents as it may reasonably request in order to issue the Title Insurance
Policies;

(s) the representations and warranties of the Borrower set forth in this Agreement are true and
correct as of the Closing Date;

13] no Event of Default or Default will have occurred and be continuing on the Closing Date, or
would resnit from making the Loans; and

(w) all other temms and conditions of this Agreement upon which the Borrower may obtain a
Loan that have not been waived will have been fulfilled;

provided, however, that all documents delivered pursuant to this Section 3.01 must be in full force and effect,
and in form and substance satisfactory to each of the Lenders, acting reasonably.

3.02 Waiver

The conditions set forth in Section 3.01 are for the sole benefit of the Lenders and may be
waived by the Lenders, in whole or in part (with or without terms or conditions), subject to Section 14,07,

- ARTICLE 4 - PAYMENTS OF INTEREST
4.01 Interest

(H) The Borrower will pay interest on each Alternate Base Rate Obligation at a rate per annum
equal to the sum of (a) the Alternate Base Rate plus (b) the Applicable Margin with respect to Alternate Base
Rate Obligations; plus (¢) any additional amounts due pursuant to Section 4.02 hereof, Each determination by
the Administrative Agent of the Alternate Base Rate applicable from time to time will, in the absence of
manifest error, be binding upon the Borrower. Such interest wilt be calculated and payable in cash in arrears
on each Interest Payment Date for such Loan and such PIK Interest Amounts bearing interest with respect to
the Alternate Base Rate and will be calculated on the principal amount of such Loans and such amount of the
PIK Interest Amounts outstanding during such period and on the basis of the actual number of days elapsed
divided by 360, except that the rate described in clause (i) of the definition of Alternate Base Rate will be
calculated on the basis of the actual number of days elapsed divided by 365 or 366, as applicable. Changesin
the Alternate Base Rate will cause an immediate adjustment of the interest rate applicable to such Loan and

PIK Interest Amounts bearing interest with respect to the Alternate Base Rate without the necessity of any
notice to the Borrower.

2) The Borrower will pay interest during each Interest Period applicable thereto on each LIBO
Rate Obligation at & rate per annum equal to the sum of (a) the Adjusted LIBO Rate plus (b) the Applicable
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Margin with respect to LIBO Rate Obligations plus (c) any additional amounts due pursuant to Section 4.02
hereof. Each determination by the Administrative Agent of the Adjusted LIBO Rate with respect to an
Interest Period will, in the absence of manifest error, be binding upon the Borrower. Such interest will be
calculated and payable in cash in arrears on each Interest Payment Date for such Loan and for such PIK
Interest Amounts bearing interest with respect to the Adjusted LIBO Rate for the period from and including
the Closing Date, Conversion Date, Rollover Date or preceding Interest Payment Date, as the case may be, for
such Loan or such PIK Interest Amounts bearing interest with respect to the Adjusted LIBO Rate to but
excluding such Interest Payment Date and will be calculated on the principal amount of the Loan and such
PIK Interest Amounts in each case bearing interest with respect to the Adjusted LIBO Rate outstanding
during such period and on the basis of the actual number of days elapsed divided by 360. Atno time will the
number of Interest Periods with respect to outstanding LIBQ Rate Obligations exceed 10,

4.02 PIK Interest

D)) Notwithstanding anything herein to the contrary, during the period from the Closing Date
until the second anniversary of the Closing Date, the Borrower may make a PIK Interest Election thereby
clecting to have interest on Alternate Base Rate Obligations and Adjusted LIBO Rate Obl igations due during
the PIK Interest Period payable in kind. During the PIK Interest Period, on each Interest Payment Date the
amount of interest otherwise due and payable with respect to Alternate Base Rate Obligations and Adjusted
LIBO Rate Obligations on such Interest Payment Date to each Lender (such interest amount with respect to
any Lender, the “PIK Interest Amount” and collectively with respect to all Lenders the “PIK Interest
Amounts”} will not then be paid in cash but will instead continue to acerue and itself bear interest (which
interest during the PIK Interest Period will be added on the next succeeding Interest Payment Date to the then
outstanding PIK Interest Amount) at the then applicable rate set out herein for Altemate Base Rate
Obligations or LIBO Rate Obligations, as the Borrower shall select plus the increased interest rate amount set
forth in the next sentence. If the Borrower makes a PIK Interest Election, the Applicable Margin otherwise
applicable to each outstanding Loan and PIK Interest Amount will increase by 1.50% per annum until the day
immediately following the Interest Payment Date on which the Borrower again begins to pay interest then due
on the Loans and on the PIK Interest Amounts in full in cash whereupon the Applicable Margin will decrease
by such increased rate of 1.50% per annum whether or not any PIK Interest Amounts then remain
outstanding. All accrued and unpaid PIK Interest Amounts will be due and payable in cash on the Maturity
Date. For purposes of ¢larification (a) following the PIK Interest Period, interest on ail Loans and PIK
Interest Amounts will be due in cash as otherwise set forth in this Agreement and (b) if the Borrower fails to
pay in full the interest then due on the Loans and PIK Interest Amounts in cash on the first Interest Payment
Date following the last day of the PIK Interest Period, such failure will constitute an Event of Default.
Borrower may only deliver one Election of PIK Interest Notice hereunder. '

(2) Ifthe Loans would otherwise constitute "applicable high yield discount obligations” within
the meaning of Section 163(i){1) of the Code, prior to the end of the first Interest Period endin g after the fifth
anniversary of the date of the advance of the Loan, notwithstanding anything to the contrary in any Loan
Document, the Borrower shall pay and shall be permitted to pay in cash all or a portion of the PIK Interest
Amounts then outstanding and other accrued and unpaid interest in an amount sufficient to prevent such
Loans from being treated as an "applicable high yield discount obligation" within the meaning of Section
163(i)(1) of the Code. :

3) The Loans were made with Original Issue Discount within the meaning of Section 1273(a)(1)

- of the Code. The information regarding the issue price of the Loans, the amount of the original issue

discount, the issue date and the yield to maturity can be obtained from the Chief Financial Officer of GFP in
accordance with Section 14.01. '
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4.03 {Reseryed]

4.04 [Reserved}
4.05 Default

Upon the occurrence of, and during the continuance of, an Event of Default, to the full extent
permitted by law, principal and overdue interest in respect of the Loans and PIK Interest Amounts shall, in
cach case, bear interest, payable on demand in cash, at a rate 2% per annum higher than the rate of interest
otherwise applicable hereunder, compounded quarterly not in advance,

4,06 [Reserved]
4.07 Agency Fees

In consideration of the Administrative Agent acting as Administrative Agent under the Loan
Documents, the Borrower will pay to the Administrative Agent an agency fee in an amount, and on the terms
and conditions, agreed to in writing by the Administrative Agent and the Borrower, All such written
arrangements, as well as the fee letter dated as of January 19, 2007 between GFP and Toronto Dominion
(Texas) LLC, will constitute Loan Documents.

ARTICLE 5 - YIELD PROTECTION; TAXES

5.01 Increased Costs

H Increased Costs Gengrally. If any Change in Law shall:

(a) impose, modify ordeem applicable any reserve, special deposit, compulsory loan, insurance
charge or similar requirement (except any such reserve requirement reflected in the Adjusted
LIBO Rate) against assets of, deposits with or for the account of|, or credit extended by, any
Lender;

(b) subject any Lender to any Tax of any kind whatsoever with respect to this Agreement orany
Loan made by it or any PIK Interest Amount of such Lender, or change the basis of taxation
of payments to such Lender in respect thereof, except for Indemnified Taxes or Other Taxes
covered by Section 5.02 and the imposition, or any change in the rate, of any Exclvded Tax
payable by such Lender; or

(c) impose on any Lender or any applicable interbank market any other condition, cost or
expense affecting this Agreement or Loans made by such Lender or such Lenders PIK
Interest Amount;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining
any Loan or PIK Interest Amount (or of maintaining its obligation to make any such Loan), or to reduce the
amount of any sum received or receivable by such Lender hereunder (whether of principal, interest or any
other amount), then upon request of such Lender the Borrower will pay to such Lender such additionat
amount or amounts as wiil compensate such Lender for such additional costs incurved or reduction suifered.

(2) Capital Requirements, If any Lender determines that any Change in Law affecting such
Lender or any lending office of such Lender or such Lender's holding company, if any, regarding capital
requirements has or would have the effect of reducing the rate of return on such Lender’s capital or on the
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capital of such Lender’s holding company, if any, as a consequence of this Agreement, the Commitments of
such Lender or the Loans made by such Lender or the PIK Interest Amount of such Lender to a fevel below
that which such Lender or its holding company could have achieved but for such Change in Law (taking into
consideration such Lender’s policies and the policies of its holding company with respect to capital
adequacy), then from time to time the Borrower will pay to such Lender such additional amount or amounts
as will compensate such Lender or its holding company for any such reduction suffered.

[&))] Certificates for Reimbursement. A certificate of a Lender describing the Change in Law and
setting forth the amount or amounts necessary to compensate such Lender or its holding company, as the case
may be, as specified in paragraph (1) or (2) of this Section, including reasonable detail of the basis of
caleulation of the amount or amounts, and delivered to the Borrower shall be prima facie evidence thereof
absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate
within 10 days after receipt thereof. : :

€Y Delay in Requests. Failure or delay on the part of any Lender to demand compensation
pursuant to this Section shall not constitute a waiver of such Lender’s right to demand such compensation,
except that the Borrower shall not be required to compensate a Lender pursuant to this Section for any
increased costs incurred or reductions suffered more than nine months prior to the date that such Lender
notifies the Borrower of the Change in Law giving rise to such increased costs or reductions and of such
Lender's intention to claim compensation therefore, unless the Change in Law giving rise to such increased
costs or reductions is retroactive, in which case the nine-month period referred to above shall be extended to
include the period of retroactive effect thereof,

5.02 Taxes,

1)) Payments Subject to Taxes. Ifany Restricted Party, the Administrative Agent, or any Lender
is required by Applicable Law to deduct or pay any Indemnified Taxes (including any Other Taxes) in respect
of any payment by or on account of any obligation of 2 Restricted Party hereunder or under any other Loan
Document, then (i) the sum payable shall be increased by that Restricted Party as necessary so that after
making or allowing for all required deductions and payments of such Indemnified Taxes or Other Taxes
(including deductions and payments applicable to additional sums. payable under this Section) the
Administrative Agent or Lender, as the case may be, receives an amount equal to the sum it would have
received had no such deductions or payments been required, (ii) the Restricted Party shall make any such
deductions required to be made by it under Applicable Law and (iij) the Restricted Party shall timely pay the
full amount so required to be deducted to the relevant Governmental Authority in accordance with Applicable
Law.

(2) Payment of Other Taxes by the Borrower. Without limiting the provisions of paragraph (a)
above, the Borrower shall timely pay any Other Taxes to the relevant Governmental Authority in accordance
with Applicable Law, , )

(3) Indemniffeation by the Borrower. The Borrower shall indemnify the Administrative Agent,
the U.S. Collateral Agent, the Canadian Collateral Agent and each Lender, within 10 days after demand
therefor, for the full amount of any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other
Taxes imposed or asserted on or attributable to amounts payable under this Section) paid by the
Administrative Agent, the U.S. Collateral Agent, the Canadian Collateral Agent or such Lender in respect of
any payment by or on account of any obligation of a Restricted Party hereunder or under any Loan Document,
or as a result of its Commitment(s), any Loans made by it or otherwise in connection with its participation in
any Loan Document, and any penalties, interest and reasonable expenses arising therefrom or with respect
thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted
by the relevant Governmental Authority except to the extent such Indemnified Taxes or Other Taxes arise
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from any gross negligence or wilful misconduct on the part of such Administrative Agent or such Lender. A
certificate as to the amount of such payment or lability together with a description (in reasonable detail)} of
the reasons for such payment or liability delivered to the Borrower by a Lender (with a copy to the
Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be
prima facie evidence thereof absent manifest error.

(4) Evidence of Payments, As soon as practicable after any payment of Indemnified Taxes or
Other Taxes by a Restricted Party to a Governmental Authority, such Restricted Party shall deliver to the
Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to the Administrative Agent.

%) Treatment of Certain Refimds and Tax Reductions. If the Administrative Agent or a Lender
determines that it has received a refund of any Taxes or Other Taxes as fo which it has been indemnified by
the Borrower or with respect to which a Restricted Party has paid additional amounts pursuant to this Section,
it shall pay to the Borrower or Restricted Party, as applicable, an amount equal to such refund or reduction
(but only to the extent of indemnity payments made, or additional amounts paid, by the Borrower or
Restricted Party under this Section with respect to the Taxes or Other Taxes giving rise to such refund), net of
all out-of-pocket expenses of the Administrative Agent or such Lender, as the case may be, and without
interest (other than any net after-Tax interest paid by the relevant Governmental Authority with respect to
such refund). The Borrower or Restricted Party as applicable, upon the request of the Administrative Agent
or such Lender, agrees to repay the amount paid over to the Borrower or Restricted Party (plus any penalties,
interest or other charges imposed by the relevant Governmental Authority) to the Administrative Agent or
such Lender if the Administrative Agent or such Lender is required to repay such refind or reduction to such
Governmental Authority except to the extent such repayment arises as a result of any gross negligence or
wilful misconduct on the part of the Administrative Agent or such Lender. This paragraph shall not be
construed to require the Administrative Agent or any Lender to make available its tax returns {or any other
information relating to its taxes that it deems confidential) to the Borrower or any other Person, to arrange its
affairs in any particular manner or to claim any available refund.

(6) Each Lender shall, to the extent such Lender is legally entitled to do so, deliver to the
Borrower and the Administrative Agent (in such number of copies as shall be required by the recipient) on or
prior to the date on which such Lender becomes a Lender under this Agreement (and from time to time
thereafier upon the request of the Borrower or the Administrative Agent, but only if such Lender is legally
entitied to do so), whichever of the following is applicabie:

(a) duly completed copies of Internal Revenue Service Form W-8BEN claiming eligibility for
benefits of an income tax treaty to which the United States of America is a party, -

{b) duly completed copies of Internal Revenue Service Form W-8ECI,

{c) in the case of a Lender claiming the benefits of the exemption for porifolio interest under
section 88 1(c) of the Code, (x) a certificate to the effect that such Lender is not (A) a “bank”
within the meaning of section 881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of
the Borrower within the meaning of section 881{c){(3)(B) of the Code, or (C) a “controlled
foreign corporation” described in section 881(c)(3)(C) of the Code and (y) duly completed
copies of Internal Revenue Service Form W-8BEN,

(d) duly completed copies of Internal Revenue Service Form W-9 orW-8IMY (together with
other documentation prescribed by applicable law), or
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(e) any other form or statement requested by the Borrower in writing and prescribed by
applicable law as a basis for claiming exemption from or reduction of any withholding tax
duly completed together with such supplementary documentation as may be prescribed by
applicable law to permit the Borrower, other Restricted Party or the Administrative Agent to
determine the withholding or deduction required to be made provided that the Lender
determines that providing such form, statement or documentation will ot disadvantage or
prejudice such Lender in any manner.

5.03 Mitigation Obligations: Replacement of Lenders,
(n Designation_of a_Different Lending Office. If any Lender requests compensation under

Section 5.01, or requires the Borrower to pay any additional amount to any Lender or any Govemmental
Authority for the account of any Lender pursuant to Section 5.02 , then such Lender shall use reasonable
efforts to designate a different lending office for funding or booking its Loans hereunder or to assign jts rights
and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such Lender,
such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 5,01 or
5.02 . as the case may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or
expense and would not otherwise be disadvantageous to such Lender, The Borrower hereby agrees to pay all
reasonable costs and expenses incurred by any Lender in connection with any such designation or assignment.

2) Replacement of Lenders. If any Lender requests compensation under Section 5.01, if the
Borrower is required to pay any additional amount to any Lender or any Governmental Authority for the
account of any Lender pursuant to Section 5.02, if any Lender's obligations are suspended pursuant to Section
5.04 or if any Lender defaults in its obligation to fund Loans hereunder, then the Borrower may, at its sole
expense and effort, upon 10 days” notice to such Lender and the Administrative Agent, require such Lender to
assign and delegate, without recourse (in accordance with and subject to the restrictions contained in, and
consents required by, Section 14,12), all of its interests, rights and obligations under this Agreementand the
related Loan Documents to an assignee that shall assume such obligations {which assignee may be another
Lender, if a Lender accepts such assignment), provided that:

(a) the Borrower pays the Administrative Agent the assignment fee specified in Section
12.05(7;

{b) the assigning Lender receives payment of an amount equal to the outstanding principal of its
Loans, accrued interest thereon (including without limitation such Lender's PIK Interest
Amount), accrued fees and all other amounts payable to it hereunder and under the other
Loan Documents (including any breakage costs and amounts required to be paid under this
Agreement as a result of prepayment to a Lender) from the assipgnee (to the extent of such
outstanding principal and accrued interest and fees) or the Borrower (in the case of all other
amounts);

{c) in the case of any such assignment resulting from a claim for compensation under Section
5.01 or payments required to be made pursuant to Section 5.02, such assignment will result
in a reduction in such compensation or payments thereafter; and
{d) such assignment does not conflict with Applicable Law.
A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of 2

waiver by such Lender or otherwise, the circumstances entitling the Borrower to require such assignment and
delegation cease to apply. '
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5.04 Mlegality.

Ifany Lender determines that any Applicable Law has made it unlawful, or that any Govemmental Authority
has asserted that it is unlawful, for any Lender or its applicable Lending Office to make or maintain any Loan
or PIK Interest Amount (or to maintain its obligation to make any Loan), or to detesmine or charge interest
rates based upon any particular rate, then, on notice thereof by such Lender to the Borrower through the
Administrative Agent, any obligation of such Lender with respect to the activity that is unlawful shall be
suspended until such Lender notifies the Administrative Agent and the Borrower that the circumstances
giving rise to such determination no longer exist. Upon receipt of such notice, the Borrower shall, upon
demand from such Lender (with a copy to the Administrative Agent), prepay or, if conversion would avoid
the activity that is unlawful, convert any Loans and PIK Interest Amounts in order to avoid the activify that is
unlawful. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest (provided
that if such prepayment or conversion occurs during the PIK Interest Period, such accrued interest shall not be
payable but shall be added to the PIK Interest Amounts)on the amount so prepaid or converted. Each Lender
agrees to designate a different lending office if such designation will avoid the need for such notice and will
not, in the good faith judgment of such Lender, otherwise be materially disadvantageous to such Lender.

5.05 Inability to Determine Rates Etc.

If the Required Lenders determine that for any reason adequate and reasonable means do not exist for
determining the Adjusted LIBO Rate for any requested Interest Period with respect to a proposed LIBO Rate
Obligation, orthat the Adjusted LIBO Rate for any requested Interest Period with respect to a proposed LIBO
Rate Obligation does not adequately and fairly reflect the cost to such Lenders of funding such Loan or PIK
Interest Amount (if such PIK Interest Amount were a Loan), the Administrative Agent will promptly so notify
the Borrower and each Lender. Thereafter, the obligation of the Lenders to make or maintain LIBO Rate
Obligations shali be suspended until the Administrative Agent (upon the instruction of the Required Lenders)
revokes such notice. Upon receipt of such notice, the Borrower may revoke any pending request for a
borrowing, conversion or continuation of LIBO Rate Obligations or, failing that, will be deemed to have
converted such request into a request for 2 borrowing of Alternate Base Rate Obligations in' the amount
specified therein.

ARTICLE 6 - REPAYMENT
6.01 Mandatory Repayment

The Borrower will repay in fuil the outstanding pﬁncipal amount of all Loans and other
Obligations under the Credit Facility on or before the Maturity Date.

6.92 Yoluntary Prepayment

Subject to Section 6.04, the Borrower shall be entitled, from time to time, to prepay all or part
of its Obligations hereunder. The Borrower will notify the Administrative Agent in Writing of any such
voluntary prepayment at least three Business Days prior to the date of such prepayment. Each such notice
will specify the date of such prepayment and the amount of such prepayment, The Administrative Agent will
promptly notify each Lender of the contents of the Borrower's prepayment notice and of such Lender’s pro
rata share of the prepayment, Each voluntary prepayment shall be in a minimum amount of $506,000 and
shall be accompanied by a premium on the amount so prepaid of 2% if the prepayment is made before the
first anniversary of the Closing Date and 1% if the prepayment is made after the first anniversary but before
the second anniversary of the Closing Date. Notwithstanding the foregoing, no voluntary prepayment shal be
permitted unless such prepayment is permitted by the terms of the First Lien Credit Agreement (or the
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applicable lenders thereunder consent to such prepayment) or all obligations under the First Lien Credit
Agreement have been paid in full (excluding contingent indemnification obligations not yet due and payable).

6.03 Mandatory Prepayments

(1) . (=) Except as otherwise provided in this Section 6.03, if a Restricted Party receives Net
Proceeds in the form of Cash or Cash Equivalents from (i) a Disposition that pives rise to a Disposition
Trigger Event, or from insurance proceeds pursuant to Section 9.01(8) hereof, or (ii) the issuance of Equity
{other than Equity contributions to provide required liquidity or fund construction of the Mills and Equity
issuances 10 a Restricted Party or as part of the Permitted Restructuring) or Debt {other than Subordinated
Debt, Debt issued under the First Lien Credit Agreement and Debt issued to a Restricted Party or as part of
the Permitted Restructuring), the Borrower will have an obligation under this Section 6.03 to make a
prepayment of the Loans and PIK Interest Amounts in an amount equal to such Net Proceeds in the form of
Cash or Cash Equivalent. In addition, except as provided in Section 6.03(6), within 145 days after each fiscal
year cnd, the Borrower will prepay the Loans and PIK Interest Amounts in an amount equal to the Excess
Cash Flow Prepayment for such fiscal year. All such prepayments will be applied pro ratato the outstanding
Loans and PIK Interest Amounts. The Borrower will notify the Administrative Agent in writing of any such
mandatory prepayment required to be made pursuant to this Section 6.03(1) at least five Business Days prior
to the date of such prepayment. Each such notice will specify the date of such prepayment and the amount of
such prepayment. The Administrative Agent will promptly notify each Lender of the contents of the
Borrower's prepayment notice and of such Lender’s pro rata share of the prepayment. Notwithstanding the
foregoing and subject to paragraph (b), the Borrower will not be required to make any prepayment pursuant to
this Section 6.03 on or prior to the fifth anniversary of the date of the advance of the Loans (the “Fifth
Anniversary”) to the extent that the amount thereof, when aggregated with all prior mandatory prepayments
pursuant to this Section 6.03 and all other prior mandatory repayments and prepayments of PIK Interest
Amounts and principal of the Loans, would exceed 25% of the principal amount of the Credit Facility
advanced; provided that the excess amount which relates exclusively to the insurance proceeds referred to in
paragraph (b) of the definition of Net Proceeds which would have been applied to prepayment of the Loans
and PIK Interest Amounts but for this sentence of Section 6.03(1) will be deposited by the Borrower into a
designated cash collateral account maintained with the U.S. Collateral Agentuntil so applied on the Business
Day immediately following the Fifth Anniversary and all other amounts which would have been applied to
prepayment of the Loans and PIK Interest Amounts but for this sentence of Section 6.03(1) will, subject to
Section 6.03(1)(b), be paid on the Business Day immediately following the Fifth Anniversary without being
required to be deposited in a cash collateral account. '

(b) A Disposition Trigger Event will constitute an event requiring the Borrower to, within
five Business Days following such event, make an offer to the Lenders, by notice to the Administrative
Agent, to prepay the Loans and PIK Interest Amounts in the amount of such prepayment, and such amount
will be applied in the manner specified in Section 6.03(2). Any failure of the Borrower to make such offer or

to effect such prepayment following acceptance of such offer will constitute an Event of Default under this

Agreement. Ifany Lender declines such offer, the Borrower shall be entitled to retain the applicable amount.

{2) The Borrower will pay to the Administrative Agent all accrued fees and other amounts, and
accrued and unpaid interest in respect of the Loans (except for the PIK Interest Amounts other than as
required by Section 6.03(1)(a)) to, but excluding, the effective date of any repayment or prepayment on the
date of such repayment or prepayment.

(3)  -Section 6.03(1) will not apply upon the occurrence of and during the continnance of an Event

of Default in which case all such Net Proceeds will forthwith be applied to pay down the Loans and PIK
Interest Amounts, subject to Sections 6.03(5) and (6). _
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@ The Lenders hereby consent to any payment that will be necessary for a Restricted Party to
make to the Borrower in order for the repayments under this Section 6,03 to be made.

(5) Notwithstanding anything herein to the contrary except Section 6.03(6) and except with
respect 10 Excess Cash Flow Prepayments, no prepayment or deposit pursuant to this Section 6,03 will be
required or permitted unless the prepayment or deposit under the First Lien Credit Agreement has been
waived by the lenders thereunder (or, in the case of prepayments pursuant to Section 6.03(1)(a)(ii), the lenders
thereunder have not elected to require such a prepayment) in accordance with the terms thereof or all
obligations under the First Lien Credit Agreement have been paid in full (excluding contingent
indemnification obligations not yet due and payable).

(6) In the event that any Excess Cash Flow Prepayment is doe hereunder, the Borrower shall
make the “Excess Cash Flow Prepayment” (as defined in the First Lien Credit Agreement) due to the lenders
under the First Lien Credit Agreement (unless such payment is waived by the lenders under the First Lien
Credit Agreement) and the amount of Excess Cash Fiow Prepayment then due hereunder shall be reduced by
the amount of such “Excess Cash Flow Prepayment” actually paid to or deposited with the lendeis under the
First Lien Credit agreement at such time and by the amount, if any, of such “Excess Cash Flow Prepayment”
required to be paid fo the lenders under the First Lien Credit Agreement pursuant to the last sentence of
Section 2.16 of the First Lien Credit Agreement on the business day following the “Fifth Anniversary” as
defined in the First Lien Credit Agreement.

For purpose of this Section 6,03, any payment required to be made under Section 4.02(2) shall be
governed by and made in accordance with Section 4.02(2) instead of this Section 6.03 and shall, to the extent
paid in accordance with such Section, reduce (without duplication) any prepayment due under this Section
6.03, '

6.04 Breakage Cosis

Ifthe Borrower prepays any LIBO Rate Obligation by reason of any voluntary or mandatory
prepayment or an assignment pursuant to Section 5,03(2) or makes a Conversion or Rollover of any LIBO
Rate Obligation, in each case prior to the end of the applicable Interest Period, or fails to Convert or Rollover
any LIBO Rate Obligation the date specificd in the related notice, the Borrower will compensate the Lenders
for any loss or expense that the Lenders incur as a result thereof, including any breakage costs.

ARTICLE 7 - PLACE AND APPLICATION OF PAYMENTS

7.01 Place of Payment of Principal, Interest and Fees

All payments of principal, interest, fees and other amounts to be made by the Borrower to the
Administrative Agent and the Lenders pursuant to this Agreement will be made in U.S. Dollars for vahie on
the day such amount is due or, if such day is not a Business Day, on the Business Day next following with
interest, by deposit or transfer thereof to the account of the Administrative Agent maintained at the
Administrative Agent’s office or at such other place as the Borrower and the Administrative Agent may from
time to time agree.

7.02 Netting of Payiments

- If, on any date, amounts would be due and payable under this Agreement in the same
currency by a Restricted Party to any Lender, and by such Lender to a Restricted Party, then, on such date,
upon the agreement of the applicable Restricted Party and the applicable Administrative Agent or such Lender
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that netting is to apply to such payments, the obligations of each such party to make payment of any such
amount will be automatically satisfied and discharged if the amounts payable are the same. If, in such
circumstances, the aggregate amount that would otherwise have been payabie by a Restricted Party to such
Lender exceeds the aggregate amount that would otherwise have been payable by such Lender to a Restricted
Party or vice versa, such obligations will be replaced by an obligation upon whichever of the Restricted Party
or such Lender would have had to pay the larger aggregate amount, to pay to the other the excess of the larger
aggregate amount over the smaller aggregate amount. For greater certainty, prior to acceleration of
repayment pursuant to Section 11.02, this Section 7.02 will not permit any Eender to exercise a right of set-
off, combination or similar right against any amount which a Restricted Party may have on deposit with such
Lender in respect of any amount to which netting is to apply pursuant to this Section 7.02, but will apply only
to determine the net amount to be payable by the Lenders to a Restricted Party, or by a Restricted Party to the
Lenders.

ARTICLE 8- REPRESENTATIOES AND WARRANTIES
8.01 Representations and Warranties '

Each of the Borrower and GFP represents and warrants to the Administrative Agent and to
each of the Lenders as follows, and acknowledges and confirms that the Administrative Agent and each of the
Lenders is relying upon such representations and warranties:

4] Existence and Qualification. Each of the Restricted Parties (a) that is a corporation or
company has been duly incorporated, amalgamated or continued, as the case may be, and is validly subsisting
as a corporation or company under the laws of its jurisdiction of incorporation, amalgamation, or continuance,
- asthe case may, (b) that is not a corporation or company has been duly created or established as a parmership
or other entity and validly exists under the laws of the jurisdiction in which it has been created or established,
and (c) is duly qualified, licensed and registered to carry on its business in all Jurisdictions where it conducts
business and has all Material Licences, all of which are in good standing,.

2) Power and Authority. Each of the Restricted Parties has the power, authority and right (a) to
enter into and deliver, and to exercise its rights and perform its obligations under, the Loan Docunients to
which it is a party and all other instruments and agreements delivered by it pursuant to any of the Loan
Documents, and the Material Contracts to which such Restricted Party is a party, and (b) to own its Property
and carry on its business as currently conducted and as currently proposed to be conducted by it.

3) Buly Licensed. Each of the Restricted Parties is duly licensed, registered or gualified in all
Jurisdictions whete the character of its assets and Property owned or leased or the nature of the activities.
conducted by it make such lcensing, registration or qualification necessary or desirable under Applicable
Law, except where failure to do so would not, individually or in the aggregate, constitute, or be reasonably
likely to cause or result in, a Material Adverse Change. Each of the Restricted Parties holds all licences,
permits, orders, approvals, notices, registrations and all other prerequisites for conducting its business under
Applicable Law, except where failure to do so would not, individually or in the aggregate, constitute, or be
reasonably likely to cause or result in, a Material Adverse Change. '

4) Execution, Delivery. Performance and Enforceability of Documents. The execution, delivery

and performance of each of the Loan Documents and the Material Contracts to which a Restricted Partyisa
party, and every other instrument or agreement delivered by it pursuant to any Loan Document or the Material
Contracts, has been duly authorized by alt actions, if any, required on its part and by its shareholders and
directors (or where applicable partners, members or managers), and cach of such documents has been duly
executed and delivered.
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(5) Loan Documents and Material Contracts Comply with Applicable Laws, Qrpanizatiopal
Documents and Coniractual Obligations. Provided that the Restricted Parties obtain the necessary consents to

the assignment of certain Material Contracts, by way of security to the Administrative Agent, neither the
entering into nor the delivery of, and neither the consummation of the transactions contemplated in nor
performance of nor compliance with the terms, conditions and provisions of, the Loan Documents and the
Material Contracts by any Restricted Party conflicts with or will conflict with, or results or will result in any
breach of, or constitutes a default under or contravention of, any Requirements of Law applicable to it or any
of its Organizational Documents or any other agreement, guarantee, indenture or instrument to which itis a
party or by which it is bound (except, in each case, where such conflict, breach, default, or contravention
would not, individually or in the aggregate, constitute, or be reasonably likely to cause or result in, a Material
Adverse Change), or results or will result in the creation or imposition of any Encumbrance upon any of its
Property and no approval is required from any Governmental Authority in connection with the execution and
performance by the Restricted Parties of any of the Loan Documents and each of the Loan Documents
constitutes the legal, valid, binding and enforceable obligation of the Restricted Party to each such Loan
Document subject to the customary legal qualifications to same.

()] Taxes, - Each of the Restricted Parties has filed or caused to be filed all federal, provincial,
state and local returns, filings, elections and reports which to its knowledge are required to be filed by it in
respect of all Taxes and has paid or caused fo be paid all Taxes, including interest and penalties, as may be
required by law and in accordance with any assessment or demand for payment received by it to the extent
that Taxes have become due, except as may be diligently contested in good faith and by appropriate
proceedings or as to which a bona fide dispute may exist and for which adequate reserves are being
maintained. Each of the Restricted Parties has withheld and remitted all amounts required to be held by i,
(including without limitation income tax, Canads Pension Plan and employment insurance) from all payments
made to its officers and employees, to all non-residents and to all other Persons with respect to whom it is
required to withhold any amounts and has paid these amounts, togethéer with any interest and penalties due, to
. the appropriate authority on a timely basis and in the form required by the appropriate legislation, except as
may be diligently contested in good faith and by appropriate proceedings or s to which a bona fide dispute
may exist and for which adequate reserves are being maintained.

N Judgments, ete. None of the Restricted Parties is subject to any judgment, order, writ,
injunction, decree or award (other than customary or ordinary course restrictions, rules and regulations
consistent or similar with those imposed on other Persons engaged in similar businesses) that has not been
stayed or of which enforcement has not been suspended and that, individually or inthe aggregate, constitutes,
or is reasonably likely to cause or result in, a Material Adverse Change.

(%) Absence of Litigation, There are no actions, suits or proceedings pending or, to the best of
the Borrower's and GFP's knowledge and belief, after due inquiry and all reasonable investigation, threatened
against or affecting any Restricted Party that are reasonably likely to cause or result in, either separately or in
the aggregate, a Material Adverse Change. None of the Restricted Parties is in default with respect fo any
Applicable Law in any manner or to any extent that could reasonably be expected to cause or result in, a
Material Adverse Change.

(9) No Event of Default or Pendmg Event of Default. No Event of Default or Default has

occurred and is continuing,
(10)  Titleto Assets. Each of the Restricted Parties has good title to its Property, free and clear of

all Encumbrances except Permitted Encumbrances and no Person has any agreement or right to acquire an
interest in such Property other than in the ordinary course of the business of the applicable Restricted Party.
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(11)  No Liabilities. Each of the Restricted Parties has as at December 31, 2005 no liabilities
(contingent or other) or other obligations of the type required to be disclosed in accordance with GAAP which
are not fully disclosed on its financial statements provided to the Lenders for its fiscal year ended December
31, 2005, other than Permitted Debt and liabilities and obligations incurred in the ordinary course of its
business.

(12)  Non-Default Under Permitted Encumbrances. Each of the Restricied Parties is not in default
under any of the Permitted Encumbrances relating to it, except to the extent that such defaults would not, in
the aggregate, effect a Material Adverse Change.

(13)  Use of Real Property. All real property owned or leased by each of the Restricted Parties
may be used in all material respects by it pursuant to Applicable Law for the present use and operation of the
material elements of the business conducted, or intended to be conducted, including the Mills, on such real
property by it except where non compliance with any such Applicable Law could not constitute, or be
reasonably be expected, individually or in the aggregate, to constitute, to cause or result in, a Material
Adverse Change,

(14)  LabourRelations. None of the Restricted Parties is engaged in any unfair labour practice that
could reasonably be expected to cause or result in a Material Adverse Change. There is no unfair labour
practice complaint pending against any of the Restricted Parties, or threatened against any of them, before any
Governmental Authority that if adversely determined could reasonably be expected to cause or result in a
Material Adverse Change. No grievance or arbitration arising out of or under any collective bargzining
agreement is pending against any of the Restricted Parties or threatened against any of them that, if adversely
determined, could reasonably be expected to cause or result in a Material Adverse Change. Except for the
strike/lockout in existence on the Closing Date at GFP’s Timmins plant which commenced on September 9,
2006, no strike, labour dispute, slowdown or stoppage is pending against any of the Restricted Parties or
threatened against any of them and no union representation proceeding is pending with respect to any
employees of the Restricted Parties, except (with respect fo any matter specified in this sentence, either
individually or in the aggregate) such as could not reasonably be expected to cause or result in, a Material
Adverse Change. ‘

(15)  Compliance with Laws. None of the Restricted Parties (i) is in default under any Applicable
Law where such default could reasonably be expected to cause or result in a Material Adverse Change or
affect its ability to perform any of its material obligations under any Material Contract to which it is a party or
(ii) without limiting clause (i) above, is or shall be (x) listed on the Specially Designated Nationals and
Blocked Person List maintained by the Office of Foreign Assets Control {("OFAC™), Department of the
Treasury, and/or any other similar lists maintained by OFAC pursuant to any authorizing statute, Executive
Order or regulation or (y) a person designated under Section 1(b), (c) or (d) of Executive Order No. 13224
(September 23, 2001), any related enabling legisiation or any other similar Executive Orders.

(16)  No Default.

(a) No Event of Default has occurred and is continuing,

b) None of the Restricted Parties is in default under any agreement, guarantee, indenture or
instrument to which it is a party or by which it is bound, the breach of which could
reasonably be expected to cause or result in a Materia} Adverse Change and no Default has

. -occurred.

(17)  Ownership Structure, The ownership structure of each Restricted Party and its Subsidiaries is
as set forth in Schedule 8.01{17), which contains;
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(2) a list of the Borrower, GFP and all other Restricted Parties, including their Subsidiaries
(except any additional entities of which the Administrative Agent has received written nofice
from the Borrower which shall be deemed to be included in Schedule 8.01(17) for purposes
of Section 8.02 hereof);

(b) a complete and accurate list of the following:

(i) each such Person’s full and correct name (including any French and English forms
of name) and the jurisdiction in which each such Person was formed, and

{ii) the full address (including postal code or zip code) of each Restricted Party's chief

executive office and chief place of business and, if the same is different, the address

.at which the books and records of such Restricted Party are located, the address at

which senior management of such Restricted Party are located and conduct their

deliberations and make their decisions with respect to the business of such

Reéstricted Party and the address from whlch the invoices and accounts of such
Restricted Party are issued.

(18) _Relemg Jurisdictions. The Relevant Jurisdictions for each Restricted Party and its
Subsidiaries are set forth on Schedule 1.01(g).

(19)  Real Property, Attached hereto as Schedule 8,01(19) is a true and correct list of all material
real Property owned or leased by the Borrower and GFP (excluding Bush Lots).

(20)  Computer Software. Each of the Restricted Parties owns or has licensed for.use all of the
material Software necessary to conduct its businesses. All Computer Equipment owned or used by each of
the Restricted Parties has been properly maintained and is in good working order for the purposes of on-gomg
operation, subject to ordinary wear and tear for Computer Equipment of comparable age,

(21)  Intellectual Property Rights. Each of the Restricted Parties has rights sufficient for itto use
all the Intellectual Property reasonably necessary for the conduct of its businesses. To the Borrower's and
GFP's knowledge, none of the Restricted Parties is infringing or is alleged to be infringing the Intellectual
Property rights of any other Person in a manner that could reasonably be expected to cause, or if any
allegation is determined adversely, that could reasonably be expected to cause or result in, a Material Adverse
Change other than as disclosed in Schedule 8.01(21).

(22)  Material Contracts and Material Licences. No event has occurred and is continuing that
would constitute a breach of or a default under any Material Contract or Material Licence, the result of which
would effect a Material Adverse Change, and each Material Contract to which a Restricted Party is a party is
binding upon it and, to the Borrower’s and GFP's knowledge, is a binding agreement of each other Person
who is a party thereto.

‘ (23)  Financial Statements. All of the quarterly and annual financial statements that have been
furnished to the Lenders in connection with this Agreement are complete in all material respects and such
financial statements fairly present the financial position of the Borrower, GFP or other Restricted Parties, as
the case maybe, as of the dates referred to therein and have been prepared in accordance with GAAP. None
of the Restricted Parties has any liabilities (contingent or other) or other obligations of the type required tobe
disclosed in accordance with GAAP that are not fully disclosed on the consolidated financial statements of
GFP provided to the Lenders for the fiscal period ended December 31, 2006, other than Habilities and
abligations eliminated by such consolidation or incurred in the ordmary course of business, and the
Obhgatmns
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No Material Adverse Change. Since the date of each of GFP's and the Borrower's most

recent annual audited financial statements provided to the Administrative Agent, there has been no Material
Adverse Change except for cost overruns with respect to the Mills Budget and the need to obtain the
financing under this Agreement to address inter alia such overruns and except for the strike/lockout in
existence on the Closing Date at GFP’s Timmins plant which commenced on September 9, 2006,

(25)
()

(b}

(c)

(@

{e}
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Environmenta! Matters.

The Property and assets (including those to be ecquired for construction and operation of the
Mills) of each Restricted Party and its operations are in full compliance in all respects with
and no liability as arisen under all Environmental Laws, except to the extent that the non-
compliance would not or could not reasonably be expected to cause or result in a Material
Adverse Change. Neither the Borrower nor GFP is aware of, nor has it received notice of,
any past, present or future condition, event, activity, practice or incident that may interfere
with or prevent the compliance or continued compliance of it or any other Restricted Party in
al) respects with all Environmental Laws except to the extent that the non-compliance would
not or could not reasonably be expected to cause or result in a Material Adverse Change.
Each Restricted Party has obtained all licences, permits and approvals that are currently
required under all Environmental Laws and is in full compliance with the provisions of such
licences, permits and approvals, in each case except to the extent that the non-compliance
would not or could not reasonably be expected to cause or result in, a Material Adverse
Change.

Neither the Borrower nor GFP is aware that any Hazardous Substances exist on, about or
within or have been used, generated, stored, transported, disposed of on, or released from
any of its Property or the Property of any other Restricted Party or the Property to be
acquired for constructing and operating the Mills, other than in material accordance and
compliance with all Environmental Laws, except to the extent that the non-compliance
would not or could not reasonably be expected to cause or result in, a Material Adverse
Change. .

The use which each Restricted Party has made and intends to make of its Property (including
the Property to be acquired for constructing and operating the Mills) will not result in the
use, generation, storage, transportation, accumulation, disposal, or release of any Hazardous
Substances on, in or from any such Property except in accordance and compliance with all
Environmental Laws, except to the extent that the non-compliance would not or could not
reasonably be expected fo cause or result in, a Material Adverse Change.

There is no action, suit or proceeding, o, to the knowledge of each Restricted Party, any
investigation or inquiry, before any Governmental Authority pending or, to its knowledge,
threatened against any Restricted Party relating in any way to any Environmental Law that
would or could reasonably be expected to cause or result in, a Material Adverse Change,

No Restricted Party has (i) incurred any current and outstanding liability for any clean-up or
remedial action under any Environmental Law with respect to current or past operations,
events, activities, practices, incidents or the condition or use of any Property owned currently
or in the past, (ii) received any outstanding written request for information (other than
information to be provided in the normal course in connection with applications for licences,
permits or approvals) by any Person under any Environmental Law with respect to the
condition, use or operation of its Property, or (iii) received any Environmental Claim that in

65



-43-

any of subsections (i), (ii) or (iii) would or could reasonably be expected to cause or resultin
a Material Adverse Change,

(26) CERCLA. No portion of any Property of any Restricted Party has been listed, designated or
identified or proposed for such listing, designation or identification in the National Pricrities List or the
CERCLA Information System both as published by the United States Environmental Protection Agency, or
any similar list of sites published by any federal, state or local authority proposed for clean up or remedial or
corrective action under any requirements of Environmental Laws.

{27)  Pension Plans, With respect to Pension Plans, except as disclosed on Schedule 8.01(27), (a)
no steps have been taken to terminate any Pension Plan (wholly or in part) that could result in any of the
Restricted Parties being required to make an additional contribution to the Pension Plan in excess of $500,000
(or the equivalent amount in Canadian Dollars), (b) ne contribution failure has occurred with respect to any
Pension Plan of a Restricted Party (for this purpose as provided in clause (ii) of the definition of “Pension
Plan®) sufficient to give rise to a licn or charge under Section 302(f) of ERISA or any applicable pension
benefits laws of any other jurisdiction, {c) no condition exists and no event or transaction has occurred with
respect to any Pension Plan that is reasonably likely to result in any Restricted Party incurring any material
liability, fine or penalty, and (d) no Restricted Party has any contingent liability with respect {o any post-
retirement benefit under a Welfare Plan that is material to the Borrower or GFP on a consolidated basis.
Except as disclosed on Schedule 8.03(27), (i) each Pension Plan of each Restricted Pasty is in compliance in
all material respects with all Applicable Laws, (ii) all contributions (including employee contributions made
by authorized payroll deductions or other withholdings) required to be made to the appropriate funding
agency in accordance with all Applicable Laws and the terms of each such Pension Plan have been made in
accordance with all Applicable Laws and the terms of each such Pension Plan, (iii) ail liabilitiez under each
such Pension Plan are funded, on a going concern and solvency basis, in accordance with the terms of the
respéctive Pension Plans, the requirements of applicable pension benefits laws and of applicable regulatory
authorities and the most recent actuarial report filed with respect to the Pension Plan, and {iv) no event has
occurred and no conditions exist with respect to any Pension Plan that have resulted or could reasonably be
expected to result in any Pension Plan having its registration revoked or refused for the purposes of any
administration of any relevant pension benefits regulatory authority or being required to pay any Taxes under
any Applicable Laws, except for any exceptions to clauses (ii) through (iv) above that, individually or in the
aggregate, could not reasonably be expected to cause or result in, a Material Adverse Change. Without
limiting any of the foregoing in this paragraph, no ERISA Event has occurred or is reasonably expected to
occur that, when taken together with all other such ERISA Events for which liability is reasonably expected to
oceur, would reasonably be expected to result in a Material Adverse Change.

(28)  Compliance with Regulations T, U and X. Neither the Borrower, GFP nor any of their
respective Subsidiaries is engaged principally in or has as one of its important activities the business of
extending credit for the purpose of purchasing or carrying any “margin security” or“margin stock™ as defined
in Reguolations T, U, and X (12 C.F.R. Parts 221 and 224) of the Board of Govemnors of the Federal Reserve
System (herein called “Margin Stock”). Neither the making of the Loans nor the use of proceeds thereof will
violate the provisions of Regulation T, U, or X of said Board of Governors.

{29)  Representations and Warranties in Loan Documents, All representations and warranties set

forth in the other then existing Loan Documents were (with respect to the representations and warranties of
Restricted Parties other than the Borrower and GFP, to the knowledge of the Borrower and GFP) true and
correct in all material respects as of the time such representations and warranties were made and are true and
correct in all material respects as of the Closing Date as if such representations and warranties were made on
and as of such date,
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(30)  Broker's Fees, No broker’s or finder’s fees or commission will be payable with respect to
this Agreement or any of the transactions contemplated hereby, and the Borrower and GFP will indemaify the
Administrative Agent and the Lenders against, and will hold the Administrative Agent and the Lenders
harmless from, any claim, demand or liability for any such broker’s or finder's fees alleged to have been
incurred in connection herewith or therewith and any expenses (including fees, expense and disbursements or
counsel) arising in connection with any such claim, demand or liability.

(31)  Full Disclosure, Allinformation provided or to be provided to the Administrative Agent and
the Lenders in connection with the Credit Facility is, to the Borrower's and GFP's knowledge, true and correct
in all material respects and none of the documentation fernished to the Administrative Agent and the Lenders
by or on behalf of it, to its knowledge, omits or will omit as of such time, & material fact necessary to make
the statements contained therein not misleading in any material way, and all expressions of expectation,
intention, belicf and opinion contained therein were honestly made on reasonable grounds after due and
careful inquiry by it (and any other Person who furnished such material on behalf of it).

(32) Mills, Attached as Schedules 1.01(k), 1.01(1} and 1.01(m) are the Mills Budget, the Mills
Operating Projections and the Mills Construction Schedule, all of which are to the best of the knowledge of
the Borrower and GFP complete in all material respects and are reasonable budgets, projections and schedules
that are based on reasonable assumptions.

(33)  Investment Company Status. None of the Restricted Parties is an “investment company” as
defined in, or subject to regulation under, the Investment Company Act of 1940.

8.02 Survival of Representations and Warranties

The representations and warranties set forth in Section 8.01 survive the execution and
dolivery of this Agreement and all other Loan Documents.

ARTICLE 9 - COVENANTS

02.01 Positive Covenants

. Solongas this Agreement is in force and except as otherwise permitted by the priorwritten
consent of the Required Lenders, each of the Borrower and GFP will, and will cause each of the other
Restricted Parties to:

N Timely payment. Make due and timely payment of the Obligations required to be paid by it
hereunder or under the Loan Documents. ' i

(2)  Congduct of Business and Majintenance of Existence. Engage in business of the same general

type as now conducted by it; carry on and conduct its business and operations in a proper, efficient and
businesslike manner, in accordance with good business practice; preserve, renew and keep in full force and
effect its existence; and; except 1o the extent that the failure to camply therewith would not individually or in
the aggregate have, or be reasonably likely to cause or result in, 2 Material Adverse Change, take all
reasonable action to maintain all rights, privileges and franchises necessary or desirable in the normat conduct
of its business and comply with all Materia! Licences and Requirements of Law.

3) Further Assurances, Use reasonable efforts to provide the Administrative Agent and the
Lenders with such other documents, opinions, consents, acknowledgments and agrecments as are reasonably
necessary to implement this Agreement and the other Loan Documents from time to time.
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(4)  Access to Information. Promptly provide the Administrative Agent with all information
reasonably requested by the Administrative Agent from time to time concerning its financial condition and
Property, and during normal business hours and from time to time upon reasonable notice, permit
representatives of the Administrative Agent and the Lenders to inspect any of its Property and to examine and
take extracts from its financial records, including records stored in computer data banks and computer
software systems, and to discuss its financial condition with its senior officers and (in the presence of such of
its representatives as it may designate) its auditors, the reasonable expense of all of which will be paid by the
Borrower and GFP,

%) Obligations and Taxes, Pay or discharge, or cause to be paid or discharged, before the same
will become delinquent (i) all Taxes imposed upon it or upon its income or profits or in respect of its business
or Property and file all tax returns in respect thereof, (ii) all lawful claims for labour, materials and supplies,
(iii) all required payments undes any of its Debt, and (iv) al! other obligations; provided, however that it will
not be required to pay or discharge or to canse to be paid or discharged any such amount so long as the
validity or amount thereof is being contested in good faith by appropriate proceedings and an appropriate
financial reserve in accordance with GAAP and satisfactory to the Administrative Agent has been established.

{6) Use of Credit Facility. Use the proceeds of the Credit Facility only for the purposes specified
in Section 2.05.

)] Insurance. Magintain insurance on all its Propesty (showing the Administrative Agent as the
loss payee as its interests may appear) with financially sound and reputable insurance companies or
associations including all-risk praperty insurance, comprehensive general liability insurance and business

“interruption insurance, including course of construction and liability insurance in respect of the Mills, in
amounts and against risks that are determined by the Borrower and GFP to be appropriate and that are prudent
in the circumstances and that are customary in its industry; furnish to the Administrative Agent, on written
request, but in any event annually, satisfactory evidence of the insurance carried and notify the Administrative
Agent of any claim it makes uhder the foregoing insurance policies that is in excess of $1,000,000.

(8)  Application of Insurance Proceeds. With respect to-all proceeds of insurance where the
amount of such proceeds is greater than or equal to $25,000,000, the Restricted Party will consult with the
Lenders about the use of ail such proceeds and provide information to the Lenders about-the proposed
application of all such proceeds and, if the Specified Criteria are met, the Restricted Party will reinvest all
such proceeds in the business to repair or restore the damaged assets commencing within 180 days after the
proceeds are received; provided, however, if the Specified Criteria are not met, then all such proceeds will be
repaid to the Lenders pursvant to Section 6,03(1); and provided further that with respect to all proceeds of
insurance of less than $25,000,000, the Restricted Party will reinvest such proceeds in the business to repair
or restore the damaged assets from which such proceeds are derived commencing within 180 days afier the
proceeds arc received. For the purposes hereof, “Specified Criteria” means the following conditions which
must be satisfied for the applicable Restricted Party, without the consent of the Lenders or Administrative

Agent, to use the proceeds from insurance to repair or restore damaged assets or rebuild a facility in respect of

which such proceeds have been derived:

)] the Restricted Party and the Independent Engineer certify, and the Administrative
Agent (on instructions of the Required Lenders, in their réasonsble judgment)
determines that repair or restoration of the Property is technicaily feasible within an
18 moenth period (or such shorter period during which insurance proceeds are

- available under the business interruption insurance maintained by or on behalf of the
Restricted Party), and that a sufficient amount of funds is or will be available to the
Restricted Party to make such repairs and restorations;
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(ii) the Required Lenders, acting reasonably, determine that after repair and restoration
the Property, the Borrower will be able to repay the Loans and PIK Interest
Amounts and other amounts due to the Lenders as and when due;

(i)  no material federal, state, local or other govemmental licence, registration,
recording, filing, consemt, permit, order, authorization, certificate, approval,
exemption or declaration is necessary to proceed with the repair and restoration and
no material amendment to this Agreement and no other instrument, is necessary for
the purpose of effecting the repairs or restorations or, if any such governmental
licence, registration, recording, filing, consent, permit, order, authorization,
certificate, approval, exemption or declaration or amendment or instrument is
necessary, the Restricted Party will be reasonably likely to be able to abtain such as
and when required; '

(iv)  Administrative Agent shall receive an opinion of counsel acgeplable. to
Administrative Agent opining that property subject to such repairs or restoration will
be subject to the Security at the same ranking as provided by the applicable legal
opinion delivered with respect to the existing Security; and

32 Administrative Agent shall receive such additional title insurance, title insurance
endorsements, mechanics’ lien waivers, certificates, opinions or other matters as
Administrative Agent may reasonably request as necessary or appropriate in
connection with such repairs or restoration to preserve or protect the Administrative
Agents’ and the Lenders® interests hereunder and in the assets of the Restricted

Party.

{9) Notice of Default. Promptly notify the Administrative Agent of ziny Event of Default or
Default of which it becomes aware. S

(10}  Notice of Material Adverse Change, Promptly notify the Administrative Agent of any
Material Adverse Change of which it becomes aware.

(11)  Notice of Litigation, Promptly notify the Administrative Agent on becoming aware of the
oceurrence of any litigation, dispute, arbitration or other proceeding the result of which if determined
adversely would be a judgement or award against it (2) in excess of $5,000,000, or (b) would cause or result
in a Material Adverse Change to it, and from time to time provide the Administrative Agent with all
reasonable information requested by the Administrative Agent conceming the status of any such proceeding.

(12)  Environmental Compliance. Operate all Property owned, leased or otherwise used byitina
manner such that no obligation, including a clean-up or remedial obligation, will arise under any
Environmental Law, which obligations individually or in the aggregate would have, or would be reasonably
likely to cause or result in, a Material Adverse Change; provided, however, that if any such claim is made or
any such obligation arises, will or will cause the applicable Restricted Party to immediately satisfy or contest
such claim or obligation at its own cost and expense, and promptly notify the Administrative Agent upon
learning of (a) the existence of Hazardous Substances located on, above or below the surface of. any land that
it occupies or controls (except those being stored, used or otherwise handled in compliance with
Environmental Law), or contained in the soil or water constituting such land, or (b) the occurrence of any
reportable release of Hazardous Substances into the air, land surface water or ground water that has occurred
on or from such land that, as to either (a) or (b), would be reasonably likely to cause or result in a Material
Adverse Change.
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(13)  Security. Provide the Administrative Agent with the Security required from time to time
pursuant to Asticle 10 in accordance with the provisions of Article 10, accompanied by supporting
resolutions, certificates and opinions in form and substance satisfactory to the Administrative Agent, acting
reasonably, and do all such further acts and execute and deliver all such documents and instruments as may
from time to time be requested by the Administrative Agent, acting reasonably, to ensure that the Security
constitutes at all times valid, enforceable, and perfected (to the extent provided for in the Security)
Encumbrances that are priorto all other Encumbrances, other than those Penmtted Encumbrance that are pari
passu or prior thereto.

(14)  Maintenance of Property. Keep all Property useful and necessary for its business in good
working order and condition, normal wear and tear excepted, except to the extent that the failure to do so
would not individually or in the aggregate be reasonably likely to cause or result in a Material Adverse
Change.

(15) Hedge Arrangements. At the request of the Administrative Agent and at least on an annual
basis, review its hedging program with the Lenders and provide satisfactory evidence that it has entered into
and is maintaining a sound and fiscally responsible hedging piogram for interest risk management,
commodity price risk management and foreign exchange fluctuations, and in each case not for speculative
purposes.

(16)  Pension and ERISA Matters, Promptly notify the Administrative Agent on becoming aware
of (a) the institution of any steps by any Person to terminate or effect a partial wind-up of any Pension Plan,
(b) the failure 10 make a required contribution to any Pension Plan if such failure is sufficient to give rise to an
Encumbrance under Section 302(f) of ERISA or under any other Applicable Law, (¢) the taking of any action
with respect to a Pension Plan that is reasonably likely to result in the requirement that any Restricted Party
furnish a bond or other security to such Pension Plan or the Pension Benefit Guaranty Corporation under
ERISA or any other applicable Governmental Authority, or (d) the occurrence of any event with respect to
any Pension Plan that has not been disclosed on Schedule 8.01(27) and that is reasonably likely to result in the
incurrence by any Restricted Party of any material liability, fine or penalty, and in the notice to the
Administrative Agent thereof, provide copies of all documentation relating thereto, or (e) the occurrence of
any ERISA Event.

(17)  Builders Lien Legislation, Comply in all respects with all relevant builders lien and
construction lien legislation in the State of South Carolina, so as to ensure the full effectiveness and priority of
the Security.

9,02 Financial Covenants

So long as this Agreement is in force and except as dtherwise permitted by the prior written
consent of the Required Lenders, the Borrower and GFP will, at all times but tested as at the end of each fiscal
quarter (including at the end of the fourth quarter} of GFP, comply with the following financial covenants:

(1) Tota) Debt to Capilalization Ratio, The Total Debt to Capitalization Ratio is not greater than
0.65:1.00. -

(2) EBITDA to Total Interest Expense Ratio. For so long as any amount is outstanding under
this Agreement, EBITDA is to be greater than or equal to zero for the period April I, 2008 to and including
December 31, 2008 calculated on a building quarterly basis, beginning with the fiscal quarter commencing
April 1, 2008 and the EBITDA to Total Interest Expense Ratio i to be greater than or equal to (i) 1.5:1.0 for
the period from January 1, 2009 to and mcludngeccmberB 1, 2009, calculated on a building quarterly basis,
beginning with the fiscal quarter commencing January 1, 2009, and (ii) 2.0:1.0 thereafier, on a trailing four
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quarter basis. Notwithstanding the foregoing sentence, there shall be no requirement to maintain a minimum
EBITDA or EBITDA to Total Interest Expense Ratio at any time during the PIK Interest Period.

) Shareholders Equity, The Shareholders’ Equity of GFP calculated on a consolidated basis is
not less than Cdn. $350,000,000,

4 Liguidity. Liquidity is greater than or equal to the following amounts as of the time periods
set forth below:

Fiscal Quarter Ending Minimuam Liguidity
‘June 30, 2007 and September 30, 2007 Cdn. $65,000,000
December 31, 2007 Cdn. $50,000,000
March 31, 2008, June 30, 2008, September 30, Cdn. $40,000,000

2008, December 31, 2008 and March 31, 2009
June 30, 2009 and thereafter ‘ Cdn. $55,000,000

The financial covenants of the Borrower and GFP under this Section 9.02 will be calculated as of the last day
of each fiscal quarter (including at the end of the fourth quarter) of GFP on the basis of the consolidated
financial statements of GFP as reported to the Lenders under Sections 9.03(1) and 9.03(2).

9.03 Reporting Requirements

So long as this Agreement is in force and except as otherwise permitted by the prior written
consent of the Required Lenders, the Borrower and GFP will deliver to the Administrative Agent (with one
copy in electronic format and one copy in printed form), with all such material to be distributed to each of the
Lenders by the secure website referred to in Section 12.07 hereof or such other means as the Administrative
Agent may from time to time choose:

(1) Quarterly Reports. Assoon asavailable and in any event within 45 days of the end of each of
its fiscal quarters (exciuding the fourth quarter), the interim unaudited consolidated financial statements of

" GFP, including, in each case, balance sheet, siatement of income and retained eamings and statement of cash

flow, which will be prepared in accordance with GAAP. Despite any other provision hereof, for the purpose
of preparing quarterly statements, deferred taxes shall not be adjusted quarterly but shall only be adjusted
annually based on annual tax returns filed,

(2) Annual Reports. As soon as available and in any event within 90 days after the end of each
of its fiscal years, the annual consolidated audited financial statements of GFP, including balance sheet,
statement of income and retained earnings, and statement of cash flow for such fiscal year, which will be
reviewed by an intemationally recognized accounting firm, and will be prepared in accordance with GAAP
and certified by an officer of GFP (and to the extent requested by the Administrative Agent, the unaudited
non-consolidated financial statements of any Restricted Party), with the audit opinion thereon to be
unqualified except for such qualifications as would not constitute a Material Adverse Change.

3 Construction Reports. As soon as available but in any event within 45 days of the end of
cach of its fiscal quarters (including thé fourth quarter) until the Mills Completion Date, a progress Teport
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with respect to the construction of the Mills, including the cost-in-place and Costs to Complete with reference
to the Mills Budget and Construction Schedule. Except as otherwise instructed by the Administrative Agent
at the direction of the Required Lenders, the Independent Engineer will semi-annually until the Mills
Completion Date review the most recent construction reports and prepare a report (with a certificate included
therewith} to the Administrative Agent, setting forth therein its views, comments and recommendations
concerning the matters covered in such construction reports including certifying the Costs to Complete and
costs incurred to date with respect to the construction of each of the Mills and such certifications and reports
of the Independent Engineer shall be consistent with those of the Borrower or GFP (within a margin of 1% of
the applicable amount or such greater amount as may be acceptable to the Administrative Agent on the
instruction of the Required Lenders), and shall be acceptable to the Administrative Agent, acting reasonably,
or, if not, the Borrower and GFP shall take remedial action in relation thereto that is acceptable to the
Administrative Agent within 10 days of the Borrower or GFP first becoming aware either that there is a
_ discrepancy or that the results are unacceptable to the Administrative Agent,

) Compliance Cerfificate, A Compliance Certificate in the form of Schedule 1.01(a)
concurrently with the delivery of the financial statements referred to in Sections 9.03(1) and (2), commencing
with the first fiscal quarter end afier the date hereof. '

(5) Business Plan. As soon as available and in any event within 60 days after the end of its fiscal
year, provide the Administrative Agent with a consolidated detailed business plan for GFP and its
Subsidiaries for the following five years (the “Business Plan”), detailed financial projections and capital
budgets from the date of delivery of such financial projections and capital budgets to the Credit Facility, with
a description of all assumptions used in respect of the preparation of the Business Plan, including the financial
projections, capital budgets and all other future oriented financial information; provided, however, at no time
will such financial projections and capital budgets be less than five years, in each case consisting of a balance
sheet, statement of income and retained earnings and statement of changes of cash flow for such year.

(6) Notification Respecting Debt, Promptly notice of any amendment to, or waiver of, any

material provisions of any agreement respecting Debt of the Borrower or GFP or of any of their Subsidiaries,
including any provision relating to the rate of interest payable on such Debt, the amount of Debt that may be
incurred under such agreement, the term of such Debt, the security therefor or events of default or the
maintenance of financial ratios thereunder.

¢} Notification of Actions. Promptly notice of any legal action taken by any creditor (other than
the Lenders) to recover amounts outstanding respecting Debt of the Borrower, GFP or any other Guarantor.

{8) Other Information, Promptly such other information as it may reasonably request respecting
the Borrower, GFP or any other Gnarantor, or, fo the extent that the Borrowér and GFP are not prevented
from providing such information by contract or undertaking entered into with or provided to any other Person,
respectively, any other corporation, partnership, limited partnership or other entity in which the Borrower,
GFP or any other Guarantor has any financial interest provided that the Administrative Agent will maintain
the confidentiality of all information it receives in accordance with usual requirements of banker/customer
confidentiality and does not disclose or use it except for the purposes of this Agreement.

%) Notice of Change, Without limiting the generality of Section 9.03(8), promptly (i) notice of
any additional Relevant Jurisdiction in respect of the Borrower, GFP or any other Guarantor, and {ii) notice of
any change (financial or otherwise) in the business, operations or condition (financial or otherwise) of the

- Borrower, GFP or any other Guarantor that has caused or may causc a Material Adverse Change.

(10} . Hedge Reporting. The Borrower on its own behalf and on behalf of other Restricted Parties
shail deliver to the Administrative Agent (or such other person designated by the Administrative Agent)a
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certificate setting out the details of each Hedge Arrangement forthwith upon entering into a Hedge
Arrangement, with cach such certificate also setting out the details of ail then outstanding Hedge
Arrangements and also certifying in relation to all Hedge Arrangements that they comply with the limitations
set forth in Section 9.04(13). ‘

9.04 Negative Covenants

So fong as this Agreement is in force and except as otherwise permitted by the prior written
consent of the Required Lenders, neither GFP nor the Borrower will, and will ensure that each Restric/ted
Party will not:

(n Disposition of Property. Dispose of, in one transaction or in a series of transactions, all or
any part of its Property, whether now or hercinafter acquired, except for:

(a) the Bush Lots;
{b) Property sold by one Restricted Party to another Restricted Party;

{c) Property sold for fair market value, provided that the total amount of the gross proceeds
derived from all such Dispositions made in any single fiscal year of GFP does not in the
aggregate exceed $10,000,600; and

(d) Dispositions made in accordance with customary trade terms of tangible personal property
that would reasonably be considered to be the subject matter of Dispositions by it in the
normal course of its business for the purposes of carrying on the same or Dispositions of
tangible personal property that is worn out, obsolete or no longer useful for the purpose of
carrying on its business.

2) No_Consolidation, Amalgamation. etc. Except with the Borrower or with or as between

Guarantors, consolidate, amalgamate or merge with any other Person, enter into any corporate reorganization

or other transaction or series of transactions intended to effect or otherwise permit & change in its existing -

corporate or capital structure, in each case whereby all or substantiaily all of its undertaking or assets would
become the property of another Person, Hquidats, wind-up or dissolve itself, or permit any liquidation,
winding-up or dissofution of any other Guarantor; provided that with respect to any such transaction with the
Borrower or with or as between Guarantors no such transaction is permtitted if' (i) such event may result in the
assets of the Borrower or a Guarantor becoming subject to an Encumbrance (other than a Permitted
Encumbrance), (ii) such event may result in the occurrence of a Default or Event of Default, (iii) a Defanlt or
an Event of Default has or will have occurred and be continuing, (iv) the Person resulting from such
transaction is not incorporated or organized under the laws of Canada ora province or territory thereof or the
laws of any State of the United States; provided, in the case of the Borrower, that the Barrower must at all
times continue 1o be organized under the laws of the United States, (v) the Person resulting therefrom is not
bound by the Obligations of the Borrower or Guarantors, as applicable, (vi) the Borrower is unable to deliver
to the Administrative Agent an opinion of Borrower's counsel, acceptable to the Administrative Agent, acting
reasonably, that such transaction complies with applicable Requirements of Law or (vii}) in the case of the
Borrower, to the extent applicable, the Borrower is not the surviving entity, Notwithstanding the foregoing,
GFP and its Subsidiaries may effect the Permitted Restructuring.

(3)  -NoChange of Name. Change its name without providing the Administrative Agent with 30

days’ prior written notice thereof (except that such notice shall be not fewer than five (5)Business Days ifthe
change of name occurs as part of the Permitted Restructuring).
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(C)) No Financings. Create, incur, assume or permit any Debt (includ:ing l?ebt of the Footner
Joint Venture) to remain outstanding, other than Permitted Debt, or complete any Financings {cther than the
Footner Buyout Financing). ‘

(5) No_Investments. Other than a Permitted Investment, make, directly or indirectly, any
Investment except the Borrower or any Guarantor may make an Investment if:

(a) ro Event of Default or Default has occurred and is continving at the time such Investment is
made or would result from the making of such Investment; and

)] such Investment is consistent in all material respects with the Business Plan for the fiscal
year of the Borrower in which such Investment is made and is made using cash resulting
from the operations of the Borrower or a Guarantor;

provided that if the Investment is tn.a Person that is not a2 wholly-owned Subsidiary (other than the
Excluded Subsidiary) of the Borrower or 2 Guarantor, the aggregate of all such Investments will not
exceed Cdn. $10,000,000; provided further that the Restricted Parties may make nominal Investments
in the Excluded Subsidiary in amounts satisfactory to the Administrative Agent.

) No Change in Business. Other than the construction and operation of the Mills, engage,
directly or indirectly, in a line of business that would be material and substantially different from those lines
of business carried on by it as of the Closing Date, except that it may engage in any reasonable extension,
development or expansion thereof or in any business ancillary thereto.

(N No Financial Assistance. Give any Financial Assistance (other than to other Restricted
Parties).

8) No Distributions. Make any Distribution; provided that if no Event of Default or Default has
occurred and is ¢ontinuing at the time such proposed Distribution is to be made or would result from the
making of such Distribution, then Distributions may be made provided the aggregate Distributions in any
liscal year of GFP may not exceed an amount determined in accordance with the following:

Ratig of Total Debt g5 at the last day of the then Maximum Distribution
most recently ended fiscal quarter to EBITDA for
the most recently ended four fiscal quarters

Greater than or equal to 4,00:1.00 ' Nil

Greater than or equal to 3.00:1.00 but less than Cdn. $6,000,000

4.00:1.00

Greater than or equal to 2.00:1.00 but less than 25% of Excess Cash Flow for the

3.00:1.00 most recently cotnpleted annual fiscal

' period of GFP

Less than 2.00:1.00 50% of Excess Cash Flow for the
most recently completed annual fiscal
period of GFP
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) No Encumbrances. Create, incur, assume or permit to exist or permit any Restricted Party to
create, incur, assume or permit to exist any Encumbrance wpon any of its Property (including upon any of the
Property of the Footner Joint Venture) except Permitted Encumbrances.

(10)  Capital Expenditures. Make, or enter into any agreement which would require it o make, any
Capital Expenditures in excess of the Permitted Capital Expenditures. .

13 No Change to Year End. Make any change to its fiscal year end from December 31 in each
AXEnge { Y
year.

(12)  No Continuance. File articles of continuance in any Canadian jurisdiction after the date
hereof.

(13) Hedge Amangements. Enter into or permit to be outstanding at any time any Hedge
Arrangement unless it meets the requirements of paragraphs (s) and (b) below:

(a) such Hedge Amangement is either (i) a rate swap, interest rate option, forward rate
transaction, forward foreign exchange transaction or cross currency rate swap transaction
entered into with a lender which is party to the First Lien Credit Agreement or {ii) a
Commodity Hedge Arrangement; and

(b) such Hedge Arrangement is designed to protect the Restricted Party against fluctuations in
currency exchange rates, interest rates or commedity prices and such Hedge Arrangement
has been entered into by the Restricted Party bona fide and in good faith in the ordinary
course of its business for the purpose of carrying on the same and not for speculative

purposes,

(14)  Location of Assets in Other Jurisdictions. Except for any Property being delivered to a
customer in the ordinary course of business of such Restricted Party as part of the performance of its
obligations or the provision of its services to such customer under a contract entered into with such customer
in the ordinary course of business of such Restricted Party, and except for Property delivered to or stored in
Yacations for reloading or storing to facilitate the sale and delivery thereof to a customer in the ordinary course
of business, move any Property from a jurisdiction in which the Encumbrance of the Security over such
Property is perfected to a jurisdiction where such Encumbrance is not perfected or where, after a temporary
period allowing for registration in such other jurisdiction, such Encumbrance could become unperfected, or
suffer or permit in any other manner any of its Property to not be subject to the Encumbrance of the Security
or to be or become located in a jurisdiction in which the Encumbrance of the Security over such Property is
not perfected, unless the applicable Restricted Party has first {a) given prior written notice thereof to the
Administrative Agent, and (b) executed and delivered to the Administrative Agent all Security and all
financing or registration statements in form and substance satisfactory to the Administrative Agent that the
Administrative Agent or its counsel, acting reasonably, from time to time deem necessary or advisable to
ensure that the Security at all times constitutes a perfected Encumbrance (subject only to Permitted
Encumbrances), prior to all other Encumbrances of such Property other than Permitted Encumbrances that are
pari passu ot prior thereto, in such jurisdiction together with such supporting certificates, resolutions,
opinions and other documents as the Administrative Agent, acting reasonably, may deem necessary or
desirable in connection with such security and registrations.

(15) _Non-Arm’s Length Transactions. Except with a Restricted Party, enter into any Material
Contract or material transaction between non-arm’s length parties which is not entered into for fair market
value and has not been approved by an independent committee of the board of directors of the Borrower or
the Guarantor, as the case may be.

CHEB55172.13

78



-53-

(16} Amendmentsto Organizational Documents, Amend any of its Organizational Documents in

a manner that would be prejudicial to the interests of any of the Lenders under the Loan Documents.

(17)  Amendments to Material Contracts. Amend, vary or alter in any way, consent o any
assignment or transfer of, or waive or surrender any of its rights or entitlements under, any Material Contracts

provided that solely for purposes of this Section 9.04(17), the First Lien Loan Documents shall not be
considered Material Contracts.

(18} No New Subsidiarics. Creste any Subsidiary after the date of this Agreement unless the
Administrative Agent is provided with the acknowledgement of such Subsidiary that it has become a party to
this Agreemem as a Goarantor as if it had executed this Agreement on the Closing Date and such new
Subsidiary provides security on the same basis as if it were providing Security on the date of this Agreement;
provided however, that the Excluded Subsidiary will not be required to become a party to this Agreement asa
Guarantor unless the Excluded Subsidiary becomes party to the First Lien Credit Agreement as a “Guarantor”
as defined thereunder,

(19)  No Disposition of Subsidiaries. Dispose of, in one transaction or a series of transactions, all
or any part of its Subsidiaries.

(20)  Paymentsto Management. Make any payment or any series of payments to any member of
management of the Borrower or any other Restricted Party that is in excess of $1,000,000 per fiscal year of
GFP unless such payments are in respect of transactions made as if on an arm’s length basis, provided that the
foregoing shall not prohibit or restrict payments made by one Restricted Party to another Restricted Party.

ARTICLE 10 - SECURITY
10.01 Secority

As general and continuing security for the payment and performance of the Obligations,
including indemnification for Environmental Claims, the security described below wiil be granted to the
Canadian Collateral Agent as a security agent on behalf of the Lenders, with respect to Property (as collateral
for the Obligations) situated in Canada, and to the U.S. Collateral Agent as a security agent on behalf of the
Lenders, with respsct to Property (as collateral for the Obligations) not situated in Canada, as follows: -

(a) a general security agreement and charge from each Restricted Party creating a second
priority ranking security interest (subject only to Permitted Encumbrances) over all of the
present and future Property of such Restricted Party;

(b) a demand debenture of GFP in the principal amount of $250,000,000 secured by a fixed and
specific mortgage and charge of all present and after acquired real and immoveable property
described in the schedule thereto and the equipment and a floating charge over all Property
not subject to such fixed and specific mortgages and charges;

(c) a pledge by the shareholder of all shares of each Restricted Party other than GFP;
(d) an assignment by cach Restricted Party of all policies of insurance and all proceeds
thereunder with respect to all Property that is subject to the security under this Section 10.01

and all other security hereafier granted by a Restricted Party pursuant to this Agreement,
including any policies providing business interruption insurance, with the Administrative

CHL:1855172,13

/A



——1

)

w
3

%

iy
]

.54 -

Agent named as loss payee, with a standard mortgage clause endorsement relative to realty,
and certificates evidencing all such insurance;

(®) an assignment by the applicable Restricted Party of ail Material Contracts that are listed on
Part It of Schedule 1.01(d) and that relate to the Mills, with consents and acknowledgments
from all parties to such Material Contracts, together with assignments to the extent
assignable (with, to the extent available, consents and acknowledgements) with respect to

- any Materjal Contracts listed on Part I of Schedule 1.01(d) or added to Schedule 1.01(d) after
the date hereof}

H a postponement of any and all Shareholder Loans; and

(2) if GFP consents to the granting by Ainsworth Lumber Co. Ltd. or any of its Subsidiaries or
Affiliates of security on its interests in the Footner Joint Venture as security for any
financing, GFP will obtain, in consideration for its consent, the consent of Ainsworth

-Lumber Co. Ltd. or its applicable Subsidiary or Affiliate to the granting by GFP of an

Encumbrance of its interest in the Footner Joint Venture to the Administrative Agent and,

~ upon receipt of such consent, GFP will concurrently with such secured financing of

Ainsworth Lumber Co. Ltd. or any of its Subsidiaries or Affiliates, pledge GFP’s interests in,

or otherwise grant a security on, the Footner Joint Venture on an equal basis with such
secured financing of Ainsworth Lumber Co. Ltd. or any of its Subsidiaries or Affiliates.

Notwithstanding anything else herein to the contrary, all Security is subject to the terms of the Intercreditor
Agreement,

10.02 After Acquired Property and Further Assurances

Each Restricted Party wil) from time to time execute and deliver all such further deeds or
other instruments of conveyance, assignment, transfer, mortgage, pledge or charge in connection with all
Property acquired by any Restricted Party after the Closing Date.

10.03 Form of Security

The Security wilt be in form satisfactory to the Lenders, acting reasonably.

10.04 Discharge of Certain Security

‘ The Lenders authorize the Administrative Agent to discharge the Encumbrances created by
the Security in respect of any Property sold in compliance with Section 9.04(1) and the Administrative Agent

shall, from time to time at the request of the Borrower, deliver such discharges to the Borrower in relation
thereto. '

10.05 Property Easements

The Lenders acknowledge that GFP is in the process of arranging with the Ontario Heritage
Trust and Hydro One Networks, Inc., respectively:

(=) the Heritage Trust Easement, and

®) the grant by GFP of an easement for public utility purposes over Part 5, Plan 54R-5168
Temiskaming Shores.
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The Administrative Agent shall, from time to time, at the request of GFP, without the further consent of any
Lenders or Lender, deliver to GFP or as it may direct, at the time of such grant of the easement referred to in
subsection (g) or (b), a postponement of the Security to postpone the Security in favour of such easement, in
each case without payment by GFP of any amount other than reasonable legal fees and expenses with respect
1o such postponement.

10.06 Nan-Assignable Collateral

Despite any other provision of any Loan Document, the Security shall not include an
assignment or Encumbrance of any agreement or other collateral which, by its terms or by operation of law, is
not assignabie or may not be Encumbered. The Restricted Parties shall use their commercially reasonable
efforts to exclude from Material Contracts entered into after the date hereof any restriction against the
assignability or Encumbering thereof to the Administrative Agent pursuant to Security: In the event any
existing or future Material Contract (including the Material Contract listed in Part T of Schedule 1.01(d))
contains a restriction on such assignment or Encumbering, GFP shall, promiptly at the request of the
Administrative Agent, use commercially reasonable efforts, to obtain the consent of the other parties thereto
required to:permit the assignment or Encumbering of such Material Contract to the Administrative Agent
pursuant to Security. Nothing in this Section 10.06 shall derogate from the obligations of the Borrower to
obtain assignments, together with consents and acknowledgement, in form and substance acceptable to the
Administrative Agent, in relation to the two Material Contracts listed at the date hereof on Part Il of Schedule
1.01(d).

ARTICLE 11 - DEFAULT

11.01 Events of Default

The occurrence of any one or more of the following events (each such event being refermd to
as an “'Event of Default™) will constitute a default under this Agreement:

(a) if the Borrower fails to pay any amount of principal of any Loan or any PIK InterestAmount
when due;

)] 'if the Borrower fails to pay any interest, fees or other Obligations (other than any principal
amount or PIK Interest Amount) when due and such default continues for five Business
Days;

©) if the Borrower or GFP breaches any of the covenants in Section 9.02 as at the end of any
fiscal quarter of the Borrower and such breach is either not capable of being remedied or, if it
is capable of being remedied, has not been cured within 30 days after the end of such fiscal
quarter of GFP;

(d) if any Restricted Party neglects to observe or perform any covenant or obligation herein
contained or in any Loan Document on its part to be observed or performed including
without limitation any covenant the Borrower or GFP has undertaken to cause the Restricted
Party to perform (other than a covenant or condition whose breach or default in performance
s specifically dealt with elsewhere in this Section 11.01) and such Restricted Party fails to
remedy such default within 15 Business Days from the earlier of (i) the date such Restricted
Party becomes aware of such default, and (ii) the date the Administrative Agent delivers
written notice of the default to such Restricted Patty, unless the Required Lenders (having
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regard to the subject matter of the default) have agreed to a longer period, and in such event,
within the period agreed to by the Required Lenders;

if any representation or warranty made by any Restricted Party in this Agreement, any Loan
Document or in any certificate or other document at any time delivered hereunder to the
Administrative Agent or the Lenders proves to have been incorrect or misleading in any
material respect on and as of the date that it was made or was deemed to have been made and
such Restricted Party fails to remedy such defanlt within 30 days after the earlier of (i) the
date such Restricted Party becomes aware of such default; and (ji) the date on which such
Restricted Party received written notice of such default; :

if any Restricted Party or the Excluded Subsidiary ceases or threatens to cease to camy on
business generally or admits its inability to pay, or fails to pay, its Debts generally;

if any Restricted Party or the Excluded Subsidiary:

) faiis to make any payment when such payment is due and payable to any Person in
relation to any Debt (other than Obligations) that in the aggregate principal amount
then outstanding is in excess of $10,000,000 and any applicable grace period in
relation thereto has expired, or

(ii) defaults in the observance or performance of any other agreement or condition in
relation to any Debt (other than Obligations) to any Person that in the aggregate
principal amount then outstanding is in excess of $10,000,000 or contained in any
instrument or agreement evidencing, securing or relating thereto, or any other event
occurs or condition exists, the effect of which default or other condition, if not
remedied within any applicable grace period, would be to cause, or to permit the
holder of such Debt then to declare such Debt to become due prior to its stated
maturity date and such declaration is made or deemed to have been made;

provided, that in the case of Debt owing under the First Lien Credit Agreement, such failure
to pay or defauit has not been cured or waived within 45 days after the occurrence of such
failure to pay or default provided that upon any acceleration of the Debt owing under the
First Lien Credit Agreement an immediate Event of Default shall occur hereunder;

if any Restricted Party denies, to any material extent, its obligations under any Loan
Document or claims any of the Loan Documents to be invalid or withdrawn in whole or in

part;

any of the Loan Documents or any material provision of any of them becomes unlawful or is
changed by virtue of legislation or by a Governmental Authority, if any Restricted Party does
not, within 15 Business Days of receipt of notice of such Loan Document or material
provision becoming unlawful or being changed, replace such Loan Document with a new
agreement that js in form and substance satisfactory to the Required Lenders acting
reasonably, or amend such Loan Document to the satisfaction of the Required Lenders acting
reasonably;

-if a decree or order of a court of competent jurisdiction is entered adjudging a Restricted
Party or the Excluded Subsidiary a bankrupt or insolvent or approving as propetly filed a
petition seeking the winding up of a Restricted Party under the Companies’ Creditors
Arrangemeni Act (Canada), the Bankruptcy and Insolvency Act (Canada), the United States
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Bankruptcy Code or the Winding-up and Restructuring Act (Canada) or any other
bankruptcy, insolvency or analogous laws or issuing sequestration or process of execution
against any substantial part of the assets of a Restricted Party or the Excluded Subsidiary or
ordering the Wmdmg up or liquidation of its affairs, and any such decree or order continues
unstayed and in effect for a period of 10 Business Days;

ifany Restricted Party or the Excluded Subsidiary becomes insolvent, makes any assignment
in bankruptey or makes any other assignment for the benefit of creditors, makes any proposal
under the Bankruptcy and Insolvency Act (Canada) or any comparable law, seeks relief under
the Companies ' Creditors Arrangement Act (Canada), the United States Bankryptcy Code,
the Winding-up and Restructuring Act (Canada) or any other bankruptcy, insolvency or
analogous law, is adjudged bankrupt, files a petition or proposal to take advantage of any act
of insolvency, consents to or acquiesces in the appointment of a trustee, receiver, recciver
and manager, interim receiver, custodian, sequestrator or other Person with similar powers of
itself or of all or any substantial portion of its assets, or files a petition or otherwise
commences any proceeding seeking any reorganization, arrangement, compasition or
readjustment under eny applicable bankruptcy, insolvency, moratorium, reorganization or
other similar Jaw affecting creditors’ rights or consents to, or acquiesces in, the filing of such
a petition;

if an Encumbrancer takes possession, by appointment of a receiver, receiver and manager or
ctherwise, of all or a substantial portion of the Property of any Restricted Party or the
Excluded Subsidiary;

if proceedings are commenced for the dissolution, liquidation or voluntary winding up of any
Restricted Party or the Excluded Subsidiary, or for the suspension of the operations of any
Restricted Party or the Excluded Subsidiary unless such proceedings are being actively and

diligently contested in good faith;

if a final judgment or decree for the payment of money due has been obtained or entered
against the Borrower or GFP in an amount in excess of $10,000,000, or against any other
Restricted Party or the Excluded Subsidiary in an amount that, in the reasonable opinion of
the Required Lenders, would effect a Material Adverse Change and such judgment or decree
has not been and remained vacated, discharged or stayed pending appea! within the
applicable appeal period;

if any Security ceases in any material manner to constitute a valid security interest (perfected
to the extent required by the Security and prior to all other Encumbrances except for
Permitted Encumbrances that are pari passu or prior thereto) and the applicable Restricted
Party has failed to remedy such default within 10 Buginess Days of becoming aware of such
fact;

if a Change of Control occurs;
if an event of default occurs under any Material Contract of any Restricted Party (other than

an event of default specifically dealt with in this Section 11.01) resulting in, or which is
likely to cause or result in, a Material Adverse Change and such event of default is not

- semedied within 15 Business Days after such Restricted Party becomes aware of such event

of default;
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() if any of the Borrower’s or GFP's progress reports or certificates or any of the Independent
Engineer’s reports or certificates show that the Costs to Complete exceeds by $100,000 the
amount of Cash and Cash Equivalents of the Restricted Parties plus the total undrawn
amounts of the credit facilities under the First Lien Credit Agreement, and such default is not
cured within 15 Business Days afier the Borrower or GFP gives or receives such report or
certificate;

(s) if the Borrower or GFP abandons the construction of the Mills or takes any action to effect or
authorize the abandonment of the construction of the Mills or if the Mills or the Property on
which the Mills are to be located is seized or expropriated by or pursuant to Governmental
Authority; or - : '

Q)] if there is a failure on the part of the Borrower to make an offer to prepay required to be
made under Section 6.03(1)(b) hereof, '

11.02 Acceleration and Enforcement

(N Ifany Event of Default occurs, all Obligations will, at the option of the Administrative Agent
or upon the request of the Required Lenders, become immediately due and payable in cash with interest
thereon in cash, at the rate or rates determined as herein provided, to the date of actual payment thereof, all
without notice, presentment, protest, demand, notice of dishonour or any other demand or notice whatsoever,
all of which are hereby expressly waived by each Restricted Party. In such event either the Lenders or the
Administrative Agent on their behalf may, in their discretion, exercise any right or recourse and proceed by
any action, suit, remedy or proceeding against any Restricted Party authorized or pemaiited by law for the
recovery of all the Obligations of the Restricted Parties to the Lenders and proceed to exercise eny and all
rights hereunder and, subject to Section 11.02(3), under the Security.

) The Administrative Agent and Lenders are not under any obligation to the Restricted Parties
or any other Person to realize upon any collateral or enforce the Security or any part thereof or to allow any of

the collateral to be sold, dealt with or otherwise disposed of, Neither the Administrative Agent nor the

Lenders are responsible or liable to the Restricted Parties or any other Person for any loss or damage arising
from such realization or enforcement or the failure to do so or for any act or omission on their respective parts
or on the part of any director, officer, employee, agent or adviser of any of them in connection with any of the
foregoing. : ' : -

3) Each of the Lenders acknowledges that the Administrative Agent holds the Security to secure
all of the Obligations and, upon the occurrence of an Event of Default, the Administrative Agent will act on
the written instructions of the Required Lenders as provided in this Agreement and will distribute the net sale
proceeds of realization of the Security to the Lenders in accordance with their Applicable Percentage of the
Obligations and in accordance with Section 11.07, )

(4) . Upontheoccurrence of an Event of Default, and for so long as it may continue, in addition to
any other rights the Administrative Agent and the Lenders may have under the Loan Documents or at law,
GFP agrees that the Administrative Agent at the direction from time to time of the Required Eenders, shall
have the right to direct GFP in relation to all material dealings under the Footner Joint Venture Agreement,
and, without derogating from the foregoing, in particular:

(@)  .GFP shallreport no less frequently than monthly to the Administrative Agent as to the affairs
of the Footner Joint Venture, and otherwise from time to time as material matiers arise;
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(b)  GFP will provide a copy forthwith following receipt to the Administrative Agent of all
notices received from Ainsworth Lumber Co. Ltd. in relation to the Footner Joint Venture;

{c) GFP will first have all notices or communications to be sent by it in relation to the Footner
Joint Venture or the Footner Joint Venture Agreement approved by the Administrative
Agent;

(d) all material dealings in the affairs of the Footner Joint Venture (including without limitation
any material dealings with respect to the ownership thereof, or the selling of GFP’s interest
therein, or exercise of rights of first refusal or other rights or obligations under the Footner
Joint Venture Agreement) will be at the direction of the Administrative Agent; and

(e) if at any time following the occurrence of an Event of Default and for so long as it may
continue the Administrative Agent wishes to act directly on behalf of GFP (as opposed to
through GFP as set forth above) in relation to the material affairs of the Footner Joint
Venture or the provisions of the Footner Joint Venture Agreement as set forth above in this
section 11.02(4), the Administrative Agent may give written notice of same to GFFP, and

- forthwith upon delivery of such notice, the Administrative Agent shall have the good and

sufficient irrevocable power of attorney to so act in the stead of GFP in relation thereto, with -

full power and authority to act in respect thereof and GFP hereby grants such irevocable
power of attorney to the Administrative Agent to be available to the Administrative Agent in
such circumstances.

11.03 [Reserved|
11.04 eserved

11.05 Perform Obligations

Ifan Event of Default has occurred and is continuing and if any Restricted Party has failed to
perform any of its covenants or agreements in the Loan Documents, the Required Lenders, may, but will be
under no obligation to, instruct the Administrative Agent on behalf of the Lenders to perform any such
covenants or agreements in any manner deemed fit by the Required Lenders without thereby waiving any
rights to enforce the Loan Documents, The reasonable expenses (including any legal costs) paid by the
Administrative Ageént and the Lenders in respect of the foregoing will be an Obligation and will be secured by
the Security. ' '

11.06 ‘Fhird Parties

It is not necessary for any Person dealing with the Lenders, the Administrative Agent or any
other agent of the Lenders to inquire whether the Security has become enforceable, or whether the powers that
the Lenders or the Administrative Agent are purporting to exercise may be exercised, or whether any
Obligations remain outstanding upon the security thereof, or as to the necessity or expediency of the
stipulations and conditions subject to which any sale is to be made, or otherwise as to the propriety or

regularity of any sale or other disposition or any other dealing with the collateral charged by such Security or
any part thereof,
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11.07 Application of Pavments

All' payments made by the Borrower or any Guarantor hereunder or received from proceeds
of realization of sny Security will be applied to amounts due under the Obligations, all as determined by the
Administrative Agent in the following order: : :

(a) first, to pay Obligations in respect of any expense reimbursements or indemmnities then due to
the Administrative Agent, the U.S. Collateral Agent and the Canadian Collateral Agent
under the Loan Documents;

{b) second, to pay Obligations in respect of eny expense reimbursements or indemnities then due
to the Lenders;

(© third, to pay Obliéations in respeét of any fees then due to the Administrative Agent and the
Lenders;

{d) fourth, to pay Obligations in respect of interest then due and payable on the Loans and
interest then due and payable on the PIK Interest Amounts; and

(e) fifth, to rateable payment of all other Obligations (including, without limitation, all unpaid
Loans and PIK Interest Amounts); .

provided, however, that if sufficient funds are not available to fund all payments to be made in respect of any
Obligation described in any of clauses (a) to (¢} above, the available funds being applied with respect to any
such Obligation will be allocated to the payment of such Obligations rateably, based on the proportion of the
Administrative Agent’s and each Lender’s interest in the aggregate outstanding Obligations described in such
clause.

11.08 Saving

The Lenders will not be under any obligation to the Borrower or any other Person to realize
any collateral or enforce the Security or any part thereof or to aliow any of the collateral to be sold, dealt with
or otherwise disposed of, The Lenders will not be responsible or liable to the Borrower or any other person
for any loss or damage upon the realization or enforcement of, the failure to realize or enforce the collateral or
any part thereof or the failure to allow any of the collateral to be sold, dealt with or otherwise disposed of or
for any act or omission on their respective parts or on the part of any director, officer, agent or adviser in
connection with any of the forcgoing, except that a Lender may be responsible or liable for any loss or
damage arising from the wilful misconduct or negligence of that Lender or any of its directors, officers,
agents or advisors. ' '

ARTICLE 12- THE ADMINISTRATIVE AGENT AND THE LENDERS

12.01 Payments by the Borrower

(1) - Prior to an Event of Default that is continuing, all payments made by or on behalf of the
Borrower pursuant to this Agreement will be made to and received by the Administrative Agenton behalf of
the Lenders and will be distributed by the Administrative Agent to the Lenders as soon as possible upon
receipt by the Administrative Agent. Subject to Sections 7.02 and 12.02, the Administrative Agent will
distribute to the Lenders in accordance with each Lender’s Applicable Percentage:
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(a) payments of interest;

{b) costs and expenses;

(c) repayments of principal;
(@) prepayments of principal;

(e) amounts received by the exercise of any right of set-off, compensation, consolidation of
accounts, or by counterclaim or cross-action; and

D all other payments received by the Administrative Agent.
2) [Reserved].

3) Subject to Section 12.02, if the Administrative Agent does not distribute a Lender’s
Applicable Percentage of a payment made by the Borrower to or for the benefit of a Lender for value on the
day that payment is made to the Administrative Agent, provided that such payment is received by the
Administrative Agent nio later than 1:00 p.m. (New York time) on such day, the Administrative Agent wil}
pay to such Lender on demand an amount equal to the product of (x) the Federal Funds Effective Rate per
anmum and (y) the amount received by the Administrative Agent from the Borrower and not so distributed to
such Lender, with the result thereof multiplied by (z) a fraction, the numerator of which is the number of days
that have elapsed from and including the date of receipt of the payment by the Administrative Agent to but
excluding the date on which the payment is made by the Administrative Agent to such Lender, and the
denominator of which is 365 or 366, as the case may be. The Borrower will not be required to reimburse the
Administrative Agent for any such amount,

- (4) Right of Setoff. Ifan Event of Default has occurred and is continuing and the Administrative
Agent has demanded payment of the Obligations, each of the Lenders and each of their respective A ffiliates is
hereby authorized at any time and from time to time to set off and apply any and all deposits (general or
special, time or demand, provisional or final, in whatever currency) at any time held and other obligations (in
whatever currency) at any time owing by such Lender or any such Affiliate to or for the credit or the account
of any Restricted Party against any and all of the obligations of the Borrower now or hereafler existing under
this Agreement or any other Loan Document to such Lender, irrespective of whether or not such Lender has
made any demand under this Agreement or any other Loan Document and although such obligations of the
Restricted Party may be contingent or unmatured or are owed to a branch or office of such Lender different
from the branch or office holding such deposit or obligated on such indebtedness. The rights of each the
Lenders and their respective Affiliates under this Section are in addition to other rights and remedies
(including other rights of setoff, consolidation of accounts and bankers' lien) that the Lenders or their
respective Affiliates imay have. Each Lender agrees to promptly notify the Borrower and the Administrative
Agent after any such setoff and application, but the failure to give such notice shall not affect the validity of
such setoff and application. If any Affiliate of a Lender exercises any rights under this Section 12.01(4), it
shall share the benefit received in accordance with Section 12.01(5) as if the benefit had been received by the
Lender of which it is an Affiliate.

{5) haring of Payments by Lenders. If any Lender, by exercising any right of setoff or
counterclaim or otherwise, obtains any payment or other reduction that might result in such Lender receiving
payment or other reduction of a proportion of the aggregate amount of its Loans and PIX Interest Amounts
and accrued interest thereon or other obligations hereunder greater than its pro rata sharc thereof as provided
herein, then the Lender receiving such payment or other reduction shall (a) notify the Administrative Agentof
such fact, and (b} purchase (for cash at face value) participations in the Loans and PIK Interest Amounts and

CHIL:1855172.13

8



)
it el

cad

i

-62-

such other obligations of the other Lenders, or make such other adjustments as shall be equitable, so that the
benefit of all such payments shall be shared by the Lenders rateably in accordance with the aggregate amount
of PIK Interest Amounts and principal of and accrued interest on their respective Loans and other amounts
owing them, provided that

(a) if any such participations are purchased and all or any portion of the payment giving rise
thereto is recovered, such participations shall be rescinded and the purchase price restored to
the extent of such recovery, without interest,

(b) the provisions of this Section 12.01(5) shall not be construed to apply to (x) any payment
made by any Restricted Party pursuant to and in accordance with the express terms of this
Agreement or (y) any payment obtained by a Lender as consideration for the assignment of
or sale of a participation in any of its Loans or PIK Interest Amount to any assignee or

participant, other than to any Restricted Party or any Affiliate of a Restricted Party (as to -

which the provisions of this Section 12.01(5) shall apply); and

(c) the provisions of this Section 12.01(5) shall not be construed to apply to (x) any payment
made while no Event of Default has occurred and is continuing in respect of obligations of
the Borrower to such Lender that do not arise under or in connection with the Loan

' Documents, (y) any payment made in respect of an obligation that is secured by a Permitted
Encumbrance or that is otherwise entitled to priority over the Borrower's obligations under or
in connection with the Loan Documents, or () any payment to which such Lender is entitled
as a result of any form of credit protection obtained by such Lender.

The Restricted Parties consent to the foregoing and agree, to the extent they may effectively do so under
Applicable Law, that any Lender acquiring a participation pursuant to the foregoing arrangements may
exercise against each Restricted Party rights of setoff and counterclaim and similar rights of Lenders with
respect to such participation as fully as if such Lender were a direct creditor of each Restricted Party in the
amount of such participation.

12.02 Payments by Administrative Apent

D For greater certainty, the following provisions will apply to all payments made by the
Administrative Agent to the Lenders hereunder: -

(a) the Administrative Agent will be under no obligation to make any payment (whether in
respect of principal, interest, fees or otherwise) to any Lender until an amount in respect of
such payment has been received by the Administrative Agent from the Borrower;

(b) if the Administrative Agent receives iess than the full amount of any payment of principal,
interest, fees or other amount owing by the Borrower under this Agreement, then, subject to
Section 7.02, the Administrative Agent will have no obligation to remit to each Lender any
amount other than such Lender’s Applicable Percentage of the amount actually received by
the Administrative Agent and all applications by the Administrative Agent will be subject to
Section 11.07;

(c) if any Lender advances more or less than its Applicable Percentage of the Credit Facility,

-such Lender’s entitlement to such payment will be increased or reduced, as the case may be,
in proportion to the amount actually advanced by such Lender;
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(d) the Administrative Agent acting reasonably and in good faith will, after consultation with the

: Lenders in the case of any dispute, determine in all cases the amount of all payments to
which each Lender is entitled and such determination will, in the absence of manifest error,
be binding and conclusive;

(e) upon request, the Administrative Agent will deliver a statement detailing any of the -

payments to the Lenders referred to herein; and

H all payments by the Administrative Agent to a Lender hereunder will be made to such
Lender at its address set forth on the signature pages on this Agreement or on the applicable
Assignment and Assumptior unless notice to the contrary is received by the Administrative
Agent from such Lender, ‘

2) Unless the Administrative Agent will have received notice from the Borrower prior to the
date on which any payment is due to the Administrative Agent for the account of any Lender hereunder that
the Bormower will not make such payment, the Administrative Agent may assume that the Borrower has made
such payment on such date in accordance herewith and may, in reliance upon such assuinption, distribute the
amount due to the Lenders, If the payment by the Borrower is in fact not received by the Administrative
Agent on the required date and the Administrative Agent has made available corresponding amounts to the
Lenders, the Borrower will, without limiting its other obligations under this Agreement, indemnify the
Administrative Agent against any and all liabilities, obligations, losses {other than loss of profit), damages,
~ penalties, costs, expenses or disbursements of any kind or nature whatsoever that may be imposed on or
incurred by the Administrative Agent as a result. A certificate of the Administrative Agent with respect to
any amount owing by the Borrower under this Section 12,02(2) will be prima facie evidence of the amount
owing in the absence of manifest error. : :

(3) Funding by Lenders; Presumption by Administrative Agent. Unless the Administrative
Agent shall have received notice from a Lender prior to the proposed date of any advance of funds that such

Lender will not make available to the Administrative Agent such Lender’s share of such advance, the
Administrative Agent may assume that such Lender has made such share available on such date in accordance
with the provisions of this Agreement concerning funding by Lenders and may, in reliance upon such
assumption, makeavailable to the Borrower a correspanding amount. In such event, if a Lender has not in fact
made its share of the applicable advance available to the Administrative Agent, then the applicable Lender
shall pay to the Administrative Agent forthwith on demand such corresponding amount with interest thereon,
- for each day from and including the date such amount is made available to the Borrower to but excluding the
date of payment to the Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate
determined by the Administrative Agent in accordance with prevailing banking industry practice on interbank
compensation. If such Lender pays such amount to the Administrative Agent, then such amount shall
constitute such Lender’s Loan included in such advance. Ifthe Lender does not do so forthwith, the Borrower
shall pay to the Administrative Agent forthwith on demand such corresponding amount with interest thereon
at the interest rate applicable to the advance in question. Any payment by the Borrower shall be without
prejudice to any claim the Borrower may have against a Lender that has failed to make such payment to the
Administrative Agent,

{4) Payments by Borrower; Presumptions by Administrative Agent. Unless the Administrative

Agent shail have received notice from the Borrower prior to the date on which any payment is due to the
Administrative Agent for the account of any Lender hereunder that the Borrower will not make such payment,
the Administrative Agent may assume that the Borrower has made such payment on such date in accordance
herewith and may, in reliance upon such assumption, distribute the amount due to the Lenders. In such event,
if the Borrower has not in fact made such payment, then each of the Lenders severally agrees to repay to the
Administrative Agent forthwith on demand the amount so distributed to such Lender with interest thereon, for
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each day from and including the date such amount is distributed to it to but excluding the date of payment to
the Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate determined by the
Administrative Agent in accordance with prevailing banking industry practice on interbank compensation,

12.03
)

Administration of the Credits

Exceptas otherwise provided for herein, the Administrative Agent wiil petform the following

duties under this Agreement:

(a)

M

(]

(d)
(e)

()

(&)
(h)

6

2)
()
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prior to an advance to the Borrower hercunder, ensure that all conditions precedent have
been fulfilled in accordance with the terms of this Agreement;

take delivery of each Lender’s Applicable Percentage of a Loan and make all Loans
hereunder in accordance with the provisions set forth herein;

use reasonable efforts to collect promptly all sums due and payable by the Borrower pursuant
to this Agreement; : .

make all payments to the Lenders in accordance with the provisions hereof;

hold ail Iegal documents relating to the Credit Facility, maintain complete and accurate .

records showing all Loans made by the Lenders, all remittances and payments made by the
Borrower to the Administrative Agent, all remittances and payments made by the
Administrative Agent to the Lenders and all fees or any other sums received by the
Administrative Agent and allow each Lender and their respective advisors to examine such
accounts, records and documents at their own expense, and provide any Lender, upon
reasonable notice, with such copies thereof as such Lender may reasonably require from time
to time at its expense; .

except as otherwise provided for in this Agreement, promptly advise each Lender upon
receipt of cach notice and deliver to each Lender, promptly upon receipt, all other written
communications furnished by the Borrower 1o the Administrative Agent pursuant to this
Agreement, including copies of financial reports and certificates which are to be furnished to
the Administrative Agent; . '

forward to each of the Lenders, one copy each of this Agreement and other Loan Documents;

promptly forward to each Lender, upon request, an up-to-date loan status report and any
other information respecting the Restricted Parties reasonably requested by such Lender; and

upon leaming of same, promptly advise each: Lender in writing of the occurrence of a
Default or the occurrence of any event, condition or circumstance which would cause or
result in a Material Adverse Change to a Restricted Party or of any materia] adverse
information relative to a Resiricted Party or of the occurrence of any change which would
cause or result in a Material Adverse Change.

[Reserved]

i [Reserved]
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(4) As between the Restricted Parties, on the one hand, and the Administrative Agent and the -

Lenders, on the other hand:

(a) all statements, certificates, consents and other documents which the Administrative Agent
purporis to deliver on behalf of the Lenders or the Required Lenders will be binding on each
of the Lenders, and the Restricted Parties will not be required to ascertain or confirm the
authority of the Administrative Agent in delivering such documents;

{b) all certificates, statements, notices and other documents which are delivered by the
Restricted Parties to the Administrative Agent in accordance with this Agreement will be
deemed to have been delivered 1o each of the Lenders; and

{¢) all payments which are made by the Restricted Parties to the Administrative Agent in
accordance with this Agreement will be deemed to have been duly made to each of the
Lenders. ;

12.04 Rights of Administrative Apent

) In administering the Credit Facility, the Administrative Agent may retain, at the expense of
the Lenders if such expenses are not recoverable from the Bormower, such counse), auditors and other experts
as the Administrative Agent may select, in its sole discretion, acting reasonably, and is entitled to rely upon
the advice of such counsel, auditors and other experts in the performance of its duties hereunder.

2 Except in its own right as a Lender, the Administrative Agent will not be required to advance
its own funds for any purpose hereunder,

(3)  The Administrative Agent rﬁay round the amount of a Loan that a Lender is obliged to
advance hereunder to the nearest $1,000 in Canadian Dollars or United States Dollars, as the case may be.

12.05 Representations, Acknowledgements and Covenants of Lenders

{1 Each Lender represents and warrants to the Borrower and the Administrative Agent that it
has the legal capacity, power and authority to enter into this Agreement and has not contravened its
organizational decuments or any Applicable Law by so doing.

2 Each of the Lenders acknowledges that in the event that the Administrative Agent does not
receive payment in accordance with this Agreement, it will not be the obligation of the Administrative Agent
10 maintain the Credit Facility in good standing nor will any Lender have recourse to the Administrative
Agent in respect of any obligations or amounts owing to such Lender under this Agreement.

3 Each Lender acknowledges that its obligation to advance its Applicable Percentage of Loans
in accordance with the terms of this Agreement is independent and in no way related to the obligation of any
other Lender hereunder.

4 Each Lender agrees that it will notify the Administrative Agent of any Default of which it
becomes aware.,

(5} - Each Lender hereby acknowledges receipt of a copy of this Agreement and the Loan
Documents and acknowledges that it is satisfied with the form and content of such documents.
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() Each Lender will respond promptly to each request by the Administrative Agent for the
consent of such Lender required hereunder.

N Subject to Section 5.03(2), each Lender that assigns all or a portion of its rights and
obligations under this Agreement will pay-to the Administrative Agenta processing and recordation fee of
$3,500 with respect to each such assignment in accordance with Section 14.12(2)X(f); provided, however, that
where one Lender is assigning at the same time to more than one assignee there will only be one fee of
$3,500. The Restricted Parties shall have no obligation to reimburse any Lender for such fees.

12.86 Provisions Operative Between Lenders and Administrative Agent Only

Except for the provisions of Section 12.03(4), Sections 12.05(1), (3) and (6), the first
sentence of Section 12,01(1) and the last sentence of ‘Section12.01(3), the provisions of this Article 12
relating to the rights and obligations of the Lenders and the Administrative Agentbetween themselves will be
operative and have effect as between the Lenders and the Administrative Agent only, and the Borrower will
not have any rights or obligations under or be entitled to rely for any purpose upon such provisions.

12.07 Distributions By Secure Wehsite

Subject to Section 14.01(2), the Administrative Agent may satisfy its obligations under this
Agreement to deliver to the Lenders copies of the information, notices and reporis received by it from the
Borrower for distribution to the Lenders pursuant to this Agreement, by posting this information onto an
electronic website designated by the Administrative Agent to which the Lenders have access. The
Administrative Agent will supply the Lenders with the eddress of and any relevant password specifications
for that designated website.

12.08 Appointiment and Authority

Each of the Lenders hereby irrevocably appoints the Administrative Agentto act on its behalf -

as the Administrative Agent hereunder and under the other Loan Documents and guthorizes the
Administrative Agent to take such actions on its behalf and to exercise such powers as are delegated to the
Administrative Agent by the terms hereof or thereof, together with such actions and powers as are reasonably
incidentat thereto. The provisions of Sections 12.08 through 12,17 are solely for the benefit of the
Administrative Agent and the Lenders, and no Restricted Party shall have rights as a third party beneficiary of
any of such provisions.

12.09 Rights as a Lender

The Person serving as the Administrative Agent hereunder shall have the same rights and
powers in its capacity as a Lender as any other Lender and may exercise the same as though it were not the
Administrative Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or
unless the context otherwise requires, include the Person serving as the Administrative Agenthereunder in its
individual capacity. Such Person and its Affiliates may accept deposits from, lend money to, act as the
financial advisor or in any other advisory capacity for and generally engage in any kind of business with any
Restricted Party or any Affiliate thereof as if such Person were not the Administrative Agent and without any
duty to account to the Lenders. '
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12.10 Exculpatory Provisions

{n The Administrative Agent shall not ﬁave any duties or obligations except those expressly set
forth herein and in the other Loan Documents. Without limiting the generality of the foregoing, the
Administrative Agent:

{(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default
has occurred and is continuing;

(b) shall not have any duty 1o take aay discretionary action or exercise any discretionary powers,

except discretionary rights and powers expressly contemplated hereby or by the other Loan
Documents that the Administrative Agent is required to exercise as directed in writing by the
Required Lenders (or such other number or percentage of the Lenders as shall be expressly
provided for in the Loan Documents}), but the Administrative Agent shall not be required to
take any action that, in its opinion or the opinion of jts counsel, may expose the

. Administrative Agent to lability or that is contrary to any Loan Document or Applicable
Law; and :

{c) shall not, except as expressly set forth herein and in the other Loan Documents, have any
duty to disclose, and shall not be liable for the failure to disclose, any information relating to
the Borrower or any of its, Affiliates that is communicated to or obtained by the person
serving as the Administrative Agent or any of iis Affiliates in any capacity.

2 The Administrative Agent shall not be liable for any action taken or not taken by it (i) with
the consent or at the request of the Required Lenders (or such other number or percentage of the Lenders as is
necessary, or as the Administrative Agent believes in good faith is necessary, under the provisions of the Loan
Documents) or (ii) in the absence of its own gross negligence or wilful misconduct. The Administrative Agent
shall be deemed not to have knowledge of any Default unless and until notice describing the Default is given
to the Administrative Agent by the Borrower or a Lender.

3 Except as otherwise expressly specified in this Agreement, the Administrative Agent shall not
be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation
made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any
certificate, report or other document delivered hereunder or thereunder or in connection herewith or therewith,
(iii) the performance or observance of any of the covenants, agreements or other terms or conditions set forth
herein or therein or the occurrence of any Default, (iv) the validity, enforceability, effectiveness or
genuineness of this Agreement, any other Loan Document or any other agreement, instrument or document or
(v} the satisfaction of any condition specified in this Agreement, other than to confirm receipt of items
expressly required to be delivered to the Administrative Agent.

12.11 Reliance by Administrative Agent -

The Administrative Agent shall be entitled to rely upon, and shall not incur any lability for
relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing
(including any electronic message, Internet or intranet posting or other distribution) believed by it to be
genuine and to have been signed, sent or otherwise authenticated by the proper Person, The Administrative
Agent also may rely upon any staternent made 1o it orally or by telephone and believed by it to have been
made by the proper Person, and shall not incur any liability for relying thereon. In determining compliance
with any condition hereunder to the making of a Loan that by its terms must be fulfilled to the satisfaction of a
Lender, the Administrative Agent may presume that such condition is satisfactory to such Lender unfess the
Administrative Agent shall have received notice to the contrary from such Lender prior to the making of such
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Loan, The Adminisirative Agent may consult with legal counsel (who may be counsel for the Borrower),
independent accountants and other experts selected by it, and shall not be liable for any action taken or not
taken by it in accordance with the advice of any such counsel, accountants or experts.

12.12 Indemnification of Administrative Agent

Each Lender agrees to indemnify the Administrative Agent and hold it harmless (to the extent
not reimbursed by the Borrower), rateably according to its Applicable Percentage {and not jointly or jointly
and severally) from and against any and all losses, claims, damages, liabilities and related expenses, including
the fees, charges and disbursements of any counsel, which may be incurred by or asserted against the
Administrative Agent in any way relating to or arising out of the Loan Documents or the transactions therein
contemplated. However, no Lender shall be liable for any portion of such losses, claims, damages, liabilities
and related expenses resulting from the Administrative Agent’s gross negligence or wilful misconduct. The
Administrative Agent will in no event be required to exercise any right or power, if in its judgement, doing so
would violate any Loan Document or Applicable Law, or'if the Administrative Agent determines that the
indemnification provided in this Section 12.12 is not adequate, '

12.13 Delegation of Duties

The Administrative Agent may perform any and all of its duties and exercise its rights and
powers hereunder or under any other Loan Document by or through any ene or more sub-agents appointed by
the Administrative Agent from among the Lenders (including the Person serving as Administrative Agent) -
and their respective Affiliates. The Administrative Agent and any such sub-agent may perform any and all of
its duties and exercise its rights and powers by or through their respective Related Parties, The provisions of
this Article and other provisions of this Agreement for the benefit of the Administrative Agent shall apply to
any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall
apply to their respective activities in connection with the syndication of the credit facilities provided for
herein as well as activities as Administrative Agent.

12.14 Replacement of Administrative Apent,

(1 The Administrative Agent may at any time give notice of its resignation to the Lenders and
the Borrower. Upon receipt of any such notice of resignation, the Required Lenders shall have the right, in
consultation with the Borrower, to appoint a successor, which shall be an institution with an office in New
York, New York, or any Affiliate of any such institution. The Administrative Agent may also be removed at
any time by the Required Lenders upon 30 days’ notice to the Administrative Agent and the Borrower as long
as the Required Lenders, in consultation with the Borrower, appoint and obtain the acceptance of a successor
within such 30 days, which shall be an institution with an office in New York, New York, or any Affiliate of
any such institution.

(2) If no such successor shall have been so appointed by the Required Lenders and shall have
accepted such appointment within 30 days after the retiring Administrative Agent gives notice of its
resignation, then the retiring Administrative Agent may on behalf of the Lenders, appoint a successor
Administrative Agent which shall be an institution with an office in New York, New York, or any Affiliate of
any such institution, provided that if the Administrative Agent shall notify the Borrower and the Lenders that
no qualifying Person has accepted such appointment, then such resignation shall nonetheless become effective
in accordance with such notice and (1) the retiring Administrative Agent shall be discharged from its duties
and obligations hereunder and under the other Loan Documents (except that in the case of any collaterat
security held by the Administrative Agent on behalf of the Lenders under any of the Loan Documents, the
retiring Administrative Agent shall continue to hold such collateral security until such time as a successor
Administrative Agent is appointed) and (2) all payments, communications and determinations provided to be
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made by, to or through the Administrative Agent shall instead be made by or to each Lender directly, until
such time as the Required Lenders appoint a successor Administrative Agent as provided for above in the
preceding paragraph.

{3) Upon a successor’s appointment as Administrative Agent hereunder, such successor shall
succeed to and become vested with all of the rights, powers, privileges and duties of the former
Administrative Agent, and the fonner Administrative Agent shall be discharged from all of its duties and
obligations hereunder or under the other Loan Documents (if not already discharged therefrom as provided in
the preceding paragraph). The fees payahle by the Borrower to a successor Administrative Agent shall be the
same as those payable to its predecessor unless otherwise agreed between the Borrower and such successor.
Afler the termination of the service of the former Administrative Agent, the provisions of Sections 12,08
through 12.17 and of Section 14.11 shal] continue in effect for the benefit of such former Administrative
Agent, its sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken
by any of them while the former Administrative Agent was acting as Administrative Agent.

12.15 Non-Reliance on Administrative Agent and Other Lenders

Each Lender acknowledges that it has, independently and without reliance upon the
Administrative Agent or any other Lender or any of their Related Parties snd based on such documents and
information as it has deemed appropriate, made its own credit analysis and decision to enter into this
Agreemenl. Each Lender also acknowledges that it will, independently and without reliance upon the
Administrative Agent or any other Lender or any of their Related Parties and based on such documents and
information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not
taking action under or based upon this Agreement, any other Loan Document or any related agreement or any
document furmished hereunder or thereunder.

12.16 Collective Action of the Lenders

Each of the Lenders hereby acknowledges that to the extent permitted by Applicable Law,
any collateral security and the remedies provided under the Loan Documents to the Lenders are for the benefit
of the Lenders collectively and acting together and not severally and further acknowledges that its rights
hereunder and under any collateral security are to be exercised not severally, but by the Administrative Agent
upon the decision of the Required Lenders (or such other number or percentage of the Lenders as shal! be
expressly provided for in the Loan Documents). Accordingly, notwithstanding any of the provisions
contained herein or in any collateral security, each of the Lenders hereby covenants and agrees that it shali not
be entitled to take any action hereunder or thereunder including, without fimitation, any declaration of defauit
hereunder or thereunder but that any such action shall be taken only by the Administrative Agent with the
prior written agreement of the Required Lenders (or such other number or percentage of the Lenders as shall
be expressly provided for in the Loan Documents) to the extent such prior written agreement is required under
this Agreement, Each of the Lenders hereby further covenants and agrees that upon any such written
agreement being given, it shall co-operate fully with the Administrative Agent to the extent requested by the
Administrative Agent. Notwithstanding the foregoing, in the absence of instructions from the Lenders and
where in the sole opinion of the Administrative Agent, acting reasonably and in good faith, the exigencies of
the situation warrant such action, the Administrative Agent may without notice to or consent of the Lenders
take such action on behalf of the Lenders as it deems appropriate or desirable in the interest of the Lenders.

Without limiting the foregoing, if any collateral subject to the Security is sold in a transaction
permitted hereunder (excluding sales to a Restricted Party), such collateral shall be sold free and clear of the
liens created by the Security and each of the Administrative Agent, the U.S. Collateral Agent and the
Canadian Collateral Agent shall be authorized to take any actions deemed appropriate in order to effect the
- foregoing, The Canadian Collateral Agent hereby appoints the U.S. Collateral Agentas coflateral agent with
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respect to collateral situated in Canada for purposes of entering into the Intercreditor Agreement and hereby
authorizes the U.S. Collateral Agent to enter into the Intercreditor Agreement in such capacity. Each of the
Administrative Agent and the U.S, Collateral Agent is hereby also authorized by the Lenders to enter into the
Intercreditor Agreement, and each Lender hereby agrees to be bound by the Intercreditor Agreement as it may
from time to time be so amended or modified and in effect in accordance with its terms. -

12.17 No Other Duties, ete.

‘ Anything herein to the conirary notwithstanding, none of the Bookrunners, Armrangers or
holders of similar titles, if any, specified in this Agreement shall have any powers, duties or responsibilities
under this Agreement or any of the other Loan Documents, except in its capacity, as applicable, as the
Administrative Agent or a Lender hereunder,

12.18 IS, Collateral Agent

Each of the Lenders hereby irrevocably appoints the U.S. Collateral Agent as its agent and
authorizes the U.S. Collateral Ageat to take such actions on its behalf and to exercise such powers as are
delegated to the U.S. Collateral Agent by the terms hereof or of the other Loan Documents, together with such
actions and powers as are reasonably incidental thereto. AN provisions of this Article 12 relating to the
Adminisirative Agent shall be equally applicable to the U.S. Collateral Agent mutatis mutandis.

12.19 Cauadian Collateral Apent

Each of the Lenders hereby inrevocably appoints the Canadian Collateral Agent as its agent
and authorizes the Canadian Collateral Agent to take such actions on its behalf and to exercise such powersas
are delegated to the Canadian Collateral Agent by the terms hereof or of the other Loan Documents, together
with such actions and powers as are reasonably incidental thereto. All provisions of this Article 12 relating to
the Administrative Agent shall be equally applicable to the Canadian Collateral Agent mutatis mutandis.

ARTICLE 13 - GUARANTEE

13.01 ' Guarantees and Indemnity

)] Each of the Guarantors hereby jointly and severally, unconditionally and irrevocably,
guarantees payment of the Guaranteed Obligations.

¥3] If any or all of the Guaranteed Obligations are not duly paid and are not recoverable under
Section 13.01(1) for any reason whatsoever, each of the Guarantors hereby jointly and severally,
unconditionally and irrevocably, will, as a separate and distinct obligation, indemnify and save harmless the
Administrative Agent and the Lendefs and each of them from and against any losses resulting from the failure
of the Borrower to pay its Obligations.

3) If any or all of the Guaranteed Obligations are not duly paid and are not recoverable under
Section 13.01(1) or the Administrative Agent and the Lenders and each of them is not indemnified under
Section 13.01(2}, in each casc, for any reason whatsoever, to the full extent permitted by law, the Guaranteed
Obligations will be recoverable jointly and severally from each of the Guarantors as primary obligor.
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Obligations Absolute

The liability of each Guarantor under this Agreement is absolute and unconditional and is not

any lack of validity or enfdrceability of this Agreement or any other Loan Document;

any impossibility, impracticability, frustration of purpose, illegality, force majeure or act of
Govemmentat Authority; ' ’

the bankruptcy, winding up, liquidation, dissolution, arrangement, insolvency or other
similar proceeding affecting any Restricted Party or any other Person, the amalgamation of
or any change in the status, function, control or ownership of any Restricted Party, any
Guarantor or any other Person; :

any lack or limitation of power, incapacity or disability on the part of any Restricted Party or
of the directors, officers, partners, agents or other representatives thereof or any other
irregularity, defect or informality on the part of any Restricted Party in its Guaranteed
Obligations; or :

any other law, regulation or other circumstance that might otherwise constitute a defence
available to, or a discharge of, any Restricted Party in respect of any or all of the Guarantee
Obligations,

No Releage

To the extent permitted by law, the liability of each Guarantor under this Agreement is not

released, discharged, limited or in any way affected by anything done, suffered or permitted by the
Administrative Agent, Lenders, or any of them or any other Person in connection with any duties or liabilities
of any Restricted Party to the Administrative Agent, Lenders, or any of them or any Security, including any
loss of or in respect of any Security. Without limiting the generality of the foregoing and without releasing,
discharging, limiting or atherwise affecting in whole or in part the liability of any Guarantor under this
Agreement, without obtaining the consent of or giving notice to any Guarantor, the Administrative Agent, the
Lenders and each of them may, subject to the terms of this Agreement and specifically the relationship
between the Lenders and the Administrative Agent but subject to the obligations of the Lenders and the
Administrative Agents to the Borrower under this Agreement or any of the other Loan Documents:

(a)

(b}

()

(d)
(e)
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discontinue, reduce, increase or otherwise vary the credit of each Restricted Party in any
manner whatsoever;

make any change in the time, manner or place of payment under, or in any other term of, any
Loan Document or the failure on the part of any Restricted Party to perform or otherwise
carry out any of its obligations under any Loan Document; -

grant time, renewals, extensions, indulgences, releases and discharges to any Restricted
Party; '

take or abstain from taking or enforcing the Security or from perfecting Security;

accept compromises from any Restricted Party;
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{3 apply all money at any time received from any Restricted Party or from the Security upon
such part of the Obligations as the Administrative Agent, Lenders or each of them may see
fit or change any such application in whole or in part from time to time as each of them may
see fit; and

(2) otherwise deal with each Restricted Party and all other Persons and the Security as the
Administrative Agent, Lenders and each of them may see fit.

13.04 No Exhaustion of Remedies

None ofthe Administrative Agent or the Lenders is bound or obligated to exhaust its or their
recourse agamst any Restricted Party or other Persor or any Security it or they may hold, or take any other
acticn before being entitled to demand payment from any Guarantor hereunder.

13.05 Evidence of Balance or Amount
Any account settled or stated in writing by or between the Administrative Agent or any
Lender and each Restricted Party will be prima facie evidence that the balance or amount thereof appearing
due to the Administrative Agent and each Lender is so due.

13.06 Na Set-Off

In any claim by the Administrative Agent, the Lenders or any of them against any Guarantor,

- such Guarantor may not assert any set-off, compensation or counterclaim that either such Guarantor or any

Restricted Party may have against the Administrative Agent, the Lenders or any of them,

13.07 Continuving Guaraniee

The Obligations of each Guarantor under this Agreement will constitute and be continuing
obligations and will apply to and secure any ultimate balance due or remaining due to the Lenders, and each
of them and will not be considered as wholly or partiaily satisfied by the payment or fiquidation at any time of
any sum of money for the time being due or remaining unpaid to any such Person. The Obligations of each
Guarantor hereunder will continue to be effective even if at any time any payment of any of the Guaranteed

Obligations is rendered unenforceable or is rescinded or must otherwise be returned by the recipient of such -
payment upon the occurrence of any action or event including the insolvency, bankruptcy or reorganization of -

any Restricted Party or otherwise, all as though such payment had not been made,

13.08 ' Waivers by Guarantors

Each Guarantor hereby irrevocably waives acceptance hereof, presentation, demand, protest
and any notice, as well as any requirement that at any time any action be taken by any Person against such
Guarantor, any other Restricted Party or any other Person.

1509  Demand

Each Guarantor will make payment to the Administrative Agent for the rateable benefit of the
Lenders of the full amount of the Guaranteed Obligations and all other amounts payable by if under this
Agreement forthwith after demand therefor is made to it. Each Guarantor will also make payment to the
Administrative Agent of all reasonable costs and expenses incurred by the Administrative Agent, the Lenders
or any of them in enforcing the provisions of this Article 13,
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13.10 Interest

Each Guarantor will pay, without duplication, interest to the Administrative Agent for the
rateable benefit of the Lenders and each of them at the Alternate Base Rate plus 2% per annum on the unpaid
portion of all amounts payable by such Guarantor hereunder, such interest to accrue from and including the
date of demand on the Guarantor, and will be compounded monthly, not in advance.

13.11 Subropation; Contribution

No Guarantor will be entitled to subrogation or to contribution from the Borrower or other
Guarantor by reason of any payment hereunder until indefeasible payment in full of all Guaranteed
Obligations, and the termination of the Commitments. Thereafter, the Admiristrative Agent, on its own
behalf and on behalf of the Lenders will, at a Guarantor’s request and expense, execute and deliver to such
Guarantor appropriate documents, without recourse and without representation and warranty, except as to the
amount owing, necessary to evidence the transfer by subrogation to such Guarantor of an interest in the
Guaranteed Obligations, any Security held therefor and the other Loan Documents resulting from such
payment by such Guarantors. :

13.12 Stay of Acceleration

If acceleration of the payment of any Guaranteed Obligations payable by any Guarantor is
stayed upon the insolvency, bankruptcy or reorganization of such Guarantor or otherwise, all such Guaranteed
Obligations otherwise subject to acceleration under the laws of any Loan Document will nonetheless be
payable by each other Guarantor herewith in accordance with the terms hereof.

13.13 Limitation on Oblipations of Subsidiary Guarantors

The Obligation of each Guarantor that is a Subsidiary of the Borrower and that is subject to
the provisions of the United States Bankruptcy Code will be limited to an aggregate amount that is equal to
the largest amount that would not render the obligations of such Guarantor subject to avoidance under Section
548 of the United States Bankruptcy Code or-any comparable provisions of Applicable Law.

ARTICLE 14 - GENERAL

14.01 Addresses, Ete. for Notices

(N Notices Generally. Except in the case of notices and. other communications expressly
‘permitted to be given by telephone (and except as provided in paragraph (2) below), all notices and other
communications provided for herein shall be in writing and shall be delivered by hand or overnight courier
service, mailed by certified or registered mail or sent by telecopier to, if to the Borrower or the Administrative
Agent, the addresses or telecopier numbers set forth on the signature pages of this Agreement or, if to a
Lender, to it at its address or telecopier number specified in the Register or, if to a Restricted Party other than
the Borrower, in care of the Borrower,

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to
have been given when received; notices sent by telecopier shail be deemed to have been given when sent
(except that, if not given on a business day between 9:00 a.m. and 5:00 p.m. local time where the recipient is
located, shall be deemed to have been given at 9:00 a.m. on the next business day for the recipient). Notices
delivered through electronic communications to the extent provided in paragraph (2) below, shall be effective
as provided in said paragraph (2).
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(2) Electronig Communications. Netices and other communications to the Lenders hereunder
may be delivered or furnished by electronic communication (including e-mail and Internet or intranet
websites) pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not
apply to notices to any Lender of Loans to be made if such Lender has notified the Administrative Agentthat
it is incapable of receiving notices under such Article by electronic communication. The Administrative
Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it
hereunder by electronic communications pursuant to procedures approved by it, provided that approval of
such procedures may be limited to particular notices or communications.

Unless the Administrative Agent otherwise prescribes, {i) notices and other communications
sent to an e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the
intended recipient (such as by the “retum receipt requested” function, as available, return e-mail or other
written acknowledgement), provided that if such notice or other communication is not sent during the normal
business hours of the recipient, such notice or communication shall be deemed to have been sent at the
opening of business on the next business day for the recipient, and (ii) notices or communications posted o an
Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its
e-mail address as described in the foregoing clause (i) of notification that such notice or communication is
available and identifying the website address therefor.

(3) Change of Address. Etc. Any party hereto may change its address or telecopier number for
notices and other communications hereunder by notice to the other parties herseto.

14.02 Governing Law and Submission to Jurisdiction; Waiver of Jury Trial

(H This Agreement shall be construed in accordance with and governed by the law of the State
of New York, without regard to conflict of faw provisions. ‘

(2) Each Restricted Party imevocably and unconditionally submits, for itself and its property, to
the nonexclusive jurisdiction of the Supreme Court of the State of New York sitting in New York County and
of the United States District Court of the Southern District of New York, and any appellate court from any
thereof, in any action or proceeding arising out of or relating to this Agreement or any other Loan Document,
or for recognition or enforcement of any judgment, and each of the parties hereto irevocably and
unconditionally agrees that all claims in respect of any. such action or proceeding may be heard and
determined in such New York State or, to the extent permitted by law, in such Federal court. Each of the
parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law, Nothing in
this Agreement or in any other Loan Document shall affect any right that the Administrative Agent or any

" Lender may otherwise have to bring any action or proceeding relating to this Agreement or any other Loan

Document against any Restricted Party or its properties in the courts of any jurisdiction.

3 Each Restricted Party irrevocably and unconditionally waives, to the fullest extent permitted
by Applicable Law, any objection that it may now or hereafter have to the laying of venue of any action or
proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in
paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by Applicable Law, the defense of an inconvenient forum to the maintenance of such action or
proceeding in any such court,

(4) EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
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CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACHPARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS BY, AMONG GTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION.

14.063 Judgment Currency

(n If for the purpose of obtaining or enforcing judgement against the Borrower int any coust in .

any jurisdiction, it becomes necessary to convert into any other currency (such other currency being
hereinafter in this Section 14.03 referred to as the “Judgment Currency™) an amount due in Canadian
Dollass or Unitedgtates Dollars under this Agreement, the conversion will be made at the rate of exchange
“prevailing on the Business Day immediately preceding:

{(a) the date of actual payment of the amount due, in the case of any proceeding in the courts of
the Province of Ontario or in the courts of any other jurisdiction that will give effect to such
conversion being made on such date; or

(6 the date on which the judgement is given, in the case of any proceeding in the courts of any
other jurisdiction (the date as of which such conversion is made pursuant to this Section
14.03(1)(b) being hereinafter in this Section 14,03 refesred to as the “Judgment Conversion
Date™),

@ If, in the case of any proceeding in the court of any jurisdiction referred to in Section
14.03(1)(b), there is a change in the rate of exchange prevailing between the Judgment Conversion Date and
the date of actual payment of the amount due, the Borrower will pay such additional amount (if any, but in
any event not a lesser amount) as may be necessary to ensure that the amount paid in the Judgment Currency,
when converted at the rate of exchange prevailing on the date of payment, will produce the amount of
Canadian Dollars or United States Dollars, as the case may be, which could have been puschased with the
amount of Judgment Cusrency stipulated in the judgement or judicial order at the rate of exchanpe prevailing
on the Judgment Conversion Date,

3 Any amount due from the Borrower under the provisions of Section 14.03(2ywill be due asa
separate debt and will not be affected by judgement being obtained for any other amounts due under or in
respect of this Agreement.

4 The term “rate of exchange” in this Section 14.03 means:

(a) for a conversion of Canadian Doflars to the Judgment Cumrency, the reciprocal of the official
noor rate of exchange published by the Bank of Canada for the date in question for the
conversion of the Judgment Currency to Canadian Dollars; '

(b) for a conversion of United States Dollars to the Judgment Currency when the Judgment
Currency is Canadian Dollars, the official noon rate of exchange published by the Bank of
Canada for the date in question for the conversion of United States Dollars to Canadian
Dollars;
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(c) for a.conversion of United States Dollars to the Judgment Currency when the Judgment
Currency is not Canadian Dollars, the effective rate obtained when a given amount of United
States Dollars is converted to Canadian Dollars at the rate determined pursuant to Section
14.03(4)(b) and the result thereof is then converted to the Judgment Currency pursuant to
Section 14.03(4)(a); or

{d} if a required rate is not so published by the Bank of Canada for any such date, the spot rate
quoted by The Toronto-Dominion Bank at its principal office in Toronto at approximately
noon (Toronto time) on that date in accordance with its normal practice for the applicable
currency conversion in the wholesale market.

14.04 Survival

All covenants, agreements, representations and warranties made by the Borrower herein and
in the certificates or other instruments delivered in connection with or pursuant to this Agreement and the
other Loan Documents shall be considered to have been relied upon by the other parties hereto and shall
survive the execution and delivery of this Agreement and the making of any Loans, regardless of any
investigation made by any such other party or on its behalf and notwithstanding that the Administrative Agent
or any Lender may have had notice ar knowledge of any Default or incarrect representation or warranty atthe
time any credit is extended hereunder, and shal! continue in full force and effect as long as the principal of or
any accrued interest on any Loan or any fee or any other amount payable under this Agreement is outstanding
and unpaid, The provisions of Section 14.11 and Sections 5.01, 5.02 and 6.04 will survive the repayment of
all Loans and all other Obligations, whether on account of principal, interest or fees, and the termination of
this Agteement, unless a specific release of such provisions executed by the Administrative Agent, on behalf
of the Lenders, is delivered to the Borrower.

14.05 Severability

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction will
not invalidate the remaining provisions hereof and any such prohibition or unenforceability in any jurisdiction
will not invalidate or render unenforceable such provision in any other jurisdiction.

i4.06 Further Assurances

_ Each Restricted Party, each Lender and the Administrative Agent will promptly cure any
default by it in the execution and delivery of this Agreement, the Loan Documents or of any the agreements
provided for hereunder to which it is a party. Each Restricted Party, at its expense, will promptly execute and
deliver to the Administrative Agent, upon request by the Administrative Agent, all such other and further
documents, agreements, opinions, certificates and instruments in compliance with, or accomplishment of the
covenants and agreements of such Restricted Party hereunder or more fully to state or otherwise evidence the
obligations of such Restricted Party as set forth herein or to make eny recording, file any notice or obtain any
consent, all as may be reasonably necessary or appropriate in connection therewith.

14.07 Amendments and Waivers

(1) No failure or delay by the Administrative Agent or any Lender in exercising any right or
power hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or
power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any other or
further exercise thereof ar the exercise of any other right or power. The rights and remedies of the
Administrative Agent and the Lenders hereunder are cumulative and are not exclusive of eny rights or

remedies that they would otherwise have. No waiver of any provision of this Agreement or consent to any
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departure by the Bomrower therefrom shall in any event be effective unless the same shall be permitted by
paragraph (2) of this Section, and then such waiver or consent shall be effective only in the specific instance
and for the purpose for which given. Without limiting the generality of the foregoing, the making of 2 Loan
shall not be construed as a waiver of any Default, regardless of whether the Administrative Agent or any
Lender may have had notice or knowledge of such Default at the time. '

(2)  Neither this Agreement nor any provision hereof may be waived, amended or modified
except pursuant to an agreement or agreements in writing entered into by the Borrower, and in the case of
Article 13, also by the Guarantors, and the Required Lenders (or the Administrative Agent with the consent of
the Required Lenders); provided that no such agreement shall (i) increase the Commitment of any Lender
without the written consent of such Lender, (ii) reduce the principal amount of any Loan or PIK Interest
Amount or reduce the rate of interest thereon, or reduce any fees payable hereunder, without the written
consent of each Lender affected thereby, (iii) postpone the scheduled date of payment of the principal amount
of any Loan or PIK Interest Amount, or any interest thereon, or any fees payable hereunder, or reduce the
amount of, waive or excuse any such payment, or postpone the scheduled: date of expiration of any
Commitment, without the written consent of each Lender affected thereby, (iv) change Section 11.07 or
Section 12.01(5) in a manner that would alter the pro rata sharing of payments required thereby, without the
written consent of each Lender, (v) release any Guarantor from its obligations under Article 13, or release all
or substantially all of the collateral securing the Obligations without the written consent of each Lender or (vi)
change any of the provisions of this Section or the definition of “Required Lenders™ or any other provision
hereof specifying the number or percentage of Lenders required to waive, amend or modify any rights
hereunder or make any determination or grant any consent hereunder, without the written consent of each
Lender: provided further that no such agreement shall amend, madify or otherwise affect the rights or duties
of the Administrative Agent, the U.S. Collateral Agent or the Canadian Collateral Agent hereunder without
the prior written consent of the Administrative Agent, the U.S. Collateral Agent or the Canadian Collateral
Agent, as the case may be.

14.08 Grant of Security in Quebec

It is acknowledged and agreed by the parties to this Agreement that in the event any
Restricted Party acquires material Property in Québec and is required by this Agreement to grant security
charging such Property, it will, at the request of the Canadian Collateral Agent, for the purposes of the grant
of security by a Restricted Party in the Province of Québec, designate a trust company {“Attorney”) to act as
the holder of a power of attorney (fondé de pouvoir) of the Lenders for all purposes of Article 2692 of the
Civil Code of Québec. Any Person who becomes a Lender under this Agreement will be deemed to have
consented to and affirmed the Attomey as fondé de pouvoir and to have ratified as of the date it becomes a
Lender all such actions taken by the fondé de powvoir.

14.09 Time of the Essence

Time is of the essence of this Agreement.

14.10 USA Patriot Act

, Each Lender that is subject to the requirements of the US4 Patriot Act (Title [T of Pub. L.
107-56 (signed into law October 26, 2001) (the “Act”) hereby notifies the Restricted Parties that, pursuant to
the requirements of the Act, it is required to obtain, verify and record information that identifies the Restricted
Parties, which information includes the name and address of the Restricted Parties arid other information that
will allow such Lender to identify the Restricted Parties in accordance with the Act.
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14.11 Expenges; Indemnity; Damage Waiver

) Costs and Expenses. The Borrower shall pay (i) all reasonable out-of-pocket expenses
incurred by the Administrative Agent, the U.S. Collateral Agent, the Canadian Collateral Agent and their
respective Affiliates, including the reasonable fees, charges and disbursements of counsel for the
Administrative Agent, in connection with the syndication of the credit facilitics provided for herein, the
preparation, negotiation, execution, delivery and administration of this Agreement and the other Loan
Documents or any amendments, modifications or waivers of the provisions hereof or thereof (whether ornot
the transactions contemplated hereby or thereby shall be consummated), and (ii) all reasonable out-of-pocket
expenses incurred by the Administrative Agent, the U.S. Collateral Agent, the Canadian Collateral Agent or
any Lender, including the reasonable fees, charges and disbursements of counsel, in connection with the
enforcement or protection of its rights in connection with this Agreement and the other Loan Documents,
including its rights under this Section, or in connection with the Loans made hereunder, including all such
out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such Loans;

provided that no expense incurred by any Lender shall be payable by the Bormower unless such expense was .

incurred by such Lender after the occurrence of an Event of Default and while such Event of Default

- continues; and provided fusther that this Section shall not apply to any matters specifically addressed in

Sections 5.01 and 5.02 or in respect of any Excluded Taxes provided further that, for purposes of clarification,
this Section shall apply to expenses incurred in collecting any payments due under Sections 5.01 and 5.02,

(2 Indemnification by the Restricted Parties. Each of the Restricted Parties shall indemnify the
Administrative Agent, the U.S. Collateral Agent, the Canadian Collateral Agent (and any sub-agent of any of
the foregoing), each Lender and each Related Party of any of the foregoing Persons (each such Person being
called an “Indemnitee™) against, and hold each Indemnitee harmless from, any and all losses, claims,
damages, liabilities and related expenses, including the reasonable fees, charges and disbursements of any
counse] for any Indemnitee, incurred by any Indemnitee or asserted against any Indemaitee by any third party

or by any Restricted Party arising out of, in connection with, or as a result of (i) the execution or delivery of

this Agreement, any other Loan Document or any agreement or instrument contemplated hereby or thereby,

the performance or non-performance by the Restricted Parties of their respective obligations hereunder or
thereunder or the consummation or non-consummation of the ransactions contemplated hereby or thereby,
(ii) any Loan or PIK Interest Amount or the use or proposed use of the proceeds therefrom, (iif) any actual or
atleged presence or Release of a Hazardous Substance on or from any property owned or operated by any
Restricted Party, or any Environmental Claim related in any way to any Restricted Party, or (iv) any actual or
prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on
contract, fort or any other theory, whether brought by a third party or by a Restricted Party and regardless of
whether any Indemnitee is a party thereto, provided that such indemnity shall not, as to any Indemnitee, be
available to the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by a
court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross
negligence or wilful misconduct of such Indemnitee or {y) result from a claim brought by the Borrower or any
other Restricted Party against an Indemnitee for breach of such Indemnitee's obligations hereunder or under
any other Loan Document, if the Restricted Party has obtained a final and nonappealable judgment in its
favour on such claim as determined by a court of competent jurisdiction, nor shall it be available in respect of
matters specifically addressed in Sections 5.01, 5.02 and 14.11(1) or in respect of any Excluded Taxes.

3) Reimbursement by Lenders. To the extent that any Restricted Party for any reason fails to
indefeasibly pay any amount required under paragraph (1) or (2) of this Section to be paid by it to the
Administrative Agent, the U.S, Collateral Agent, the Canadian Collateral Agent (or any sub-agent of any of
the foregoing) or any Related Party of any of the foregoing, each Lender severally agrees to pay to the
Administrative Agent, the U.S. Collateral Agent, the Canadian Collateral Agent (or any sub-agent of any of
the foregoing) or such Related Paity, as the case may be, such Lender’s Applicable Percentage (determined as
of the time that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount,
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provided that the unreimbursed expense or indemnified loss, ciaim, damage, liability or related expense, as
the case may be, was incurred by or asserted against the Administrative Agent, the U.S, Collateral Agent, the
Canadian Collateral Agent (or any sub-agent of any of the foregoing) in its capacity as such, or against any
Related Party of any of the foregoing acting for the Administrative Agent, the U.S. Collateral Agent, the
Canadian Collateral Agent (or any sub-agent of any of the foregoing) in connection with such capacity. The
obligations of the Lenders under this paragraph (3) are subject to the other provisions of this Agreement
concerning several liability of the Lenders.

“) Waiver of Consequential Damages. Etc. To the fullest extent permisted by Applicable Law,
the Restricted Parties shall not assert, and hereby waive, any claim against any Indemnitee, on any theory of
Hability, for indirect, consequential, punitive, aggravated or exemplary damages (as opposed to direct
damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or
any agreement or instrument contemplated hereby (or any breach thereof), the transactions contemplated
hereby or thereby, any Loan or PIK Interest Amount or the use of the proceeds thereof unless arising from a
breach by it of its obligations under this Agreement or its negligence or wilful misconduct. No Indemnitee
shall be liable for any damages arising from the use by unintended recipients of any information or other
materials distributed by it through telecommunications, electronic or other information transmission systems
in connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or
thereby unless arising from a breach by it of its obligations under this Agreement or its negligence or wilful
misconduct, .

6)) Payments. All amounts due under this Section shall be payable promptly after demand
therefor. A certificate of the Administrative Agent or a Lender setting forth the amount or amounts owing to
the Administrative Agent, Lender or a sub-agent or Related Party, as the case may be, as specified in this
Section, including reasonable detail of the basis of calculation of the amount or amounts, and delivered to the

.Borrower shall be prima facie evidence thereof absent manifest error.

14.12 Successors and Assigns

(1) Successors and Assigns Generally. The provisions of this Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby,
except that no Restricted Party may assign or otherwise transfer any of its rights or obligations hereunder
without the prior written consent of the Administrative Agentand each Lender and no Lender may assign or
otherwise transfer any of its rights or obligations hereunder except (i) to an Eligible Assignee in accordance
with the provisions of paragraph (2) of this Section, (ii) by way of participation in accordance with the
provisions of paragraph (4} of this Section, or (jif) by way of pledge or assignment of a security interest
subject to the restrictions of paragraph (5) of this Section (and any other attempted assignment or transfer by
any party hercto shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed
to confer upon any Person (other than the parties hereto, their respective successors and assigns pemnitted
hereby, Participants to the extent provided in paragraph (4) of this Section and, to the extent expressly
contemplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or
equitable right, remedy or claim under or by reason of this Agreement.

2) Assignments by Lenders. Any Lender may at any time assign to one or more Eligible
Assignees all or a portion of its rights and obligations under this Agreement (including all or a portion of its
Commitment and the Loans and PIK Interest Amount at the time owing to it); provided that:

(a) except if an Event of Default has occurred and is continuing or in the case of an assignment
of the entire remaining amount of the assigning Lender's Commitment and the Loans and
PIK Interest Amount at the time owing to it or in the case of an assignmenttoa Lender oran
Affiliate of a Lender or an Approved Fund with respect to a Lender, the aggregate amount of
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the Commitment being assigned (which for this purpose includes Loans outstanding
thereunder) or, if the applicable Commitment is not then in effect, the principal outstanding
balance of the Loan of the assigning Lender subject to each such assignment (determined as
of the date the Assignment and Assumption with respect to such assignment is delivered to
the Administrative Agent or, if “Trade Date™ is specified in the Assignment and Assumption,
as of the Trade Date) shall not be less than $1,000,000, unfess each of the Administrative
Agent and, so long as no Default has occurred and is continuing, the Borrower otherwise
consent to a lower amount (eech such consent not to be unreasonably withheld or delayed);

(b}  each partial assignment shali be made as an assignment of a proportionate part of all the
assigning Lender’s rights and obligations under this Agreement with respect to the Loan or
the PIK Interest Amount or the Commitment assigned, except that this clause (ii) shall not
prohibit any Lender from assigning all or a portion of its rights and obligations among
separate credits on a non-pro raia basis;

{c) [Reserved];

{d) any assignment must be approved by the Administrative Agent (such approval not to be
unreasonably withheld or delayed) unless the proposed assignee is itself already a Lender or
the assignment is to an Affiliate or Approved Fund of a Lender;

(e) any assignment must be approved by the Borrower (such approval not to be unreasonably
withheld or delayed) unless (i) the proposed assignee is itself already a Lender, the
assignment is to an Affiliate or Approved Fund of a Lender and such assignment will not
increase the obligations of the Borrower or any other Restricted Party under Section 5.01 or
5.02 hereof, or (ii) an Event of Default has occurred and is continuing; and

D the parties to each assignment shall execute and deliver to the Administrative Agent an
Assignment and Assumption, together with a processing and recordation fee in the amount
specified in Section 12.05(7) and the Eligible Assignee, if it shall not be a Lender, shall
deliver to the Administrative Agent an Administrative Questionnaire.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph (3) of this
Section, from and after the effective date specified in each Assignment and Assumption, the Eligible Assignee
thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such Assignment
and Assumption, have the rights and obligations of a Lender under this Agreement and the other Loan
Documents, including any collateral security, and the assigning Lender thereunder shall, to the extent of the
interest assigned by such Assignment and Assumption, be released from its obligations under this Agreement
(and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and
obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be
entitled to the benefits of Article V and Section 14.11, and shall continue to be liable for any breach of this
Agreement by such Lender, with respect to facts and circurnstances occurring prior to the effective date of
such assignment. Any assignment or transfer by a Lender of rights or obligations under this Agreement that
does not comply with this paragraph shall be treated for purposes of this Agreement as a sate by such Lender
of a participation in such rights and obligations in accordance with paragraph (4) of this Section. Any
payment by an assignee to an assigning Lender in connection with an assignment or transfer shall not be ar be
deemed to be a repayment by the Borrower or a new Loan to the Borrower.

{3) Register. The Administrative Agent shall, as agent of the Borrower, maintain at one of its

offices in the United States a copy of each Assignment and Assumption delivered to it and & register for the
recordation of the names and addresses of the Lenders, and the Commitments of, and principal amounts of the
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Loans and the amounts of the PIK Interest Amounts owing to, each Lender pursuant to the terms hereof from
time to time (the “Register”). The entries in the Register shall be conclusive, absent manifest error, and the
Borrower, the Administrative Agent and the Lenders may treat cach Person whose name is recorded in the
Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement,
notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower and any
Lender, at any reasonable time and from time to ime upon reasonable prior notice.

()] Participations. Any Lender may at any time, without the consent of, or notice to, the
Borrower or the Administrative Agent, sell participations to any Person (other than a natural person, a
Restricted Party or any Affiliate of a Restricted Party) (each, a “Participant”) in ali or a portion of such
Lender’s rights and/or obligations under this Agreement (including alf or a portion of its Commitment and/or
the Loans and PIK Interest Amount owing to it); provided that (i) such Lender’s obligations under this
Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto
for the performance of such obligations, (iii) the Borrower, the Administrative Agent and the other Lenders
shall continue to deal solely and directly with such Lender in connection with such Lender's rights and
obligations under this Agreement. Any payment by a Participant to a Lender in connection with a sale of a
participation shall not be or be deemed to be a repayment by the Borrower or a new Loan to the Borrower and
(iv) such sale of a participation will not result in Increased Costs (as contemplated in Section 5.01) or Taxes
{as contemplated in Section 5.02) that would not be incurred but for the sale of the participation.

Subject to paragraph (5) of this Section, the Borrower agrees that each Participant shall be
entitled to the benefits of Article V to the same extent as if it were a Lender of the relevant Loan and with
respect to the relevant PIK Interest Amount and had acquired its interest by assignment pursuant to paragraph
(2) of this Section. To the extent permitted by law, each Participant also shall be entitled to the benefits of
Section 12.01(4) as though it were a Lender of the relevant Loan and with respect to the relevant PIK Interest
Amount, provided such Participant agrees to be subject to Section 12.01(5) as though it were a Lender.

(5) Limitations upon Participant Rights. A Participant shall not be entitled to receive any greater
payment under Section 5.01 and 5.02 than the applicable Lender. would have been entitled to receive with
respect to the participation sold to such Participant, unless the sale of the participation to such Participant is
made with the Borrower’s prior written consent.

(6)  Certain Pledges. Any Lender may at any time pledge or assign a security interestin all or any
portion of its rights under this Agreement to secure obligations of such Lender, including without limitation
any pledge or assignment to securc obligations to a Federal Reserve Bank, and this Section shall not apply to
any such pledge or assignment of a security interest, but no such pledge or assignment shall release such
Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lenderasa
party hereto. :

14.13 Counterparts: Integration: Effectiveness: Electronic Execution
Counterparts; Integration: Effectiveness. This Agreement may be executed in counterpasts

(and by different parties hereto in different counterparts), each of which shall constitute an original, but all of
which when taken together shall constitute a single contract. This Agreement and the other Loan Documents
and any separate letter agreements with respect to fees payable to the Administrative Agent constitute the
entire contract among the parties relating to the subject matter hereof and supersede any and all previous
agreements and understandings, oral or written, relating to the subject matter hereof, Except as provided in the
conditions precedent Section(s) of this Agreement, this Agreement shall become effective when it has been
executed by the Administrative Agent and when the Administrative Agent has received counterparts hereof
that, when taken together, bear the signatures of each of the other parties hereto. Delivery of an executed
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counterpart of a signature page of this Agreement by telecopy or by sending a scanned copy by electronic
mail shall be effective as delivery of 2 manually executed counterpart of this Agreement. '

14.14 Treatment of Certain Information: Confidentiality

(1) Eachofthe Administrative Agent and the Lenders agrees to maintain the confidentiality of
the Information (as defined below), except that Information may be disclosed (a) to it, its Affiliates and its
- and its Affiliates' respective partners, directors, officers, employees, agents, advisors and representatives (it
being understood that the Persons to whom such disclosure is made will be informed of the confidential
nature of such Information and instructed to keep such Information confidential), (b) to the extent requested
by any regulatory autharity purporting to have jurisdiction over it (including any self-regulatory authority), ()
to the extent required by Applicable Laws or regulations or by any subpoena or similar legal process, (d) to
any other party hereto, (¢) in connection with the exercise of any remedies hereunder or under any other Loan
Document or any action or proceeding relating to this Agreement or any other Loan Document or the
enforcement of rights hereunder or thereunder, (f) subject to an agreement in favour of the Restricted Parties
containing provisions substantially the same as those of this Section, to (i) any assignee of or Participant in, or
any prospective assignee of or Participant in, any of its rights or obligations under this Agreement or (i) any
actual or prospective counterparty (or its advisors) to any Hedge Arrangement, credit-linked note or similar
transaction relating to the Borrower and its obligations, (g) with the consent of the Borrower or (h) to the
extent such Information (x) becomes publicly available other than as a result of a breach of this Section or (y)
becomes available to the Administrative Agent or any Lender on a non-confidential basis from a source other
than a Restricted Party,

) For purposes of this Section, “Information” means all information received in connection
with this Agreement from any Restricted Party relating to any Restricted Party or any of its Subsidiaries or
any of their respective businesses, other than any such information that is available to the Administrative
Agent or any Lender on a non-confidential basis prior to such receipt. Any Person required to maintain the
confidentiality of Information as provided in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such
Information as such Person would accord to its own confidential information. In addition, the Administrative
Agent may disclose 10 any agency or organization that assigns standard identification numbers to loan
facilities such basic information describing the facilities provided hereunder as is necessary to assign unique
identifiers (and, if requested, supply a copy of this Agreement), it being understood that the Person to whom
such disclosure is made will be informed of the confidential nature of such Information and instructed to
make available to the public only such Information as such person normatly makes available in the course of
its business of assigning identification numbers.

3) In addition, and notwithstanding anythibg herein to the contrary, the Administrative Agent
may provide the information described on Schedule 14.14(3) concerning the Borrower and the Credit Facility
established herein to Loan Pricing Corporation and/or other recognized trade publishers of information for
general circulation in the loan market,

[Signature pages follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above
specified. : _ ,

o

BORROWER: GRANT U.S. HOLDINGS LLP, by its partners , }
GRANT FOREST PRODUCTS INC., as
parteefr o _

Address: 9918 Buford’s Bridge Road S
P.0. Box 1000
: Fairfax, SC 29827 :
Attention: Scott Pearson, Vice President Namé? R My
Telephone: (803) 632-5900 ext: 4804 Title EXECUTIVE VICE PRESIDE
Facsimile No.:  (803) 632-2475
Email: spearson@gfp~-inc.com
Nameé: P72
Title: (/A& - AR IO
GUARANTORS: _ GRANT FOREST PRODUCTS INC. g}
Address: 181 Bay St., Suite 1520 By:
Toronto, Ontario M5J 2T3 '
Attention: Peter Grant, Jr. Name: Peter Gidne, Jr,

Facsimile No.:

President
{416)214-1360 _

Title; __President..__

N'ame:
Title:

\.

PETER M. LYNCH
EXECUTIVE VICE PRESIDENT

GRANT FOREST PRODUCTS SALES INC.

Address: 181 Bay Strest, Suite 1520 By: j
Foronto, Ontario M5J 2T3 b

Attention: Peter Grant, Jr., Name: Peter Grant, Jt¥

Facsimile No.:  (416)214-1360
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Address;

Attention:

Facsimile No.:

Address:

Attention:
Telephone;

Facsimile No.:

Email:

Address:

Attention:
Telephone:

Facsimiie No.:

Email:

Address:

Attention:
Telephone:
Facsimile:
Email:
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2900 - 10180 101 Street
Edmonton, Alberta T5J 2T3
Peter Grant, Jr.

(416) 214-1360

9918 Buford’s Bridge Road
P.O, Box 1000

Fairfax, SC 29827

Scott Pearson, Vice President
(803) 632-5900 ext: 4804
{803) 632-2475
spearson{@gfp-inc.com

9918 Buford’s Bridge Road
P.O. Box 1000

Fairfax, SC 29827

Scott Pearson, Vice President
(803) 632-5900 ext: 4804
(803) 632-2475
spearson@gfp-inc.com

9918 Buford’s Bridge Road
P.Q. Box 1000

Fairfax, SC 29827

Scott Pearson, Vice President
(803) 632-5900 ext: 4804
(803} 632-2475
spearson@gfp-inc.com

/07

Name: vl H
Title: U 14 & %Zézflbfdr
Name:
Title:

SOUTHEAST PROPERTIES Ixc, ,__\\

By:

TN e

Name: P&-‘ =7 A A 4
Title: L1066 PIES)QERT
Name:
Title:

Vﬁm Z Yoz

Name:

Title: 15 - Pre8sipéoy
Name:

Title:

Name:

Title:
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V4297 S
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Address:

_Attention:
Telephone:
Facsimile:
Email:
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9918 Buford's Bridge Road
P.O. Box 1000

Fairfax, SC 29827

Scott Pearson, Vice President
(803) 632-5900 ext: 4804
{803) 632-2475
spearson(@gfp-inc.com

By:

Name:
Title:

GRANT US SALES INC.

\ v

D7 o B

Name:
Title:
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ADMINISTRATIVE AGENT and
1.S. COLLATERAL AGENT:

Address:

Alttention:

Fz‘;\csinﬁle No.:

With a copy to:

Address:

Attention:

Facsimile No.:

31 West 52" Strest
22* Floor
New York, New York 10019

Deborah G. Gravinese
{212) 827-7820

(with a copy faxed to.
(416) 307-3826)

77 King Street West

Royal Trust Tower, 18th Floor
Toronte, Ontario M5SK 1A2
lan Murray

{416) 982-5535

CANADIAN COLLATERAL AGENT:

Address:

Attention:

Facsimile No.:

77 King Street West

Royal Trust Tower, 18th Floor
Toronto, Ontario MSK 1A2
Ronald J. Kowpak

(416) 982-5535

{with a copy faxed to (212) 827- -

7820)

/oF

TORONTO DOMINION (TEXAS) LLC

By: /

Name:

Title: IAN MURRAY
AUTHORIZED SIGNATORY

Name:

Title:

THE TORONTO-DOMINION BANK

_ _Ronald J. Kowpak
Vice President, Loan Syndications - Agele.

Name:
Title:

Signature Page to Second Lien Credit Agreement



LENDERS:
Address:

Altention:

Facsimile No.:

With a copy to:

Address:

Atention:

Facsimile No.:

31 West 52* Street, 22" Floor ~ By:
New York, New York 10019

/&

| \
AUTHORIZED SIGNATORY

Deborak G. Gravinese

(212) 827-7820 Title:
Name:
Title

77 King Street West

Royal Trust Tower, 13th Floor
Toronto, Ontario MSK 142
Ian Murray

(416) 982-5535

Signature Page to Second Lien Credit Agreement
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SCHEDULE A

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption”} is dated as of the
Effective Date st forth below and is entered into by and between [Insert name of Assignor] (the “Assignor™)
and [Insert name of Assignee] (the “Assignee”). Capitalized terms used but not defined herein shall have the
meanings given to them in the Credit Agreement identified below (as amended, the “Credit Agreement™),
receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set
forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a partof
this Assignment and Assumption as if set forth herein in full. :

For an agreed consideration, the Assignor hereby imevocably sells and assigns to the
Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and in
accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date
inserted by the Administrative Agent as contemplated below (i) all of the Assignor’s rights and obligatjons in
its capacity as a Lender under the Credit Agreement and any other documents or instruments delivered
pursuant thereto to the extent related to the amount and percentage interest identified below of all of such
outstanding rights and obligations of the Assignor under the respective facilities identified below and (i) to
the extent permitted to be assigned under Applicable Law, all claims, suits, causes of action and any other
right of the Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising

under or in connection with the Credit Agreement, any other documents or instruments delivered pursuant

thereto or the loan transactions governed, thereby or in any way based on or related to any of the foregoing,
including, but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other
claims at law or in equity related to the rights and obligations sold and assigned pursuant to clause (i) above
(the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein
collectively as, the “Assigned Interest™). Such sale and assignment is without recourse to the Assignor and,
except as expressly provided in this Assignment and Assumption, without representation or warranty by the
Assignor.

1. Assignor:
2. Assignee:

{and is an Affiliate/Approved Fund of [identify Lender]']
3. Borrower: Grant U.S, Heldings LLP

Select as applicable.

CHI:1855172.13

/7]

Lumm-

-

[
-
Y

f}
§
i
%
";_ A

I

i

; J
L.

£

sy

forive rany proveese [y



4, Administrative Agent: Toronte Dominion (Texas) LLP, as the admini strative agent under the Credit
Agreement

5. Credit Agreement: The $150,000,000 Second Lien Credit Agreement dated as of March 21,
2007 among Grant U.S. Holdings LLP, the Lenders parties thereto, Toronto Dominion (Texas) LLC,
as Administrative Agent, and the other parties thereto i

6. Assigned Interest:

Percentage of

Facility Assigned | Aggregate Amount Amount of CUSIP
of Commitment/Loans. | Commitment/Loans Number
Commitment/Loans and PIK Interest and PIK Interest
and PIK Interest Amount Assigned® | Amount Assigned
Amounts for all
Lenders’
3 3 %
3 3 %
3 3 % v
[7. Trade Date: N
2

Amount to be adjusted by the counterparties to take into account any payments or prepayments made
between the Trade Date and the Effective Date.

Set forth, to at least 9 decimals, as a percentape of the Commitment/Loans of all Lenders thereunder.
To be completed if the Assignor and the Assignee intend that the minimum assignment amount is to be
determined as of the Trade Date.

4

CHI:1855172.13
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Effcctive Date: 20___[TOBEINSERTED BY ADMINISTRATIVE AGENT AND WHICH
SHALL BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER
THEREFOR ] '

The terms set forth in this Assignment and Assumption are hereby agreed to: r
ASSIGNOR " i
[NAME OF ASSIGNOR] : :
y: [
Title:
I3
-‘.é:;
ASSIGNEE
[NAME OF ASSIGNEE]
B

y: .
Title: ) ig

[Consented to and)’ Accepted:

TORONTO DOMINION (TEXAS) LLC,

as ‘
Administrative Agent ?’i
i ¥
By ~
Title:
J
[Consented to:]®
GRANT U.S. HOLDINGS LLP 1
By L
Title: T}
L3
=
i
5 To be added only if the consent of the Administrative Agent is required by the terms of the Credit
Agreement.
§ To be added only if the consent of the Borrower is required by the terms of the Credit Agreement.

CH1:1855172.13
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ANNEX 1 to Assignment and Assumption

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

11 Assignor. The Assignor (2) represents and warrants that (i) it is the legal and beneficial owner of the
Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim
and (in) it has full power and authority, and has taken all action necessary, to execute and deliver this
Assignment and Assumption and to consummate the transactions contemplated hereby; and (b) assumes no
responsibility with respect to (i) any statements, warranties or representations made in or in connection with
the Credit Agreement or any other Loan Document, (ii) the execution, legality, validity, enforceability,
genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial
condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in respect of any
Loan Document or (iv) the performance or observance by the Borrower, any of its Subsidiaries or Affiliates
or any other Person of any of their respective obligations under any Loan Document.

12 Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has
taken all action necessary, to execute and deliver this Assignment and Assumption and to consummate the
transactions contemplated hereby and to become a Lender under the Credit Agreement, (if) it meets all
requirements of an Eligible Assignee under the Credit Agreement (subject to receipt of such consents as may
be required under the Credit Agreement), (ii1) from and after the Effective Date, it shall be bound by the
provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall
have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement, together with
copies of the most recent financial statements delivered pursuant to Section 9.03 thereof, as applicable, and
such other documents and information as it has deemed appropriate to make its own credit analysis and
decision to enter into this Assignment and Assumption and to purchase the Assigned Interest on the basis of
which it has made such analysis and decision independently and without reliance on the Administrative Agent
or any other Lender, and (v) if it is a Lender, attached to the Assignment and Assumption is any
documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed
and executed by the Assignee; and (b) agrees that (i) it will, independently and without reliance on the
Administrative Agent, the Assignor or any other Lender, and based on such documents and information as it
shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action
under the Loan Doguments, and (ii) it will perform in accordance with their terms all of the obligations which
by the terms of the Loan Documents are required to be performed by it as a Lender.

2. Payments. Fromand after the Effective Date, the Administrative Agent shall make all payments in respect
of the Assigned Interest (including payments of principal, interest, fees and other amounts) to the Assignee
whether such amounts have accrued prior to, on or after the Effective Date. The Assignor and the Assignee
shall make all appropriate adjustments in payments by the Administrative Agent for periods prior to the
Effective Date or with respect to the making of this assignment directly between themselves.

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of,
the parties hereto and their respective successors and permitted assigns. This Assi gnment and Assumption
may be executed in any number of counterparts, which together shall constitute one instrument. Delivery of
an executed counterpart of a signature page of this Assignment and Assumption by telecopy or by sending a
scanned copy by electronic mail shall be effective as delivery of a manually executed counterpart of this
Assignment and Assumption. This Assignment and Assumption shall be governed by, and construed in
accordance with, the law governing the Credit Agreement.

CHI:1855172.13
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Schedule B

Lenders and Commitments

Lender

Commitments

Toronto Dominion (Texas) LLC

$150,000,000

Total

$150,000,000

CHI:1855172.13
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Schedule 1.01(a)

Compliance Certificate

TO: Administrative Agent

DATE: L]

This Compliance Certificate is delivered to you, as Administrative Agent, pursuant to Section 9.03{4)
of the credit agreement made as of March 21, 2007 between the Borrower, the Guarantors, you, as
Administrative Agent, the other agents party thereto and the financial institutions from time to time parties
thereto as Lenders, as amended to the date hercof (the “Credit Agreement™). All terms used in this
Compliance Certificate that are defined in the Credit Agreement have the same meanings herein.

L, [name}, the [title] of GFP, certify for and on behalf of the Borrower, and not in my personal
capacity and without personal liability, that:

1. Representations and Warranties, All of the representations and warranties of the Borrower contained
in Section 8.01 of the Credit Agreement are true and correct on and as of the date hereof, subject to changes
thereto:

{(a) given to the Administrative Agent by the Borrower and accepted in writing by the
Administrative Agent, and )

(b expressly contemjalated by the terms of the Credit Agreement and disclosed to the
Administrative Agent in writing.

2. Terms, Covenants and Conditions, All of the terms, covenants and conditions of the Credit
Agreement and each of the other Loan Documents to be performed or complied with by the Borrower at or
prior to the date hereof have been performed or complied with.

3. Default. No Default has occurred and is continuing on the date hereof.

4, Financial Statements. Attached hereto are the financial statements of most recent date referred to in
Sections 9.03(1) or (2), as applicable of the Credit Agreement.

5. Total Debt. Total Debt as at is$

6. EBITDA. EBITDA -for the four fiscal quarters ended is §
7. Capitalization. Capitalization as at 15§

8. Tota] Interest Expense. Total Interest Expense as at is$
9. Shareholder's Equity. Shareholder's equity as at ‘ isCdn. §
10. = Excess Cash Flow. Excess Cash Flow at 5§

1. Costs to Complete at ' is$

CHI:1855172.13
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-2
12, Costs incurred to date on Construction of Mills at is §
13. Financial Covenant Compliance.
A. Total Debt to Capitalization Ratio
Maximum
Quarter Ending Pemitted Ratio Actual Ratio
. . .
B.  EBITDA to Total Interest Exbensé Ratio
Minimum
Quarter Ending Reguired Ratio Actua! Ratio
. . .
C. Liquidity
Minimum
Quarter Ending Regquired Actual
. . .
ﬁamﬁ:
CHI:1855172.13
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Schedule 1.01(b)

TO: ) Administrative Agent
FROM: Grant U.S. Holdings LLP
(the “Borrower™)
DATE: .
1. This Conversion Notice is delivered to you, as Administrative Agent, pursuant to the credit agreement

made as of March 21, 2007, between the Borrower, the Guarantors, you, as Administrative Agent, the other
agents party thereto and the financial institutions from time to time parties thereto as Lenders, as amended to
the date hereof (the “Credit Agreement”), All terms used in this Conversion Notice that are defined in the
Credit Agreement have the same meanings herein.

2. The Borrower hereby requests a Conversion under the Credit Facility as follows:

() Type and amount of each Loan and PIK Interest Amount to be converted (check appropriate
boxes):

Armount Term in Months

()| Alteratc Base Rate Obligation: | US. 5 N/A
() LIBO Rate Obligation US. 3

(b) Type and amount of each Loan and PIK Interest Amount resulting from Converston (check
appropriate boxes): '

Amount Term in Months
() Alternate Base Rate Obligation: US. § N/A
() LIBO Rate Obligation U.S. §
3. No Default has occurred and is continuing or will have occurred and be continuing on the date of the

above Conversion(s), or will result from the above Conversion(s).

Grant 11.S. Holdings LLP

By:

Name:

Title:

CHI:1855172.13
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Schedule 1.01(c)

[Reserved]
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Schedule 1.01(d)
Material Contracts
Part I
_ Grant Forest Products Inc.
. Commitment Letters Regarding Wood Fibres for the Province of Ontario for the Ontario Mills
dated September 25, 1998, January 22, 2002 and March 25, 2002.
Part IT
Grant Allendale Inc. and Grant Clarendon Inc.
. irgfessional Services Agreement dated as of April 28, 2005 between GFP and UMA Engincering
1
. Constmctmn Management Agreement dated as of July 1, 2005 between GFP and WABI America
Inc.

TorDocs_4035678_3.00OC

/20
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Schedule 1.01(e)

Material Licences

Grant Forest Products Inc. ~ Ontario Mills
¢ Forest Resource Processing Facility Licence for the Timmins Mill

¢ Forest Resource Processing Facility Licence for the Englehart Mitl

Grant Allendale Inc.
* Environmental Permit from the Department of Health and Environmental Compliance
+ Building Permit

s Land Disturbance Permit

Grant Clarendon Inc.
* Environmental Permit from the Department of Health and Environmental Compliance
* Building Permit

¢ Land Disturbance Permit
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i
-
;f;-
;'Ei 4




!

SCHEDULE 1.01 ()

Additional Permitted Encumbrances

ENGLEHART OSB PLANT PROPERTY

Pcl 24013 SST PIN - 61277-0392

Easement 121700 Northern Ontario Natural Gas Company lelted

Easement 121759 Northem Ontario Natural Gas Company Limited

Charge 334509 The Toronto-Dominion Bank for $600,000,000.00 U.S.

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 23580 SST - PIN 61277-0383

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S. '

Pcl 12122 SST — PIN 61278-0051

Easement 119808 Trans-Canada Pipe Lines Limited

Notice 139505 shows 119808 on TE.O

Easement 234981 Her Majesty The Queen in Right of Ontario as represented by The
Minister of Government Services

Easement 253262 Bell Canada

Easement 267644 TransCanada Pipelines Limited

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 17417 SST — PIN 61278 - 0069
Charge 334509 The Toronto-Dominion Bank .
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The

Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 24170 SST - 61278 - 0148
Charge 334509 The Toronto-Dominion Bank

/22



Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 21309 SST - 61278 - 0120
Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The

Toronto-Dominion Bank as Canadian Administrative Agent in the principdl amount of
$600,000,000.00 U.S.

Pcl 23398 SST - 61278 - 0139

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 23458 SST - PIN 61278 - 0140

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 1655 NND - PIN 61278 - 0019

Easement 119651 Trans-Canada Pipe Lines Limited

Notice 139324 shows 119651 on TE.9

Certificate of Approval 223569 reg’d January 26, 1983 Environmental Protection Act
Agreement 223997 reg’d March 9, 1983 The Corporation of the Township of Evanturel
Easement 234982 Her Majesty the Queen in right of Ontario, represented by The
Minister of Government Services

Easement 253814 Bell Canada

Easement 267645 TransCanada Pipelines Limited

Postponement 269395 postponing 223997 to 267645

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 10462 SST — PIN 61278 — 0029
Easement 120878 Trans-Canada Pipe Lines Limited
Notice 139505 shown 120878 on TE.9
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Easement 234961 Her Majesty the Queen in right of Ontano represented by The
Minister of Government Services

Easement 253261 Bell Canada

Easement 267646 Transcanada Pipelines Lmuted

Charge 334509 The Toronto-Dominion Bank :

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominton Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 8925 NND — PIN 61280 - 0102
Easement 120542 Trans Canada Pipelines Limited
Notice 139324 shows 120542 on TE.9

_ Easement 253263 Bell Canada

Easement 268133 Transcanada Pipelines Limited '
Notice 275870 reg’d October 1, 1992 Environmental Protection Act

Charge 334509 The Toronte-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 22633 SST — PIN 61286 - 0105
Notice of Lease 315522 reg’d Sept. 18, 2001 Douglas E Edwards & Norma Jean

" Edwards

Notice of Agreement 315523 reg’d September 18, 2001 (restricting use of property)
Douglas F. Edwards & Norma Jean Edwards

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadlan Administrative Agent in the principal amount of
$600,000,000.00 U.S.

EARLTON BUSINESS OFFICE

Pcl 19972 SST - PIN 61307 - 06004

-Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 18640 SST - PIN 61307 - 0074
Charge 334509 The Toronto-Dominion Bank



Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 23789 SST - PIN 61307 - 0076

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 25231 SST — PIN 61307 - 0075

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The ‘
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

MTO PROPERTY

Pel 25520 SST — PIN 61335 - 0349

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

HAILEYBURY BOATHOUSE PROPERTY

PIN — 61351-0224

Boundaries D-47 ‘ '

Application General 211918 reg’d June 23, 1980 The Corporation of the Town of
Haileybury applies to be entered as owner evidenced by a by-law assurging all streets and
lanes -

Notice of Lease 301049 reg’d March 23, 1998 Nortel Mobility Inc.

Notice Assignment Lessee Interest DT241 reg’d Dec. 1/05 Northern Telephone Limited
Notice Assignment Lessee Interest DT242 reg’d Dec. 1/05 Bell Nordig Group Inc.
By-Law DT5229 reg’d Oct. 31/06 stop up & close

By-Law DT5444 reg’d Nov. 10/06 Plan of Subdivision or part deemed not registered
Plan of Subdivision

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S. '
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PIN 61351-0226

Boundaries D-47

Notice of Lease LT301049 reg’d March 23, 1998, Nortel Mobility Inc.

Notice Assignment Lessee Interest DT241 reg’d December 1, 2005, Nortel Mobility Inc.
Notice Assignment Lessee Interest DT242 reg’d December 1, 2005, Nordiq Group Inc.
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the pnnc:lpal amount of
$600,000,000.00 U.S.

PIN 61351-0228

Boundaries D-47 .

By-Law DT5230 reg’d Oct. 31/06 stop up & close

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

PIN 61351-0102

Boundaries D-47

By-Law DT5444 reg’d Nov. 10/06 Plan of Subdivision or part deemed not registered
Plan of Subdivision

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 25544 SST — PIN 61351 - 0210

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 25602 SST — PIN 61351 - 0206
By-Law 211919 reg’d June 23, 1980 changes street and road names

By-Law 326233 reg’d March 31, 2004 to assume, stop up and close parts of streets
Charge 334509 The Toronto-Dominion Bank
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pct 21278 SST — PIN 61351 - 0120
Restriction 218834 reg’d October 15, 1981 - consent of Town necessary on subsequent
Transfer or Charge if not all land in Transfcr 218834 is included



Boundaries D-47

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 21277 SST ~ PIN 61351 - 0121

Restriction 218834

Boundaries D-47

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,600,000.00 U.S. ' -

Pcl 21276 SST - PIN 61351 - 0122

Restriction 218834

Boundaries D-47

Charge 334509 The Toronto-Dominion Bank _
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

-Pel 21276 SST - PIN 61351 - 0123

Restriction 218834

Boundaries D-47 ,

Charge 334509 The Toronto-Dominion Bank .
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in-the principal amount of
$600,000,000.00 U.S. ‘

Pcl 21278 SST - PIN 61351 - 0124

Restriction 218834

Boundaries D-47

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S. '

Pcl 21276 SST — PIN 61351 - 0126
Restriction 218834
Boundaries D-47
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Charge 334509 The Toronto-Dominion Bank
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The

Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of . .
$600,000,000.00 U.S.

Pel 21675 SST — PIN 61351 - 0202

Restriction 225888 reg’d August 12, 1987- consent of Town necessary on subsequent
Transfer or Charge if not all land in Transfer 225888 is included

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

GOLF COURSE PROPERTY

Pel 2856 SST — PIN 61334 - 0018

Charge 334509 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

TIMMINS OSB PLANT PROPERTY

PIN 65441-0376 :

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

PIN 65441-0378

Notice C374779 reg’d Sept. 27/88 Certificate of Approval — Environmental Protection
Act. ' '

Charge CB12821 The Toronto-Dominion Bank reg’d Oct. 28/05 $600,000,000.00 U.S.
Easement CB13261 Hydro One Networks Inc. reg’d Nov. 10/05 over Pt. 1 on 6R-7487
Postponement CB15207 reg’d January 26/06 CB505851 postponed to CB13261-to be
removed post closing

Postponement CB15208 reg’d January 26/06 CB12821 postponed to CB13261
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Adminisirative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 24371 SEC —~ PIN 65441-0120
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Notice C343162 reg’d May 26, 1986 Certificate of Approval - Ministry of the )
Environment ) g
Charge CB12821 The Toronto-Dominion Bank : : L)
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S.

Pcl 23975 SEC — PIN 65441-6121

Charge CB12821 The Toronto-Dorninion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The f?
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of i
$600,000,000.00 U.S.

Pcl 24714 SEC — PIN 65441-0321 :

Certificate of Prohibition C524394 reg’d September 20, 2002 Environmental Protection F
Act g
Charge CB12821 The Toronto-Dominion Bank

Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The
Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of
$600,000,000.00 U.S. ’

Pcl 18740 SEC — PIN 65441-0324

Notice C343162 . £
Charge CB12821 The Toronto-Dominion Bank }
Debenture dated March 21, 2007, issued by Grant Forest Products Inc. in favour of The

Toronto-Dominion Bank as Canadian Administrative Agent in the principal amount of f
$600,000,000.00 U.S. z

gty
o

c\myﬁlcs\rea1cstale\grantfomtproductsinc.O?ch\ngiO?schedufedfmc

[ C PR o,
{ . S E,a

JR
L

IOV
| —



‘oDt

Ontario
Alberta

Delaware
South Carolina

Schedule 1.01(g)

Relevant J urisdictions
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Schedule 1.01(h)

Repavment Notice

TO: {Name of Administrative Agent]
{Address]
FROM: [Name of Borrower]
{the “Borrower”)
DATE: .
1. This Repayment Notice is delivered to you, as Administrative Agent, pursuant to [Section 6.02 or

Section 6.03] of the credit agreement made as of March 21, 2007, between the Bormrower, the Guarantors, you,
as Administrative Agent, the other agents party thereto and the financial institutions from time to tirne patties
thereto as Lenders, as amended to the date hereof (the “Credit Agreement”). All terms used in this
Repayment Notice that are defined in the Credit Agreement have the same meanings herein.

2, The Borrower hereby gives you notice that it intends to [repay $ under the Credit Facility,
such amount being the Net Proceeds from [describe Disposition or other mandatory prepayment event]] or
[repay $ under the Credit Facility on [date which must be at least 5 Business Days after the
delivery of this Notice]].

.

3 The amount of such repayment will, subject to the provisions of the Credit Agreement, be used to
repay Loans and PIK. Interest Amounts of the following type:
| Loan Type Principal Amount
[ ] ) [
PIK Interest Amount Tvpe PIK Interest Amount
- L L
[Name of Borrower]
By:
Name:
Title:

CHI:1855172.13

L

gl

LT

s
\ o



/52

12-Mar-07 Clarendon OSB: Leve! 1 Summary Page 4 of 4
vi M ) 2007 :
Aoty io Actidly Name _m.ﬂa_zmm_,_ca_,.% AL S| OT NI DO TTF M AdMaydmel daiy] A] ST OTN]D
1 _—:m::::::__* , JTLIL :_: k:

E&I INSTALL - UTILITY ROOMS - SMOKE DETECTION ...
17 PROCESS PIPING

'CONSTRUCTION
.v_v._zo.

18 ELECTRICAL
CONSTRUCTION : — —— .
BUILDING ERECTION - UTILITY, ER & OFFICES IR L 0 : T
CIVILCONCRETE SR — ; :
E&I INSTALL - SUBSTATION . D v
E&! INSTALL - LIGHTING
m E&! INSTALL - GROUNDING GRID
” E&I INSTALL - UTILITY ROOMS - LIGHTING
E&1 INSTALL - UTILITY ROOMS - GROUNDING
13.8 Cable & Main Switch Gear
CABLE TRAY & CONDUIT
PULL CABLE A
_TERMINATIONS & CHECKOUT . o - —
20 GENERAL e SHEE L i -
COMMISSIONING . v R

"CLCE0200  Commissioning & Startup
] GLC60300 Plant Startup
i CLC60310  First Board

frrr—
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ivity 1D i 2008 2007
.B Actiny Activity Name \ EprTar el auy ] AT S O TN DT TFTW o TMay el SR A 1 ST ] W1 D

TH] :::__:::_::__:u_.:__:.:: :j:_: i.._::_::

PIPING |
12 EMISSIONS CONTROL
CONSTRUCTION

CIVIL/CONCRETE
m._._ﬂco._.cmbr h.zo MECHANICAL _zm._.b_.;._._oz

13 mmm_OCbP & HOG HANDLING

CONSTRUCTION:
CIVILICONCRETE
STRUCTURAL AND MECHANICAL INSTALLATION

14 DUST COLLECTION
CONSTRUCTION

CIVILIGONCRETE
STRUCTURAL AND MECHANICAL INSTALLATION

15 WAX & RESIN

CONSTRUCTION

STRUCTURAL AND MEGHANICAL INSTALLATION
PIPING

16 FIRE PROTECTION/SPARK DETECTION

CONSTRUCTION
PIPING




12-Mar-07 Clarendon OSB: Level 1 Summary Page 2 of 4
Aclivity 1D Activity Name a <006
1, FpT] May Hunel Joly © | N1 D [ J 1 F ] M [AprMay|dune] Juy] O N D
R RNRERIRENANY . , 11 ELATRIRARARERINID TEERINONNRA
CONSTRUCTION Jore TR
CVILICONCRETE ‘
STRUCTURAL AND MECHANICAL INSTALLATION
06 DR
CONSTRUCTION

CIVILICONCRETE o
' STRUCTURAL AND MECHANICAL INSTALLATION
07 DR RAND HA

CONSTRUCTION

~ . STRUCTURAL AND MECHANICAL INSTALLATION
08 B D

CONSTRUCTION
STRUCTURAL AND MECHANICAL INSTALLATION

CONSTRUCTION
CIVILCONGRETE
COMPRESSORS

EMERGENCY GENERATOR
PRESS

HYDRAULIC ROOM & PIPING
PRESS HOT OIL PIPING
FORMING LINE INSTALLATION
1
[CONSTRUCTION
T CIVILIGONCRETE
. STRUCTURAL AND MECHANICAL INSTALLATION

CONSTRUCTION
CIVIL/ICONCRETE

LATION




12-Mar-07 Clarendon OSB: Level 1 Summary Page 1 0f 4
— = it 2007 ;
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00 RA St : s

MOBILIZATION OF GENERAL CONTRACTOR -

CONSTRUCTION
EARTHWORKS
UNDERGROUND SERVICES
SCALES

- RAIL SPUR INSTALLATION
PUMP HOUSE & PUMPS
WATER TANK & PUMPS

12 B D & R R

ﬂOzmqwco._._Oz
UNDERGROUND SERVICES
FOUNDATION INSTALLATION - BUILDING & STRU... -
UTILITY ROOMS - SLABS
BUILDING ERECTION - MAJOR BUILDINGS
BUILDING ERECTION - UTILITY, ER & OFFICES
ARCHITECTURAL FINISHES

HVAC - L
STRUCTURAL & MECH GROUTING
0 8 AND & DEBAR
CONSTRUCTION
nE_CGOznmm._.m. )
STRUCTURAL bzc Zmnz_b.z_n.ﬂ. INSTALLATION
PORTAL CRANE B
(}4) 2 A [) »
CONSTRUCTION _
oE_Eoozomm.-.m. i
" STRUCTURAL AND !mn_._hz_nh_. INSTALLATION
() RA N -, n OR A
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Smwmm Primary Baseline Wikl Americw bacerpuraice @ Primavera Systems, inc. 06-Mar-07 |Acceleralion Raview RLM
o _|15-Mar-07  |New Firs| Board Date  |RLM
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Mills Construction Schedule
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Schedule 1.01(1)
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Mills Projections of Operatin Expenses and Cash Flows
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Schedule 1.01(k)

Mills Budget
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Schedule 1.01(3)
Software

Oracle JD Edwards

LIMS (Log Inventory Management System)

Daily Production Reporting (+Wonderware, inSQL, and FoxPro)
MicroSoft Desktop Productivity Software (MS/Office, Project, Visio, + AutoCad (supplier Autodesk),
etc.)

Prophix

MicroSoft Windows Server Software

IBM iSeries Server Software + development {ools

IBM Web Application Server

CITRIX

Optio > Forms Qverlay

Oracle Database

e
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Schedule 1.01(i)
Rollover Notice
TO: [Name of Administrative Agent]
[Address)
FROM: [Name of Borrower}
(the “Borrower™)
DATE: »
1. This Rollover Notice is delivered to you, as Administrative Agent, pursuant to the credit agreement

. made as of March 21, 2007, between the Borrower, the Guarantors, you, as Administrative Agent, the other

agents party thereto and the financial institutions from time to time parties thereto as Lenders, as amended to
the date hereof (the “Credit Agreement”). Al capitalized terms used in this Rollover Notice that are defined
in the Credit Agreement have the same meanings herein. '

2. The Borrower hereby requests the Rotlover of the following Loans and PIK Interest Amounts:

(a) Rollover Date:

()] Type and amount of cach Loan and PIK Interest Amount to be rolled over (check appropriate
boxes):

Amount Term in Months
{) LIBO Rate Obligation US. 3
Q) LIBO Rate Obligation US.$
3. No Default has occurred and is continuing or will have occurred and be continuing on the date of the

above Rollover(s), or will result from the above Rollover(s).

Grant U.S. Holdings LLP

By:

Name:

Title:

CHI:1855172.13
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See attached Diagram

Schedule 8.01(1 7} _

Ownership Structure

/97

Company

Type

CEO

Location of Books & Records

Grant Forest Products Inc

Ontario corporation

Peter Grant Sr.

181 Bay Street Suite 1520,
Toronto Ontatio

Grant Alberta Inc

Alberta corporation

Peter Grant Sr.

181 Bay Street Suite 1520,
Toronto Ontario

Grant Forest Products
Sales Inc

Ontaric corporation

Peter M. Lynch

181 Bay Street Suite 1520,
Toronto Ontario

Grant US Holdings LLP

Delaware Limited
Liability Parinership

Registered Agent Sohutions, Inc
15 E. North Street

Dover, Kent County

Delaware, 19901

Southeast Properties Inc

Delaware Corporation
Qualified in South
Carolina

Peter Grant Jr.

Corporation Service Company
2711 Centerville Road, Suite 400,
Wilmington, Delaware

19808

Grant US Sales Inc

Delaware Corporation

Peter M. Lynch

Corporation Service Company

Qualified in South 2711 Centerville Road, Suite 400,
Carolina Wilmington, Delaware
19808
Grant Allendale Inc Delaware Corporation Peter Grant Jr. - | Corporation Service Company
' Qualified in South 2711 Centerville Road, Suite 400,
Carolina Wilmington, Delaware
19808
Grant-Clarendon Inc Delaware Corporation Peter Grant Jr, Corporation Service Company

Qualified in South
Carolina

2711 Centerville Road, Suite 400,
Wilmington, Delaware
19808
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Properties
PIN 65441 - 0376 LT Interest/Estate  Fee Simple
Description PT LOCATION CL 12042 BEING PT UNSUBDIVIDED TOWNSHIP OF ODGEN BEING

Address

PIN
Description

Address

PiN

Description

Address

PIN
Dascription

Address

FPIN
Description

Address

PIN
Description

Address -

PT 3, PLAN BR7487; RESERVING ALL ORES, MINES OR MINERALS WHICH ARE OR
SHA LL HEREAFTER BE FOUND ON OR UNDER SAID LAND; TAWW EASEMENT OVER
PT 1 PLAN 6R7542 AS IN CB21031; CITY OF TIMMINS, '

TIMMINS

65441 - 0378 LT Interest/Eslate  Fes Simple

LOCATION AL 937, PT OF UNSUBDIVIDED TOWNSHIP OF OGDEN PT 1 6R1682
EXCEPT LOCATION RY 310 PT 1 6R6276, PT LOCATION AL 937 PT 1 & 26R3171, PT
2 BR7487 RESERVING ALL ORES, MINES OR MINERALS WHICH ARE OR SHALL
HEREAFTER BE FOUND ON OR UNDER SAID LAND; S/T EASEMENT OVER PT 1
6R7487 AS IN CB13261; CITY OF TIMMINS

TIMMINS

65441- 0120 LT Interest/Estate  Fee Simple

PCL 24371 SEC SEC; MINING CLAIM P, 27383 OGDEN BEING LAND AND LAND
COVERED WITH THE WATERS OF PART OF THE MATTAGAMI RIVER WITHIN THE
BOUNDARIES OF THIS MINING CLAIM EXCEPTING SRO PT 1, 8R7154; EXCEPT SRO

AS IN C106392; RESERVING THEREOQUT AND THEREFROM THE SURFACE RIGHTS .

ON AND OVER A STRIP OF LAND ONE CHAIN IN PERPENDICULAR WIDTH ALONG
THE SHORE OF THE MATTAGAMI RIVER; RESERVING THEREOUT AND
THEREFROM THE SURFACE RIGHTS ON AND OVER THE TRAVELLED ROAD
CROSSING THE SAID CLAIM; CITY OF TIMMINS

TIMMINS

65441 - 0121 LT interest/Estate  Fee Simple

PCL 23975 SEC SEC; FIRSTLY: PT LOCATION A.L.937 OGDEN PT 1 & 2, 6R3171;
SECONDLY: LOCATION R.Y.310 OGDEN PT 1, 6R6276; RESERVING ALL O RES,
MINES OR MINERALS WHICH ARE OR SHALL HEREAFTER BE FOUND ON OR UND
ER THE LAND HEREBY GRANTED; CITY OF TIMMINS

TIMMINS

65441 - 0321 LT Interest/Estate  Fee Simple

PCL 24714 SEC SEC: LOCATION C.L. 12151 OGDEN BEING PT 1, 6R7502; RESER
VING ALL ORES, MINES OR MINERALS WHICH ARE OR SHALL HEREAFTER BE
FOUND ON OR UNDER THE LAND HEREBY GRANTED; CITY OF TIMMINS

TIMMINS

65441 - 0324 LT InteresVEstale  Fee Simple

PCL 18740 SEC SEC SRO; PT MINING CLAIM P, 35806 OGDEN NOT COVERED BY
THE WATERS OF THE MATTAGAM! RIVER EXCEPTING THEREQUT AND
THEREFROM ON AND OVER A STRIP OF LAND ALONG THE SHORES OF THE
MATTAGAM! RIVER AND WHICH SAID STRIP OF LAND IS BOUNDED BY THE HIGH
WATER MARK OF THE MATTAGAMI RIVER AND BY A LINE, EVERY POINT OF
WHICH IS DISTANT 400 FEET FROM THE NEAREST POINT IN THE SAID HIGH
WATER MARK; CITY OF TIMMINS

TIMMINS

A



PiNn

Description

Address

PIN
Destriplion

Address

PIN
Description

Address

PIN
Description

Address

PIN
Description

Address

PIN
Description

Address

PIN
Dascription

Address

PIN
Description

Address

PIN
Description

Address

PiN

Description

Address

/S

61277 - 0392 LT Interest/Estate  Fee Simple

PCL 24013 SEC SST: PT S1/2 LT 11 CON 5 EVANTUREL PT 2, 3 & 4 54R2355 & :g 3
& 4 54R3420; S/T LT121700, LT121759; EVANTUREL ; DISTRICT OF TIMISKAMI

DISTRICT OF TIMISKAMING

61277 - 0383 LT Interesy/Eslate Fee Simple

PCL 23580 SEC SST, PT §1/2 LT 11 CON 5 EVANTUREL PT 1 & 2 54R3292;
EVANTUREL ; DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61275 - D0%1 LT Interest/Estate  Fee Simple

PCL 12122 SEC SST, PTN1/2 LT 12 CON 5 EVANTUREL AS IN LT109670 EXCEPT PT
154R2411; ST LT119808, L. T234961, LT253262, L T267644; ENGLEHART ; DISTRICT
OF TIMISKAMING

DISTRICT OF TIMISKAMING

61278 - 0069 LT Interest/Estate Fee Simple

PCL 17417 SEC SST; PT N1/2 LT 12 CON 5 EVANTUREL AS IN LT158350 EXCEPT
UNIT 1 Pl DB4; ENGLEHART ; DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61278 - 0148 LT Interest/Eslate  Fee Simple

PCL 24170 SEC SST; PT N1/2 LT 12 CON 5 EVANTUREL PT 1 54R3667; ENGLEHARY
; DISTRICT OF TIMISKAMING :
DISTRICT OF TIMISKAMING

61278 - 0120 LT Inferest/Estate  Fee Simple

PCL 21309 SEC SST: PTWLY PT N1/2 LT 12 CON 5 EVANTUREL PT 1 54R2411;
ENGLEHART ; DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61278 - 39 LT Interest/Estate  Fee Simple

PCL 23398 SEC SST: PT SIXTH AV PL M35NB EVANTUREL; PT SEVENTH ST L
MS5NB EVANTUREL PT 2 54R3080; ENGLEHART : DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61278 - 0140 LT Interest/Estate Fee Simple

PCL 23458 SEC SST: PT LT 251 PL MO5NB EVANTUREL: PT LT 252 PL MS5NB
EVANTUREL PT 1 54R3080; ENGLEHART ; DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61278 - 0018 LT Interest/Estale  Fee Simple

PCL 1655 SEC NND: S1/2 LT 12 CON 5 EVANTUREL EXCEPT LT99275, LT105547. LT
127758, PT 1 54R2759: ST 1.T119651, LT234982, LT253614, L T267645; EVANTUREL ;
DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61278 - 0029 | T Interest/Estate  "Fee Simple

PCL 10462 SEC SST; PT $1/2 LT 12 CON 5 EVANTUREL AS IN L799275; ST
LT120878, LT234961, LT253261, LT267646: EVANTUREL . DISTRICT OF
TIMISKAMING

DISTRICT OF TIMISKAMING

[,
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Gmwmer L

PIN

Description

Address

PIN
Description

Address

PIN
Description

Address

PIN
Description

Address

PIN
Description

Address

PIN

Descriplion

Address

PIN
Description

Address

PIN
Description

Address

61280 - 0102 LT interest/Estate  Fee Simple

PCL 8925 SEC NND; N1/2 LT 1 CON 5 DACK EXCEPT PT 3, 4, 5 TERG40, LT169208;
S/T LT120542, LT253263, L T268133; CHARLTON AND DACK ; DISTRICT OF
TIMISKAMING

DISTRICT OF TIMISKAMING

61280 - 0105 LT interest/Estate  Fee Simple

PCL 22633 SEC SST: W1/20F S1/2 LT 1 CON 5 DACK; CHARLTON AND DACK :
DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61307 - 0004 LT Interest/Estate Fee Simple

PCL 19572 SEC SST; PT N1/2 LT 6 CON 6 ARMSTRONG PT 1 54R1796: ARMSTRONG
: DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61307 - 0074 LT Interest/Estale Fee Simple

PCL 18640 SEC SST. PT 512 LY 6 CON 6 ARMSTRONG PT 1 54R1139 TW PT 1
541282 AS IN LT172281; ARMSTRONG : DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61307 - 0076 LT Interest/Estale  Fee Simple

PCL 23789 SEC SST: PT S1/2LT6 CON 6 ARMSTRONG PT 2 TER200; ARMSTRONG ;
DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61307 - 0075 LT Interest/Estate Fee Simple

PCL 25231 SEC $ST; PT §1/2 LT 6 CON 6 ARMSTRONG PT 170 4 54R4670 S/T PT 4
54R4670 AS IN LT59803, S/T PT 154R4670 AS IN LT172281: ARMSTRONG |
DISTRICT OF TIMISKAMING

BISTRICT OF TIMISKAMING

61334 - 0018 LT interest/Estate Fee Simple

PCL 2856 SEC SST: S PT BROKEN LT 9 CON 3 HUDSON AS IN TP8027 EXCEPT PL
M197TIM AND EXCEPTING THEREFROM THE LAND COVERED BY THE WATER OF A
BAY OF TWIN LAKE: HUDSON ; DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING

61335- 0349 LT Interest/Estate  Fee Simple

PCL 25520 SEC SST; PTN 1/2LT 6 CON 1 DYMOND FT 1 TO 20 54R4531;
TEMISKAMING SHORES ; DISTRICT OF TIMISKAMING

DISTRICT OF TIMISKAMING
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Schedule 8.01(21)

Intellectnal Property Rights

NIL

)




Schedule 8.01(27)

Pension Plan Disclosure

NIL
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Schedule 9.04(2)
Description of Permitted Restructurin



Schedule 9.04 ;) Permitted Restructuring

GFPI
100% C
R —1 (Ontario)
Grant Alberta
Inc. 0.01% 99.99%
(Alberta
Grant U.S.
Idings
{D re)
1nn°mmmo'n
Southeast '
Properties LLC
(Delaware)

- e = - - -

Grant
Allendale LP

rant Clarendon LP
Gp

Loan

Excluded GP

Restructuring Steps:

Creation of a new wholly owned subsidiary of Southeast Properties (“*Newco
LLC”} and a new general partnership {Excluded GP) wholly owned by Grant
Clarendon and Grant Allendale (which Excluded GP shall be the Excluded
Subsidiary as defined in this Agreement)

*Conversion of Grant Allendaie Inc. to Grant Allendale LP (limited partnership)
*Conversion of Grant Clarendon Inc. to Grant Clarendon LP (limited partnership)
eConversion of Southeast Properties Inc. to Southeast Properties LLC

*Conversion of Grant U.S. Holdings LLP to Grant U.S, Holdings GP (general
partnership)
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SCHEDULE 14.14(3)
LOAN MARKET DATA TEMPLATE

Recommended Data Fields s .
The items highlighted In boid are those that Loan Pricing Corporation (LPC) deem essential. The

remaining items are {hose that LPC has seen become more prominent over time as transparency has
increased in the U.S. Loan Market.

Company L evet
Issuer Name

Location

SIC (Cdn)

identification Number(s)
Revenue

Measurement of Risk
S&P Sr. Debt
S&P Issuer
Moody's Sr, Debt
Moody's Issuer
Fitch Sr. Debt
Fitch Issuer

DBRS
Other Ratings
Industry Classification
Moody's Industry
S&P Industry
Parent '

CHI:1881572.2

Deal Specific

Currency/Amount
Date

Purpose

Sponsor

Financial Covenants

Target Company
Assignment Language
Law Firms

Springing lien

Cash Dominion

Eaciiity Specific

Currency/Amount

Type

Purpose

Tenor

Term Out Option

Explration Date

Facility Slgning Date

Pricing ‘
Base Rate{s)/Spread(s)/BA/LIBOR
initial Pricing Level
Pricing Grid (tled to, levels)
Grid Effective Date

Fees
Participation Fee {tiered also)
Commitment Fee

Annual Fee
Utitization Fee
. LC Fee(s)
BA Fee

Other Fees to Market

Security
Securad/Unsecured

‘Guarantors
Lenders Namaes/Titles
Lender Commitment ($)
Commited/Uncommited
Distribution method
Amortization Schedule
Borrowing Base/Advance Rates
New Money Amount
Country of Syndication
Facility Rating (Loss given default)

S&P Bank Loan

Moody’s Bank Loan

Fitch Bank Loan

DBRS

Other Ratings

[
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THIS IS EXHIBIT “B” TO THE AFFIDAVIT
OF PETER FRASER SWORN BEFORE ME

THIS 19™ DAY OF OCTOBER, 2012

Wt )

A Commissidner for'taking affidavits, etc.

Whitney Elizabeth Befflba -~
Commissioner etc., Province of Ontarloy
while a Student-at-Law.

Expires May 24, 2014,



EXECUTION COPY

INTERCREDITOR AGREEMENT

This INTERCREDITOR AGREEMENT (“Agreement”), is dated as of
March 20, 2007, and entered into by and among GRANT FOREST PRODUCTS INC.
and GRANT U.S. HOLDINGS LLP (collectively, the “Company®), the other Grantors
signatory hereto, THE TORONTO-DOMINION BANK (“TD Canada”), in its capacity
as collateral agent for the First Lien Obligations (as defined below), including its
successors and assigns from time to time (the “First Lien Collateral Agent”), and
TORONTO DOMINION (TEXAS) LLC (“TD US?), in its capacity as collateral agent
for the Second Lien Obligations (as defined below), including its successors and assigns
from time to time (the “Second Lien Collateral Agent”). Capitalized terms used in this
Agreement have the meanings assigned to them in Section 1 below.

RECITALS

The Company, Grant Forest Products Sales Inc., Grant Alberta Inc.,
Southeast Properties Inc., Grant Allendale Inc., Grant Clarendon Inc., Grant US Sales Inc.,
the lenders party thereto from time to time, TD US, as administrative agent for certain U.S.
facility lenders, and the First Lien Collateral Agent have entered into that Credit
Agreement dated as of October 26, 2005 and amended as of the date hereof providing for
certain revolving credit facilities and a term loan (as amended, restated, supplemented,

‘modified, replaced or refinanced from time to time, the “First Lien Credit Agreement”);

The Company, Grant Forest Products Sales Inc., Grant Alberta Inc.,
Southeast Properties Inc., Grant Allendale Inc., Grant Clarendon Inc., Grant US Sales Inc.,
the lenders party thereto from time to time, TD Canada, as Canadian Collateral Agent, and
the Second Lien Collateral Agent have entered into that Second Lien Credit Agreement
dated as of the date hereof providing for a term loan (as amended, restated, supplemented,
modified, replaced or refinanced from time to time, the “Second Lien Credit
Agreement”); -

: Pursuant to (a) the First Lien Credit Agreement, certain current and future
Subsidiaries of the Company, Grant Forest Products Inc. and Grant U.S. Holdings LLP
have agreed to guaranty the First Lien Obligations (the “First Lien Guaranty™) and (b)
the Second Lien Credit Agreement, certain current and future Subsidiaries of the Company
and Grant Forest Products Inc. have agreed to guaranty the Second Lien Obligations (the
“Second Lien Guaranty”);

The obligations of the Company under the First Lien Credit Agreement and
any Hedge Agreements with a Lender Counterparty and the obligations of the guarantors
under the First Lien Guaranty are secured on a first priority basis by liens on substantially
all the assets of the Company and the guarantors, respectively, pursuant to the terms of the
First Lien Collateral Documents;

1378.8

(57



The obligations of Grant U.S. Holdings LLP under the Second Lien Credit
Agreement and the obligations of the guarantors under the Second Lien Guaranty will be
secured on a second priority basis by liens on substantially all the assets of the Company
and the guarantors, respectively, pursuant to the terms of the Second Lien Collateral
Documents;

The First Lien Loan Documenis and the Second Lien Loan Ddcuments -

provide, among other things, that the parties thereto shall set forth in this Agreement their
respective rights and remedles with respect to the Collateral; and

In order to induce the First Lien Collateral Agent and the First Lien
Claimholders to consent to the Grantors incurring the Second Lien Obligations and to
induce the First Lien Claimholders to extend credit and other financial accommodations
and lend monies to or for the benefit of the Company or any other Grantor, the Second Lien
Collateral Agent on behalf of the Second Lien Claimholders has agreed to the intercreditor
and other provisions set forth in this Agreement.

AGREEMENT

In consideration of the foregoing, the mutual covenants and obligations
herein set forth and for other good and valuable consideration, the sufficiency and receipt
of which are hereby acknowledged, the parties hereto, intending to be legally bound,
hereby agree as foIlows

SECTION 1. Definitions.

1.1 . Defined Terms. As used in the Agreement, the followmg terms shall
have the following meanings:

“Affiliate” means, as applied to any Person, another Person directly, or
indirectly through one or more intermediaries, controlling, controlled by, or under common
control with, that Person. For the purposes of this definition, “control” (including, with
correlative meanings, the terms “controlling”, “controlled by” and “under common control
with”), as applied to any Person, means the possession, directly or indirectly, of the power

to direct or cause the direction of the management or policies of a Person, whether through

the ability to exercise voting power, by contract or otherwise.

“Agreement” means this Intercreditor Agreement, as amended, restated,
renewed, extended, supplemented or otherwise modified from time to time.

“Bankruptcy Code” means the Companies’ Creditors Arrangement Act
(Canada), the Bankruptcy and Insolvency Act (Canada), the US Bankruptcy Code or the
Winding-up and Restructurmg Act (Canada) or any other bankruptcy, insolvency or
analogous laws or issuing sequestration or process of execution against any substantial part
of the assets of a Grantor or ordering the winding up or liquidation of its assets.

“Bankruptcy Law” means the Bankruptcy Code and any similar federal,
state or foreign law for the relief of debtors.

CHI:1861378.8
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“Business Day” means any day excluding Saturday, Sunday and any day
which is a legal holiday under the laws of the State of New York or the Province of Ontario
or is a day on which banking institutions located in such state or province are authorized or
required by law or other governmental action to close.

“Cap Amount” has the meaning assigned to that term within the definition
of “First Lien Obligations”.

“Collateral” means ali of the assets and property of any Grantor, whether
real, personal or mixed, constituting both First Lien Collateral and Second Lien Collateral.

“Company” has the meaning assigned to that term in the Preamble to this
Agreement.

“Comparable Second Lien Collateral Document” means, in_relation to

'any Collateral subject to any Lien created under any First Lien Collateral Document, the

Second Lien Loan Document which creates a Lien on the same Collateral, granted by the
same Grantor.

“DIP Financing” has the meaning assigned to that term in Section 6.1.

“Discharge of First Lien Obligations” means, except to the extent
otherwise expressly provided in Section 5.5:

(a) payment in full in cash of the principal of and interest (including
interest accruing on or after the commencement of any Insolvency or Liquidation
Proceeding, whether or not such interest would be allowed in such Insolvency or
Liguidation Proceeding), on all Indebtedness outstanding under the First Lien Loan
Documents and constituting First Lien Obligations;

(b)  payment in full in cash of all other First Lien Obligations that are
due and payable or etherwise accrued and owing at or prior to the time such principal and
interest are paid;

(c) termination or expiration of all commitments, if any, to extend credit
that would constitute First Lien Obligations; and

(d) termination or cash collateralization (in an amount and manner
reasonably satisfactory to the First Lien Collateral Agent, but in no event greater than
105% of the aggregate undrawn face amount) of all First Lien L/C and BA Obligations and
all Hedging Obligations constituting First Lien Obligations.

“Disposition” has the meaning assigned to that term in Section 5.1(b).

“First Lien Claimholders” means, at any relevant time, the holders of
First Lien Obligations at that time, including the First Lien Lenders, the First Lien L/C
Issuer and the agents under the First Lien Loan Documents.

CHI:1861378.8
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“First Lien Collateral Agent” has the meaning assigned to that term in the
Preambile to this Agreement.

“First Lien Collateral” means all of the assets and property of any Grantor,
whether real, personal or mixed, with respect to which a Lien is granted as security for any
First Lien Obligations.

“First Lien Collateral Documents” means the Security (as defined in the
First Lien Credit Agreement) and any other agreement, document or instrument pursuant to
which a Lien is granted securing any First Lien Obligations or under which rights or
remedies with respect to such Liens are governed.

“First Lien Credit Agreement” has the meaning assigned to that term in
the Recitals to this Agreement,

“First Lien Enforcement Expenses” means all costs, expenses or fees
(including fees incurred by the First Lien Coliateral Agent or any attorneys or other agents
or consultants retained by First Lien Collateral Agent) that First Lien Collateral Agent may
suffer or incur after the occurrence of an "Event of Default" (as defined in the First Lien
Loan Documents) on account or in connection with (a) the repossession, storage, repair,
-appraisal, insuring, completion of the manufacture of, preparing for sale, advertising for
sale, selling, collecting or otherwise preserving or realizing upon any Collateral, (b) the
settlement or satisfaction of any prior Lien or other encumbrance upon any Collateral or (c)
the enforcement of any of the First Lien Loan Documents, or the collection of any of the
First Lien Obligations.

“First Lien Guaramty” has the meaning assigned to that term in the
Recitals to this Agreement.

“First Lien Indemnity Amounts” means, on any date, the amount required
to be paid by any Grantor to the First Lien Collateral Agent or any other First Lien
Claimholder on such date pursuant to any indemnity provision contained in the First Lien
Loan Documents.

“First Lien L/C and BA Obligations” means all outstanding obligations
incurred by the First Lien Claimholders pursuant to the First Lien Loan Documents in
connection with the issuance of letters of credit or bankers acceptances by any First Lien
Claimholder pursuant to the First Lien Loan Documents. The amount of such First lien
L/C and BA Obligations shall equal the maximum amount that may be or become payable
at such time or at any time thereafter by the First Lien Claimholders thereupon or pursuant
thereto.

- “First Lien L/C Issuer” means the "Issuing Bank" as defined under the
First Lien Loan Documents or any other First Lien Claimholder who issues any First Lien
. L/C and BA Obligations pursuant to the First Lien Loan Documents.

“First Lien Lenders” means the “Lenders” under and as defined in the
First Lien Loan Documents.

CHI:1861378.8
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“First Lien Loan Documents” means the First Lien Credit Agreement and
the Loan Documents (as defined in the First Lien Credit Agreement), including Hedge
Agreements entered into with a Lender Counterparty, and cach of the other agreements,
documents and instruments providing for or evidencing any other First Lien Obligation,
and any other document or instrument exccuted or delivered at any time in connection with
any First Lien Obligations, including any intercreditor or joinder agreement among holders
of First Lien Obligations, to the extent such are effective at the relevant time, as each may
be amended, restated, supplemented, modified, refinanced, renewed or extended from time
to time in accordance with the provisions of this Agreement.

“First Lien Mortgages” means a collective reference to each mortgage,
deed of trust and other document or instrument under which any Lien on real property
owned or leased by any Grantor is granted to secure any First Lien Obligations or under
which rights or remedies with respect to any such Liens are governed.

“First Lien Obligations” means, subject to the next sentence, all
Obligations outstanding under the First Lien Credit Agreement and the other First Lien
Loan Documents, including Hedge Agreements entered into with any Lender Counterparty.
“First Lien Obligations” shall include all interest accrued or accruing (or which would,
absent commencement of an Insolvency or Liquidation Proceeding, accrue) after
commencement of an Insolvency or Liquidation Proceeding in accordance with the rate
specified in the relevant First Lien Loan Document whether or not the claim for such
interest is allowed as a claim in such Insolvency or Liquidation Proceeding, provided, for
purposes of clarification, outstanding Hedging Obligations, First Lien Indemnity Amounts
and First Lien Enforcement Expenses shall be considered First Lien Obligations.

Notwithstanding the foregoing, if the sum of’ (a) Indebtedness for borrowed
money constituting principal outstanding under the First Lien Credit Agreement and the
other First Lien Documents; plus (b) the aggregate face amount of any letters of credit and
bankers acceptances issued but not reimbursed under the First Lien Credit Agréement, is in
excess of $440,000,000 in the aggregate (the “Cap Amount”), then only that portion of
such Indebtedness and such aggregate face amount of letters of credit and bankers
acceptances equal to the Cap Amount shall be included in First Lien Obligations and
interest and reimbursement obligations with respect to such Indebtedness and letters of
credit shall only constitute First Lien Obligations tc the extent related to Indebtedness and
face amounts of letters of credit and bankers acceptances included in the First Lien
Obligations; provided for purposes of clarification, outstanding Hedging Obligations, First
Lien Indemnity Amounts and First Lien Enforcement Expenses shall not be included in
calculating the amount of outstanding First Lien Obligations for purposes of the Cap
Amount.

“Governmental Authority” means any federal, state, municipal, national
or other govérnment, governmental department, commission, board, bureau, court, agency
or instrumentality or political subdivision thereof or any entity or officer exercising
executive, legislative, judicial, regulatory or administrative functions of or pertaining to
any government or any court, in each case whether associated with a state of the United

CHI:1861378.8
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States, the United States, a Province of Canada, Canada, or any foreign entity or
government.

“Grantors” means the Company, each of the guarantors under the First
Lien Guaranty or Second Lien Guaranty and each other Person that has or may from time
to time hereafter execute and deliver a First Lien Collateral Document or a Second Lien
Collateral Document as a grantor of a security interest.

“Hedge Agreement” means any agreement governing any rate swap
transaction, basis swap, forward rate transaction, equity or equity index swap or option,
interest rate option, forward foreign exchange transaction, cap transaction, floor
transaction, collar transaction, currency swap transaction, cross-currency rate swap
transaction, currency option, or any other similar transaction (including any option with
respect to any of such transactions or arrangements) designed to protect or mitigate against
risks in interest, currency exchange or commodity price fluctuations, and each reference to
a “derivative” in Schedule A to the First Lien Credit Agreement shall be treated as a Hedge
Agreement, or any swap or forward agreement relating to energy, fuel, raw material or
oriented strand board contracts that is designed to protect against fluctuation in the price of
such commodity and that are entered into bona fide and in good faith in the ordinary course
of business for the purpose of carrying on same and not for speculative purposes.

“Hedging Obligation” of any Person means any obligation of such Person
pursuant to any Hedge Agreements.

“Indebtedness” means and includes all Obligations that constitute
“Indebtedness™ within the meaning of the First Lien Credit Agreement or the Second Lien
Credit Agreement, as applicable:

“Insolvency or Liquidation Proceeding” means:

(a) any voluntary or involuntary case or proceeding under the
Bankruptcy Code with respect to any Grantor;

(b)- any other voluntary or involuntary insolvency, reorganization or
bankruptcy case or proceeding, or any receivership, liquidation, reorganization or other
similar case or proceeding with respect to any Grantor or with respect to a material portion
of their respective assets;

(c) any liquidation, dissolution, reorganization or winding up of any

Grantor whether voluntary or inveluntary and whether or not involving insolvency or
bankruptcy; or

()] any assignment for the benefit of creditors or any other marshaling
of assets and liabilities of any Grantor.

“Lender Counterparty” means each First Lien Lender countci'party to a
Hedge Agreement with a Grantor.

CHI:1361373.8
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“Lien” means, with respect to any Person, any mortgage, debenture, pledge,
hypothec, lien, charge, assignment by way of security, hypothecation or security interest
granted or permitted by such Person or arising by operation of law, in respect of any of
such Person’s property, or any consignment by way of security or capital lease of property
by such Person as consignee or lessee, as the case may be, or any other security agreement,
trust or arrangement having the effect of security for the payment of any debt, liability or
other obligation, :

“New Agent” has the meaning assigned to that term in Section 5.5.

“Obligations” means all obligations of every nature of each Grantor from
time to time owed to any agent or trustee, the First Lien Claimholders, the Second Lien
Claimholders or any of them or their respective Affiliates, in each case under the First Lien
Loan Documents or the Second Lien Loan Documents, whether for principal, interest or
payments for early termination of Hedge Agreements, fees, expenses, indemnification or
otherwise and all guarantees of any of the foregoing.

“Person” means any natural person, corporation, limited liability company,
trust, joint venture, association, company, partnership, Governmental Authority or other
entity.

“Pledged Collateral” has the meaning set forth in Section 5.4(a).
“Recovery™ has the meaning set forth in Section 6.5.

“Refinance” means, in respect of any Indebtedness, to refinance, extend,
renew, defease, amend, modify, supplement, restructure, replace, refund or repay, or to
issue other indebtedness, in exchange or replacement for, such Indebtedness in whole or in
part. “Refinanced” and “Refinancing” shall have correlative meanings.

“Second Lien Claimholders” means, at any relevant time, the holders of
Second Lien Obligdtions at that time, including the Second Lien Lenders and the agents
under the Second Lien Loan Documents.

“Second Lien Collateral” means all of the assets and property of any
Grantor, whether real, personal or mixed, with respect to which a Lien is granted as
security for any Second Lien Obligations. ‘

“Second Lien Collateral Agent” has the meaning assigned to that term in
the Preamble of this Agreement.

~ “Second Lien Collateral Documents” means the Security (as defined in
the Second Lien Credit Agreement) and any other agreement, document or instrument
pursuant to which a Lien is granted securing any Second Lien Obligations or under which
rights or remedies with respect to such Liens are governed,

“Second Lien Credit Agreement” has the meaning assigned to that term in
the Recitals to this Agreement.

CHI:1861378.8
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“Second Lien Enforcement Expenses” means all costs, expenses or fees
(including fees incurred by the Second Lien Collateral Agent or any attorneys or other
agents or consultants retained by Second Lien Collateral Agent) that Second Lien
Collateral Agent may suffer or incur after the occurrence of an "Event of Default" (as
defined in the Second Lien Loan Documents) on account or in connection with (a) the
repossession, storage, repair, appraisal, insuring, completion of the manufacture of,
preparing for sale, advertising for sale, selling, collecting or otherwise preserving or
realizing upon any Collateral, (b) the settlement or satisfaction of any prior Lien or other
encumbrance upon any Collateral or (c) the enforcement of any of the Second Lien Loan
Documents, or the collection of any of the Second Lien Obligations.

“Second Lien Guaranty” has the meaning assigned to that term in the
Recitals to this Agreement.

“Second Lien Indemnity Amounts” means, on any date, the amount
required to be paid by any Grantor to the Second Lien Collateral Agent or any other
Second Lien Claimholder on such date pursuant to any indemnity provision contained in
the Second Lien Loan Documents.

“Second Lien Lenders” means the “Lenders” under and as defined in the
Second Lien Credit Agreement.

“Second Lien Loan Documents” means the Second Lien Credit Agreement
and the Loan Documents (as defined in the Second Lien Credit Agreement) and each of the
other agreements, documents and instruments providing for or evidencing any other
Second Lien Obligation, and any other document or instrument executed or delivered at
any time in connection with any Second Lien Obligations, including any intercreditor or
joinder agreement among holders of Second Lien Obligations to the extent such are
effective at the relevant time, as each may be amended, restated, supplemented, modified,
refinanced, renewed or extended from time to time in accordance with the provisions of
this Agreement.

“Second Lien Mortgages” means a collective reference to each mortgage,
deed of trust and any other document or instrument under which any Lien on real property
owned or leased by any Grantor is granted to secure any Second Lien Obligations or under
which rights or remedies with respect to any such Liens are governed.

“Second Lien Obligations” means all Obligations outstanding under the
Second Lien Credit Agreement and the other Second Lien Loan Documents to the extent
not incurred in violation of this Agreement; provided for purposes of clarification,
outstanding Second Lien Indemnity Amounts and Second Lien Enforcement Expenses
shall in all cases be considered Second Lien Obligations. “Second Lien Obligations™ shall
include all ifiterest accrued or accruing (or which would, absent commencement of an
Insolvency or Liquidation Proceeding, accrue) after commencement of an Insolvency or
Liquidation Proceeding in accordance with the rate specified in the relevant Second Lien
Loan Document whether or not the claim for such interest is allowed as a claim in such
Insolvency or Liquidation Proceeding. '

CHI:18561373.3

/66

T



.

i

1
LHES |

&

| S

2

ﬁw« ]

“Standstill Period” has the meaning set forth in Section 3.1(a)(1).

“Subsidiary” means, at any time, with respect to any Person, any other
Person, if at such time the first mentioned Person (a) owns, directly or indirectly, securities
or other ownership interests in such other Person having ordinary voting power to elect a
majority of the board of directors or persons performing similar functions for such other
Person, and (b) directly or indirectly, through the operation of any agreement or otherwise,
has the ability to elect or cause the election of a majority of the board of directors or other
persons performing similar functions for such other Person or otherwise is able to exercise
control over the management and policies of such other Person, and in either case will
include any other Person in like relationship to a Subsidiary of such first mentioned Person.

“TD Canada” has the meaning set forth in the Preamble to this Agreement.
“TD US” has the meaning set forth in the Preamble to this Agreement.

“UCC” means the Uniform Commercial Code (or any similar or equivalent
legislation) as in effect in any applicable jurisdiction.

“US Bankruptey Code” means Title 11 of the United States Bankruptcy

Code entitled “Bankruptcy” as now and hereafter in effect, or any successor federal statute.

1.2 Terms Generally. The definitions of terms in this Agreement shall
apply equally to the singular and plural forms of the terms defined. Whenever the context
may require, any pronoun shall include the corresponding masculine, feminine and neuter
forms. The words “include,” “includes” and “including” shall be deemed to be followed by
the phrase “without limitation.” The word “will” shall be construed to have the same
meaning and effect as the word “shall.” Unless the context requires otherwise:

(a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other
document as from' time to time amended, restated, supplemented, modified, renewed or
extended;

(b) any reference herein to any Person shall be construed to include such
Person’s permitted successors and assigns;

{c) the words “herein,” “hereof” and “hereunder,” and words of similar
import, shall be construed to refer to this Agreement in its entirety and not to any particular
provision hereof;

(d) all references herein to Sections shall be construed to refer to
Sections of this Agreement; and

(e) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any and all tangible and intangible assets and properties,
including cash, securities, accounts and contract rights.

CHE:1861375.8
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SECTION 2. Lien Priorities.

21 Relative Priorities. Notwithstanding the date, time, method, manner
or order of grant, attachment or perfection of any Liens securing the Second Lien
Obligations granted on the Collateral or of any Liens securing the First Lien Obligations
granted on the Collateral and notwithstanding any provision of the UCC, or any other
applicable law or the Second Lien Loan Documents or any defect or deficiencies in, or
failure to perfect, the Liens securing the First Lien Obligations or any other circumstance
whatsoever, the Second Lien Collateral Agent, on behalf of itself and the Second Lien
Claimholders, hereby agrees that:

(a) any Lien on the Collateral securing any First Lien Obligations now
or hereafter held by or on behalf of the First Lien Collateral Agent or any other First Lien
Claimholders or any agent or trustee therefor, regardless of how acquired, whether by
grant, possession, statute, operation of law, subrogation or otherwise, shall be senior in all
respects and prior to any Lien on the Collateral securing any Second Lien Obligations; and

(b)  any Lien on the Collateral securing any Second Lien Obligations
now or hereafter held by or on behalf of the Second Lien Collateral Agent, any other
Second Lien Claimholders or any agent or trustee therefor, regardless of how acquired,
whether by grant, possession, statute, operation of law, subrogation or otherwise, shall be
junior and subordinate in all respects to all Liens on the Collateral securing any First Lien
Obligations. All Liens on the Collateral securing any First Lien Obligations shall be and
remain senior in all respects and prior to all Liens on the Collateral securing any Second
‘Lien Obligations for all purposes, whether or not such Liens securing any First Lien
Obligations are subordinated to any Lien securing any other obligation of the Company,
any other Grantor or any other Person.

2.2 Prohibition on Contesting Iiens. Each of the Second Lien Collateral
Agent, for itself and on behalf of each other Second Lien Claimholder, and the First Lien
Collateral Agent, for itself and on behalf of each other First Lien Claimholder, agrees that it
will not (and hereby waives any right to) contest or support any other Person in contesting,
in any proceeding (including any Insolvency or Liquidation Proceeding), the perfection,
priority, validity or enforceability of a Lien held by or on behalf of any of the First Lien
Claimholders in the First Lien Collateral or by or on behalf of any of the Second Lien
Claimholders in the Second Lien Collateral, as the case may be, or the provisions of this
Agreement; provided that nothing in this Agreement shall be construed to prevent or impair
the rights of the First Lien Collateral Agent or any First Lien Claimholder to enforce this
Agreement, including the provisions of this Agreement relating to the priority of the Liens
securing the First Lien Obligations as provided in Sections 2.1 and 3.1.

2.3  No New Liens. So long as the Discharge of First Lien Obligations
has not occiirred, whether or not any Insolvency or Liquidation Proceeding has been
commenced by or against the Company or any other Grantor, the parties hereto agree that
the Company shall not, and shall not permit any other Grantor to: :
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(a) grant or permit any additional Liens on any asset or property to
secure any Second Lien Obligation unless it has granted or concurrently grants a Lien on
such asset or property to secure the First Lien Obligations; or

- (b)  grant or permit any additional Liens on any asset or property to
secure any First Lien Obligations unless it has granted or concurrently grants a Lien on
such asset or property to secure the Second Lien Obligations. '

To the extent that the foregoing provisions are not complied with for any reason, without
limiting any other rights and remedies available to the First Lien Collateral Agent and/or
the other First Lien Claimholders, the Second Lien Collateral Agent, on behalf of the
Second Lien Claimholders, agrees that any amounts received by or distributed to any of
them pursuant to or as a result of Liens granted in contravention of this Section 2.3 shall be
subject to Section 4.2.

2.4  Similar Liens and Agreements. The parties hereto agree, subject to
the relative priorities set forth in Section 2 and the other provisions of this Agreement, that
it is their intention that the First Lien Collateral and the Second Lien Collateral be identical.
In furtherance of the foregoing and of Section 9.9, the parties hereto agree, subject to the
other provisions of this Agreement:

(a) upon request by the First Lien Collateral Agent or the Second Lien
Collateral Agent, to cooperate in good faith (and to direct their counsel to cooperate in
good faith) from time to time in order to determine the specific items included in the First
Lien Collateral and the Second Lien Collateral and the steps taken to perfect their
respective Liens thereon and the identity of the respective parties obligated under the First
Lien Loan Documents and the Second Lien Loan Documents; and

, (b)  that the documents and agreements creating or evidencing the First
Lien Collateral and the Second Lien Collateral and guarantees for the First Lien
Obligations and the Second Lien Obligations shall be in all material respects the same
forms of documents other than with respect to the first lien and the second lien nature of the
Obligations thereunder.

SECTION 3. Enforcement.

3.1 Exercise of Remedies.

(a) Until the Discharge of First Lien Obligations has occurred, whether
or not any Insolvency or Liquidation Proceeding has been commenced by or against the
Company or any other Grantor, the Second Lien Collateral Agent and the other Second
Lien Claimholders:

- (I} will not exercise or seek to exercise any rights or remedies

with respect to any Collateral (including the exercise of any right of setoff or any -

right under any lockbox agreement, account control agreement, landlord waiver or
bailee’s letter or similar agreement or arrangement to which the Second Lien
Collateral Agent or any other Second Lien Claimholder is a party) or institute or
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commence or join with any other Person (other than the First Lien Collateral Agent
or the other First Lien Claimholders) in instituting or commencing any action or
proceeding with respect to such rights or remedies (including any action of
foreclosure, enforcement, collection or execution); provided, however, that the
Second Lien Collateral Agent may exercise any or all such rights or remedies after
the passage of a period of at least 180 days has elapsed since the date on which each
of the First Lien Collateral Agent and Company has received notice from the
Second Lien Collateral Agent of the existence of any Event of Default under any
Second Lien Loan Documents and the intention of the Second Lien Claimholders to
exercise remedies with respect thereto (the “Standstill Period™); provided,
however, that notwithstanding anything herein to the contrary, in no event shall the
Second Lien Collateral Agent or any Second Lien Claimholder exercise any rights
or remedies with respect to the Collateral if, notwithstanding the expiration of the
Standstill Period, the First Lien Collateral Agent or the other First Lien
Claimholders, or any of them, shall have commenced and be diligently pursuing the
exercise of their rights or remedies with respect to all or any material portion of the

~ Collateral (the relevant Person to endeavor to give prompt notice after such exercise

- to the Second Lien Collateral Agent, but failure to give such notice shall not affect
the rights and remedies of the First Lien Claimholders hereunder or under any other
First Lien Loan Document);

(2)  will not contest, protest or object to any foreclosure
proceeding or action brought by the First Lien Collateral Agent or any other First
Lien Claimholder with respect to, or any other exercise by the First Lien Coliateral
Agent or any other First Lien Claimholder of any rights and remedies relating to,
the Collateral under the First Lien Loan Documents or otherwise; and '

3 subject to their rights under clause (a)(1) above, will not
object to the forbearance by the First Lien Collateral Agent or the other First Lien
Claimholders from bringing or pursuing any foreclosure proceeding or action or any
other ¢xercise of any rights or remedies relating to the Collateral;

provided, that, in the case of (1), (2) and (3) above, the Liens granted to secure the
Second Lien Obligations of the Second Lien Claimholders shall attach to any
proceeds resulting from actions taken by the First Lien Collateral Agent or any
other First Lien Claimholder subject to the relative priorities described in Section 2
of this Agreement after application of such proceeds to the extent necessary to meet
the requirements of a Discharge of First Obligations.

(b)  Until the Discharge of First Lien Obligations has occurred, whether
or not any Insolvency or Liquidation Proceeding has been commenced by or against the
Company or any other Grantor, subject to Section 3.1(a)(1), the First Lien Collateral Agent
and the other First Lien Claimholders shall have the right to enforce rights, exercise
remedies (including set-off and the right to credit bid their debt) and make determinations
regarding the release, disposition, or restrictions with respect to the Collateral without any
consultation with or the consent of the Second Lien Collateral Agent or any other Second
Lien Claimholder; provided, that the First Lien Collateral Agent shall endeavor.to give the
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Second Lien Collateral Agent at least five (5) days' prior notice of its intent to enforce
rights or exercise remedies with respect to the Collateral, but failure to give such notice
shall not affect the rights and remedies of the First Lien Claimholders hereunder or under
any other First Lien Loan Document; provided, further, that the Lien securing the Second
Lien Obligations shall remain on the proceeds of such Collateral released or disposed of
subject to the relative priorities described in Section 2. In exercising rights and remedies
with respect to the Collateral, the First Lien Collateral Agent and the other First Lien
Claimholders may enforce the provisions of the First Lien Loan Documents and exercise
remedies thereunder, all in such order and in such manner as they may determine in the
exercise of their sole discretion. Such exercise and enforcement shall include the rights of
an agent appointed by them to sell or otherwise dispose of Collateral upon foreclosure, to
incur expenses in connection with such sale or disposition, and to exercise all the rights and

remedies of a secured creditor under the UCC and of a secured creditor under Bankruptcy

Laws of any applicable jurisdiction.

(¢)-  Notwithstanding the foregoing, the Second Lien Collateral Agent
and any other Second Lien Claimholder may:

(1) file a claim or'statement of interest with respect to the Second
Lien Obligations; provided that an Insolvency or Liquidation Proceeding has been
commenced by or against the Company or any other Grantor;

(2)  take any action (not adverse to the priority status of the Liens
on the Collateral securing the First Lien Obligations, or the rights of any First Lien
Collateral Agent or the First Lien Claimholders to exercise remedies in respect
thereof) in order to create, perfect, preserve or protect its Lien on the Collatera] and
the priority of such Lien;

(3)  file any necessary responsive or defensive pleadings in
opposition to any motion, claim, adversary proceeding or other pleading made by
any person objecting to or otherwise seeking the disallowance of the claims of the
Second Lien Claimholders, including any claims secured by the Collateral, if any,
in each case in accordance with the terms of this Agreement;

(4)  file any pleadings, objections, motions or agreements which
assert rights or interests available to unsecured- creditors of the Grantors arising
under .either any Insolvency or Liquidation Proceeding or applicable non-
bankruptcy law, in cach case not inconsistent with the terms of this Agreement;

(5)  vote on any plan of reorganization, file any proof of claim,
make other filings and make any arguments and motions that are, in each case, in
accordance with the terms of this Agreement, with respect to the Second Lien
Obligations and the Collateral; and

(6)  exercise any of its rights or remedies with respect to the-

Collateral after the termination of the Standstill Period to the extent permitted by
Section 3.1(a)(1).
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The Second Lien Collateral Agent, on behalf of itself and the Second Lien
Claimholders, agrees that it will not take or receive any Collateral or any proceeds of
Collateral in its capacity as a creditor in violation of this Agreement. Without limiting the
generality of the foregoing, unless and until the Discharge of First Lien Obligations has
occurred, except as expressly provided in Sections 3.1(a), 6.3(b) and this Section 3.1(c), the
sole right of the Second Lien Collateral Agent and the Second Lien Claimholders with
respect to the Collateral is to hold a Lien on the Collateral pursuant to the Second Lien
Collateral Documents for the period and to the extent granted therein and to receive a share
of the proceeds thereof, if any, after the Discharge of First Lien Obligations has occurred.

(d)  Inaddition to the foregoing:

(1) Subject to Section 3.1(a), the Second Lien Coliateral Agent,
for itself and on behalf of the other Second Lien Claimholders, agrees that the
Second Lien Collateral Agent and the other Second Lien Claimholders will not take
any action that would hinder, restrain, limit, delay or otherwise interfere with any
exercise of remedies under the First Lien Loan Documents or is otherwise
prohibited hereunder, including any sale, lease, exchange, transfer or. other
disposition of the Collateral, whether by foreclosure or otherwise; '

(2) Subject to Section 3.1(a) and Section 6.3(b), the Second Lien
Collateral Agent, for itself and on behalf of the other Second Lien Claimholders,
hereby waives any and all rights it or the other Second Lien Claimholders may have
as a junior lien creditor or otherwise to object to the manner in which the First Lien
Collateral Agent or the other First Lien Claimholders seek to enforce or collect the
First Lien Obligations or the Liens securing the First Lien Obligations granted in
‘any of the First Lien Collateral undertaken in accordance with this Agreement,
regardless of whether any action or failure to act by or on behalf of the First Lien
Collateral Agent or the other First Lien Claimholders is adverse to the interest of
the Second Lien Claimholders; and

3) The Second Lien Collateral Agent, for itself and on behalf of
the other Second Lien Claimholders, hereby acknowledges and agrees that no
covenant, agreement or restriction contained in the Second Lien Collateral
Documents or any other Second Lien Document (other than this Agreement) shall
be deemed to restrict in any way the rights and remedies of the First Lien Collateral

Agent or the First Lien Claimholders with respect to the Collateral as set forth in

this Agreement and the other First Lien Credit Documents.

(e) Except as otherwise specifically set forth in Sections 3.1(a) and (d)
and Section 6.1, the Second Lien Collateral Agent and the other Second Lien Claimholders
may exercise rights and remedies as unsecured creditors against the Company or any other
Grantor that"has guaranteed or granted Liens to secure the Second Lien Obligations in
accordance with the terms of the Second Lien Loan Documents and applicable law;
provided that in the event that any Second Lien Claimholder becomes a judgment Lien
creditor in respect of Collateral as a result of its enforcement of its rights as an unsecured
creditor with respect to the Second Lien Obligations, such judgment Lien shall be subject
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to the terms of this Agreement for all purposés (including in relation to the First Lien
Obligations) as the other Liens securing the Second Lien Obligations are subject to this
Agreement.

63 Nothing in this Agreement shall prohibit the receipt by the Second
Lien Collateral Agent or any of the other Second Lien Claimholders of the required
payments of interest, principal and other amounts owed in respect of the Second Lien
Obligations so long as such receipt is not the direct or indirect result of the exercise by the
Second Lien Collateral Agent or any of the other Second Lien Claimholders of rights or
remedies as a secured creditor (including set-off) or enforcement in contravention of this
Agreement of any Lien held by any of them. Nothing in this Agreement impairs or
otherwisc adversely affects any rights or remedies the First Lien Collateral Agent or the
other First Lien Claimholders may have with respect to the First Lien Collateral.

SECTION 4. Payments.

4.1  Application of Proceeds. So long as the Discharge of First Lien
Obligations has not occurred, whether or not any Insolvency or Liquidation Proceeding has
been commenced by or against the Company or any other Grantor, Collateral or proceeds
thereof received in connection with the sale or other disposition of, or collection on, such
Collateral upon the exercise of remedies by the First Lien Collateral Agent or any of the
other First Lien Claimholders, shall be applied by the First Lien Collateral Agent to the
First Lien Obligations in such order as specified in the relevant First Lien Loan Documents.
Upon the Discharge of First Lien Obligations, the First Lien Collateral Agent shall deliver
to the Second Lien Collateral Agent any Collateral and proceeds of Collateral held by it in
the same form as received, with any necessary endorsements or as a court of competent
Jurisdiction may otherwise direct, to be applied by the Second Lien Collatera] Agent to the
Second Lien Obligations in such order as specified in the Second Lien Collateral
Documents. '

4.2  Payments Over in Violation of Agreement. So long as the Discharge
of First Iien Obligations has not occurred, whether or not any Insolvency or Liquidation
Proceeding has been commenced by or against the Company or any other Grantor, any
Collateral or proceeds thereof (including assets or proceeds subject to Liens referred to in
the final sentence of Section 2.3) received by the Second Lien Collateral Agent or any of
the other Second Lien Claimholders in contravention of this Agreement shall be segregated
and held in trust and forthwith paid over to the First Lien Collateral Agent for the benefit of
the First Lien Claimholders in the same form as received, with any necessary endorsements
or as a court of competent jurisdiction may otherwise direct. The First Lien Collateral
Agent is hereby authorized to make any such endorsements as agent for the Second Lien
Collateral Agent or any such other Second Lien Claimholders. This authorization is
coupled with an interest and is irrevocable until the Discharge of First Lien Obligations.

SECTION 5. Other Agreements.

5.1 Releases.
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{a) If in connection with the exercise of the First Lien Collateral Agent’s
remedies in respect of the Collateral provided for in Section 3.1, the First Lien Collateral
Agent, for itself or on behalf of any of the other First Lien Claimholders, releases any of its
Liens on any part of the Collateral or releases any Grantor from its obligations under its
guaranty of the First Lien Obligations in connection with the sale of the stock, or
substantially all the assets, of such Grantor, then the Liens, if any, of the Second Lien
Collateral Agent, for itself or for the benefit of the Second Lien Claimholders, on such
Collateral, and the obligations of such Grantor under its guaranty of the Second Lien
Obligations, shall be automatically, unconditicnally and simultaneously released. The
Second Lien Collateral Agent, for itself or on behalf of any such Second Lien
Claimholders, promptly shall execute and deliver to the First Lien Collateral Agent or such
Grantor such termination statements, releases and other documents as the First Lien
Collateral Agent or such Grantor may request to effectively confirm such release.

(b If in connection with any other sale, lease, exchange, -transfer or
other disposition of any Collateral (collectively, a “Disposition”) permitied under the
terms of both the First Lien Loan Documents and the Second Lien Loan Documents (other
than in connection with the exercise of the First Lien Collateral Agent’s remedies in respect
of the Collateral provided for in Section 3.1), the First Lien Collateral Agent, for itself or
on behalf of any of the other First Lien Claimholders, releases any of its Liens on any part
of the Collateral, or releases any Grantor from its obligations under its guaranty of the First
Lien Obligations in connection with the sale of the stock, or substantially all the assets, of
such Grantor, in each case other than (A) in connection with the Discharge of First Lien
Obligations and (B) after the occurrence and during the continuance of any Event of
Default under the Second Lien Credit Agreement, then the Liens, if any, of the Second
Lien Collateral Agent, for itself or for the benefit of the other Second Lien Claimholders,
on such Collateral, and the obligations of such Grantor under its guaranty of the Second
Lien Obligations, shall be automatically, unconditionally and simultaneously released. The

- . Second Lien Collateral Agent, for itself or on behalf of any such other Second Lien

Claimholders, promptly shall execute and deliver to the First Lien Collateral Agent or such
Grantor such termination statements, releases and other documents as the First Lien
Collateral Agent or such Grantor may request to effectively confirm such release.

(c) Until the Discharge of First Lien Obligations occurs, the Second
Lien Collateral Agent, for itself and on behalf of the Second Lien Claimholders, hereby
irrevocably constitutes and appoints the First Lien Collateral Agent and any officer or agent
of the First Lien Collateral Agent, with full power of substitution, as its true and lawful
attorney-in-fact with full irrevocable power and authority in the place and stead of the
Second Lien Collateral Agent or such holder or in the First Lien Collateral Agent’s own
name, from time to time in the First Lien Collateral Agent’s discretion, for the purpose of
carrying out the terms of this Section 5.1, to take any and ail appropriate action and to
execute any and all documents and instruments which may be necessary to accomplish the
purposes of this Section 5.1, including any endorsements or other instruments of transfer or
release.

(d)  Until the Discharge of First Lien Obligations occurs, to the extent
that the First Lien Collateral Agent or the other First Lien Claimholders (1) have released
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any Lien on Collateral or any Grantor from its obligation under its guaranty and any such
Liens or guaranty are later reinstated or (2) obtain any new Liens or additional guarantees
from any Grantor, then the Second Lien Collateral Agent, for itself and for the other
Second Lien Claimholders, shall be granted a Lien on any such Collateral, subject to the
lien subordination provisions of this Agreement, and an additional guaranty, as the case
may be.

(e) In the event that the principal amount of funded First Lien
Obligations plus the aggregate face amount of letters of credit, if any, issued under the First
Lien Credit Agreement and not reimbursed plus the aggregate principal amount of
unfunded commitments under the First Lien Credit Agreement (collectively, the “First
Lien Obligations Amount”), at any date of determination no longer constitute at least
15% of the sum of (1} the First Lien Obligations Amount and {2) the principal amount of
funded Second Lien Obligations plus the aggregate principal amount of unfunded
commitments under the Second Lien Credit Agreement (collectively, the “Second Lien
Obligations Amount”), then any agreement provided for in Section 5.1(a) above (except
for releases given in connection with a Disposition permitted under the First Lien Loan
Documents and the Second Lien Loan Documents) shall require the consent of First Lien
Claimholders and Second Lien Claimholders representing in the aggregate more than 50%
of the sum of (i) the First Lien Obligations Amount and (ii) the Second Lien Obligations
Amount. |

5.2 Insurance. Unless and until the Discharge of First Lien Obligations
has occurred, subject to the terms of, and the rights of the Grantors under, the First Lien
Loan Documents, the First Lien Collateral Agent and the First Lien Claimholders shall
have the sole and exclusive right to adjust settlement for any insurance policy covering the
Collateral in the event of any loss thereunder and to approve any award granted in any
condemnation or similar proceeding (or any deed in lieu of condemnation) affecting the
Collateral. Unless and until the Discharge of First Lien Obligations has occurred, and
subject to the rights of the Grantors under the First Lien Loan Documents, all proceeds of
any such policy and any such award (or any payments with respect to a deed in lieu of
condemnation) if in respect to the Collateral and to the extent required by the First Lien
Loan Documents shall be paid to the First Lien Collateral Agent for the benefit of the First
Lien Claimholders pursuant to the terms of the First Lien Credit Documents (including,
without limitation, for purposes of cash collateralization of letters of credit) and thereafter,
to the extent no First Lien Obligations are outstanding, and subject to the rights of the
Grantors under the Second Lien Collateral Documents, to the Second Lien Collateral Agent
for the benefit of the Second Lien Claimholders to the extent required under the Second
Lien Collateral Documents and then, to the extent no Second Lien Obligations are
outstanding, to the owner of the subject property, such other Person as may be entitled
thereto or as a court of competent jurisdiction may otherwise direct. Until the Discharge of
First Lien Obligations has occurred, if the Second Lien Collateral Agent or any of the other
Second Lien Claimholders shall, at any time, receive any proceeds of any such insurance
policy or any such award or payment in contravention of this Agreement, it shall segregate
and hold in trust and forthwith pay such proceeds over to the First Lien Collateral Agent in
accordance with the terms of Section 4.2. -
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5.3  Amendments to First Lien L.oan Documents and Second Lien Loan
Documents. (a) The First Lien Loan Documents may be amended, restated, supplemented
or otherwise modified in accordance with their terms and the First Lien Credit Obligations
may be Refinanced, in each case, without notice to, or the consent of, the Second Lien
Collateral Agent or the other Second Lien Claimholders, all without affecting the lien
subordination or other provisions of this Agreement; provided, however, that the holders of
any such Refinancing debt bind themselves in a writing addressed to the Second Lien
Collateral Agent and the other Second Lien Claimholders to the terms of this Agreement
and provided, further that any such amendment, supplement, modification or Refinancing
shall not, without the consent of the Second Lien Collateral Agent:

€)) increase, in excess of the Cap Amount, the sum of (without
duphcatlon) (A) the then outstanding aggregate principal amount of the First Lien
Credit Agreement, (B) the aggregate amount of Revolving Commitment under the
First Lien Credit Agreement and (C) the aggregate face amount of any letters of
credit issued under the First Lien Credit Agreement and not reimbursed; provided
nothing in this paragraph (1) shall preclude any amendments to the First Lien Credit
Agreement by way of a Refinancing or otherwise whereby the amount available
under any specific facility in the First Lien Credit Agreement is increased or
decreased so long as any such changes do not cause the total of all principal
amounts outstanding or available under the First Lien Credit Agreement and other
First Lien Loan Documents to exceed the Cap Amount;

(2) increase the “Applicable Margin” or similar component of
the interest rate by more than 3.00% per annum in the aggregate under all such
amendments, supplements, modifications and Refinancings (excluding increases
resulting from the accrual of interest at the default rate);

(3) extend the scheduled maturity of the First Lien Credit
Agreement or any Refinancing thereof beyond the scheduled maturity of the Second
Lien Credit Agreement or any Refinancing thereof; or

4 contravene the provisions of this Agreement.

(b) Without the prior written consent of the First Lien Collateral Agent,
no Second Lien Loan Document may be Refinanced, amended, supplemented or otherwise
modified or entered into to the extent such Refinancing, amendment, supplement or
modification, or the terms of any new Second Lien Loan Document, would:

(1) increase the principal amount of the Second Lien Credit
Agreement in excess of the amount permitted under the First Lien Credit
Agreement;

(2)  increase the “Applicable Margin” or similar component of
the interest rate or yield provisions applicable to the Second Lien Obligations by
more than 3.00% per annum in the aggregate under all such amendments,
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supplements, modifications and Refinancings (excluding increases resulting from
3 the accrual of interest at the default rate);

3 change any default or Event of Default thereunder in a
& manner adverse to the loan parties thereunder (other than to eliminate any such
Event of Default or increase any grace period related thereto or ctherwise make
such Event of Default or condition less restrictive or burdensome on the Company);

£

5 (4) change (to earlier dates) any dates upon which payments of
principal or interest are due thereon:

S{ (5) change the prepayment provisions thereof in a manner adverse to

the loan parties thereunder or in contravention of this Agreement (including,

without limitation, by any increase in the percentage or duration of any prepayment
premium with respect to the Second Lien Obligations); :

(6) increase the obligations of the loan parties fhereunder or confer
any additional rights on the lenders under the Second Lien Credit Agreement (or a
representative on their behalf) which would be adverse to the First Lien Lenders;

§ (7)  take action to change any Collateral securing the Second Lien
2 Obligations, other than to release Collateral;

(8) change any financial maintenance covenant thereunder in a
manner adverse to the loan parties (other than to eliminate any such covenant or
otherwise make such covenant less restrictive or burdensome on the Company); or

C)] contravene the provisions of this Agreement.

The Second Lien Credit Agreement may be Refinanced to the extent the
terms and conditions of such Refinancing debt meet the requirements of this Section 5.3(b),
the average life to maturity thereof is greater than or equal to that of the Second Lien Credit
Agreement and ‘the holders of such Refinancing debt bind themselves in a writing
addressed to the First Lien Collateral Agent and the First Lien Claimholders to the terms of
this Agreement. '

(c)  The Company and the Second Lien Collateral Agent agree that each
Second Lien Collateral Document shall include the following language (or language to
similar effect approved by the First Lien Collateral Agent):

“Notwithstanding anything herein to the contrary, the lien
and security interest granted to the Second Lien Collateral
_ Agent, on behalf of itself and the other Secured Parties,
pursuant to this Agreement and the exercise of any right or
remedy by the Second Lien Collateral Agent, or any other

} Secured Party, hereunder are subject to the provisions of
5 . the Intercreditor Agreement, dated as of March 20, 2007
(as amended, restated, supplemented or otherwise modified
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from time to time, the “Intercreditor Agreement”),
among Grant Forest Products Inc., Grant U.S. Holdings
LLP, The Toronto-Dominion Bank, as First Lien Collateral
Agent, and Toronto Dominton (Texas) LLC, as Second
Lien Collateral Agent, and certain other persons party or
that may become party thereto from time to time. In the
event of any conflict between the terms of the Intercreditor
Agreement and this Agreement, the terms of the
Intercreditor Agreement shall govern and control.”

In addition, the Company and the Second Lien Collateral Agent agree that each Second
Lien Mortgage covering any Collateral shall contain such other language as the First Lien
Collateral Agent may reasonably request to reflect the subordination of such Second Lien
Mortgage to the First Lien Collateral Document covering such Collateral.

5.4  Bailee for Perfection. (a} The First Lien Collateral Agent agrees to
hold that part of the Collateral that is in its possession or control (or in the possession or
control of its agents or bailees) to the extent that possession or control thereof is taken to
perfect a Lien thereon under the UCC (such Collateral being the “Pledged Collateral®) as
collateral agent for the First Lien Claimholders and as bailee for the Second Lien Collateral
Agent (such bailment being intended, among other things, to satisfy the requirements of
Sections 8-301(a)}(2) and 9-313(c) of the UCC) or as assignee solely for the purpose of
perfecting the security interest granted under the First Lien Loan Documents and the
Second Lien Loan Documents, respectively, subject to the terms and conditions of this
Section 5.4.

(b)  The First Lien Collateral Agent shall have no obligation whatsoever
to the other First Lien Claimholders, the Second Lien Collateral Agent or any other Second
Lien Claimholder to ensure that the Pledged Collateral is genuine or owned by any of the
Grantors or to preserve rights or benefits of any Person except as expressly set forth in this
Section 5.4. The duties or responsibilities of the First Lien Collateral Agent under this
Section 5.4 shall be limited solely to holding the Pledged Collateral as collateral agent or as
bailee or as assignee, as the case may be, in accordance with this Section 5.4 and delivering
the Pledged Collateral upon a Discharge of First Lien Obligations as provided in paragraph
(d) below.

(e) The First Lien Collateral Agent acting pursuant to this Section 5.4
shall not have by reason of the First Lien Collateral Documents, the Second Lien Collateral
Documents, this Agreement or any other document a fiduciary relationship in respect of the
First Lien Claimholders, the Second Lien Collateral Agent or any other Second Lien
Claimholder.

" (d)  Upon the Discharge of First Lien Obligations under the First Lien
Loan Documents to which the First Lien Collateral Agent is a party, the First Lien
Collateral Agent shall deliver the remaining Pledged Collateral (if any), together with any
necessary endorsements, first, to. the Second Lien Collateral Agent to the extent Second
Lien Obligations remain outstanding, and second, to the Company to the extent no First
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Lien Obligations or Second Lien Obligations remain outstanding (in each case, so as to
allow such Person to obtain possession or control of such Pledged Collateral). The First
Lien Collateral Agent further agrees to take all other action reasonably requested by the
Second Lien Collateral Agent or the Company in connection with the Second Lien
Collateral Agent obtaining a first-priority interest in the Collateral or as a court of
competent jurisdiction may otherwise direct.

(e) Subject to the terms of this Agreement, so long as the Discharge of
First Lien Obligations has not occurred, the First Lien Collateral Agent shall be entitled to
deal with the Pledged Collateral or the other Collateral within its “control” in accordance
with the terms of this Agreement and other First Lien Credit Documents as if the Liens of
the Second Lien Collateral Agent and Second Lien Claimholders did not exist.

5.5  When Discharge of First Lien Obligations Deemed to Not Have
Occurred. If concurrently with the Discharge of First Lien Obligations, the Company
thereafter enters into any Refinancing of a First Lien Obligation in a manner permitted
under Section 5.3(a) hereof, then such Discharge of First Lien Obligations shal}
automatically be deemed not to have occurred for all purposes of this Agreement, and,
from and after the date on which the New First Lien Debt Notice is delivered to the Second
Lien Collateral Agent in accordance with the next sentence, the obligations under such
Refinancing of the First Lien Loan Document shall automatically be treated as First Lien
Obligations for all purposes of this Agreement, including for purposes of the Lien priorities
and rights in respect of Collateral set forth herein, and the First Lien Collateral Agent under
such First Lien Loan Documents shall be the First Lien Collateral Agent for all purposes of
this Agreement. Upon receipt of a notice (the “New First Lien Debt Notice™) stating that
the Company has entered into a new First Lien Loan Document (which notice shall include
the identity of the new first lien collateral agent, such agent, the “New Agent™), the Second
Lien Collateral Agent shall promptly (a) enter into such documents and agreements
(including amendments or supplements to this Agreement) as the Company or such New
Agent shall reasonably request in order to provide to the New Agent the rights
contemplated hereby, in each case consistent in all material respects with the terms of this
Agreement, and (b) deliver to the New Agent any Pledged Collateral held by it together
with any necessary endorsements {or otherwise allow the New Agent to obtain control of
such Pledged Collateral). The New Agent shall agree in a writing addressed to the Second
Lien Collateral Agent and the other Second Lien Claimholders to be bound by the terms of
this Agreement. If the new First Lien Obligations under the new First Lien Loan
Documents are secured by assets of the Grantors constituting Collateral that do not also
secure the Second Lien Obligations, then the Second Lien Obligations shall be secured at
such time by a second priority Lien on such assets to the same extent provided in the
Second Lien Collateral Documents and this Agreement.

_ 3.6 Purchase Right. Without prejudice to the enforcement of the First
Lien Claimholders’ remedies, the First Lien Claimholders agree that following the Second
Lien Collateral Agent’s receipt of written notice from the First Lien Collateral Agent of the
acceleration of the First Lien Obligations in accordance with the terms of the First Lien
Credit Agreement (which notice shall be delivered by the First Lien Collateral Agent
promptly upon such acceleration) (the “Acceleration Notice™), the Second Lien
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Claimholders will have the option to purchase by way of assignment (and shall thereby also
assume all commitments and duties of the First Lien Claimholders) the entire aggregate
amount of outstanding First Lien Obligations (including unfunded commitments under the
First Lien Credit Agreement) at par plus accrued interest, without warranty or
representation or recourse, on a pro rata basis across First Lien Claimholders. The Second
Lien Claimholders shall have the right to exercise such purchase right by irrevocably
delivering notice of their intention within ten (10) days of such Acceleration Notice and the
parties shall endeavor to close promptly thereafter and in any event within ten (10) days
thereafter.  If the Second Lien Claimholders exercise such right, it shall be exercised
pursuant to documentation mutually acceptable to each of the First Lien Collateral Agent
and the Second Lien Collateral Agent. If the Second Lien Claimholders do not exercise
such purchase right within the required timeframe, the First Lien Claimholders shall have
no further obligations pursuant to this Section 5.6 and may take any further actions in their
sole discretion in accordance with the First Lien Loan Documents and this Agreement.
Upon the date of such purchase and sale, the Second Lien Claimholders shall (a) pay to the
First Lien Collateral Agent for the benefit of the First Lien Claimholders as the purchase
price therefor the sum of (a) the full amount at par of all of the First Lien Obligations then
outstanding and unpaid, including any prepayment penalty or premium and, in the case of
any Hedging Obligations constituting First Lien Obligations, the net aggregate amount then
owing with respect to such Hedging Obligations; and (b) shall furnish cash collateral to the
First Lien Collateral Agent with respect to the outstanding First Lien L/C and B/A
Obligations and the Indemnified Amounts in such amounts as are required under the First
Lien Credit Agreement.

SECTION 6. Insolvency or Liquidation Proceedings.

6.1  Finance and Sale Issues. (a) Until the Discharge of First Lien
Obligations has occurred, if the Company or any other Grantor shall be subject to any
Insolvency or Liquidation Proceeding and the First Lien Collateral Agent shall desire to
permit the use of “Cash Collateral” (as such term is defined in Section 363(a) of the US
Bankruptcy Code) on which the First Lien Collateral Agent or any other creditor has a Lien
or to permit the Company or any other Grantor to obtain financing, whether from the First
Lien Claimholders or any other Person under Section 364 of the US Bankruptcy Code or
any similar Bankruptcy Law (“DIP Financing™), then, so long as the maximum principal
amount of Indebtedness that may be outstanding from time to time in connection with such
DIP Financing, together with the principal amount of First Lien Obligations and the
aggregate face amount of any First Lien L/C and BA Obligations issued but not reimbursed
outstanding at such time (after giving effect to the application of proceeds of any DIP
Financing to refinance all or any portion of the First Lien Obligations) shall not exceed the
Cap Amount, the Second Lien Collateral Agent, on behalf of itself and the other Second
Lien Claimholders, agrees that it will raise no objection to such Cash Collateral use or DIP
Financing so.long as such Cash Collateral use or DIP Financing is (1) on commercially
reasonable terms and (2) the DIP Financing (A) does not compel the Company to seek
confirmation of a specific plan of reorganization for which all or substantially all of the
material terms of such plan are set forth in the DIP Financing documentation or a related
document or (B) the DIP Financing documentation or Cash Collateral order does not
expressly require the liquidation of the Collateral prior to a default under the DIP Financing
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documentation or Cash Collateral order. To the extent the Liens securing the First Lien
Obligations are subordinated to or pari passu with such DIP F inancing which meets the
requirements of clauses (1) and (2) above, the Second Lien Collateral Agent will, in
addition to the subordination contained herein to the Liens securing the First Lien
Obligations, subordinate its Liens in the Collateral to the Liens securing such DIP
Financing (and all Obligations relating thereto) and will not request adequate protection or
any other relief in connection therewith (except, as expressly agreed by the First Lien
Collateral Agent or to the extent permitted by Section 6.3). '

(b)  If the Company or any other Grantor shall be subject to any
Insolvency or Liquidation Proceeding and the First Lien Collateral Agent shall desire to
permit the sale or other disposition of Collateral under Section 363 of the US Bankruptcy
Code, then the Second Lien Collateral Agent, on behalf of itself and the Second Lien
Claimholders, agrees that it will raise no objection to such sale or disposition so long as the
proceeds thereof are used to repay First Lien Obligations; provided that the Second Lien
Collateral Agent or any Second Lien Claimholder shall have the right to “credit bid” in
connection with any such sale or other disposition of Collateral under Section 363(k) of the
US Bankruptcy Code, so long as the Discharge of First Lien Obligations occurs
concurrently with the acceptance by the trustee conducting the sale or other disposition
under the US Bankruptcy Code.

6.2 Relief from the Automatic Stay. Until the Discharge of First Lien
Obligations has occurred, the Second Lien Collateral Agent, on behalf of itself and the
other Second Lien Claimholders, agrees that none of them shall seek (or support any other
Person seeking) relief from the automatic stay or any other stay in any Insolvency or
Liquidation Proceeding in respect of the Collateral, without the prior written consent of the
First Lien Collateral Agent. ‘

6.3 Adequate Protection.

(@)  The Second Lien Collateral Agent, on behalf of itself and the other
Second Lien Claimholders, agrees that none of them shall contest (or support any other
Person contesting):

(1) any request by the First Lien Collateral Agent or the other
First Lien Claimholders for adequate protection; or

(2) any objection by the First Lien Collateral Agent or the other
First Lien Claimholders to any motion, relief, action or proceeding based on the
First Lien Collateral Agent or the other First Lien Claimholders claiming a lack of
adequate protection. ‘

- (b)  Notwithstanding the foregoing provisions in this Section 6.3, in any
Insolvency or Liquidation Proceeding:

(]j if the First Lien Claimholders (or any subset thereof) are
granted adequate protection in the form of additional collateral in connection with
any Cash Collateral use or DIP Financing, then the Second Lien Collateral Agent,
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on behalf of itself or any of the Second Lien Claimholders, may seek or request
adequate protection in the form of a Lien on such additional collateral, which Lien
will be subordinated to the Liens securing the First Lien Obligations and such Cash
Collateral use or DIP Financing (and all Obligations relating thereto) on the same
basis as the other Liens securing the Second Lien Obligations are so subordinated to
the First Lien Obligations under this Agreement; and

2) in the event the Second Lien Collateral Agent, on behalf of
itself or any of the Second Lien Claimholders, seeks or requests adequate protection
in respect of Second Lien Obligations and such adequate protection is granted in the
form of additional collateral, then the Second Lien Collateral Agent, on behalf of
itself or any of the Second Lien Claimholders, agrees that it will consent to, and not
oppose, any request by the First Lien Collateral Agent to also be granted a senior
Lien on such additional collateral as security for the First Lien Obligations and for

~-any Cash Collateral use or DIP Financing provided by the First Lien Claimholders
and that any Lien on such additional collateral securing the Second Lien
Obligations shall be subordinated to any Lien on such collateral securing the First
Lien Obligations and any such DIP Financing provided by the First Lien
Claimholders (and all Obligations relating thereto) and to any other Liens granted to
the First Lien Claimholders as adequate protection on the same basis as the other
.Liens securing the Second Lien Obligations are so subordinated to such First Lien
Obligations under this Agreement. Except as otherwise expressly set forth in this
Agreement with respect to the exercise of rights by the Second Lien Collateral
Agent or the other Second Lien Claimholders or in connection with the exercise of
remedies with respect to the Collateral, nothing herein shall limit the rights of the
Second Lien Collateral Agent or the other Second Lien Claimholders from seeking
adequate protection with respect to their rights in the Collateral in any Insolvency or
Liquidation Proceeding (including adequate protection in the form of a cash
payment, periodic cash payments or otherwise).

6.4 No Waiver. Nothing contained herein shall prohibit or in any way
limit the First Lien Collateral Agent or any other First Lien Claimholder from objecting in
any Insolvency or Liquidation Proceeding or otherwise to any action taken by the Second
Lien Collateral Agent or any of the Second Lien Claimholders, including the seeking by the
Second Lien Collateral Agent or any Second Lien Claimholders of adequate protection or
the asserting by the Second Lien Collateral Agent or any Second Lien Claimholders of any
of its rights and remedies under the Second Lien Loan Documents or otherwise.

6.5  Avoidance Issues. If any First Lien Claimholder is required in any
Insolvency or Liquidation Proceeding or otherwise to turn over or otherwise pay to the
estate of the Company or any other Grantor any amount paid in respect of First Lien
Obligations {a “Recovery”), then such First Lien Claimholders shall be entitled to a
reinstatement of First Lien Obligations with respect to all such recovered amounts. If this
Agreement shall have been terminated prior to such Recovery, this Agreement shall be
reinstated in full force and effect, and such prior termination shall not diminish, release,
discharge, impair or otherwise affect the obligations of the parties hereto or the terms of
this Agreement from such date of reinstatement.
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6.6  Reorganization Securities. If, in any Insolvency or Liquidation
Proceeding, debt obligations of the reorganized debtor secured by Liens upen any property
of the reorganized debtor are distributed pursuant to a plan of reorganization or similar
dispositive restructuring plan, both on account of First Lien Obligations and on account of

‘Second Lien Obligations, then, to the extent the debt obligations distributed on account of

the First Lien Obligations and on account of the Second Lien Obligations are secured by
Liens upon the same property, the provisions of this Agreement will survive the
distribution of such debt obligations pursuant to such plan and will apply with like effect to
the Liens securing such debt obligations.

6.7  Post-Petition InterestNeither the Second Lien Collateral Agent nor
any other Second Lien Claimholder shall oppose or seek to challenge any claim by the First
Lien Collateral Agent or any other First Lien Claimholder for allowance in any Insolvency
or Liquidation Proceeding of First Lien Obligations consisting of post-petition interest, fees
or expenses to the extent of the value of any First Lien Claimholder’s Lien, without regard
to the existence of the Lien of the Second Lien Collateral Agent on behalf of the Second
Lien Claimholders on the Collateral.

(b)  Neither the First Lien Collateral Agent nor any other First Lien
Claimholder shall oppose or seek to challenge any claim by the Second Lien Collateral
Agent or any other Second Lien Claimholder for allowance in any Insolvency or
Liquidation Proceeding of Second Lien Obligations consisting of post-petition interest, fees
or expenses to the extent of the value of the Lien of the Second Lien Collateral Agent on
behalf of the Second Lien Claimholders on the Collateral (after taking into account the
existence of the Lien of the First Lien Collateral Agent on behalf of the First Lien
Claimholders on the Collateral).

6.8  Separate Grants of Security and Separate Classification. Each of the
Second Lien Collateral Agent, for itsclf and on behalf of the other Second Lien
Claimholders, and the First Lien Collateral Agent for itself and on behalf of the other First
Lien Claimholders, acknowledges and agrees that:

(a) the grants of Liens pursuant io the First Lien Collateral Documents
and the Second Lien Collateral Documents constitute two separate and distinct grants of
Liens; and (b) because of, among other things, their differing rights in the Collateral, the
Second Lien Obligations are fundamentally different from the First Lien Obligations and
must be separately classified in any plan of reorganization proposed or adopted in an
Insolvency or Liquidation Proceeding.

To further effectuate the intent of the parties as provided in the immediately preceding
sentence, if it is held that the claims of the First Lien Claimholders and the Second Lien
Claimholders in respect of the Collateral constitute only one secured claim (rather than
separate classes of senior and junior secured claims), then each of the parties hereto hereby
acknowledges and agrees that, subject to Sections 2.1 and 4.1, all distributions shall be
made as if there were separate classes of senior and junior secured claims against the
Grantors in respect of the Collateral (with the effect being that, to the extent that the
aggregate value of the Collateral is sufficient (for this purpose ignoring all claims held by
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the Second Lien Claimholders), the First Lien Claimholders shall be entitled to receive, in
addition to amounts otherwise distributed to them in respect of principal, pre-petition
interest and other claims, all amounts owing in respect of post-petition interest, including

" any additional interest payable pursuant to the First Lien Credit Agreement, arising from or
related to a default, which is disallowed as a claim in any Insolvency or Liquidation
Proceeding) before any distribution is made in respect of the claims held by the Second
Lien Claimholders with respect to the Collateral, with the Second Lien Collateral Agent,
for itself and on behalf of the other Second Lien Claimholders, hereby acknowledging and
agreeing to turn over to the First Lien Collateral Agent, for itself and on behalf of the other
First Lien Claimholders, amounts otherwise received or receivable by them to the extent
necessary to effectuate the intent of this sentence (with respect to the payment of post-
petition interest), even if such turnover has the effect of reducing the claim or recovery of
the Second Lien Claimholders). '

SECTION 7. Application of Proceeds of Collateral.
7.1 Application of Proceeds.

(a) Collateral. At any time following the occurrence and during the
continuation of an Insolvency or Liquidation Proceeding or in connection with the exercise
of remedies by the First Lien Collateral Agent (but in each case prior to the Discharge of
First Lien Obligations) the First Lien Collateral Agent will apply the proceeds of any
collection, sale, foreclosure or other realization upon any Collateral and the proceeds of any
title insurance policy required under any First Lien Loan Document permitted to be
received by it, in the following order of application:

First, to the payment of all costs and expenses incurred by the First
Lien Collateral Agent or any co-trustee or agent of the First Lien Collateral Agent in
connection with any such collection, sale, foreclosure or other realization upon the
Collateral in accordance with the terms of this Agreement;

~ Second, to the First Lien Collateral Agent for application to the
payment of all outstanding First Lien Obligations that are then due and payable in such
order as may be provided in the First Lien Loan Documents in an amount sufficient to pay
in full in cash all outstanding First Lien Obligations that are then due and payable
(including the discharge or cash collateralization (at one hundred and five percent (105%)
of the aggregate undrawn amount) of all outstanding letters of credit, if any, constituting
First Lien Obligations), together with the concurrent permanent reduction of the revolving
loan commitment thereunder in an amount equal to the aggregate amount of such payment;

Third, to the Second Lien Collateral Agent for application to the
payment of all outstanding Second Lien Obligations that are then due and payable in such
order as may be provided in the Second Lien Loan Documents in an amount sufficient to
pay in full in cash all outstanding Second Lien Obligations that are then due and payable;

Fourth, to the First Lien Collateral Agent for apphcatlon to the
payment of all outstanding obligations under the First Lien Loan Documents in excess of
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the Cap Amount that are then due and payable in such order as may be provided in the First
Lien Loan Documents in an amount sufficient to pay in full in cash all such obligations,
together with the concurrent permanent reduction of the revolving loan commitment
thereunder in an amount equal to the aggregate amount of such payment;

Eifth, to the Second Lien Collateral Agent for application to the
payment of all outstanding obligations under the Second Lien Documents incurred in
violation of the terms of this Agreement that are then due and payable in such order as may
be provided in the Second Lien Documents in an amount sufficient to pay in full in cash all
such obligations; and

Sixth, any surplus remaining after the payment in full in cash of the
amounts described in the preceding clauses will be paid to the Company or any other
applicable Grantor, as the case may be, its successors or assigns, or as a court of competent
jurisdiction may direct. .

Following the Discharge of First Lien Obligations, the First Lien Collateral Agent
will deliver the proceeds of any collection, sale, foreclosure or other realization upon any
Collateral and the proceeds of any title insurance policy remaining after the Discharge of
First Lien Obligations to the Second Lien Collateral Agent and will take such actions with
respect to the Collateral as otherwise set forth in this Agreement. -

: (b) Sale of Non-Cash Proceeds. In connection with the application of
proceeds pursuant to Section 7.1(a), except as otherwise directed by the Required Lenders
under (and as defined in) the First Lien Loan Documents, the First Lien Collateral Agent
may sell any non-cash proceeds for cash prior to the application of the proceeds thereof.

7.2 Letters of Credit. Any distribution to be made in respect of undrawn
amounts of letters of credit or bankers acceptances (whether by cash collateralization or
otherwise) pursuant to Section 7.1 shall be made to the First Lien Collateral Agent, to be
retained in a separate account, for the ratable portion of the First Lien Obligations
consisting of such undrawn amounts of outstanding letters of credit or bankers’
acceptances, it being understood that (a) if any such letter of credit or bankers’ acceptances
is drawn upon, the First Lien Collateral Agent shall pay to the relevant First Lien Lenders,
on a ratable basis, the amount of cash held in such separate account in respect of such letter
of credit or bankers’ acceptances, with any excess remaining in such separate account after
Discharge of the First Lien Obligations being applied as if it were a newly received amount
to be applied in accordance with Section 7.1 (whichever was the applicable section for the
original distribution of such amount to such separate account) and (b) if and to the extent
that any such letter of credit or bankers’ acceptances shall expire or terminate undrawn or
drawn only in part, the amount of cash held in such separate account therefor shall be
applied as if it were a newly received amount to be applied in accordance with Section 7.1
(whichever was the applicable section for the original distribution of such amount to such
separate account).
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SECTION 8. Reliance; Waivers: Ete,

8.1  Reliance. Other than any reliance on the terms of this Agreement,
the First Lien Collateral Agent, on behalf of itself and the other First Lien Claimholders
under its First Lien Loan Documents, acknowledges that it and the other First Lien
Claimholders have, independently and without reliance on the Second Lien Collateral
Agent or any Second Lien Claimholders, and based on documents and information deemed
by them appropriate, made their own credit analysis and decision to enter into such First
Lien Loan Documents and be bound by the terms of this Agreement and they will continue
to make their own credit decision in taking or not taking any action under the First Lien
Credit Loan Documents or this Agreement. The Second Lien Collateral Agent, on behalf
of itself and the Second Lien Claimholders, acknowledges that it and the other Second Lien
Claimholders have, independently and without reliance on the First Lien Collateral Agent
or any other First Lien Claimholder, and based on documents and information deemed by
them appropriate, made their own credit analysis and decision to enter into each of the
Second Lien Loan Documents and be bound by the terms of this Agreement and they will
continue to make their own credit decision in taking or not taking any action under the
Second Lien Loan Documents or this Agreement.

8.2 No Warranties or Liability. The First Lien Collateral Agent, on
behalf of itself and the other First Lien Claimholders under the First Lien Loan Documents,
acknowledges and agrees that each of the Second Lien Collateral Agent and the other
Second Lien Claimholders have made no express or implied representation or warranty,
including with respect to the execution, validity, legality, completeness, collectibility or
enforceability of any of the Second Lien Loan Documents, the ownership of any Collateral
or the perfection or priority of any Liens thereon. Except as otherwise provided herein, the
Second Lien Claimholders will be entitled to manage and supervise their respective loans
and extensions of credit under the Second Lien Loan Documents in accordance with law
and as they may otherwise, in their sole discretion, deem appropriate. Except as otherwise
provided herein, the Second Lien Collateral Agent, on behalf of itself and the other Second
Lien Obligations, acknowledges and agrees that the First Lien Collateral Agent and the
other First Lien Claimholders have made no express or implied representation or warranty,
including with respect to the execution, validity, legality, completeness, collectibility or
enforceability of any of the First Lien Loan Documents, the ownership of any Collateral or
the perfection or priority of any Liens thereon. Except as otherwise provided herein, the
First Lien Claimholders will be entitled to manage and supervise their respective loans and
extensions of credit under their respective First Lien Loan Documents in accordance with
law and as they may otherwise, in their sole discretion, deem appropriate. The Second
Lien Collateral Agent and the other Second Lien Claimholders shall have no duty to the
First Lien Collateral Agent or any of the other First Lien Claimholders, except as otherwise
provided in this Agreement, and the First Lien Collateral Agent and the other First Lien
- Claimholders shall have no duty to the Second Lien Collateral Agent or any of the other
Second Lien Claimholders, to act or refrain from acting in a manner which ailows, or
results in, the occurrence or continuance of an event of default or default under any
~agreements with the Company or any other Grantor (including the First Lien Loan
Documents and the Second Lien Loan Documents), regardless of any knowledge thereof
which they may have or be charged with.
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83  No Waiver of Lien Priorities. (a) No right of the First Lien
Claimholders, the First Lien Collatera} Agent, or any of them, to enforce any provision of
this Agreement or any other First Lien Loan Document shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of the Company or any other
Grantor or by any act or failure to act by any First Lien Claimholder or the First Lien
Collateral Agent, or by any noncompliance by any Person with the terms, provisions and
covenants of this Agreement, any of the First Lien Loan Documents or any of the Second
Lien Loan Documents, regardless of any knowledge thereof which the First Lien Collateral’
Agent or the other First Lien Claimhoiders, or any of them, may have or be otherwise
charged with.

(b)  Without in any way limiting the generality of the foregoing
paragraph (but subject to the rights of the Company and the other Grantors under the First
Lien Loan Documents and subject to the provisions of Section 5.3(a)), the First Lien
Claimholders, the First Lien Collateral Agent and any of them may, at any time and from
time to time in accordance with the First Lien Loan Documents and/or applicable law,
without the consent of, or notice to, the Second Lien Collateral Agent or any of the other
Second Lien Claimholders, without incurring any liabilities to the Second Lien Collateral
Agent or any of the other Second Lien Claimholders and without impairing or releasing the
Lien priorities and other benefits provided in this Agreement (even if any right of
subrogation or other right or remedy of the Second Lien Collateral Agent or any of the
other Second Lien Claimholders is affected, impaired or extinguished thereby) do any one
or more of the following: ' :

(1 change the manner, place or terms of payment or change or
extend the time of payment of, or amend, renew, exchange, increase or alter, the
terms of any of the First Lien Obligations or any Lien on any First Lien Collateral
or guaranty thereof or any liability of the Company or any other Grantor, or any
liability incurred directly or indirectly in respect thereof (including any increase in
or extension of the First Lien Obligations, without any restriction as to the tenor or
terms of any such increase or extension) or otherwise amend, renew, exchange,
extend, modify or supplement in any manner any Liens held by the First Lien
Collateral Agent or any of the other First Lien Claimholders, the First Lien
Obligations or any of the First Lien Loan Documents;

(2) sell, exchange, release, surrender, realize upon, enforce or
otherwise deal with in any manner and in any order any part of the First Lien
Collateral or any liability of the Company or any other Grantor to the First Lien
Claimholders or the First Lien Collateral Agent, or any liability incurred directly or
indirectly in respect thereof:

3) settle or compromise any First Lien Obligation or any other
liability of the Company or any other Grantor or any security therefor or any
liability incurred directly or indirectly in respect thereof and apply any sums by
whomsoever paid and however realized to any liability (including the First Lien
Obligations) in any manner or order; and
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4) exercise or delay in or refrain from exercising any right or
remedy against the Company or any security or any other Grantor or any other
Person, clect any remedy and otherwise deal freely with the Company, any other
Grantor or any First Lien Collateral and any security and any guarantor or any
liability of the Company or any other Grantor to the First Lien Cla1mholders or any
liability incurred directly or indirectly in respect thereof.

(© Except as otherwise provided herein, the Second Lien Collateral
Agent, on behalf of itself and the other Second Lien Claimholders, also agrees that the First
Lien Claimholders and the First Lien Collateral Agent, or any of them, shall have no
liability to the Second Lien Collateral Agent or any of the other Second Lien Claimholders,
and the Second Lien Collateral Agent, on behalf of itself and the other Second Lien
Claimholders, hereby waives any claim against any First Lien Claimholder or the First Lien
Collateral Agent, or any of them, arising out of any and all actions which the First Lien
Claimholders or the First Lien Collateral Agent, or any of them, may take or permit or omit
to take with respect to:

(1) the First Lien Loan Documents (other than this Agreement);
) the collection of the First Lien Obligations; or -

(3)  the foreclosure upon, or sale, liquidation or other disposition
of, any First Lien Collateral. The Second Lien Collateral Agent, on behalf of itself
and the other Second Lien Claimholders, agrees that the First Lien Claimholders
and the First Lien Collateral Agent have no duty to them in respect of the
maintenance or preservation of the First Lien Collateral, the First Lien Obligations
or otherwise.

(d) Until the Discharge of First Lien Obligations, the Second Lien
Collateral Agent, on behalf of itself and the other Second Lien Claimholders, agrees not to
assert and hereby waives, to the fullest extent permitted by law, any right to demand,
request, plead or otherwise assert or otherwise claim the benefit of, any marshaling,
appraisal, valuation or other similar right that may otherwise be available under applicable
law with respect to the Collateral or any other similar rights a junior secured creditor may
have under applicable law.

8.4 Obligations Unconditional. All rights, interests, agreements and
obligations of the First Lien Collateral Agent and the other First Lien Claimholders and the
Second Lien Collateral Agent and the other Second Lien Claimholders, respectively,
hereunder shall remain in full force and effect irrespective of:

(a) any lack of validity or enforceability of any First Lien Loan
Documents or any Second Lien Loan Documents;

(b) except as otherwise expressly set forth in this Agreement, any
change in the time, manner or place of payment of, or in any other terms of, all or any of
the First Lien Obligations or the Second Lien Obligations, or any amendment or waiver or
other modification, including any increase in the amount thereof, whether by course of
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conduct or otherwise, of the terms of any First Lien Loan Document or any Second Lien
Loan Document;

(c) except as otherwisc expressly set forth in this Agreement, any
exchange of any security interest in any Collateral or any other collateral, or any
amendment, waiver or other modification, whether in writing or by course of conduct or
otherwise, of all or any of the First Lien Obligations or the Second Lien Obligations or any
guaranty thereof;

(d)  the commencement of any Insolvency or Liquidation Proceeding in
respect of the Company or any other Grantor; or

(e) any other circumstances which otherwise might constitute a defense
available to, or a discharge of, the Company or any other Grantor in respect of the First
Lien Collateral Agent, any other First Lien Claimholder, the First Lien Obligations, the
Second Lien Collateral Agent, any other Second Lien Claimholder or the Second Lien
Obligations in respect of this Agreement.

SECTION 9. Miscellaneous.

9.1  Conflicts. In the event of any conflict between the provisions of this
Agreement and the provisions of the First Lien Loan Documents or the Second Lien Loan
Documents, the provisions of this Agreement shall govern and control.

9.2 Effectiveness; Continuing Nature of this Agreement: Severability.
This Agreement shall become effective when executed and delivered by the parties hereto.
This is a continuing agreement of lien subordination and the First Lien Claimholders may
continue, at any time and without notice to the Second Lien Collateral Agent or any other
Second Lien Claimholder, to extend credit and other financial accommodations and lend
monies to or for the benefit of the Company or any Grantor constituting First Lien
Obligations in reliance hereof. The Second Lien Collateral Agent, on behalf of itself and
the Second Lien Claimholders, hereby waives any right it may have under applicable law to
revoke this Agreement or any of the provisions of this Agreement. The terms of this
Agreement shall survive, and shall continue in full force and effect, in any Insolvency or
Liquidation Proceeding. ~ Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. All references to the Company or
any other Grantor shall include the Company or such Grantor as debtor and
debtor-in-possession and any receiver or trustee for the Company or any other Grantor (as
the case may be) in any Insolvency or Liquidation Proceeding. This Agreement shall
terminate and be of no further force and effect: :

(a) with respect to the First Lien Collateral Agent, the other First Lien
Claimholders and the First Lien Obligations, upon the date of Discharge of First Lien
Obligations, subject to the rights of the First Lien Claimholders under Section 6.5; and
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(b)  with respect to the Second Lien Collateral Agent, the other Second
Lien Claimholders and the Second Lien Obligations, upon the later of (1) the date upon

which the obligations under the Second Lien Credit Agreement terminate if there are no -

other Second Lien Obligations outstanding on such date and (2) if there are other Second
Lien Obligations outstanding on such date, the date upon which such Second Lien
Obligations terminate.

93 Amendments; Waivers. No amendment, modification or waiver of
any of the provisions of this Agreement by the Second Lien Collateral Agent or the First
Lien Collateral Agent shall be deemed to be made unless the same shall be in writing
signed on behalf of each party hereto or its authorized agent and each waiver, if any, shall
be a waiver only with respect to the specific instance involved and shall in no way impair
the rights of the parties making such waiver or the obligations of the other parties to such
party in any other respect or at any other time. Notwithstanding the foregoing, the
Company shall not have any right to consent to or approve any amendment, modification or
waiver of any provision of this Agreement except to the extent its rights are directly and
adversely affected (which includes, but is not limited to, any amendment to the Grantors’
ability to cause additional obligations to constitute First Lien Obligations or Second Lien
Obligations as the Company may designate).

9.4  Information Concerning Financial Condition of the Company and its
Subsidiaries. The First Lien Collateral Agent and the First Lien Claimholders, on the one
-hand, and the Second Lien Collateral Agent and the other Second Lien Claimholders, on
the other hand, shall each be responsible for keeping themselves informed of (a) the
financial condition of the Company and its Subsidiaries and all endorsers and/or guarantors
of the First Lien Obligations or the Second Lien Obligations and (b} all other circumstances
bearing upon the risk of nonpayment of the First Lien Obligations or the Second Lien
Obligations. The First Lien Collateral Agent and the other First Lien Claimholders shall
have no duty to advise the Second Lien Collateral Agent or any other Second Lien
Claimholder of information known to it or them regarding such condition or any such
circumstances or otherwise. In the event the First Lien Collateral Agent or any of the other
First Lien Claimholders, in its or their sole discretion, undertakes at any time or from time
to time to provide any such information to the Second Lien Collateral Agent or any other
Second Lien Claimholder, it or they shall be under no obligation:

(a) to make, and the First Lien Collateral Agent and the other First Lien
Claimholders shall not make, any express or implied representation or warranty, including
with respect to the accuracy, completeness, truthfulness or validity of any such information
so provided;

(b)y to provide any additional information or to provide any such
information on any subsequent occasion;

(c) to undertake any investigation; or
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(d) to disclose any information, which pursuant to accepted or
reasonable commercial finance practices, such party wishes to maintain confidential or is
otherwise required to maintain confidential.

9.5  Subrogation. With respect to the value of any payments or
distributions in cash, property or other assets that any of the Second Lien Claimholders or
the Second Lien Collateral Agent pays over to the First Lien Collateral Agent or the other
First Lien Claimholders under the terms of this Agreement, the Second Lien Claimholders
and the Second Lien Collateral Agent shall be subrogated to the rights of the First Lien
Collateral Agent and the other First Lien Claimholders; provided that, the Second Lien
Collateral Agent, on behalf of itself and the other Second Lien Claimholders, hereby agrees
not to assert or enforce all such rights of subrogation it may acquire as a resuit of any
payment hereunder until the Discharge of First Lien Obligations has occurred. The
Company acknowledges and agrees that the value of any payments or distributions in cash,
property or other assets received by the Second Lien Collateral Agent or the other Second
Lien Claimholders that are paid over to the First Lien Collateral Agent or the other First
Lien Claimholders pursuant to this Agreement shall not reduce any of the Second Lien
Obligations. :

9.6  Application of Payments. All payments received by the First Lien
Collateral Agent or the other First Lien Claimholders may be applied, reversed and
reapplied, in whole or in part, to such part of the First Lien Obligations provided for in the
First Lien Loan Documents. The Second Lien Collateral Agent, on behalf of itself and the
other Second Lien Claimholders, assents to any extension or postponement of the time of

- payment, of the First Lien Obligations or any part thereof and to any other indulgence with

respect thereto, to any substitution, exchange or release of any security which may at any
time secure any part of the First Lien Obligations and to the addition or release of any other
Person primarily or secondarily liable therefor.

9.7 SUBMISSION TO JURISDICTION; WAIVERS. (a) ALL
JUDICIAL PROCEEDINGS BROUGHT AGAINST ANY PARTY ARISING OUT
OF OR RELATING HERETO MAY BE BROUGHT IN ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE, COUNTY
AND CITY OF NEW YORK. BY EXECUTING AND DELIVERING THIS
AGREEMENT, EACH PARTY, FOR ITSELF AND IN CONNECTION WITH ITS
PROPERTIES, IRREVOCABLY:

(I)  ACCEPTS GENERALLY AND UNCONDITIONALLY
THE NONEXCLUSIVE JURISDICTION AND VENUE OF SUCH COURTS;

(2) WAIVES ANY DEFENSE OF FORUM NON
CONVENIENS; '

(3) AGREES THAT SERVICE OF ALL PROCESS IN ANY
SUCH PROCEEDING IN ANY SUCH COURT MAY BE MADE BY
REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED,
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TO THE APPLICABLE PARTY AT ITS ADDRESS PROVIDED IN
ACCORDANCE WITH SECTION 9.8;

4) AGREES THAT SERVICE AS PROVIDED IN CLAUSE
(3) ABOVE IS SUFFICIENT TO CONFER PERSONAL JURISDICTION
OVER THE APPLICABLE PARTY IN ANY SUCH PROCEEDING IN ANY
SUCH COURT, AND OTHERWISE CONSTITUTES EFFECTIVE AND
BINDING SERVICE IN EVERY RESPECT; AND

(5) AGREES THAT THE FIRST LIEN COLLATERAL
AGENT, EACH OTHER FIRST LIEN CLAIMHOLDER, THE SECOND
LIEN COLLATERAL AGENT AND EACH SECOND LIEN LENDER
RETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY
CREDIT PARTY IN THE COURTS OF ANY OTHER JURISDICTION.

(b) EACH OF THE PARTIES HERETO HEREBY AGREES TO
WAIVE ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASED UPON OR ARISING HEREUNDER. THE SCOPE
OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND
ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE
TO THE SUBJECT MATTER HEREOF, INCLUDING CONTRACT CLAIMS,
TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER COMMON

LAW AND STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES

THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A
BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED ON THIS
WAIVER IN ENTERING INTO THIS AGREEMENT, AND THAT EACH WILL
CONTINUE TO RELY ON THIS WAIVER IN ITS RELATED FUTURE
DEALINGS. EACH PARTY HERETO FURTHER WARRANTS AND
REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION - WITH LEGAL
COUNSEL. THIS WAIVER IS IRREVOCABLE; MEANING THAT IT MAY NOT
BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY A
MUTUAL WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS
SECTION 9.7(b) AND EXECUTED BY EACH OF THE PARTIES HERETO), AND
THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS HERETO. IN THE EVENT
OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL BY THE COURT.

(c) EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT
MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
ON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS

AGREEMENT OR ANY OTHER FIRST LIEN LOAN DOCUMENT OR SECOND

LIEN LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF
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DEALING, VERBAL OR WRITTEN STATEMENT OR ACTION OF ANY PARTY
HERETO.

9.8  Notices. All notices to the Second Lien Claimholders and the First
Lien Claimholders permitted or required under this Agreement shall also be sent to the
Second Lien Collateral Agent and the First Lien Collateral Agent, respectively. Unless
otherwise specifically provided herein, any notice hereunder shall be in writing and may be
personally served, telexed or sent by telefacsimile or United States mail or courier service
and shall be deemed to have been given when delivered in person or by courier service and
signed for against receipt thereof, upon receipt of telefacsimile or telex, or three Business
Days after depositing it in the United States mail with postage prepaid and properly
addressed. For the purposes hereof, the addresses of the parties hereto shall be as set forth
on Annex [ hereto, or, as to each party, at such other address as may be designated by such
party in a written notice to all of the other partics delivered as provided in this Section 9.8.

9.9  Further Assurances. The First Lien Collateral Agent, on behalf of
itself and the other First Lien Claimholders under the First Lien Loan Documents, and the
Second Lien Collateral Agent, on behalf of itself and the other Second Lien Claimholders
under the Second Lien Loan Documents, and the Grantors, agree that each of them shall
take such further action and shall execute and deliver such additional documents and
instruments (in recordable form, if requested) as the First Lien Collateral Agent or the
Second Lien Collateral Agent may reasonably request to effectuate the terms of and the
Lien priorities contemplated by this Agreement.

9.10 APPLICABLE LAW. THIS AGREEMENT AND THE
RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE
GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

9.11 Binding on Successors and Assigns. This Agreement shall be
binding upon the First Lien Collateral Agent, the other First Lien Claimholders, the Second
Lien Collateral Agent, the other Second Lien Claimholders and their respective successors
and assigns.

9.12  Specific Performance. Each of the First Lien Collateral Agent and
the Second Lien Collateral Agent may demand specific performance of this Agreement.
The First Lien Collateral Agent, on behalf of itself and the other First Lien Claimholders
under the First Lien Loan Documents, and the Second Lien Collateral Agent, on behalf of
itself and the other Second Lien Claimholders, hereby irrevocably waive any defense based
on the adequacy of a remedy at law and any other defense which might be asserted to bar
the remedy of specific performance in any action which may be brought by the First Lien
Collateral Agent or the other First Lien Claimholders or the Second Lien Collateral Agent
or the other Second Lien Claimholders, as the case may be.

9.13 Headings. Section headings in this Agreement are included herein
for convenience of reference only and shall not constitute a part of this  Agreement for any
other purpose or be given any substantive effect.
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9.14 Counterparts. This Agreement may be executed in counterparts (and
by different parties hereto in different counterparts), cach of which shall constitute an
original, but all of which when taken together shall constitute a single contract. Delivery of
an executed counterpart of a signature page of this Agreement or any document or
instrument delivered in connection herewith by telecopy or electronic mail transmission
shall be effective as delivery of a manually executed counterpart of this Agreement or such
other document or instrument, as applicable.

9.15 Authorization. By its signature, each Person executing this
Agreement on behalf of a party hereto represents and warrants to the other parties hereto
that it is duly authorized to execute this Agreement.

9.16 No Third Party Beneficiaries. This Agreement and the rights and
benefits hereof shall inure to the benefit of each of the parties hereto and its respective
successors and assigns and shall inure to the benefit of each of the First Lien Claimholders
and the Second Lien Claimholders. Nothing in this Agreement shall impair, as between the
Company and the other Grantors and the First Lien Collateral Agent and the other First
Lien Claimholders, or as between the Company and the other Grantors and the Second Lien
Collateral Agent and the other Second Lien Claimholders, the obligations of the Company
and the other Grantors to pay principal, interest, fees and other amounts as provided in the
First Lien Loan Documents and the Second Lien Loan Documents, respectively.

9.17 Provisions Solely to Define Relative Rights. The provisions of this
Agreement are intended solely for the purpose of defining the relative rights of the First

Lien Collateral Agent and the other First Lien Claimholders on the one hand and the
Second Lien Collateral Agent and the other Second Lien Claimholders on the other hand.
None of the Company, any other Grantor or any other creditor thereof shall have any rights
hereunder and neither the Company nor any Grantor may rely on the terms hereof.
Nothing in this Agreement is intended to or shall impair any rights of the Company or any
other Grantor under the First Lien Loan Documents or Second Lien Loan Documents or
impair the obligations of the Company or any other Grantor, which are absolute and
unconditional, to pay the First Lien Obligations and the Second Lien Obligations as and
when the same shall become due and payable in accordance with their terms.
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i IN WITNESS WHEREOF, the parties hereto have executed this
i Intercreditor Agreement as of the date first written above.

3 First Lien Collateral Agent

. THE TORONTO-DOMINION BANK,
- as First Lien Collateral Agent,

By:

Name:
T ' Title:

S-1

Errer! Unknown document property name.
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Second Lien Collateral Agent

TORONTO DOMINION (TEXAS) LLC,
as Second Lien Collateral Agent

By:

Name:
Title:

S-2

Error! Unknown document property name.
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Acknowledged and Agreed to by:
The Company

GRANT FOREST PRODUCTS INC.

By:

Name:
Title:

GRANT U.S. HOLDINGS LLP, by its partners

GRANT FOREST PRODUCTS INC.,, as partner

By:

Name:
Title:

GRANT ALBERTA INC., as partner

By:

Name:
Title:

OTHER GRANTORS:

GRANT ALBERTA INC.

By:

Name:
Title:

SOUTHEAST PROPERTIES INC.

By:

Name:
Title:

Error! Unknown doczment property name.
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GRANT ALLENDALE INC.

By:

Name:
Title:

GRANT CLARENDON INC.

By:

Name:
Title:

GRANT US SALES INC.

By:

Name:
Title:

GRANT FOREST-PRODUCTS SALES INC.

By:

Name:
Title:
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L Annex 1
; Notices
¥ First Lien Collateral Agent
& The Toronto-Dominion Bank
5 77 King Street West
18" Floor, Royal Trust Tower
9 TD Centre
: Toronto, Ontario MSK 1A2
Attention Wayne Shiplo
E‘S Facsimile: (416) 982-5535
4

Second Lien Collateral Agent

Toronto Dominion (Texas) LLC

ox 31 West 52™ Street
% 22™ Floor
New York, New York 10019
- Attention: Deborah G. Gravinese
. Facsimile: (212) 827-7820
With a Copy Faxed to: (415) 307-3826

The Company and the other Grantors

2
5 c/o Grant Forest Products Inc.
- 181 Bay St., Suite 1520
Toronto, Ontario M5J 2T3
Attention: Peter Grant, Jr.
Facsimile: (416) 214-1360
and

c/o Grant U.S. Holdings LLP

9918 Buford’s Bridge Road

P.O. Box 1000

Fairfax, SC 29827

Attention Scott Pearson, Vice President
Facsimile: (803) 632-2475

Error! Unknown document property name.
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THIS 1S EXHIBIT “C” TO THE AFFIDAVIT
OF PETER FRASER SWORN BEFORE ME
THIS 19™ DAY OF OCTOBER, 2012

VDo 4/

A Commissionef for taking affidavits, etc.

Whitriey Elizabeth Bell_.:%hﬁ&'a::""““"~ -l
Commissionier etc., Province of Onmrb.'
whils a Student-at-Law. !
Expires May 24, 2014. 4

o6



20/
Court File No.: CV-09-824700CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

. IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF GRANT FOREST PRODUCTS INC.,

GRANT FOREST PRODUCTS SALES INC,, GRANT ALBERTA INC,,
GRANT U.S. HOLDINGS GP, SOUTHEAST PROPERTIES LLC, GRANT
CLARENDON LP, GRANT ALLENDALE LP, GRANT US SALES INC,, GRANT
NEWCO LLC, AND GRANT EXCLUDED GP.

Applicants
and

THE TORONTO-DOMINION BANK, in ifs capacity as agent for secured lenders
holding first lien security and THE BANK OF NEW YORK MELLON, in its capacity
as agent for secured lenders holding second lien security

Respondents

TWENTY FOURTH REPORT OF THE MONITOR
DATED FEBRUARY 17, 2012

INTRODUCTION

1. On June 25, 2009, Grant Forest Products Ine. (“GFPI"), Grant Alberta Inc,
(“GATI"), Grant Forest Products Sales Inc. (“GFPSI”) and Grant U.S. Holdings GP
(the “Grant Partmership” or “U.S. Holdings”) (collectively the “Original
Applicants”) filed for and obtained protection under the Companies’ Creditors
Arrangement Act (“CCAA™) in order to restructure the business and affairs of the
Original Applicants. Pursuant to the Order of this Court dated June 25, 2009 (the
“Imitial Order”™), Emnst & Young Inc. (“EYI”) was appointed as the Monitor of the
Original Applicants (the “Moniter”) in the CCAA proceeding. The Initial Order
provided for a stay of proceedings through to July 24, 2009. The stay of
proceedihgs was most recently extended to March 30, 2012 (the “Stay Period”)

!



pursuant to an Order of this Court dated November 16, 2011,

On March 30, 2010, Southeast Properties LLC (“Southeast”), Grant Newco LLC
(“Newco”), Grant US Sales Inc. (“U.S. Sales”), Grant Clarendon LP
(“Clarendon”), Grant Allendale LP (“Allendale”) and Grant Excluded GP
(“Excluded”) were added as additional applicants to these CCAA proéeedings
(collectively, the “Additional Applicants” and together with the Original
Applicants, the “Applicants” or “Grant™). Pursuant to an Order of this Court dated
March 30, 2010 (the “Supplemental Initial Order”), EYI was appointed as the
Monitor of the Additional Applicants in the CCAA proceeding.

The Initial Order, among other things, approved the continuation of the engagement
of Stonecrest Capital Inc. (“Stonecrest”) as Chief Restructuring Advisor (the
“CRA”) of the Applicants with services to be provided by Hap Stephen and Sandra
Rosch, ’

On June 30, 2010, this Court approved the revised engagement of Stonecrest as the
- Chief Restructuring Organization (the “CRO”) of the Applicants with services to be
provided by Hap Stephen and Sandra Rosch.

Paragraph 33 of the Supplemental Initial Order set out that, upon the delivery of a
certificate by the Monitor to GP International Acquisition III, Ltd. (the “Canadian
Purchaser”), Georgia-Pacific LLC (the “U.S. Purchaser”), and GP Palmetto
Holding LLC (the “Additional U.S. Purchaser”) (collectively “Georgia Pacific”),
primarily certifying that the funds related to the transaction between Georgia Pacific
and Grant were received, the transaction between Georgia Pacific and Grant closed
and the CCAA proceedings with respect to the Additional Applicants and the Grant
Partnership werc terminated. Accordingly, the Monitor was discharged as Monitor

of the Additional Applicants and the Grant Partnership.

As a result of the completion of the sale to Georgia Pacific and the resulting
termination of the CCAA proceedings of the Additional Applicants and the Grant
Partnership, only GFPI, GAI and GFPSI (the ‘“‘Remaining Applicants”) continue to

remain as applicants in these CCAA proceedings.

267
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PURPOSE

7. The purpose of this Twenty Fourth Report of the Monitor (the “Twenty Fourth
Report”) is to report to this Court with respect to:

a. the Remaining Applicants’ motion for an Order declaring that the
obligations owing (i) to The Toronto-Dominion Bank (“TD™) and Toronto
Dominion (Texas) LLC (“TD Texas™) as agents (collectively, the “First
Lien Lenders’ Agents”) for the first lien lenders (the “First Lien
Lenders™); and (ii) to the First Lien Lenders by the Remaining Applicants,
including pursuant to é credit agreement dated as of October 26, 20035, as
amended by an agreement dated as of March 21, 2007 (the “First Lien
Credit Agreement”) are satisfied in full and that the First Lien Lenders’
Agent and the First Lien Lenders have no further claims of any nature or

kind against the Remaining Applicants, the CRO or the Monitor;

b. the review of the security of the second lien lenders who are owed the
principal amount of approximately $150 million plus interest pursuant to a
credit agreement dated as of March 21, 2007, as amended (the “Second Lien
Credit Agreement”) (the “Second Lien Lenders™);

¢. the Remaining Applicants’ motion for an Order (the “Distribution Order”):

i.  authorizing the Remaining Applicants and the Monitor to distribute
cash held by the Remaining Applicants and /or the Monitor in the
amount of US$ 6 million to The Bank of New York Mellon (“BNY”)
as agent (the “Second Lien Lenders® Agent™) for the Second Lien

Lenders pursuant to the Second Lien Credit Agreement;

. declaring that the distribution of US$ 6 million is to be applied on
account of the indebtedness owing by the Remaining Applicants
under the Second Lien Credit Agreement and upon the distribution
of US$ 6 million, such amounts are released from the Charges (as
defined in the Initial Order);

iii.  declaring that nothing in the requested Distribution Order affects

paragraph 3 of the Order of the Honourable Mr, Justice Campbell
3



made on August 26, 2011 in these proceedings or paragraph 3 of the
Order of Honourable Mr. Justice Campbell made on September 21,
2011 in these proceedings (collectively the “Pension Reserve

Provisions™);

d. the actual receipts and disbursements of the Remaining Applicants from
October 17, 2011 to February 5, 2012 and an updated cash flow projection
from February 6, 2012 to July 1, 2012;

¢. the Remaining Applicants’ motion to extend the Stay Period to June 29,

2012; and

f. the Remaining Applicants’ motion to approve this Twenty Fourth Report

and the conduct and activities of the Monitor as set forth herein,

TERMS OF REFERENCE

In preparing this Twenty Fourth Report, the Monitor has been provided with, and in
making the comments herein, relied upon unaudited financial information, the
Remaining Applicants’ books and records, financial information prepared by the
Remaining Applicants and discussions with management of the Remaining
Applicants. The Monitor has not audited, reviewed or otherwise attempted to verify
the accuracy or completeness of such information and, accordingly, the Monitor
expresses no opinion or other form of assurance in respect of such information
contained in this Twenty Fourth Report. Some of the information referred to in this
Twenty Fourth Report consists of forecasts and projections. An examination or
review of the financial forecast and projections, as outlined in the Canadian Institute
of Chartered Accountants (“*CICA”) Handbook, has not been performed. Future
oriented financial information referred to in this report was prepared based on
management’s estimates and éssumptions. Readers are cautioned that since
projections are based upon assumptions about future events and conditions that are
not ascertainable, the actual results will vary from the projections, even if the

assumptions materialize, and the variations could be significant.

Unless otherwise stated all monetary amounts contained herein are expressed in

4
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10.

U.S. Dollars.

Capitalized terms not defined in this Twenty Fourth Report are defined in the Initial
Order, the Supplemental Initial Order or previous Reports of the Monitor.

BACKGROUND

11,

12.

13.

14.

15.

16.

GFPI and certain of its subsidiaries are privately owned corporations which carried
on an oriented strand board (“OSB”) manufacturing business from facilities located

in Canada and the United States, OSB is an engineered, mat-formed panel product

"made of strands, flakes or wafers sliced from logs and bonded with an exterior-type

binder under heat and pressure. The most common uses are sheathing in walls,

floors and roofs in the construction of buildings and residential housing,

The Applicants and Footner Forest Products Ltd. (“Footner”) (in which GFPI had a
50% interest) had a total annual capacity to produce 3.7 billion square feet of OSB,
which made them the third largest OSB manufacturer in North America,

The Applicants had interests in three mills in Canada located at Englehart and

. Timmins in Ontario and High Level in Alberta, and two mills in the United States

located in the counties of Allendale and Clarendon in South Carolina.

The OSB mills located in Englchart (the “Englehart Mill”™) and Timmins (the
“Timmins Mill”) in Ontario were owned by GFPI, and as such, were subject to

these CCAA proceedings.

The OSB mills located in Allendale (the “Allendale Mill”) and Clarendon (the
“Clarendon Mill”) in South Carclina were owned by Allendale and Clarendon
respectively, each of which was owned by Southeast, which in turn was owned by
the Grant Partnership. Each of these entities were Additional Applicants and were
subject to these CCAA proceedings.

As described in the Fourteenth Report of the Monitor dated June 1, 2010 (the
“Fourteenth Report™), the Applicants completed a sale of the Grant Partnership
and the Englehart Mill to Georgia Pacific on May 26, 2010, and as such, the
Allendale Mill and the Clarendon Mill are no longer owned by the Remaining
Applicants,



17.

18.

19,

20,

As described above, GFPI also had a 50% interest in an OSB mill located at High
Level in Alberta (the “Footner Mill”), which was described in detail in the
Sixteenth Report of the Monitor dated December 20, 2010 (the “Sixteenth
Report™), GFPI's sale of its interests in the Footner Mill was approved by this
Court on January 5, 2011 and the sale closed on February 17, 2011.

As described above, GFPI had owned the Timmins Mill located in Timmins,
Ontario, which was described in detail in the Nineteenth Report of the Monitor
dated March 22, 2011 (the “Nineteenth Report™”). GFPI’s sale of the building and

- equipment comprising the Timmins Mill was approved by this Court on March 9,

2011 and the sale closed on March 21, 2011. GFPI’s sale of the building and
equipment related to the Timmins Mill to EDS Decommissioning Canada Inc.
(“EDS”) did not include the land on which the Timmins Mill is located and this
land (defined below as the Timmins Land) was sold separately by GFPI as further
described in the following paragraph,

With the completion of the Georgia Pacific sale, the sale of GFPI’s interests in

Footner and the sale of the Timmins Mill, GFPI had the following remaining assets:

a. Office premises and boathouse in Haileybury, Ontario (the “Beat

House™);

b. a parcel of land in Earlton, Ontario that was formetly a golf course (the
“Golf Course Lands”),

c. GFPI’s interest in the prepaid lease of an airplane hangar in Earlton,

Ontario (the “Hangar Lease™);
d. a custom built 65 foot yacht located in Florida (the “Boat”);

e. the parcel of land near Timmins, Ontario (the “Timmins Land”) which
contained the Timmins Mill, which is in the process of being dismantled
and demolished by EDS; and

f. alandfill site near Timmins, Ontario (the “Ogden Landfill”).

On September 21, 2011, this Court granted Orders approving the sale of the Boat

House, the Golf Course Lands, the Hangar Lease and the Timmins Land. The sales

6
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21,

22,

of the Boat House, the Golf Course Lands, the Hangar Lease and the Timmins Land
closed on October 13, 2011. Further detgilé with respect to- these sales transactions
are described in the Twenty Second Report of the Monitor dated September 16,
2011 (the “Twenty Second Report™).

On November 16, 2011, this Court granted Orders approving the sale of the Boat

and the Ogden Landfill. Further details with respect to these sales transactions are

described in the Twenty Third Report of the Monitor dated November 9, 2011 (the

“Twenty Third Report™).

207

GFP1 continues to own the Ogden Laridfill and is working with the purchaser to

close the sale transaction.

PAYMENTS TO THE FIRST LIEN LENDERS

23,

24,

25.

As stated in the Fourteenth Report and as initially set out in the affidavit of Peter
Lynch sworn June 22, 2009 in support of the Initial Order, as at May 31, 2009 the
First Lien Lenders were owed the principal amount of approxiinately $399 million
plus accrued interest of approximately $5.3 million pursuant to the First Lien Credit
Agreement. Additional amounts were owed to one First Lien Lender pursuant to an

interest swap agreement.

The Honourable Mr. Justice Campbell granted an Order dated June 4, 2010 (the
“First Lien Distribution Order™), inter alia, (1) authorizing and directing the
Monitor to distribute the sums of US$340,291,419.61 and CAD$30,943,214.65 to
the First Lien Lenders’ Agent as well as (2) an Order authorizing the Monitor and
the Remaining Applicants to distribute further sums to the First Lien Lenders’
Agent “from time to time at such times as the Monitor may determine in its
discretion or at such times as the court may direct by subsequent order until all
amounts owing to the First Lien Lenders under and pursuant to the First Lien Credit

Agreement have been irrevocably paid in full.”

As described in the Twenty Third Report, pursuant to the First Lien Distribution
Order, the Monitor and the Remaining Applicants distributed US$401.3 million and
CAD$36.5 million to the First Lien Lenders’ Agent, which, as determined by the

7



26.

27.

28.

First Lien Lenders’ Agent and the Remaining Applicants, is an amount sufficient to
pay all indebtedness owing to the First Lien Lenders except for any amounts

payable as default interest under Section 4.05(2) of the First Lien Credit Agreement.

As further described in the Twenty Third Report, in or around March 2011, a
question was raised with the Monitor as to whether the additional interest amounts
provided for in Section 4.05(2) of the First Lien Credit Agreement were payable as
a result of the Interest Act, R.S.C. 1985, c. [-15. The Monitor’s counsel reviewed
the issue in conjunction with counsel to the Remaining Applicants and determined
that it would require the advice and direction of this Honourable Court prior to
distributing any amounts pursuant to Section 4.05(2) of the First Lien Credit
Agreement. Accordingly, and consistent with the terms of the First Lien
Distribution Order, the Monitor advised the First Lien Lenders’ Agent that the
Monitor would require a further court order before it would distribute any amounts
payable under s, 4.05(2) of the First Lien Credit Agreement. As a result, the First
Lien Lenders’ Agent served a motion record seeking the payment of default interest
under Section 4.05(2) of the First Lien Credit Agreement. The background to this
default interest motion is more fully described in the Twenty Third Report.

On December 29, 2011, this Court granted an Order (the “Default Interest Order’}
declaring that the First Lien Lenders are entitled to default interest as described in
Section 4.05(2) of the First Lien Credit Agreement. In accordance with the Default
Interest Order, on January 30, 2012, the Monitor distributed US$8,992,780.02 and
CDN$716.356.82 to the First Lien Lenders’ Agent; and on February 1, 2012, the
Monitor distributed CDN$248,300.84 to McCarthy Tetrault LLP.

The Mornitor and the Remaining Applicants are not aware of any further amounts
owing by the Remaining Applicants to the First Lien Lenders. Accordingly, the
Remaining Applicants are seeking an Order from this Court declaring that the
obligations owing to the First Lien Lenders by the Remaining Applicants are
satisfied in full and that the First Lien Lenders’ Agent and the First Lien Lenders
have no further claims of any nature or kind against the Remaining Applicants, the
CRO or the Monitor.
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REVIEW OF THE SECOND LIEN LENDERS’ SECURITY

29.

30.

31.

32.

33.

As set out in the affidavit of Hap Stephen sworn February 14, 2012, the Second
Lien Lenders are owed the principal amount of approximately $150 million plus

interest pursuant to the Second Lien Credit Agreement.

The Monitor’s counsel has conducted a security review of various security held by
the Second Lien Lenders in Canada granted in their favour by each of the
Remaining Applicants over each of their respective property and assets for the
benefit of the Second Lien Lenders and rendered an opinion with respect to the
validity and perfection thereof under the provincial laws of Ontario and Alberta and

the federal laws of Canada (the “Canadian Second Lien Security Opinion™).

The Canadian Second Lien Security Opinion states that, subject to the assumptions
and qualifications contained therein, including those relating to statutory and
possessory liens and claims that have priority by operation of law, and subject to the
priority of the First Lien Lenders, the Second Lien Lenders’ security is valid and
enforceable and ranks in priority to the other claims with respect to the personal
property secured, subject to certain registrations of secured parties made under the
Personal Property Security Act of each of Ontario and Alberta prior to the

registration of the security of the Second Lien Lenders’ Agent.

In preparing the Canadian Second Lien Security Opinion, Monitor’s counsel
reviewed the security interests in the personal property of each of the Remaining
Applicants registered under the Personal Property Security Act of each of Ontario
and Alberta and notices of intention of each Canadian Applicant to give security
under Section 427 of the Bank Act (Canada) registered with the Bank of Canada in
Ontario and Alberta.

The Canadian Second Lien Security Opinion identifies a series of registrations
under the Personal Property Security Act of each of Ontario and Alberta that
precede the registration of the Second Lien Lenders’ security. Attached as
Appendix ‘A’ is a chart identifying all of the prior registrations. GFPI has advised

the Monitor that all such prior registrations referred to in the Canadian Second Lien
9
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34,

35.

36.

37.

Security Opinion are with respect to equipment leases.

In preparing the Canadian Second Lien Security Opinion, Monitor’s counsel also
conducted or caused to be conducted subsearches in respect of the lands described
in the Second Lien Lenders’ security documents (the “Charged Lands”). The
Canadian Second Lien Security Opinion states that, at the time of each subsearch,
the relevant security document remained registered against the Charged Lands:
GFPI has advised that Ontario and Alberta are the only Canadian jurisdictions in
which each of the Remaining Applicants owned material assets. In respect of real
property, the Canadian Second Lien Security Opinion covers only the Charged
Lands although the Remaining Applicants may own and lease additional parcels of

land in Ontario and Alberta.

Legal counsel retained by the Monitor in the United States has also completed its
review of the various security held by the Second Lien Lenders in the U.S. and
rendered its opinion with respect to such security documents (the “U.S, Second

Lien Opinion”).

The U.S. Second Lien Opinion states that, subject to the assumptions and
qualifications set out therein, under the relevant provisions of the Uniform
Commercial Code (the “UCC”), the law governing the perfection of a security
interest in the general partnership of Grant Partnership is the law of the jurisdiction
where the Remaining Applicants have their place of business. The U.S. Second.Lien
Opinion further states that there are no financing statements disclosed in the UCC
lien searches with respect to the Remaining Applicants that were filed prior to the
Second Lien Lenders’ financing statement. In addition, the U.S. Second Lien
Opinion states that there are no outstanding mortgages or other instruments or
agreements securing the repayment of money reflected in title commitments dated
January 8, 2010 and January 14, 2010 from the Chicago Title Insurance Company
with respect to real property owned by Allendale and Clarendon respectively that

were filed prior to the Second Lien Lenders’ mortgage.

Accordingly, based on the Monitor’s counsel’s reviews of the Second Lien Lenders’

10
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security, the cash held by the Remaining Applicants and the Monitor, subject to the
qualifications noted above and the need to maintain reserves to fund certain post
filing obligations of the Remaining Applicants and the costs of the Remaining
Applicants to complete the wind up of these CCAA proceedings, may-appropriately
be paid to the Second Lien Lenders’ Agent.

DISTRIBUTION TO THE SECOND LIEN LENDERS

38.

39,

As of February 5, 2012, the Monitor holds cash of approximately US$284,000 and
approximately CDN$3.2 million, which are not subject to escrow. In addition, as at
Fébruary 5, 2012, GFPI holds the equivalent of approximately US$9.7 million cash
on hand in its bank accoun{. The Monitor also holds funds in escrow of
approximately CDN$2.4 million. These escrow funds include the pension escrows
described in paragraph 3 of the Order of the Honourable Mr. Justice Campbell made
on August 26, 2011 in the amount of CDN$191,245 and paragraph 3 of the Order of
Honourable Mr. Justice Campbell made on September 21, 2011 in the amount of
CDN$2,185,000 and certain other escrows of approximately CDN$58,000 related to
proceeds from the sale of certain aircraft parts and a deposit with respect to the sale
of the Ogden Landfill. GFPI and the Monitor have prepared an analysis, which has
been reviewed by the CRO, to estimate the amount of surplus cash that would be
available for distribution to the Second Lien Lenders subject to maintaining certain
reserves that are required to pay and to satisfy any accrued but unpaid post CCAA
filing obligations of the Applicants and establishing a reserve to fund the wind up of
these CCAA proceedings. |

Based on the analysis, the Remaining Applicants are requesting this Court’s
approval to distribute US86 million to the Second Lien Lenders (the
“Distribution”). The Distribution will be made from the funds held by the Monitor
and the Remaining Applicants. After the Distribution of such amount, GFPI and the
Monitor will continue to hold approximately US$4.0 million and approximately
CDN$3.2 million, which are not subject to escrow. In addition, as described above,
the Monitor will continue to hold approximately CDN$2.4 million which is subject

to escrow.

I
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40,

The Remaining Applicants are also seeking the approval of this Court declaring that
the Distribution is to be applied on account of the indebtedness owing by the
Remaining Applicants under the Second Lien Credit Agreement and upon the
Distribution such amounts are released from the Charges (as defined in the Initial
Order) and further declaring that nothing in the Distribution Order affects the

Pension Reserve Provisions,

ACTUAL CASH RECEIPTS AND DISBURSEMENTS OF THE REMAINING
APPLICANTS

41.

42,

43,

A summary of the actual receipts and disbursements of the Remaining Applicants as
compared to the projection set out in the Twenty Third Report for the period from
October 17, 2011 to February 5, 2012 is attached as Appendix ‘B’ to this Twenty
Fourth Report. As set out in the Twenty Third Report, the projection excluded any
net proceeds from the sale of any assets due to the uncertainty in quantum and
timing of receipts from the sale of such assets. Further, the projection also éxcluded

the release of funds held in escrow or in trust with the Monitor to the lenders, given

the uncertainty in timing of such distributions, due to the default interest motion of

the First Lien Lenders’ Agent described in the Twenty Third Report.

The Remaining Applicants’ actual consolidated net cash outflow for the period from
October 17, 2011 to February §, 2012, is set out in Appendix ‘B’ to this Twenty
Fourth Report. In addition, Appendix ‘B’ includes further details with respect to the

variance in the individual receipt and disbursement line items.

Attached as Appendix ‘C’ is a summary of the cash balances held by the Monitor in
its trust and escrow accounts. As at February 5, 2012 the Monitor’s trust and
escrow accounts held $284,000 in U.S. currency and $5.6 million in Canadian

currency primarily from the proceeds of previous asset sales,

UPDATED CASH FLOW PROJECTION OF THE REMAINING APPLICANTS

44,

An updated cash flow forecast of the Remaining Applicants for the period from
February 6, 2012 to July 1, 2012 is attached as Appendix ‘D’ to this Twenty Fourth

12
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45.

46.

47.

Report (the “Remaining Applicants’ Forecast”).

The Remaining Applicants’ Forecast has been prepared by management of the
Remaining Applicants with the assistance of the Monitor, using probable and
hypothetical assumptions set out in the notes attached to the Remaining Applicants’

Forecast.

The Remaining Applicants’ Forecast reflects receipts and disbursements to be paid
over the projection period in U.S. currency. No net proceeds from the sale of the
remaining assets are projected in this period due to the uncertainty in quantum and
timing of receipts from the sale of such remaining assets. Further, the Remaining
Applicants’ Forecast also excludes the release of funds held in escrow or in trust
with the Monitor to the lenders, given the uncertainty in timing of when the relevant
conditions related to certain escrows and reserves are met and the timing of their

release.

The Remaining Applicants’ Forecast projects that the Remaining Applicants will

have sufficient liquidity to operate during the CCAA proceedings.

STAY EXTENSION OF THE REMAINING APPLICANTS

48.

49.

The current Stay Period of the Remaining Applicants expires on March 30, 2012,
The Remaining Applicants are seeking an extension of the Stay Period to June 29,
2012 to permit them time to complete the sale of the Ogden Landfill and certain
outstanding litigation and continue to work towards the wind-down of these CCAA

proceedings.

Based on its observation of the Remaining Applicants’ wind-down process, the
Monitor considers the Remaining Applicants to be acting in good faith and with due
diligence. In the Monitor's view, the extension of the Stay Period to June 29, 2012
is appropriate. Accordingly, the Monitor recommends to this Honourable Court that

the Stay Period be extended to such date.
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RECOMMENDATIONS

50. The Remaining Applicants are seeking this Honourable Court’s authorization for

the following QOrders:

i

il

iii.

iv.

vi,

declaring that the obligations owing to the First Lien Lenders are satisfied in
full and that the First Lien Lenders’ Agent and the First Lien Lenders have
no further claims of any nature or kind against the Remaining Applicants,
the CRO or the Monitor;

authorizing the Remaining Applicants and the Monitor to distribute cash
held by the Remaining Applicants and /or the Monitor in the amount of US$

6 million to the Second Lien Lenders’ Agent;

declaring that the Distribution is to be applied on account of the
indebtedness owing by the Remaining Applicants under the Second Lien

Credit Agreement;

declaring that nothing in the requested Distribution Order affects the

Pension Reserve Provisions;
approving the extension of the Stay Period to June 29, 2012; and

approving this Twenty Fourth Report and the conduct and activities of the

Monitor as reported on herein.

51.  The Monitor recommends that this Honourable Court grant the relief sought by the

Remaining Applicants.

14

2y



2/

All of which is respectfully submitted this 17" day of February, 2012,

ERNST & YOUNG INC.'

in its capacity as the Monitor of

Grant Forest Products Inc., Grant Alberta Inc., and
Grant Forest Products Sales Inc.

R\

Alex Morrison
Senior Vice President

Simone Carvalho
Vice President
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SCHEDULE “B~3"

RESULTS OF PERSONAL PROPERTY SEARCHES CONTAINING PRIOR
REGISTRATIONS

(ONTARIO)

(See attached)
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DEFINED TERMS

A Acocants o AS Amount Secured BD Book Debts

G Consummer Goeds DM Date of Maturity E Equipment

1 Inventory ’ MV Motor Vehicle Included N/A Information Nat Available

NEMD No Fixed Maturity Bate o Other . Registration that Applies to a Sinilar Name

SEARCH CONDUCTED AGAINST
Grant Forest Products Inc.

CURRENCY: Jannary 3, 2010
PERSONAL PROPERTY SECURITY ACT (ONTARIO)

File Neo, Registration # Bebtor(s) Secured Party Collateral/Description
1. 631873107 20070104 1450 1530 6780 Grant Forest Products GMAC Leaseco Corporation CG, E, Q, MVI, NPFMD :
Reg. 4 years AS §57,020 i
2007 GMC Yukon, VIN
“ 20070105 1456 1530 9772 Grant Forest Products Inc. To amend name entered for
(Amendment) debtor
" 20070502 1457 1530 1330 Robert McLeod Transfer by debtor
(Transfer) (dob 080xct1945)
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2/%

2
File No. Registration # Debtor(s) Secured Party Collateral/Description
2. | 627726591 20060804 1440 1902 0338 Grant Forest Products Irwin Commercial Finance E O
Reg,. 6 years Canada Corporation Copier (s} together with all
attachments accessories
accessions replacements
substitutions additions and
improvements thereto and
all proceeds in any form
derived directly or
indirectly from any sale and
or dealing with the collateral
and a right to an insurance
payment or other payment
that indemnifies or
compensates for loss or
damage to the collateral or
proceeds of the collateral
“ 20060921 1210 1902 3086 Grant Equipment Corp. Change debter
{Amendment)
3. | 627592473 20060801 1453 1530 8811 Grant Forest Products GMAC Leaseco Corporation CG, E, O, MVI, NFMD
Reg. 4 years AS 567,267
2007 GMC Yukon, VIN
v 26060802 1456 1530 1275 Grant Forest Products Inc To amend name entered for
(Amendment) debtor
4, | 627378732 20060725 1704 1462 0877 Grant Forest Products Inc, Xerox Canada Ltd E, O, NFMD
Reg. 5 years Unspecified
5. | 626900445 20060710 1456 1530 7055 Grant Forest Product In GMAC Leaseco Corporation CG, E, O, MVI, NMFD
Reg. 5 years ' AB $114,137
2007 Cadillac Escalade, VIN
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Fite No. Regigtration # Debtox(s; Secured Party Collateral/Descriptio
“ 20061120 1941 1531 8550 Grant Forest Products Inc To amend name entered for
(Amendment) debtor
6. | 626708178 20060704 1419 1462 5464 Grant Forest Products Inc. Xerox Canada Ltd E, O, NFMD
Reg. 5 years Unspecified
7. | 624196368 20060411 1457 1530 3155 Grant Forest Products GMAC Leaseco Corporation CG, E, Q, MV], NFMD
Reg. 4 years : AS $49,817
) 2006 Subaru Legacy, VIN
B. | 622812222 20060217 1703 1462 2512 Grant Forest Products Inc Xerox Canada Lid E, O, NFMD
Reg, 5 years Unspecified
9, . 622601064 20060208 1452 1530 5031 Grant Forest Products GMAC Leaseco Corporation CG, E, O, MVI, NFMD
Reg. 4 years AS $42,911
2006 Pontiac Mantana, VIN
10. ¢ 621867078 20060109 1442 1530 3445 Grant Forest Products General Motors Acceptance CG, B, O, MV], NFMD
Reg. 4 years E?’P:;’daﬁo“ of Canada, AS$37419
s 2006 GMC Canyon, VIN
1. | 620404254 20051110 1451 1530 0627 Grant Forest Products Corp. The Torento-Dominion Bank | A, O
Reg. b years Postponement & assignment
of creditor’s claim
“ 20090708 1118 1793 5763 Grant Forest Preducts Limited Amend to change the
(Amendsment) debtor’s name
i 20090731 1414 1793 6441 Grant Forest Products Corp. Amend to change the
{Amendment) debtor's name
12, | 619883595 2005'!02‘1‘ 1523 1590 6013 Grant Forest Products Inc. The Toronto-Dominion Bank, | L E, A, O, MV]
Reg, 10 years as agent Unapecified
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File No, Registration # Debtor(s) Secured Party ateral/Descripion

” 20080411 1352 15%) 9795 " | Discharge from the security

ial Di granted by Grant Forest
(Pastial Discharge) Products Inc. of the sold
2008 refund {as defined by
the tax refund purchase and
sale agreement dated as of
March 31, 2008 between
Grant Forest Products Inc.
a3 vendor and Peter Grant
Sr. as purchaser) as such
sold 2008 refund may be
adjusted in accordance with
such agreement.

13, | 880460847 20020208 1441 1862 2513 Grant Forest Products Inc. GE Capital Canada Leasing E O

Reg. 13 years Services Inc. Without limitation, one (1)
1994 Dassault Falcon 9008
aircraft bearing Canadian
registration mark C-FGFI
and airframe manufacturer’s
serial number 138, together ‘
with three (3) Garrett (Allied i
Signalj model TFE731-5BR- i
1C engines bearing §
manufacturer’s serial i
numbers P-101217, P-101214
and P-101231 and any
airframe replacing the
foregoing airframe, and any
other engine from time to
time attached to such
airframe (including any
engine replacing the

foregeing engines), and all
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File No. Registration # Debtor(s) Secured Party Collateral/Description

parls, accessories,
appliances, appurtenances,
components, furnishings,
instruments, modules,
navigational and
communjcations equipment
and all other goods, tangible
personal property and other
equipment of whatever
nature (the “parts") that
may from time to time be
incorporated or installed in
or attached to the foregoing
airframe or engines
(collectively, the “aircraft”),
and all records, logs,
maintenance records,
manuals, technical data,
training aids, computer
software and other materials :
relating to the aircraft and i
any property substituted for i
any of the foregoing.

“ 20030328 1110 1862 0554 Grant Forest Products Inc. GE Capital Canada Leasing E O

(Amendment) Services Inc. Without Emitation, one (1)
1992 Dassault Falcon 50
Aircraft, bearing Canadian
registration mark C GGFP
and airframe manufacturer's
serial number 227, together
with three (3) Garret (Allied
Signal) model TPE731-3-1C

engines bearing

SS3160 vi
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File No, Registration # Debtor{s) Secured Party Collateral/Description

manufacturer's serial
numbers 76821, 76824 and
76825 and any airframe
replacing the foregoing
airframe, and any other
engine from time to time
attached to such airframe
(including any engine
replacing the foregoing
engines) and all parts,
accessories, appliances,
Aappurtenances, components,
furnishings, instruments, i
modules, navigational and
communications equipment
and all other goods,
tangible personal property
and other equipment of
whatever nature that may
from time to time be :
incorporated or installed in :
or attached to the foregoing
airframe or engines (the
“aircraft”), and all records, ;
logs, maintenance records, !
manuals, technical data,
training aids, computer
software and other materials
relating to the aircraft and
any property substituted for
any of the foregoing.

“ 20031127 1137 1862 7517 Grant Forest Products Inc. GE Capital Canada Leasing E A Q
(Amendment) Services Company
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Eile No.

Repgistration #

Debtor(s)

Secured Party

Collateral/Description

14, | 857729169

19991217 1439 %065 4458
Reg. 11 years

Grant Forest Products Inc.

GE Capital Canada Leasing
Services Inc,

E, A 0O

Without limitation, one (1)
1992 Falcon 50 bearing
Canadian registration mark
C-GGPFP and rirframe
manufacturer's serial
number 227, together with
three (3) Garrett TFE?31-3-
1C engines bearing
manufacturer’s serial
number 76821, 76824 and
76825 and any engine
replacing any of the
foregoing engines, together
with all parts, accessories,
appliances, appurtenances,
camponents, furmishings,
instruments, modules,
navigational and
communications equipment
and other equipment
incorporated or installed in
or attached to the foregoing
atrframe or engines, and all
records, logs, manuals,
technical data, computer
software and other materials
relating to the aircraft,
airframe or any engine and
any property substituted for
any of the foregoing.

19991222 1012 1081 3250
(Amendment)

To amend line 13 on
registration no, 19991217
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File No.

Registration #

Debtor(s)

Secured Party

Collateral/Description

1439 9065 4458

Without limitation, one (1)
1992 Dassault Falcon 50
bearing Canadidn

19991222 1013 1081 3251
(Renewal - 2 year)

Renewal

200306328 1110 1862 0552
(Renewal - 2 years)

Renewal

20030328 1110 1862 0553
{(Amendment)

To add to the collateral
description

Without limitation, one (1)
1994 Dassault Falcon 9908
aircraft bearing Canadian
registration mark C-FGFI
and airframe manufacturer's
serial number 138, together
with three (3) Garrett (Allied
Signal) model TFE731-5BR-
1C engines bearing
manufacturer's serial
numbers P-101217, P-101214
and P-101231 and any
airframe replacing the
foregoing airframe, and any
other engine from time to
time attached to such
airframe (including any
engine replacing the
foregoing engines), and all
parts, accessories,
appliances, appurtenances,
componenty, furnishings,
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File No.

Registration #

Debtor(s)

Secured Party

Collater, B fion

instruments, modules,
navigational and
communications equipment
and all other goods, tangible
personal property and other
equipment of whatever
nature (the “parts”) that
may from time to time be
incorporated or installed in
or attached to the foregoing
airframe or engines (the
“aircraft”}, and all records,
logs, maintenance records,
manuals, technical data,
training aids, computer
software and other materials
relating to the aircraft and
any property substituted for
any of the foregoing.

20031127 1137 1862 7516
{Amendment)

GE Canada Leasing Services
Company

To reflect the new name of
the secured party

15.

844695423

19980924 1819 1531 3351
Reg. 5 years

Grant Forest Products

IBM Canada Ltd - PPSA
administrator

EAQ
Unspecified

20030904 1203 1529 7257
(Renewal - 2 years)

Renewal

20050829 1949 1531 6181
(Renewal - 3 years)

Renewal

20071030 1946 1531 5030
(Amendment)

Grant Forest Products Inc.

Amend debtor name to
include "Inc.”

388160 V5
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227

(Renewatl - 4 years)

File No. Regispation # Debtor(s) Secured Party Collateral/Description

“ 20071120 1450 1530 5048 ¢ Amend debtor location
(Amendment)

“ 20080826 1947 1531 1256 Renewal

BSEE10 v5
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1n
+
DEFINED TERMS
A ) Accounts AS . . AmountSecured . BD Book Debts
cG Consumer Goods DM Date of Maturity E Equipment
1 Inventory ) MVl Motor Vehicle Inclnded WA Information Not Available
NEMD No Fixed Maturity Date &) Other M Registration that Applies to a Sindlar Name

SEARCH CONDUCTED AGAINST
Grant Forest Products Sales Inc.

CURRENCY: January 3, 2010
PERSONAL PROPERTY SECURITY ACT (ONTARIO)

File No. Registration # Debtox(s) Secured Party Collateral/Description
1. | 619883631 20051021 1525 1590 6014 Grant Forest Products Sales Inc. | The Toronto-Dominion Bank, | I, E, A, O, MVI
Reg. 10 years as agent Unspecified

5SB81ED0 vF
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DEPINED TERMS

229

A Accounts - AS " AmountSecured BD Book Debts

cG Consumer Goods oM Date of Maturity E Equipment .

1 Inventory MVI Motor Vehicle Included NA Enformation Not Available

NFMD No Fixed Matunty Tate 0 Oﬂtgr . Reglstration that Appties to a Similar Name

SEARCH CONDUCTED AGAINST
Grant Alberta Inc.
CURRENCY: January 3, 2010
PERSONAL PROPERTY SECURITY ACT (ONTARIQ)

File No, Regigtration # Debtor(s} Secured Party Collateral/Description

1. | 619883649 20051021 1526 1590 6015 Grant Alberta Inc. The Toronte-Dominion Bank, | L E, A, O, MVI
Reg. 10 years as agent Unspecified

5558140 v5
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SCHEDULE “B4"

RESULTS OF PERSONAL PROPERTY SEARCHES CONTAINING FRIOR
REGISTRATIONS

(ALBERTA)

GRANT FOREST

L

(@)

5588160 v

As of 11:28 am. on January 4, 2010, the following registrations were registered
against Grant Forest as debtor:

Security Agreement: in favour of GE Canada Leasing Services Company, registered
on December 22, 1999, as registration number 99122222344, expiring on December
22,2012

Collateral: Serial Number Goods:
Serial Number Year Make and Model Category

CGGFP 1992 Dassault Falcon 50 Aircraft Canada

General Collateral: (a) One (1) 1992 Dassault Falcon 50 bearing Canadian
registration mark CGGFP and airframe manufacturer’s serial number 227, together
with three (3) Garrett TFE731-3-1C engines bearing manufacturer’s serial numbers
76821, 76824 and 76825 and any airframe replacing the foregoing aircraft or any
other engine from time to time attached to such airframe (including any engine
replacing any of the foregoing engines), and all parts, accessories, appliances,
appurtenances, components, furnishings, instruments, modules, navigational and
communications equipment and all other goods, tangible personal property and
other equipment of whatever nature (the “Parts”) that may from time to time be
incorporated or installed in or attached to the foregoing airframe or engine, and any
and all Parts removed from the foregoing airframe or engine (collectively the
“Aircraft”) and all records, logs, manuals, maintenance records, technical data,
training aids, computer property and other materials relating to the Aircraft,
airframe or any engine and any property substituted for any of the foregoing. (b) The
goods described herein and all rights, receivables and chattel paper derived from or
evidencing the lease or rental thereof by the Debtor to third parties and all
attachments, accessories, accessions, spare parts and intangibles relating thereto. (c)
Proceeds: all present and after acquired personal property. All of the right, title and
interest of the Debtor in and to the Operations and Maintenance Agreement dated as
of November 1, 2003 between the Debtor and Grant Executive Jets. Inc.
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(b}  Security Agreement: in favour of GE Canada Leasing Services Company, registered
on February 7, 2002, as registration number 02020726390, expiring on February 7,

2015.
Collateral: Serial Number Goods:
Serial Number Year . Make and Model Category

CFGFI 1994 Dassault Falcon 900B  Aircraft Canada

General Collateral: (1) One (1) 1994 Dassault Falcon 900D aircraft bearing Canadian
department of transport registration mark C-FGFI and airframe manufacturer’s
serial number 138 together with three (3) Garrett (Allied Signal) engines model
TFE731-5BR-1C bearing manufacturer’s serial numbers P-101217, P-101214 and P-
101231 (the "Aircraft”); (2) any airframe replacing the Aircraft or any other engine
from time to time attached to any such airframe (including any engine replacing the
foregoing engines) together with all parts, accessories, appliances, appurtenances,
components, furnishings, instruments, modules, navigational and communications
equipment and other equipment incorporated or installed in or attached to the
foregoing airframe or engines, and all records, logs, manuals, technical data,
computer software and other materials relating to the Aircraft, airframe or any
engine, and any property substituted for any of the foregoing;

Proceeds: all of the Debtor’s present and after-acquired personal property derived
from any disposition or dealing with the foregoing collateral. All of the right, title
and interest of the debtor in and to the operations and maintenance agreement dated
as of November 1, 2003 between the Debtor and Grant Executive Jets Inc.

() Security Agreement: in favour of The Toronto-Dominion Bank, as Agent, registered
on October 21, 2005, as registration number 05102128385, expiring on October 21,

2015,

General Collateral: all present and after-acquired property of the Debtor except the
sold 2008 refund (as defined by the Tax Refund Purchase and Sale Agreement dated
as of March 31, 2008 between Grant Forest Products Inc. as Vendor and Peter Grant
Sr. as Purchaser) as such sold 2008 refund may be adjusted in accordance with such
Agreement.

(d)  Land Charge: in favour of The Toronto-Dominion Bank, as Agent, registered on
October 21, 2005, as registration number 05102128435. This registration does not

expire,

E5EB160 v6



ALBERTA .

2,

(a)

(b)

Personal Property Security Act (Alberta) and Civil Enforcement Act (Alberta)As of
11:29 am,, on January 4, 2010, the following registrations were registered against
Alberta as debtor:

Security Agreement: in favour of The Toronto-Dominion Bank, as Agent, registered
on October 21, 2005, as registration number 05102128518, expiring on October 21,
2015.

General Collateral : All present and after-acquired property of the Debtor.

Land Charge: in favour of The Toronto-Dominion Bank, as Agent, registered on
October 21, 2005, as registration number 05102128559. This registration does not

expire,

SALES

3,

Personal Property Security Act (Alberta) and Civil Enforcement Act (Alberta)

As of 11:29 a.m, on January 4, 2010, the following registrations were registered against Sales
as debtor: '

(a)

(b)

5538160 v5

Security Agreement: in favour of The Toronto-Dominion Bank, as Agent, registered
on October 21, 2005, as registration number 05102128278, expiring on October 21,
2015.

Gerneral Collateral: All present and after-acquired property of the Debtor.

Land Charge: in favour of The Toronto-Dominion Bank, as Agent, registered on
October 21, 2005, as registration number 05102128336. This registration does not

expire.
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Grant Forest Products Inc., Grant Alberta Inc., and Grant Forest Products Sales Inc. (the

“Remaining Applicants™)

Cumulative Combined Receipts and Disbursements
For the Period from QOctober 17, 2011 to February §, 2012

(In Thousands of US Dollars)

Opening Bank Balance

Receipts

GST/HST Collected & Refunds
Other Receipts

Sale of Assets

Total Receipts

Disbursements

Payroll

Other Payables

SG&A

Restructuring Costs

Bank Charges

Foreign Exchange Impact
Total Disbursements

Net Cash Flows

Ending Bank Balance

Deduct: Restricted Cash

Ending Cash excluding Restricted Cash
Funds Held by the Monitor in Trust

Opening Bank Balance

Receipts
Disbursements

Net Cash Inflow/(Ouiflow)

Ending Bank Balance

Actual Projection Variance Notes
10,952 10,952 -
79 119 @] 1

9 - 9

87 119 Gn
(80) {102) 21
- (270) 270 2z
(163) (322) 160 3
(936) {799} (137) 4
€) (3 -

3 - 3
{1,180} (1,496} 316
{1,092) (1,377) 285

9,860 9,575 285
(125) (122) €y
9,735 9,453 282
USD CAD Notes
321 15,177
9,067 504 5
(9,104} (10,0659
(36) (9,56 1)}
284 5,617 6
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Grant Forest Products Inc., Grant Alberta Inc. and Grant Forest
Products Sales Inc. (the “Remaining Applicants”)

Cumulative Combined Actual Receipts and Disbursements

For the Period October 17,2011 to February 5, 2012

Variance Analysis

The actual receipts and disbursements are denominated in U.S. dollars. Canadian dollars are
converted to U.S. dollars every week at Thursday’s closing exchange rate as published by the
Bank of Canada. In the projection, Canadian dollars are converted to U.S. dollars at the exchange
rate of CDNS$1,02 =US$1.00.

L GST/HST Collected & Refunds — The unfavourable variance is primarily due to lower
than anticipated disbursements and timing differences as discussed below.

2. Other Payables — The favourable variance is primarily due to a timing difference, which
will likely reverse in the future.

3. SG&A — The favourable variance is primarily due to lower than anticipated insurance
premiums related to non-core assets,

4, Restructuring — The unfavourable variance is primarily due to the projection not
reflecting certain professional fees for the Chief Restructuring Organization (“CRQ”),
partly offset by a favourable timing difference. Such CRO’s fees are based on asset
recoveries and become payable when distributions are made to the lenders. The portion
related to timing is expected to reverse in the future,

5. Receipts and disbursements of trust accounts — Transactions in the escrow and trust
accounts during this period are summarized as follows:

Receipts:
» U.S. dollar receipts represent a transfer of approximately CDNS 9.1 million into
U.S. currency for the purpose of distributions to the First Lien Lenders; and
» Canadian dollar receipts include proceeds from the sale of non-core assets and
interest income.
Disbursements:
» U.S. dollar disbursements total to approximately US$9.1 million, including:
» A distribution of approximately US$9.0 million to First Lien Lenders
with respect to default interest pursuant to the Court Order dated
December 29, 2011, and
» Payments with respect to the closing of the sales of certain non-core
assets, including a settlement payment to the boat builder on the closing
of the transaction related to the sale of the boat and commissions and
other payments related to the sale of the boat.
» CDN dollar disbursements totalled approximately CDN$10.1 million, including:
P The transfer of CDN$9.1 million into U.S. currency as discussed above;
and
» CDN$965,000 paid to the First Lien Lenders for default interest and
legal costs pursuant to the Court Order dated January 29, 2011.



6.

Closing balance of the escrow and trust accounts — The escrow and trust accounts held
funding as at February 5, 2012 as set out in the summary attached in Appendix “C” to the
Twenty Fourth Report.
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In the Matter of the CCAA of Grant Forest Products Inc. Grant Alberta Inc., and
Grant Forest Products Sales Inc., (“Grant” or the “Remaining Applicants”)
Notes to the Unaudited Combined Cash Flow Projection

Disclaimer:

In preparing this cash flow projection (the “Remaining Applicants’ Forecast™), the
Remaining Applicants have relied upon unaudited financial information, and the
Remaining Applicants have not attempted to further verify the accuracy or completeness
of such information. Since the Remaining Applicants’ Forecast is based on assumptions
about future events and conditions that are not ascertainable, the actual results achieved
during the forecast period will vary from the Remaining Applicants’ Forecast, even if the
assumptions materialize, and such variation may be material. There is no representation,
- warranty or other assurance that any of the estimates, forecasts or projections will be
realized.

Overview:

The Remaining Applicants’ Forecast reflects projected cash flows in respect of the
Remaining Applicants’ operations. The Remaining Applicants with the assistance of the
Monitor have prepared the Remaining Applicants’ Forecast based primarily on their

cutrent cost base and historical results, Receipts and disbursements are denominated in -

both Canadian and US dollars; however, the consolidated cash flow is presented in U.S.
dollars. Canadian dollars are converted to US dollars at par.

All of Grant’s mills have been sold. Georgia-Pacific has acquired three of Grant’s mills,
specifically, the Englehart Mill, the Allendale Mill and the Clarendon Mill. Ainsworth
Lumber Co. Ltd. acquired Grant’s 50% interest in the Footner mill, the building and
equipment related to the Timmins mill was to EDS Decommissioning Canada and' the
land to Canadian Land Corporation.

Assumptions:

1} Opening Balance:
This is the anticipated opening cash balance of the Remaining Applicants at the
commencement of the stay extension period and includes funds held in Canadian
~ dollars and U.S, dollars that were converted into U.S. dollars at the exchange rate
noted above.

2) GST/HST Refunds:
Grant projects GST/HST refunds based on input tax credits dunng the forecast
period. The Remaining Applicants’ Forecast no longer reflects HST remittances on
OSB and fibre sales pursuant to the closing of the transactions related to the mills.

1of2



3) Sale of Assets:

The Remaining Applicants’ Forecast does not reflect any net proceeds from the sale
of the Remaining Applicants’ remaining assets in this forecast period due to the
uncertainty in the quantum and timing of such receipts. In addition, this line item
also excludes the release of funds held in escrow or in trust with the Monitor due to
the uncertainty in timing of when the relevant conditions related to the escrows are
met and the timing of their release.

4) Payroll:

Payroll represents salaries, and benefits, including deductions for one remaining
employee and certain independent contractors, and is forecast based on current run
rates. This employee is paid bi-weekly through direct deposits.

5} Other Payables: -

Other payables include certain post-filing accounts payables.

6) SG&A: _
SG&A represents costs for insurance, rent, property tax, repairs and maintenance
related to the remaining non-core assets, office supplies and travel.

7} Restructuring Costs:

Restructuring costs include costs related to the Remaining Applicants’ advisors and
their counsel and the Monitor and its counsel.

8) Bank Charges:

Bank charges include monthly bank charges and fees.

9) Foreign Exchange Impact:

The Remaining Applicants’ Forecast does not reflect any foreign exchange impact
due to the uncertainty in its quanfum and timing.
"10) Restricted Cash:

At the beginning of the forecast period Restricted Cash represents approximately
$125,000 of restricted cash held as a reserve for a letter of credit required by a
municipal authority.

2of2
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Court File No. CV-09-8247-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
~ THE HONOURABLE MR. )  WEDNESDAY, THE 23* DAY OF
JUSTICE CAMPBELL )  FEBRUARY, 2012

IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF GRANT FOREST PRODUCTS INC., GRANT FOREST
PRODUCTS SALES INC., GRANT ALBERTA INC., GRANT U.S. HOLDINGS

GP, SOUTHEAST PROPERTIES LLC, GRANT CLARENDON LP, GRANT
ALLENDALE LP, GRANT US SALES INC., GRANT NEWCO LLC AND GRANT
EXCLUDED GP

Applicants

-and-

THE TORONTOQ-DOMINION BANK, in its capacity as agent for secured lenders
holding first lien security and THE BANK OF NEW YORK MELLON, in its
capacity as agent for secured lenders holding second lien security

Respondents

ORDER
THIS MOTION, made by Grant Forest Products Inc. (“GFPY”), Grant

Alberta Inc., and Grant Forest Products Sales Inc. (the “Remaining Applicants™), for
inter alia an order in the form attached as Schedule “A” to the notice of motion of the
Remaining Applicants dated February 14, 2012 (the “Notice of Motion™): (i) abridging
and validating the timing and method of service of this Motion Record so that the Motion
is properly returnable; (ii) extending until June 29, 2012, the Stay Period in respect of the
Remaining Applicants, as defined by the Order of the Honourable Mr. Justice Newbould
made in these proceedings on June 25, 2009 (the “Initial Order™) and as previously
extended until March 30, 2012; (ifi) approving the twenty-fourth report to Court (the

“Twenty-Fourth Report”) of Emst & Young Inc. in iis capacity as court-appointed

10859404_4[TorDocs



2.

monitor (the “Mounitor”) and the activities of the Monitor as set out therein; (iv)
declaring that the obligations owing (a) to The Toronto-Dominion Bank and Toronto
Dominion (Texas) LLC as agents (collectively, the “First Lien Lenders’ Agents”) for
the first lien lenders (the “First Lien Lenders™); and (b) to the First Lien Lenders by the
Remaining Applicants, including pursuant to a credit agreement dated as of October 26,
2005, as amended by an agreement dated as of March 21, 2007 (the “First Lien Credit
Agreement”) are satisfied in full and that the First Lien Lenders’ Agents and the First
Lien Lenders have no further claims of any nature or kind against the Remaining
Applicants, the CRO or the Monitor; (v) authorizing the Remaining Applicants and the
Monitor to distribute cash and/or cash equivalents held by the Remaining Applicants and
Jor the Monitor in the amount of $6,000,000 USD (the “Distribution”) to The Bank of
New York Mellon as agent (the “Second Lien Lenders’ Agent”) for the second lien
lenders (the “Second Lien Lenders”) pursuant to a credit agreement dated as of March
21, 2007, as amended (the “Second Lien Credit Agreement”); (vi) declaring that the
Distribution is to be applied on account of the indebtedness owing by the Remaining
Applicants under the Second Lien Credit Agreement and upon the Distribution such
amounts are released from the Charges (as defined by the Initial Order); and (vii)
declaring that nothing in the requested Order affects paragraph 3 of the Order of the
Honourable Mr. Justice Campbell made on August 26, 2011 in these proceedings or
paragraph 3 of the Order of Honourable Mr. Justice Campbell made on September 21,
2011 in these proceedings (collectively the “Pension Reserve Provisions”) was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Twenty-Fourth Report, the affidavit of Hap Stephen sworn
February 14, 2012 and on hearing submissions of counsel for GFPI, the Monitor,
Financial Services Commission of Ontario and PwC as Pension Plan Administrator, ﬁnd
no one appearing for any other person on the service list, although properly served as

appears from the affidavit of Laura Bowles-Dove sworn February 14, 2012, filed:

1. THIS COURT ORDERS that the timing and method of service and filing of
the notice of motion and GFPI’s motion record are hereby abridged so that this motion is

properly returnable today.

10859404_4{TorDocs
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3.

2. THIS COURT ORDERS that with respect to the Remaining Applicants, the
Stay Period as defined by the Initial Order, be and is hereby extended to June 29, 2012.

3. THIS COURT ORDERS that the Twenty-Fourth Report and the activities of

the Monitor as set out therein be and are hereby approved.

4. THIS COURT ORDERS and declares that the obligations owing to the First
Lien Lenders’ Agents and the First Lien Lenders pursuant to the First Lien Credit
Agreement are satisfied in full and that the First Lien Lenders’ Agents and the First Lien
Lenders have no further claims of any nature or kind against the Remaining Applicants,
the CRO or the Monitor and none of the CRO, the Monitor or the Remaining Applicants

have any further claims against the First Lien Lenders' Agent or the First Lien Lenders.

5. THIS COURT ORDERS that the Remaining Applicants and the Monitor be
and are hereby authorized to make the Distribution in cash and/or cash équivalents held
by the Remaining Applicants and /or the Monitor in the amount of $6,000,000 USD to

the Second Lien Lenders’ Agent for the Second Lien Lenders pursuant to the Second

Lien Credit Agreement.

6. THIS COURT ORDERS and declares that the Distribution is to be applied on
account of the indebtedness owing by the Remaining Applicants under the Second Lien

Credit Agreement and upon the Distribution such amounts are released from the Charges.

7. THIS COURT ORDERS and declares that nothing in the requested Order

affects the Pension Reserve Provisions.

/ Al
/) }Zﬁ/c)/) Fegitar
71N
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Court File Nc_».;_i"og‘ 201 L

: ONTARIO .
' SUPERIOR COURT OF JU STICE
IN BANKRUPTCY AND IN, SOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
GRANT FOREST PRODUCTS INC.,
' carrying on business from premises located
in the City of Mississauga, Regional Municipality of Peel, Province of Ontario

APPLICATION FOR BANKRUPTCY ORDER -

GE CANADA LEASING SERVICES COMPANY of the City of Msmssauga, in the
Province of Ontano, the Applicant Creditor herein, hereby applies to the Court that Grant Forest
Products Inc. be adjudged bankrupt and that a Bankruptcy Order be made in respect of the
property of Grant Forest Products Inc. of the City of Mlssmsauga Regmnal Mumclpahty of Peel,
Province of Ontano, and says:

L. That the said Grant Forest Products Inc., has at some time during the six (6) months next
preceding the ﬁlmg of this Bankruptcy Apphca‘aon carried on business in the City of
Mississauga, Regional Mummpahty of Peel, Province of Ontario within the jurisdiction
of this Court. '

2. That the saad Grrant Forest Products Inc. is Justly and truly indebted to the Apphcant
Creditor in the approximate amount of $31,080,806.61 USD as at March 13, 2009
together with further interest thereon at the rate of 18% per annum,

3. That the Apphcant Creditor holds security in respect of the assets of Grant Forest
Products Inc. for payment of the sald sum, the value of which is presenﬂy estunated at
$24,088,000,00. '

4. That the said Grant Forest Products Inc. has, within the six (6) months next preceding the
date of the filing of this Bankruptcy Apphcaﬁon committed the following acts of
bankruptey, namely:

(a) it has ceased to meet its labilities generally as they become due in that it has
faﬂed to meet 1ts obhgat:ons to the Applicant C13d1tor and other creditors;
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(b) it has given notice to the Applicant Creditor that it is about to suspend payment of
its debts,

5. That Grant Thornton Limited of the City of Toronto, in the Regional Municipality of
Metropolitan Toronto, Pravince of Ontario is qualified to act as Trustee-of the property of
the said debtor, has agreed to act as such and is acceptable fo the Applicant Creditor.

CREDITOR _ ADDRESS AMOUNT OF DEBT

GE CanadaLeasing 2300 Meadowvale Boulevard $31,080,806.61 USD,

Services Company Mississauga, ON L5N 5P9 as at March 13, 2009
plus further interest
and costs

4

. ) {,}\
DATED at Montreal, Quebec this / ?: day of March, 2009,

SIGNED by the Apphcant Creditor mnmy ) GE CANADA LEASING SERVICES
presence . ') COMPANY A

) ;

)

)
37 MQ ) D

) /ﬂ £ |,
\Witnes& : Name: A. LMI\)(; '

CaﬁoFargno! ' Title: Sr. Cpp_&ﬂ' NM%EP

VP Credit
Issued at the City of Toronto, mn the Provmce of Ontario this | q day of Mazrch, 2009.

B.W. NETTIE
HEQIBTRAA IN-BANKRUPT

Deputy Registrar in Bankruptey
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY OF
GRANT FOREST PRODUCTS INC,,
- carrying on business from premises located
in the City of Mississauga, Regional Municipality of Peel, Provirice of Ontario

AFFIDAVIT

I, ALEXANDRE LEBLANC, of the City of Montreal, in the ‘Province of Quebec, MAKE
OATH AND SAY: ' | T |

L. That I am the Senior Credit Manager - Workout Group of GE Canada Leasing Services
Company (the “Applicant Creditor”) herein and as such have knowledge ofthe facts to which are
hereinafter deposed.

2, That I have been authorized by the Applicant Creditor to make this Aﬁi‘davit: and to
present the Bankruptcy Application on behalf of the Applicant Creditor.

3. Grant Forest Products Inc. is justly and truly indebted to the Applicant Creditor in the
sum of $31,080,806.61 1USD as at the 13™ day of March, 2009 as stated in the said Bankruptcy

Application.

4. That the facts ‘a.llegcd in the said Bankruptcy Application are within my own knpwledge

frue,

SWORN before me at the City
of Montreal, in the Province of
Quebec this ] E_L day of
March, 2009

N Nk St St M M




TO: GRANT FOREST PRODUCTS INC.

TAKE NOTICE THAT an application for a

bankruptey order has been made in réspect of

your - property will be ‘heard before the
presiding Judge in Chambers (or, if unopposed,
before the Registrar in Chambers), at 330
University Avenue, in the City of Toronto,
Promce of, Ontario, on | b 5 ay S the
J(5 day ot Bo 712009, at the hour of 10:00
o’clock in the forenoon, or so soon thereafier as

the application can be heard.

AND FURTHER TAKE NOTICE THAT if

notice of cause against the application is not.
filed in Court and a copy thefeof served on the

solicitors for the applicant at least two days
before the hearing, and if you do not appear at
the hearing, the Court may make a bankruptcy
order on such proof of the statements in the

application as the Court shall think sufficient.

Dated at the City of 'London, Ontario, this.

18" day of March, 2009.

MILLER THOMSON LLpP

‘One London Place .
255 Queens Avenue, Suite 2010
Loendon, ON Canada N6A 5R8

Alissa K.-Mitchell
Tel: 519.931.3510
Fax: 519,858.8511
- LSUCH#: 351048

Solicitars for the Applicant

|- Okr 20 [o5V7 1
5 Court FileNo, 252

ONTARIO = .
SUPERIOR COURT OF JUSTL
(IN BANKRUPTCY .AND INS OLVENCY)

"IN THE ‘MATI‘ER OF THE BANKRUPTCY

OF
GRANT FOREST PRODUCTS INC.,
carrying on business from premises located in
the City of Mississauga,
Regional Municipality of Peel, Province of
Ontarie = - .

- APPLICATION FOR BANKRUPTCY

ORDER

MILLER THOMSON LLP
One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5RS

Alissa K. Mitchell
Tel:'519.931.3510
Fax: 519.858.8511
LSUC#: 35104R

Solicitors for the Applica-nt
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THIS IS EXHIBIT “F” TO THE AFFIDAVIT
OF PETER FRASER SWORN BEFORE ME

THIS 19" DAY OF OCTOBER, 2012

/)’/W

A Commissioner for taking affidavits, etc.

Wmtnsy Elizabeth Ball a T

Commissfoner etc., Provlncanfﬂnm
while a Student-at- Law

Expires May 24, 2014, : Rt
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Hill, Craig J.

Subject: FW: Grant Forest Products Inc. Court File No.: CV-09-8247-00CL - Motion Returmable February 23,
2012

From: Pasquariello, Joe [mailto:jpasquariello@goocdmans.ca)

Sent: March 19, 2012 10:27 AM

To: 'Bowles-Dove, Laura'; Dietrich, Jane; sal.bellicoso@rogers.com; peter.renmarker@akzonobel.com;
david.wender@alston.com; janine.brown@alston.com; mdaileva@angelogordon.com;
bas.infomanager@bankofamerica.com; bob.voreyer@baml.com; zoltan.szoldatits@bmo.com;
melinda.valentine@bnymellon.com; ASIcompliance@bnymellon.com; swanr@bennettjones.com;
zychk@bennettjones.com; sziemke@hbdcm.com; jackie.moher@blakes.com; linc.rogers@blakes.com;
pierre.pelletier@ccd.desjardins.com; peter.jattuca@ccd.desjardins.com; ppharand@Ilacaisse.com;
wrayd@caleywray.com; kuglerj@caleywray.com; teri.salberg@carval.com; dana.zuraff@carval.com;
bdsettlements@carval.com; joel.hawkins@carval.com; teck.wong@carval.com; joe.torlone@timmins.ca;
teri.salberg@carval.com; dbuchanan@davis.ca; rdunseith@dclip.com; customaugerhouse@yahoo.ca;
eclark@emmetmarvin.com; alex.merrison@ca.ey.com; simone.carvalho@ca.ey.com;
jlevin@tor.fasken.com; elamek@tor.fasken.com; SBrotman@fasken.com; akauffman@fasken.com;
deborah.mephail@fsco.gov.on.ca; mark.bailey@fsco.gov.on.ca; alena.thouin@fsco.gov.on.ca;
bfraser@fortress.com; Walker, Ross; Dowdall, Dan; MacFarlane, Alex; Dietrich, Jane;
burcustomerservice@ge.com; michael.coseglia@gecapital.com; bond.harberts@ge.com; Myers, Fred;
Chadwick, Robert; stephen.pike@gowlings.com; frank.lamie@gowlings.com; dphan@gsc.com;
Vicki.Schnurr@ontario.ca; Inovak@us.ibm.com; posborne@litigate.com; kmcelcheran@mccarthy.ca;
bryan@mccarthy.ca; jgage@mccarthy.ca; hickeyr@mecdmgmt.com; kellym@mcdmgmt.com;
zarnk@mcdmgmt.com; sheryl.seigel@mcmillan.ca; amitchell@millerthomson.com;
kevin.ohara@ontario.ca; somwattee.ramkhelawan@ontario.ca; dan.demontigny@ontario.ca;
stuart.davidson@ontario.ca; paul.mingay@ontario.ca; kristin.fremlin@ontaric.ca;
donald.bennett@ontario.ca; mario.faieta@ontario.ca; jean.gosselin@bnc.ca; williamd.kennedy@bnc.ca;
nick.logan@nationalleasing.com; Operations@NorthlandPower.com; nancy.walters@ontario.ca;
jborrelli@morguard.com; jack.pfeilsticker@prudential.com; paul.procyk@prudential.com;
jack.pfeilsticker@prudential.com; ssauler@redwoodcap.com; gordon@rglaw.ca;
Courtney.rogers@rbs.com; tinglesby@saratogapartners.com; ayu@silverpointcapital.com;
sdunphy@stikeman.com; dmurdoch@stikeman.com; hstephen@stonecrestcapital.com;
srosch@stonecrestcapital.com; edreyfuss@talonmanagement.com; mfineman®@thirdave.com;
finance@timmins.ca; Jason.algazi@tdsecurities.com; ben.mentgomery@tdsecurities.com;
bill.oconnor@tdsecurities.com; clarkt3@td.com; charles.elliott@td.com; jhaick@brookfield.com; Peter
Fraser; jason.moyse@xerox.com; tim@eastcoastmotor.com; diane@eastcoastmotor.com;
osmith@smithlawteam.com; troywilson@royallepage.ca; bpolisuk@garfinkle.com; reynaldrivard@nt.net;
pgrantjr@rogers.blackberry.net; tsandler@osler.com; tdevir@osler.com

Subject: RE: Grant Forest Products Inc. Court File No.: CV-09-8247-00CL - Motion Returnable February
23, 2012

We no longer represent The Bank of New York Mellon in respect of these proceedings. Please remove
us from the Service List.

Thank-you.
Joseph Pasquarielio

Goodmans LLP :

416.597.4216
ipasquariello@goodmans.ca

Bay Adelaide Centre
333 Bay Street, Suite 3400

10/19/2012
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goodmans.ca

From: Bowles-Dove, Laura [mailto:Laura.Bowles-Dove@fmc-law.com]

Sent: Tuesday, February 14, 2012 2:51 PM

To: sal.bellicoso@rogers.com; peter.renmarker@akzonobel.com; david.wender@alston.com;
janine.brown@aiston.com; mdalleva@angelogordon.com; bas.infomanager@bankofamerica.com;
bob.voreyer@baml.com; zoltan.szoldatits@brmo.com; melinda.valentine@bnymellon.com:
ASIcompliance@bnymellon.com; swanr@bennetticnes.com; zvchk@bennettjones.com; sziemke@bdcm.com;
jackie.moher@blakes.com; linc.rogers@blakes.com; pierre.pelletier@ccd.desjardins.com;
peter.lattuca@ccd.desjardins.com; ppharand@lacaisse.com; wrayd@caleywray.com; kuglerji@caleywray.com;
teri.salberg@carval.com; dana.zuraff@carval.com; bdsettlements@carval.com; joel.hawkins@carval.com;
teck.wong@carval.com; joe.torlone@timmins.ca; terl.salberg@carval.com; dbuchanan@davis.ca;
rdunseith@dcllp.com; customaugerhouse@yahoo.ca; eclark@emmetmarvin.com; alex.morrison@ca.ey.com;
simone.carvalho@ca.ey.com; jlevin@tor.fasken.com; elamek@tor.fasken.com; SBrotman@fasken.com;

akauffman@fasken.com; deborah.mcphail@fsco.gov.on.ca; mark. bailey@fsco.gov.on.ca;
alena.thouin@fsco.gov.on.ca; bfraser@fortress.com; Walker, Ross; Dowdall, Dan; MacFariane, Alex; Dietrich,

Jane; burcustomerservice@ge.com; michael.coseglia@gecapital.com; bond.harberts@ge.com; Pasquariello, Joe;
Myers, Fred; Chadwick, Robert; stephen.pike@gowlings.com; frenk.lamie@gowlings.com; dphan@gsc.com;
Vicki.Schnurr@ontatio.ca: inovak@us.ibm.com; poshorne@itigate.com; kmcelcheran@mccarthy.ca;
bryan@mccarthy.ca; jgage@mccarthy.ca; hickeyr@mcdmgmt.com; kellym@mecdmgmt.com;
zarnk@mecdmamt.com; sheryl.seigel@mcmillan.ca; amitchell@millerthomson.com; kevin.ohara@ontario.ca;
somwattee.ramkhelawan@cntario.ca; dan.demontigny@ontario.ca; stuart.davidson@ontario.ca;
paul.mingay@ontario.ca; kristin.fremlin@ontario.ca; donald. bennett@ontario.ca; mario.faista@ontario.ca;
jean.gesselin@bnc.ca; williamd.kennedy@bnc.ca; nick.Jogan@nationalleasing.com;

Operations@NorthlandPower.com; nancy.walters@ontario.ca; jborrelli@morguard.com:
jack.pfeilsticker@prudential.com; paul.procyk@prudential.com; jack.pfeilsticker@prudential.com;
ssauler@redwoodcap.com; gordon@rglaw.ca; Courtney.rogers@rbs.com; tinglesby@saratogapartners.com;
ayu@silverpointcapital.com; sdunghy@stikeman.com; dmurdoch@stikeman.com;
hstephen@stonecrestcapital.com; srosch@stonecrestcapital.com; edreyfuss@talonmanagement.com;
mfineman@thirdave.com; finance@timmins.ca; Jason.algazi@tdsecurities.com;
ben.montgomery@tdsecurities.com; bill.oconnor@tdsecurities.com; clarki3@td.com; charles.elliott@td.com;
jhaick@brookfield.com; peter@westfacecapital.com; jason.moyse@xerox.com; tim@eastcoastmotor.com;
diane@eastcoastmotor.com; osmith@smithlawteam.com; troywilson@royallepage.ca; bpolisuk@garfinkle.com;
reynaldrivard@nt.net; pgrantir@rogers.blackberry.net; tsandler@osler.com; tdevir@osier.com

Cc: Dietrich, Jane

Subject: Grant Forest Products Inc. Court File No.: CV-09-8247-00CL - Motion Returnable February 23, 2012

Please find attached a copy of the motion record of the Applicants, Grant Forest Products Inc., Grant Alberta Inc.
and Grant Forest Products Sales Inc., for a motion returnable Thursday, February 23, 2012, which is being served
upon you in accordance with the Rules.

Laura Bowles-Dove, Administrative Assistant

Fraser Milner Casgrain Lr | www.fme-law.com

T 416 863 4468 (862-3483) | F 416 363 4592

E laura.bowles-dove@fmc-law.com

77 King Street West, Suite 400, Torento-Dominion Centre, Toranto ON, M5K QA1

This message and any attachments are intended only for the addressee(s) and may contain privileged or confidential information. Any
unauthorized disclosura is strictly prohibited. If you have received this message in error, please notify us immediately so that we may
correct our internal records. Please then permanently delete the original message and any attachments and destroy any copies. Thank

10/19/2012
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you.

Hirdkdede Attention Fhdidk

This communication is intended solely for the named addressee(s) and may contain information that is privileged,
confidential, protected or otherwise exempt from disclosure. No waiver of confidence, privilege, protection or
otherwise is made. if you are not the intended recipient of this communication, please advise us immediately and
delete this email without reading, copying or forwarding it to anyone.

This email has been scanned by the Symantec Email Security.cloud service.
For more information please visit http://www.symanteccloud.com

10/19/2012
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THIS IS EXHIBIT “G” TO THE AFFIDAVIT
OF PETER FRASER SWORN BEFORE ME

THIS 19™ DAY OF OCTOBER, 2012

el )

A Commissiondr for taking affidavits, etc.

'\nmrmwmzabamsen a

Commissioner stc., Province of Oml
while a Student-at- Law

Expires May 24, 2014,
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Court File No.: CV-09-8247-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OF ARRANGEMENT
OF GRANT FOREST PRODUCTS INC., GRANT ALBERTA INC., GRANT
FOREST PRODUCTS SALES INC. and GRANT U.S. HOLDINGS GP

NOTICE OF APPEARANCE

West Face Capital Inc. intends to respond to this application.

October 19, 2012

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

40 King Street West

Toronto, Ontario

MSH 3Y4

Craig J. Hill

Tel: 416-367-6156
Fax: 416-361-7301
LSUC No. 31888K

Roger Jaipargas
Tel: (416) 367-6266
Fax: (416) 361-7067
LSUC No. 43275C

Lawyers for West Face Capital Inc.

AY.



TO:

AND
- TO:

AND

TO:

AND
TO:

2 23'9

ACORN GROUP CONSULTING
46 Autumn Drive

Caledon, Ontario

L7K 0T8

Sal Bellicoso
Telephone:  416-825-9217
E-mail: sal.bellicoso@rogers.com

AKZO NOBEL WOOD COATINGS LTD.
155 Rose Glen Rd N,
Port Hope ON, L.1A 373

Peter Renmarker

Telephone:  (905) 885-6388

Facsimile: (905) 885-7587

E-mail: peter.renmarker@akzonobel.com

ALSTON & BIRD LLP
One Atlantic Center

1201 West Peachtree Street
Atlanta, GA 30309-3424

David A. Wender / Janine Brown

Telephone:  (404) 831-7000

Facsimile: (404) 881-7777E-mail:
david.wender@alston.com /janine.brown@alston.com

Lawyers for Georgia-Pacific

ANGELO, GORDON & CO.
245 Park Avenue, 26th Floor
New York, NY 10167

Maureen D'Alleva

E-mail: mdallevai@angelogordon.com

For NORTHWOODS CAPITAL IV, LIMITED, NORTHWOODS CAPITAL V,
LIMITED, NORTHWOODS CAPITAL VI, LIMITED, NORTHWOODS
CAPITAL VII, LIMITED, NORTHWOODS CAPITAL VI, LTD. AND
SILVER OAK CAPITAL, LLC



AND
TO:

AND
TO:

AND
TO:

AND
TO:

BANK OF AMERICA

214 N Tryon Street, Mailcode: NC1-027-14-01
Charlotte, NC 28255

U.8.A,

Michael T. Powell
Telephone:  980-387-1939
E-mail: bas.infomanager@bankofamerica.com

BANK OF AMERICA SECURITIES LLC
One Bryant Park

3" Floor

New York, NY 10036

U.S.A.

Kunal Banerjee
E-mail: kunal.banerjee@baml.com

BANK OF MONTREAL
1 First Canadian Place
24" Floor

Toronto, Ontario

M5X 1Al

Zoltan Szoldatits
Telephone: 416 867-4072
E-mail: zoltan.szoldatits@bmo.com

BANK OF NEW YORK MELLON
600 E. Las Colinas Boulevard, Suite 1300
Irving, TX 75039 USA

Melinda Valentine
E-mail: melinda.valentine@bnymellon.com

ASI Compliance
E-mail: ASIcompliance@bnymellon.com

260
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AND BENNETT JONES LLP
TO: Suite 3400
One First Canadian Place
P.O. Box 130
Toronto, Ontario
M5X 1A4

Richard Swan
Telephone: 416 777-7479Facsimile: 416 863-1716
E-mail: swanr(@bennettjones.com

Kevin J. Zych

Telephone: 416 777-5738

Facsimile: 416 863-1716

E-mail: zychk@bennettjones.com

Lawyers for Peter Grant Sr., 1308406 Ontario Inc.
and Grant Forest Products Corp. :

AND BLACK DIAMOND CAPITAL MANAGEMENT, LLC
TO: One Sound Drive

Suite 200

Greenwich CT

06830

Scott Ziemke
Telephone: 847 615-9000
Facsimile: 847 615-9064

E-mail: sziemke(@bdcm.com
AND BLAKE, CASSELS & GRAYDON LLP
TO: Blake, Cassels & Graydon LLP

199 Bay Street

Suite 2800, Commerce Court West
Toronto, Ontario
MSL 1A9

Linc¢ Rogers

Telephone: 416 863-4168
Facsimile: 416 863-2653

E-mail: linc.rogers@blakes.com

Lawyers for Wabi Iron & Steel Corp.



AND
TO:

AND
TO:

AND
TO:

CAISSE CENTRALE DESJARDINS
1170, rue Peel, bureau 600

Montreal, Quebec

H3B 0B1

Pierre Pellepier

Telephone: 514 281-2269

Facsimile: 514-281-2686

E-mail : pierre. pelletier@ccd.desjardins.com

Peter Lattuca

Telephone: 514 281-7334

Facsimile :  514-281-2686

E-mail: peter.lattuca@ced.desjardins.com

CAISSE DE DEPOT ET PLACEMENT DU QUEBEC
1000, Place Jean-Paul-Riopelle

Montreal, Quebec

H27 2B3

Pierre Pharand

Telephone: 514 847-2620

Facsimile: 514 281-5220

E-mail: ppharand@lacaisse.com

CALEYWRAY

1600 ~ 65 Queen Street West
Toronto, Ontario

MS5H 2M35

Douglas J. Wray
Telephone: 416 366-3763
Facsimile: 416 366-3293E-mail: wrayd@caleywray.com

Jesse B, KuglerTelephone: 416 775-4677
Facsimile; 416 366-3293
E-mail: kuglerj(@caleywray.com

Lawyers for the Communications, Energy and Paperworkers Union of
Canada
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AND CARGILL

TO: 12700 Whitewater Drive, MS 144
Minnetonka, Minnesota 55343-9439
U.S.A.
Teri Salberg

Telephone: 952 984-3416
Facsimile: 952 367-1473
E-mail: teri.salberg@carval.com

Dana Zuraff
Telephone: 952 984-3973
Facsimile: 952 367-1473

E-mail: bdsettlements@carval.com
AND CARVAL INVESTORS, LLC
TO: 12700 Whitewater Drive, MS 144
Minnetonka, Minnesota 55343-9439
U.S.A.

Joel Hawkins
Telephone: 952 984-3507

E-mail: joel.hawkins@carval.com
Teck Wong
Telephone: 952 984-3292
E-mail: teck.wong(@carval.com
AND CITY OF TIMMINS
TO: 220 A

Algonquin Boulevard East
Timmins, Ontario
P4N 1B3

Joe Torlone, Chief Administrative Officer, City of Timmins
Telephone: 705 360-2601

Facsimile: 705 360-2674

E-mait: joe.torlone@timmins.ca



AND
TO:

AND

TO:

AND
TO:

AND
TO:

CVI GVF (LUX) MASTER S.A.R.L.
c/o Carval Investors, LLC

12700 Whitewater Drive, MS144
Minnetonka, MN 55343

Teri Salberg
E-mail: teri.salberg@carval.com

DAVIS LLP

Suite 2800 Park Place
666 Burrard Street
Vancouver, BC

VveC 277

Doug Buchanan

Telephone:  604.643.2907
Facsimile: 604.605.3526
E-mail: dbuchanan@davis.ca

Lawyers for Cyrus Capital Partners, L.P. and GMO Mean Reversion Fund
(Onshore), a series of GMO Master Portfolios (Onshore), L.P.

DUNCAN & CRAIG LLP
Suite 2800, 10060 Jasper Ave
Edmonton, Alberta

T5] 3V9

Robert C, Dunseith, Q.C,
Telephone: 780 441-4395
Facsimile: 780 969-6376
E-mail: rdunseith@dcllp.com

ELMER’S FIGHTING SUPPLY INC.
RR#2 7635 HWY 21

Allenford, Ontario

NOH 1A0

Telephone: 519 934-2193
Facsimile: 519 934-2361
E-mail: customaugerhouse(@yahoo.ca

26y



AND
TO:

AND
TO:

EMMET, MARVIN & MARTIN, LLP
120 Broadway

32nd Floor

New York, NY 10271

Elizabeth M. Clark

Telephone:  212-238-3037

Facsimile: 212-238-3100

E-mail: eclark@emmetmarvin.com

Lawyers for Bank of New York Mellon

ERNST AND YOUNG INC.
P.O. Box 251

Ernst & Young Tower
Toronto-Dominion Centre

Toronto, Ontario
MS5K 1J7

Alex Morrison
Telephone: 416 941-7743
Facsimile: 416 864-1174

E-mail: alex. morrison@ca.ey.com

Simone Carvalho
Telephone: 416 943-2085
Facsimile: 416 864-1174

E-mail: simone.carvalho(@ca.ey.com

Monitor
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TO:

AND
TO:
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FASKEN MARTINEAU DUMOULIN
66 Wellington Street West

Suite 4200, Toronto Dominion Bank Tower
Box 20, Toronto-Dominion Centre
Toronto, Ontario

M5K 1IN6

Jonathan A. Levin

Telephone: 416 865-4401
Facsimile: = 416 364-7813

E-mail: jlevin@tor.fasken.com

Edmond F.B. Lamek

Telephone: 416 865-4506
Facsimile: 416 364-7813

E-mail: elamek@tor.fasken.com

Stuart Brotman

Telephone: 416 865-5419
Facsimile: 416 364-7813

E-mail: SBrotman(@fasken.com

Aubrey E. Kauffman

Telephone: 416 868-3538
Facsimile: 416 364-7813

E-mail: akauffman@fasken.com

Lawyers for the Independent Directors of Grant Forest Products Inc.

FINANCIAL SERVICES COMMISSION OF ONTARIO
(FSCO)PENSION DIVISION

5160 Yonge Street

P.O. Box 83, 4th floor

Toronto, Ontario

M2N 6L9

Deborah McPhail
E-mail: deborah.mcphail@fsco.gov.on.ca

Mark Bailey
E-mail: mark.bailey@fsco.gov.on.ca
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TO:

AND
TO:

AND
TO:
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FORTRESS INVESTMENT GROUP
1345 Avenue of Americas, 46th Floor

New York, NY 10020
Bryce FraserE-mail; bfraser@fortress.com

For DRAWBRIDGE SPECIAL OPPORTUNITIES FUND, LP AND
FORTRESS CREDIT OPPORTUNITIES I LP

FORTRESS CREDIT OPPORTUNITIESILP
One Market Plaza

Spear Tower

42™ Floor

San Francisco, CA

- 94105

Telephone: 415 284-7423
E-mail: dmcknight@fortress.com

FRASER MILNER CASGRAIN LLP
1 First Canadian Place

100 King Street West

Toronto, Ontario

MSX 1B2

Ross W. Walker

LSUC No.:  15817R

Telephone: 416 863-4742

Facsimile: 416 863-4592

E-mail: ross, walker@fmc-law.com

Daniel R. Dowdall

LSUC No.:  16737D

Telephone: 416 863-4700

Facsimile: 416 863-4592

E-mail: dan.dowdall@fmc-law.com

Jane O. Dietrich

LSUC No.  49302U

Telephone: 416 863-4467

Facsimile: 416 863-4592

E-mail: jane.dietrich@fmc-law.com

Lawyers for the Applicants Grant Forest Products Inc., Grant Alberta Inc.,
Grant Forest Products Sales Inc., and Grant U.S. Holdings GP
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TO:
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TO:

AND
TO:

AND
TO:
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GE CAPITAL CANADA LEASING SERVICES INC.
5420 North Service Road
Burlington, ON L7L 6C7

Customer Care
Telephone: 905 319-5100
Facsimile: 1-866-514-0779

E-mail: burcustomerservice@ge.com
GENERAL ELECTRIC

Michael Coseglia

Telephone: 203 956-4059

E-mail: michael.coseglia@gecapital.com
Bond Harberts

Telephone: 312 441-6140

E-mail: bond.harberts@ge.com

GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA,

LIMITED AND GMAC LEASECO CORPORATION
3250 Bloor Street West, 8™ floor

Toronto, Ontario
M8X 2Y5

Customer Care
Telephone:  1-800-616-4622
Fdcsimile: 416 234-6614

GOODMANS LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario

MSH 287

Robert Chadwick

Telephone: 416 597-4285

Facsimile: 416 979-1234

E-mail: rchadwick@goodmans.ca

Lawyers for Ainsworth Lumber Co. Ltd.

26§
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AND GOWLING LAFLEUR HENDERSON LLP
TO: 1 First Canadian Place

100 King Street West

Suite 1600

Toronto, Ontario

M5X 1G5

Stephen Pike

Telephone: 416 369-7349

Facsimile: 416 369-7250

E-mail: stephen.pike@gowlings.com

Frank Lamie
Telephone: 416 862-3609

Facsimile: 416 862-7661
E-mail: frank.lamie@gowlings.com

Jonathan Behar

Telephone: 416 862-5443

Facsimile: 416 862-7661

E-mail: jonathan behar@gowlings.com

Counsel to EDS Decommissioning Canada Inc.

AND GSCP (NJ) LP
TO: 300 Campus Drive, Suite 110
Florham Park, NJ 07932

Dennis Phan

For GSC INVESTMENT FUNDING LLC, GSC PARTNERS CDO FUND IV
LIMITED AND GSC PARTNERS CDO FUND VII, LIMITED

AND HER MAJESTY THE QUEEN
TO: The Ministry of Revenue
Revenue Collections Branch
Insolvency Unit
33 King Street West, 6th Floor
Oshawa, Ontario
L1H 8H5

Marielle Chabot
Telephone: 866 668-8297 ext 18575
E-mail: marielle.chabot@ontario.ca
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IBM CANADA LTD. - PPSA ADMINISTRATORS
3600 Steeles Avenue East F4

Markham, Ontario

L3R 977

IBM Canada, Procurement Department
Telephone: 905 316-5000
Facsimile: 905 316-4068

Louise Novak, IBM Legal Department
Telephone: 914 499-4841
Email: Inovak@us.ibm.com

PETER GRANT JR.
Email: pgrantjr@rogers.blackberry.net

McCARTHYS LLP

Suite 4700, Toronto Dominion Bank Tower
Toronto, Ontario

MS5K 1E6

Kevin McElcheran

Telephone: 416 601-7730

Facsimile: 416 868-0673

E-mail: kmcelcheran@mccarthy.ca

Barry J. Ryan
Telephone: 416 601-7799
Facsimile; 416 868-0673

E-mail: bryan@mccarthy.ca

James D. Gage

Telephone: 416 601-7539
Facsimile: 416 868-0673
E-mail: jgage@mccarthy.ca

Lawyers for The Toronto-Dominion Bank as agent for the First Lien Lenders
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MCDONNELL INVESTMENT MANAGEMENT, LL.C
1515 West 22nd Street, 11th Floor
Oak Brook, IL 60523

Robert Hickey

Telephone: 630 684-8742

E-mail: hickeyr@mcdmgmt.com
Matthew Kelly

Telephone: 630 684-8757

E-mail; kellym@mcdmgmt.com
Kathy Zarn

E-mail: zarnk(@mcdmgmt.com

For GANNETT PEAK CLO I, LTD., McDONNELL LOAN OPPORTUNITY

LTD,

WIND RIVER CLO I LTD. AND WIND RIVER CLO II- TATE INVESTORS,

LTD.

MCMILLAN LLP .
Brookfield Place, Suite 4400
181 Bay Street

Toronto, Ontario

MS5J 2713

Sheryl E. Seigel
Telephone: 416 307-4063

- Facsimile: 416 365-1719

E-mail: sheryl.seigel@mcmillan.ca

Lawyers for Georgia-Pacific

A7



AND
TO:

AND
'TO_:

AND
TO:

15

MILLER THOMSON LLP
Barristers & Solicitors

London Office

One London Place

255 Queens Avenue, Suite 2010
London, Ontario

N6A 5R8

Alissa K. Mitchell

Telephone: 519 931-3510

Facsimile: 519 858-8511

E-mail: amitchell@millerthomson.com

Lawyers for GE Canada Leasing Services Company

MINISTRY OF FINANCE (ONTARIO)
Office of Legal Services

33 King Street West, 6 Floor

Oshawa, Ontario

L1H 8H5

Kevin J. O’Hara

Telephone: 905 433-6934
Facsimile: 905 436-4510

E-mail: kevin.ohara@ontario.ca

MINISTRY OF GOVERNMENT SERVICES
Ministry of Government Services

Service Ontario

Central Production and Verification Services Branch
393 University Avenue, Suite 200

Toronto, Ontario

Somwattee Ramkhelawan
Telephone: 416 314-4820
E-mail: somwattee.ramkhelawan@ontario.ca

= 72
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AND MINISTRY OF LABOUR
TO: Ontario Government Complex
5520 Highway 101 East
P.O. Bag 3050
South Porcupine, Ontario
PON 1HO

Dan Demontigny, Industrial Health and Safety Inspector, Ministry of Labour
Telephone: 705 235-1912
Facsimile: 705 235-1925

E-mail: dan.demontigny@ontario.ca
AND MINISTRY OF NATURAL RESOURCES
TO: Legal Services Branch

99 Wellesley Street West, Room 3420
Toronto, Ontario
M7A 1W3

Stuart D. Davidson
Telephone: 416 314-2004
Facsimile: 416 314-2030

E-mail: stuart.davidson@ontario.ca
'AND MINISTRY OF NORTHERN DEVELOPMENT
TO: Mines and Forestry

Forest Sector Competitiveness Secretariat
70 Foster Drive, Suite 400
Sault Ste. Marie, Ontario

P6A 6V5

Paul Mingay

Telephone: 705 945-6770

E-mail; paul.mingay(@ontario.ca

Kristin Fremlin
E-mail: kristin.fremlin@ontario.ca
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MINISTRY OF NORTHERN DEVELOPMENT MINES AND
FORESTRY

Legal Services Branch

Room M2-17

MacDonald Block

900 Bay Street

Toronto, Ontario

M7A 1C3

Donald Bennett
Telephone: 416 327-0637
E-mail: donald.bennett{@ontario.ca

MINISTRY OF THE ENVIRONMENT
135 St. Clair Avenue
8" Floor

Toronto, Ontario
M4V 1P5

Mario Faieta, Legal Department
E-mail: mario.faieta@ontario.ca

Craig Simons
E-mail: Craig.Simons@ontario.ca

MORGAN STANLEY SENIOR FUNDING, INC.
1300 Thames St.

Thames St. Wharf

4" Floor

Baltimore, MD

21231

Telephone: 443 627-4326

E-mail: docdsecportfolio@morganstanley.com

27y
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NATIONAL BANK FINANCIAL
600 rue de La Gauchetiere West

9™ Floor

Montreal, Quebec

H3B 4L2

Jean Gosselin

Telephone: 514 394-8829
Facsimile: 514-394-4375
E-mail: jean.gosselin@bne.ca

Kennedy William

Telephone: 514 394-8062

Facsimile:  514-394-4375

E-mail: williamd.kennedy(@bnc.ca

NATIONAL LEASING GROUP INC.
Lease# 2271912

. 1525 Buffalo Place

Winnipeg, Manitoba
R3T 1LY

Christine (Bankruptcy specialist and legal officer)
Telephone:  1-800-665-1326
Facsimile: 1-866-408-0729

NORTHLAND POWER INC.
505 Archers Drive
Kirkland Lake ON, P2N 3M7

Mike McLaughlin (Wood Waste Manager)
Telephone:  (705) 567-9501 x226

Facsimile:  (705) 567-5193

E-mail: Operations@NorthlandPower.com

ONTARIO MINISTRY OF LABOUR
Employment Standards Program

Central Region Insolvencies and Collections
1201 Wilson Ave., 2" Floor -Bldg. E
Toronto, Ontario

M3M 118

Nancy Walters
Telephone: 416 235-6704
Facsimile: 1-888-252-4684
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CROWN PROPERTY MANAGEMENT INC
90 Sheppard Ave East, Suite 601

Toronto, Ontario

MZ2N QA4

Les Miller, President and COO

Telephone: 416 222 3957 ext 228

E-mail: Imiller@ecrp-cpmi.com

PRUCO LIFE INSURANCE COMPANY
Prudential Plaza -

751 Broad Street

Newark, New Jersey 07102-3714

U.S.A.

Jack Pfeilsticker, Vice President, Corporate Counsel

Telephone: 973 802-9200
E-mail: jack.pfeilsticker@prudential.com

PRUDENTIAL INSURANCE COMPANY OF AMERICA -

Three Gateway Center, 18" Floor
100 Mulberry Street

Newark, NJ 07102

U.S.A.

Paul Procyk

- Telephone: 973 367-3279

E-mail: paul.procyk@prudential.COm

Jack Pfeilsticker
Telephone: 973 802-9200

E-mail: jack.pfeilsticker@prudential.com

REDWOOD MASTER FUND LTD.
910 Sylvan Avenue
Englewood Cliffs, NJ 07632

Sean Sauler
E-mail: ssauler@redwoodcap.com

Telephone: 201 227-5046
E-mail: thealey@redwoodcap.com
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RIOPELLE GRIENER LAWYERS
PROFESSIONAL CORPORATION
202-85 Pine Street South

Timmins, Ontario

P4N 2K1

Gordon G. Conley

Telephone: 705 264-9591

Facsimile: 705 264-1393

E-mail: gordon@rglaw.ca
catherine@rglaw.ca

Lawyers for K&C Mechanical

ROYAL BANK OF SCOTLAND
RBS Giobal Banking & Markets
RBS Americas HQ

600 Washington Boulevard
Stanford, CT 06901

Courtney Rogers
Telephone:  203-897-4815
Facsimile: =~ 203-873-5024

SARATOGA PARTNERS
535 Madison Avenue

- New York, NY 10022

Tom Inglesby
Telephone:  212-906-7848
Facsimile: 212-750-3343

E-mail: tinglesby(@saratogapartners.com
C. Phillips

Telephone: 212 906-7365

E-mail: cphillips@saratogapartners.com
SPCP GROUP, LLC

2 Greenwich Plaza, 1* Floor
Greenwich, CT 06830

Benjamin Tecmire
Telephone: 203 542-4436
E-mail: creditadmin@silverpointcapital.com
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STIKEMAN ELLIOTT LLP
5300 Commerce Court West
99 Bay Street

Toronto, Ontario

MS5L 1B9

Daniel Murdoch

Telephone: 416 869-5529

Facsimile: 416 947-0866

E-mail: dmurdoch@stikeman.com

Lawyers for the Monitor

STONECREST CAPITAL INC.
Stonecrest Capital Inc.

Suite 3130, Royal Trust Tower

77 King Street West

PO Box 33, TD Centre

Toronto, Ontario

MS5K 1B7

Hap Stephen

Telephone: 416 364-0228

E-mail: hstephen(@stonecrestcapital.com
Sandra Rosch

Telephone: 416 364-0730

E-mail; srosch{@stonecresteapital.com

Chief Restructuring Organization

TALON ASSET MANAGEMENT
One North Franklin, Suite 900
Chicago, IL 60606

Evan Dreyfuss
E-mail: edreyfuss@rmbcap.com

For GPC 69, LLC, HFR RVA OPAL MASTER TRUST, TALON ASSET
MANAGEMENT, TALON TOTAL RETURN PARTNERS LP AND
TALON TOTAL RETURN QP PARTNERS LP
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THIRD AVENUE MANAGEMENT
c/o Jim Hall

622 Third Avenue

32" Floor

New York, NY 10017

U.S.A.

Michael Fineman
Telephone: 212 906-1142
E-mail: miineman{@thirdave.com

TIMMINS, CITY OF
Finance Department

City Hall

220 Algonquin Blvd. East
Timmins, Ontario

PAN 1B3

Telephone: 705 360-2631
Facsimile; 705 360-2699
E-mail: finance@timmins.ca

Assessment Roll Numbers: 56 27 010 060 28101 0000
56 27 010 060 28000 0000

TORONTO DOMINION (TEXAS) LLC ANDTORONTO DOMINION

(TEXAS) LLC, AS AGENT
77 King Street West18™ FloorToronto, Ontario
MSK 1A2

Elhamy Khalil
E-mail: elhamy . khalil/@idsecurities.com

TORONTO-DOMINION BANK
77 King Street West, 18" Floor
Royal Trust Tower, TD Centre
Toronto, ON MSK 1A2

Ben Montgomery
Telephone: 604 654-3525
E-mail: ben.montgomerv(@tdsecurities.com

Bill O'Connor
Telephone: 416 982-5663

E-mail; bill.oconnor@tdsecurities.com
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TORONTO-DOMINION BANK
43 Elm Street

Sudbury, Ontario

P3E 4R7

Tina Clark (Branch Manager)
Telephone: 705 669-4000
Facsimile: 705 675-5497

E-mail; clarkt3(@td.com

TORONTO-DOMINION BANK
P.O. Box 420

240 Main Street East

North Bay, Ontario

P1B 1B1

Charles Elliott (Bank Manager)
Telephone: 705 472-4370
Facsimile: 705 472-6383

E-mail: charles.elliott@td.com

TOYOTA CREDIT CANADA INC.
80 Micro Court, Suite 200

Markham, Ontario

L3R 975

Customer Service Department
Telephone: 905 513-8200
Facsimile: (local): 905 513-9776
Facsimile: (toll free): 1-800-665-4948

TRILON BANCORP INC.

c/o Brookfield Asset Management
181 Bay Street, Suite 300
Toronto, Canada MS5J 2T3

Jon Haick :
E-mail: jhaick@brookfield.com
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WEST FACE CAPITAL
2 Bloor Street East, Suite 810
Toronto, ON M4W 1A8

John
Telephone: 647 724-8911
Facsimile: 647 724-8910

E-mail: john(@westfacecapital.com

Bei
Telephone: 647 724-8904
Facsimile: 647 724-8910

E-mail: bei@westfacecapital.com

OWEN J R SMITH QC,

Certified Civil Litigation Specialist,
Smith Contant Mc¢Bride

PO Box 1210,

New Liskeard, Ontario

POJ 1PO

Telephone: 705-647-7307
Facsimile:
E-mail: osmith@smithlawteam.com

OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place

Torento, Ontario

MS5X 1B8

Tracy C. Sandler / Tony Devir

Telephone:  416-862-5890

Facsimile:  416-862-6666

E-mail: tsandler@osler.com / tdevir@osler.com

Lawyers for PricewaterhouseCoopers Inc. in its capacity as administrator of a
pension plan for salaried employees of Grant Forest Products Inc., Timmins Plant
and pension plan for executive employees of Grant Forest Products
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RIOPELLE GRIENER PROFESSIONAL CORPORATION
2(2-85 Pine Street

SouthTimmins, Ontario

P4N 2K1

David FosterTelephone: 705-264-9591
Facsimile: 866-624-1614
Email: david@rglaw.ca

Lawyers for Chartrand

GREAT WEST LIFE
Great West Life Centre
60 Osborne Street North
Winnipeg, Manitoba
R3C 1V3

- Tara Nicholson

Email: Tara.nicholson@gwl.ca

CYRUS CAPITAL PARTNERS, L.P.
399 Park Avenue, 39th Floor
New York, NY 10022

John Rapaport / Jim Tucker

Telephone: 212 380-5892
E-mail: jrapaport@cyruscapital.com

GMO
40 Rowes Wharf
Boston, MA (02110

Ara Lovitt

Chris Hudson

Telephone: 617 346-7550

E-mail: chris.hudson@gmo.com
GMO

40 Rowes Wharf
Boston, MA 02110

Wei Wang
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GUGGENHEIM PARTNERS
135 East 57th Street, 21st Floor
New York, NY 10022

Daniel Caffarelli ,
Telephone: 212 884-6242
E-mail: - Daniel.caffarelli@guggenheimpartners.com

PENSION FUND REALTY LIMITED
800-55 City Centre Drive

Mississauga, Ontario

L5B 1M3

Aftention: President
Facsimile: 905 281-1800

WORKPLACE SAFETY & INSURANCE BOARD
P.O. Box 4115, Station A

Toronto, Ontario

M5SW 2V3

Account No.: 3937364

DEPARTMENT OF JUSTICE
The Exchange Tower

130 King Street West

Suite 3400

Toronto, Ontario

M5X 1K6

Diane Winters/ Peter Zevenhuizen

Telephone: 416 973-3172

Facsimile: 416 973-0810

E-mail: diane. winters@justice.gc.ca
Peter.Zevenhuizen@justice.ge.ca
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THIS IS EXHIBIT “H” TO THE AFFIDAVIT
OF PETER FRASER SWORN BEFORE ME

THIS 19™ DAY OF OCTOBER, 2012

Droh Al

A Commissionef for taking affidavits, etc.

W‘hﬁney Ellzabem Bell, g

Commissicner etc., Provmaa tai‘CJrlhill?.i
while a Student-at-Law. g

Expires May 24, 2014, v

q
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From: Hill, Craig J.
Sent:  QOciober 19, 2012 12:51 PM

To: sal. belticoso@rogers.com; peter.renmarker@akzonobel.com; david. wender@alston.com;
janine.brown@alston.com; mdalleva@angelogordon.com; bas.infomanager@bankofamerica.com;
kunal.banerjee@baml.com; zoltan.szoldatits@bmo.com; melinda.valentine@bnymellon.com;
AS|compliance@bnymellon.com; swanr@bennettjiones.com; zychk@bennettjones.com:
sziemke@bdom.com; linc.rogers@blakes.com; pierre.pelletier@ccd.desjardins.com;
peter.lattuca@ccd.desjardins.com; ppharand@lacaisse.com; wrayd@caleywray.com;
kuglerj@caleywray.com; teri.salberg@carval.com; bdsettlements@carval.com;
joel.hawkins@carval.com; teck. wong@carval.com; joe.forlone@timmins.ca; teri.salberg@carval.com;
dbuchanan@davis.ca; rdunseith@dcllp.com; customaugerhouse@yahoo.ca;
eclark@emmetmarvin.com; alex.morrison@ca.ey.com; simone.carvatho@ca.ey.com;
jlevin@tor.fasken.com; elamek@tor.fasken.com; SBrotman@fasken.com; akauffman@fasken.com;
deborah.mcphail@fsco.gov.on.ca; mark.bailey@fsco.gov.on.ca; bfraser@fortress.com;
dmeknight@fortress.com; ross.walker@fmec-law.com; dan.dowdali@fmc-law.com; jane.dietrich@fmc-
law.com; burcustomerservice@ge.com; michael.coseglia@gecapital.com; bond.harberts@ge.com;
rchadwick@goodmans.ca; stephen.pike@gowlings.com; frank.lamie@gowlings.com;
jonathan.behar@gowlings.com; marieile.chabot@ontario.ca; Inovak@us.ibm.com;
pgrantir@rogers.blackberry.net; kmcelcheran@mccarthy.ca; bryan@meccarthy.ca; jgage@mecarthy.ca;

" hickeyr@mcdmgmt.com; kellym@mecdmgmt.com; zarnk@mecdmgmt.com; sheryi.seigel@mcmillan.ca:
amitchell@millerthomson.com; kevin.ohara@ontario.ca; somwattee.ramkhelawan@ontario.ca;
dan.demontigny@ontario.ca; stuart.davidsen@ontario.ca; paul.mingay@ontario.ca;
kristin.fremlin@ontario.ca; donald.bennett@ontario.ca; mario.faieta@ontario.ca;
Craig.Simons@ontario.ca; doc4secportfolio@morganstanley.com; jean.gosselin@bnc.ca;
williamd.kennedy@bnc.ca; Operations@NorthlandPower.com; Imiller@crp-cpmi.com;
jack. pfeilsticker@prudential.com; paul.procyk@prudential.com; jack.pfeilsticker@prudential.com;
ssauler@redwoodcap.com; thealey@redwoodcap.com; gordon@rglaw.ca; catherine@rglaw.ca;
tinglesby @saratogapartners.com; cphillips@sarategapartners.com;
creditadmin@silverpointcapital.com; dmurdoch@stikeman.com; hstephen@stonecresteapital.com;
srosch@stonecrestcapital.com; edreyfuss@rmbcap.com; mfineman@thirdave.com;
finance@timmins.ca; elhamy.khalil@tdsecurities.com; ben. montgomery@tdsecurities.com;
bill.oconnor@tdsecurities.com, clarki3@td.com; charles.elliott@td.com; jhaick@brookfield.com;
john@westfacecapital.com; bei@westfacecapital.com; osmith@smithlawteam.com;
tsandler@osler.com; tdevir@osler.com; david@rglaw.ca; Tara.nicholson@gwl.ca;
jrapaport@cyruscapital.com; chris.hudson@gmo.com; Daniel.caffarelli@guggenheimpartners,com;
diane.winters@justice.gc.ca; Peter.Zevenhuizen@justice.gc.ca

Cc: Jaipargas, Roger )
Subject: RE: Grant Forest Products Inc., et al - Court File No. CV-08-8247-00CL

Further to the Notice of Appearance delivered earlier today, Borden Ladner Gervais LLP has
today been retained on behalf of certain Second Lien Lenders in connection with this matter. It is
our current intention to appear on Monday before Justice Campbell and request that the pending
motion be adjourned to permit our client to file material in connection therewith.

In the event that any party on the service list intends to appear in Court on Monday and oppose
the request for adjournment, please confirm by reply email at your earliest convenience.

In the event that you have any questions, please do not hesitate to contact me.

Regards,

Craig Hill
Partner
T 416.367.6156 | F 416.361.7301 | M 416.859.4618 | chili@blg.com

10/19/2012
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Scotia Plaza, 40 King Street West, Toronte, ON, Canada M5H 3Y4 c% 87

Borden Ladner Gervais LLP | it begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver | Waterloo Region
blg.com

Pleass note that our addresses have changed and now ond in blg.com. Please update your address book. You may also have noticed that
we have recently changed our logo. This evolution represents our increased commitment to service and achieving the best resuits for our
clients and serves as a constant reminder of our commitment and dedication to professional and service excelience in everything we do.
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message to a named recipient. please notify us iImmediately, and permanently destroy this message and any copies you may have, Warning: Emait may not be secure unlass properiy
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From: Sinclair, Miriam

Sent: October 19, 2012 8:29 AM

To: sal.bellicoso@rogers.com; peter.renmarker@akzonobel.com; david.wender@alston.com:;
janine.brown@alston.com; mdalleva@angelogordon.com; bas.infomanager@bankofamerica.com;
kunal.banerjee@baml.com; zoltan.szoldatits@bmo.com; melinda.valentine@bnymellon.com;
ASIcompliance@bnymelion.com; swanr@bennettjones.com; zychk@bennettjones.com; sziemke@bdcm.com;
linc.rogers@blakes.com; pierre.pelletier@ccd.desjardins.com; peter.lattuca@ccd.desjardins.com;
ppharand@Iacaisse.com; wrayd@caleywray.com; kuglerj@caleywray.com; teri.salberg@carval.com;
bdsettlements@carval.com; joel.hawkins@carval.com; teck.wong@carval.com; joe.torlone@timmins.ca;
teri.salberg@carval.com; dbuchanan@davis.ca; rdunseith@dcllp.com; customaugerhouse@yahoo.ca;
eclark@emmetmarvin.com; alex.morrison@ca.ey.com; simone.carvalho@ca.ey.com; jlevin@tor.fasken.com;
elamek@tor.fasken.com; SBrotman@fasken.com; akauffman@fasken.com; deborah.mcphail@fsco.gov.on.ca;
mark.bailey@fsco.gov.on.ca; bfraser@fortress.com; dmcknight@fortress.com; ross.walker@fmc-law.com;
dan.dowdall@fmc-faw.com; jane.dietrich@fmc-law.com; burcustomerservice@ge.com;
michael.coseglia@gecapital.com; bond.harberts@ge.com; rchadwick@goodmans.ca;
stephen.pike@gowlings.com; frank.lamie@gowlings.com; jonathan.behar@gowlings.com;
marielle.chabot@ontario.ca; Inovak@us.ibm.com; pgrantjr@rogers.blackberry.net; kmcelcheran@mccarthy.ca;
bryan@meccarthy.ca; jgage@mccarthy.ca; hickeyr@medmgmt.com; kellym@medmgmt.com;
zarmk@mcdmgmt.com; sheryl.seigel@mcmillan.ca; amitchell@millerthomson.com; kevin.chara@ontario.ca;
somwattee.ramkhelawan@ontario.ca; dan.demontigny@ontario.ca; stuart.davidson@ontario.ca;
paul.mingay@ontario.ca; kristin.fremlin@ontario.ca; donald.bennett@ontario.ca; mario.faieta@ontario.ca;
Craig.Simons@ontario.ca; doc4secportfolio@morganstaniey.com; jean.gosselin@bnc.ca;
williamd.kennedy@bnc.ca; Operations@NorthlandPower.com; Imiller@crp-cpmi.com;
jack.pfeilsticker@prudential.com; paul.procyk@prudential.com; jack.pfeilsticker@prudential.com;
ssauler@redwoodcap.com; thealey@redwoodcap.com; gordon@rglaw.ca; catherine@rglaw.ca;
tinglesby@saratogapartners.com; cphillips@saratogapartners.com; creditadmin@silverpointcapital.com;
dmurdoch@stikeman.com; hstephen@stonecrestcapital.com; srosch@stonecrestcapital.com;
edreyfuss@rmbcap.com; mfineman@thirdave.com; finance@timmins.ca; elhamy.khalil@tdsecurities.com;
ben.montgomery@tdsecurities.com; bill.oconnor@tdsecurities.com; clarkt3@td.com; charles.elliott@td.com;
jhaick@brookfield.com; john@westfacecapital.com; bei@westfacecapital.com; osmith@smithlawteam.com;
tsandler@osler.com; tdevir@osler.com; david@rglaw.ca; Tara.nicholson@gwl.ca; jrapaport@cyruscapital.com;
chris.hudson@gmo.com; Daniel.caffarelli@guggenheimpartners.com; diane.winters@justice.gc.ca;
Peter.Zevenhuizen@justice.gc.ca '

Cc: Jaipargas, Roger,; Hill, Craig J.

Subject: Grant Forest Products Inc., et al - Court File No. CV-09-8247-00CL

TO: Service List

Please see the attached Notice of Appearance which is served upon you pursuant to the Rufes of Civil Procedure
in connection with the above-noted matter.,
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Regards,

Miriam (for Craig Hill and Roger Jaipargas)

Miriam Sinclair
Agsistant to Craig Hill and Mary Arzoumanidis

, e T416.367.6549  |F 416.367.6749 | msinclair@blg.com
Borden Ladner Gervais  Scotia Plaza, 40 King Street West, Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais LLP | it begins with service
Calgary | Montreal | Ottawa | Toronto | Vancouver | Waterloo Region
blg.com

% Please consider the environment before printing this email.

This message is intended only for the named recipients. This message may contain information that is privileged, confidential or exampt fram disclosure under applicable law. Any
dissemination or copying of this message by anyone other than a named recipient is strictly prohibited. i you are not 5 named recipient or an employes or agent responsibla for dalivering this
rmessage 1o a named recipiert, please notify us inmediatesly, and permanently destroy this message and any copies you may have, Warning: Email may nol be secure unless properly
ancrypted.
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Hill, Crang N - 2?0

From: Cobb, Alexander [ACobb@osler.com]
Sent:  October 19, 2012 2:38 PM

To: Sandler, Tracy; Sinclair, Miriam; 'sal.bellicoso@rogers.com’; 'peter.renmarker@akzonobel.com';
‘david. wender@alston.com’; 'janine.brown@alston.com'; 'mdalleva@angelogordon.com”;
‘has, mfomanager@bankofamenca com’; 'kunal, banerjee@baml com'; 'zoltan. szo!datsts@bmo com’;
'melinda.valentine@bnymellon.com"; 'ASIcompllance@bnymellon com' 'swanr@bennettjones com’;
zychk@bennettjones com’; 'sziemke@bdcm.com’; 'linc. rogers@biakes com,
‘pierre.pelletier@ccd.desjardins.com'; 'peter.lattuca@ccd.desjardins.com’; 'ppharand@lacaisse.com';
‘wrayd@caleywray.com'; 'kuglerj@caleywray.conm’, 'teri.salberg@carval.com';
'bdsettlements@carval com'; "joel.hawkins@carval.com'; teck. wong@carval.com';
‘joe.torlone@timmins.ca’; ‘dbuchanan@davis.ca’; 'rdunselth@dcllp com’;
customaugerhouse@yahoo ca'; 'eclark@emmetmarvm com'; 'alex. morrlson@ca ey.com’;
'simone.carvalho@ca.ey.com'

Cc: Jaipargas, Roger; Hill, Craig J.
Subject: Re: Grant Forest Products Inc., et al - Court File No, CV-09-8247-00CL
Further to Mr. Hill's recent email, PwC will oppose the Secon Lien Lenders' request for an adjournment.

Regards,
Alex Cobb

From: Sandler, Tracy

Sent: Friday, October 19, 2012 02:33 PM

To: Sinclair, Miriam <MSINCLAIR@blg.com>; sal.bellicoso@rogers.com <sal.bellicoso@rogers.com:>;
peter.renmarker@akzonobel.com <peter.renmarker@akzonobel.com>; david.wender@alston.com
<david.wender@alston.com>; janine.brown@alston.com <janine.brown@alston.com>;
mdalleva@angelogordon.com <mdalleva@angelogordon.com>; bas.infomanager@bankofamerica.com
<bas.infomanager@bankofamerica.com>; kunal.banerjee@baml.com <kunal.banerjee@baml.com>;
zoltan.szoldatits@bmo.com <zoltan.szoldatits@bmo.com>; melinda.valentine@bnymeilon.com.
<melinda.valentine@bnymellon.com>; ASIcompliance@bnymellon.com
<ASIcompliance@bnymelion.com>; swanr@bennettjones.com <swanr@bennettjones.com>;
zychk@bennettjones.com <zychk@bennettjones.com>; sziemke@bdcm.com <sziemke@bdecm.com>;
linc.rogers@blakes.com <linc.rogers@blakes.com>; pierre.pelletier@ccd.desjardins.com
<pierre.pelletier@ccd.desjardins.com>; peter.lattuca@ccd.desjardins.com
<peter.lattuca@ccd.desjardins.com>; ppharand@lacaisse.com <ppharand@lacaisse.com>;
wrayd@caleywray.com <wrayd@caleywray.com>; kuglerj@caleywray.com <kuglerj@caleywray.com>;
teri.salberg@carval.com <teri.salberg@carval.com>; bdsettlements@carval.com
<bdsettlements@carval.com>; joel.hawkins@carval.com <joel.hawkins@carval.com>;
teck.wong@carval.com <teck.wong@carval.com>; joe.torlone@timmins.ca <joe.torlone@timmins.ca>;
teri.salberg@carval.com <teri,salberg@carval.com>; dbuchanan@davis.ca <dbuchanan@davis.ca>;
rdunseith@dcllp.com <rdunseith@dcllp.com>; customaugerhouse@yahoo.ca
<customaugerhouse@yahoo.ca>; eclark@emmetmarvin.com <eclark@emmetmarvin.com>;
alex.morrison@ca.ey.com <alex.morrison@ca.ey.com>; simone.carvalho@ca.ey.com
<simone.carvalho@ca.ey.com>; jlevin@tor.fasken.com <jlevin@tor.fasken.com>;
elamek@tor.fasken.com <elamek@tor.fasken.com>; SBrotman@fasken.com <SBrotman@fasken.com>;
akauffman@fasken.com <akauffman@fasken.com>; deborah.mcphail@fsco.gov.on.ca
<deborah.mcphail@fsco.gov.on.ca>; mark.bailey@fsco.gov.on.ca <mark.bailey@fsco.gov.on.ca>;
bfraser@fortress.com <bfraser@fortress.com>; dmcknight@fortress.com <dmcknight@fortress.com>;
ross.walker@fmc-law.com <ross.walker@fmc-law.com>; dan.dowdall@fmc-law.com <dan.dowdali@fmc-
law.com>; jane.dietrich@fmc-law.com <jane.dietrich@fmc-law.com>; burcustomerservice@ge.com
<burcustomerservice@ge.com>; michael.coseglia@gecapital.com <michael.coseglia@gecapital.com>;
bond.harberts@ge.com <bond.harberts@ge.com>; rchadwick@goodmans.ca
<rchadwick@goodmans.ca>; stephen.pike@gowlings.com <stephen.pike@gowlings.com>;
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frank.lamie@gowlings.com <frank.lamie@gowlings.com>; jonathan.behar@gowlings.com 2 q 7
<jonathan.behar@gowlings.com>; marielle.chabot@ontario.ca <marielle.chabot@ontario.ca>;
Inovak@us.ibm.com <Inovak@us.ibm.com>; pgrantjr@rogers.blackberry.net <pgrantjr@rogers.blackberry.net>;
kmcelcheran@mccarthy.ca <kmcelcheran@mccarthy.ca>; bryan@mccarthy.ca <bryan@mecarthy.ca>;
Jjoage@meccarthy.ca <jgage@mccarthy.ca>; hickeyr@mcdmgmt.com <hickeyr@mcdmgmt.com>;
kellym@mcdmgmt.com <kellym@mcdmgmt.com>; zamk@mcdmgmt.com <zarnk@mcdmgmt.com>;
sheryl.seigei@mcmillan.ca <sheryl.seigel@mcmillan.ca>; amitchell@millerthomson.com
<amitchell@millerthomson.com>; kevin.ohara@ontario.ca <kevin.chara@ontario.ca>;
somwattee.ramkhelawan@ontario.ca <somwattee.ramkhelawan@ontario.ca>; dan.demontigny@ontario.ca
<dan.demontigny@ontario.ca>; stuart.davidson@ontario.ca <stuart.davidson@ontario.ca>;
paul.mingay@ontario.ca <paul.mingay@ontario.ca>; kristin.fremlin@ontario.ca <kristin.fremlin@ontario.ca>;
donald.bennett@ontario.ca <donald.bennett@ontario.ca>; mario.faieta@ontario.ca <mario.faieta@ontario.ca>;
Craig.Simons@ontario.ca <Craig.Simons@ontario.ca>; docdsecportfolio@morganstanley.com
<doc4secportfolio@morganstanley.com>; jean.gosselin@bnc.ca <jean.gosselin@bnc.ca>;
williamd.kennedy@bnc.ca <williamd.kennedy@bnc.ca>; Operations@NorthlandPower.com
<Qperations@NorthlandPower.com>; Imiller@crp-cpmi.com <Imiller@crp-cpmi.com>;
jack.pfeilsticker@prudential.com <jack.pfeilsticker@prudential.com>; paul.procyk@prudential.com
<paul.procyk@prudential.com>; jack.pfeilsticker@prudential.com <jack.pfeilsticker@prudential.com>;
ssauler@redwoodcap.com <ssauler@redwoodcap.com>; thealey@redwoodcap.com
<thealey@redwoodcap.com>; gordon@rglaw.ca <gordon@rglaw.ca>; catherine@rglaw.ca
<catherine@rglaw.ca>; tinglesby@saratogapartners.com <tinglesby@saratogapartners.com>;
cphillips@saratogapartners.com <cphillips@saratogapartners.com>; creditadmin@silverpointcapital.com
<creditadmin@silverpointcapital.com>; dmurdoch@stikeman.com <dmurdoch@stikeman.com>;
hstephen@stonecrestcapital.com <hstephen@stonecrestcapital.com>; srosch@stonecrestcapital.com
<srosch@stonecrestcapital.com>; edreyfuss@rmbcap.com <edreyfuss@rmbcap.com>; mfineman@thirdave.com
<mfineman@thirdave.com>; finance@timmins.ca <finance@timmins.ca>; elhamy.khalil@tdsecurities.com
<elhamy.khalil@tdsecurities.com>; ben.montgomery@tdsecurities.com <ben.montgomery@tdsecurities.com>;
bill.oconnor@tdsecurities.com <bill.oconnor@tdsecurities.com>; clarkt3@td.com <clarkt3@td.com>;
charles.elliott@td.com <charles.elliott@td.com>; jhaick@brookfield.com <jhaick@brookfield.com>;
john@westfacecapital.com <john@westfacecapital.com>; bei@westfacecapital.com <bei@westfacecapital.com>;
osmith@smithlawteam.com <osmith@smithlawteam.com>; Devir, Tony; david@rglaw.ca <david@rglaw.ca>;
Tara.nicholson@gwl.ca <Tara.nicholson@gwl.ca>; jrapaport@cyruscapital.com <jrapaport@cyruscapital.com>;
chris.hudson@gmo.com <chris.hudson@gmo.com>; Daniel.caffarelli@guggenheimpartners.com
<Daniel.caffarelli@guggenheimpartners.com>; diane.winters@justice.gc.ca <diane. wmters@]ustlce gc.ca>;
Peter.Zevenhuizen@justice.gc.ca <Peter.Zevenhuizen@justice.gc.ca>
Cc: Jaipargas, Roger <RJaipargas@blg.com>; Hill, Craig J. <CHILL@blg.com>; Cobb, Alexander
Subject: RE: Grant Forest Products Inc., et al - Court File No. CV-09-8247-00CL

Please add Alex Cobb of my office to the service list for this matter.

Thanks.

From: Sinclair, Miriam [mailto:MSINCLAIR@blg.com]

Sent: Friday, October 19, 2012 8:29 AM

To: sal.bellicoso@rogers.com; peter.renmarker@akzonobel.com; david.wender@alston.com;
janine.brown@alston.com; mdalleva@angelogordon.com; bas.infomanager@bankofamerica.com;
kunal.banerjee@bami.com; zoltan.szoldatits@bmo.com; melinda.valentine@bnymellon.com;
ASIcompliance@bnymellon.com; swanr@bennettjones.com; zychk@bennettjones.com; sziemke@bdcm.com;
linc.rogers@blakes.com; pierre.pelfletier@ccd.desjardins.com; peter.lattuca@ccd.desjardins.com;
ppharand@lacaisse.com; wrayd@caleywray.com; kuglerj@caleywray.com; teri.salberg@carval.com;
bdsettlements@carval.com; joel.hawkins@carval.com; teck.wong@carval.com; joe.torlone@timmins.ca;
teri.salberg@carval.com; dbuchanan@davis.ca; rdunseith@dcllp.com; customaugerhouse@yahoo.ca;
eclark@emmetmarvin.com; alex.morrison@ca.ey.com; simone.carvalho@ca.ey.com; jlevin@tor.fasken.com;
elamek@tor.fasken.com; SBrotman@fasken.com; akauffman@fasken.com; deborah.mcphail@fsco.gov.on.ca;
mark.bailey@fsco.gov.on.ca; bfraser@fortress.com; dmcknight@fortress.com; ross.walker@fme-law.com;
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dan.dowdall@fmc-law.com; jane.dietrich@fmc-law.com; burcustomerservice@ge.com; 2 72
michael.coseglia@gecapital.com; bond.harberts@ge.com; rchadwick@goodmans.ca;
stephen.pike@gowlings.com; frank.lamie@gowlings.com; jonathan.behar@gowlings.com;
marielle.chabot@ontario.ca; Inovak@us.ibm.com; pgrantjr@rogers.blackberry.net; kmcelcheran@mecarthy.ca;
bryan@mccarthy.ca; jgage@mccarthy.ca; hickeyr@mcdmgmt.com; kellym@mcdmgmt.com;
zarnk@mcdmgmt.com; sheryl.seigel@mcmillan.ca; amitchell@millerthomson.com; kevin.chara@ontario.ca;
somwattee.ramkhelawan@ontario.ca; dan.demontigny@ontario.ca; stuart.davidson@ontario.ca;
paul.mingay@ontario.ca; kristin.fremlin@ontario.ca; donald.bennett@ontario.ca; mario.faieta@ontario.ca;
Craig.Simons@ontario.ca; doc4secportfolio@morganstanley.com; jean.gosselin@bnc.ca;
williamd.kennedy@bnc.ca; Operations@NorthlandPower.com; Imiller@crp-cpmi.com;
jack.pfeilsticker@prudential.com; paul.procyk@prudential.com; jack.pfeilsticker@prudential.com;
ssauler@redwoodcap.com; thealey@redwoodcap.com; gordon@rglaw.ca; catherine@rglaw.ca;
tinglesby@saratogapartners.com; cphillips@saratogapariners.com; creditadmin@silverpointcapital.com;
dmurdoch@stikeman.com; hstephen@stonecrestcapital.com; srosch@stonecrestcapital.com;
edreyfuss@rmbcap.com; mfineman@thirdave.com; finance@timmins.ca; elhamy . khalil@tdsecurities.com;
ben.montgomery@tdsecurities.com; bill.oconnor@tdsecurities.com; clarkt3@td.com; charles.elliott@td.com;
jhaick@brookfield.com; john@westfacecapital.com; bei@westfacecapital.com; osmith@smithlawteam.com;
Sandler, Tracy; Devir, Tony; david@rglaw.ca; Tara.nicholsen@gwl.ca; jrapaport@cyruscapital.com;
chris.hudson@gmo.com; Daniel.caffarelli@guggenheimpartners.com; diane.winters@justice.gc.ca;
Peter.Zevenhuizen@justice.gc.ca

Cc: Jaipargas, Roger; Hill, Craig 1.

Subject: Grant Forest Products Inc., et al - Court File No. CV-09-8247-00CL

TO: Service List

Please see the attached Notice of Appearance which is served upon you pursuant to the Rules of Civil Procedure
in connection with the above-noted matter.

Regards,
Miriam (for Craig Hill and Roger Jaipargas)

Miriam Sinclair

Assistant to Craig Hill and Mary Arzoumanidis

T 416.367.6549 | F416.367.6749 | msinclair@blg.com
Borden Laduer Gervals  Scotia Plaza, 40 King Street West, Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais LLP | It begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver | Waterloo Region
blg.com

% Please consider the environment bafare printing this email.

This message Is intended only for the named recigients. This message may contain information that is privileged. confidential or exempt from disclosurg under applicable law, Any
gissemination ar copying of this message by anyone cther than a named recipient is sidctly prohibited. If you are not a named recipient or an empioyee or 2gent resporsible for delivering this
message o a named recipient, please notify us immediately, end permanently destroy this message end any copies you may have. Warning: Emait may not be secure uniess properly
ancryptad.

This e-mall message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du priisent courriel est privii gl , confidentiel st
soumis i} des droits d'auteur. [ est interdit de I'utiliser ou
de le divulguer sans autorisation.
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Court File No.: CV-09-8247-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF THE COMPANIES’ CREDITORS ARMNGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OF ARRANGEMENT OF
GRANT FOREST PRODUCTS INC., GRANT ALBERTA INC., GRANT FOREST
PRODUCTS SALES INC, and GRANT U.S. HOLDINGS GP

THE HONOURABLE ) MONDAY, THE 22ND
)
MR. JUSTICE CAMPBELL ) DAY OF OCTOBER, 2012
ORDER

THIS MOTION, made by West Face Long Term Opportunities Limited Partnership,
West IFace Long Term Opportunities (USA) Limited Partnership, West Face Long Term
Opportunities Master Fund L.P. and West Face Long Term Opportunities Global Master L.P.
(together, the “West Face Funds™), by their adviser, West Face Capital Inc. (“WFCI”) for an
Order for the following:

(a) if necessary, abridging and validating the timing and method of service of the

Notice of Motion and the Motion Record;

(b) substituting the West Face Funds in the place of G.E. Canada Leasing Services
Company (“GE Canada™) as the Applicant Creditor(s) in the Application for
Bankruptcy Order issued against Grant Forest Products Inc. (“GFPI”) on March
19, 2009 (the “First Bankruptcy Application”), with such further amendments
to the Application for Bankruptcy Order as are appropriate in the circumstances;



* 2

(c) in the alternative to paragraph (b), lifting the stay of proceedings set out in the
Order of the Honourable Mr. Justice Newbould made in these proceedings on
June 25, 2009 (the “Initial Order™), as extended from time to time (the “Stay”)
to permit one or more of the West Face Funds to issue an Application for
Bankruptcy Order in respect of GFPI (the “Alternative Bankruptcy
Application”) substantially in the form attached as Schedule “A” to the Notice
of Motion;

(d) lifting the Stay for the purpose of issuing forthwith a Bankruptcy Order
substantially in the form attached as Schedule “B” to the Notice of Motion (the
“Bankruptcy Order”) with respect to the First Bankruptcy Application or the
Alternative Bankruptcy Application, as the case may be;

(e) that GE Canada and Grant Thornton Limited shall have no liability in respect of
the issuance of the First Bankruptcy Application or the Bankruptcy Order;

(f)  for the payment of the costs of the WFCI in connection with this motion on a full
indemnification basis by the Monitor and/or Grant Forest Products Inc., Grant
Alberta Inc., Grant Forest Products Sales Inc. (collectively, the “Remaining

Applicants™) from funds in their possession
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Peter Fraser, sworn October 19, 2012, and upon
hearing submissions from counsel for WFCI, the Remaining Applicants, Ernst & Young Inc.,
in its capacity as Court-appointed Monitor of the Remaining Applicants, Peter Grant Sr.,
1308406 Ontario Inc. and Grant Forest Products Corp., PricewaterhouseCoopers Inc., in its
capacity as administrator of a pension plan for salaried employees of Grant Forest Products
Inc., Timmins Plant and a pension plan for executive employees of Grant Forest Products Inc.
and such other counsel as may be in attendance, and upon reading the Affidavit of Service of

e sworn October o, 2012, filed.



Z
1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record is hereby abridged and validated so that this Motion is properly returnable

today and hereby dispenses with further service thereof.

2. {THIS COURT ORDERS that the West Face Funds be and is hereby substituted in
the place of GEE Canada as the Applicant Creditor(s) in the Application for Bankruptcy Order
issued against GFPI on March 19, 2009 in respect of the First Bankruptcy Application, with
such further amendments to the Application for Bankruptcy Order as are appropriate in the

circumstances. |

3. [THIS COURT ORDERS that, in the alternative to paragraph 2 of this Order, the
stay of proceedings set out in the Initial Order, be and is hereby lifted to permit one or more
of the West FFace Funds to issue an Application for Bankruptcy Order in respect of GFPI with
regard to the Alternative Bankruptcy Application substantially in the form attached as
Schedule “A” to the Notice of Motion.|

4. THIS COURT ORDERS that the Stay be and is hereby lifted for the purpose of
issuing forthwith a Bankruptcy Order substantially in the form attached as Schedule “B” to
the Notice of Motion with respect to the First Bankruptcy Application {or the Alternative
Bankruptcy Application].

5. THIS COURT ORDERS that GE Canada and Grant Thornton Limited shall have no
liability in respect of the issmance of the First Bankruptcy Application or the Bankruptcy
Order.

6. THIS COURT ORDERS that the costs of WFCI in connection with this motion on a
full indemnity basis shall be paid by the Remaining Applicants and/or the Monitor from funds
in their possession to WFCI, which costs shall be paid forthwith.




277

[A“ZETFEOS - 1OUOL
‘ouf pondpy) 200, 18341 40f StadmpT

DSLTEY "ON DNST

L90L-19€ (91¢) X

9979-L9¢ (917) J]2L
sedaedrer Jadoy

MSSSTE ON DNST

© 10€L-19€-91F xed

9519-L9€-91F :PL
T Srex)

VAL HSN
oLIBIu ) ‘0JucIo |,
159M 100018 Sury of
2ZR}J BNODS
SI0}101j0S pue SI9)SLIIEY
dTT SIVASTD YANAVI NIEHO0d

YAAAO

OLNOYOL LV IDNAWNOD SONIAHID0Ud

(LSI'T TVIDHANINGD)
HAILLSNC A0 LMN0D HORIAINS
OIIVINO

1% 39 “ONI S1ONAOUd LSTIOA INVED A0 INTWTINVIHY HO ASTNOYIINOD A0 NV'Id V A0 YALLVIA THL NI ANV

THANTINY SV *9¢€-D " ‘S861 "D'S™M LIV INTWAODNVYYV SHOLIATYD STINVIWOD THL A0 HALLVIAL dHL NI
TO00-LYT8-60-AD "ON 314 1moD



123120906 " 10Y0L
ouf [o3do7y 200,7 1534 10 SdadmpT

DSLTEY 'ON DNST
L90L-19€ (91¥) :xeq

9979-L9€ (914) (1P L
sedaediep 1930y

M8881€ ON ONST

10€L-19€-91F :Xejq

9519-L9€-9T¥ ‘oL
HH ‘[ 81e1)

VAL HSW
OLIEJU() ‘0JUCIO],
1SS 100118 BurYy oF
BZP]] BHOOY
S10110110§ pUE SI9)SLIIRYg
dTISIVAYID YANAVTI NITIO4

(Z107 ‘7T 1990190 2qEuIN)Y)
TI0DHTA NOILLOIN

OLNOYOL LV ddONININOD SONIAdID0Ud

(LSIT TVIDOIHININOD)
ADLLSNF A0 LUN0D 4OrAdNS
ONIVINO

e
39 “ONI S1ONA0Yd ISTA0A INVED A0 INFWIADNVIUY YO ASTAOYIINOD A0 NVId V 40 YALLVIN FHL NI ANV

TAANHNY SV *9¢-D 2 ‘S861 "D'SW LDV INTWIONVIYY SHOLIATYD STINVIWOD THL A0 HALLVIN AH.L NI
TO00-L¥T8-60-AD “"ON J[L] 1IN0



