Court File No. 500-11-036133-094

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)
AND IN THE MATTER OF A PLAN OF REORGANIZATION AND COMPROMISE
OF

ABITIBIBOWATER INC.,
AND CERTAIN OF ITS SUBSIDIARIES LISTED IN SCHEDULE "A" TO THE INFORMATION
CIRCULAR DATED AUGUST 2, 2010

PLAN SUPPLEMENT 3.2
TO THE PLAN OF REORGANIZATION AND COMPROMISE DATED AUGUST 2, 2010
UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA),
SECTION 191 OF THE CANADA BUSINESS CORPORATIONS ACT,

AND SUCH OTHER SECTIONS AND LEGISLATION TO BE SET FORTH IN THE
RESTRUCTURING TRANSACTIONS NOTICE TO BE DATED SEPTEMBER 3, 2010

September 1, 2010



NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 3.2

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA, Section 191 of the CBCA
and such other legislation to be set forth in the Restructuring Transactions Notice (the "CCAA
Plan") and as set forth in the Information Circular pertaining to a Plan of Reorganization and
Compromise under the Companies’ Creditors Arrangement Act (Canada), the Canada Business
Corporations Act and such other legislation to be set forth in the Restructuring Transactions
Notice involving AbitibiBowater Inc. and certain of its subsidiaries dated August 2, 2010 (the
“Circular"), this CCAA Plan Supplement (the "CCAA Plan Supplement 3.2") is to be posted on
the Monitor's Website on or before the CCAA Plan Supplement Filing Date with notice of such
posting to be provided to the Service List (as such CCAA Plan Supplement 3.2 may be
thereafter modified, amended, varied or supplemented in accordance with the CCAA Plan). All
capitalized terms not otherwise defined in this CCAA Plan Supplement 3.2 shall have the
meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that this CCAA Plan Supplement 3.2 lists in
Exhibit I hereto the letters of credit that are issued and outstanding immediately prior to the
Implementation Date under the BCFPI Secured Bank Documents.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
CCAA Plan Supplement 3.2 and its Exhibit I in conjunction with the Circular, the CCAA Plan
and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the CCAA Plan
Supplement 3.2 is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the CCAA Plan Supplement 3.2 as
well as the CCAA Plan and the Circular may be obtained from the Monitor's website at
www.ey.com/ca/abitibibowater.




EXHIBIT I
THE BCFPI SECURED BANK LETTERS OF CREDIT

The following letters of credit are issued and outstanding immediately prior to the
Implementation Date under the BCFPI Secured Bank Documents:

Expiration
Amount L/C Number Issuing Bank Date of Issue Date
Cdn$8,504,945.00 |  518572/174752 Bank of Nova Scotia 4/19/2002 4/16/2011
Cdn$50,000.00 [ S18572/221592 Bank of Nova Scotia 3/9/2005 3/9/2011
Cdn$143,641.43 | S51151/283567 Bank of Nova Scotia 1/21/2009 | 12/31/2010
$700,000.00 | S51151/282571 Bank of Nova Scotia 12/19/2008 | 12/17/2010
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NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.1(a)(i)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA, Section 191 of the CBCA
and such other legislation to be set forth in the Restructuring Transactions Notice (the "CCAA
Plan") and as set forth in the Information Circular pertaining to a Plan of Reorganization and
Compromise under the Companies’ Creditors Arrangement Act (Canada), the Canada Business
Corporations Act and such other legislation to be set forth in the Restructuring Transactions
Notice involving AbitibiBowater Inc. and certain of its subsidiaries dated August 2, 2010 (the
"Circular"), this CCAA Plan Supplement (the "CCAA Plan Supplement 6.1(a)(i)") is to be
posted on the Monitor's Website on or before the CCAA Plan Supplement Filing Date with
notice of such posting to be provided to the Service List (as such CCAA Plan Supplement
6.1(a)(i) may be thereafter modified, amended, varied or supplemented in accordance with the
CCAA Plan). All capitalized terms not otherwise defined in this CCAA Plan Supplement
6.1(a)(i) shall have the meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that this CCAA Plan Supplement 6.1(a)(i)
supplements the CCAA Plan by setting out and detailing the steps and transactions of the
Restructuring Transaction Notice, attached hereto as Exhibit I.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
CCAA Plan Supplement 6.1(a)(i) and its Exhibit I in conjunction with the Circular, the CCAA
Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the CCAA Plan
Supplement 6.1(a)(i) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the CCAA Plan Supplement 6.1(a)(i)
as well as the CCAA Plan and the Circular may be obtained from the Monitor's website at
www.ev.com/ca/abitibibowater.




EXHIBIT I
RESTRUCTURING TRANSACTIONS NOTICE



Restructuring Transactions Notice Under the CCAA Plan

Reference is made to (i) the Debtors’ Second Amended Joint Plan of Reorganization Pursuant to Chapter
11 of the Bankruptcy Code (as it may be amended, varied or supplemented from time to time, the "US
Plan") and (ii) the CCAA Debtors’ plan of reorganization and compromise pursuant to the Companies’
Creditors Arrangement Act (Canada) and the Canada Business Corporations Act ("CBCA") (as such
plan may be amended, varied or supplemented from time to time in accordance with its terms and the
terms of the creditors’ meeting order rendered by the Québec Superior Court of Justice, Commercial
Division, in connection with the creditors’ meetings, the "CCAA Plan" and, together with the US Plan,
the "Plans"). Unless otherwise specified herein, all capitalized terms used herein shall have the
meanings ascribed to them in the Plans and all references to "Cdn$" are to Canadian dollars and to
"US$" are to United States dollars.

Section 6.2 of the US Plan provides that the US Debtors and the Reorganized Debtors, as appropriate,
shall enter into various corporate reorganization and related transactions. Section 6.2 of the CCAA Plan
provides that the CCAA Debtors and the Partnerships shall effect similar restructuring transactions. The
transactions contemplated in Section 6.2 of the US Plan and Section 6.2 of the CCAA Plan are known,
collectively, as the "Restructuring Transactions".

The Restructuring Transactions generally are intended to simplify the existing corporate and
organizational structure and effect a more tax efficient corporate structure for US Debtors, the CCAA
Debtors and the Partnerships. They will include, among other things, consolidation of duplicative
entities and businesses under applicable U.S. or Canadian law. This Plan Supplement 12 and
Restructuring Transactions Notice provides information concerning the details of the Restructuring
Transactions.

In accordance with the US Plan, the US Debtors have prepared a summary of each of the corporate
mergers under U.S. law, amalgamations under Canadian law, liquidations, dissolutions and other
corporate transactions related to the US Debtors that will occur as part of the Restructuring Transactions.
That summary has been filed with the U.S. Court as Plan Supplement 3.

In accordance with the CCAA Plan, some of the steps and transactions contemplated in the Restructuring
Transactions may only be implemented if provided for in a step confirmation notice which will be posted
on the Monitor’s Website on or before the CCAA Plan Supplement Filing Date, with notice of such
posting forthwith provided to the Service List (as such notice may be thereafter modified, amended,
varied or supplemented in accordance with the CCAA Plan, the "Step Confirmation Notice").

Most of the steps and transactions contemplated by the Restructuring Transactions are intended to occur
on the Effective Date and the Implementation Date. However, certain steps are intended to occur prior
to the Effective Date and the Implementation Date, and it is contemplated that the Reorganized Debtors
will effect certain other steps after the Effective Date and the Implementation Date (the steps and
transactions set forth at steps 64 to 74 below (collectively, the "Post-implementation Steps")). In
accordance with the CCAA Plan, all actions as may be necessary or appropriate to effect the
Restructuring Transactions set forth herein (including all such actions set forth below or described in
Section 6.2 of the CCAA Plan but excluding any action necessary or appropriate to effect the Post-
Implementation Steps) shall be in place and final on the Final Restructuring Transactions Time with the
appropriate documents, agreements and funding necessary to implement all such transactions in escrow
until their release in the manner and sequence set forth below without any further act or formality. The
US Debtors anticipate that the Confirmation Order approving the US Plan will expressly authorize the



US Debtors to implement each of the steps and transactions set forth herein and commence the
Restructuring Transactions prior to the Effective Date, on the Effective Date or after the Effective Date,
as appropriate. Subject to approval of the US Plan and entry of the Confirmation Order, no further
action or authority shall be required for the US Debtors to implement any step in connection with the
Restructuring Transactions on or before the Effective Date, and no further court authority shall be
required for the Reorganized Debtors to implement any Post-Implementation Step.

This notice specifies the proposed timing for each Restructuring Transaction. Except as otherwise
specified, the steps outlined herein are intended to occur in a sequential order. Therefore, except as set
forth in the Confirmation Order, the Sanction Order or as otherwise noted herein, each Restructuring
Transaction shall be conditional upon completion of the Restructuring Transaction set forth in
the immediately preceding step.

Notwithstanding the timing of any action taken in respect of a particular Restructuring Transaction, the
implementation of the Post-implementation Steps shall not constitute a condition precedent to the
Effective Date or the Implementation Date. The Reorganized Debtors and Partnerships will be
authorized to take such actions after the Effective Date or the Implementation Date, as applicable.
Except with respect to the Post-implementation Steps or as otherwise determined by the US Debtors, the
CCAA Debtors and the Partnerships in consultation with the Creditors Committee and with the approval
of the Monitor, all actions as may be necessary or appropriate to effect the Restructuring Transactions as
set forth herein shall be in place and final on the Effective Date and the Implementation Date, with the
appropriate documents, agreements and funding necessary to implement all such transactions in escrow
until their release in the manner and sequence set forth below.

The structure of each Restructuring Transaction and, where applicable, the form of documentation
concerning such transaction shall be determined by the US Debtors, the CCAA Debtors, the Partnerships
and their successors party to such Restructuring Transaction, in consultation with the Creditors
Committee and with the approval of the Monitor, provided, however, that the US Debtors, the CCAA
Debtors and the Partnerships reserve the right to undertake transactions in lieu of or in addition to the
Restructuring Transactions set forth herein as they deem necessary or appropriate under the
circumstances in consultation with the Creditors Committee and as approved by the Monitor.

Several of the steps outlined below concern CCAA Debtors' and their subsidiaries and affiliates that are
organized under Canadian law. As such, the Restructuring Transactions related to such entities will
occur under the appropriate Canadian law. Prior to each liquidation under Canadian law described
herein, the entity being liquidated shall take the necessary steps to cancel any shares that may be issued
and outstanding and held by any person or entity other than the entity or entities into which it is
liquidated (the "Parent Entity"). Each liquidation under Canadian law described herein shall result in
all of the property of each liquidating entity (except amounts receivable from the Parent Entity) being
assigned, conveyed and transferred to the Parent Entity and the Parent Entity becoming liable for the full
amount of all of the liabilities of such liquidating entity (except amounts payable to the Parent Entity) to
the complete release, discharge and exoneration of such liquidating entity and such, without novation of
the obligations and, as soon as practicable following each liquidation under Canadian Law, the
liquidating entity shall be dissolved. Each amalgamation under Canadian law described herein shall
result in all of the property of each amalgamating corporation (except amounts receivable from any
predecessor corporation or shares in the capital of any predecessor corporation) becoming the property
of the amalgamated corporation by virtue of the amalgamation and the amalgamated corporation

1 The CCAA Debtors may also be referred to herein as the “Applicants,” the defined term in the CCAA Plan
for the CCAA Debtors.
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becoming liable for the full amount of all of the liabilities (except amounts payable to any predecessor
corporation) of each amalgamating corporation by virtue of the amalgamation and such, without
novation, ie., cancellation, of the obligations and all of the shareholders (except any predecessor
corporation) who own shares of the capital of any predecessor corporation immediately before the
amalgamation, receive shares in the capital of the new corporation because of the amalgamation.

L Steps which shall occur after the entry of the Confirmation Order and the Sanction
Order but prior to Step 18 and the Effective Date and the Implementation Date (in no
particular sequence)

1. The International Bridge and Terminal Company ("Bridge Company"), which is currently a
federal Special Act entity, is continued under the CBCA. Upon the continuance, Bridge
Company’s new by-laws contain no requirement for directors of Bridge Company to hold
shares and its new articles enable all common shares to be repurchased or redeemed by Bridge
Company. The directors' shares are cancelled for nil consideration immediately upon
continuance.

2. Each of Alliance Forest Products (2001) Inc. ("Alliance") and Bridge Company, which are
currently CBCA corporations, and each of 1508756 Ontario Inc. ("150") and Donohue
Recycling Inc. ("Recycling"), which are currently incorporated under the Business
Corporations Act (Ontario), are continued under Business Corporations Act (British
Columbia) ("BCBCA") and then converted into an unlimited liability company under the
BCBCA.

3. The paid-up capital of each class of shares in the capital of each of 150, Recycling, Alliance
and Bridge Company is reduced to Cdn$100.

4, The paid-up capital of each class of shares in the capital of each of Abitibi-Consolidated Nova
Scotia Incorporated ("ACNSI") and Bowater Canada Treasury Corporation ("BCTC") is
reduced to Cdn$100.

5. The paid-up capital of each class of shares in the capital of Bowater Maritimes Inc.

("Maritimes") is reduced to Cdn$100.

6. The paid-up capital of each class of shares in the capital of each of Abitibi-Consolidated
Company of Canada ("ACCC"), Terra Nova Explorations Ltd. ("Terra Nova") and Produits
Forestiers Saguenay Inc. ("PFS") is reduced to Cdn$100.

7. Each of 9150-3383 Québec Inc., Bowater Mitis Inc., Bowater Guérette Inc., Bowater
Couturier Inc., 4042140 Canada Inc., Produits Forestiers La Tuque Inc. and 3217925 Nova
Scotia Company is dissolved.

8. Marketing Donohue Inc. ("MDI") is continued under Part I-A of the Companies Act (Quebec)
("QCA") and its by-laws are amended to remove the requirement for directors of MDI to hold
shares and the directors' shares are cancelled for nil consideration.

9. Resignation of the directors of The Jonquiere Pulp Company ("TJPC") and simultaneous

transfer of their directors' shares to Abitibi-Consolidated Inc. ("ACI") for nil consideration.
Each receivable owing to TIPC is transferred to ACI without novation for nil consideration.
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10.

1.

14.

15.

16.

17.

II.

19.

20.

Preferred shares of ACCC held by 3834328 Canada Inc. ("383") are cancelled for nil
consideration.

Bowater Incorporated ("Bowater") transfers its ownership interest in each of Bowater Saluda
Note Holdings LLC, Bowater Catawba Note Holdings I LLC and Bowater Catawba Note
Holdings II LLC for nil consideration to an entity designated by the representative of the
bondholders of such LLCs or to a direct or indirect Canadian subsidiary of ABH.

The Inter-company Claim owing to Bowater Canadian Holdings Incorporated ("BCHI") from
Bowater Canadian Forest Products Inc. ("BCFPI") is cancelled.

The Inter-company Claim owing to BCHI from Bowater Korea Ltd. and any remaining assets
of BCHI (other than its shares in the capital of AbitibiBowater Canada Inc. ("ABCI") and
BCTC and other than receivables from BCTC) are transferred to Bowater Pulp and Paper
Canada Holdings LP ("BPPCHLP") as a partial repayment of the Inter-company Claim
owing by BCHI to BPPCHLP.

The Inter-company Claim balance owing by BCHI to BPPCHLP is cancelled.

The Inter-company Claim owing by BCFPI to BPPCHLP is transferred to ABH without
novation for nil consideration.

Bowater Ventures Inc. is merged into Bowater, the survivor being Bowater, and BPPCHLP is
liquidated into Bowater. As a result of such liquidation, each Inter-company Claim owing to
BPPCHLP is transferred to Bowater without novation.

3231378 Nova Scotia Company is liquidated into Bowater.

Steps which shall occur sequentially on the Effective Date and the Implementation Date
(but which may, at the US Debtors’ and CCAA Debtors’ discretion, begin prior to that
date)

[Effective at @ am/pm], BCFPI transfers the shares it holds in the capital of each of Bowater
Belledune Sawmill Inc. ("Belledune"), Canexel Hardboard Inc. ("Canexel"), 9068-9050 Québec
Inc. ("9068") and Bowater Treated Wood Inc. ("Treated Wood") to 4513541 Canada Inc.
("451") for nil consideration, a promissory note or such other consideration to be determined by
the Applicants. Immediately prior to each such transfer, each receivable owing to each of
Belledune, Canexel, 9068 and Treated Wood by any Applicant or Partnership, if any, is
transferred to ACI without novation for nil consideration.

[Effective at ® am/pm], ACI transfers the shares it holds in the capital of each of MDI,
3224112 Nova Scotia Limited ("322") and 383 to 451 for nil consideration, a promissory note or
such other consideration to be determined by the Applicants. Immediately prior to each such
transfer, each receivable owing to MDI, 322 and 383 by any Applicant or Partnership, if any, is
transferred to ACI without novation for nil consideration.

[Effective at ® am/pm], ACCC transfers the shares it holds in the capital of Scramble Mining
Ltd. ("Scramble") to 451 for nil consideration, a promissory note or such other consideration to
be determined by the Applicants. Immediately prior to each such transfer, each receivable
owing to Scramble by any Applicant or Partnership, if any, is transferred to ACI without
novation for nil consideration.
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21.

22

23.

24,

25.

26.

27.

28.

29.

30.

31

32.

33.

[Effective at ® am/pm], each of ACCC and BCFPI transfers the shares they hold in the capital
of St. Maurice River Drive Company ("'St. Maurice") to 451 for nil consideration, a promissory
note or such other consideration to be determined by the Applicants. Immediately prior to each
such transfer, each receivable owing to St. Maurice by any Applicant or Partnership, if any, is
transferred to ACI without novation for nil consideration.

[Kiffective at ® am/pm], Bowater Shelburne Corporation is liquidated into Bowater Canada
Finance Limited Partnership ("BCFLP") and dissolved.

[Effective at ® am/pm], BCFLP is liquidated into BCFPI and BCTC, such that each of BCFPI
and BCTC receives an undivided interest in the underlying assets of BCFLP based on their
percentage of ownership in BCFLP, in accordance with the terms of the BCFLP partnership
agreement.

[Effective at ® am/pm], BCTC is liquidated into BCHI.

[Effective at ® am/pm], each of Bowater and BCHI transfers their shares in the capital of
BCFPI to ABCI for nil consideration.

[Effective at ® am/pm], as part of a plan of reorganization under section 191 CBCA, all
Exchangeable Shares in the capital of ABCI are exchanged for redeemable shares ("New
Redeemable Shares") on a one for one basis and such New Redeemable Shares are redeemed
by ABCI for nil consideration. Concurrently, all ancillary documents in connection with the
Exchangeable Shares or which relate thereto, including the amended and restated support
agreement among ABH, BCHI, ABCI and Bowater and the amended and restated voting and
exchange trust agreement among ABH, ABCI, Bowater and Computershare Trust Company of
Canada (or any successor trustee) are cancelled and terminated.

[Effective at ® am/pm], each of Abitibi-Consolidated Canadian Office Products Holdings Inc.
("Office Products"), 6169678 Canada Inc. ("616"), BCFPI and Abitibi-Consolidated (U.K.) Inc.
("ACI UK") is continued as a limited liability company under the BCBCA and then converted
into an unlimited liability company under the BCBCA.

[Effective at ® am/pm], ACI is continued as a limited liability company under the BCBCA.

[Effective at @ am/pm], each of Office Products, 616, BCFPI and ACI UK is amalgamated into
ACI, with the amalgamated entity being a limited liability company under the BCBCA ("New
ACI"). As part of the amalgamation, ABCI receives one hundred (100) voting shares (with no
dividend or liquidation entitlement) of New ACI in exchange for its shares in the capital stock of
each of ACI and BCFPI, and ABH receives one (1) non-voting common share of New ACI
("Non-Voting Common Share") in exchange for its shares in the capital stock of ACL

BCHI transfers the shares it holds in the capital of ABCI to Bowater Canadian Limited for nil
consideration.

The Inter-company Claim owing to Bowater from New ACI (consisting of an interest-bearing
loan) is cancelled.

[Effective at ® am/pm], TIPC is liquidated into ACCC.

[Effective at ® am/pm], ACCC is liquidated into New ACIL.
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34.

3s.

36.

37.

38.

39.

40.

41.

IIL.

42.

[Effective at ® am/pm], Each of Recycling, Alliance, Terra Nova, PFS, Maritimes and Bridge
Company is liquidated into New ACI.

[Effective at @ am/pm], Reorganized ABH (A) contributes to the applicable U.S. Debtors
(other than Cross-border Debtors) (i) shares of New ABH Common Stock and (ii) Rights
Offering Notes, if any, for distribution to creditors entitled to receive Rights Offering Notes on
the Effective Date/Implementation Date, and (B) subscribes for Non-Voting Common Shares of
New ACI and common shares of applicable Cross-border Debtors in consideration for an
undertaking by Reorganized ABH to issue and deliver (i) shares of New ABH Common Stock,
(ii) Rights Offering Notes, if any for distribution to creditors entitled to receive Rights Offering
Notes on the Effective Date/Implementation Date, and/or (iii) cash, as set forth in step 37.

Concurrently with step 35, New ACI subscribes for common shares of ACNSI in consideration
for an undertaking to deliver, or to cause to be delivered by Reorganized ABH, (i) shares of New
ABH Common Stock, (ii) Rights Offering Notes, if any for distribution to creditors of ACNSI
entitled to receive Rights Offering Notes on the Effective Date/Implementation Date, and/or
(iii) cash, as set forth in step 37.

[Effective at ® am/pm], Affected Claims and Allowed Claims are settled, compromised and
released for (i) shares of New ABH Common Stock, and Rights Offering Notes, if any for
distribution (in the case of creditors entitled to receive Rights Offering Notes on the Effective
Date/Implementation Date), or (ii) cash, as the case may be, in each case issued and delivered by
Reorganized ABH in the proportions and the manner provided for in the CCAA Plan and the
U.S. Plan.

[Effective at @ am/pm], the Rights Offering Notes, if any, are distributed on account of Claims
or to the Backstop Parties or deposited in escrow in accordance with the terms of the Backstop
Commitment Agreement.

[Effective at @ am/pm], New ACI re-purchases one (1) Non-Voting Common Share issued
to ABH pursuant to the amalgamation in step 29 for nil consideration.

[Effective at ® am/pm], ABH's existing shares of common stock and special voting stock (other
than shares of New ABH Common Stock issued pursuant to the CCAA Plan and U.S. Plan) are
cancelled for nil consideration and the terms of the LTIP take effect and are deemed approved
by the Affected Unsecured Creditors.

[Effective at ® am/pm], Reorganized ABH borrows funds under the Exit Loan Facilities in
amounts which, together with such other cash as is then available to the Applicants and the U.S.
Debtors, and proceeds, if any, of the Rights Offering Notes distributed on account of Claims or
to the Backstop Parties (but excluding proceeds attributable to the Rights Offering Notes in
escrow pending resolution of the applicable Unresolved Claim (as defined in the Backstop
Commitment Agreement)) will be sufficient to make all cash distributions to be made under the
CCAA Plan and the U.S. Plan.

Steps which shall occur sequentially, unless otherwise indicated, after step 41 on the
Effective Date and the Implementation Date.

Reorganized ABH transfers cash by way of (i) an equity contribution or loan to U.S. Debtors

and New ACI, (ii) a direct or indirect repayment of some or all cross-border Inter-company

Claim owing to New ACI and/or (iii) a direct or indirect repayment of some or all Inter-
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43.

44.

45.

46.

47.

company Claim owing to U.S. Debtors (other than Cross-border Debtors) in each case to allow
U.S. Debtors and New ACI to repay the Excluded Claims required to be paid on the
Implementation Date.

3239432 Nova Scotia Company ("ULC") effects a return of capital in the amount of
approximately Cdn$202.3 million plus accrued interest, if any (the "Return of Capital") to its
sole shareholder, New ACI, to be paid as follows: (i) approximately $130 million plus accrued
interest, if any, by way of set-off against the outstanding Loan (as defined under the ULC DIP
Facility Documents) and (ii) approximately Cdn$72.3 million plus accrued interest, if any, by
way of cash distribution to be paid pursuant to step 46 below.

Further to the ULC DIP Facility Documents and the implementation agreement dated as of
September 3, 2009 made among ACI, ACCC, Alcoa Canada Ltée, Alcoa Ltd and Manicouagan
Power Company and to which intervened HQ Energie Inc. (the "Implementation Agreement"),
ULC irrevocably directs New ACI not to repay the Loans (as defined under the ULC DIP
Facility Documents) advanced under the ULC DIP Facility Documents to ULC but rather to
retain the amount of such Loans as a partial payment of the Return of Capital (which is
permissible given the partial release of the asset retention undertaking provided for in Section
2.5.1(a) of the Implementation Agreement (the "Section 2.5.1(a) Reserve")).

After completion of step 44, the ULC DIP Claims shall be deemed to have been fully paid in
accordance with the CCAA Plan and all liens, charges, security interests or encumbrances of any
kind granted in favor of ULC in connection with the ULC DIP Facility Documents shall be
cancelled.

Further to the Order of the Court dated ® (the "Disbursement Order"), the Monitor distributes
the undrawn amounts under the ULC DIP Facility Documents, which amounts were transferred
to the Monitor at the request of ACI in accordance with the Order of the Court dated November
23, 2009 on the Re-amended Motion for the Approval of a Second DIP Financing and for
Distribution of Certain Proceeds of the MPCo Sale Transaction to the Trustee for the Senior
Secured Notes, to each of New ACI and ULC, in the amounts of approximately Cdn$72.3
million plus accrued interest, if any, and approximately Cdn$27.7 million plus accrued interest,
if any, respectively, the whole in accordance with the Disbursement Order. The Section 2.5.1(a)
Reserve shall be deemed to have been fully released on the successful completion of the
Restructuring (as defined in the Implementation Agreement) in accordance with the
Implementation Agreement and at such time, ULC shall be vested with the amounts required to
be retained pursuant to the asset retention undertaking provided in Section 2.5.1(b) of the
Implementation Agreement (the "Retained Amount").

Further to the escrow agreement dated as of December 9, 2009 among Alcoa Ltd. (the "Agent"),
ULC and the Monitor and to which intervened ACCC, ACI and US Bank National Association
(the "Escrow Agreement"), the Agent and ULC send a notice of joint disbursement instruction
instructing the Monitor to distribute the Escrow Funds (as defined in the Escrow Agreement) in
the amounts set forth in such notice to ULC. ULC shall transfer such amounts, together with the
Retained Amount, to a brokerage account which shall be subject to a control agreement and such
amounts shall remain subject to the Liens required by Section 2.5.2 of the Implementation
Agreement.
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48.

49.

50.

SL

52.

53.

54.

55.

56.

57.

58.

59.

60.

61.

62.

63.

ULC files a certificate by an officer of ULC with the Registrar of Joint Companies (Nova
Scotia) certifying that the Successful Completion of the Restructuring (as defined in the
memorandum of association of ULC) has occurred.

New ACI transfers the shares it holds in the share capital of 150 to Abitibi-Consolidated Finance
LP ("ACFLP") for units of ACFLP.

ACFLP transfers all of its assets and liabilities to 150 in exchange for shares with no increase in
the paid up capital in the capital of 150.

ACFLP is liquidated into New ACI and ACNSI where each receive shares in the capital of 150
based on their respective percentage of ownership in ACFLP.

ACNST is liquidated into New ACI.
150 is liquidated into New ACI.

Coosa Pines Golf Club, LLC is merged into Bowater Alabama LLC, the survivor being Bowater

* Alabama LLC.

Bowater Finance II, LLC is liquidated and dissolved into each of Bowater Alabama LLC and
Bowater Newsprint South Operations LLC.

Each of Catawba Property Holdings, LLC, Bowater Finance Company Inc., Bowater Nuway
Inc., Rich Timber Holdings LLC, Timber Note Holdings LLC, Bowater Timber A, LLC,
Bowater Timber B, LLC, Bowater Timber C, LLC, Bowater Timber D, LLC, Bowater Timber
E, LLC, Bowater Timber F, LLC, Bowater Timber G, LLC is merged into Bowater, the survivor
being Bowater.

Each of AbitibiBowater US Holding LLC ("ABH LLC"), ABH Holding Company LLC ("LLC
Holdco"), AbitibiBowater US Holding 1 Corp. and ABH LLC 1 is merged into ABH, the
survivor being ABH. The Support Agreement among LLC Holdco, ABH LLC1 and ACCC
shall be deemed satisfied and of no further force and effect.

Augusta Woodlands LLC is merged into Abitibi-Consolidated Corp. ("ACC"), the survivor
being ACC.

Tenex Data Inc. is dissolved.

The Inter-company Claim transferred in step 151.15 owing to ABH from New ACI is cancelled
for nil consideration.

Any portion of Inter-company Claims owing between the same debtor and creditor are settled by
offset.

Each director and officer of Reorganized ABH is removed from office and terminated in their
capacities as such and the new directors and officers of Reorganized ABH are appointed.

The Final Restructuring Transaction Time shall be deemed to have occurred on the occurrence
of step 62.
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IV.

64.

65.

66.

67.

68.

69.

70.

71.

72.

73.

74.

Post-Implementation steps which shall occur sequentially, unless otherwise indicated,
after the Final Restructuring Time.

New ACI is continued under the CBCA and its name is changed to AbiBow Canada Inc.

Bowater America Inc. is merged into Bowater, the survivor being Bowater, effective on
December 31, 2010.

Any portion of Inter-company Claims owing between the same debtor and creditor are settled
by offset.

Bowater amends its certificate of incorporation to increase its authorized share capital in order to
authorize the issuance of additional common shares.

Each of Bowater Alabama LLC and Bowater Newsprint South Operations LLC is merged into
Bowater, the survivor being Bowater, and Bowater issues shares of its capital stock to Bowater
Newsprint South LLC, effective on December 31, 2010.

Abitibi-Consolidated U.S. Funding Corp. is merged into Abitibi Consolidated Sales Corporation
("ACSC"), the survivor being ACSC.

Subject to receiving a favorable Private Letter Ruling from the Internal Revenue Service
("PLR") on or prior to December 31, 2010, effective on December 31, 2010:

(A) Donohue Corp. ("D-Corp") contributes intercompany obligations of ACSC and ACC,
respectively, to the capital of ACSC and ACC.

(B) D-Corp transfers all of the shares of ACSC and ACC to ABH in exchange for shares of
ABH.

(C) Each of ACSC and ACC converts to a limited liability company under Delaware law.

Subject to receiving the favorable PLR, ACSC contributes intercompany obligations of
Abitibi-Consolidated Alabama Corporation ("ACAC") to the capital of ACAC.

Certain employees of Alabama River Newsprint Company ("ARNC") are transferred to
Bowater, effective on January 1, 2011.

Effective on January 2, 2011 and subject to receiving the favorable PLR, ACAC merges into
Bowater, the survivor being Bowater.

ABH contributes its 1% interest in ARNC to Bowater and ARNC is liquidated into Bowater.
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Court File No. 500-11-036133-094

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)
AND IN THE MATTER OF A PLAN OF REORGANIZATION AND COMPROMISE
OF

ABITIBIBOWATER INC.,
AND CERTAIN OF ITS SUBSIDIARIES LISTED IN SCHEDULE "A" TO THE INFORMATION
CIRCULAR DATED AUGUST 2, 2010

PLAN SUPPLEMENT 6.1(a)(ii)
TO THE PLAN OF REORGANIZATION AND COMPROMISE DATED AUGUST 2, 2010
UNDER THE COMPANIES' CREDITORS ARRANGEMENT ACT (CANADA),
SECTION 191 OF THE CANADA BUSINESS CORPORATIONS ACT,

AND SUCH OTHER SECTIONS AND LEGISLATION TO BE SET FORTH IN THE
RESTRUCTURING TRANSACTIONS NOTICE TO BE DATED SEPTEMBER 3, 2010

September 1, 2010



NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.1(a)(ii)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA, Section 191 of the CBCA
and such other legislation to be set forth in the Restructuring Transactions Notice (the "CCAA
Plan") and as set forth in the Information Circular pertaining to a Plan of Reorganization and
Compromise under the Companies’ Creditors Arrangement Act (Canada), the Canada Business
Corporations Act and such other legislation to be set forth in the Restructuring Transactions
Notice involving AbitibiBowater Inc. and certain of its subsidiaries dated August 2, 2010 (the
"Circular"), this CCAA Plan Supplement (the "CCAA Plan Supplement 6.1(a)(ii)") is to be
posted on the Monitor's Website on or before the CCAA Plan Supplement Filing Date with
notice of such posting to be provided to the Service List (as such CCAA Plan Supplement
6.1(a)(ii) may be thereafter modified, amended, varied or supplemented in accordance with the
CCAA Plan). All capitalized terms not otherwise defined in this CCAA Plan Supplement
6.1(a)(ii) shall have the meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that this CCAA Plan Supplement 6.1(a)(ii)
supplements the CCAA Plan with the documentation relating to the ABL Exit Financing Facility
and the Term Loan Exit Financing Facility, respectively attached hereto as Exhibit] and
Exhibit II.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
CCAA Plan Supplement 6.1(a)(ii) and its Exhibits I and II in conjunction with the Circular, the
CCAA Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the CCAA Plan
Supplement 6.1(a)(ii) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the CCAA Plan Supplement 6.1(a)(ii)
as well as the CCAA Plan and the Circular may be obtained from the Monitor's website at
www.ey.com/ca/abitibibowater.
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Borrowers:

QGuarantees:

Administrative Agent:

Collateral Agent:

Joint Lead Arrangers:

EXHIBIT A
PRIVILEGED & CONFIDENTIAL

AbitibiBowater Inc.

Senior Secured Asset-Based Credit Facility
Summary of Principal Terms and Conditions

AbitibiBowater Inc. (the “Company”) and each of the Company's
wholly owned U.S. subsidiaries that is a material subsidiary (the
“U.S. Borrowers™), The U.S. Borrowers are jointly and severally
liable for all of the obligations of the U.S. Borrowers under the
Asset-Based Facility (as defined below). In addition, each of the
Company’s wholly owned Canadian subsidiaries that is a material
subsidiary (the “Canadian Borrowers™) shall be designated as a
borrower for the Canadian Sub-Facility (as defined below), The
Canadian Borrowers are jointly and severally liable for all of the
obligations of the Canadian Borrowers under the Canadian
Sub-Facility.

The U.S. Borrowers and the Canadian Borrowers are collectively
referred to herein as the “Borrowers™.

All obligations of the Borrowers under the Asset-Based Facility
including, if applicable, obligations of the Boirowers arising under
the Secured Hedging Agreements (as defined below) and the
Secured Cash Management Agreements (as defined below), will be
unconditionally guaranteed, jointly and severally on a senior secured
basis (the “U.S. Guarantees™) by the U.S. Borrowers (the * U.S.
Guarantors,” and, together with the U.S. Borrowers, the “ULS.
Credit Parties™).

All obligations of the Canadian Borrowers under the Asset-Based
Facility including, if applicable, obligations of the Canadian
Borrowers arising under the Secured Hedging Agreements and the
Secured Cash Management Agreements, will be unconditionally
guaranteed, jointly and severally on a senior secured basis (the
“Canadian Guarantees™ and, together with the U.S. Guarantees, the
“Guarantees™) by the Canadian Borrowers (the “Canadian
Guarantors” and, together with the Canadian Borrowers, the
“Canadian Credit Parties™).

The U.S. Credit Parties and the Canadian Credit Parties are
collectively referred to herein as the “Credit Pariies”. Each such
entity providing a guarantee is referred to herein as a “Guarantor”,

Citibank, N.A. or an affiliate thereof will act as sole and exclusive
administrative agent (in such capacity, the “Adminisirative Agent™)
for the Lenders (as defined below).

Citibank, N.A., will act ds collateral agent (the “Collateral Agent”)
for the Lenders.

Citigroup Global Markets, Inc., Barclays Capital, the investment
banking division of Barclays Bank PLC (“Barclays Capital) and
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J P, Morgan Securities Inc., will act as exclusive joint lead arrangers
« (collectively, together with their affiliates, the “Joint Lead
Arrangers™),

Syndication Agent: Barclays Capital, together with one or more other persons
reasonably selected by the Joint Lead Arrangers in consultation with
the Company, will act as syndication agents (collectively, the
“Syndication Agent”) for the Asset-Based Facility.

Documentation Agent: J.P, Morgan Securities Inc., together with one or more other persons
reasonably selected by the Joint Lead Arrangers in consultation with
the Company, will act as documentation agents (collectively, the

N “Documentation Agent”) for the Asset-Based Facility.

Joint Bookruriners: - Citigroup Global Markets, Inc., Barclays Capital and J.P, Morgan
Securities [nc, will act as joint bookrunners (collectively, together
with their affiliates, the "Joint Bookrunners™),

Lenders; Citibank, N.A.,, Barclays Bank PLC (“Barclays™), JPMorgan Chase
Bank, N.A, (“JPMCB”) and other financial institutions or entities
acceptable to the Joint Lead Arrangers (as defined below) and
selected in consultation with the Company (the “Lenders™),

Fronting Banks: Citibank, N.A., Barclays and JPMCB (or affiliates thereof) and other
mutually satisfactory Lenders or their affiliates, in each case subject
to individual issuance limits to be mutually agreed (collectively, the
“Fronting Banks™).

Asset-Based Facility: A non amortizing revolving credit facility, subject to Maximum
Facility Availability (as defined below), will be made avaijlable to
the Borrowers in a principal amount of up to $600,000,000 (the
“Asset-Based Facility”) during the period from (and including) the
Effective Date (as defined below) to (but excluding) the Termination
Date (as defined below). Subject to the Maximum U.S. Borrower
Availability (as defined below), the Asset-Based Facility will be
available to the U.S, Borrowers (denominated in U.S. dollars);
provided that subject to Maximum Canadian Borrower Availability
(as defined below), up to $400,000,000 of the Asset-Based Facility,
will be available to the Canadian Borrowers (denominated in U.S,
dollars or Canadian dollars) (the “Canadian Sub-Facility™). All
loans outstanding under the Asset-Based Facility (the “Loans™) shall
become due and payable on the Termination Date,

A. Letters of Credit: Up to $150,000,000 of the Asset-Based
Facility, subject to Maximum Facility Availability, will be
available for the issuance of letters of credit by the Fronting
Banks for the account of the Borrowers (the “Lerters of
Credir). No Letter of Credit will be issued or shall expire
after the 30th day preceding the Termination Date (as defined
below) and none shall have a term of more than one year;
provided that any Letter of Credit may provide for renewal
thereof for additional periods of up to twelve months,
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B. Swingline Loans: Up to $20,000,000 of the Asset-Based
Facility, subject to Maximum Facility Availability, will be
available at the discretion of Citibank, N.A. (or an affiliate
thereof) as swingline lender (the “Swirngline Lender”) to the
Borrowers for swingline loans from the Swingline Lender.

C. Increase Option: The Asset-Based Facility may from time to
time, at the option of the Borrowers, be increased through the
addition of new Lenders or increases in the commitments of
existing Lenders, subject to the satisfaction of customary
conditions; provided that no existing Lender will be obligated
to provide any such increase. The aggregate amount of all
increases in the Asset-Based Facility may not exceed
$100,000,000 and each individual increase(s) shall be in an
amount greater than or equal to $25,000,000.

Use of Proceeds: The proceeds of the Asset-Based F'acility will be used by the
Borrowers for funding amounts payable under the Plan and the
CCAA Plan and for working capital and general corporate purposes.

Credit Documents: The documents governing the Asset-Based Facility and the rights
and obligations of the Borrowers, the Guarantors and Lenders with
respect to the Asset-Based Facility and any security therefor (the

“Credit Documents”).

Termination Date: The fourth anniversary of the Effective Date (the “Termination
Date"™).

Maximum Facility Availability: Availability under that portion of the Facility that may be made

available to U.S. Borrowers (the “Maximurn U.S, Borrower
Availability”) will be at any date an amount equal to the lesser of (a)
the then effective commitments under the Asset-Based Facility on
such date and (b) the aggregate amount of the Borrowing Base (as
defined below) attributable to the U.S. Credit Parties on such date.

Availability under the Canadian Sub-Facility (the “Maximum
Canadian Borrower Availability™) will be at any date an amount
equal to the lesser of (a) $400,000,000 and (b) the aggregate amount
of the Borrowing Base attributable to the Canadian Credit Parties on
such date.

Notwithstanding the foregoing, aggregate availability under the
Asset-Based Facility (the “Mexinmum Facility Avaitability™) will be
at any date an amount equal to the lesser of (a) the then effective
commitments under the Asset-Based Facility on such date and (b)
the aggregate amount of the Borrowing Base (as defined below) on
such date.

Borrowing Base: “Borrowlng Base” means, at any time, an amount equal to the sum
of (i) 85% of the eligible accounts receivable plus (ii) the lesser of (x)
65% of eligible inventory and (y) 85% of the net orderly liquidation
value of such eligible inventory, minus (iii) the sum of (x) aggregate
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net exposure under Secured Hedging Agreements (as defined below)
which are pari passu in right of payment with the Asset-Based
Facility, (y) aggregate net exposure under Secured Cash
Management Agreements (as defined below) which are pari passu in
right of payment with the Asset-Based Facility and (z) reserves
established by the Administrative Agent in its reasonable credit
Judgment; provided that the methodology for deriving Borrowing
Base will not be materially different than that reflected in the
spreadsheet furnished by the Administrative Agent to the Company
on August 3, 2010 (the “Spreadsheet™).

“Secured Hedging Agreements” means certain interest rate, foreign
currency and commodity hedging agreements entered into by the
Credit Parties with the Lenders (as deﬁned below) or their affiliates
and designated as such by the Company.'

“Secured Cash Management Agreements” means certain cash
management agreements entered into by the Credit Parties with the
Lenders or their affiliates and designated as such by the Company.’

ligibility: Eligibility of accounts receivable for purposes of computing
“Borrowing Base” will be determined by the Administrative Agent
in accordance with criteria substantially similar to those contained in
the Administrative Agent's credit agreements for similar asset-based
financings; provided that the eligibility criteria will not be materially
different than the criteria reflected in the Spreadsheet.

Borrowing Bage Calculations: The Borrowing Base will be computed monthly (or weekly in the
case of receivables during an event of default or upon Excess
Availability (as defined below) falling below 20% of the then
effective commitments under the Asset-Based Facility), by the
Company and a borrowing base certificate (a “Borrowing Base
Certificare™) presenting the Company's computation of the
Borrowing Base will be delivered to the Administrative Agent
promptly, but in no event later than ( l) during the three-month period
following the Effective Date, the 25" day following the end of each
month and (ii) thereafter, the 20" day following the end of each
month, (or third business day following the end of each week, when
weekly Borrowing Base Certificates are required); provided,
however that the Company shall have the option to deliver a
Borrowing Base Certificate with respect to Eligible Receivables on a
weekly basis.

Cas agement: “Concentration Account” means, collectively, the accounts iato
which all proceeds of the ABL Collateral (as defined below) will be
deposited. The Concentration Account will be subject to control
agreements in favor of the Administrative Agent.
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During a Cash Dominion Period, all amounts collected in the
Concentration Account will be automatically applied to the
repayment of Loans in accordance with a waterfall that will be set
forth in the definitive Credit Documents. “Cash Dominion Period”
means any period during which Excess Availability is less than
17.5% of the then effective commitments under the Asset-Based
Facility or during which an Event of Default shall have occurred,
Once Excess Availability is equal to or greater than 17.5% of the
then effective commitments under the Asset-Based Facility for a
period of 45 consecutive days, the Cash Dominion Period shall end
(unless an Event of Default shall be continuing).

“Excess Availability” means an amount equal to (i) the Maximum
Facility Availability less (ii) the sum of the outstanding principal
amounts of all revolving Loans, Letter of Credit exposures and
swingline exposure under the Asset-Based Facility (“Total
Outstandings”). Total Outstandings shall be determined as of the
close of business on each business day giving effect to all changes in
Total Outstandings during such business day.

Qptional Prepayments: The Borrowers may ratably prepay the Loans under either tranche at
any time in whole or in part without premiurn or penalty (other than
breakage costs, if applicable), subject to customary notice and
minimum denomination requirements.

Commitment Reductions: The Borrowers may at any time in whole permanently terminate, or
from time to time in part permanently and ratably reduce, the
commitments, subject to customary netice and minimum
denomination requirements,

Mandatory Prepayments: Mandatory prepayments of the Asset-Based Facility shall be
required upon receipt of net cash proceeds from (i) sales of ABL
Collateral (as defined below) not in the ordinary course of business
and (ii) insurance and condemnation awards with respect to ABL
Collateral, in each case received by the Company or any of its
subsidiaries in excess of $5,000,000.

On any date that (i) the Total Outstandings owed by the U.S.
Borrowers exceed the Maximum U.S. Borrower Availability, (ii) the
Total Outstandings owed by the Canadian Borrowers exceed the
Maximum Canadian Borvower Availability or (iii) the Total
Outstandings exceed the Maximum Facility Availability, then in
each case, not later than the next business day, the Borrowers must
prepay the Loans so that the Total Outstandings no longer exceed the
Maximum U.S. Borrower Availability, the Maximum Canadian
Borrower Availability or the Maximum Facility Availability, as
applicable.

Security: All amounts owing by the U.S. Credit Parties under the Asset-Based
Facility will be secured by (i) a first priority perfected iien on all now
owned or hereafter acquired inventory, accounts receivable, cash
and other related rights to payment, deposit and securities accounts,
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books and records, intangibles to the extent necessary to sell the U.S,
ABL Collateral (as defined below), and contracts and assets of the
U.S. Credit Parties evidencing or relating to the inventory or
accounts receivable, together with proceeds of the foregoing
(collectively, the “ULS. ABL Collareral”) and (ii) a second priority
perfected lien on all other now owned or hereafter acquired assets of
the U.S. Credit Parties pledged to secure the Senior Secured Notes
(as defined below) (other than the U.S. ABL Collateral) (collectively,
the “Other U.S. Collateral” and together with the U.S, ABL
Collateral, the “U.S. Tranche Collaterar”).

All amounts owing by the Canadian Credit Parties under the
Asset-Based Facility will be secured by (i) a first priority perfected
lien on all now owned or hereafter acquired inventory, accounts
receivable, cash and other related rights to payment, deposit and
securities accounts, books and records, intangibles to the extent
necessary to sell the Canadian ABL Collateral (as defined below),
and contracts and assets of the Canadian Credit Parties evidencing or
relating to the inventory or account receivable, together with
proceeds of the foregoing (collectively, the “Canadian ABL
Collateral”) and (ii) a second priority perfected lien on all other now
owned or hereafier acquired assets of the Canadian Credit Parties
pledged to secure the Senior Secured Notes (other than the Canadian
ABL Collateral) (collectively, the “Other Canadian Collateral and
together with the Canadian ABL Collateral, the “Canadian Tranche
Collateral”). The Canadian ABL Collateral and the U.S. ABL
Collateral are collectively referred to herein as the “4B8L
Collateral”,

“Senior Secured Notes” means the senior first Jien notes to be issued
by the Company in connection with its exit from Chapter 11 or any
term loan financing entered into by the Company in lieu of all or any
portion thereof.

Intercreditor Agreement: The lien priority, relative rights and other creditors’ rights issues in
respect of the Asset-Based Facility, the Secured Hedging
Agreements and the Secured Cash Management Agreements on the
one hand, and the Senior Secured Notes, on the other, will be set
forth in an intercreditor agreement, which shall be customary for
transactions of this type and acceptable to the Joint Lead Arrangers
(the “Intercreditor Agreement™),

Conditions Precedent to '
Effective Date: The conditions precedent to the Effective Date shall be those

customarily found in the Administrative Agent’s agreements for
similar financings and other conditions deemed by the
Administrative Agent to be appropriate to the specific transaction
and in any event include without limitation:

A. entry by the US Bankruptcy Court of an order (which order
may be the confirmation order) approving the Asset-Based
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Facility and all related documentation, in form and substance
satisfactory to the Joint Lead Arrangers and Joint Bookrunners,
which order shall be in full force and effect, unstayed, final and
non-appealable, and shall not have been amended,
supplemented or otherwise modified without the written
consent of the Joint Lead Arrangers and the Joint Bookrunners,

B. the US Disclosure Statement (as defined below) shall be
reasonably satisfactory to each of the Joint Lead Arrangers and
Joint Bookrunners (it being understood that the US Disclosure
Statement filed with the US Bankruptcy Court on August 2,
2010 is satisfactory to the Joint Lead Arrangers and Joint
Bookrunners) and shall have been approved by the US
Bankruptcy Court (as defined below).

C. the US Plan (as defined below) and all other related
documentation (a) shall be satisfactory to the Joint Lead
Arrangers and the Joint Bookrunners with respect to any portions
of such US Plan that directly relate to the Asset-Based Facility,
and reasonably satisfactory to each of the Joint Lead Arrangers
and Joint Bookrunners in all other respects (it being understood
that the US Plan filed with the US Bankruptcy Court on August
2, 2010 is satisfactory to the Joint Lead Arrangers and Joint
Bookrunners) (b) shall have been confirmed by an order of the
US Bankruptcy Court satisfactory to the Joint Lead Arrangers
and the Joint Bookrunners with respect to any portions of such
order that directly relate to the Asset-Based Facility, and
reasonably satisfactory to each of the Joint Lead Arrangers and
Joint Boolkrunners in all other respects, which order shall be in
full force and effect, unstayed, final and non-appealable, and
shall not have been modified or amended without the written
consent of the Joint Lead Arrangers and the Joint Bookrunners,
reversed or vacated, and (c) all conditions precedent to the
effectiveness of the US Plan as set forth therein shall have been
satisfied or waived (the waiver thereof having been approved
by the Joint Lead Arrangers), and the substantial
consumination (as defined in Section 1101 of the Bankruptcy
Code) of the US Plan in accordance with its terms shall have
occurred contemporaneously with the closing of the
Asset-Based Facility.

D. the CCAA Plan (as defined below) and all other related
documentation (a) shall be satisfactory to the Joint Lead
Arrangers and the Joint Bookrunners with respect to any portions
of such CCAA Plan that directly relate to the Asset-Based
Facility, and reasonably satisfactory to each of the Joint Lead
Arrangers and Joint Bookrunners in all other respects (it being
understood that the CCAA Plan filed with the Canadian
Bankruptey Court on May 4, 2010, as amended on May 24, 2010
and as further amended on July 8, 2010 is satisfactory to the Joint
Lead Arrangers and Joint Bookrunners) (b) shall have been
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approved by a Sanction Order issued by the Canadian
Bankruptcy Court satisfactory to the Joint Lead Arrangers and
the Joint Bookrunners with respect to any portions of such order
that directly relate to the Asset-Based Facility, and reasonably
satisfactory to each of the Joint Lead Asvangers and Joint
Bookrunners in all other respects, which order shall be in full
force and effect, unstayed, final and non-appealable, and shall
not have been modified or amended without the written consent
of the Joint Lead Arrangers and the Joint Bookrunners, reversed
or vacated, and (c) all conditions precedent to the effectiveness
of the CCAA Plan as set forth therein shall have been satisfied
or waived (the waiver thereof having been approved by the
Joint Lead Arrangers), and the implementation of the CCAA
Plan in accordance with its terms shall have occurred
contemporaneously with the closing of the Asset-Based
Facility,

E. except as disclosed in the US Disclosure Statement, since
December 31, 2009 there has not been any event, occurrence,
development or state of circumstances or facts that has had or
would reasonably be expected to have, individually or in the
aggregate a Material Adverse Effect (as defined below),

F.  the satisfactory negotiation, execution and delivery of
customary definitive documentation relating to the
Asset-Based Facility, including without limitation, a credit
agreement, guarantees, security agreements, pledge
agreements, real property security agreements, opinions of
counse] and other related definitive documents to be based
upon and substantially consistent with the terms set forth in
this Term Sheet and otherwise satisfactory to the Joint Lead
Arrangers.

G. payment of all costs, fees and expenses then due.

H. the repayment in full of all amounts owing to the lenders and
agents under the existing securitization facility in cash and the
termination of such facility.

I delivery of an inventory appraisal report and a field
examination report with respect to the Borrowing Base, which
in each case shall be dated no earlier than August 2010 and
shall be satisfactory to the Collateral Agent,

J.  delivery of a completed borrowing base certificate with respect
to the Borrowers, calculated in the same manner as the
Spreadsheet, as of a date no carlier than 30 days preceding the
Effective Date satisfactory to the Joint Lead Arrangers.

K. Excess Availability plus unrestricted cash on hand of not less
than $480,000,000,
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L. minimum EBITDA (as defined below) of the Company and its
subsidiaries of (i) in the event the Effective Date occurs prior
to October 20, 2010, $72,000,000 and (ii) if the Effective Date
occurs thereafter, $90,000,000, in each case, for the most
recent three month period ended not less than 20 days prior to
the Effective Date.

M. the Company shall have received minimum aggregate gross
proceeds of (i) $600,000,000 in cash from the issuance of
Senior Secured Notes and (ii) $900,000,000 in cash from the
issuance of Senior Secured Notes, term loans, the issuance of
convertibfe notes pursuant to the Rights Offering, asset sales
(other than cash applied to prepay convertible notes issued
pursuant to the Rights Offering), the settlement of the
Company’s NAFTA claim against the Government of Canada,
or other third party debt financing, in each case, on terms and
conditions reasonably satisfactory to the Joint Lead Arrangers,

N. delivery of evidence that all required insurance has been
maintained and that the Collateral Agent has been named as
loss payee and additional insured.

0, compliance with customary documentation conditions,
including the delivery of customary legal opinions and a
customary solvency certificate from the chief financial officer
of the Company as to the solvency of U.S. Credit Parties and of
the Canadian Credit Parties, in each case, taken as a whole,
good standing certificates, certified organizational documents
and customary officer’s certificates (including evidence of
authority), in each case, in form and substance reasonably
satisfactory to the Joint Lead Arrangers.

P. delivery of all documentation and other information required
by bank regulatory authorities under applicable
“know-your-customer™ and anti-money laundering rules and
regulations, including without limitation the Patriot Act, in
gach case at least five (5) business days prior to the Effective
Date,

Q. credit insurance programs with Economic Development
Company of Canada (the “Credit Insurance Programs™) with
respect to all non-U.S. and non-Canadian accounts receivable
shall continue to be in effect.

The first date on which all of the foregoing conditions have been
satisfied shall be referred to herein as the “Effective Date”,

“Canadian Debtors” means certain of the US Debtors and certain
non-debtor subsidiaries that are debtors in cases under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36
pending in the Quebec Superior Court, Commercial Division, for
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Conditions Precedent to Each

Credit Event:

the Judicial District of Montreal (the “Canadian Bankruptcy
Court”).

“CCAA Plan” means the plan of reorganization and compromise of
the Canadian Debtors filed with the Canadian Bankruptcy Court on
May 4, 2010, as amended on May 24, 2010, and further amended on
July 8, 2010, and as may be further amended, supplemented or
otherwise modified from time to time,

“US Debrors” means the Company and its subsidiaries that are
debtors in possession in jointly-administered cases commenced in
the United States Bankruptcy Court for the District of Delaware (the
“US Bankrupicy Court™),

“US Disclosure Statemen?” means that certain First Amended
Disclosure Statement of the US Debtors filed with the US
Bankruptcy Court on May 24, 2010, as may be amended,
supplemented or otherwise modified from time to time.

“US Plan” means the First Amended Joint Chapter 11 Plan of
Reorganization for the US Debtors filed with the US Bankruptcy
Court on May 24, 2010, as may be amended, supplemented or
otherwise modified from time to time.

“Rlghts Offering” means the rights offering for the issuance of
convertible unsecured subordinated notes by the Company,

“EBITDA” means, for any period, net income, calculated before
interest expense, provision for income taxes, depreciation, depletion
and amortization expense, non-cash income or charges,
extraordinary gains or |osses, non-recurring non-cash charges,
non-recurring cash charges (subject to a cap to be agreed),
reorganizational charges (subject to a cap to be agreed) and net gain
or loss on asset dispositions (in each case, for such period and to the
extent included in determining net income for such period),
determined on a consolidated basis for the Company and its
subsidiaries.

On the date of each Credit Event (i) there shall exist no default under
the Credit Documents and the representations and warranties in the
Credit Documents shall be true and correct in all material respects
(unless such representations and warranties are qualified as to
materiality, in which case they shall be true and correct in all
respects), in each case, immediately prior to, and after giving effect
to, such Credit Event; (ii) after giving effect to such Credit Event,
Total Qutstandings owed by the U.S. Borrowers will not exceed the
Maximum U.S. Borrower Availability, (iil) after giving effect to
such Credit Event, Total Quistandings owed by the Canadian
Borrowers will not exceed the Maximum Canadian Borrower
Availability, (iv) after giving effect to such Credit Event, the Total
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Outstandings will not exceed Maximumn Facility Availability; and (v)
the making of such Loan (or the issuance of such Letter of Credit)
shall not violate any requirement of law and shall not be enjoined,
temporarily, preliminarily or permanently.

“Credit Event” means the funding date of each Loan and the date of
issuance, amendment or extension of any Letter of Credit.

Material Adverse Effect: Means the following: (a) material adverse effect on the business,
operations, prospects (taking into account the cyclical nature of the
pulp and paper industry) or assets of the Credit Parties and their
subsidiaries (taken as a whole), (b) material adverse effect on ability
of the Credit Parties and their subsidiaries (taken as a whole) to
perform their respective obligations under the Asset-Based Facility
or (¢) a material adverse effect on the legality, validity or
enforceability of the Credit Documents (including, without
limitation, the validity, enforceability or priority of the security
interests granted thereunder).

Interest Rates, Yields and Fees: As set forth on Annex | attached hereto.

Representations and Wayranties: The Credit Documents will contain representations and warranties
customarily found in the Administrative Agent’s loan agreements
for similar asset-based financings and other representations and
warranties deemed by the Joint Lead Arrangers appropriate to the
specific transaction (which will be applicable to the Credit Parties
and their respective subsidiaries), including, without limitation with
respect to; valid existence, compliance with law, requisite power,
due authorization, no conflict with agreements or applicable law,
enforceability of the Credit Documents, ownership of subsidiaries,
accuracy of financial statements and all other information provided,
absence of Material Adverse Effect, solvency, absence of material
litigation, taxes, margin regulations, no burdensome restrictions, no
default under material agreements or the Credit Documents,
inapplicability of Investment Company Act, use of proceeds,
insurance, labor matters, ERISA, environmental matters, necessary
rights to intellectual property and ownership of properties.

Affirmative Covenants: The Credit Documents will contain affirmative covenants
customarily found in the Administrative Agent’s loan agreements
for similar asset-based financings and other affirmative covenants
reasonably deemed by the Joint Lead Arrangers appropriate to the
specific transaction (which will be applicable to the Credit Parties
and their respective subsidiaries), including, without limitation, the
following:

A. Preservation of existence.

B. Compliance with laws (including ERISA and applicable
environmental laws).

C. Conduct of business.
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Payment of taxes.

Maintenance of insurance.

oomg

Access to books and records and visitation rights.

Maintenance of bools and records,

= 0

Maintenance of properties,

-

Use of proceeds.

[

Provision of additional collateral, guarantees and mortgages.
Further assurances.

Maintenance of cash management as set forth above,

z o R

Field audits, examinations and appraisals of receivables and
inventory at any time at the reasonable request of the
Administrative Agent; provided that if no Event of Default has
occurred and is continuing, such audits and examinations shall
be limited to 2 in any 12 month period plus one additional field
audit, examination and appraisal during the 12 months
following any date on which Excess Availability is Jess than
17.5% of the then effective commitments under the
Asset-Based Facility.

N. Delivery of Borrowing Base Certificates as set forth above.

O. Delivery of audited and unaudited consolidated financial
statements, annual budget and other customary information
and notices,

Negative Covenants: The Credit Documents will contain negative covenants customari ly
found in the Administrative Agent’s loan agreements for similar
asset-baged financings and other negative covenants reasonably
deemed by the Joint Lead Arrangers appropriate to the specific
transaction (which will be applicable to the Credit Parties and their
respective subsidiaries), including, without limitation, the following
(in each case, subject to customary exceptions and baskets to be
mutually agreed):

A. Limitations on debt and guarantees provided that the following
debt and guarantees shall be permitted:

(1) Intercompany loans and advances among the Credit
Parties,

(2) Debt incurred by a majority owned subsidiary or
Jjoint venture that is, except for a pledge of the equity of such
subsidiary on a non-recourse basis, without recourse to the
Credit Parties.
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B. Limitations on liens provided that liens on the equity interests
or assets of a majority owned subsidiary or joint venture, securing
indebtedness permitted under clause A.(2) above shall be permitted.

C. Limitations on loans and investments providéd that:

(1) An acquisition basket in an amount to be agreed shal|
be permitted, subject to customary conditions including
minimum Excess Availability of 25% of the then effective
commitments under the Asset-Based Facility and the Fixed
Charge Coverage Ratio (determined on a pro forma basis) not
less than 1.10 to 1.00.

(2) Investments in connection with the acquisition of the
minority joint venture interest in Augusta Newsprint Company
shall be permitted; provided that the consideration for such
acquisition shall be equity or cash generated by Augusta
Newsprint Company.

D. Limitations on asset dispositions, including, without limitation,
the issuance and sale of capital stock of subsidiaries provided
that the following asset sales shall be permitted:

(1) The sale of the equity or assets of (1)
Abitibi-Consolidated Hydro, Inc. and/or ACH Limited
Partnership or (IT) Bowater-Korea Ltd.

(2) The sale of timberlands,
(3) The sale of closed mills.

(4) Other asset sales in an aggregate amount to be
agreed.

E. Limitations on dividends, redemptions and repurchases with
respect to capital stock.

F. Limitations on cancellation of debt and on prepayments,
redemptions and repurchases of debt (other than the Loans)
provided that the following cancellation and prepayments of
debt shall be permitted subject to customary conditions
including minimum Excess Availability of 25% of the then
effective commitments under the Asset-Based Facility and the
Fixed Charge Coverage Ratio (determined on a pro forma
basis) not less than 1.10 to 1.00:

(1) Cancellations and prepayments made pursuant to the
Plan or the CCAA Plan,

(2) Prepayment of the convertible notes issued pursuant
to the Rights Offering from the proceeds of asset sales (other
than sales of ABL Collateral) and the proceeds of Escrowed
Notes (as defined in and subject to the terms specified in the
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Financial Covenant:

First Amendment to the Backstop Commitment Agreement
dated as of July 20, 2010 and the exhibits thereto),

Limitations on mergers, consolidations, acquisitions, joint
ventures or creation of subsidiaries pravided that the following
shall be permitted: .

(1) Mergers, consolidations and amalgamations among
the Credit Parties (subject to customary restrictions),

(2) Joint ventures and acquisitions that comply with the
investments covenants,

(3) Creation of new subsidiaries; provided that if such
subsidiary is organized under the laws of the United States or
Canada and such subsidiary is a material subsidiary, then such
subsidiary shall become a U.,S. Borrower or Canadian
Borrower, as the case may be.

Limitations on changes in business.
Limitations on transactions with affiliates,

Limitations on restrictions on distributions from subsidiaries
and granting of negative pledges.

Limitations on amendment of constituent documents and
material debt instruments, except for modifications that could
not reasonably be expected to materially affect the interests of
the Lenders. '

Limitations on changes in accounting treatment and reporting
practices or the fiscal year; provided that the Company shall be
permitted a one time change from generally accepted
accounting principles to international financial reporting
standards.

Limitations on hedging transactions except for the sole
purpose of hedging risks in the normal course of business and
consistent with industry practices.

Notwithstanding the foregoing, it is understood and agreed that the
negative covenants shall permit assets and funds to be transferred
between Credit Parties without a cap.

A Fixed Charge Coverage Ratio of no less than 1.10 ta 1,00,
applicable if Excess Availability on any day is less than 15% of the
then effective commitments under the Asset-Based Facility.

“Fixed Charge Coverage Ratio” means, the ratio of (a) EBITDA
minus capital expenditures (except those financed with borrowed
money (other than Loans), asset sales or equity proceeds) and cash
taxes paid in the ordinary course, to (b) the sum of cash interest
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expense, scheduled principal payments on indebtedness (including
capital lease obligations), dividends or distributions paid in cash
(excluding items eliminated in consolidation) by the Company and
its subsidiaries and cash contributions to any pension plans in excess
of expense or to the extent not otherwise included in the calculation
of EBITDA, determined on a consolidated basis for the Company
and its subsidiaries,

Events of Default: The Credit Documents will contain events of default customarily
found in the Administrative Agent’s loan agreements for similar
asset-based financings and ather events of default reasonably
deemed by the Joint Lead Arrangers appropriate to the specific
transaction (which will be applicable to the Credit Parties and their
respective subsidiaries), including, without [imitation, the
following:

A. Failure to pay principal, interest or any other amount when due
(subject to grace periods for interest or other amounts to be
agreed),

B. Representations and warranties incorrect in any material
respect when given.

C  Failure to comply with covenants (with grace periods as
applicable).

D. Cross-default to payment defaults, or default or event of
default if the effect is to accelerate or permit acceleration in
excess of amounts to be agreed.

E. Failure to satisfy or stay execution of judgments in excess of
specified amounts.

F.  Bankruptey or insolvency.

G. The existence of certain materially adverse employce benefit
or environmental liabilities.

H. Actual and asserted invalidity or impairment of any Credit
Document (including the failure of any lien to remain
perfected),

1. Change of ownership or control.
J.  Termination of the Credit Insurance Programs.

Indemnification: The Credit Documents will contain customary indemnification
provisions (including coverage of environmental liabilities) by the
Credit Parties (jointly and severally) in favor of the Administrative
Agent and any other agents or co-agents appointed in respect of the
Asset-Based Facility, the Joint Lead Arrangers, each Lender and
each of their respective affiliates and the respective officers,
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Expenses:

Assignments and Participations:

directors, employees, agents, advisors, attorneys and representatives
of each of them,

The Credit Parties shall jointly and severally pay or reimburse the
Administrative Agent, any other agents or co-agents appointed in
respect of the Asset-Based Facility and the Joint Lead Arrangers for

. all reasonable and documented costs and expenses incurred by the

Administrative Agent, any other agents or co-agents appointed in
respect of the Asset-Based Facility and the Joint Lead Arrangers
(including reasonable attorneys’ fees and expenses) in connection
with (i) the preparation, negotiation and execution of the Credit
Documents; (ii) the syndication and funding of the Loans and any
issuance of Letters of Credit; (iii) the creation, perfection or
protection of the liens under the Credit Documents (including all
search, filing and recording fees); (iv) the on-going administration of
the Credit Documents (including the preparation, negotiation and
execution of any amendments, consents, waivers, assignments,
restatements or supplements thereto); and (v) the reasonable and
documented initial and ongoing ficld audits, examinations and
appraisals in respect of the ABL Collateral; provided that if no Event
of Default has occurred and is continuing, such audits and
examinations shall be limited to 2 in any 12 months period plus an
one additional field audit, examination and appraisal during the 12
months following any date on which Excess Availability is less than
17.5% of the then effective commitments under the Asset-Based
Facility,

The Credit Parties further agree to jointly and severally pay or
reimburse the Administrative Agent, any other agents or co-agents
appointed in respect of the Asset-Based Facility and each of the
Lenders for all costs and expenses, including reasonable attorneys’
fees and expenses, incurred by the Administrative Agent or such
Lenders in connection with (i) the enforcement of the Credit
Documents; (ii) any refinancing or restructuring of the Asset-Based
Facility in the nature of a “work-out” or any insolvency or
bankruptcy proceeding; and (iii) any legal proceeding relating to or
arising out of the Asset-Based Facility or the other Credit
Documents.

Assignments must be in a minimum amount of 2,500,000 and are
subject to the approval of the Administrative Agent, each Fronting
Bank and the Company, which in the case of the Company, shall not
be unreasonably withheld or delayed or required (x) during the
primary syndication of the Asset-Based Facility, (y) during the
continuance of an event of default under the Credit Documents, or (z)
with respect to any assignment to a Lender, an affiliate of a Lender
or a fund engaged in investing in'commercial loans that is advised or
managed by a Lender. Consent of the Company shall be deemed to
have been given if the Company has not responded within five
business days of a request for such consent. No participation shall
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Reguisite Lenders:

Amendments:

Defaulting Lenders:

iscellaneous:

Governing Law and Forum:

Counsel to Administrative Agent:

include voting rights, other than for matters requiring consent of
100% of the Lenders.

Lenders holding more than 50% of the outstanding commitments
and/or exposure under the Asset-Based Facility (the “Requisite
Lenders”).

Requisite Lenders, except for provisions customarily requiring
approval by all affected Lenders; provided that amendments to the
Borrowing Base definitions that would result in an increase in
availability shall require the approval of Lenders holding at least
66%% of the of the outstanding commitments and/or exposure under
the Asset-Based Facility.

The Credit Documents will contain customary provisions relating to
Defaulting Lenders,

The Credit Documents will include (i) standard yield protection
provisions (including, without limitation, provisions relating to
compliance with risk-based capital guidelines, increased costs and
payments free and clear of withholding taxes), (ii) a waiver of
consequential damages and (iii) normal agency, set-off and sharing
language.

State of New York,
Davis Polk & Wardwell LLP,
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ANNEX I to

AbitibiBowater Inc,

Senior Secured Asset-Based Credit Facility
Summary of Principal Terms and Conditions

INTEREST RATES AND FEES

Interest Rates: Loans will bear interest, at the option of the Borrowers, at one of the
following rates:

(a) in the case of U.S. dollar denominated Loans:

(i)  the Applicable Margin (as defined below) plus the
Alternate Base Rate (as defined below), calculated on a
365/366-day basis and payable monthly in arrears; or

(ii)  the Applicable Margin plus the current LIBO rate as
quoted by Reuters LIBORO! page, adjusted for reserve
requirements, if any, and subject to customary change
of circumstance provisions, for interest periods of one
month (the “LIBO Rate™), calculated on a 360-day
basis and payable at the end of the relevant interest
period; and

(b) in the case of Canadian dollar denominated Loans:

(i) the Applicable Margin (as defined 'below) plus the
Canadian Prime Rate (as defined below), calculated on
a 365/366-day basis and payable monthly in arrears; or

(ii) the Applicable Margin p/us the BA Rate (as defined
below), adjusted for reserve requirements, if any, and
subject to customary change of circumstance provisions,
for contract periods of one month, calculated on a

'365/366-day basis and payable at the end of the relevant
contract period, but in any event at least quarterly.

“Applicable Margin” means:

(i) until the completion of the second full fiscal quarter commencing
after the Bffective Date, 2.00% per annum, in the case of Loans
bearing interest based on the Alternate Base Rate (*ABR Loans”) or
the Canadian Prime Rate (“Canadian Prime Loans™), and 3.00%
per annum, in the case of Loans bearing interest at a rate based on the
LIBO Rate (“LIBOR Loans™) or the BA Rate (“BA4 Leans™); and
(ii) thereafter, a per annum rate equal to the rate set forth below
opposite the then applicable average monthly Excess Availability;
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AVERAGE, MONTHLY ABR
CESS AVAILABILITY LOANS
AND

CANADIAN LIBOR
PRIME  LOANS AND

LOANS BA LOANS

Greater than or equal to 66.7% 1.75% 2.75%
Less than 66.7% and greater than 2.00% 3.00%
or equal to 33.3%

Less than 33.3% 2.25% 325%

“Alternate Base Rate” means the highest of (i) Citibank, N.A.’s
base rate, (ii) one-month LIBO Rate plus 1% , (iii) the three-month
certificate of deposit rate plus 1/2 of 1% and (iv) the Federal Funds
Effective Rate plfus 1/2 of 1%.

“BA Rate” means, with respect to a BA loan being made by a Lender
on any day for a particular contract period, (a) for a Lender named
on Schedule I to the Bank Act (Canada), the CDOR Rate on such day
for such contract period, and (b) for any other Lender, the lesser of (i)
the percentage discount rate quoted by such Lender as the
percentage discount rate at which such Lender would, in accordance
with its normal practices, at or about 10;00 a.m. on such date, be
prepared to purchase bankers’ acceptances or make BA loans having
a face amount and term comparable to the face amount and term of
such bankers’ acceptance, and (ii) the CDOR Rate on such day for
such contract period plus 0.10%,

“Canadian Prime Rate” means, on any day, the highest of (i) the
annual rate of interest announced by the Administrative Agentand in
effect as ite prime rate at its principal office in Toronto, Ontario on
such day for determining interest rates on Canadian dollar
denominated commercial loans in Canada, and (ii) the annual rate of
interest equal to the sum of (A) the one-month CDOR Rate in effect
on such day, plus (B) 1.00%.

“CDOR Rate” means, on any day and for any period, an annual rate
of interest equal to the average rate applicable to Canadian Dollar
bankers’ acceptances for the applicable period appearing on the
“Reuters Screen CDOR Page” (as defined in the International
Swaps and Derivatives Association, Inc, 2000 definitions, as
modified and amended from time to time), rounded to the nearest
1/100% of 1% (with .005% being rounded up), at approximately
10:00 a.m., on such day, or if such day is not a business day, then on
the immediately preceding business day, provided that if such rate
does not appear on the Reuters Screen CDOR. Page on such day as
contemplated, then the CDOR Rate on such day shall be calculated
as the average of the rates for such period applicable to Canadian
dollar bankers' acceptances quoted by the banks listed in Schedule |
of the Bank Act (Canada) which are also Lenders as of 10;00 a.m.,

[NY) 08050/1 02/EXIT FINANCING/MANDATE/abltiblicrm.sheet.revalver.cxit. finoncing.doc 08/04/10 8:40 PM



on such day or, if such day is not a business day, then on the
immediately preceding business day.

Default Interest: Following notice in writing from the Required Lenders, during the
continuance of an event of default under the Credit Documcnts,
Loans will bear interest at an additional 2% per annum; provided
such increase in interest rates shall apply automatically without the
requirement for such notice in the event of a payment or bankruptcy
default.

Unused Commitment Fee: From and after the Effective Date, a2 non-refundable unused
commitment fee will accrue at the Applicable Commitment Fee Rate
on the daily average unused portion of the Asset-Based Facility and
during, and computed at the end of, each month (whether or not then
available), payable quarterly in arrears and on the Termination Date,
Swingline usage will not count for purposes of calculating this fee.

“Applicable Comimitment Fee Rate” means (i) until the completion
of the second full fiscal quarter commencing after the Effective Date
0.75% per annum and (ii) thereafter, 0.75% for any day on which
Total Outstandings are less than or equal fo 50% of the amount of the
commitments, and 0.50% for any day on which Total Outstandmgs
exceed 50% of the amount of the commitments,

Letter of Credit Fees: A percentage per annum equal to the Applicable L/C Margin to the
Lenders, and 0.25% per annum to the Fronting Bank, will accrue on
the outstanding undrawn amount of any Letter of Credit, payable
quarterly in arrears and computed on a 360-day basis. The
“Applicable L/C Margin™ means the Applicable Margin for LIBOR
Loans and BA Loans, as applicable, as in effect from time to time,

Following notice in writing from the Required Lenders, during the
continuance of an event of default under the Credit Documents, the
Letter of Credit Fees will bear interest at an additional 2% per
anpum; provided such increase in interest rates shall apply
automatically without the requirement for such natice in the event of
a payment or bankruptcy default,
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EXHIBIT 1T
TERM LOAN EXIT FINANCING FACILITY

#10592694 v2



J.P. Morgan Securities Inc. Barclays Bank PLC Citigroup Global Markets Inc.
383 Madison Avenue 745 Seventh Avenue 388 Greenwich St,
New York, New York 10179  New York, New York 10019 New York, New York 10013

August B, 2010
Private and Confidential

AbltibiBowater Inc.
1155 Metcalfe Street, Suite 800
Montreal, Quebec, Canada H3BSH2

Term Loan Engagement Letter

Ladies and Gentlemen:

This letter agreement confirms the terms on which AbitibiBowater Inc. (as a
debtor-in-possession and a reorganized debtor, as applicable, the “Company” or “you") has en-
gaged J.P, Morgan Securities Inc. ("J.P. Margan"), Barclays Capital, the investment banking di-
vision of Barclays Bank PLC ("Barclays”) and Cltigroup Global Markets Inc. (“Citigroup™; J.P.
Morgan, Barclays and Citigroup are sometimes hersinafter referred to individually as an "En-
gagement Party” and collectively as the “Engagement Parties”) in connection with obtaining a
new term loan facility (the “Term Loan Facility”). It is intended that the Term Loan Facility may
constitute all or a portion of the Term Loan Exit Financing Facllity (as that term Is defined in the
U.S. Plan referred to below).

We understand that the Company and certaln of its subsidiaries and its afflllates
(together with the Company, the “U.S. Debtors") have filed the Debtors’ First Amended Joint
Plan of Reorganization under Chapter 11 of the U.S. Bankruptcy Code, dated May 24, 2010 (as
the same may be amended, supplemented or modified from time to time In accordance with the
terms therein, the “U.8. Plan”), in the Chapter 11 cases of the U.S. Debtors (the “Chapter 11
Cases") pending in the United States Bankruptcy Court for the District of Delaware (the "U.S.

Bankruptcy Court”).

We also understand that the Monitor (as defined in the CCAA Plan referred to
below) for the CCAA Debtors (as defined in the CCAA Plan) has filed a report dated May 4,
2010, attaching the Plan of Reorganization and Compromise under the Companies’ Creditors
Arrangement Act (Canada), R.S.C. 1985, c. C-36 (as amended, the “CCAA™ and Section 191 of
the Canada Business Corporations Act, and [has filed] a further report attaching an amended
version thereof on or about May 24, 2010 (as the Plan of Reorganization and Compromise may
be amended, supplemented or modified from time to time in accordance with the terms therein
and herein, the "CCAA Plan” and, together with the U.S. Plan, the “Plans”) in the CCAA cases
(the “CCAA Cases") pending before the Quebec Superior Court of Justice, Commercial Division,
for the Judicial District of Montreal, Canada (the “Canadian Court" and, together with the U.S.
Bankruptcy Court, the “Courts”).

You hereby engage the Engagement Parties to use their best efforts to arrange a
syndicate of financial institutions and to act as the joint lead arrangers and joint bookrunners for
the Term Loan Facility (in such capacities, the “Lead Arrangers”), and you shall offer of JPMor-



gan Chase Bank, N.A. (or, at J.P. Morgan's sole discretion, one of its other affiliates) the right to
act as the administrative agent in respect of the Term Loan Facllity. You agree that no other
agents, co-agents or arrangers will be appointed, no other titles will be awarded and no com-
pensation will be paid in connection with the Term Loan Fagcility unless you and we shall so
agree (except that you may appoint additional financlal institutions reasonably acceptable to the
Lead Arrangers to receive documentation agent titles and an aggregate of up to 10% of the ag-
gregate Arrangement Fee (as defined in Confidential Schedule A) payable by you as set forth
on Confidential Schedule A (or, if we consent in our diseretion, 20% of such aggregate Ar-
rangement Fee)); provided, that, J.P. Morgan will have “left" placement in all marketing materi-
als and transaction documents, and that Barclays shall be directly to the right of J.P. Morgan on
such documentation, and that Citigroup shall be directly to the right of Barclays on such docu-
mentation.

We intend to syndicate the Term Loan Facllity to a group of lenders (the “Lend-
ers”). We Intend to commence syndication efforts promptly after you and we shall agree, and
you agree actively 1o assist us in completing a syndication reasonably satisfactory to us. Such
asslstance shall include (a) your using commercially reasonable efforts to ensure that the syndi-
cation efforts benefit materially from the existing banking relationships of the Company,

(b) direct contact between senior management and advisors of the Company and the proposed
Lenders, (c) as set forth in the next paragraph, assistance from the Company in the preparation
of materials to be used In connection with the syndication (such materials, the “Information Ma-
terialg™ and (d) the hosting, with us and senior management of the Company, of one or mare
meetings of prospective Lenders.

You will assist us in preparing Information Materials, including Confidential Infor-
mation Memoranda, for distribution to prospective Lenders. You also will assist us in preparing
an additional version of the Information Materials (the "Public-Side Verslon”) to be used by pro-
spective Lenders’ public-side employees and representatives (“Public-Siders”) who do not wish
to receive material non-public information (within the meaning of United States federal securities
laws) with respect to the Company, its affiliates and any of their respective securities ("MNPI")
and who may be engaged in investment and other market related activities with respect to any
such entity's securities or loans. Before distribution of any Information Materials, you agree to
execute and daliver to us (i) a letter In which you authorize distribution of the Information Mate-
rlals to a prospective Lender's employees willing to recelve MNPI (“Private-Siders”) and (i) a
separate letter in which you authorize distribution of the Public-Side Version to Public-Siders
and represent that no MNPI is contained therein.

The Company agrees that the following documents may be distributed to both
Private-Siders and Public-Siders, unless the Company advises the Lead Arrangers In writing
(including by email) within a reasonable time prior to thelr intended distribution that such materi-
als should only be distributed to Private-Siders: (a) administrative materials prepared by the
Agent for prospective Lenders (such as a lender meeting invitation, lender aflocation, If any, and
funding and closing memoranda), (b) notification of changes In the terms of the Term Loan Fa-
cility and (c) other materlals intended for prospective Lenders who are Public-Siders after the
initial distribution of Information Materials. If you advise us that any of the foregoing should be
distributed only to Private-Siders, then Public-Siders will not receive such materials without fur-
ther discussions with you.

The Company hereby authorizes the Engagement Parties to distribute drafts and

final versions of definitive documentation with respect to the Term Loan Fagility to Private-
Siders and Public-Siders.
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J.P. Morgan, in its capacity as Lead Arranger, will manage, in consultation with
you, all aspects of the syndication, including decislons as to the selection of Institutions to be
approached and when they will be approached, when thelr commitments will be accepted,
which institutions will participate, the allocation of the commitments among the Lenders and the
amount and distribution of fees among the Lenders. In thelr capacities as Lead Arrangers, the
Engagement Parties will have no responsibllity other than to arrange the syndication as set forth
herein and in no event shall be subject to any fiduciary or other Implied dutles. Additionally, the
Company acknowledges and agrees that the Lead Arrangers are not advising the Company as
to any legal, tax, investment, accounting or regulatory matters in any Jurisdiction.

To assist us in our syndication efforts, you agree promptly to prepare and provide
to us all Information with respect to the Company and its subsidiaries and the transactions con-
templated hereby, including all financial information and projections (the "Projections”), as we
may reasonably request In connection with the arrangement and syndication of the Term Loan
Facility. You hereby represent and covenant that (a) all information other than the Projections
(the "Information”) that has been or will be made available to us by you or any of your represen-
tatives s or will be, taken as a whole, complete and correct in all material respects and does not
or will not, when fumnished, contain any untrue statement of a material fact or omit to state a ma-
terial fact necessary in order to make the statements contained therein not materially misleading
in light of the circumstances under which such statements are made and (b) the Projections that
have been or will be made available to us by you or any of your representatives have been or
will be prepared in good faith based upon assumptions belisved by the Company to be reason-
able at the time the Projections were prepared; provided, however, that the Projections do not
reflect the application of “fresh start” accounting principles for the Company and its Subsidiaries.
You understand that In arranging and syndicating the Term Loan Facility we may use and rely
on the Information and Projections without independent verification thereof. If, at any time from
the date hereof until the termination of this Engagement Letter, any of the representations and
warranties in this paragraph would not be accurate and complete In any material respact If the
Information or Projections were being furnished, and such representations and warranties were
being made, at such time, then you agree to promptly supplement the Information and/or Pro-
jections from time to time so that the representations and warranties contained in this paragraph
remain accurate and complete In all material respects under those circumstances. Your obliga-
tlons under this paragraph shall terminate upon the closing of the Initial syndication (as detsr-
mined by the Lead Arrangers) of the Term Loan Facllity.

In payment for services to be rendered by each Engagement Party, you agree to
pay to each Engagement Party, in the event any amount is borrowed or funded under the Term
Loan Facility, the fees set forth and In accordance with Confidentlal Schedule A.

You agree (a) to indemnify and hold harmless the Engagement Parties, their affiliates and their
respective directors, officers, employees, advisors, and agents (each, an “indemnified person”)
from and against any and all losses, claims, damages and liabllities to which any such indemni-
fled person may become subject arising out of or in connection with this Letter agreement, the
Term Loan Facility, the use of the proceeds thereof or any related transaction or any claim, liti-
gation, investigation or proceeding relating to any of the foregaing, regardless of whether any
indemnifled person is a party thereto, and to reimburse each indemnified person upon demand
for any reasonable and documented legal or other expenses Incurred in connection with Investi-
gating or defending any of the foregoing, provided that the foregoing indemnity will not, as to
any Indemnified person, apply to losses, claims, damages, fiabilities or related expenses to the
extent they are found by a final, non-appealable judgment of a court of competent jurisdiction to
have arisen from the willful misconduct or gross negligence of such indemnified person, and
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(b) to reimburse the Engagement Partles and their affiliates on demand for all reasonable and
documented out-of-pocket expenses (including due diligence expenses, syndication expenses,
travel expenses, and reasonable fees, charges and disbursements of New York legal counsel
and one firm of Delaware legal counsel and one firm of Canadian legal counsel (which, In the
case of such Delaware counsel! and Canadian counsel, shall be the same counsel as are em-
ployed by the arrangers for the Company’s proposed asset-backed lending facilities unless, in
the reasonable opinion of any Engagement Party, representation of all Engagement Parties
(and, where applicable, the arrangers for the Company's proposed asset-backed lending facili-
ties) by one such Delaware or Canadian counsel would be inappropriate due to the existence of
an actual or potential conflict of interest)) incurred In connection with the Term Loan Facility and
any related documentation (including this letter agreement and the definitive financing docu-
mentation) or the administration, amendment, modification or waiver thereof. You acknowledge
that information and documents relating to the Term Loan Facility may be transmitted through
Intralinks or another similar secured electronic platform, and notwithstanding anything herein to
the contrary, no indemnifled person shall be liable for any damages arising from the use by oth-
ers of Informatlon or other materlals obtalned through electranic, telecommunications or other
information transmisslon systems except to the extent any such damages are found by a final,
non-appealable judgment of a court of competent jurisdiction to have arisen from the gross neg-
ligence or willful misconduct of such indemnified person or such indemnified person’s affiliates,
directors, employees, advisors or agents. In addition, no party hereto shall be liable to any
other party hereto for any special, indirect, consequential or punitive damages In connection
with the Senior Facilities and any related documentation (Including this Letter agreement and
the definitive financing documentation), even if advised of the possibility thereof; provided that
nothing in this sentence Is intended to relieve the Company of any obligation it may otherwise
have to Indemnify any indemnified person against any special, indirect, consequential or puni-
tive damages asserted agalnst such indemnified person by a third party.

The Company acknowledges and agrees that each Engagement Party has been
engaged solely as an independent contractor to provide the services set forth herein. In
rendering such services each Engagement Party will be acting solely pursuant to a contractual
relationship on an arm's length basis with respect 1o the Term Loan Fagllity (including In
connection with determining the terms of the Term Loan Facllity) and not as a financial advisor
or a fiduciary to the Company ar any other person. Additionally, the Company acknowledges
that each Engagemnent Party is not advising it or any other person as to any legal, tax,
investment, accounting or regulatory matters In any jurisdiction. The Company shall consult
with Its own advisors concerning such matters and shall be responsible for making its own
independent Investigation and appralsal of the transactions contemplated hereby, and no
Engagement Party shall have any responsibliity or liability to the Company with respect thereto.
The Company further acknowledges and agrees that any review by any Engagement Party of
the Company, the Term Loan Facility, the terms of the Term Loan Facllity and other matters
relating thereto will be performed solely for the benefit of the Engagement Parties and shall not
be on behalf of the Company or any other person. Finally, the Company agrees that each
Engagement Party may perform the services contemplated hereby in conjunction with any of its
affiliates, and that any such afflliates performing services hereunder shall be entitled to the
benefits and be subject to the terms of this letter agresment and each Engagement Party shall
remaln liable for any services performed by its affiliates (and any acts or omissions of such
affiliate In connection therewith) other than as required in connection with the Chapter 11 Cases
and the CCAA Cases (provided that prior to any such quotation or reference, the Company
shall, to the extent permitted by law, provide prior written notice a reasonable time in advance to
the applicable Engagement Partles).



Following the closing of the Term Loan Facllity, the Engagement Parties shall
have the right to place advertisements in financial and other newspapers and journals at their
own expense describing thelr services to the Company hereunder. The Engagement Parties
may not, without their prior consent a reasonable time in advance, be quoted or referred to In
any document, release or communication prepared, Issued or transmitted by the Company (in-
cluding any entity controlled by, or under common control with the Company or any director, of-
ficer, employee or agent thereof).

Furthermore, the Company acknowledges that the Engagement Parties and their
affillates may have fiduciary or other relationships whereby such Engagement Party and any
such affiliate may exercise voting power over securities and loans of various persons, which se-
curities and loans may from time to time include securitles and loans of the Company, potential
Lenders or others with interests in respect of the Term Loan Facility. The Company acknowl-
edges that the Engagement Partles and their affiliates may exercise such powers and otherwise
perform their functions in connection with such fiduciary or other relationships without regard to
any Engagement Party's relationship to the Company hereunder.

. You acknowledge that the Engagement Parties and thelr affiliates (the term “En-
gagement Parties” as used below In this paragraph being understood to include such affiliates)
may be providing debt financing, equity capital or other services (including financial advisory
services) to other companies in respect of which you may have conflicting interssts regarding
the transactions described herein and otherwise. The Engagement Parties will not uss confi-
dentlal information obtained from you by virtue of the transactions contemplated hereby or their
other relationships with you in connection with the performance by any Engagement Party of
services for other companles, and the Engagement Parties will not furnish any such information
to other companies. You also acknowledge that the Engagement Parties have no obligation to
use in connection with the transactions contemplated hereby, or to furnish to you, confidential
information obtained from other companies. You further acknowledge that each Engagement
Party is a full service securities firm and any Engagement Party may from time to time effect
transactions, for its own or its affillates’ account or the account of customers, and hold positions
in loans, securities or options on loans or securities of the Company and its affiliates and of
other companles that may be the subject of the transactions contemplated by this Letter agree-
ment.

The Company agrees to cooperate with the Engagement Partles and provide in-
formation reasonably required by the Engagement Parties in connection with the syndication of
the Term Loan Facility and any other similar financing contemplated by this letter agreement.

The Company recognizes that, in providing our services pursuant to this letter
agreement, the Engagement Parties will rely upon and assume the accuracy and completeness
of all of the financlal, accounting, tax and other information discussed with or reviewed by the
Engagement Parties for such purposes, and the Engagement Partles do not assume responsi-
bility for the accuracy or completeness thereof. The Engagement Parties will have no obligation
to conduct any independent evaluation or appraisal of the assets or fiabilities of the Company or
any other party or to advise or opine on any related solvency issues.

This Letter agreement does not constitute a commitment by any Engagement
Party or any of their affillates to provide any portion of the Term Loan Facility and the commit-
ments, If any, of any Engagement Pasty and any of their affiliates to provide any portion of the
Term Loan Facility shall only be as set forth In the definitive documentation for the Term Loan
Facility.
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This letter agreement contalns the entire agreement between the parties relating
to the subject matter hereof and supersedes all oral statements and prior writings with respect
thereto. This letter agreement may not be amended or modified except by a writing executed by
each of the parties hereto. Section headings herein are for convenience only and are not a part
of this letter agreement. This letter agreement is solely for the benefit of the Company and the
Engagement Parties, and no other person (except for indemnifled persons to the extent set forth
above) shall acquire or have any rights under or by virtue of this letter agreement. This letter
agreement may not be assigned by the Company without the prior written consent of each
Engagement Party or by an Engagement Party without the Company's prior written consent.

For avoidance of doubt, the rights and obligations of each Engagement Party hereunder are
several, not joint.

This letter agresment, including Confidential Schedule A, shall be governed by
and construed in accordance with the laws of the State of New York, without giving effect to the
conflicts of laws principles thereof, and applicable Canadian and United States bankruptcy law.
Each of the partles hereto irrevocably agrees to walve trial by jury in any actlon, proceeding,
claim or counterclaim brought by or on behalf of either parly related to or arising out of this letter
agreement or the performance of services hereunder. Each of the parties hereto irrevocably
and unconditionally submits to the exclusive jurisdiction of the U.S. Bankruptcy Court (ar, if the
U.S. Bankruptcy Court does not have or abstains from jurisdiction, any state or federal court sit-
ting In the City of New York, Borough of Manhattan) with respect to any suit, action or proceed-
ing arlsing out of or relating to this letter agreement and waives any objection to the laying of
venue of any such suit, action or proceeding brought in any such courts and any claim that any
such suit, action or proceeding has been brought In an inconvenient forum. The Company
hereby agrees that service of any process, summeons, notice or document by hand delivery or
registered mail to it at Its address abave or 1o its registered office In Delawars (as set forth in the
Company’s certificate of incorporation) shall be effective service of process for any suit, action
or proceeding brought in any such court. A final judgment in any such suit, action or proceeding
brought In any such court may be enforced in any other courts to whose jurisdiction the Com-~
pany is or may be subject, by suit upon judgment. The Corhipany further agrees that nothing
herein shall affect any Engagement Parties’ right to effect service of process in any other man-
ner permitted by law or bring a sult action or proceeding (Including a proceeding for enforce-
ment of a judgment) in any other court or jurisdiction In accordance with applicable law.

This letter agreement, including the amounts of fees set forth herein and in Con-~
fidential Schedule A, and any final arrangements, proposals or advice rendered by the En-
gagement Partles pursuant to this letter agreement may not be disclosed in any manner without
the Engagement Partles ' prior wrltten approval and shall be treated as confidential, provided
that nothing herein shall prevent you from disclosing such information (a) upon the order of any
court or administrative agency, (b) upon demand of any regulatory agency or authority, (c) to the
Company's affiliates and thelr respective offlcers, directors, employees, advisors, agents and
representatives on a confldential and “need-to-know" basls in connection with the transactlons
contemplated by this letter agreement or (d) as required by applicable law, including the Bank-
ruptcy Code or the CCCA. Notwithstanding the foregoing, you shall be permitted to file a copy
of the Arrangement Fee Letter with the Courts; provided that Confidential Schedule A hereto
shall be fited under seal and may be provided on a professionals-only basls to the professionals
retained by the Creditors Committee (as defined In the Plan) and professionals retained by the
Ad Hoc Unsecured Noteholders Committee (as defined in the CCAA Plan}, subject ta confiden-
tiality agreements reasonably satisfactory to the Engagement Parties and to the Office of the
United States Trustee, the Monitor and such other parties in interest as may be necessary to
obtain the required approvals of the Courts of the Term Loan Fagility and the agreements and
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obligations related thereto; provided that any coples of Confidentlal Schedule A hereto may only
be furnished pursuant to and In compliance with the terms of a seal order that Is anticipated to
be entered by each of the courts pursuant to a motion filed by the Company. The provisions
contained in this paragraph shall remain in full force and effect notwithstanding termination of
this letter agreement.

The Engagement Parties’ engagement hereunder may be terminated by any En-
gagement Party (as to itself) at any time upon 10 days' prior written notice to the Company.
This letter agreement may be terminated by the Company (as to one or more Engagement Par-
ties) at any time upon 10 days' prior written notice to any Engagement Party, except that termi-
nation of one Engagement Party shall not constitute a termination of any other Engagement
Party, and shall automatically terminate upon the Company entering into the Term Loan Facllity
where the Engagement Parities serve in the roles contemplated hereby. This paragraph and
the provisions of this letter agreement relating to the payment of fees and expenses, indemnifi-
cation, the immediately preceding paragraph hereof, references to the Engagement Parties and
governing law and submission to jurisdiction will survive any termination or expiration of this lst-
ter agreement. The Company agrees that if, at any time prior to “substantial consummation” (as
such term is defined in Section 1101(2) of the Bankruptcy Code) of the Plans in the event that
this letier agreement with respect to any Engagement Party is terminated by the Company (ex-
cept as a result of a material breach by such Engagement Party of its obligations under this let-
ter agreement), the Gompany or any of Its afiiliates shall enter into any Term Loan Fagility prior
to the earller of (I) "substantial consummation” of the Plans and (i) December 31, 2010, the
Company shall pay to such terminated Engagement Party a cash fee equal to the amount that
would have been payable to such Engagement Party pursuant to Confidential Schedule A had
the engagement of such Engagement Party not been terminated.

We hereby notify you that pursuant to the requirements of the U.S,A. Patriot Act,
Title Il of Pub. L. 107-56 (signed into law October 26, 2001) (the “Patriot Act”), we are and each
other Lender is required to obtain, verify and record information that identifies the Company,
which Information Includes the name, address, tax Identiflcation number and other information
regarding the Company that will allow us or such Lender to identlfy the Company in accordance
with the Patriot Act. This notlce is given In accordance with the requirements of the Patriot Act
and is effective as to us and each Lender.

Notwithstanding anything to the contrary in this Ietter agreement, any obligations
of the Company under this letter agreement shall have no force and effect unless and until the
U.S. Bankruptcy Court and either or both of the Monitor and the Canadian Court have ap-
proved the entry Into this letter agreement. In addition, the Company agrees that, as a condi-
tlon to the Engagement Parties’ services hereunder, the Courts shali have approved the En-
gagement Parties’ compensatlon as set forth herein and payments made pursuant to the ex-
pense reimbursements and indemnification provisions of this letter agreement shall be allowed
in full as administrative expenses under Bankruptcy Code Sections 503(b)(1), 364(b) and
507(a)(2) (and analogous provisions of the CCCA) against the Company and its debtor affill-
ates, without the need to file ariy motion (other than any motion as may be necessary to obtain
the approvals of this letter agreement), application or proof of claim, and shall be Immediately
payable without further notice or arder of elther of the Courts. The Company understands that
marketing and syndication efforts In respect of the Term Loan Facility will not commencs until
such approval has been granted, and the Company agrees to endeavor to obtain such ap-
proval and orders as soon as practicable. Notwithstanding the foregolng, marketing and syndl-
cation efiorts in respect of the Term Loan Fagility may commence before such approval has
been granted at the sole discretion of the Engagement Partles; provided that the Engagement
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Partles shall have tha right to suspend marketing and syndicatlon efforts at any time betore
such approval has been obtained. The Engagement Parties shall not commence a syndication
of the Term Loan Facility untll directed to do so by the Company.

This letter agreement may be executed in counterparts, each of which will be
deemed an original, but all of which taken together will constitute one and the same instrument,
Such counterparts may be delivered by facsimile or “.pdf’ file and shall have the same effect as

the original.
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If the foregoing correctly sets forth our understanding, please so Indicate by exe-
cuting this letter, together with the enclosed duplicate originals, in the place indicatsd-and re-
turning two of these originals for our files. \We are pleased to have been glven the opportunity to
assist you in connection with this important financing.

Very truly yours,

J.P. MORGAN SECURITIES INC.

sl_zmez (/ fetrz T prugy
e Wmﬂq Dpfda”'fu‘f

JPMORGAN CHASE BANK, N.A,

By:

Namé
TitlcMANAGING DIRECTOR

CITIGROUP GLOBAL MARKETS INC,

By;

Name:
Title

BARCLAYS BANK PLC

By:

Name;
Title

[Signature Page to Term Loan Engagement Letter]



If the foregoing correctly sets forth our understanding, please so indicate by ex-
ecuting this letter, together with the enclosed duplicats orginals, In the place indicated and re-
turning two of these originals for our files. We are pleased to have been given the cpportunity to
assist you in connection with this important financing.

Very truly yours,

J.P. MORGAN SECURITIES IMC.

Name;
Title:

JPMORGAN CHASE BANK, N.A,

By:

Name:
Title

CITIGROUP GLOBAL MARKETS INC,
By: ﬂ" /‘-v - %ﬁ_ﬁ___f__&___
Name: “f hedt2s &0 FERiST

Tiﬂe 0 , Il-'..ﬁ,,bgﬂ

BARCLAYS BANK PLC

By

Name;
Title

[Signature Page to Term Loan Engagement Letter)



If the foregolng correctly sets forth our understanding, please so indicate by exe-
cuting this Jetter, together with the enclosed duplicate originals, In the place indicated and re-
tumning two of these originals for our files, We are pleased to have ‘been given the opporiunity to
assist yeu In connection with this important financing.

Very truly yours,

J.P. MORGAN SECURITIES INC.

By:

Name:
Title;

JPMORGAN CHASE BANK, N.A.

By:

Naine:
Title

CITIGROUP GLOBAL MARKETS INC.

By:

Name:
Title

BARCLAYS BANK PLC

Nafe: #Haite jka/u:rd‘

Title /?(‘““J"’fﬁ »lf-ccléf

[Signaiure Page to Term Loan Engagement Letier)



~

Accepted and agread to as of
the date first writien above.

ABITIBIBOWATER, INC,

By: / -
Name: m G. HARVEY
Title: EXECUTIVE VICE PRESIDENT
AND CHIEF FINANCIAL OFFICER
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Court File No. 500-11-036133-094

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)
AND IN THE MATTER OF A PLAN OF REORGANIZATION AND COMPROMISE
OF
ABITIBIBOWATER INC.,

AND CERTAIN OF ITS SUBSIDIARIES LISTED IN SCHEDULE "A" TO THE INFORMATION
CIRCULAR DATED AUGUST 2, 2010

PLAN SUPPLEMENT 6.8(a)
TO THE PLAN OF REORGANIZATION AND COMPROMISE DATED AUGUST 2, 2010
UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA),
SECTION 191 OF THE CANADA BUSINESS CORPORATIONS ACT,

AND SUCH OTHER SECTIONS AND LEGISLATION TO BE SET FORTH IN THE
RESTRUCTURING TRANSACTIONS NOTICE TO BE DATED SEPTEMBER 3, 2010

September 3, 2010



NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.8(a)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA, Section 191 of the CBCA
and such other legislation to be set forth in the Restructuring Transactions Notice (the "CCAA
Plan") and as set forth in the Information Circular pertaining to a Plan of Reorganization and
Compromise under the Companies’ Creditors Arrangement Act (Canada), the Canada Business
Corporations Act and such other legislation to be set forth in the Restructuring Transactions
Notice involving AbitibiBowater Inc. and certain of its subsidiaries dated August 2, 2010 (the
"Circular"), this CCAA Plan Supplement (the "CCAA Plan Supplement 6.8(a)") is to be posted
on the Monitor's Website on or before the CCAA Plan Supplement Filing Date with notice of
such posting to be provided to the Service List (as such CCAA Plan Supplement 6.8(a) may be
thereafter modified, amended, varied or supplemented in accordance with the CCAA Plan). All
capitalized terms not otherwise defined in this CCAA Plan Supplement 6.8(a) shall have the
meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that this CCAA Plan Supplement 6.8(a)
supplements Section 6.8(a) of the CCAA Plan with a summary of the 2010 Equity Incentive Plan
of Reorganized ABH and the complete version of the 2010 Equity Incentive Plan, respectively
attached hereto as Exhibit I and Exhibit II.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
CCAA Plan Supplement 6.8(a) and its Exhibits I and II in conjunction with the Circular, the
CCAA Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the CCAA Plan
Supplement 6.8(a) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the CCAA Plan Supplement 6.8(a) as
well as the CCAA Plan and the Circular may be obtained from the Monitor's website at
www.ey.com/ca/abitibibowater.




EXHIBIT I

SUMMARY OF 2010 EQUITY INCENTIVE PLAN



LTIP Summary of Material Terms

Reorganized ABH
2010 Equity Incentive Plan

The following description of the Reorganized ABH 2010 Equity Incentive Plan (the "LTIP") is
only a summary of the material provisions thereof and is qualified in its entirety by reference to
its full text, a copy of which can be found at Exhibit II to this CCAA Plan Supplement 6.8(a), and
should be read in conjunction with the following summary. Terms not otherwise defined in this
CCAA Plan Supplement 6.8(a) or this summary have the meaning ascribed to them in the LTIP.

Purpose — The LTIP has been established to (i) attract and retain persons eligible to participate in
the LTIP, including directors, officers, employees, consultants and advisors of the Company, its
affiliates and its subsidiaries; (ii) motivate participants, by means of appropriate incentives, to
achieve long-range goals; (iii) provide incentive compensation opportunities that are competitive
with those of other similar companies; and (iv) further align participant interests with those of the
Company’s other stockholders through compensation that is based on the Company’s common
stock; and thereby promote the long-term financial interest of the Company including the growth
in value of the Company’s equity and enhancement of long-term stockholder return.

Effective Date ~ The effective date of the LTIP (the "Effective Date") will be the later of (i) the
effective date of the Second Amended Joint Plan of Reorganization of AbibitiBowater Inc. and its
Affiliated Debtors, dated August 2, 2010, as confirmed by the United States Bankruptcy Court for
the District of Delaware and (ii) the date the sanction order by the Québec Superior Court of
Justice shall have been made and entered and the operation and effect of such order will not have
been stayed, reversed or amended, which sanction order will sanction the plan of reorganization
and compromise jointly filed by certain direct and indirect subsidiaries of AbitibiBowater Inc.
pursuant to the provisions of the Companies’ Creditors Arrangement Act (Canada), as such order
may be amended, or supplemented from time to time. The LTIP will continue in effect until
terminated by the Board; provided, however, that no awards may be granted under the LTIP after
the ten—year anniversary of the Effective Date. However, any awards that are outstanding after
the termination of the LTIP shall remain subject to the terms of the LTIP.

Types of Awards — The LTIP provides for the grant of nonqualified and incentive stock options
("ISOs"), stock appreciation rights ("SARs"), full value awards (including, but not limited to,
restricted stock, restricted stock units ("RSUs") and deferred stock units) and cash incentive
awards.

Administration -~ The LTIP is administered by the Human Resources and
Compensation/Nominating and Governance Committee of the Board (the "Committee"). The
Committee selects from the eligible individuals those persons to whom awards under the LTIP
will be granted, the types of awards to be granted and the applicable terms, conditions,
performance criteria, restrictions and other provisions of such awards. The Committee also has
the authority to modify or waive, including after the date of grant, the vesting, exercisability or
other terms of an award or otherwise amend, cancel or suspend awards. The Committee may
delegate all or any portion of its responsibilities or powers under the LTIP to one or more officers
of the Company or any of its affiliates, except for grants of awards to persons (i) subject to
Section 16 of the Securities Exchange Act of 1934, as amended, and any successor thereto, or (ii)
who are, or who are reasonably expected to be, "covered employees” for purposes of Section
162(m) of the Internal Revenue Code of 1986, as amended. If the Committee ceases to exist, or
for any other reason determined by the Board and to the extent not prohibited by applicable law
or the applicable rules of any stock exchange, the Board may take any action under the LTIP that
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would otherwise be the responsibility of the Committee. The Committee has the authority and
discretion to interpret, administer, reconcile any inconsistency in and correct any defect in the
LTIP and any instrument or agreement related to an award granted under the LTIP,

Share Pool — The maximum number of shares that may be delivered to participants and their
beneficiaries under the LTIP is [9,020,962]1 shares of New ABH Common Stock (the "Share
Limit"). Shares covered by an award that are not delivered on an unrestricted basis (because the
award is forfeited or canceled) and shares issued in connection with the substitution for or
assumption of awards previously granted by an entity that is acquired by the Company shall not
count toward the Share Limit. Any shares tendered by a participant or withheld by the Company
(i) in connection with the payment of an exercise price, (ii) to satisfy any tax withholding
obligation in connection with an award or (iii) subject to a SAR that are not issued in connection
with the stock settlement of the SAR on exercise thereof will also not be counted towards the
Share Limit.

The following additional limits apply to awards under the LTIP: (i) no more than [9,020,962]
shares of New ABH Common Stock for incentive stock options may be delivered to participants
and their beneficiaries under the LTIP; (ii) the maximum number of shares of New ABH
Common Stock that may be covered by options and SARs granted to any one participant in any
one calendar year may not exceed 300,000 shares; (iii) the maximum number of shares of stock
that may be issued in conjunction with awards during any one-calendar—year period relating to
full value awards and cash incentive awards, (but only to the extent they are settled in stock) shall
be 200,000 shares of Common Stock; (iv) the maximum number of shares of stock that may be
issued in conjunction with awards granted relating to full value awards and cash incentive awards
(but only to the extent they are settled in stock) over the life of the LTIP shall be 3,000,000 shares
of New ABH Common Stock; (v) the maximum number of shares that may be delivered pursuant
to full value awards intended to be performance-based compensation (as described below)
granted to any one participant during any one calendar—year period, regardless of whether
settlement of the award is to occur prior to, at the time of, or after the time of vesting, may not
exceed 200,000 shares; (vi) the aggregate number of share of New ABH Common Stock that is
issued to insiders of the Company, within any one year period, and issuable to insiders of the
Company, at any time, under the Plan, or when combined with all of the Company’s other
security-based compensation arrangements, shall not exceed 10% of the Company’s total issued
and outstanding New ABH Common Stock, respectively; and (vii) the maximum amount of cash
incentive awards intended to be performance—-based compensation payable to any one participant
with respect to any performance period shall equal $200,000 multiplied by the number of
calendar months included in that performance period ($2,400,000 for a 12—month performance
period).

The shares of Common Stock with respect to which awards may be made under the LTIP shall be
shares currently authorized but unissued or, to the extent permitted by applicable law, currently
held or acquired by the Company as treasury shares, including shares purchased in the open
market or in private transactions. At the discretion of the Committee, an award under the LTIP
may be settled in cash rather than New ABH Common Stock.

' Representing the number of shares equal to 8.5% of New ABH Common Stock outstanding at

emergence on a fully-diluted basis.
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Eligibility — All employees and directors of the Company or its subsidiaries, as well as
consultants and other persons providing services to the Company or its subsidiaries, are eligible
to become participants in the LTIP, except that non—employees may not be granted incentive
stock options. The specific employees who initially will be granted awards under the LTIP and
the type and amount of any such awards will be determined by the Committee in its sole
discretion.

General — The Committee may use shares of New ABH Common Stock available under the
LTIP as the form of payment for compensation, grants or rights earned or due under any other
compensation plans or arrangements of the Company or a subsidiary, including the plans and
arrangements of the Company or a subsidiary assumed in business combinations.

In the event of a corporate transaction involving the Company (including, without limitation, any
dividend or distribution to its stockholders (whether in the form of cash, shares of stock, other
securities or property), stock split, extraordinary cash dividend, recapitalization, reorganization,
merger, consolidation, split—up, spin—off, sale of assets or subsidiaries, combination or exchange
of shares, issuance of warrants or other rights to acquire stock or other securities of the Company,
other similar corporate transaction or event that affects the shares of stock, unusual or
non-recurring event affecting the Company, any affiliate of the Company or the financial
statements of the Company or any of its affiliates, or change in applicable rules, rulings,
regulations or other requirements of any governmental body or securities exchange or
inter—dealer quotation system, accounting principles or law), the Committee will equitably or
proportionately adjust awards to (i) preserve the benefits or potential benefits of the awards and
(ii) prevent undue dilution or enlargement of the intended benefits or potential benefits of the
awards. Action by the Committee may include: (i) adjustment of the number and kind of shares
which may be delivered under the LTIP; (ii) adjustment of the number and kind of shares subject
to outstanding awards; (iii) adjustment of the exercise price of outstanding options and SARs; (iv)
adjustment of any applicable performance measures; and (v) any other adjustments that the
Committee determines to be equitable, which may include, without limitation, (I) replacement of
awards with other awards which the Committee determines have comparable value and which are
based on stock of a company resulting from the transaction, (II) providing for a substitution or
assumption of awards, accelerating the exercisability of, lapse of restrictions on, or termination
of, awards or providing for a period of time for exercise prior to the occurrence of such event; and
(III) cancelling any one or more outstanding awards and causing to be paid to the holders thereof,
in cash, shares of stock, other securities or other property, or any combination thereof, the value
of such awards, if any, as determined by the Committee (which, if applicable, may be based upon
the price per share of stock received or to be received by other stockholders of the Company in
such event), including without limitation, in the case of an outstanding option or SAR, a cash
payment in an amount equal to the excess, if any, of the fair market value (as of a date specified
by the Committee) of the shares of stock subject to such option or SAR over the aggregate
exercise price of such option or SAR, respectively (it being understood that, in such event, any
option or SAR having a per share exercise price equal to, or in excess of, the fair market value of
a share of stock subject thereto may be canceled and terminated without any payment or
consideration therefor).

Except as otherwise provided by the Committee, awards under the LTIP are not transferable
except as designated by the participant by will or by the laws of descent and distribution.

Options ~ The Committee may grant an incentive stock option or nonqualified stock option to

purchase the New ABH Common Stock at an exercise price determined under the option. All
options granted under the LTIP shall be "nonqualified” unless the applicable award agreement
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expressly states that the option is intended to be an "incentive stock option". The exercise price
for an option shall not be less than the fair market value (as defined under the LTIP) of the New
ABH Common Stock at the time the option is granted except that the Committee may grant
options with an exercise price less than fair market value of the New ABH Common Stock at the
time of grant in replacement for awards under other plans assumed in connection with business
combinations if the Committee determines that doing so is appropriate to preserve the benefit of
the awards being replaced.

The full exercise price for shares of stock purchased upon the exercise of any option shall be paid
at the time of such exercise. Subject to applicable law, the exercise price shall be payable in cash,
check, cash equivalent or by tendering, by either actual delivery of shares or by attestation, shares
of stock acceptable to the Committee, and valued at fair market value as of the day of exercise, or
in any combination thereof, as determined by the Committee. The Committee may permit a
participant to elect to pay the exercise price upon (i) the exercise of an option by irrevocably
authorizing a third party to sell shares of stock (or a sufficient portion of the shares) acquired
upon exercise of the option and remit to the Company a sufficient portion of the sale proceeds to
pay the entire exercise price and any tax withholding resulting from such exercise, (ii) upon a "net
exercise" procedure approved by the Committee or (iii) such other method which is approved by
the Committee. Notwithstanding the foregoing, if on the last day of the option period, the fair
market value exceeds the exercise price, the participant has not exercised the option, and the
option has not expired, such option shall be deemed to have been exercised by the participant on
such last day by means of a net exercise and the Company shall deliver to the participant the
number of shares of stock for which the option was deemed exercised less such number of shares
of stock required to be withheld to cover the payment of the exercise price and all applicable
required withholding taxes.

SARs - A SAR entitles the participant to receive the amount (in cash or stock) by which the fair
market value of a specified number of shares on the exercise date exceeds an exercise price
established by the Committee. The exercise price for an SAR shall not be less than the fair market
value of the Common Stock at the time the SAR is granted or, if less, the exercise price of the
tandem option. The Committee may grant an SAR independent of any option grant and may grant
an option and SAR in tandem with each other, and SARs and options granted in tandem may be
granted on different dates but may have the same exercise price.

Vesting and Exercisability of Options _and SARs - Unless otherwise provided by the

Committee in an award agreement, each option and SAR shall vest and become exercisable with
respect to 25% of the shares of stock subject to such option or SAR on each of the first four
anniversaries of the date of grant, subject to continued employment or service through each such
vesting date. Both the unvested and the vested portion of an option and SAR shall expire upon the
termination of employment or service by the Company for cause. Upon retirement, each option
and SAR shall vest pro rata based on the number of full months of service elapsed, including any
applicable severance period, and the vested options and SARs shall remain exercisable during the
one—year period immediately following such retirement (upon death after retirement, any then
vested options and SARs remain exercisable for two years following death). Upon involuntary
termination of employment or service with retirement eligibility at termination or immediately
following any applicable severance period, each option and SAR shall vest pro rata based on the
number of full months of service elapsed, including any applicable severance period, and the
vested options and SARs shall remain exercisable during the one-year period immediately
following such termination (upon death after such termination, any then vested options and SARs
remain exercisable for two years following death). Upon involuntary termination of employment
or service prior to retirement eligibility, each Option and SAR shall vest pro rata based on the
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number of full months of service elapsed, including any applicable severance period, and the
vested the Options and SARs shall remain exercisable for 1 year (upon death after such
termination, any then vested options/SARs remain exercisable for two years following death).
Upon death while employed, each Option and SAR shall become vested with respect to the next
tranche of shares of New ABH Common Stock scheduled to vest, and the vested Options and
SARs shall remain exercisable remain exercisable for 2 years. Any then vested options and SARs
remain exercisable for 90 days following termination of employment or service due to resignation
(upon death after such resignation, any then vested options and SARs remain exercisable for one
year following death). Each option and SAR shall continue vesting during any applicable
short—term disability period, and upon becoming eligible for long—term disability benefits, each
option and SAR shall become vested with respect to the next tranche of shares of New ABH
Common Stock scheduled to vest (including short—term disability period) and the vested Options
and SARs shall remain exercisable for two years thereafter. Notwithstanding any vesting dates set
by the Committee, the Committee may, in its sole discretion, accelerate the exercisability of any
option and/or SAR, which acceleration shall not affect the terms and conditions of such option
and/or SAR other than with respect to exercisability. In no event shall any option or SAR remain
outstanding past its originally scheduled expiration date (and such originally scheduled expiration
date shall not exceed ten years from the date of grant).

Full Value Awards — The following types of "full value awards" may be granted, as determined
by the Committee:

°  The Committee may grant the right to receive one or more shares of stock, or
the cash value of such shares, in the future (including, without limitation,
unrestricted stock, restricted stock or RSUs, performance stock or
performance stock units and deferred stock or deferred stock units).

*  The Committee may grant shares of Common Stock that may be in return for
previously performed services or in return for the participant surrendering
other compensation that may be due.

¢ The Committee may grant shares of Common Stock that are contingent on
the achievement of performance or other objectives during a specified period.

e The Committee may grant shares of stock subject to a risk of forfeiture or
other restrictions that lapse upon the achievement of one or more goals
relating to completion of service by the participant, or the achievement of
performance or other objectives, or any combination of any of the foregoing.

Any such awards shall be subject to such other conditions, restrictions and contingencies as the
Committee determines. Unless otherwise provided by the Committee in an award agreement: (i)
all vested and unvested Full Value Awards shall terminate upon termination of employment or
service by the Company for cause or upon the participant’s resignation; (ii) upon retirement (in
accordance with Company policy), Full Value Awards shall vest pro rata based on the number of
full months of service elapsed, including any applicable severance period (no further vesting after
subsequent death); (iii) upon involuntary termination of employment or service with retirement
eligibility at termination or immediately following any applicable severance period, Full Value
Awards shall vest pro rata based on the number of full months of service elapsed, including any
applicable severance period (no further vesting after subsequent death); (iv) upon involuntary
termination of employment or service prior to retirement eligibility, Full Value Awards shall vest
pro rata based on the number of full months of service elapsed, including any applicable
severance period (no further vesting after subsequent death); (v) upon death while employed, Full
Value Awards shall become vested with respect to the next tranche of shares of New ABH
Common Stock scheduled to vest; and (vi) Full Value Awards continue vesting on their regular
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schedule during short-term disability period (but cease vesting upon becoming eligible to receive
long—term disability benefits and shall become vested with respect to the next tranche of shares of
New ABH Common Stock scheduled to vest, including any short—term disability period).

Cash Incentive Awards — The Committee may grant cash incentive awards (including the right
to receive payment of stock having the value equivalent to the cash otherwise payable) that may
be contingent on achievement of a participant’s performance objectives over a specified period
established by the Committee. The grant of cash incentive awards may also be subject to such
other conditions, restrictions and contingencies, as determined by the Committee.

Performance-Based Compensation — It is expected that, generally, options and SARs granted
under the LTIP will satisfy the requirements for “performance—based compensation” under
Section 162(m) of the Internal Revenue Code of 1986, as amended. The Committee may
designate whether any awards being granted to any participant are intended to be
"performance—based compensation" as that term is used in Section 162(m) of the Internal
Revenue Code of 1986, as amended. Any such awards designated as intended to be
"performance-based compensation” shall be conditioned on the achievement of one or more
performance measures, to the extent required by Section 162(m) of the Internal Revenue Code of
1986, as amended. The Committee may select as a basis for granting such awards any one or
more of the following performance measures established by the Company or a subsidiary,
operating unit or division of the Company:

* net earnings or net income (before or after taxes);

* basic or diluted earnings per share (before or after taxes);

* net revenue or net revenue growth;

°  gross revenue or gross revenue growth, gross profit or gross profit growth;

* net operating profit (before or after taxes);

* return measures (including, but not limited to, return on investment, assets, capital,
employed capital, invested capital, equity or sales);

* cash flow measures (including, but not limited to, operating cash flow, free cash flow
and cash flow return on capital), which may but are not required to be measured on a
per-share basis;

* earnings before or after taxes, interest, depreciation, and amortization (including
EBIT and EBITDA);

*  gross or net operating margins;

e productivity ratios;

* share price (including, but not limited to, growth measures and total stockholder
return);

* expense targets or cost reduction goals, general and administrative expense savings;

* operating efficiency;

° objective measures of customer satisfaction;

* working capital targets;

* measures of economic value added or other "value creation” metrics;

° inventory control;

e enterprise value;

* sales;

¢ stockholder return;

* client retention;

e competitive market metrics;

* employee retention;

» timely completion of new product rollouts;
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e timely launch of new facilities;

e objective measures of personal targets, goals or completion of projects (including but
not limited to succession and hiring projects, completion of specific acquisitions,
reorganizations or other corporate transactions or capital-raising transactions,
expansions of specific business operations and meeting divisional or project
budgets);

*  system-wide revenues;

*  market share;

e cost of capital, debt leverage year-end cash position or book value;

e strategic objectives, development of new product lines and related revenue, sales and
margin targets or international operations; or

¢ any combination of the foregoing.

Each goal may be expressed on an absolute and/or relative basis, may be based on or otherwise
employ comparisons based on internal targets, the past performance of the Company and/or the
past or current performance of other companies, and in the case of earnings—based measures, may
use or employ comparisons relating to capital, stockholders’ equity and/or shares outstanding,
investments or to assets or net assets. The Committee shall have sole discretion to select the
length of any performance period (which shall not be less than one year, except in the case of
newly hired or newly promoted employees), the type(s) of performance-based compensation to
be issued, the performance measure that will be used to establish the performance goal(s), the
kind(s) and/or level(s) of the performance goals(s) that is (are) to apply and the performance
formula. Within the first 90 days of a performance period (or, if longer or shorter, within the
maximum period allowed under Section 162(m) of the Internal Revenue Code of 1986, as
amended), the Committee shall, with regard to the performance—based compensation to be issued
for such performance period, exercise its discretion with respect to each of the matters
enumerated in the immediately preceding sentence. The Committee also has the authority to
accelerate vesting of any award based on the achievement of performance goals pursuant to
performance measures and to the extent required under Section 162(m) of the Internal Revenue
Code of 1986, as amended, the Committee shall, within the first 90 days of a performance period
define in an objective fashion the manner of calculating the performance measure it selects to use
for such performance period.

Minimum Vesting Requirements — The Plan provides that if the right to become vested in an
award is conditioned on the completion of a specified period of service with the Company,
without achievement of performance objectives being required as a condition of vesting, and
without it being granted in lieu of other compensation, then the required period of service for full
vesting shall be not less than four years or ratably (whether monthly, quarterly, annual or
otherwise) over not less than a four—year period and that performance-based stock awards (other
than those in respect of 2010) will have a minimum performance period of one year, in each case
subject to acceleration of vesting, to the extent permitted by the Committee, in the event of the
participant’s death, disability, retirement, or involuntary termination of employment or service
(referred to as the "minimum 4-year vesting period"). The minimum 4~—year vesting period does
not apply to an award that is granted as an inducement to a person being hired or rehired by the
Company or with respect to 5% of the shares authorized under the LTIP. The Committee in its
discretion may modify or accelerate the vesting schedule of an award, or remove, waive or
modify any applicable performance objectives, subject to an award intended to qualify as
performance—based compensation, so long as the revised vesting schedule is no more rapid than
the minimum 4—year vesting period.



""Clawback'' Provisions — The LTIP contains "clawback" provisions, which provide that the
Committee may include in an award, that if a participant is determined by the Committee to have
violated a noncompete, nonsolicit, nondisclosure or other agreement or taken action that would
constitute a "detrimental activity," as that term is defined in the LTIP, all rights of the participant
under the LTIP and any agreements evidencing an award then held by the participant will
terminate and be forfeited and the Committee may require the participant to surrender and return
to the Company any shares received, and/or to repay any profits or any other economic value
made or realized by the participant.

Amendment and Termination — The LTIP may be amended or terminated at any time by the
Board, and the Board or the Committee may amend any award granted under the LTIP, provided
that no amendment or termination may adversely affect the rights of any participant under the
award granted prior to the date such amendment is adopted without the participant’s written
consent. The Board may not amend the provision of the LTIP related to repricing without
approval of stockholders. Approval by the Company’s stockholders will be required for any
material revision (as defined under the NYSE listing standards) to the terms of the LTIP. The
LTIP will remain in effect as long as any awards under it are outstanding, but no new awards may
be granted after the tenth anniversary of the Effective Date. Unless otherwise determined by the
Board, no amendment requiring stockholder approval under Treasury Regulation Section
1.162-27 (relating to Section 162(m) of the Internal Revenue Code of 1986, as amended) or
Section 422 of the Internal Revenue Code of 1986, as amended, (relating to ISOs) shall be valid
unless such stockholder approval is secured.

Governing Law - The LTIP shall be governed by and construed in accordance with the internal
laws of the State of Delaware applicable to contracts made and performed wholly within the State
of Delaware, without giving effect to the conflict of laws provisions thereof.

New Plan Benefits — Except for certain "Emergence Date Grants" as described immediately
below, it is not possible to determine the benefits or amounts that will be received by or allocated
to participants under the LTIP or would have been received by or allocated to participants for the
last completed fiscal year if the LTIP then had been in effect because awards under the LTIP will
be made at the discretion of the Committee (or subcommittee thereof, if necessary for Section
162(m) of the Internal Revenue Code of 1986, as amended).

Emergence Date Grants — Awards with respect to up to [4,245,158)° shares (the "4.0% Cap") of
New ABH Common Stock (the "Emergence Date Grants") may be granted under the LTIP to
selected participants on the 31st calendar day following the date the New ABH Common Stock is
officially listed or quoted for trading on the NYSE (the "Grant Date"). Emergence Date Grants
shall be made only in the form of stock options or RSUs. Emergence Date Grants that are in the
form of stock options will have a per-share exercise price equal to the fair market value of a share
of New ABH Common Stock on the Grant Date, determined by taking the arithmetic mean of the
per-share closing trading price of New ABH Common Stock for trading days that occur within
the thirty (30) calendar day period commencing on the date the New ABH Common Stock is
officially listed or quoted for trading on the NYSE (such price, the "Grant Date FMV"). The
Emergence Date Grants will vest twenty-five percent (25%) on each of the first four anniversaries
of the Effective Date, subject to the participant’s continued employment with the Company. To
the extent any Emergence Date Grants of RSUs are settled in cash, the shares that would

2 Representing the number of shares equal to 4.0% of New ABH Common Stock outstanding at

emergence on a fully-diluted basis.



otherwise have been distributable in settlement therof shall be treated as having been issued for
purposes of the determining whether the 4.0% Cap has been exceeded. Emergence Date Grants
of RSUs will be settled in shares of New ABH Common Stock but may be settled through cash
payments at the Committee’s discretion. Emergence Date Grants will have a value determined
for each participant equal to a percentage of their base salary (after giving effect to the Company-
wide salary reduction program) as follows:

Percent of Annual Basé

Salary
CEO 225%
CEO’s Direct Reports 125%
Grades 40 and above 80%
(not directly reporting to the CEQ)
Grades 29-32 40%
Exceptions in Grades 27 and 28 40%

The value of the Emergence Date Grant determined in accordance with the chart above is referred
to herein as the "Award Value." The Emergence Date Grant for each recipient shall consist of (i)
a grant of nonqualified stock options to purchase the number of shares of New ABH Common
Stock determined by dividing 75% of the Award Value by the Black-Scholes value of an option
to purchase one share of New ABH Common Stock on the Grant Date and (ii) a grant of RSUs
with respect to a number of shares of New ABH Common Stock, determined by dividing 25% of
the Award Value by the Grant Date FMV.
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ABITIBIBOWATER INC.
2010 EQUITY INCENTIVE PLAN

SECTION 1
GENERAL

1.1 Purpose. The AbitibiBowater Inc. Equity Incentive Plan (the "Plan") has been
established by AbitibiBowater Inc. (the "Company") to (i) attract and retain persons eligible to
participate in the Plan including directors, officers, employees, consultants and advisors of the
Company, its Affiliates and its Subsidiaries; (ii) motivate Participants, by means of appropriate
incentives, to achieve long-range goals; (iii) provide incentive compensation opportunities that
are competitive with those of other similar companies; and (iv) further align Participants’
interests with those of the Company’s other stockholders through compensation that is based on
the Company’s common stock; and thereby promote the long-term financial interest of the
Company and the Subsidiaries, including the growth in value of the Company’s equity and
enhancement of long-term stockholder return.

1.2 Operation, Administration, and Definitions. The operation and administration of
the Plan, including the Awards made under the Plan, shall be subject to the provisions of

Sections 3 and 7. Capitalized terms in the Plan shall be defined as set forth in the Plan (including
the definition provisions of Section 2).

SECTION 2
DEFINED TERMS

In addition to the other definitions contained herein, the following definitions shall apply:

2.1 Act. The term "Act" means the Securities Exchange Act of 1934, as amended,
and any successor thereto. Reference in the Plan to any section of (or rule promulgated under)
the Act shall be deemed to include any rules, regulations or other interpretative guidance under
such section or rule, and any amendments or successor provisions to such section, rules,
regulations or guidance.

2.2 Affiliate. The term "Affiliate" shall have the meaning ascribed to it in Rule 12b-
2 of the Act.

2.3 Award. The term "Award" means any award or benefit granted under the Plan,
including, without limitation, the grant of Options, SARs, Full Value Awards, Cash Incentive
Awards and Performance-Based Compensation.

24 Board. The term "Board" means the Board of Directors of the Company.

2.5 Cause. The term "Cause" means, in the case of a particular Award, unless the
applicable Award Agreement states otherwise, (i) the Company, an Affiliate or a Subsidiary
having "cause" to terminate a Participant’s employment or service, as defined in any employment
or consulting agreement between the Participant and the Company, an Affiliate or a Subsidiary in
effect at the time of such termination or (i) in the absence of any such employment or consulting
agreement (or the absence of any definition of "Cause" contained therein), (A) the Participant’s
commission of a felony or a crime involving moral turpitude, or other material act or omission
involving dishonesty or fraud, (B) Participant’s engaging in conduct that would bring or is
reasonably likely to bring the Company, or any of its Affiliates or Subsidiaries into public
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disgrace or disrepute or that would affect the Company’s or any Affiliate’s or Subsidiary’s
business in any material way, (C) the Participant’s failure to perform duties as reasonably
directed by the Company (which, if reasonably curable, is not cured within 10 days after notice
thereof is provided to the Participant) or (D) the Participant’s gross negligence, willful
malfeasance or material act of disloyalty or other breach of fiduciary duty with respect to the
Company, its Affiliates or Subsidiaries (which, if reasonably curable, is not cured within 10 days
after notice thereof is provided to the Participant). Any determination of whether Cause exists
shall be made by the Committee in its sole discretion.

2.6 Code. The term "Code" means the Internal Revenue Code of 1986, as amended.
A reference to any provision of the Code shall be deemed to include any regulations or other
interpretative guidance under such section, and any amendments or successor provisions to such
section, regulations or guidance.

2.7 Date of Grant. The term "Date of Grant" means the date on which the granting of
an Award is authorized, or such other date as may be specified in such authorization.

2.8 "Detrimental Activity" means any of the following: (i) unauthorized disclosure of
any confidential or proprietary information of the Company, its Affiliates or Subsidiaries, (ii) any
activity that would be grounds to terminate the Participant’s employment or service with the
Company, an Affiliate or a Subsidiary for Cause, (iii) whether in writing or orally, maligning,
denigrating or disparaging the Company, its Affiliates, its Subsidiaries, or their respective
predecessors and successors, or any of the current or former directors, officers, employees,
shareholders, partners, members, agents or representatives of any of the foregoing, with respect to
any of their respective past or present activities, or otherwise publishing (whether in writing or
orally) statements that tend to portray any of the aforementioned persons or entities in an
unfavorable light, or (iv) the breach of any noncompetition, nonsolicitation or other agreement
containing restrictive covenants, with the Company, its Affiliates or Subsidiaries.

2.9 Disability. The term "Disability” shall have the meaning contained in the
Company’s applicable long-term disability plan, or if no such plan exists or the Participant is not
eligible to participate in such plan, then the Participant’s inability, due to physical or mental
incapacity, to substantially perform his duties and responsibilities for 180 consecutive days. Any
determination as to whether Disability exists shall be made by the Committee in its sole
discretion.

2.10  Effective Date. The term "Effective Date" means the later of (i) the effective
date of the Second Amended Joint Plan of Reorganization of AbitibiBowater Inc. and its
Affiliated Debtors, dated August 2, 2010, as confirmed by the United States Bankruptcy Court for
the District of Delaware; and (ii) the date the sanction order by the Québec Superior Court of
Justice shall have been made and entered and the operation and effect of such order will not have
been stayed, reversed or amended, which sanction order will sanction the plan of reorganization
and compromise jointly filed by certain direct and indirect subsidiaries of AbitibiBowater Inc.
pursuant to the provisions of the Companies’ Creditors Arrangement Act (Canada), as such order
may be amended, or supplemented from time to time.

2.11  Eligible Individual. For purposes of the Plan, the term "Eligible Individual"
means any employee of the Company or a Subsidiary, any director, officer, consultant, advisor
(who may be offered securities registrable on Form S-8 of the Securities Act) or other persons
providing services to the Company or a Subsidiary; provided, however, that an ISO may only be
granted to an employee of the Company or a Subsidiary. An Award may be granted to an

11-2



employee or other individual providing services, in connection with hiring, retention or
otherwise, prior to the date the employee or individual first performs services for the Company or
the Subsidiaries, provided that such individual has accepted an offer of employment or
consultancy from the Company or a Subsidiary and would satisfy the foregoing once he or she
begins employment with or providing services to the Company or a Subsidiary and such Awards
shall not become vested prior to the date the employee or service provider first performs such
services.

2.12  Emergence Date Grant. The term "Emergence Date Grant" means the grant of an
Option or a grant of an Award of restricted stock units that is approved prior to, at or about the
Effective Date in connection with the emergence of the Company from creditors protection.

2.13  Exercise Price. The "Exercise Price" of each Option and/or SAR granted under
Section 4 shall be established by the Committee or shall be determined by a method established
by the Committee at the time the Option or SAR is granted. The Exercise Price per share of
Stock shall not be less than 100% of the Fair Market Value of a share of Stock on the Date of
Grant (or, if greater, the par value of a share of Stock); provided, however, that the Exercise Price
for an Emergence Date Grant that is an Option shall be equal to the arithmetic mean of the per-
share closing trading price of the Stock for the thirty (30) calendar day period commencing on the
Listing Date.

2.14  Fair Market Value. "Fair Market Value" means, on a given date, except as
otherwise determined by the Committee and set forth in an Award Agreement, (i) if the Stock is
listed on a national securities exchange, the simple arithmetic mean between the highest and
lowest prices per share at which the Stock is traded as reported for the national securities
exchange for the day immediately preceding that date, or if not so traded, the simple arithmetic
mean between the closing bid-and-asked prices thereof as reported for such national securities
exchange on the day immediately preceding that date, rounded to the nearest number within two
decimal places; (ii) if the Stock is not listed on any national securities exchange but is quoted in
an inter-dealer quotation system on a last sale basis, the simple arithmetic mean between the
closing bid-and-asked prices thereof as reported for such quotation system for the day
immediately preceding that date, rounded to the nearest number within two decimal places; or
(ii1) if the Stock is not listed on a national securities exchange or quoted in an inter-dealer
quotation system on a last sale basis, the amount determined by the Committee in good faith to be
the fair market value of the Stock.

2.15 ISO. The term "ISO" means an Option that is intended to satisfy the
requirements applicable to an "incentive stock option” described in section 422(b) of the Code.

2.16  Listing Date. The date on which the shares of Stock are officially listed or
quoted for trading on the New York Stock Exchange.

2.17  Negative Discretion. The term "Negative Discretion" means the discretion
authorized by the Plan to be applied by the Committee to eliminate or reduce the size of a
Performance-Based Compensation Award consistent with Section 162(m) of the Code.

2.18 NQO. The term "NQO" means an Option that is not intended to be an ISO.

2.19  Option. The term "Option" means an ISO or NQO granted under Section 4
which entitles the Participant to purchase shares of Stock at an Exercise Price established by the
Committee.
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220  Participant. The term "Participant” means an Eligible Individual who has been
selected by the Committee to participate in the Plan and to receive an Award subject to the Plan.

2.21  Performance-Based  Compensation. The term  "Performance-Based
Compensation” shall have the meaning ascribed to it under Code section 162(m) and the
regulations thereunder.

2.22  "Performance Formula" shall mean, for a Performance Period, the one or more
objective formulae applied against the relevant Performance Goal to determine, with regard to the
Performance-Based Compensation of a particular Participant, whether all, some portion but less
than all, or none of the Performance-Based Compensation has been earned for the Performance
Period.

223 "Performance Goals" shall mean, for a Performance Period, the one or more
goals established by the Committee for the Performance Period based upon the Performance
Measures.

2.24  Performance Measures The term "Performance Measures" shall mean the
criterion or criteria that the Committee shall select for purposes of establishing the Performance
Goal(s) for a Performance Period with respect to any Performance-Based Compensation under
the Plan.

2.25  "Performance Period" shall mean the one or more periods of time, as the
Committee may select, over which the attainment of one or more Performance Goals will be
measured for the purpose of determining a Participant’s right to, and the payment of,
Performance-Based Compensation.

226 Person. The term "Person" means any individual, firm, corporation, partnership,
trust or other entity.

2.27  Securities Act. The term "Securities Act" means the Securities Act of 1933, as
amended, and any successor thereto. Reference in the Plan to any section of (or rule promulgated
under) the Securities Act shall be deemed to include any rules, regulations or other interpretative
guidance under such section or rule, and any amendments or successor provisions to such section,
rules, regulations or guidance.

2.28  Subsidiaries. For purposes of the Plan, the term "Subsidiary" means any
corporation, partnership, joint venture or other entity during any period in which at least a fifty
percent voting or profits interest is owned, directly or indirectly, by the Company (or by any
entity that is a successor to the Company), and any other business venture designated by the
Committee in which the Company (or any entity that is a successor to the Company) has a
significant interest, as determined in the discretion of the Committee.

2.29  Stock. The term "Stock” means shares of common stock of the Company, par
value $.001 per share (and any stock or other securities into which such common stock may be
converted or into which it may be exchanged).

SECTION 3
COMMITTEE

3.1 Administration.
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(b)

The authority to control and manage the operation and administration of the Plan shall be
vested in a committee (the "Committee") in accordance with this Section 3. Unless
otherwise specified herein, all references to the Committee shall refer to the Human
Resources and Compensation/Nominating and Governance Committee of the Company.
The Committee shall be selected by the Board, and shall consist solely of two or more
members of the Board who are intended to qualify as "non-employee directors" under
Rule 16b-3 of the Act and "outside directors" as defined in Treasury Regulation
Section 1.162-27(e)(3) (an "Eligible Director"). If the Committee does not exist, or for
any other reason determined by the Board, and to the extent not prohibited by applicable
law or the applicable rules of any stock exchange, the Board may take any action under
the Plan that would otherwise be the responsibility of the Committee, and upon such
event all references to the Committee shall be deemed to refer to the Board. However,
the fact a Committee member shall fail to qualify as an Eligible Director shall not
invalidate any Award granted by the Committee that is otherwise validly granted under
the Plan.

No member of the Board, the Committee or any employee or agent of the Company (each
such person, an "Indemnifiable Person") shall be liable for any action taken or omitted to
be taken or any determination made in good faith with respect to the Plan or any Award
hereunder. Each Indemnifiable Person shall be indemnified and held harmless by the
Company against and from any loss, cost, liability, or expense (including attorneys’ fees)
that may be imposed upon or incurred by such Indemnifiable Person in connection with
or resulting from any action, suit or proceeding to which such Indemnifiable Person may
be a party or in which such Indemnifiable Person may be involved by reason of any
action taken or omitted to be taken or determination made under the Plan or any Award
Agreement and against and from any and all amounts paid by such Indemnifiable Person
with the Company’s approval, in settlement thereof, or paid by such Indemnifiable
Person in satisfaction of any judgment in any such action, suit or proceeding against such
Indemnifiable Person, and the Company shall advance to such Indemnifiable Person any
such expenses promptly upon written request (which request shall include an undertaking
by the Indemnifiable Person to repay the amount of such advance if it shall ultimately be
determined as provided below that the Indemnifiable Person is not entitled to be
indemnified); provided that the Company shall have the right, at its own expense, to
assume and defend any such action, suit or proceeding and once the Company gives
notice of its intent to assume the defense, the Company shall have sole control over such
defense with counsel of the Company’s choice. The foregoing right of indemnification
shall not be available to an Indemnifiable Person to the extent that a final judgment or
other final adjudication (in either case not subject to further appeal) binding upon such
Indemnifiable Person determines that the acts or omissions or determinations of such
Indemnifiable Person giving rise to the indemnification claim resulted from such
Indemnifiable Person’s fraud or willful criminal act or omission or that such right of
indemnification is otherwise prohibited by law or by the Company’s Certificate of
Incorporation or Bylaws. The foregoing right of indemnification shall not be exclusive of
or otherwise supersede any other rights of indemnification to which such Indemnifiable
Persons may be entitled under the Company’s Certificate of Incorporation or Bylaws, as a
matter of law, individual indemnification agreement or contract or otherwise, or any other
power that the Company may have to indemnify such Indemnifiable Persons or hold
them harmless.

3.2 Powers of Committee. The Committee’s administration of the Plan shall be

subject to the following:
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(d)
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Subject to the provisions of the Plan, the Committee will have the authority and
discretion to select from among the Eligible Individuals those persons who shall receive
Awards, to determine the time or times of receipt, to determine the types of Awards and
the number of shares covered by the Awards, to establish the terms, conditions,
performance criteria (including Performance Measures), restrictions, vesting
requirements and other provisions of such Awards, and (subject to the restrictions
imposed by Section 9) to modify or waive, at or after the Date of Grant of an Award, the
vesting, exercisability or other terms of an Award or otherwise amend, cancel, or suspend
Awards.

The Committee will have the authority to determine to what extent, and under what
circumstances Awards may be settled or exercised in cash, shares of Stock, other
securities, other Awards or other property, or canceled, forfeited, or suspended and the
method or methods by which Awards may be settled, exercised, canceled, forfeited, or
suspended; and to what extent, and under what circumstances the delivery of cash, Stock,
other securities, other Awards or other property and other amounts payable with respect
to an Award shall be deferred either automatically or at the election of the Participant or
of the Committee.

To the extent that the Committee determines that the restrictions imposed by the Plan
preclude the achievement of the material purposes of the Awards in jurisdictions outside
the United States, the Committee will have the authority and discretion to modify those
restrictions as the Committee determines to be necessary or appropriate to conform to
applicable requirements or practices of jurisdictions outside of the United States, and to
provide for subplans created under the Plan in any such jurisdiction outside the United
States.

The Committee will have the authority and discretion to interpret, administer, reconcile
any inconsistency in, correct any defect in and/or supply any omission in the Plan and
any instrument or agreement relating to an Award granted under the Plan, to establish,
amend, and rescind any rules and regulations relating to the Plan, to determine the terms
and provisions of any Award Agreement made pursuant to the Plan, and to make all other
determinations and take any other action that may be necessary or advisable for the
administration of the Plan.

Any interpretation of the Plan by the Committee and any decision made by it under the
Plan is final and binding on all persons.

In controlling and managing the operation and administration of the Plan, the Committee
shall take action in a manner that conforms to the Certificate of Incorporation and Bylaws
and other organizational documents of the Company, and applicable state corporate law.

3.3 Delegation by Committee. Except to the extent prohibited by applicable law or

the applicable rules of a stock exchange, the Committee may allocate all or any portion of its
responsibilities and powers to any one or more of its members and may delegate all or any part of
its responsibilities and powers to any person or persons selected by it. Any such allocation or
delegation may be revoked by the Committee at any time. Without limiting the generality of the
foregoing, the Committee may delegate to one or more officers of the Company or any Affiliate
or Subsidiary the authority to act on behalf of the Committee with respect to any matter, right,
obligation, or election which is the responsibility of or which is allocated to the Committee
herein, and which may be so delegated as a matter of law, except for grants of Awards to persons
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(i) subject to Section 16 of the Act or (ii) who are, or who are reasonably expected to be, "covered
employees" for purposes of Code Section 162(m).

34 Information to be Furnished to Committee. The Company and Subsidiaries shall
furnish the Committee with such data and information as it determines may be required for it to
discharge its duties. The records of the Company and Subsidiaries as to an employee’s or
Participant’s employment (or other provision of services), termination of employment (or
cessation of the provision of services), leave of absence, reemployment and compensation shall
be conclusive on all persons unless determined to be incorrect. Participants and other persons
entitled to benefits under the Plan must furnish the Committee such evidence, data or information
as the Committee considers desirable to carry out the terms of the Plan

SECTION 4
OPTIONS AND SARS

4.1 Definitions.

(a) Each Option granted under the Plan shall be subject to an Award Agreement. All
Options granted under the Plan shall be NQO’s unless the applicable Award Agreement
expressly states that the Option is intended to be an ISO. ISO’s shall be granted only to
Eligible Persons who are employees of the Company, its Affiliates or its Subsidiaries,
and no ISO shall be granted to any Eligible Person who is ineligible to receive an ISO
under the Code. In the case of an ISO, the terms and conditions of such grant shall be
subject to and comply with such rules as may be prescribed by Section 422 of the Code.
If for any reason an Option intended to be an ISO (or any portion thereof) shall not
qualify as an ISO, then, to the extent of such nonqualification, such Option or portion
thereof shall be regarded as a NQO appropriately granted under the Plan.

(b) A stock appreciation right (a "SAR") entitles the Participant to receive, in cash or Stock
(as determined in accordance with subsection 8.8, a payment equal to (or otherwise based
on) the excess (if any) of: (a) the Fair Market Value of a specified number of shares of
Stock at the time of exercise; over (b) an Exercise Price established by the Committee.
Each SAR granted under the Plan shall be subject to an Award Agreement.

42 Exercise. Unless otherwise provided by the Committee in an Award Agreement:
(i) each Option and SAR shall vest and become exercisable with respect to 25% of the shares of
Stock subject to such Option or SAR on each of the first four anniversaries of the Date of Grant
(the "Option Period" or "SAR Period", as applicable), subject to continued employment or service
of the Participant through each such vesting date; (ii) both the unvested and the vested portion of
an Option and SAR shall expire upon the termination of the Participant’s employment or service
for Cause; (iii) upon retirement (in accordance with applicable policy), each Option and SAR
shall vest based on prorated time elapsed, and the vested portion of the Options and SARs shall
remain exercisable during the 1-year period immediately following such retirement (upon death
after retirement, any then vested Options and SARs remain exercisable for 2 years following
death); (iv) upon the Participant’s involuntary termination of employment or service with
retirement eligibility at termination or immediately following any applicable severance period,
each Option and SAR shall vest based on prorated time elapsed, including any applicable
severance period, and the vested portion of the Options and SARs shall remain exercisable during
the 1-year period immediately following such termination (upon death after such termination, any
then vested Options and SARs remain exercisable for 2 years following death); (v) upon the
Participant’s involuntary termination of employment or service prior to retirement eligibility,
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each Option and SAR shall vest based on prorated time elapsed, including any applicable
severance period, and the vested portion of the Options and SARSs shall remain exercisable for |
year (upon death after such termination, any then vested Options/SARs remain exercisable for 2
years following death); (vi) upon the Participant’s death while employed, each Option and SAR
shall become vested with respect to the next tranche of shares of Stock scheduled to vest, and the
vested portion of the Options and SARs shall remain exercisable for 2 years; (vii) upon the
Participant’s termination of employment or service due to resignation, any then vested Options
and SARs remain exercisable for 90 days (upon death after such resignation, any then vested
Options and SARs remain exercisable for 1 year following death); and (viii) each Option and
SAR shall continue to vest during any applicable short-term disability period, and upon the
Participant’s becoming eligible for long-term disability benefits, each Option and SAR shall
become vested with respect to the next tranche of shares of Stock scheduled to vest (including
short-term disability period) and the vested portion of the Options and SARs shall remain
exercisable for 2 years thereafter; provided, however, that notwithstanding any vesting dates set
by the Committee, the Committee may, in its sole discretion, accelerate the exercisability of any
Option and/or SAR, which acceleration shall not affect the terms and conditions of such Option
and/or SAR other than with respect to exercisability; and provided, further, that in no event shall
any Option or SAR remain outstanding past its originally scheduled expiration date (and such
originally scheduled expiration date shall not exceed ten years from the Date of Grant).

4.3 Payment of Option Exercise Price. The payment of the Exercise Price of an
Option granted under this Section 4 shall be subject to the following:

(a) Subject to the following provisions of this subsection 4.3, the full Exercise Price for
shares of Stock purchased upon the exercise of any Option shall be paid at the time of
such exercise (except that, in the case of an exercise arrangement approved by the
Committee and described in paragraph 4.3(c), payment may be made as soon as
practicable after the exercise).

(b) Subject to applicable law, the Exercise Price shall be payable in cash, check, cash
equivalent or by tendering, by either actual delivery of shares or by attestation, shares of
Stock acceptable to the Committee, and valued at Fair Market Value as of the day of
exercise, or in any combination thereof, as determined by the Committee.

(c) Subject to applicable law, the Committee may permit a Participant to elect to pay the
Exercise Price upon (i) the exercise of an Option by irrevocably authorizing a third party
to sell shares of Stock (or a sufficient portion of the shares) acquired upon exercise of the
Option and remit to the Company a sufficient portion of the sale proceeds to pay the
entire Exercise Price and any tax withholding resulting from such exercise, (ii) upon a
"net exercise" procedure approved by the Committee or (iii) such other method which is
approved by the Committee. Notwithstanding the foregoing, if on the last day of the
Option Period, the Fair Market Value exceeds the Exercise Price, the Participant has not
exercised the Option, and the Option has not expired, such Option shall be deemed to
have been exercised by the Participant on such last day by means of a net exercise and
the Company shall deliver to the Participant the number of shares of Stock for which the
Option was deemed exercised less such number of shares of Stock required to be
withheld to cover the payment of the Exercise Price and all applicable required
withholding taxes.

4.4 No Repricing. Except for either adjustments pursuant to paragraph 8.3 (relating
to changes in capital structure), or reductions of the Exercise Price approved by the Company's
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stockholders, the Exercise Price for any outstanding Option may not be decreased after the Date
of Grant nor may an outstanding Option granted under the Plan be surrendered to the Company as
consideration for the grant of a replacement Option with a lower exercise price.

4.5 Compliance With Laws, etc. Notwithstanding the foregoing, in no event shall a
Participant be permitted to exercise an Option in a manner which the Committee determines
would violate the Sarbanes-Oxley Act of 2002, or any other applicable law or the applicable rules
and regulations of the Securities and Exchange Commission or the applicable rules and
regulations of any securities exchange or inter-dealer quotation system on which the securities of
the Company are listed or traded.

4.6 Grants of Options and SARs. An Option may but need not be in tandem with a
SAR, and a SAR may but need not be in tandem with an Option (in either case, regardless of
whether the original award was granted under this Plan or another plan or arrangement). If an
Option is in tandem with a SAR, the Exercise Price of both the Option and SAR shall be the
same, and the exercise of the Option or SAR with respect to a share of Stock shall cancel the
corresponding tandem SAR or Option right with respect to such share.

SECTION 5
FULL VALUE AWARDS

5.1 Definition. A "Full Value Award" is a grant (other than an Option or a SAR) of
one or more shares of Stock or a right to receive one or more shares of Stock in the future
(including, without limitation, unrestricted Stock, restricted Stock or restricted stock units,
performance Stock or performance stock units, and deferred stock or deferred stock units), with
such grant subject to the provisions of Section 7.2 and to one or more of the following, as
determined by the Committee:

(a) The grant shall be in consideration of a Participant’s previously performed services, or
surrender of other compensation that may be due.

(b) The grant shall be contingent on the achievement of performance or other objectives
during a specified period.

(c) The grant shall be subject to a risk of forfeiture or other restrictions that will lapse upon
the achievement of one or more goals relating to completion of service by the Participant,
or achievement of performance or other objectives, or a combination of any of the
foregoing.

The grant of Full Value Awards may also be subject to such other conditions, restrictions and
contingencies, as determined by the Committee. Each Full Value Award shall be evidenced by
an Award Agreement. Unless otherwise provided by the Committee in an Award Agreement:
(i) all vested and unvested Full Value Awards shall terminate upon termination of employment or
service for Cause or upon the Participant’s resignation; (ii) upon retirement (in accordance with
applicable policy), Full Value Awards shall vest based on prorated time elapsed (no further
vesting after subsequent death); (iii) upon involuntary termination of employment or service with
retirement eligibility at termination or immediately following any applicable severance period,
Full Value Awards shall vest based on prorated time elapsed, including any applicable severance
period (no further vesting after subsequent death); (iv) upon involuntary termination of
employment or service prior to retirement eligibility, Full Value Awards shall vest based on
prorated time elapsed, including any applicable severance period (no further vesting after
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subsequent death); (v) upon death while employed, Full Value Awards shall become vested with
respect to the next tranche of shares of Stock scheduled to vest; and (vi) Full Value Awards
continue vesting on their regular schedule during short-term disability period (but cease vesting
upon becoming eligible to receive long-term disability benefits and shall become vested with
respect to the next tranche of shares of Stock scheduled to vest, including any short term
disability period).

SECTION 6
CASH INCENTIVE AWARDS

A Cash Incentive Award is the grant of a right to receive a payment of cash (or in the discretion
of the Committee, Stock having value equivalent to the cash otherwise payable) that is contingent
on achievement of performance objectives over a specified period established by the Committee.
The grant of Cash Incentive Awards may also be subject to such other conditions, restrictions and
contingencies, as determined by the Committee. Each Cash Incentive Award shall be evidenced
by an Award Agreement.

SECTION 7
RESTRICTIONS ON AWARDS

7.1 Performance-Based Compensation. The Committee may designate an Award
granted to any Participant as Performance-Based Compensation intended to qualify as
"performance-based compensation” under Section 162(m) of the Code. Notwithstanding
anything in the Plan to the contrary, if the Company determines that a Participant who has been
granted an Award designated as Performance-Based Compensation is not (or is no longer) a
"covered employee" (within the meaning of Section 162(m) of the Code), the terms and
conditions of such Award may be modified without regard to any restrictions or limitations set
forth in this Section 7.1 (but subject otherwise to the provisions of Section 9). To the extent
required by Code section 162(m), any Full Value Award designated as Performance-Based
Compensation shall be conditioned on the achievement of one or more performance objectives,
based on the Performance Measures selected by the Committee, and the following provisions of
this Section 7.1 shall apply:

(a) Discretion_of Committee with Respect to Performance-Based Compensation. With
regard to a particular Performance Period, the Committee shall have sole discretion to
select the length of such Performance Period, the type(s) of Performance-Based
Compensation to be issued, the Performance Measure that will be used to establish the
Performance Goal(s), the kind(s) and/or level(s) of the Performance Goals(s) that is (are)
to apply and the Performance Formula. Within the first 90 days of a Performance Period
(or, if longer or shorter, within the maximum period allowed under Section 162(m) of the
Code), the Committee shall, with regard to the Performance-Based Compensation to be
issued for such Performance Period, exercise its discretion with respect to each of the
matters enumerated in the immediately preceding sentence and record the same in
writing.

(b) Performance Measures. The "Performance Measures” shall be based on any one or more
of the following Company, Subsidiary, operating unit or division performance measures:
(i) net earnings or net income (before or after taxes); (ii) basic or diluted earnings per
share (before or after taxes); (iii) net revenue or net revenue growth; (iv) gross revenue or
gross revenue growth, gross profit or gross profit growth; (v) net operating profit (before
or after taxes); (vi) return measures (including, but not limited to, return on investment,
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assets, capital, employed capital, invested capital, equity, or sales); (vii) cash flow
measures (including, but not limited to, operating cash flow, free cash flow, and cash
flow return on capital), which may but are not required to be measured on a per share
basis; (viii) earnings before or after taxes, interest, depreciation and/or amortization
(including EBIT and EBITDA); (ix) gross or net operating margins; (x) productivity
ratios; (xi) share price (including, but not limited to, growth measures and total
stockholder return); (xii) expense targets or cost reduction goals, general and
administrative expense savings; (xiii) operating efficiency; (xiv) objective measures of
customer satisfaction; (xv) working capital targets; (xvi) measures of economic value
added or other ‘value creation’ metrics; (xvii) inventory control; (xviii) enterprise value;
(xix) sales; (xx) stockholder return; (xxi) client retention; (xxii) competitive market
metrics; (xxiil) employee retention; (xxiv) timely completion of new product rollouts;
(xxv) timely launch of new facilities; (xxvi) objective measures of personal targets, goals
or completion of projects (including but not limited to succession and hiring projects,
completion of specific acquisitions, reorganizations or other corporate transactions or
capital-raising transactions, expansions of specific business operations and meeting
divisional or project budgets); (xxvii) system-wide revenues; (xxviii) market share; (xxix)
cost of capital, debt leverage year-end cash position or book value; (xxx) strategic
objectives, development of new product lines and related revenue, sales and margin
targets or international operations; (xxxi) safety performance; (xxxii) environmental
performance; or (xxxiii) any combination of the foregoing. Each goal may be expressed
on an absolute and/or relative basis, may be based on or otherwise employ comparisons
based on internal targets, the past performance of the Company and/or the past or current
performance of other companies, and in the case of earnings-based measures, may use or
employ comparisons relating to capital, stockholders equity and/or shares outstanding,
investments or to assets or net assets. The Committee also has the authority to provide
for accelerated vesting of any Award based on the achievement of Performance Goals
pursuant to the Performance Measure specified in this paragraph. To the extent required
under Section 162(m) of the Code, the Committee shall, within the first 90 days of a
Performance Period (or, if longer or shorter, within the maximum period allowed under
Section 162(m) of the Code), define in an objective fashion the manner of calculating the
Performance Measure it selects to use for such Performance Period.

Modification of Performance Goal(s). In the event that applicable tax and/or securities
laws change to permit Committee discretion to alter the governing Performance Measure
without obtaining shareholder approval of such alterations, the Committee shall have sole
discretion to make such alterations without obtaining shareholder approval. The
Committee is authorized at any time during the first 90 days of a Performance Period (or,
if longer or shorter, within the maximum period allowed under Section 162(m) of the
Code), or at any time thereafter to the extent the exercise of such authority at such time
would not cause the Performance-Based Compensation granted to any Participant for
such Performance Period to fail to qualify as "performance-based compensation" under
Section 162(m) of the Code, in its sole discretion, to adjust or modify the calculation of a
Performance Goal for such Performance Period, based on and in order to appropriately
reflect the following events: (a) asset write-downs; (b) litigation or claim judgments or
settlements; (c) the effect of changes in tax laws, accounting principles, or other laws or
regulatory rules affecting reported results; (d) any reorganization and restructuring
programs; (e) extraordinary nonrecurring items as described in Accounting Standards
Codification Topic 225-20 (or any successor pronouncement thereto) and/or in
management’s discussion and analysis of financial condition and results of operations
appearing in the Company’s annual report to shareholders for the applicable year;
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(f) material acquisitions or divestitures; (g) any other specific unusual or nonrecurring
events, or objectively determinable category thereof; (h) foreign exchange gains and
losses; and (i) a change in the Company’s fiscal year.

Payment of Performance-Based Compensation, Unless otherwise provided in the
applicable Award Agreement, and except as otherwise provided in the Plan relating to
vesting upon certain terminations of employment or service, a Participant must be
employed by the Company on the last day of a Performance Period to be eligible for
payment in respect of a Performance-Based Compensation for such Performance Period.
A Participant shall be eligible to receive payment in respect of Performance-Based
Compensation only to the extent that: (A) the Performance Goals for such period are
achieved; and (B) all or some of the portion of such Participant’s Performance-Based
Compensation has been earned for the Performance Period based on the application of
the Performance Formula to such achieved Performance Goals.

Certification. Following the completion of a Performance Period, the Committee shall
review and certify in writing whether, and to what extent, the Performance Goals for the
Performance Period have been achieved and, if so, calculate and certify in writing that
amount of the Performance-Based Compensation earned for the period based upon the
Performance Formula. The Committee shall then determine the amount of each
Participant’s Performance-Based Compensation Award actually payable for the
Performance Period and, in so doing, may apply Negative Discretion,

Use of Negative Discretion. In determining the actual amount of an individual
Participant’s Performance-Based Compensation Award for a Performance Period, the
Committee may reduce or eliminate the amount of the Performance Compensation
Award earned under the Performance Formula in the Performance Period through the use
of Negative Discretion. Unless otherwise provided in the applicable Award Agreement,
the Committee shall not have the discretion to (A) grant or provide payment in respect of
Performance-Based Compensation Awards for a Performance Period if the Performance
Goals for such Performance Period have not been attained; or (B) increase a Performance
Compensation-Based Award above the applicable limitations set forth in Section 8.2 of
the Plan.

Timing of Award Payments. Unless otherwise provided in an Award Agreement,
Performance-Based Compensation granted for a Performance Period shall be paid to
Participants as soon as administratively practicable following completion of the
certifications required by Section 7.1(e). Any Performance-Based Compensation that has
been deferred shall not (between the date as of which the Award is deferred and the
payment date) increase (i) with respect to Performance-Based Compensation that is
payable in cash, by a measuring factor for each fiscal year greater than a reasonable rate
of interest set by the Committee or (ii) with respect to Performance-Based Compensation
that is payable in shares of Stock, by an amount greater than the appreciation of a share of
Stock from the date such Award is deferred to the payment date.

7.2 Four-Year Minimum Vesting. If the right to become vested in an Award is

conditioned on the completion of a specified period of service with the Company or the
Subsidiaries, without achievement of Performance Measures or other performance objectives
(whether or not related to Performance Measures) being required as a condition of vesting, and
without it being granted in lieu of other compensation, then the required period of service for full
vesting shall be not less than four years, or ratably (whether monthly, quarterly, annual or
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otherwise) over not less than a four-year period, and if the right to become vested in an Award is
conditioned on the achievement of Performance Measures or other performance objectives
(whether or not related to Performance Measures, and without it being granted in lieu of other
compensation), then the required period of service for full vesting shall be not less than one year
(in either case, subject to acceleration of vesting, to the extent permitted by the Committee, in the
event of the Participant’s death, disability, retirement, or involuntary termination of employment
or service) (as applicable, the "Minimum Vesting Schedule"); provided, however, that the
foregoing limitation of this subsection 7.2 does not apply to an Award that is granted with respect
to 2010 performance, or as an inducement to a person being hired or rehired by the Company or
any of its Subsidiaries; provided, further, that the Committee in its discretion may modify or
accelerate the vesting schedule of an Award, or remove, waive or modify any applicable
performance objectives (subject to Section 7.1 in the case of an Award intended to qualify as
Performance-Based Compensation), so long as in no event shall the revised vesting schedule be
no more rapid than the Minimum Vesting Schedule; and, provided, still further, that the
Minimum Vesting Schedule need not be applied to such grants that, when taken together with
other Awards not subject to the Minimum Vesting Schedule (other than Options and SARs),
comprise Awards with respect to a number of shares of Stock that does not exceed, in the
aggregate, five percent (5%) of the maximum number of shares of Stock that may be delivered to
Participants and their beneficiaries under the Plan as set forth in Section 8.2(a) (as adjusted
pursuant to Sections 8.2 and 8.3).

SECTION 8§
OPERATION AND ADMINISTRATION

8.1 Effective Date. The Plan shall be effective as of the Effective Date. In the event
of Plan termination, the terms of the Plan shall remain in effect as long as any Awards under it are
outstanding; provided, however, that no Awards may be granted under the Plan after the ten-year
anniversary of the Effective Date.

8.2 Shares and Other Amounts Subject to Plan. The shares of Stock for which
Awards may be granted under the Plan shall be subject to the following:

(a) The shares of Stock with respect to which Awards may be made under the Plan shall be
shares currently authorized but unissued or, to the extent permitted by applicable law,
currently held or acquired by the Company as treasury shares, including shares purchased
in the open market or in private transactions or a combination of the foregoing.

(b) Subject to the following provisions of this Section 8.2 and Section 8.3, the maximum
number of shares of Stock that may be delivered to Participants and their beneficiaries
under the Plan shall be [9,020,962]° shares.

(¢) Any shares of Stock (i) tendered by a Participant or withheld by the Company in
connection with the payment of the Exercise Price or (ii) tendered by a Participant or
withheld by the Company to satisfy any tax withholding obligation in connection with an
Award or (iii) subject to a SAR that are not issued in connection with the stock settlement
of the SAR on exercise thereof, in each case shall not be counted toward the number of
shares listed in Section 8.2(b).

Representing the number of shares equal to 8.5% of New ABH Common Stock outstanding at
emergence on a fully-diluted basis.
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To the extent provided by the Committee, any Award may be settled in cash rather than
Stock, although if an Award provides for possible settlement in Stock, all shares of Stock
covered by the Award for which settlement is actually made in cash shall be counted
toward the number of shares listed in Section 8.2(b).

Any shares of Stock covered by an Award that are not delivered to a Participant or
beneficiary because the Award is forfeited or canceled shall not be counted toward the
number of shares listed in Section 8.2(b).

Any shares of Stock issued in connection with the substitution for, or assumption of,
awards previously granted by an entity that is acquired by the Company or any Affiliate
or Subsidiary through a merger, acquisition or business combination (collectively,
"Substitute Awards") shall not be counted toward the number of shares listed in Section
8.2(b).

Subject to Section 8.3, the following additional maximums are imposed under the Plan.

@) The maximum number of shares of Stock that may be delivered to Participants
and their beneficiaries with respect to ISOs granted under the Plan shall be
[9,020,962] shares, provided, that the Substitute Awards intended to qualify as
ISOs, if any shall be counted toward the number of shares listed in this paragraph

().

(ii) The maximum number of shares that may be covered by Awards granted to any
one Participant during any one calendar-year period pursuant to Section 4
(relating to Options and SARs) shall be 300,000 shares. For purposes of this
paragraph (ii), if an Option is in tandem with a SAR, such that the exercise of the
Option or SAR with respect to a share of Stock cancels the tandem SAR or
Option right, respectively, with respect to such share, the tandem Option and
SAR rights with respect to each share of Stock shall be counted as covering only
one share of Stock for purposes of applying the limitations of this paragraph (ii).

(iii) The maximum number of shares of Stock that may be issued in conjunction with
Awards granted to any one Participant during any one-calendar-year period
pursuant to Section 5 (relating to Full Value Awards) and Section 6 (relating to
Cash Incentive Awards, but only to the extent they are settled in Stock) shall be
200,000 shares. The maximum number of shares of Stock that may be issued in
conjunction with Awards granted pursuant to Section 5 (relating to Full Value
Awards) and Section 6 (relating to Cash Incentive Awards, but only to the extent
they are settled in Stock) over the life of the Plan shall be 3,000,000 shares.

(iv) For Full Value Awards that are intended to be Performance-Based
Compensation, no more than 200,000 shares of Stock may be delivered pursuant
to such Awards granted to any one Participant during any one-calendar-year
period (regardless of whether settlement of the Award is to occur prior to, at the
time of, or after the time of vesting); provided further that:

(A) If the Awards are denominated in Stock but an equivalent amount of cash
is delivered in lieu of delivery of shares of Stock, the foregoing limit
shall be applied based on the methodology used by the Committee to
convert the number of shares of Stock into cash.
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(B) If delivery of Stock or cash is deferred until after shares of Stock have
been earned, any adjustment in the amount delivered to reflect actual or
deemed investment experience after the date the shares are earned shall
be disregarded.

v) The aggregate number of the Company’s Stock (i) issued to insiders of the
Company, within any one year period, and (ii) issuable to insiders of the
Company, at any time, under the Plan, or when combined with all of the
Company’s other security-based compensation arrangements, shall not exceed
10% of the Company’s total issued and outstanding Stock, respectively.

(vi) For Cash Incentive Awards that are intended to be Performance-Based
Compensation, the maximum amount payable to any Participant with respect to
any Performance Period shall equal $200,000 multiplied by the number of
calendar months included in that Performance Period; provided further that:

(A) If the Awards are denominated in cash but an equivalent amount of Stock
is delivered in lieu of delivery of cash, the foregoing limit shall be
applied to the cash based on the methodology used by the Committee to
convert the cash into shares of Stock.

B) If delivery of Stock or cash is deferred until after cash has been earned,
any adjustment in the amount delivered to reflect actual or deemed
investment experience after the date the cash is earned shall be
disregarded. ‘

(vi))  The maximum aggregate number of the shares of Stock that may be delivered
with respect to Emergence Date Grants shall be [4,245,158]* shares, provided,
that all shares of Stock covered by an Emergence Date Grant for which
settlement is actually made in cash shall be counted toward the number of shares
listed in this Section 8.2(g)(vii) and, for purposes of clarity, counted toward the
number of shares listed in Section 8.2(b).

8.3 Changes in Capital Structure and Similar Events. In the event of (x) a corporate
transaction involving the Company (including, without limitation, any dividend (other than
regular cash dividends or other distribution (whether in the form of cash, shares of Stock, other
securities or other property), stock split, extraordinary cash dividend, recapitalization,
reorganization, merger, consolidation, split-up, spin-off, sale of assets or subsidiaries,
combination or exchange of shares, issuance of warrants or other rights to acquire Stock or other
securities of the Company), (y) other similar corporate transaction or event that affects the shares
of Stock, or (z) unusual or nonrecurring events affecting the Company, any Affiliate or
Subsidiary, or the financial statements of the Company, any Affiliate or Subsidiary, or changes in
applicable rules, rulings, regulations or other requirements of any governmental body or securities
exchange or inter-dealer quotation system, accounting principles or law, then the Committee shall
make an equitable or proportionate adjustment to prevent undue dilution or enlargement of the
intended benefits or potential benefits of the Award consistent with the purposes of the Plan,
including without limitation any or all of the following: (i) adjustment of the number and kind of

*  Representing the number of shares equal to 4.0% of New ABH Common Stock outstanding at

emergence on a fully-diluted basis.
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shares or other securities which may be delivered under the Plan; (ii) adjustment of the number
and kind of shares subject to outstanding Awards; (iii) adjustment of the Exercise Price of
outstanding Options and SARs; (iv) adjustment of any applicable performance measures
(including without limitation, Performance Measures and Performance Goals and (v) any other
adjustments that the Committee determines to be equitable (which may include, without
limitation, (I) replacement of Awards with other Awards which the Committee determines have
comparable value and which are based on stock of a company resulting from the transaction, (II)
providing for a substitution or assumption of Awards, accelerating the exercisability of, lapse of
restrictions on, or termination of, Awards or providing for a period of time for exercise prior to
the occurrence of such event (any such Award not so exercised shall terminate upon the
occurrence of such event); and (III) cancelling any one or more outstanding Awards and causing
to be paid to the holders thereof, in cash, shares of Stock, other securities or other property, or any
combination thereof, the value of such Awards, if any, as determined by the Committee (which if
applicable may be based upon the price per share of Stock received or to be received by other
shareholders of the Company in such event), including without limitation, in the case of an
outstanding Option or SAR, a cash payment in an amount equal to the excess, if any, of the Fair
Market Value (as of a date specified by the Committee) of the shares of Stock subject to such
Option or SAR over the aggregate Exercise Price of such Option or SAR, respectively (it being
- understood that, in such event, any Option or SAR having a per share Exercise Price equal to, or
in excess of, the Fair Market Value of a share of Stock subject thereto may be canceled and
terminated without any payment or consideration therefor). Any adjustment in ISOs under this
Section 8.3 (other than any cancellation of ISOs) shall be made only to the extent not constituting
a "modification" within the meaning of Section 424(h)(3) of the Code, and any adjustments under
this Section 8.3 shall be made in a manner which does not adversely affect the exemption
provided pursuant to Rule 16b-3 under the Act. The Company shall give each Participant notice
of any adjustment hereunder. Any such adjustment shall be conclusive and binding for all
purposes.

8.4 General Restrictions. Delivery of shares of Stock or other amounts under the
Plan shall be subject to the following: The obligation of the Company to settle Awards in Stock
or other consideration shall be subject to all applicable laws, rules, and regulations, and to such
approvals by governmental agencies as may be required. Notwithstanding any terms or
conditions of any Award to the contrary, the Company shall be under no obligation to offer to sell
or to sell, and shall be prohibited from offering to sell or selling, any shares of Stock pursuant to
an Award unless such shares have been properly registered for sale pursuant to the Securities Act
with the Securities and Exchange Commission or unless the Company has received an opinion of
counsel, satisfactory to the Company, that such shares may be offered or sold without such
registration pursuant to an available exemption therefrom and the terms and conditions of such
exemption have been fully complied with. The Company shall be under no obligation to register
for sale under the Securities Act any of the shares of Stock to be offered or sold under the Plan.
The Committee shall have the authority to provide that all certificates for shares of Stock or other
securities of the Company or any Affiliate or Subsidiary delivered under the Plan shall be subject
to such stop transfer orders and other restrictions as the Committee may deem advisable under the
Plan, the applicable Award Agreement, the Federal securities laws, or the rules, regulations and
other requirements of the Securities and Exchange Commission, any securities exchange or inter-
dealer quotation system upon which such shares or other securities are then listed or quoted and
any other applicable Federal, state, local or non-U.S. laws, and the Committee may cause a
legend or legends to be put on any such certificates to make appropriate reference to such
restrictions. To the extent that the Plan provides for issuance of stock certificates to reflect the
issuance of shares of Stock, the issuance may be effected on a non-certificated basis, to the extent
not prohibited by applicable law or the applicable rules of any stock exchange. Notwithstanding
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any provision in the Plan to the contrary, the Committee reserves the right to add any additional
terms or provisions to any Award granted under the Plan that it in its sole discretion deems
necessary or advisable in order that such Award complies with the legal requirements of any
governmental entity to whose jurisdiction the Award is subject.

8.5 Tax Withholding. All distributions under the Plan are subject to withholding of
all applicable federal, state, local and foreign taxes, and the Committee may condition the
delivery of any shares or other benefits under the Plan on satisfaction of the applicable
withholding obligations. If permitted by the Committee (in its sole discretion), such withholding
obligations may be satisfied (i) through cash payment by the Participant; (ii) through the
surrender of shares of Stock which the Participant already owns; (iii) through the surrender of
shares of Stock to which the Participant is otherwise entitled under the Plan, provided, however,
that such shares under the preceding clause (ii) or this clause (iii) may be used to satisfy not more
than the Company’s minimum statutory withholding obligation (based on minimum statutory
withholding rates for Federal and state tax purposes, including payroll taxes, that are applicable to
such supplemental taxable income) or (iv) by such other method as specified by the Committee.

8.6 Grant and Use of Awards. The grant and use of Awards under the Plan shall be
subject to the following:

(a) In the discretion of the Committee, a Participant may be granted any Award permitted
under the provisions of the Plan, and more than one Award may be granted to a
Participant. Subject to subsection 4.4 (relating to repricing), Awards may be granted as
alternatives to or replacement of awards granted or outstanding under the Plan, or any
other plan or arrangement of the Company or a Subsidiary (including a plan or
arrangement of a business or entity, all or a portion of which is acquired by the Company
or a Subsidiary).

(b) Subject to the overall limitation on the number of shares of Stock that may be delivered
under the Plan in Section 8.2(b), the Committee may use available shares of Stock as the
form of payment for compensation, grants or rights earned or due under any other
compensation plans or arrangements of the Company or a Subsidiary, including any
Substitute Awards.

(©) Notwithstanding the provisions of subsection 4.2, Options and SARs granted under the
Plan in replacement for awards under plans and arrangements of a company assumed in
business combinations may provide for exercise prices that are less than the Fair Market
Value of the Stock at the time of the replacement grants, if the Committee determines that
such exercise price is appropriate to preserve the economic benefit of the award.

8.7 Dividends and Dividend Equivalents. An Award (including without limitation an
Option or SAR) may provide the Participant with the right to receive dividend or dividend
equivalent payments with respect to shares of Stock subject to the Award (both before and after
the shares of Stock subject to the Award is earned, vested, or acquired), which payments may be
either made currently or credited to an account for the Participant, and may be settled in cash or
shares of Stock, as determined by the Committee; provided that no dividend equivalents shall be
payable in respect of outstanding (i) Options or SARs or (ii) unearned Performance-Based
Compensation Awards or other unearned Awards subject to performance conditions (other than
or in addition to the passage of time) (although dividend equivalents may be accumulated in
respect of unearned Awards and paid within 15 days after such Awards are earned and become
payable or distributable). Any such settlements, and any such crediting of dividends or dividend
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equivalents or reinvestment in shares of Stock, may be subject to such conditions, restrictions and
contingencies as the Committee shall establish, including the reinvestment of such credited
amounts in Stock equivalents.

8.8 Settlement of Awards. The obligation to make payments and distributions with
respect to Awards may be satisfied through cash payments, the delivery of shares of Stock, the
granting of replacement Awards, or combination thereof as the Committee shall determine.
Satisfaction of any such obligations under an Award, which is sometimes referred to as
"settlement” of the Award, may be subject to such conditions, restrictions and contingencies as
the Committee shall determine. The Committee may permit or require the deferral of any Award
payment or distribution, subject to such rules and procedures as it may establish, which may
include provisions for the payment or crediting of interest or dividend equivalents, and may
include converting such credits into deferred Stock equivalents. Each Subsidiary shall be liable
for payment of cash due under the Plan with respect to any Participant to the extent that such
benefits are attributable to the services rendered for that Subsidiary by the Participant. Any
disputes relating to liability of a Subsidiary for cash payments shall be resolved by the
Committee.

8.9 Transferability.

(a) Each Award shall be exercisable only by a Participant during the Participant’s lifetime,
or, if permissible under applicable law, by the Participant’s legal guardian or
representative. Except as otherwise provided by the Committee, no Award under the
Plan may be assigned, alienated, pledged, attached, sold or otherwise transferred or
encumbered by a Participant other than by will or by the laws of descent and distribution
and any such purported assignment, alienation, pledge, attachment, sale, transfer or
encumbrance shall be void and unenforceable against the Company, an Affiliate or a
Subsidiary; provided that the designation of a beneficiary shall not constitute an
assignment, alienation, pledge, attachment, sale, transfer or encumbrance.

(b) Notwithstanding the foregoing, the Committee may, in its sole discretion, permit Awards
(other than ISOs) to be transferred by a Participant, without consideration, subject to such
rules as the Committee may adopt consistent with any applicable Award Agreement to
preserve the purposes of the Plan, to: (A) any person who is a "family member"” of the
Participant, as such term is used in the instructions to Form S-8 under the Securities Act
or any successor form (collectively, the "Immediate Family Members"); (B) a trust
solely for the benefit of the Participant and his or her Immediate Family Members; (C) a
partnership or limited liability company whose only partners or shareholders are the
Participant and his or her Immediate Family Members; or (D) any other transferee as may
be approved either (I) by the Board or the Committee in its sole discretion, or (1) as
provided in the applicable Award Agreement;

(each transferee described in clauses (A), (B), (C) and (D) above is hereinafter referred
to as a "Permitted Transferee"); provided that the Participant gives the Committee
advance written notice describing the terms and conditions of the proposed transfer and
the Committee notifies the Participant in writing that such a transfer would comply with
the requirements of the Plan. and provided further that any Permitted Transferee may be
required by the Committee to execute an agreement satisfactory to the Company
evidencing its agreement to be bound by and subject to all of the terms and conditions of
the Plan and any applicable Award Agreement relating to the transferred Award.
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) The terms of any Award transferred in accordance with the immediately preceding
sentence shall apply to the Permitted Transferee and any reference in the Plan, or in any
applicable Award Agreement, to a Participant shall be deemed to refer to the Permitted
Transferee, except that (i) Permitted Transferees shall not be entitled to transfer any
Award, other than by will or the laws of descent and distribution; (ii) Permitted
Transferees shall not be entitled to exercise any transferred Option unless there shall be in
effect a registration statement on an appropriate form covering the shares of Stock to be
acquired pursuant to the exercise of such Option if the Committee determines, consistent
with any applicable Award Agreement, that such a registration statement is necessary or
appropriate; (iii) the Committee or the Company shall not be required to provide any
notice to a Permitted Transferee, whether or not such notice is or would otherwise have
been required to be given to the Participant under the Plan or otherwise; and (iv) the
consequences of the termination of the Participant’s employment by, or services to, the
Company, an Affiliate or a Subsidiary under the terms of the Plan and the applicable
Award Agreement shall continue to be applied with respect to the Participant, including,
without limitation, that an Option shall be exercisable by the Permitted Transferee only to
the extent, and for the periods, specified in the Plan and the applicable Award
Agreement.

8.10  Form and Time of Elections. Unless otherwise specified herein, each election
required or permitted to be made by any Participant or other person entitled to benefits under the
Plan, and any permitted modification, or revocation thereof, shall be in a writing (which may be
electronic) filed with the Committee at such times, in such form, and subject to such restrictions
and limitations, not inconsistent with the terms of the Plan, as the Committee shall require.

8.11  Agreement With Company. An Award under the Plan shall be subject to such
terms and conditions, not inconsistent with the Plan, as the Committee shall, in its sole discretion,
prescribe. The terms and conditions of any Award to any Participant shall be reflected in such
form of written (including electronic) document as is determined by the Committee. A copy of
such document shall be provided to the Participant, and the Committee may, but need not require
that the Participant sign a copy of such document. Such document is referred to in the Plan as an
"Award Agreement" regardless of whether any Participant signature is required.

8.12  Action by Company or Subsidiary. Any action required or permitted to be taken
by the Company or any Subsidiary shall be by resolution of its board of directors, or by action of
one or more members of the board (including a committee of the board) who are duly authorized
to act for the board, or (except to the extent prohibited by applicable law or applicable rules of
any stock exchange) by a duly authorized officer of such company.

8.13  Gender and Number. Where the context admits, words in any gender shall
include any other gender, words in the singular shall include the plural and the plural shall
include the singular.

8.14  Limitation of Implied Rights.

(a) Neither a Participant nor any other person shall, by reason of participation in the Plan,
acquire any right in or title to any assets, funds or property of the Company or any
Subsidiary whatsoever, including, without limitation, any specific funds, assets, or other
property which the Company or any Subsidiary, in its sole discretion, may set aside in
anticipation of a liability under the Plan. A Participant shall have only a contractual right
to the shares of Stock or amounts, if any, payable under the Plan, unsecured by any assets
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of the Company or any Subsidiary, and nothing contained in the Plan shall constitute a
guarantee that the assets of the Company or any Subsidiary shall be sufficient to pay any
benefits to any person.

(b) The Plan does not constitute a contract of employment, and selection as a Participant will
not give any participating employee the right to be retained in the employ of the
Company or any Subsidiary, or the right to continue to provide services to the Company
or any Subsidiary, nor any right or claim to any benefit under the Plan, unless such right
or claim has specifically accrued under the terms of the Plan. Except as otherwise
provided in the Plan, no Award under the Plan shall confer upon the holder thereof any
rights as a stockholder of the Company prior to the date on which the individual fulfills
all conditions for receipt of such rights.

(©) There is no obligation for uniformity of treatment of Participants or holders or
beneficiaries of Awards. The terms and conditions of Awards and the Committee’s
determinations and interpretations with respect thereto need not be the same with respect
to each Participant and may be made selectively among Participants, whether or not such
Participants are similarly situated.

8.15  Evidence. Evidence required of anyone under the Plan may be by certificate,
affldavn document or other information which the person acting on it considers pertinent and
reliable, and signed, made or presented by the proper party or parties.

8.16  No Section 83(b) Elections Without Consent of Company. No election under
Section 83(b) of the Code or under a similar provision of law may be made unless expressly
permitted by the terms of the applicable Award Agreement or by action of the Committee in
writing prior to the making of such election. If a Participant, in connection with the acquisition of
shares of Stock under the Plan or otherwise, is expressly permitted to make such election and the
Participant makes the election, the Participant shall notify the Company of such election within
ten days of filing notice of the election with the Internal Revenue Service or other governmental
authority, in addition to any filing and notification required pursuant to Section 83(b) of the Code
or other applicable provision.

8.17  Payments to Persons Other Than Participants. If the Committee shall find that
any person to whom any amount is payable under the Plan is unable to care for his affairs because
of illness or accident, or is a minor, or has died, then any payment due to such person or his estate
(unless a prior claim therefor has been made by a duly appointed legal representative) may, if the
Committee so directs the Company, be paid to his spouse, child, relative, an institution
maintaining or having custody of such person, or any other person deemed by the Committee to
be a proper recipient on behalf of such person otherwise entitled to payment. Any such payment
shall be a complete discharge of the liability of the Committee and the Company therefor.

8.18  Nonexclusivity of the Plan. The adoption of this Plan by the Board shall not be
construed as creating any limitations on the power of the Board to adopt such other incentive
arrangements as it may deem desirable, including, without limitation, the granting of stock
options otherwise than under this Plan, and such arrangements may be either applicable generally
or only in specific cases.

8.19  No Trust or Fund Created. Neither the Plan nor any Award shall create or be
construed to create a trust or separate fund of any kind or a fiduciary relationship between the
Company, or any Affiliate or Subsidiary, on the one hand, and a Participant or other person or
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entity, on the other hand. No provision of the Plan or any Award shall require the Company, for
the purpose of satisfying any obligations under the Plan, to purchase assets or place any assets in
a trust or other entity to which contributions are made or otherwise to segregate any assets, nor
shall the Company maintain separate bank accounts, books, records or other evidence of the
existence of a segregated or separately maintained or administered fund for such purposes.
Participants shall have no rights under the Plan other than as unsecured general creditors of the
Company.

8.20  Reliance on Reports. Each member of the Committee and each member of the
Board shall be fully justified in acting or failing to act, as the case may be, and shall not be liable
for having so acted or failed to act in good faith, in reliance upon any report made by the
independent public accountant of the Company and its Affiliates and Subsidiaries and/or any
other information furnished in connection with the Plan by any agent of the Company or the
Committee or the Board, other than himself.

821  Relationship to Other Benefits. No payment under the Plan shall be taken into
account in determining any benefits under any pension, retirement, profit sharing, group
insurance or other benefit plan of the Company except as otherwise specifically provided in such
other plan.

8.22  Governing Law. The Plan shall be governed by and construed in accordance
with the internal laws of the State of Delaware applicable to contracts made and performed
wholly within the State of Delaware, without giving effect to the conflict of laws provisions
thereof.

8.23  Severability. If any provision of the Plan or any Award or Award Agreement is
or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction or as to any
person or entity or Award, or would disqualify the Plan or any Award under any law deemed
applicable by the Committee, such provision shall be construed or deemed amended to conform
to the applicable laws, or if it cannot be construed or deemed amended without, in the
determination of the Committee, materially altering the intent of the Plan or the Award, such
provision shall be construed or deemed stricken as to such jurisdiction, person or entity or Award
and the remainder of the Plan and any such Award shall remain in full force and effect.

8.24  Obligations Binding on Successors. The obligations of the Company under the
Plan shall be binding upon any successor corporation or organization resulting from the merger,
consolidation or other reorganization of the Company, or upon any successor corporation or
organization succeeding to substantially all of the assets and business of the Company.

8.25  Designation and Change of Beneficiary. Each Participant may file with the
Committee a written designation of one or more persons as the beneficiary(ies) who shall be

entitled to receive the amounts payable with respect to an Award, if any, due under the Plan upon
his death. A Participant may, from time to time, revoke or change his beneficiary designation
without the consent of any prior beneficiary by filing a new designation with the Committee. The
last such designation received by the Committee shall be controlling; provided, however, that no
designation, or change or revocation thereof, shall be effective unless received by the Committee
prior to the Participant’s death, and in no event shall it be effective as of a date prior to such
receipt. If no beneficiary designation is filed by a Participant, the beneficiary shall be deemed to
be his or her spouse or, if the Participant is unmarried at the time of death, his or her estate.
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8.26  Clawback/Forfeiture of Awards.  Notwithstanding anything to the contrary
contained herein, an Award Agreement may provide that the Committee may in its sole discretion
cancel such Award if the Participant, without the consent of the Company, while employed by or
providing services to the Company or any Affiliate or Subsidiary, or after termination of such
employment or service, violates a non-competition, non-solicitation or non-disclosure covenant or
agreement or otherwise has engaged in or engages in Detrimental Activity that is in conflict with
or adverse to the interest of the Company, any Affiliate or Subsidiary, including fraud or conduct
contributing to any financial restatements or irregularities, as determined by the Committee in its
sole discretion. The Committee may also provide in an Award Agreement that if the Participant
otherwise has engaged in or engages in any activity referred to in the preceding sentence, the
Participant will forfeit any gain realized on the vesting or exercise of such Award, and must repay
the gain to the Company. The Committee may also provide in an Award Agreement that if the
Participant receives any amount in excess of what the Participant should have received under the
terms of the Award for any reason (including without limitation by reason of a financial
restatement, mistake in calculations or other administrative error), then the Participant shall be
required to repay any such excess amount to the Company.

8.27  Code Section 162(m) Re-approval. If so determined by the Committee, the
provisions of the Plan regarding Performance-Based Compensation Awards shall be submitted
for re-approval by the shareholders of the Company no later than the first shareholder meeting
that occurs in the fifth year following the year that shareholders previously approved such
provisions, for purposes of exempting certain Awards granted after such time from the deduction
limitations of Section 162(m) of the Code. Nothing in this subsection, however, shall affect the
validity of Awards granted after such time if such shareholder approval has not been obtained.

8.28  Code Section 409A. It is intended that the provisions of this Plan comply with
Section 409A of the Code, and all provisions of this Plan shall be construed and interpreted in a
manner consistent with the requirements for avoiding taxes or penalties under Section 409A.
Except as permitted under Section 409A of the Code, any deferred compensation (within the
meaning of Section 409A of the Code) payable to or for the benefit of a Participant subject to
U.S. tax (a "U.S. Participant”) may not be reduced by, or offset against, any amount owing by the
Participant to the Corporation or any of its Affiliates or Subsidiaries. Notwithstanding anything
in this Plan to the contrary, if a U.S. Participant becomes entitled to receive payment in respect of
any Award as a result of his or her "separation from service" (within the meaning of Section
409A of the Code), and the U.S Participant is a "specified employee” (within the meaning of
Section 409A of the Code) at the time of his or her separation from service, and the Committee
makes a good faith determination that (i) all or a portion of the Award constitutes "deferred
compensation" (within the meaning of Section 409A of the Code) and (ii) any such deferred
compensation that would otherwise be payable during the six-month period following such
separation from service is required to be delayed pursuant to the six-month delay rule set forth in
Section 409A of the Code in order to avoid taxes or penalties under Section 409A of the Code,
then payment of such "deferred compensation” shall not be made to the U.S Participant before the
date which is six months after the date of his or her separation from service (and shall be paid
(without interest, dividends, dividend equivalents or any compensation for any loss in market
value or otherwise which occurs during such period) in a single lump sum on the first day of the
seventh month following the date of such separation from service) or, if earlier, the U.S
Participant’s date of death. (For illustrative purposes only, if a U.S Participant who is a specified
employee subject to the provisions of the previous sentence incurs a separation from service on
January 16 of a calendar year, any payments of deferred compensation that would be payable to
such U.S Participant during the six-month period from such January 16 through July 16 shall be
accumulated and paid in a single lump sum to such U.S Participant on July 17 of such calendar
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year, or, if earlier, such U.S Participant’s date of death.) Unless otherwise provided by the
Committee, in the event that the timing of payments in respect of any Award (that would
otherwise be considered "deferred compensation” subject to Section 409A of the Code) would be
accelerated upon the occurrence of a Disability, no such acceleration shall be permitted unless the
Disability also satisfies the definition of "Disability” pursuant to Section 409A of the Code. Each
U.S Participant, any beneficiary or the U.S Participant’s estate, as the case may be, is solely
responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or for
the account of such U.S Participant in connection with this Plan (including any taxes and
penalties under Section 409A of the Code), and neither the Company nor any Affiliate or
Subsidiary shall have any obligation to indemnify or otherwise hold such U.S Participant or
beneficiary or the U.S Participant’s estate harmless from any or all of such taxes or penalties.
Notwithstanding any provision of the Plan to the contrary, in the event that the Committee
determines that any amounts payable hereunder will be taxable to a Participant under
Section 409A of the Code prior to payment to such Participant of such amount, the Company may
(i) adopt such amendments to the Plan and Awards and appropriate policies and procedures,
including amendments and policies with retroactive effect, that the Committee determines
necessary or appropriate to preserve the intended tax treatment of the benefits provided by the
Plan and Awards hereunder and/or (ii) take such other actions as the Committee determines
necessary or appropriate to avoid or limit the imposition of an additional tax under Section 409A
of the Code.

SECTION 9
AMENDMENT AND TERMINATION

The Board may, at any time, amend or terminate the Plan, and the Board or the
Committee may amend any Award Agreement, provided that no amendment or termination may,
in the absence of written consent to the change by the affected Participant (or, if the Participant is
not then living, the affected beneficiary), adversely affect the rights of any Participant or
beneficiary under any Award granted under the Plan prior to the date such amendment is adopted
by the Board (or the Committee, if applicable); and further provided that adjustments pursuant to
Section 8.3 shall not be subject to the foregoing limitations of this Section 9; and further provided
that the provisions of subsection 4.4 (relating to repricing) cannot be amended unless the
amendment is approved by the Company's stockholders. Approval by the Company’s
stockholders will be required for any material revision to the terms of the Plan, with the
determination of "material revision" to be made in accordance with the definition provided under
the rules of the New York Stock Exchange. Unless otherwise determined by the Board, no
amendment requiring stockholder approval under Treasury Regulation Section 1.162-27 or
Section 422 of the Code shall be valid unless such stockholder approval is secured as provided
therein.
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IN WITNESS WHEREOF, the Company has caused this Plan to be executed

by a duly authorized officer this ____ day of

I1-24

, 2010.

ABITIBIBOWATER INC.

By:

Name:
Title:
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NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.8(b)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA, Section 191 of the CBCA
and such other legislation to be set forth in the Restructuring Transactions Notice (the "CCAA
Plan") and as set forth in the Information Circular pertaining to a Plan of Reorganization and
Compromise under the Companies’ Creditors Arrangement Act (Canada), the Canada Business
Corporations Act and such other legislation to be set forth in the Restructuring Transactions
Notice involving AbitibiBowater Inc. and certain of its subsidiaries dated August 2, 2010 (the
"Circular"), this CCAA Plan Supplement (the "CCAA Plan Supplement 6.8(b)") is to be posted
on the Monitor's Website on or before the CCAA Plan Supplement Filing Date with notice of
such posting to be provided to the Service List (as such CCAA Plan Supplement 6.8(b) may be
thereafter modified, amended, varied or supplemented in accordance with the CCAA Plan). All
capitalized terms not otherwise defined in this CCAA Plan Supplement 6.8(b) shall have the
meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that this CCAA Plan Supplement 6.8(b)
supplements Section 6.8(b) of the CCAA Plan with the material terms of each of the 2010 Short-
Term Incentive Plan and the 2011 Short-Term Incentive Plan of Reorganized ABH, respectively
attached hereto as Exhibit I and Exhibit II.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
CCAA Plan Supplement 6.8(b) and its Exhibits I and II in conjunction with the Circular, the
CCAA Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the CCAA Plan
Supplement 6.8(b) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the CCAA Plan Supplement 6.8(b) as
well as the CCAA Plan and the Circular may be obtained from the Monitor's website at
www.ev.com/ca/abitibibowater.
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2010 SHORT-TERM INCENTIVE PLAN
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SUMMARY OF MATERIAL TERMS

abitib
owater

2010 Short-Term Incentive Plan

Purpose

Eligibility

Performance
Period

Bonus Payouts

Performance
Metric

Cost

Doc#: US1:6512476v4

As a means of special recognition for the contribution of employees toward the success of the
Company, a 2010 Short-Term Incentive Plan (STIP) has been instituted. It is designed to link a
portion of employees’ total compensation to the attainment of specific, measurable, and bottom-
line oriented key company performance indicators.

The employee’s role, level of responsibilities, and job grade determine eligibility to the 2010 STIP.
The 2010 STIP applies to all non-unionized, regular, employees of the Company in grades 25 and
above. There are approximately 550 eligible employees.

The 2010 STIP relates to the achievement of performance goals over the period from July 1,
2010 to December 31, 2010.

The amount of award a participant is eligible to receive is expressed as a certain percentage of
the employee’s base salary (after giving effect to the Company-wide salary reduction program) as
determined by his or her grade level. The threshold, target and maximum award bonus payouts
to participants under the 2010 STIP as a percentage of such participant’s base salary are as
follows:

(AN

Minimum Target Maximum
| CEO and Direct Reports 25% 50% 75%
| (Grades 43-46)
| Grades 40-42 15% 30% 45%
' Grades 29-32 12.5% 25% 37.5% |
 Grades 26-28 8.75% 17.5% 26.25%
o B - e ]

The Human Resources and Compensation/Nominating and Governance Committee of the Board
of Directors of the Company (the Committee) will approve all awards before payments are made.
Award payments will be made in cash no later than March 15, 2011.

Payout potential for the 2010 STIP is based on Operating Profit (EBITDA) results, for the last six
months of 2010 compared with the EBITDA forecast. The design provides for the calculation
factors to apply as follows to participant categories:

|
i
|

Operating Profit Payout Schedule

50%

|
|

100%

150%

 EBITDA

$165 million |

$246 million

$327 million

The threshold and maximum performance targets and payouts under the 2010 STIP are subject
to ratification by the Board of Directors of the Company post-emergence.

The Company reserves the right to reduce or even cancel the bonus payment in the event an
employee has demonstrated a lower level of performance than expected.

Overall cost of the plan at target is $11 million.

Next page »
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2010 Short-Term Incentive Plan

Administrative
Guidelines

New Hires

An employee hired into a regular position after October 1, 2010 is not eligible to participate in the
2010 STIP.

Promotion or Status Changes After October 1, 2010

4

4

If an employee is promoted into one of the grade levels covered by this plan, the employee will
be eligible to participate pro rata for time spent in that grade.

If an employee is promoted to a position covered by a higher target level, the individual’s
salary and position for the award calculation will be prorated for time spent in respective
positions.

If an employee’s status changes from temporary to regular, the employee will be eligible to
participate prorated for time as a regular employee.

Termination

4

An employee who elects to retire, is terminated for reasons other than cause, or who dies
during the performance period prior to the payment date will be eligible to participate pro rata
for his or her time during the performance period as an active employee.

An employee who voluntarily resigns or is terminated for cause from the Company during the
performance period prior to payment date will forfeit their award under the 2010 STIP.

Other leaves

14

4

»

14

Maternity/parental/adoption leave: The date at which the leave starts defines the date at
which the calculation of the bonus ends.

Leave without pay: The bonus is calculated on a prorated basis based on number of months
actively at work during the year.

Short-term absence due to illness: The length of the absence is included in the calculation of
the bonus if it is a bona fide absence as mentioned in the disability medical leave procedure.
Long-term absence due to illness (time on long-term disability): The length of the absence is
not included in the calculation of the bonus,

Plan Administration

14

The Committee has the right to adjust any or all awards; this includes the right to eliminate
any or all awards for any year despite achievement of performance measures. The Board of
Directors of the Company may alter, amend or terminate the 2010 STIP at any time.

Page 2
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SUMMARY OF MATERIAL TERMS

abitibi
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2011 Short-Term Incentive Plan

Purpose

Eligibility

Performance
Period

Plan Design

Bonus Payouts

Performance
Metric

As a means of special recognition for the contribution of employees toward the
success of the Company, a 2011 Short-Term Incentive Plan (2011 STIP) has been
instituted. It is designed to link a portion of employees’ total compensation to the
attainment of specific, measurable, and bottom-line oriented key company
performance indicators.

The employee’s role, level of responsibilities, and job grade determine eligibility to
the 2011 STIP. The 2011 STIP applies to all non-unionized, regular, employees of the
Company in grades 25 and above. There are approximately 550 eligible employees.

The 2011 STIP relates to the achievement of performance goals over the period from
January 1, 2011 to December 31, 2011.

To reflect the different employee accountabilities and diversity of positions, the 2011
STIP is designed to address three groups of employees: Sales, Operations, and
Corporate. Payments will be paid in cash with the option of converting totally or
partially to RSUs with a premium multiplier.

The amount of award a participant is eligible to receive is expressed as a certain
percentage of the employee’s base salary (after giving effect to the Company-wide
salary reduction program) as determined by his or her grade level. The threshold,
target and maximum award bonus payouts to participants under the 2011 STIP as a
percentage of such participant’s base salary are as follows:

Minimum Target Maximum
CEO and Direct Reports 50% 100% 150%
(Grades 43-46) ;
Grades 40-43 30% 60% 90%
Grades 29-32 25% 50% 75% |
Grades 26-28 17.5% 35% 52.5%
Grades 25 - 10% 20% 30%

The Human Resources and Compensation/Nominating and Governance Committee of
the Board of Directors of the Company (the Committee) will approve all awards
before payments are made.

Performance targets to be set by the new Board of Directors of the Company post-
emergence.

The Company reserves the right to reduce or even cancel the bonus
payment in the event an employee has demonstrated a lower level of
performance than expected.

Next page »




COMPENSATION FACT SHEET ] bo “a;ggg’t_)i &
2011 Short-Term Incentive Plan

Administrative
Guidelines

New Hires

An employee hired into a regular position after October 1, 2011 is not eligible for
participation in the 2011 STIP.

Promotion or Status Changes

» If an employee is promoted into one of the grade levels covered by this 2011 STIP,
the employee will be eligible to participate prorated for time in that grade.

» If an employee is promoted to a position covered by a higher target level, the
individual’s salary and position for the award calculation will be prorated for time
spent in respective positions.

» If an employee’s status changes from temporary to regular, the employee will be
eligible to participate prorated for time as a regular employee.

Termination

» An employee, who elects to retire, is terminated for reasons other than cause, or
who dies, will be eligible to participate prorated for time as an active employee.

» An employee who voluntarily resigns or is terminated for cause from the Company
will be ineligible for the respective quarter’s 2011 STIP payout.

Other leaves

» Maternity/parental/adoption leave: The date at which the leave starts defines the
date at which the calculation of the bonus ends.

» Leave without pay: The bonus is calculated on a prorated basis based on number
of months actively at work during the year.

» Short-term absence due to illness: The length of the absence is included in the
calculation of the bonus if it is a bona fide absence as mentioned in the disability
medical leave procedure.

» Long-term absence due to illness (time on long-term disability): The length of the
absence is not included in the calculation of the bonus.

Plan Administratin

b The Committee has the right to adjust any or all awards; this includes the
right to eliminate any or all awards for any year despite achievement of
performance measures. The Board of Directors of the Company may
alter, amend or terminate the 2011 STIP at any time.
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NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.8(d)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA, Section 191 of the CBCA
and such other legislation to be set forth in the Restructuring Transactions Notice (the "CCAA
Plan") and as set forth in the Information Circular pertaining to a Plan of Reorganization and
Compromise under the Companies’ Creditors Arrangement Act (Canada), the Canada Business
Corporations Act and such other legislation to be set forth in the Restructuring Transactions
Notice involving AbitibiBowater Inc. and certain of its subsidiaries dated August 2, 2010 (the
"Circular"), this CCAA Plan Supplement (the "CCAA Plan Supplement 6.8(d)") is to be posted
on the Monitor's Website on or before the CCAA Plan Supplement Filing Date with notice of
such posting to be provided to the Service List (as such CCAA Plan Supplement 6.8(d) may be
thereafter modified, amended, varied or supplemented in accordance with the CCAA Plan). All
capitalized terms not otherwise defined in this CCAA Plan Supplement 6.8(d) shall have the
meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that this CCAA Plan Supplement 6.8(d)
supplements Section 6.8(d) of the CCAA Plan with the material terms of the executive severance
policies for U.S. and Canadian executives assumed, as amended, by Reorganized ABH, attached
hereto as Exhibit 1.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
CCAA Plan Supplement 6.8(d) and its Exhibit I in conjunction with the Circular, the CCAA Plan
and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the CCAA Plan
Supplement 6.8(d) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the CCAA Plan Supplement 6.8(d) as
well as the CCAA Plan and the Circular may be obtained from the Monitor's website at
www.ey.com/ca/abitibibowater.
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EXECUTIVE SEVERANCE POLICIES



SEVERANCE POLICY FACT SHEET bo:ﬁggg? im
Chief Executive Officer and Direct Reports

Purpose

Eligibility
Effective Date

Administrative
guidelines

Payout

Other

Full provisions des

o

Severance packages provide financial support to employees should the Company
intiate termination of employment.

Chief Executive Officer and his direct reports (in Job Grades 43 and above).
This policy takes effect on emergence date.

Employees will be informed of this policy in a face-to-face meeting and will be given
a standard letter setting out the terms and conditions of the severance package.

Subject to the minimums and maximums below, the severance package will be based
on the following criteria:

Severance - Six weeks of eligible pay per year of continuous service, with
proportional allowance for completed months, up to a maximum of 104 weeks. For
short service Executives, a minimum of 52 weeks will be offered.

Eligible pay - For severance purposes, eligible pay includes annual base salary and the
average of the employee's last 2 paid bonuses (prorated in the case of bonus paid
pursuant to the 2010 Short Term Incentive Plan), with a maximum of 125% of bonus
target expressed in dollars.

Change in Control "Good Reason” trigger — For a period of 12 months following a
Change in Control (acquisition of 50% or more of the Company’s shares, appointment by
a shareholder or a group of shareholders of 50% or more of the Board of Directors; sale,
merger or other dispositions pertaining to assets which value equals 50% or more of the
Company’s market capitalization, or series of transaction having the same effect), the
severance package is available in the event of voluntary termination for “good reason”
(material adverse change in compensation or responsibility, required relocation or
reduction of the protection offer pursuant to this policy). The emergence of the
Company from creditor protection will not constitute a change in control for
the purpose of this policy.

Non-Compete Clause is included.

Reduction - The Company may not reduce the protection offered pursuant to this
policy to the current executive officers for a period of two years.

Payment of severance upon signed waiver and release agreement - Subject
to Company approval, the severance package may be paid as a lump-sum cash
amount or in periodic payments where agreed, less any applicable statutory or
Company deductions. In the case of persons subject to U.S. tax rules, the release
agreement must be signed within 45 days of termination and the severance package
will be paid in the form of a lump-sum only, Persons subject to U.S. tax rules shall
be subject to additional rules in order to comply with the regulations under Section
409A of the Internal Revenue Code.

cribed in Plan Text Next page »




+ SEVERANCE POLICY FACT SHEET boﬁgggp i&
Chief Executive Officer and Direct Reports

Other Possible extension of salary continuance — Canadian employees aged between
53 and 55 on their last worked day may be granted a longer salary continuation
period, allowing them to retire immediately following their 55th birthday.

Retiring allowance — Canadian employees hired before 1996 may make a tax-
deferred transfer of a portion of the severance pay to a Registered Retirement
Savings Plan, subject to the maximum defined by Revenue Canada tax rules.

Benefit Coverage - Upon election of a lump sum payment, all benefits and pension
cease on the last day worked. Upon election of salary continuance, subject to usual
cost-sharing arrangements, participation in group life insurance, medical, dental and
pension plans, to the exception of disability plans, will continue to apply. Such
coverage will continue until the earliest of:

» the last day of the calendar month during which the salary continuance ends;

= if the former employee is hired by another employer, the date the employee
becomes eligible to group insurance coverage under the other employer; or

= the employee’s date of retirement.

Short- and long-term disability plans cease on the last day of active employment.

Career Transition Counseling will be available.

August 2010

Full provisions described in Plan Text Page 2
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NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.9(1)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA, Section 191 of the CBCA
and such other legislation to be set forth in the Restructuring Transactions Notice (the "CCAA
Plan") and as set forth in the Information Circular pertaining to a Plan of Reorganization and
Compromise under the Companies' Creditors Arrangement Act (Canada), the Canada Business
Corporations Act and such other legislation to be set forth in the Restructuring Transactions
Notice involving AbitibiBowater Inc. and certain of its subsidiaries dated August 2, 2010 (the
"Circular"), this CCAA Plan Supplement (the "CCAA Plan Supplement 6.9(1)") is to be posted
on the Monitor's Website on or before the CCAA Plan Supplement Filing Date with notice of
such posting to be provided to the Service List (as such CCAA Plan Supplement 6.9(1) may be
thereafter modified, amended, varied or supplemented in accordance with the CCAA Plan). All
capitalized terms not otherwise defined in this CCAA Plan Supplement 6.9(1) shall have the
meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that this CCAA Plan Supplement 6.9(1)
supplements Section 6.9(1) of the CCAA Plan with (i) a list of the Applicants' existing pension
plans, welfare benefit plans, severance policies and other employee-related plans and programs,
including the Applicants' Canadian registered defined benefit and defined contribution plans,
which will remain in effect, as amended, following the Implementation Date, and (i) a list of the
plans and programs, including all of the Applicants' existing non-qualified and non-registered
plans, which will be terminated or repudiated under this CCAA Plan and the U.S. Plan and, to
the extent applicable, deemed rejected pursuant to Section365 of the Bankruptcy Code,
respectively attached hereto as Exhibit I and Exhibit II.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
CCAA Plan Supplement 6.9(1) and its Exhibits I and II in conjunction with the Circular, the
CCAA Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the CCAA Plan
Supplement 6.9(1) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the CCAA Plan Supplement 6.9(1) as
well as the CCAA Plan and the Circular may be obtained from the Monitor's website at
www.ey.com/ca/abitibibowater.




EXHIBIT 1
CONTINUED EMPLOYEE COMPENSATION AND BENEFIT PROGRAMS

L Pension Plans

Upon the occurrence of the Implementation Date, Bowater Incorporated, and Abitibi-
Consolidated Sales Corporation (collectively, the "U.S. Plan Sponsors" and as reorganized
under the US. Plan, the "Reorganized U.S. Plan Sponsors") shall continue the U.S. Pension
Plans, including meeting the minimum funding standards under ERISA and the Internal
Revenue Code, paying all PBGC insurance premiums, and administering and operating the U.S,
Pension Plans in accordance with their terms and ERISA. Nothing in the U.S. Plan or CCAA
Plan shall be deemed to discharge, release, or relieve the U.S. Debtors, the Applicants, the
Reorganized Debtors?, any member of the U.S. Debtors' controlled groups (as defined in 29
US.C. § 1301(a)(14)) or any other party, in any capacity, from any current or future liability with
respect to the U.S. Pension Plans, and PBGC and the U.S. Pension Plans shall not be enjoined or
precluded from enforcing such liability as a result of the US. Plan and the CCAA Plan's
provisions or confirmation of the U.S. Plan or the CCAA Plan. After the Implementation Date,
the Reorganized U.S. Plan Sponsors shall have the authority to terminate, amend or freeze the
U.S. Pension Plans in accordance with the terms of the U.S. Pension Plans, ERISA and the
Internal Revenue Code. The U.S. Pension Plans are:

e AbitibiBowater Inc. Pension Plan

e AbitibiBowater Inc, Retirement Plan

o Abitibi Consolidated US Pension Plan for Certain Hourly-Paid Employees
* Abitibi Consolidated U.S. Retirement Plan.

In addition, as of the Implementation Date, the Reorganized Debtors shall honor, assume
and reinstate, in the ordinary course of business, all of the Company's existing U.S. qualified
defined contribution plans and Canadian registered defined benefit and defined contribution

plans.
1L Other Continued Employee-related Plans and Programs

Unless otherwise set forth in the U.S. Plan, the CCAA Plan, in CCAA Plan Supplements
6.8(a), 6.8(b), 6.8(d), 6.9(1) or 6.9(2) or in U.S. Plan Supplements 6A, 6B, 7A or 7B, as of the
Implementation Date, the Reorganized Debtors shall honor, in the ordinary course of business,
the U.S. Debtors and the Applicants' existing employee benefit programs, each as may be
amended from time to time in the Reorganized Debtors' sole discretion, including but not
limited to, the U.S Debtors and the Applicants' existing health and welfare benefits, ordinary
course perquisites, vacation policies, education reimbursement policies and fitness programs. A
summary of the U.S. Debtors ant the Applicants' U.S. and Canadian continued severance
policies for non-senior executive employees is attached as Schedules 1 and 2 hereto. As of the
Implementation Date, the Reorganized Debtors will continue to honor, assume and reinstate, in

! "Reorganized Debtors" shall have the meaning ascribed ta such term in each of the CCAA Plan and the U.S. Plan.



the ordinary course of business, any incentive and recognition plan entered into or established
post-petition, and will continue to honor, assume and reinstate, in the ordinary course of
business, any employment agreements entered into post-petition, as well as the temporary
work assignment terms and conditions for Robert Cook, Darryl Lambert and Sylvain-Yves
Longval.
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Summary of U.S. Severance Policy
(Job Grade 32 and Below)



SEVERANCE GUIDELINES (U.S.A.) FACT SHEET bo Mé;gtig'@f M
Job Grade 32 and below

Purpose Provide financial support to employees in case of employment termination initiated
by the Company.

Eligibility All U.S. active regular, full-time salaried employees of a participating employer whose
employment is involuntarily terminated by the Company for lack of work,
restructuring of work or reduction in workforce.

Implementation  October 14, 2010 or on emergence date.

Administrative Employees will be informed in a face to face meeting, and will be given a standard
Guidelines letter setting out the terms and conditions of the severance package.
Payout The Program pays base severance pay on account of a covered termination of

employment. You may also be eligible for supplemental severance pay under the
Program. Subject to the minimums and maximums below, the severance package will
be based on the following criteria:

Base Severance Pay - Two weeks of pay.

Supplemental Severance Pay — Upon providing the Company with a signed
Waiver and Release Agreement, you will also be eligible to receive supplemental
severance pay and supplemental severance benefits,

The supplemental severance pay is additional weeks of pay, computed at one week
for each completed year of service plus one week for each year of completed service
greater than 15, with a minimum of one week and a maximum of 52 weeks. The
supplemental severance pay would be in addition to the base severance pay.

Eligible pay for severance purposes is defined as annual base pay.

Other Payment of Severance upon signed waiver and release agreement — Subject
to Company approval, the severance package will be paid as a lump-sum cash
amount only, per U.S. tax rules, less any applicable statutory or Company
deductions.

Benefit Coverage — Upon termination of employment, an employee’s benefits will
be terminated as of the last day of the calendar month in which the termination
occurs (the “Benefit Termination Date™). After the Benefit Termination Date, the
employee is entitled to continue his or her medical and dental coverage as required
by law under the Consolidated Omnibus Budget Reconciliation Act (COBRA). To
continue medical and dental coverage after the Benefit Termination Date, the
employee will be required to make an election to continue medical and dentat
coverage and pay the applicable premiums. Employees who continue COBRA
coverage will be obligated to pay the full cost of the coverage, plus a two percent
(2%) administrative charge.

Career Transition Counseling will be available.

Full provisions described in Plan Text August 2010
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SCHEDULE 2

Summary of Canadian Severance Policy
(Job Grade 32 and Below)



SEVERANCE GUIDELINES (CANADA) FACT SHEET bo ﬁgl{g?i &
Job Grade 32 and below

Purpose

Eligibility

Effective Date

Payout

Other

Full provisions described in Plan Text

Severance packages provide financial support to employees should the Company
initiate termination of employment.

All non-unionized, regular, full-time Canadian employees of the Company in Job
Grades 32 and below, and all non-union hourly-paid employees, are eligible for
severance packages.

These severance guidelines take effect on October 14, 2010, or on the date of
emergence.

Subject to the minimums and maximums below, severance packages will be based
on the following criteria:

Hourly-paid non-union positions and positions in job grade 20 and below —
A fixed component of 4 weeks, plus a variable component of 2 weeks of base pay

per year of continuous service, with proportional allowance for completed months, up
to a combined maximum of 52 weeks. For short service employees, a minimum of 8
weeks will be offered.

Job grades 21 to 27 inclusive — 3 weeks of base pay per year of continuous service,
with proportional allowance for completed months, up to a maximum of 65 weeks. For
short service employees, a minimum of 17 weeks will be offered.

Job grades 28 to 32 inclusive — 4 weeks of base pay per year of continuous service,
with proportional allowance for completed months, up to @ maximum of 78 weeks. For
short service employees, a minimum of 26 weeks will be offered.

Eligible pay — For severance purposes, eligible pay is defined as annual base pay.

Payment of severance upon signed waiver and release agreement - Subject
to Company approval, the severance package may be paid as a lump-sum cash
amount, or in periodic payments where agreed, less any applicable statutory or
Company deductions.

Possible extension of salary continuance ~ Employees aged between 53 and 55
on their last worked day may be granted a longer salary continuation period,
allowing them to retire immediately following their 55th birthday.

Retiring allowance — Employees hired before 1996 may make a tax-deferred

transfer of a portion of the severance pay to a Registered Retirement Savings Plan,
subject to the maximum defined by Revenue Canada tax rules.

Next page b
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Job Grade 32 and below

Other Benefit Coverage — Upon election of a lump-sum severance payment, participation
in all benefits and pension plans ends on the last day worked,

Upon election of salary continuance, subject to usual cost-sharing arrangements,
participation in group life insurance, medical, dental and pension plans will continue.
Such coverage will continue until the earliest of:

= the last day of the calendar month during which the salary continuance ends;

= if the former employee is hired by another employer during salary
continuance period, the date the employee becomes eligible for group
Insurance coverage under the other employer; or

= the employee’s date of retirement.

Short- and long-term disability plans cease on the last day of active employment.

Career Transition Counseling will be available.

August 2010

Full provisions described in Plan Text
£ ¥




EXHIBIT II

Terminated Retirement Plans

TERMINATED PLANS RETIREMENT PLANS AND TERMINATED EMPLOYEE PLANS

The Terminated Retirement Plans include the following:

Plans sponsored by AbitibiBowater Inc. and/or Bowater Incorporated

or a predecessor company thereof
(United States)

Name of Plan

Plan Sponsor(s)

Bowater Incorporated Retirement Plan for Outside Directors
("Bowater Directors")

Bowater Incorporated

Supplemental Benefit Plan for Designated Employees of Bowater
Incorporated and Affiliated Companies ("Bowater SERP")

Bowater Incorporated

Bowater Incorporated Benefits Equalization Plan ("Bowater
Equalization")

Bowater Incorporated

Abitibi Consolidated US Supplemental Executive Retirement
Plan (SERP) ("Abitibi SERP")

AbitibiBowater Inc. and
its Affiliates

Abitibi Building Products Group

Abitibi Consolidated
Sales Corporation

AbitibiBowater Inc. Supplemental Retirement Savings Plan ("DC
SERP")

The employer of each
participant

Bowater Incorporated Compensatory Benefits Plan

AbitibiBowater Inc. and
Bowater Incorporated

AbitibiBowater Inc. Outside Directors Deferred Compensation
Plan

AbitibiBowater Inc.

Plans sponsored by Bowater Incorporated

or a predecessor company
(Cross-Border Debtors)

Name of Plan

Plan Sponsor(s)

Senior Executive Retirement Plan (SERP) of Bowater Canadian
Forest Products Inc. ("BCFPI Senior SERP")

Bowater Canadian Forest
Products Inc.

Supplemental Retirement Benefit Plan for Grade 28 and over
Employees of Bowater Canadian Forest Products Inc. ("BCFPI
SERP 28+")

Bowater Canadian Forest
Products Inc.

Supplemental Retirement Benefit Plan for Grade 27 and under
Employees of Bowater Canadian Forest Products Inc. ("BCFPI
SERP 27-")

Bowater Canadian Forest
Products Inc.

Régime complémentaire de retraite relatif aux participants du
Régime de retraite des salariés non syndiqués (1995) de Bowater
Produits forestiers du Canada Inc. (the "Alliance SERP")

Bowater Canadian Forest
Products Inc.

Supplemental Defined Contribution Benefit Plan (2003) for
Employees of Bowater Canadian Forest Products Inc. and
Bowater Mersey Paper Company Limited ("BCFPI DC SERP
2003")

Bowater Canadian Forest
Products Inc.

Unfunded Survivor Income Benefits ("SIB")

Bowater Canadian Forest
Products Inc.




or a predecessor company
(Cross-Border Debtors)

Plans sponsored by Bowater Incorporated

Name of Plan

Plan Sponsor(s)

Other unfunded arrangements (union and non union special
pensions) ("Other BCFPI U" and "Other BCFPI NU") (pensions

in payment only)

Bowater Canadian Forest
Products Inc.

Various letters of engagement of Bowater Canadian Forest
Products Inc. regarding payout of excess flexible contributions

Bowater Canadian Forest
Products Inc.

Supplemental Defined Benefit Plan (2003) for Employees of
Bowater Canadian Forest Products Inc. and Bowater Mersey
Company Limited ("BCFPI SERP 2003")

Bowater Canadian Forest
Products Inc.

Régime de conversion industriel prévu a la convention collective
(Donnaconna, CSN Conventions collectives de 1984 a 2005)

Bowater Canadian Forest
Products Inc,

(ERIP)
Régime de conversion industriel de Domtar (Dolbeau, SCEP | Bowater Canadian Forest
Local 85 et 252) (ERIP) Products Inc.

Bridging Supplement (Thunder Bay Woods, Collective
Agreement Local 1-2693, September 1, 2005 to November 30,
2009) (ERIP)

Bowater Canadian Forest
Products Inc.

or a predecessor company
_(Canada)

Plans sponsored by Abitibi-Consolidated Inc.

Name of Plan

Plan Sponsor

Canadian Supplemental Executive Retirement Plan (SERP) for
Executive Employees of Abitibi-Consolidated Inc. (the "ACI
DB SERP")

Abitibi~-Consolidated Inc.
and AbitibiBowater Inc.

Canadian Defined Contribution Retirement Program for

Abitibi-Consolidated  Inc.

Executive Employees of AbitibiBowater (the "ABH DC SERP") | and AbitibiBowater Inc.
Management Supplementary Benefit Agreements (the | Abitibi-Consolidated Inc.
"MSBAs")

Senior Management Retirement Plan of Stone-Consolidated | Abitibi-Consolidated Inc.
(the "SMRP")

Régime supplémentaire de retraite des cadres supérieurs
désignés de Donohue Inc. (the "Donohue SERP")

Abitibi-Consolidated Inc.
and AbitibiBowater Inc.

QUNO Corporation Supplemental Retirement Plan (the
"QUNO SERP")2

Abitibi-Consolidated  Inc.
and Abitibi Consolidated
Company of Canada

Supplemental Plan for Expatriate Employees of Abitibi-
Consolidated Inc. (the "SPEE")

Abitibi-Consolidated Inc.

Supplemental Retirement Plan for Senior Executives of Finlay
Forest Industries Inc. (the "FF SERP")

Abitibi-Consolidated Inc.

Other unfunded arrangements (union and non union ad hoc
benefits and union and non union special pensions) ("Other
ACI U" and "Other ACI NU") (pensions in payment only)

Abitibi-Consolidated
Company of Canada

Early Retirement Incentive Plan (Grand Falls, Memorandum of

Abitibi-Consolidated

2 This plan was terminated effective December 2009, pursuant to and in accordance with the CCAA.




Plans sponsored by Abitibi-Consolidated Inc.
or a predecessor company
(Canada)

Name of Plan Plan Sponsor

Understanding CEP Local 60N- 1999 to 2003) (ERIP) Company of Canada

Re-organization & Manning of paper loading crews (Grand | Abitibi-Consolidated
Falls, Effective as of January 1, 1989) (ERIP) Company of Canada

Retirement Agreements entered into between Abitibi- | Abitibi-Consolidated Inc.
Consolidated Inc. and J.A. Tory, D. Ward and R. Drouin

Pension bridging provisions and Trigger Bonus (Mackenzie, | Abitibi-Consolidated
Collective Bargaining Agreement and the Codification of Local | Company of Canada
Agreements SCEP Local 402, 2003 to 2008) (ERIP)

Letter of Understanding between CACC and Local 1-2995 | Abitibi-Consolidated
(Iroiquois Falls Woods, USW, December 1, 2009 to November | Company of Canada
30, 2012) (ERIP)

Redundancy Measures Program regarding Displaced Abitibi-Consolidated
Employees at IF Division (C.P.U. Locals 90 and 109, Effective | Company of Canada
June 1, 1982) (ERIP)

II. Terminated Employee Plans (other than Terminated Retirement Plans)
The Terminated Employee Plans include:
Terminated Employee Plans

1. | Annual Incentive Plan - 2008
2. | Group Incentive Plan - 2008
3. | Sales Incentive Plan - 2008 - Lumber Group
4. | Sales Incentive Plan - 2008 - Recycling
5. | Sales Incentive Plan - 2009 - Recycling
6. | 2008 Equity Incentive Plan and all agreements or arrangements granting awards thereunder
7. | Restricted Share Unit Plan and all agreements or arrangements granting awards thereunder
8 Executive Deferred Share Unit Plan and all agreements or arrangements granting awards

' | thereunder
9. | Ownership Guidelines - March 25, 2008
10 Deferred Stock Unit Plan - Non-Employee Director and all agreements or arrangements

' | granting awards thereunder
1 Amended and Restated Bowater Incorporated Benefit Plan Grantor Trust, Effective as

" | of June 6, 2000 with Wachovia Bank, N.A.
12 Amended and Restated Bowater Incorporated Outside Directors Benefit Plan Grantor

" | Trust, Effective as of June 6, 2000.

Amended and Restated Bowater Incorporated Executive Severance Grantor Trust,
13. | Effective as of June 6, 2000
14 Supplementary Executive Retirement Compensation Arrangement Trust Agreement, dated
~ | April 23, 2004, with Fiducie Desjardins Inc. ;

15. | Trust Agreement dated November 1st, 2005 with Fiducie Desjardins Inc.




Terminated Employee Plans

16.

Retirement Compensation Arrangement Trust Agreement with Royal Trust Corporation of
Canada, dated as of June 1st, 2005.

17.

Retirement Compensation Arrangement Trust Agreement with CIBC Mellon Trust, dated as of
March 20, 2009, effective January 2, 2009.

18.

Retirement Compensation Arrangement Trust Agreement with Montreal Trust Company of
Canada, dated as of August 16, 1996

19.

Six Ententes particulieres de retraite with C.-A. Poissant, M. Desbiens, V. Camiré, L.-G.
Gagnon, C. Hélie and Louis-Marie Bouchard?

3 These plans were terminated effective January 2010, pursuant to and in accordance with the CCAA.
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Court File No. 500-11-036133-094

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT (CANADA)
AND IN THE MATTER OF A PLAN OF REORGANIZATION AND COMPROMISE
OF
ABITIBIBOWATER INC,,

AND CERTAIN OF ITS SUBSIDIARIES LISTED IN SCHEDULE "A" TO THE INFORMATION
CIRCULAR DATED AUGUST 2, 2010

PLAN SUPPLEMENT 6.9(2)
TO THE PLAN OF REORGANIZATION AND COMPROMISE DATED AUGUST 2, 2010
UNDER THE COMPANIES' CREDITORS ARRANGEMENT ACT (CANADA),
SECTION 191 OF THE CANADA BUSINESS CORPORATIONS ACT,

AND SUCH OTHER SECTIONS AND LEGISLATION TO BE SET FORTH IN THE
RESTRUCTURING TRANSACTIONS NOTICE TO BE DATED SEPTEMBER 3, 2010

September 3, 2010



NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.9(2)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA, Section 191 of the CBCA
and such other legislation to be set forth in the Restructuring Transactions Notice (the "CCAA
Plan") and as set forth in the Information Circular pertaining to a Plan of Reorganization and
Compromise under the Companies' Creditors Arrangement Act (Canada), the Canada Business
Corporations Act and such other legislation to be set forth in the Restructuring Transactions
Notice involving AbitibiBowater Inc. and certain of its subsidiaries dated August 2, 2010 (the
"Circular"), this CCAA Plan Supplement (the "CCAA Plan Supplement 6.9(2)") is to be posted
on the Monitor's Website on or before the CCAA Plan Supplement Filing Date with notice of
such posting to be provided to the Service List (as such CCAA Plan Supplement 6.9(2) may be
thereafter modified, amended, varied or supplemented in accordance with the CCAA Plan). All
capitalized terms not otherwise defined in this CCAA Plan Supplement 6.9(2) shall have the
meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that this CCAA Plan Supplement 6.9(2)
supplements Section 6.9(2) of the CCAA Plan with the material terms of the New Plans to be
effective as of the Implementation date, attached hereto as Exhibit I

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
CCAA Plan Supplement 6.9(2) and its Exhibit [ in conjunction with the Circular, the CCAA Plan
and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the CCAA Plan
Supplement 6.9(2) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the CCAA Plan Supplement 6.9(2) as
well as the CCAA Plan and the Circular may be obtained from the Monitor's website at
www.ey.com/ca/abitibibowater.




EXHIBIT I
MATERIAL TERMS OF THE NEW PLAN'!

(1) Reinstatement of Certain Retirements Benefits

As set forth in the CCAA Plan Supplement 6.9(1), all of the Company's existing non-
qualified and non-registered plans (such terminated non-qualified and non-registered plans
and programs referred to herein as the "Terminated Retirement Plans") shall be terminated
and, to the extent applicable, deemed rejected as of the Implementation Date pursuant to
section 365 of the Bankruptcy Code.

A, Reinstatement Option for Eligible Employees

Effective as of the Implementation Date, the U.S. Debtors, the Applicants and the
Reorganized Debtors? will establish non-qualified and non-registered plans, agreements or
arrangements (the "New Plans") pursuant to which, among other things, all employees and
beneficiaries in active status as of the Implementation Date who were entitled to benefits under
any Terminated Retirement Plans as of the Implementation Date (the "Eligible Employees")
will be eligible to receive benefits under the New Plans substantially similar to those benefits
available to such employee under the Terminated Retirement Plans, to the extent thereof,
provided, however, that: (i) all defined benefits available under the New Plans will be frozen as
of the Implementation Date; and (ii) the Eligible Employee must waive and forfeit any and all
Claims the Eligible Employee has or may have in the CCAA Proceedings and the Chapter 11
Cases in respect of the Terminated Retirement Plans (collectively, the "SERP Claims").

Pursuant to the CCAA Plan, all defined benefits available to Eligible Employees under
the New Plans will be frozen as of the Implementation Date. Defined benefits accrued by
Eligible Employees under the Terminated Retirement Plans will be reinstated under the New
Plans on substantially the same terms and conditions as were earned under the Terminated
Retirement Plans, provided, however, that at emergence the Company will not secure or
collateralize any funding obligations under the New Plans (and no assurance exists that it will
do so in the future), and the identity of the plan sponsor may change. In addition, after the
Implementation Date, Eligible Employees will only earn benefits under those New Plans that
are defined contribution plans (the "DC SERPs") for services rendered after the Implementation
Date. The material terms of the DC SERPs are set forth in this CCAA Plan Supplement.

Eligible Employees who retain their SERP Claims may be eligible for benefits under the
New Plans, but without receiving any credit under the New Plans for any benefits accrued
under the Terminated Retirement Plans.

! This CCAA Plan Supplement summarizes the key terms of the New Plans and is not a substitute for the terms and
conditions of the actual New Plans. The pertinent plan documents and applicable agreements will in each case
govern in the event of any conflict between this summary and the applicable plan documents and/or agreements,
Capitalized terms not defined in this CCAA Plan Supplement shall have the same meaning as set forth in the CCAA

Plan.
2 "Reorganized Debtors" shall have the meaning ascribed to such term in each of the CCAA Plan and the U.S. Plan.



B. Reinstatement Option for Eligible Retirees

Pursuant to the CCAA Plan and the U.S. Plan, all retirees, beneficiaries and deferred
vested participants, as of the Implementation Date, under the Terminated Retirement Plans (the
"Eligible Retirees") will be eligible to receive benefits after the Implementation Date
substantially similar to those benefits available to such Eligible Retiree under the Terminated
Retirement Plans to the extent thereof, without retroactive adjustments; provided, however, (i)
that the benefits available to each such Eligible Retiree under the New Plans shall be 10% to 35%
lower, depending on the applicable Terminated Retirement Plan, than the benefits available to
the Eligible Retiree under the Terminated Retirement Plans at the time of termination thereof, as
detailed below, (ii) the benefits available to each such Eligible Retiree under the New Plans shall
be subject to an annual per participant cap on benefits in amounts ranging from $40,000 to
$50,000 (in the aggregate) in the case of defined benefit Terminated Retirement Plans and
corresponding caps in the case of defined contribution Terminated Retirement Plans, depending
on the applicable Terminated Retirement Plans, this annual cap being further reduced by any
secured pension benefits received or to be received in respect of the Terminated Retirement
Plans, as summarized below; and (iii) that the Eligible Retiree must waive and forfeit any and
all claim such Eligible Retiree has or may have in the CCAA Proceedings and the Chapter 11
Cases in respect of the Terminated Retirement Plans (the "Retiree SERP Claims").

Eligible Retirees who retain their Retiree SERP Claims will not receive any benefits
under the New Plans and will not receive any credit under the New Plans for any benefits
accrued under the Terminated Retirement Plans. Eligible Retirees who retain their Retiree SERP
Claims will receive distributions in full satisfaction of such Retiree SERP Claims under the Plan
to the extent such claims are Allowed.

[remainder of page intentionally left blank]



The following schedule identifies the Terminated Retirement Plans, the legal entity
sponsoring each plan, and the percent-reduction in benefits and annual benefit cap per
participant applicable to such plan under the New Plans.

Plans sponsored by AbitibiBowater Inc. and/or Bowater Incorporated
or a predecessor company thereof
_(United States)
Name of Plan Plan Sponsor(s) % Annual per
Reduction | Participant Cap
in Benefits
Bowater Incorporated Retirement Plan | Bowater 35% USD $40,000%
for Outside Directors ("Bowater | Incorporated
Directors")
Supplemental  Benefit Plan for | Bowater 35% USD $40,000
Designated Employees of Bowater | Incorporated
Incorporated and Affiliated Companies
("Bowater SERP")
Bowater Incorporated Benefits | Bowater 35% USD $40,000
Equalization Plan ("Bowater | Incorporated
Equalization")
Abitibi Consolidated US Supplemental | AbitibiBowater Inc. 10% USD $50,000
Executive Retirement Plan (SERP) | and its Affiliates
("Abitibi SERP")
Abitibi Building Products Group Abitibi 35% USD $40,000
Consolidated Sales
Corporation
AbitibiBowater Inc.  Supplemental | The employer of 35% USD $40,0003
Retirement Savings Plan ("DC SERP") each participant |
Bowater Incorporated Compensatory | Bowater 35% USD $40,000
Benefits Plan Incorporated. and
AbitibiBowater Inc.
AbitibiBowater Inc. Outside Directors | AbitibiBowater Inc. 35% USD $40,0003
Deferred Compensation Plan
Plans sponsored by Bowater Incorporated
or a predecessor company
(Cross-Border Debtors)
Name of Plan Plan Sponsor(s) % Annual per
Reduction | Participant Cap
in Benefits
Senior Executive Retirement Plan (SERP) | Bowater Canadian 10% CDN $50,000
of Bowater Canadian Forest Products | Forest Products Inc.
Inc. ("BCFPI Senior SERP")
Supplemental Retirement Benefit Plan | Bowater Canadian 10% CDN $50,000
for Grade 28 and over Employees of | Forest Products Inc.
Bowater Canadian Forest Products Inc,
("BCFPI SERP 28+")

* These caps apply to defined benefit plans. Corresponding caps may apply to denied contribution plans.



Plans sponsored by Bowater Incorporated
or a predecessor company
(Cross-Border Debtors)

Name of Plan Plan Sponsor(s) % Annual per
Reduction | Participant Cap
in Benefits

Supplemental Retirement Benefit Plan | Bowater Canadian 10% CDN $50,000
for Grade 27 and under Employees of | Forest Products Inc.
Bowater Canadian Forest Products Inc.
("BCFPI SERP 27-")
Régime complémentaire de retraite | Bowater Canadian 10% CDN $50,000
relatif aux participants du Régime de | Forest Products Inc.
retraite des salariés non syndiqués
(1995) de Bowater Produits forestiers du
Canada Inc. (the "Alliance SERP")
Supplemental Defined Contribution | Bowater Canadian 10% CDN $50,0004
Benefit Plan (2003) for Employees of | Forest Products Inc.
Bowater Canadian Forest Products Inc.
and Bowater Mersey Paper Company
Limited ("BCFPI DC SERP 2003") ‘
Supplemental Defined Benefit Plan | Bowater Canadian 10% CDN $50,000
(2003) for Employees of Bowater | Forest Products Inc.
Canadian Forest Products Inc. and
Bowater Mersey Company Limited
("BCFPI SERP 2003") ‘
Unfunded Survivor Income Benefits | Bowater Canadian 10% CDN $50,000
("SIB") ) ) Forest Products Inc. )
Other unfunded arrangements (union | Bowater Canadian 10% CDN $50,000
and non union special pensions) | Forest Products Inc.
("Other BCFPIU" and "Other BCFPI
NU") (pensions in payment only) B
Various letters of engagement of | Bowater Canadian 10% CDN $50,0004
Bowater Canadian Forest Products Inc. | Forest Products Inc.
regarding payout of excess flexible
contributions ‘ o )
Régime de conversion industriel prévu a | Bowater Canadian 10% CDN $50,000
la convention collective (Donnaconna, | Forest Products Inc.
CSN Conventions collectives de 1984 a
2005)
(ERIP) _ o
Régime de conversion industriel de | Bowater Canadian 10% CDN $50,000
Domtar (Dolbeau, SCEP Local 85 et 252) | Forest Products Inc.
(ERIP) A L
Bridging Supplement (Thunder Bay | Bowater Canadian 10% CDN $50,000

Woods, Collective Agreement Local 1-
2693, September 1, 2005 to November 30,
2009) (ERIP)

Forest Products Inc.

* These caps apply to defined benefit plans. Corresponding caps may apply to defined contribution plans.



Plans sponsored by Abitibi-Consolidated Inc.
or a predecessor company

(Canada)
Name of Plan Plan Sponsor(s) % Annual per
Reduction | Participant Cap
in Benefits
Canadian  Supplemental  Executive | Abitibi- 10% CDN $50,000
Retirement Plan (SERP) for Executive | Consolidated Inc.
Employees of Abitibi-Consolidated Inc. | and AbitibiBowater
(the "ACI DB SERP") Inc.
Canadian Defined Contribution | Abitibi- 10% CDN $50,0005
Retirement Program for Executive | Consolidated Inc.
Employees of AbitibiBowater (the "ABH | and AbitibiBowater
DC SERP") Inc.
Management Supplementary Benefit | Abitibi- 10% CDN $50,000
Agreements (the "MSBAs") Consolidated Inc.
Senior Management Retirement Plan of | Abitibi- 10% CDN $50,000
Stone-Consolidated (the "SMRP") Consolidated Inc.
Régime supplémentaire de retraite des | Abitibi- 10% CDN $50,000
cadres supérieurs désignés de Donohue | Consolidated Inc.
Inc. (the "Donohue SERP") and AbitibiBowater
Inc.
QUNO  Corporation  Supplemental | Abitibi- 10% CDN $50,000
Retirement Plan (the "QUNO SERP") Consolidated Inc.
and Abitibi
Consolidated
Company of
Canada
Supplemental Plan for Expatriate | Abitibi- 10% CDN $50,000
Employees of Abitibi-Consolidated Inc. | Consolidated Inc.
(the "SPEE")
Supplemental Retirement Plan for Senior | Abitibi- 10% CDN $50,000
Executives of Finlay Forest Industries | Consolidated Inc.
Inc. (the "FF SERP")
Other unfunded arrangements (union | Abitibi- 10% CDN $50,000
and non union ad hoc benefits and union | Consolidated
and non union special pensions) ("Other | Company of
ACI U" and "Other ACI NU") (pensions | Canada
in payment only)
Early Retirement Incentive Plan (Grand | Abitibi- 10% CDN$50,000
Falls, Memorandum of Understanding | Consolidated

® These caps apply to defined benefit plans. Corresponding caps may apply to defined contribution plans.
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Plans sponsored by Abitibi-Consolidated Inc.
or a predecessor company

(Canada)

Name of Plan

Plan Sponsor(s)

%
Reduction
in Benefits

Annual per
Participant Cap

CEP Local 60N- 1999 to 2003) (ERIP)

Company of
Canada.

Re-organization & Manning of paper
loading crews (Grand Falls, Effective as
of January 1, 1989) (ERIP)

Abitibi-
Consolidated
Company of
Canada

10%

CDN$50,000

Retirement Agreements entered into
between Abitibi-Consolidtaed Inc. and
J.A. Tory, D. Ward and R. Drouin

Abitibi-
Consolidated Inc.

10%

CDN $50,000

Pension bridging provisions and Trigger
Bonus (Mackenzie, Collective Bargaining
Agreement and the Codification of Local
Agreements SCEP Local 402, 2003 to
2008) (ERIP)

Abitibi-
Consolidated
Company of
Canada

10%

CDN $50,000

Letter of Understanding between CACC
and Local 1-2995 (Iroiquois Falls Woods,
USW, December 1, 2009 to November 30,
2012) (ERIP)

Abitibi-
Consolidated
Company of
Canada

10%

CDN $50,000

Redundancy Measures Program
regarding Displaced Employees at IF
Division (C.P.U. Locals 90 and 109,
Effective June 1, 1982) (ERIP)

Abitibi-
Consolidated
Company of

Canada

10%

CDN $50,000

Miscellaneous

The US. Debtors', the Applicants' or Reorganized Debtors' performance of any
employment agreement, plan or policy that is not terminated under the U.S. Plan or the CCAA
Plan will not entitle any person to any benefit or alleged entitlement under any policy, program,
or plan that has expired or been terminated before the Implementation Date, or restore,
reinstate, or revive any such benefit or alleged entitlement under any such policy, program or
plan. Nothing in the U.S. Plan or the CCAA Plan shall limit, diminish, or otherwise alter the
Reorganized Debtors' defenses, claims, Causes of Action, or other rights with respect to any
such contracts, agreements, policies, programs, and plans.

Notwithstanding anything to the contrary contained herein, on and after the
Implementation Date, all retiree benefits (as that term is defined in section 1114 of the
Bankruptcy Code), if any, shall continue to be paid in accordance with applicable law.



(2) Material Terms of DC SERPs
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COMPENSATION FACT SHEET bowater
Defined Contribution (DC) Retirement Program- (DC plan and DC SERP for grades

29 and above)

Purpose

Eligibility

Contributions

The defined contribution (DC) retirement program (or “retirement program”) helps
employees save for retirement. It consists of 2 plans: the defined contribution plan
(or "DC plan”) and the defined contribution supplemental executive retirement plan
(or "DC SERP"). DC plan contributions are subject to a tax limit, so the DC SERP
allows employees to benefit based on his or her full earnings.

The DC plan is a registered plan, which means that it is funded and governed by
pension legislation. Employee contributions, along with the Company’s matching
contributions, are deposited in an individual account and allocated to investment
funds that the employee chooses.

The DC SERP is an unfunded plan that is paid through the Company’s operating
expenses and is not governed by pension legislation. The goal of the DC SERP is to
provide benefits to highly-compensated employees, whose retirement savings would
otherwise be limited in the DC plan by the the Jncome Tax Act (Canadia) maximum.
In other words, the DC SERP supplements the DC plan benefit.

Employees who are at salary grade 29 or above and are listed on the Canadian
payroll participate in the DC retirement program as of the date of emergence. Any
executive who is hired into or appointed to a position corresponding to salary grade
29 or above after the date of emergence will automatically become a participant in
the DC retirement program.

An employee will cease to be eligible for any DC SERP contributions as of the date he
or she is no longer actively employed in a position corresponding to salary grade 29
or above. If an employee moves to a position corresponding to salary grade 28 or
below, he or she will be covered only under the DC plan for grades 28 or below.

There are approximately 40 eligible employees.

Contributions are allocated to 2 plans under the DC retirement program:

»  The DC plan, for total employee and Company contributions up to fncome Tax
Act (Canada) limits; and

»  The DC SERP, for Company contributions in excess of Income Tax Act (Canada)
limits.

Employees must make contributions to the retirement program equal to 5% of
eligible earnings up to the Compensation Limit (U.S.A.). The Compensation Limit
(U.S.A.) is set by the Internal Revenue Service (U.S.A.) and is equal to $245,000 for
the year 2010; it is expected to rise annually in future years. These contributions are
allocated to the DC plan.

Next page »




_ COMPENSATION FACT SHEET bo»sgtiteigi N
Defined Contribution (DC) Retirement Program

Contributions Contribution levels are as follows:
Contributions Employee Company
Contributions Contributions

i Basic 5% of 10.5% of i
| eligible earnings* eligible earnings
| Additional
»  For executives at salary None 10% of
grade 43 and above eligible earnings
reporting to the CEQ '
»  For the CEO None 12% of i
eligible earnings l

* Up to the Compensation Limit (U.S.A.)

Company contributions are first deposited in the DC plan up to Jncome Tax Act
(Canada) limits. Any amount that exceeds Income Tax Act (Canada) limits Is then
allocated to the DC SERP.

Eligible Eligible earnings include base salary, as well as the paid bonus under annual
incentive plans. The paid bonus excludes any special bonuses unless authorized by

ings
earning the Company.

Tax Limit The sum of employee and Company contributions to the DC plan is subject to the
limit prescribed under the Jncome Tax Act (Canada). The limit is $22,450 for 2010.
This amount is expected to rise annually in future years.

Program Vesting DC plan |
Overview Employees are immediately fully vested in the DC account. |
DC SERP

Vesting is gradual and depends on age. An employee
becomes fully vested upon an involuntary termination
without cause or upon death.

The vesting schedule for the DC SERP is as follows:

Vested % Age
50% Younger than 55
70% 55 .:
80% 56
90% ! 57
100% _ | 58




COMPENSATION FACT SHEET

Defined Contribution (DC) Retirement Program

Non-Compete /
| Confidentiality
i Provisions

The right to receive any money from the DC SERP is
subject to the terms of the non-compete / confidentiality
provisions stipulated under the DC SERP plan text.

" How Money
| Grows

DC plan

Contributions to the DC plan are deposited in an individual
account and allocated to investment funds that the
employee chooses. The funds accumulated in an
employee’s DC account vary over time, depending on the
amount of contributions made and investment returns,
which can be positive or negative. A range of investment
funds are offered in the DC plan to meet employee needs
and risk and reward objectives.

DC SERP

Employees do not have investment options in the DC SERP.

Each year, the Company will allocate interests to DC SERP
accounts at a rate equal to the average rate of return on
the balanced funds offered in the DC plan during the year.
However, in the year of termination of employment,
interest will be allocated as if the contributions for the year
were made at mid-year.

Termination of
Employment or
Retirement

DC plan

b At termination of employment, an employee can
transfer the DC account balance to a locked-in
retirement savings plan on a tax-sheltered basis.

» Upon retirement, the income will depend on the
following factors:

- The account balance at retirement (employee
contributions, Company contributions, and
investment income);

- The age when the employee chooses to start
receiving his or her retirement payments; and

- The authorized retirement income plan chosen by
the employee. This could be a life annuity, a life
income fund (LIF), or a locked-in retirement income
fund (LRIF). LIFs and LRIFs are similar to
investment accounts, from which withdrawals can
be made each year, subject to legislated minimums
and maximums.

DC SERP

After an employee leaves the Company, his or her vested
DC SERP is paid in cash, less applicable taxes. It is paid out
in 2 equal payments after the employee has left the
Company; at 6 months and at 12 months.

I

abitibi

bowater
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" pefined Contribution (DC) Retirement Program

0

abitibi
bowster &

Death Benefits

D,sa bmty S

DC plan

»

If the employee dies before transferring the funds in
the DC account out of the Plan, his or her spouse or
beneficiary will receive the account balance.

If the employee dies after transferring the DC account
out of the Plan, his or her spouse or beneficiary will
receive the amounts payable under the terms of the life
annuity, locked-in retirement savings plan, or
authorized retirement income plan previously chosen by
the employee.

DC SERP

4

If the employee dies before leaving the Company, his
or her spouse or beneficiary will receive a lump-sum
payment equal to 100% of the DC SERP account in
cash, less applicable taxes.

If the employee dies after leaving the Company, but
before having received the amount to which he or she
was entitled when leaving the Company, the
employee’s spouse or beneficiary will receive any
remaining payments that he or she would have been
entitled to receive had death not occurred. This amount

is paid in cash, less applicable taxes.

If the employee becomes disabled and is entitled to
benefits under the Company’s short-term disability
plan, the employee and the Company will continue to
contribute to the DC Retirement Program during this
period.

If the employee becomes disabled and is entitled to
benefits under the Company’s long-term disability plan,
the Company will continue to make its basic and
optional contributions to the employee’s account of the
DC Retirement Program, as well as the contributions he

or she was making the day before the start of disability |

leave.

Contributions will be based on the employee’s eligible
earnings before the start of disability leave.

August 2010
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COMPENSATION FACT SHEET bowater
AbitibiBowater Inc. Supplemental Retirement Savings Plan (for grades 29 and

above)

Purpose

Eligibility

Contributions

The AbitibiBowater Inc. Supplemental Retirement Savings Plans (or “"DC SERP”) helps
employees save for retirement. Qualified DC plan contributions are subject to a tax
limit, so the DC SERP allows employees to benefit based on his or her full earnings.

The DC SERP is an unfunded plan that is paid through the Company's operating
expenses and is not governed by pension legislation. The goal of the DC SERP is to
provide company contributions to highly-compensated employees for retirement
purposes that cannot be received from the AbitibiBowater Inc. Retirement Savings
Plan (or “DC plan”) due to Internal Revenue Service limitations. In other words, the
DC SERP supplements the DC plan benefit.

Employees who are at salary grade 29 or above and are listed on the U.S. payroll
participate in the DC SERP as of the date of emergence. Any executive who is hired
into or appointed to a position corresponding to salary grade 29 or above after the
date of emergence will automatically become a participant in the DC SERP.

An employee will cease to be eligible for any DC SERP contributions as of the date he
or she is no longer actively employed in a position corresponding to salary grade 29
or above. If an employee moves to a position corresponding to salary grade 28 or
below, he or she will be covered only under the DC plan.

There are approximately 23 eligible employees.

Contributions are allocated to 2 plans under the DC retirement program:

» The DC plan, for total employee and Company contributions up to Internal
Revenue Service limits; and

» The DC SERP, for Company contributions in excess of Internal Revenue Service
limits as well as some additional Company contributions.

Next page »
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AbitibiBowater Inc. Supplemental Retirement Savings Plan

Contributions Contribution levels for the DC SERP are as follows:

I 1
1

‘ Company Contributions _ |

' Basic 6.5% of
! eligible earnings

Minus
Company contributions to the DC plan

Match 4% of eligible earnings

Minus
Maximum Company match in the DC plan

Additional

P For executives at salary 10% of
grade 43 and above eligible earnings
reporting to the CEO

»  For the CEO 12% of ‘
eligible earnings |

Eligible Eligible earnings include base salary, as well as the paid bonus under annual
incentive plans. The paid bonus excludes any special bonuses unless authorized by

earnings the Company.

Tax Limit The sum of employee and Company contributions to the DC plan is subject to the
limit prescribed by the Internal Revenue Service. The limit for employee contributions
Is $16,500 while the limit for the sum of employee and Company contributions is
$49,000 for 2010. Moreover, contributions can not be made on any compensation
above $245,000. These amounts are expected to rise annually in future years.

Program Vesting Participants become fully vested in Company contributions

upon three Years of Service. Excess Matching Contributions i
credited before January 1, 2009 and Company contributions |
assaciated with salary deferrals (before January 1, 2009)
- are fully vested.

Overview




COMPENSATION FACT SHEET

AbitibiBowater Inc. Supplemental Retirement Savings Plan

How Money
Grows

Participants allocate their contributions (in whole
percentages) to investment funds made available by the
Plan Administrator. Individual Participant Accounts grow at
the cumulative rate of return recognized by the portfolio
created by their investment elections.

Termination of
Employment or
| Retirement

|

i

After an employee leaves the Company, his or her vested
DC SERP is paid in cash, less applicable taxes. It is paid out
in 2 equal payments at 6 months and at 12 months after
the employee leaves the Company.

' Death Benefits

b If the employee dies before leaving the Company, his |

or her spouse or beneficiary will receive a lump-sum
payment equal to 100% of the DC SERP account in
cash, less applicable taxes.

» If the employee dies after leaving the Company, but
before having received the amount to which he or she
was entitled when leaving the Company, the
employee’s spouse or beneficiary will receive any
remaining payments that he or she would have been
entitled to receive had death not occurred. This amount
is paid in cash, less applicable taxes.

Disability

If the employee becomes disabled, he or she will receive a
lump-sum payment equal to 100% of the DC SERP account
in cash, less applicable taxes.

1!

abitibi )
bowater & .
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Court File No. 500-11-036133-094

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)
AND IN THE MATTER OF A PLAN OF REORGANIZATION AND COMPROMISE
OF
ABITIBIBOWATER INC.,

AND CERTAIN OF ITS SUBSIDIARIES LISTED IN SCHEDULE "A" TO THE INFORMATION
CIRCULAR DATED AUGUST 2, 2010

AMENDED PLAN SUPPLEMENT 6.1(a)(i)
TO THE PLAN OF REORGANIZATION AND COMPROMISE DATED AUGUST 2, 2010
UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA),
AND SECTION 191 OF THE CANADA BUSINESS CORPORATIONS ACT,

September 13, 2010



NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.8(b)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA and Section 191 of the
CBCA (the "CCAA Plan") and as set forth in the Information Circular pertaining to a Plan of
Reorganization and Compromise under the Companies’ Creditors Arrangement Act (Canada) and
the Canada Business Corporations Act involving AbitibiBowater Inc. and certain of its subsidiaries
dated August 2, 2010 (the "Circular"), this amended CCAA Plan Supplement (the "Amended
CCAA Plan Supplement 6.1(a)(i)") is to be posted on the Monitor's Website with notice of such
posting to be provided to the Service List (as such Amended CCAA Plan Supplement 6.1(a)(i)
may be thereafter modified, amended, varied or supplemented in accordance with the CCAA
Plan). All capitalized terms not otherwise defined in this Amended CCAA Plan Supplement
6.1(a)(i) shall have the meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that on September 1, 2010 the Applicants filed
CCAA Plan Supplement 6.1(a)(i) which set forth and detailed the steps and transactions of the
Restructuring Transactions Notice (the "Initial Restructuring Transactions Notice").

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit I is the amended
Restructuring Transactions Notice, which sets forth and details the amended steps and
transactions of the Restructuring Transactions Notice, and which replaces and supersedes in its
entirety the Initial Restructuring Transactions Notice.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
Amended CCAA Plan Supplement 6.1(a)(i) and its Exhibit I in conjunction with the Circular,
the CCAA Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the Amended
CCAA Plan Supplement 6.1(a)(i) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the Amended CCAA Plan
Supplement 6.1(a)(i) as well as the CCAA Plan and the Circular may be obtained from the
Monitor's website at www.ev.com/ca/abitibibowater.




EXHIBIT I

AMENDED RESTRUCTURING TRANSACTIONS NOTICE



Restructuring Transactions Notice Under the CCAA Plan

Reference is made to (i) the Debtors’ Second Amended Joint Plan of Reorganization Pursuant to Chapter
11 of the Bankruptcy Code (as it may be amended, varied or supplemented from time to time, the "US
Plan") and (ii) the CCAA Debtors’ plan of reorganization and compromise pursuant to the Companies’
Creditors Arrangement Act (Canada) and the Canada Business Corporations Act ("CBCA") (as such
plan may be amended, varied or supplemented from time to time in accordance with its terms and the
terms of the creditors’ meeting order rendered by the Québec Superior Court of Justice, Commercial
Division, in connection with the creditors’ meetings, the "CCAA Plan" and, together with the US Plan,
the "Plans"). Unless otherwise specified herein, all capitalized terms used herein shall have the
meanings ascribed to them in the Plans and all references to "Cdn$" are to Canadian dollars and to
"US$" are to United States dollars.

Section 6.2 of the US Plan provides that the US Debtors and the Reorganized Debtors, as appropriate,
shall enter into various corporate reorganization and related transactions. Section 6.2 of the CCAA Plan
provides that the CCAA Debtors and the Partnerships shall effect similar restructuring transactions. The
transactions contemplated in Section 6.2 of the US Plan and Section 6.2 of the CCAA Plan are known,
collectively, as the "Restructuring Transactions".

The Restructuring Transactions generally are intended to simplify the existing corporate and
organizational structure and effect a more tax efficient corporate structure for US Debtors, the CCAA
Debtors and the Partnerships. They will include, among other things, consolidation of duplicative
entities and businesses under applicable U.S. or Canadian law. This Plan Supplement 12 and
Restructuring Transactions Notice provides information concerning the details of the Restructuring
Transactions.

In accordance with the US Plan, the US Debtors have prepared a summary of each of the corporate
mergers under U.S. law, amalgamations under Canadian law, liquidations, dissolutions and other
corporate transactions related to the US Debtors that will occur as part of the Restructuring Transactions.
That summary has been filed with the U.S. Court as Plan Supplement 3.

In accordance with the CCAA Plan, some of the steps and transactions contemplated in the Restructuring
Transactions may only be implemented if provided for in a step confirmation notice which will be posted
on the Monitor’s Website on or before the CCAA Plan Supplement Filing Date, with notice of such
posting forthwith provided to the Service List (as such notice may be thereafter modified, amended,
varied or supplemented in accordance with the CCAA Plan, the "Step Confirmation Notice").

Most of the steps and transactions contemplated by the Restructuring Transactions are intended to occur
on the Effective Date and the Implementation Date. However, certain steps are intended to occur prior
to the Effective Date and the Implementation Date, and it is contemplated that the Reorganized Debtors
will effect certain other steps after the Effective Date and the Implementation Date (the steps and
transactions set forth at steps 65 to 75 below (collectively, the "Post-implementation Steps")). In
accordance with the CCAA Plan, all actions as may be necessary or appropriate to effect the
Restructuring Transactions set forth herein (including all such actions set forth below or described in
Section 6.2 of the CCAA Plan but excluding any action necessary or appropriate to effect the Post-
Implementation Steps) shall be in place and final on the Final Restructuring Transactions Time with the
appropriate documents, agreements and funding necessary to implement all such transactions in escrow
until their release in the manner and sequence set forth below without any further act or formality. The
US Debtors anticipate that the Confirmation Order approving the US Plan will expressly authorize the
US Debtors to implement each of the steps and transactions set forth herein and commence the



Restructuring Transactions prior to the Effective Date, on the Effective Date or after the Effective Date,
as appropriate. Subject to approval of the US Plan and entry of the Confirmation Order, no further
action or authority shall be required for the US Debtors to implement any step in connection with the
Restructuring Transactions on or before the Effective Date, and no further court authority shall be
required for the Reorganized Debtors to implement any Post-Implementation Step.

This notice specifies the proposed timing for each Restructuring Transaction. Except as otherwise
specified, the steps outlined herein are intended to occur in a sequential order. Therefore, except as set
forth in the Confirmation Order, the Sanction Order or as otherwise noted herein, each Restructuring
Transaction shall be conditional upon completion of the Restructuring Transaction set forth in
the immediately preceding step.

Notwithstanding the timing of any action taken in respect of a particular Restructuring Transaction, the
implementation of the Post-implementation Steps shall not constitute a condition precedent to the
Effective Date or the Implementation Date. The Reorganized Debtors and Partnerships will be
authorized to take such actions after the Effective Date or the Implementation Date, as applicable.
Except with respect to the Post-implementation Steps or as otherwise determined by the US Debtors, the
CCAA Debtors and the Partnerships in consultation with the Creditors Committee and with the approval
of the Monitor, all actions as may be necessary or appropriate to effect the Restructuring Transactions as
set forth herein shall be in place and final on the Effective Date and the Implementation Date, with the
appropriate documents, agreements and funding necessary to implement all such transactions in escrow
until their release in the manner and sequence set forth below.

The structure of each Restructuring Transaction and, where applicable, the form of documentation
concerning such transaction shall be determined by the US Debtors, the CCAA Debtors, the Partnerships
and their successors party to such Restructuring Transaction, in consultation with the Creditors
Committee and with the approval of the Monitor, provided, however, that the US Debtors, the CCAA
Debtors and the Partnerships reserve the right to undertake transactions in lieu of or in addition to the
Restructuring Transactions set forth herein as they deem necessary or appropriate under the
circumstances in consultation with the Creditors Committee and as approved by the Monitor.

Several of the steps outlined below concern CCAA Debtors' and their subsidiaries and affiliates that are
organized under Canadian law. As such, the Restructuring Transactions related to such entities will
occur under the appropriate Canadian law. Prior to each liquidation under Canadian law described
herein, the entity being liquidated shall take the necessary steps to cancel any shares that may be issued
and outstanding and held by any person or entity other than the entity or entities into which it is
liquidated (the "Parent Entity"). Each liquidation under Canadian law described herein shall result in
all of the property of each liquidating entity (except amounts receivable from the Parent Entity) being
assigned, conveyed and transferred to the Parent Entity and the Parent Entity becoming liable for the full
amount of all of the liabilities of such liquidating entity (except amounts payable to the Parent Entity) to
the complete release, discharge and exoneration of such liquidating entity and such, without novation of
the obligations and, as soon as practicable following each liquidation under Canadian Law, the
liquidating entity shall be dissolved. Each amalgamation under Canadian law described herein shall
result in all of the property of each amalgamating corporation (except amounts receivable from any
predecessor corporation or shares in the capital of any predecessor corporation) becoming the property
of the amalgamated corporation by virtue of the amalgamation and the amalgamated corporation
becoming liable for the full amount of all of the liabilities (except amounts payable to any predecessor
corporation) of each amalgamating corporation by virtue of the amalgamation and such, without

1 The CCAA Debtors may also be referred to herein as the “Applicants,” the defined term in the CCAA Plan
for the CCAA Debtors.



novation, i.e., cancellation, of the obligations and all of the shareholders (except any predecessor
corporation) who own shares of the capital of any predecessor corporation immediately before the
amalgamation, receive shares in the capital of the new corporation because of the amalgamation.

L Steps which shall occur after the entry of the Confirmation Order and the Sanction
Order but prior to Step 13 and the Effective Date and the Implementation Date (in no
particular sequence)

1. The International Bridge and Terminal Company ("Bridge Company"), which is currently a
federal Special Act entity, is continued under the CBCA. Upon the continuance, Bridge
Company’s new by-laws contain no requirement for directors of Bridge Company to hold
shares and its new articles enable all common shares to be repurchased or redeemed by Bridge
Company. The directors' shares are cancelled for nil consideration immediately upon
continuance.

2. Each of Alliance Forest Products (2001) Inc. ("Alliance") and Bridge Company, which are
currently CBCA corporations, and each of 1508756 Ontario Inc. ("150") and Donohue
Recycling Inc. ("Recyeling"), which are currently incorporated under the Business
Corporations Act (Ontario), are continued under Business Corporations Act (British
Columbia) ("BCBCA") and then converted into an unlimited liability company under the

BCBCA.

3. The paid-up capital of each class of shares in the capital of each of 150, Recycling, Alliance
and Bridge Company is reduced to Cdn$100.

4, The paid-up capital of each class of shares in the capital of each of Abitibi-Consolidated Nova
Scotia Incorporated ("ACNSI") and Bowater Canada Treasury Corporation ("BCTC") is
reduced to Cdn$100.

5. The paid-up capital of each class of shares in the capital of Bowater Maritimes Inc.

("Maritimes") is reduced to Cdn$100.

6. The paid-up capital of each class of shares in the capital of each of Abitibi-Consolidated
Company of Canada ("ACCC"), Terra Nova Explorations Ltd. ("Terra Nova") and Produits
Forestiers Saguenay Inc. ("PFS") is reduced to Cdn$100.

7. Each of 9150-3383 Québec Inc., Bowater Mitis Inc., Bowater Guérette Inc., Bowater
Couturier Inc., 4042140 Canada Inc., Produits Forestiers La Tuque Inc. and 3217925 Nova
Scotia Company is dissolved.

8. Marketing Donohue Inc. ("MDI") is continued under Part I-A of the Companies Act (Quebec)
("QCA™") and its by-laws are amended to remove the requirement for directors of MDI to hold
shares and the directors' shares are cancelled for nil consideration.

9. Resignation of the directors of The Jonquiere Pulp Company ("TJPC") and simultaneous
transfer of their directors' shares to Abitibi-Consolidated Inc. ("ACI") for nil consideration.
Each receivable owing to TJPC is transferred to ACI without novation for nil consideration.

10. Preferred shares of ACCC held by 3834328 Canada Inc. ("383") are cancelled for nil
consideration.



12.

15.

16.

18.

19.

20.

21.

22.

Bowater Incorporated ("Bowater") transfers its ownership interest in each of Bowater Saluda
Note Holdings LLC, Bowater Catawba Note Holdings I LLC and Bowater Catawba Note
Holdings I LLC for nil consideration to an entity designated by the representative of the
bondholders of such LLCs or to a direct or indirect Canadian subsidiary of ABH.

Effective at the last moment of the day immediately prior to the Effective Date and
Implementation Date, Bowater Shelburne Corporation ('Shelburne"”) is liquidated into
Bowater Canada Finance Limited Partnership ("BCFLP").

Steps which shall occur sequentially on the Effective Date and the Implementation Date

Effective at the first moment of the day on the Effective Date and Implementation Date,
Shelburne is dissolved.

[Effective at @ am/pm], the Inter-company Claim owing to Bowater Canadian Holdings
Incorporated ("BCHI") from Bowater Canadian Forest Products Inc. ("BCFPI") is cancelled.

[Effective at ® am/pm], the Inter-company Claim owing to BCHI from Bowater Korea Ltd.
and any remaining assets of BCHI (other than its shares in the capital of AbitibiBowater
Canada Inc. ("ABCI") and BCTC and other than receivables from BCTC) are transferred to
Bowater Pulp and Paper Canada Holdings LP ("BPPCHLP") as a partial repayment of the
Inter-company Claim owing by BCHI to BPPCHLP.

[Effective at ® am/pm], the Inter-company Claim balance owing by BCHI to BPPCHLP is
cancelled.

[Effective at @ am/pm], the Inter-company Claim owing by BCFPI to BPPCHLP is
transferred to ABH without novation for nil consideration.

[Effective at @ am/pm], Bowater Ventures Inc. is merged into Bowater, the survivor being
Bowater, and BPPCHLP is liquidated into Bowater. As a result of such liquidation, each Inter-
company Claim owing to BPPCHLP is transferred to Bowater without novation.

[Effective at ® am/pm], 3231378 Nova Scotia Company is liquidated into Bowater.,

[Effective at ® am/pm], BCFPI transfers the shares it holds in the capital of each of Bowater
Belledune Sawmill Inc. ("Belledune"), Canexel Hardboard Inc. ("Canexel"), 9068-9050 Québec
Inc. ("9068") and Bowater Treated Wood Inc. ("Treated Wood") to 4513541 Canada Inc.
("451") for nil consideration, a promissory note or such other consideration to be determined by
the Applicants. Immediately prior to each such transfer, each receivable owing to each of
Belledune, Canexel, 9068 and Treated Wood by any Applicant or Partnership, if any, is
transferred to ACI without novation for nil consideration.

[Effective at @ am/pm], ACI transfers the shares it holds in the capital of each of MDI,
3224112 Nova Scotia Limited ("322") and 383 to 451 for nil consideration, a promissory note or
such other consideration to be determined by the Applicants. Immediately prior to each such
transfer, each receivable owing to MDI, 322 and 383 by any Applicant or Partnership, if any, is
transferred to ACI without novation for nil consideration.

[Effective at @ am/pm], ACCC transfers the shares it holds in the capital of Scramble Mining
Ltd. ("Scramble") to 451 for nil consideration, a promissory note or such other consideration to



23.

24.

25.

26.

27.

28.

29.
30.

31.

32.

33.

be determined by the Applicants. Immediately prior to each such transfer, each receivable
owing to Scramble by any Applicant or Partnership, if any, is transferred to ACI without
novation for nil consideration.

[Effective at @ am/pm], each of ACCC and BCFPI transfers the shares they hold in the capital
of St. Maurice River Drive Company ("St. Maurice") to 451 for nil consideration, a promissory
note or such other consideration to be determined by the Applicants. Immediately prior to each
such transfer, each receivable owing to St. Maurice by any Applicant or Partnership, if any, is
transferred to ACI without novation for nil consideration.

[Effective at @ am/pm], BCFLP is liquidated into BCFPI and BCTC, such that each of BCFPI
and BCTC receives an undivided interest in the underlying assets of BCFLP based on their
percentage of ownership in BCFLP, in accordance with the terms of the BCFLP partnership
agreement.

[Effective at ® am/pm], BCTC is liquidated into BCHI.

[Effective at ® am/pm], each of Bowater and BCHI transfers their shares in the capital of
BCFPI to ABCI for nil consideration.

[Effective at ® am/pm], as part of a plan of reorganization under section 191 CBCA, all
Exchangeable Shares in the capital of ABCI are exchanged for redeemable shares ("New
Redeemable Shares") on a one for one basis and such New Redeemable Shares are redeemed
by ABCI for nil consideration. Concurrently, all ancillary documents in connection with the
Exchangeable Shares or which relate thereto, including the amended and restated support
agreement among ABH, BCHI, ABCI and Bowater and the amended and restated voting and
exchange trust agreement among ABH, ABCI, Bowater and Computershare Trust Company of
Canada (or any successor trustee) are cancelled and terminated.

[Effective at ® am/pm], each of Abitibi-Consolidated Canadian Office Products Holdings Inc.
("Office Products"), 6169678 Canada Inc. ("616"), BCFPI and Abitibi-Consolidated (U.K.) Inc.
("ACI UK") is continued as a limited liability company under the BCBCA and then converted
into an unlimited liability company under the BCBCA.

[Effective at @ am/pm], ACI is continued as a limited liability company under the BCBCA.

[Effective at ® am/pm], each of Office Products, 616, BCFPI and ACI UK is amalgamated into
ACI, with the amalgamated entity being a limited liability company under the BCBCA ("New
ACI"). As part of the amalgamation, ABCI receives one hundred (100) voting shares (with no
dividend or liquidation entitlement) of New ACI in exchange for its shares in the capital stock of
each of ACI and BCFPI, and ABH receives one (1) non-voting common share of New ACI
("Non-Voting Common Share") in exchange for its shares in the capital stock of ACIL.

BCHI transfers the shares it holds in the capital of ABCI to Bowater Canadian Limited for nil
consideration.

The Inter-company Claim owing to Bowater from New ACI (consisting of an interest-bearing
loan) is cancelled.

[Effective at ® am/pm], TJPC is liquidated into ACCC.
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36.

37.

38.

39.

40.

41.

42.

[Effective at @ am/pm], ACCC is liquidated into New ACL

[Effective at ® am/pm)], each of Recycling, Alliance, Terra Nova, PFS, Maritimes and Bridge
Company is liquidated into New ACL

[Effective at @ am/pm], Reorganized ABH (A) contributes, by way of equity or advance, to the
applicable U.S. Debtors (other than Cross-border Debtors) (i) shares of New ABH Common
Stock and (ii) Rights Offering Notes, if any, for distribution to creditors entitled to receive
Rights Offering Notes on the Effective Date/Implementation Date, and (B) subscribes for Non-
Voting Common Shares of New ACI and common shares of applicable Cross-border Debtors in
consideration for an undertaking by Reorganized ABH to issue and deliver (i) shares of New
ABH Common Stock, (ii) Rights Offering Notes, if any for distribution to creditors entitled to
receive Rights Offering Notes on the Effective Date/Implementation Date, and/or (iii) cash, as
set forth in step38.  For greater certainty, the Non-Voting Common Shares issued to
Reorganized ABH pursuant to this step shall, after giving effect to the cancellation as set forth in
step 40, represent 100% of the issued and outstanding Non-Voting Common Shares in the
capital of New ACL

Concurrently with step 36, New ACI subscribes for common shares of ACNSI in consideration
for an undertaking to deliver, or to cause to be delivered by Reorganized ABH, (i) shares of New
ABH Common Stock, (ii) Rights Offering Notes, if any for distribution to creditors of ACNSI
entitled to receive Rights Offering Notes on the Effective Date/Implementation Date, and/or
(iii) cash, as set forth in step 38.

[Effective at ® am/pm], Affected Claims and Allowed Claims are settled, compromised and
released for (i) shares of New ABH Common Stock, and Rights Offering Notes, if any for
distribution (in the case of creditors entitled to receive Rights Offering Notes on the Effective
Date/Implementation Date), or (ii) cash, as the case may be, in each case issued and delivered by
Reorganized ABH in the proportions and the manner provided for in the CCAA Plan and the
U.S. Plan.

[Effective at @ am/pm], the Rights Offering Notes, if any, are distributed on account of Claims
or to the Backstop Parties or deposited in escrow in accordance with the terms of the Backstop
Commitment Agreement.

[Effective at ® am/pm], the one (1) Non-Voting Common Share issued to ABH pursuant to
the amalgamation in step 30 is cancelled for nil consideration.

[Effective at ® am/pm], ABH's existing shares of common stock and special voting stock (other
than shares of New ABH Common Stock issued pursuant to the CCAA Plan and U.S. Plan) are
cancelled for nil consideration and the terms of the LTIP take effect and are deemed approved
by the Affected Unsecured Creditors.

[Effective at ® am/pm], Reorganized ABH borrows funds under the Exit Loan Facilities in
amounts which, together with such other cash as is then available to the Applicants and the U.S.
Debtors, and proceeds, if any, of the Rights Offering Notes distributed on account of Claims or
to the Backstop Parties (but excluding proceeds attributable to the Rights Offering Notes in
escrow pending resolution of the applicable Unresolved Claim (as defined in the Backstop
Commitment Agreement)) will be sufficient to make all cash distributions to be made under the
CCAA Plan and the U.S. Plan.
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Steps which shall occur sequentially, unless otherwise indicated, after step 42 on the
Effective Date and the Implementation Date.

Reorganized ABH transfers cash by way of (i) an equity contribution or loan to U.S. Debtors
and New ACIL (ii) a direct or indirect repayment of some or all cross-border Inter-company
Claim owing to New ACI and/or (iii) a direct or indirect repayment of some or all Inter-
company Claim owing to U.S. Debtors (other than Cross-border Debtors) in each case to allow
U.S. Debtors and New ACI to repay the Excluded Claims required to be paid on the
Implementation Date.

3239432 Nova Scotia Company ("ULC") effects a return of capital in the amount of
approximately Cdn$202.3 million plus accrued interest, if any (the "Return of Capital") to its
sole shareholder, New ACI, to be paid as follows: (i) approximately $130 million plus accrued
interest, if any, by way of set-off against the outstanding Loan (as defined under the ULC DIP
Facility Documents) and (ii) approximately Cdn$72.3 million plus accrued interest, if any, by
way of cash distribution to be paid pursuant to step 47 below.

Further to the ULC DIP Facility Documents and the implementation agreement dated as of
September 3, 2009 made among ACI, ACCC, Alcoa Canada Ltée, Alcoa Ltd and Manicouagan
Power Company and to which intervened HQ Energie Inc. (the "Implementation Agreement"),
ULC irrevocably directs New ACI not to repay the Loans (as defined under the ULC DIP
Facility Documents) advanced under the ULC DIP Facility Documents to ULC but rather to
retain the amount of such Loans as a partial payment of the Return of Capital (which is
permissible given the partial release of the asset retention undertaking provided for in Section
2.5.1(a) of the Implementation Agreement (the "Section 2.5.1(a) Reserve")).

After completion of step 45, the ULC DIP Claims shall be deemed to have been fully paid in
accordance with the CCAA Plan and all liens, charges, security interests or encumbrances of any
kind granted in favor of ULC in connection with the ULC DIP Facility Documents shall be
cancelled.

Further to the Order of the Court dated @ (the "Disbursement Order"), the Monitor distributes
the undrawn amounts under the ULC DIP Facility Documents, which amounts were transferred
to the Monitor at the request of ACI in accordance with the Order of the Court dated November
23, 2009 on the Re-amended Motion for the Approval of a Second DIP Financing and for
Distribution of Certain Proceeds of the MPCo Sale Transaction to the Trustee for the Senior
Secured Notes, to each of New ACI and ULC, in the amounts of approximately Cdn$72.3
million plus accrued interest, if any, and approximately Cdn$27.7 million plus accrued interest,
if any, respectively, the whole in accordance with the Disbursement Order. The Section 2.5.1(a)
Reserve shall be deemed to have been fully released on the successful completion of the
Restructuring (as defined in the Implementation Agreement) in accordance with the
Implementation Agreement and at such time, ULC shall be vested with the amounts required to
be retained pursuant to the asset retention undertaking provided in Section 2.5.1(b) of the
Implementation Agreement (the "Retained Amount™).

Further to the escrow agreement dated as of December 9, 2009 among Alcoa Ltd. (the "Agent"),
ULC and the Monitor and to which intervened ACCC, ACI and US Bank National Association
(the "Escrow Agreement"), the Agent and ULC send a notice of joint disbursement instruction
instructing the Monitor to distribute the Escrow Funds (as defined in the Escrow Agreement) in
the amounts set forth in such notice to ULC. ULC shall transfer such amounts, together with the
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Retained Amount, to a brokerage account which shall be subject to a control agreement and such
amounts shall remain subject to the Liens required by Section 2.5.2 of the Implementation
Agreement.

ULC files a certificate by an officer of ULC with the Registrar of Joint Companies (Nova
Scotia) certifying that the Successful Completion of the Restructuring (as defined in the
memorandum of association of ULC) has occurred.

New ACI transfers the shares it holds in the share capital of 150 to Abitibi-Consolidated Finance
LP ("ACFLP") for units of ACFLP.

ACFLP transfers all of its assets and liabilities to 150 in exchange for shares with no increase in
the paid up capital in the capital of 150.

ACFLP is liquidated into New ACI and ACNSI where each receive shares in the capital of 150
based on their respective percentage of ownership in ACFLP.

ACNSI is liquidated into New ACIL
150 is liquidated into New ACIL.

Coosa Pines Golf Club, LLC is merged into Bowater Alabama LLC, the survivor being Bowater
Alabama LLC.

Bowater Finance II, LLC is liquidated and dissolved into each of Bowater Alabama LLC and
Bowater Newsprint South Operations LLC.

Each of Catawba Property Holdings, LLC, Bowater Finance Company Inc., Bowater Nuway
Inc., Rich Timber Holdings LLC, Timber Note Holdings LLC, Bowater Timber A, LLC,
Bowater Timber B, LLC, Bowater Timber C, LLC, Bowater Timber D, LLC, Bowater Timber
E, LLC, Bowater Timber F, LLC, Bowater Timber G, LLC is merged into Bowater, the survivor
being Bowater.

Each of AbitibiBowater US Holding LLC ("ABH LLC"), ABH Holding Company LLC ("LLC
Holdco"), AbitibiBowater US Holding 1 Corp. and ABH LLC 1 is merged into ABH, the
survivor being ABH. The Support Agreement among LL.C Holdco, ABH LLCI1 and ACCC
shall be deemed satisfied and of no further force and effect.

Augusta Woodlands LLC is merged into Abitibi-Consolidated Corp. ("ACC"), the survivor
being ACC.

Tenex Data Inc. is dissolved.

The Inter-company Claim transferred in step 17 owing to ABH from New ACI is cancelled for
nil consideration.

Any portion of Inter-company Claims owing between the same debtor and creditor are settled by
offset.

Each director and officer of Reorganized ABH is removed from office and terminated in their
capacities as such and the new directors and officers of Reorganized ABH are appointed.
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The Final Restructuring Transactions Time shall be deemed to have occurred on the
occurrence of step 63.

Post-Implementation steps which shall occur sequentially, unless otherwise indicated,
after the Final Restructuring Transactions Time.

New AClI is continued under the CBCA and its name is changed to AbiBow Canada Inc.

Bowater America Inc. is merged into Bowater, the survivor being Bowater, effective on
December 31, 2010.

Any portion of Inter-company Claims owing between the same debtor and creditor are settled
by offset.

Bowater amends its certificate of incorporation to increase its authorized share capital in order to
authorize the issuance of additional common shares.

Each of Bowater Alabama LLC and Bowater Newsprint South Operations LLC is merged into
Bowater, the survivor being Bowater, and Bowater issues shares of its capital stock to Bowater
Newsprint South LLC, effective on December 31, 2010.

Abitibi-Consolidated U.S. Funding Corp. is merged into Abitibi Consolidated Sales Corporation
("ACSC"), the survivor being ACSC.

Subject to receiving a favorable Private Letter Ruling from the Internal Revenue Service
("PLR") on or prior to December 31, 2010, effective on December 31, 2010:

(A) Donohue Corp. ("D-Corp") contributes intercompany obligations of ACSC and ACC,
respectively, to the capital of ACSC and ACC.

(B) D-Corp transfers all of the shares of ACSC and ACC to ABH in exchange for shares of
ABH.

(C) Each of ACSC and ACC converts to a limited liability company under Delaware law.

Subject to receiving the favorable PLR, ACSC contributes intercompany obligations of
Abitibi-Consolidated Alabama Corporation ("ACAC") to the capital of ACAC.

Certain employees of Alabama River Newsprint Company ("ARNC") are transferred to
Bowater, effective on January 1, 2011.

Effective on January 2, 2011 and subject to receiving the favorable PLR, ACAC merges into
Bowater, the survivor being Bowater.

ABH contributes its 1% interest in ARNC to Bowater and ARNC is liquidated into Bowater.



abitibi
bowalter
Court File No. 500-11-036133-094

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT (CANADA)
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NOTICE OF FILING OF CCAA PLAN SUPPLEMENT 6.8(b)

PLEASE TAKE NOTICE that, pursuant to the Plan of Reorganization and Compromise
jointly filed by the Applicants pursuant to the provisions of the CCAA and Section 191 of the
CBCA (the "CCAA Plan") and as set forth in the Information Circular pertaining to a Plan of
Reorganization and Compromise under the Companies' Creditors Arrangement Act (Canada) and
the Canada Business Corporations Act involving AbitibiBowater Inc. and certain of its subsidiaries
dated August 2, 2010 (the "Circular"), this amended CCAA Plan Supplement (the "Amended
CCAA Plan Supplement 6.8(b)") is to be posted on the Monitor's Website with notice of such
posting to be provided to the Service List (as such Amended CCAA Plan Supplement 6.8(b)
may be thereafter modified, amended, varied or supplemented in accordance with the CCAA
Plan). All capitalized terms not otherwise defined in this Amended CCAA Plan Supplement
6.8(b) shall have the meanings ascribed to them in the Circular.

PLEASE TAKE FURTHER NOTICE that on September 3, 2010 the Applicants filed the
CCAA Plan Supplement 6.8(b) which set forth the material terms of the 2010 Short-Term
Incentive Plan (the "Material Terms 2010 STIP").

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit I are the amended
material terms of the 2010 Short Term Incentive Plan which replace and supersede in their
entirety the Material Terms 2010 STIP.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to read this
Amended CCAA Plan Supplement 6.8(b) and its Exhibit [ in conjunction with the Circular, the
CCAA Plan and the Creditors' Meeting Order.

PLEASE TAKE FURTHER NOTICE that a true and complete copy of the Amended
CCAA Plan Supplement 6.8(b) is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the Amended CCAA Plan
Supplement 6.8(b) as well as the CCAA Plan and the Circular may be obtained from the
Monitor's website at www.ey.com/ca/abitibibowater.




EXHIBIT I
AMENDED 2010 SHORT-TERM INCENTIVE PLAN
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2010 Short-Term Incentive Plan

Purpose

Eligibility

Performance
Period

Bonus Payouts

Performance
Metric

As a means of speclal recognition for the contribution of employees toward the success of
the Company, a 2010 Short-Term Incentive Plan (STIP) has been instituted. It is designed
to link a portion of employees’ total compensation to the attainment of specific,
measurable, and bottom-line oriented key company performance indicators.

The employee's role, level of responsibilities, and job grade determine eligibility to the
2010 Short-Term Incentive Plan (STIP). The Plan applies to all non-unionized, regular,
employees of the Company in grades 25 and above. There are approximately 550 eligible
employees.

The 2010 STIP relates to the achievement of performance goals over the perlod from
July 1, 2010 to December 31, 2010.

The amount of award a participant is eligible to receive is expressed as a certain
percentage of the employee’s base salary (after giving effect to the Company-wide salary
reduction program) as determined by his or her grade level. The threshold, target and
maximum award bonus payouts to participants under the STIP as a percentage of such
participant’s base salary are as follows:

CEO and Direct Reports 5% 50% 75%
(Grades 43-46)

Grades 40-42 15% 30% 45%
Grades 29-32 12.5% - 25% 37.5%
Grades 26-28 8.75% 17.5% 26.25%
Grades 25 5% 10% 15%

Full provisions described in Plan Text

The Human Resources and Compensation/Nominating and Governance Committee of the
Board of Directors of the Company (the “Committee”) will approve all awards before
payments are made. Award payments will be made in cash no later than March 15, 2011,

Payout potential for the 2010 STIP is based on Operating Profit (EBITDA) results, for the
last six months of 2010 compared with the EBITDA forecast. The design provides for the
calculation factors to apply as follows to participant categories:

EBITDA $346 million

The threshold and maximum performance targets and payouts under the STIP are subject to
ratification by the Board of Directors of the Company post-emergence.

The Company reserves the right to reduce or even cancel the bonus payment in the event
an employee has demonstrated a lower level of performance than expected.

$200 million $273 million

Next page »
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Cost Overall cost of the plan at target Is $11 million,

Administrative New Hires

Guidelines
An employee hired into a regular position after October 1, 2010 is not eligible to

participate in the Plan.

Promotion or Status Changes After October 1, 2010

» If an employee is promoted into one of the grade levels covered by this plan, the
employee will be eligible to participate pro rata for time spent In that grade.

» If an employee is promoted to a position covered by a higher target level, the
Individual's salary and position for the award calculation will be prorated for time
spent in respective positions,

» If an employee’s status changes from temporary to regular, the employee will be
eligible to participate prorated for time as a regular employee.

Termination

» An employee who elects to retire, is terminated for reasons other than cause, or who
dies during the performance period prior to the payment date will be eligible to
participate pro rata for his or her time during the performance period as an active
employee.

» An employee who voluntarily resigns or is terminated for cause from the Company
during the performance period prior to payment date will forfeit their award under
the STIP,

Other leaves

» Maternity/parentalf/adoption leave; The date at which the leave starts defines the
date at which the calculation of the bonus ends.

» Leave without pay: The bonus is calculated on a prorated basis based on number of
months actively at work during the year.

» Short-term absence due to iliness: The length of the absence is included in the
calculation of the bonus if it is a bona fide absence as mentioned in the disability
medical leave procedure,

» Long-term absence due to illness (time on long-term disability): The length of the
absence is not included in the calculation of the banus.

Plan Administration

» The Committee has the right to adjust any or all awards; this includes the right to
eliminate any or all awards for any year despite achievement of performance
measures. The Board of Directors of the Company may alter, amend or terminate
the STIP at any time,
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