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SUPERIOR COURT

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No: 500-11-036133-094

DATE: JUNE 23, 2010

PRESENT: THE HONOURABLE MR. JUSTICE CLEMENT GASCON, J.S.C.

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF:

ABITIBIBOWATER INC.

And

ABITIBI-CONSOLIDATED INC.

And

BOWATER CANADIAN HOLDINGS INC.

And

The other Petitioners listed on Schedules "A", "B" and "C"
Debtors

And
ERNST & YOUNG INC.
Monitor

And

THE LAND REGISTRAR FOR THE LAND REGISTRY OFFICE FOR THE REGISTRATION
DIVISION OF MONTMORENCY

And

THE LAND REGISTRAR FOR THE LAND REGISTRY OFFICE FOR THE REGISTRATION
DIVISION OF PORTNEUF

And

THE LAND REGISTRAR FOR THE RESTIGOUCHE COUNTY LAND REGISTRY OFFICE

And

THE LAND REGISTRAR FOR THE THEUNDER BAY LAND REGISTRY OFFICE

And

THE REGISTRAR OF THE REGISTRER OF PERSONAL AND MOVABLE REAL RIGHTS
Mis en cause
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And
AMERICAN IRON & MEGAL LP
Intervenor

ORDER AMENDING THE VESTING ORDER IN RESPECT OF THE BEAUPRE,
DALHOUSIE, DONNACONA AND FORT WILLIAM ASSETS

[1] CONSIDERING Petitioners' Motion for Amendments to the Vesting Order in
Respect of the Beaupré, Dalhousie, Donnacona and Fort William Assets (the "Motion");

[2] CONSIDERING the Vesting Order in Respect of the Beaupré, Dalhousie,
Donnacona and Fort William Assets issued by this Court on May 3, 2010, and more
particularly, the last six lines of paragraph [4] of the conclusions;

[3] CONSIDERING the amendments sought for to correct paragraphs [5], [6], [8] and
[9] of the conclusions of this Vesting Order in Respect of the Beaupré, Dalhousie,
Donnacona and Fort William Assets;

[41 CONSIDERING the representations of the parties and the absence of
contestation;

[5] GIVEN the provisions of the Companies’ Creditors Arrangement Act (“CCAA”),

FOR THESE REASONS, THE COURT:

[11 AUTHORIZES Abitibi-Consolidated Company of Canada ("ACCC"), Bowater Maritimes
Inc. ("BMI") and Bowater Canadian Forest Products Inc. ("BCFPI" and together with ACCC and
BMI, the "Vendors") to enter into, and Abitibi-Consolidated Inc. ("ACI") to intervene in,
the agreement entitled Purchase and Sale Agreement (as amended, the "Purchase
Agreement”), by and between ACCC, BMI and BCFPI, as Vendors, American Iron &
Metal LP (the "Purchaser") through its general partner American Iron & Metal GP Inc.,
as Purchaser, American lron & Metal Company Inc., as Guarantor, and to which ACl
intervened, copy of which was filed as Exhibits R-1 and R-1(a) to the Motion, and into all
the transactions contemplated therein (the "Sale Transactions”) with such alterations,
changes, amendments, deletions or additions thereto, as may be agreed to with the
consent of the Monitor;

[2] ORDERS and DECLARES that this Order shall constitute the only authorization
required by the Vendors to proceed with the Sale Transactions and that no shareholder
or regulatory approval shall be required in connection therewith, save and except for the
satisfaction of the Land Swap Transactions and the obtaining of the U.S. Court Order
(as said terms are defined in the Purchase Agreement);




500-11-036133-094 PAGE: 3

[3] ORDERS and DECLARES that upon the filing with this Court’s registry of a
Monitor's certificate substantially in the form appended as Schedule "D" hereto, (the
"First Closing Monitor's Certificate"), all right, title and interest in and to the Beaupré
Assets, Donnacona Assets and Dalhousie Assets (each as defined below and
collectively, the "First Closing Assets"), shall vest absolutely and exclusively in and
with the Purchaser, free and clear of and from any and all claims, liabilities, obligations,
interests, prior claims, hypothecs, security interests (whether contractual, statutory or
otherwise), liens, assignments, judgments, executions, writs of seizure and sale,
options, adverse claims, levies, charges, liabilites (direct, indirect, absolute or
contingent), pledges, executions, rights of first refusal or other pre-emptive rights in
favour of third parties, mortgages, hypothecs, trusts or deemed trusts (whether
contractual, statutory or otherwise), restrictions on transfer of title, or other claims or
encumbrances, whether or not they have attached or been perfected, registered,
published or filed and whether secured, unsecured or otherwise (collectively, the "First
Closing Assets Encumbrances”), including without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order issued on April 17,
2009 by Justice Clément Gascon, J.S.C., as amended, and/or any other CCAA order;
and (i) all charges, security interests or charges evidenced by registration, publication
or filing pursuant to the Civil Code of Québec, the Ontario Personal Property Security
Act, the New Brunswick Personal Property Security Act or any other applicable
legislation providing for a security interest in personal or movable property, excluding
however, the permitted encumbrances, easements and restrictive covenants listed on
Schedule "E” hereto (the "Permitted First Closing Assets Encumbrances”) and, for
greater certainty, ORDERS that all of the First Closing Assets Encumbrances affecting
or relating to the First Closing Assets be expunged and discharged as against the First
Closing Assets, in each case effective as of the applicable time and date set out in the
Purchase Agreement;

(4] ORDERS and DECLARES that upon the filing with this Court's registry of a
Monitor's certificate substantially in the form appended as Schedule "F" hereto, (the
"Second Closing Monitor's Certificate"), all right, title and interest in and to the Fort
William Assets (as defined below), shall vest absolutely and exclusively in and with the
Purchaser, free and clear of and from any and all claims, liabilities, obligations, interests,
prior claims, hypothecs, security interests (whether contractual, statutory or otherwise),
liens, assignments, judgments, executions, writs of seizure and sale, options, adverse
claims, levies, charges, liabilities (direct, indirect, absolute or contingent), pledges,
executions, rights of first refusal or other pre-emptive rights in favour of third parties,
mortgages, hypothecs, trusts or deemed trusts (whether contractual, statutory or
otherwise), restrictions on transfer of title, or other claims or encumbrances, whether or
not they have attached or been perfected, registered, published or filed and whether
secured, unsecured or otherwise (collectively, the "Fort William Assets
Encumbrances"”), including without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order issued on April 17, 2009 by Justice
Clément Gascon, J.S.C., as amended, and/or any other CCAA order; and (ii) all
charges, security interests or charges evidenced by registration, publication or filing
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pursuant to the Ontario Personal Property Security Act or any other applicable
legislation providing for a security interest in personal or movable property, excluding
however, the permitted encumbrances, notification agreements, easements and
restrictive covenants generally described in Schedule "G" (the "Permitted Fort
William Assets Encumbrances”),

[5] ORDERS the Land Registrar of the Land Registry Office for the Registry Division
of Montmorency, upon presentation of the Monitor's First Closing Certificate, in the form
appended as Schedule "D", and a certified copy of this Order accompanied by the
required application for registration and upon payment of the prescribed fees, to publish
this Order and (i) to proceed with an entry on the index of immovables showing the
Purchaser as the absolute owner in regards to the First Closing Purchased Assets
located at Beaupré, in the Province of Quebec, corresponding to an immovable property
known and designated as being composed of lots 3 681 089, 3 681 454, 3 681 523, 3
681 449, 3 682 466, 3 681 122, 3 681 097, 3 681 114, 3 681 205, 3 682 294, 3 681 022
and 3 681 556 of the Cadastre of Quebec, Registration Division of Montmorency, with
all buildings thereon erected bearing civic number 1 du Moulin Street, Beaupré,
Québec, Canada, GOA 1EOQ (which, together with all the other First Closing Purchased
Assets, as that expression is defined in the Purchase Agreement, located at or related
to the Beaupré Mill, are collectively referred to herein as the "Beaupré Assets"); and (ii)
proceed with the cancellation of any and all First Closing Assets Encumbrances on the
Beaupré Assets, including, without limitation, the following registrations published at the
said Land Registry:

= Hypothec dated February 17, 2000 registered under number 140 085 in the
index of immovables with respect to lots 3 681 454 and 3 681 089 of the
Cadastre of Quebec, Registration of Montmorency (legal construction);

= Hypothec dated April 1, 2008 registered under number 15 079 215 and
assigned on January 21, 2010 under number 16 882 450 in the index of
immovables with respect to lots 3 681 454 and 3 681 089 of the Cadastre of
Quebec, Registration of Montmorency;

= Hypothec dated August 18, 2008 registered under number 15 504 248 in the
index of immovables with respect to lot 3 681 089 of the Cadastre of Quebec,
Registration of Montmorency;

= Hypothec dated October 30, 2008 registered under number 15 683 288 in the
index of immovables with respect to lots 3 681 454 and 3 681 089 of the
Cadastre of Quebec, Registration of Montmorency (legal construction);

= Hypothec dated April 20, 2009 registered under number 16 123 864 in the
index of immovables with respect to lot 3 681 454 (legal construction) and
Prior notice for sale by judicial authority dated July 23, 2009 registered under
number 16 400 646 in the index of immovables with respect to lots 3 681 454
and 3 681 089 of the Cadastre of Quebec, Registration of Montmorency; and;
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= Hypothec dated May 8, 2009 registered under number 16 145 374 and
subrogated on January 1, 2010 under number 16 851 224 in the index of
immovables with respect to lots 3 681 454 and 3 681 089 of the Cadastre of
Quebec, Registration of Montmorency;

= Hypothec dated May 8, 2009 registered under number 16 145 375 and
subrogated on January 1, 2010 under number 16 851 224 in the index of
immovables with respect to lots 3 681 454 and 3 681 089 of the Cadastre of
Quebec, Registration of Montmorency; and

» Hypothec dated December 9, 2009 registered under number 16 789 817 in
the index of immovables with respect to lots 3 681 454 and 3 681 089 of the
Cadastre of Quebec, Registration of Montmorency;

[6] ORDERS the Land Registrar of the Land Registry Office for the Registry Division
of Portneuf, upon presentation of the Monitor's First Closing Certificate, in the form
appended as Schedule "D", and a certified copy of this Order accompanied by the
required application for registration and upon payment of the prescribed fees, to publish
this Order and (i) to proceed with an entry on the index of immovables showing the
Purchaser as the absolute owner in regards to the First Closing Purchased Assets
located at Donnacona, in the Province of Québec, corresponding to an immovable
property known and designated as being composed of lots 3 507 098, 3 507 099, 3 507
101 and 3 507 106 of the Cadastre of Quebec, Registration Division of Portneuf, with all
buildings thereon erected bearing civic number 1 Notre-Dame Street, Donnacona,
Québec, Canada, GOA 1T0 (which, together with all the other First Closing Purchased
Assets, as that expression is defined in the Purchase Agreement, located at or related
to the Donnacona Mill, are collectively referred to herein as the "Donnacona Assets");
and (ii) proceed with the cancellation of any and all First Closing Assets Encumbrances
on the Donnacona Assets, including, without limitation, the following registrations
published at the said Land Registry:

» Hypothec dated March 9, 2009 registered under number 16 000 177 with
respect to lot 3 507 098 (legal construction) and Notice for sale by judicial
authority dated September 24, 2009 registered under number 16 573 711
with respect to lots 3 507 098, 3 507 099, 3 507 101 and 3 507 106 of the
Cadastre of Quebec, Registration Division of Portneuf,

= Hypothec dated April 30, 2009 registered under number 16 122 878 and
assigned on May 22, 2009 under number 16 184 386 with respect to lots
3 507 098, 3 507 099, 3 507 101 and 3 507 106 of the Cadastre of Quebec,
Registration Division of Portneuf;

= Hypothec dated March 18, 1997 registered under number 482 357 modified
on August 30, 1999 under registration number 497 828 with respect to lots
3 507 098, 3 507 101 and 3 507 106 of the Cadastre of Quebec, Registration
Division of Portneuf; and
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= Hypothec dated November 24, 1998 registered under number 493 417 and
modified on August 30, 1999 under registration number 497 828 with respect
to lots 3 507 098, 3 507 101 and 3 507 106 of the Cadastre of Quebec,
Registration Division of Portneuf;

[7] ORDERS the Quebec Personal and Movable Real Rights Registrar, upon
presentation of the required form with a true copy of this Vesting Order and the First
Closing Monitor's Certificate, to reduce the scope of the hypothecs registered under
numbers: 06-0308066-0001, 08-0674019-0001, 09-0216695-0002, 09-0481801-0001 and 09-
0236637-0016" in connection with the Donnacona Assets and 08-0163796-0002, 08-
0163791-0002, 08-0695718-0002, 09-0481801-0002, 09-0256803-00162, 09-0256803-
0002° and 09-0762559-0002 in connection with the Beaupré Assets and to cancel,
release and discharge all of the First Closing Assets Encumbrances in order to allow the
transfer to the Purchaser of the Beaupré Assets and the Donnacona Assets, as
described in the Purchase Agreement, free and clear of any and all encumbrances
created by those hypothecs;

[8] ORDERS that upon registration of this Vesting Order in the Registry Office for
Restigouche County, in accordance with the Registry Act (New Brunswick), the
Registrar of Deeds for such county is hereby directed to enter the Purchaser as the
owner of the land identified in Schedule "H" hereto (which, together with all the other
First Closing Purchased Assets, as that expression is defined in the Purchase
Agreement, located at or related to the Dalhousie Mill, are collectively referred to herein
as the "Dalhousie Assets") in fee simple, and is hereby directed to delete and expunge
from title to the land forming part of the Dalhousie Assets any and all First Closing
Assets Encumbrances affecting the land forming part of the Dalhousie Assets;

[9] ORDERS that upon the filing of the First Closing Monitor's Certificate with this
Court's registry, the Vendors shall be authorized to take all such steps as may be
necessary to effect the discharge of all liens, charges and encumbrances registered
against the Dalhousie Assets, including filing such financing change statements in the
New Brunswick Personal Property Registry (the "NBPPR") as may be necessary, from
any registration filed against the Vendors in the NBPPR, provided that the Vendors shall
not be authorized to effect any discharge that would have the effect of releasing any
coliateral other than the Dalhousie Assets, and the Vendors shall be authorized to take
any further steps by way of further application to this Court;

Assigned to Law Debenture Trust Company of New York registered under number 09-0288002-
0001.

Assigned to U.S. Bank National Association and Wells Fargo Bank, N.A. under number 10-0018318-
0001.

®  Ibid.
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[10] ORDERS that upon registration in the Land Registry Office:

(a) for the Land Titles Division of Thunder Bay of an Application for Vesting
Order in the form prescribed by the Land Registration Reform Act
(Ontario), (and including a law statement confirming the filing of the
Second Closing Monitor's Certificate, as set out in section 4 above, has
been made) the Land Registrar is hereby directed to enter the Purchaser
as the owner of the subject real property identified in Schedule "I%
Section 1 (the "Fort William Land Titles Assets") hereto in fee simple,
and is hereby directed to delete and expunge from title to the Fort William
Land Titles Assets all of the Fort William Assets Encumbrances, which for
the sake of clarity do not include the Permitted Fort William Land Titles
Assets Encumbrances listed on Schedule G, Section 1, hereto);

(b) for the Registry Division of Thunder Bay of a Vesting Order in the form
prescribed by the Land Registration Reform Act (Ontario), (and including a
law statement confirming the filing of the Second Closing Monitor's
Certificate, as set out in section 4 above, has been made) the Land
Registrar is hereby directed to record such Vesting Order in respect of the
subject real property identified in Schedule "I", Section 2 (the "Fort
William Registry Assets”, the Fort William Land Titles Assets, Fort
William Registry Assets and all the other Fort William Purchased Assets,
as that expression is defined in the Purchase Agreement, located at or
related to the Fort William Mill, being collectively referred to herein as the
"Fort William Assets");

[111 ORDERS that upon the filing of the Second Closing Monitor's Certificate with this
Court's registry, the Vendors shall be authorized to take all such steps as may be
necessary to effect the discharge of all liens, charges and encumbrances registered
against the Fort William Assets, including filing such financing change statements in the
Ontario Personal Property Registry ("OPPR") as may be necessary, from any
registration filed against the Vendors in the OPPR, provided that the Vendors shall not
be authorized to effect any discharge that would have the effect of releasing any
collateral other than the Fort William Assets, and the Vendors shall be authorized to
take any further steps by way of further application to this Court;

[12] ORDERS that the proceeds from the sale of the First Closing Assets and the Fort
William Assets, net of the payment of all outstanding Taxes (as defined in the Purchase
Agreement) and all transaction-related costs, including without limitation, attorney's fees
(the "Net Proceeds") shall be remitted to Emst & Young Inc., in its capacity as Monitor
of the Petitioners, until the issuance of directions by this Court with respect to the
allocation of said Net Proceeds;

[13] ORDERS that for the purposes of determining the nature and priority of the First
Closing Assets Encumbrances, the Net Proceeds from the sale of the First Closing
Assets shall stand in the place and stead of the First Closing Assets, and that upon
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payment of the First Closing Purchase Price (as defined in the Purchase Agreement) by
the Purchaser, all First Closing Assets Encumbrances except those listed in Schedule E
hereto shall attach to the Net Proceeds with the same priority as they had with respect
to the First Closing Assets immediately prior to the sale, as if the First Closing Assets
had not been sold and remained in the possession or control of the person having that
possession or control immediately prior to the sale;

[14] ORDERS that for the purposes of determining the nature and priority of the Fort
William Assets Encumbrances, the Net Proceeds from the sale of the Fort William
Assets shall stand in the place and stead of the Fort William Assets, and that upon
payment of the Second Closing Purchase Price (as defined in the Purchase Agreement)
by the Purchaser, all Fort William Assets Encumbrances except those listed in Schedule
G hereto shall attach to the Net Proceeds with the same priority as they had with
respect to the Fort William Assets immediately prior to the sale, as if the Fort William
Assets had not been sold and remained in the possession or control of the person
having that possession or control immediately prior to the sale;

[15] ORDERS that notwithstanding:

(i) the proceedings under the CCAA;

(i) any petitions for a receiving order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act ("BIA") and any order issued pursuant to
any such petition; or

(i)  the provisions of any federal or provincial legislation;

the vesting of the First Closing Assets and the Fort William Assets contemplated
in this Vesting Order, as well as the execution of the Purchase Agreement
pursuant to this Vesting Order, are to be binding on any trustee in bankruptcy
that may be appointed, and shall not be void or voidable nor deemed to be a
settlement, fraudulent preference, assignment, fraudulent conveyance, transfer
at undervalue or other reviewable transaction under the BIA or any other
applicable federal or provincial legislation, nor shall it give rise to an oppression
or any other remedy;

[16] ORDERS AND DECLARES that the Sale Transactions are exempt from the
application of the Bulk Sales Act (Ontario);

[17] REQUESTS the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to
this Order, including without limitation, the United States Bankruptcy Court for the
District of Delaware, and to assist the Monitor and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to
this Order or to assist the Monitor and its agents in carrying out the terms of this Order.
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[18] ORDERS the provisional execution of this Vesting Order notwithstanding any
appeal and without the necessity of furnishing any security;

[19] WITHOUT COSTS.

-

CLEMENT GASCON, J.S.C. J SS c
Me Sean Dunphy and Me Joseph Reynaud
STIKEMAN, ELLIOTT
Attorneys for Petitioners

Date of hearing: June 23, 2010
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SCHEDULE "A"
ABITIBI PETITIONERS

ABITIBI-CONSOLIDATED INC.

ABITIBI-CONSOLIDATED COMPANY OF CANADA

3224112 NOVA SCOTIA LIMITED

MARKETING DONOHUE INC.

ABITIBI-CONSOLIDATED CANADIAN OFFICE PRODUCTS HOLDINGS INC.
3834328 CANADA INC.

6169678 CANADA INC.

4042140 CANADA INC.

DONOHUE RECYCLING INC.

1508756 ONTARIO INC.

3217925 NOVA SCOTIA COMPANY

LA TUQUE FOREST PRODUCTS INC.
ABITIBI-CONSOLIDATED NOVA SCOTIA INCORPORATED
SAGUENAY FOREST PRODUCTS INC.

TERRA NOVA EXPLORATIONS LTD.

THE JONQUIERE PULP COMPANY

THE INTERNATIONAL BRIDGE AND TERMINAL COMPANY
SCRAMBLE MINING LTD.

9150-3383 QUEBEC INC.

ABITIBI-CONSOLIDATED (U.K.) INC.
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SCHEDULE "B"
BOWATER PETITIONERS

BOWATER CANADIAN HOLDINGS INC.
BOWATER CANADA FINANCE CORPORATION
BOWATER CANADIAN LIMITED

3231378 NOVA SCOTIA COMPANY
ABITIBIBOWATER CANADA INC.

BOWATER CANADA TREASURY CORPORATION
BOWATER CANADIAN FOREST PRODUCTS INC.
BOWATER SHELBURNE CORPORATION
BOWATER LAHAVE CORPORATION
ST-MAURICE RIVER DRIVE COMPANY LIMITED
BOWATER TREATED WOOD INC.

CANEXEL HARDBOARD INC.

9068-9050 QUEBEC INC.

ALLIANCE FOREST PRODUCTS (2001) INC.
BOWATER BELLEDUNE SAWMILL INC.
BOWATER MARITIMES INC.

BOWATER MITIS INC.

BOWATER GUERETTE INC.

BOWATER COUTURIER INC.
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SCHEDULE "C"
18.6 CCAA PETITIONERS

ABITIBIBOWATER INC.

ABITIBIBOWATER US HOLDING 1 CORP.
BOWATER VENTURES INC.

BOWATER INCORPORATED

BOWATER NUWAY INC.

BOWATER NUWAY MID-STATES INC.

CATAWBA PROPERTY HOLDINGS LLC

BOWATER FINANCE COMPANY INC.

BOWATER SOUTH AMERICAN HOLDINGS INCORPORATED
BOWATER AMERICA INC.

LAKE SUPERIOR FOREST PRODUCTS INC.
BOWATER NEWSPRINT SOUTH LLC

BOWATER NEWSPRINT SOUTH OPERATIONS LLC
BOWATER FINANCE II, LLC

BOWATER ALABAMA LLC

COOSA PINES GOLF CLUB HOLDINGS LLC

PAGE: 12
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ANNEXE "D"
FIRST CLOSING MONITOR'S CERTIFICATE

FIRST CLOSING MONITOR'S CERTIFICATE

CANADA SUPERIOR COURT

PROVINCE OF QUEBEC Commercial Division

DISTRICT OF MONTREAL (Sitting as a court designated pursuant to the
Companies' Creditors Arrangement Act,

No. : 500-11-036133-094 R.S.C,, c. C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

ABITIBIBOWATER INC .,
and
ABITIBI-CONSOLIDATED INC.,
and
BOWATER CANADIAN HOLDINGS INC.,
and
the other Petitioners listed herein
Petitioners
and

ERNST & YOUNG INC.,

Monitor

RECITALS:

WHEREAS on April 17, 2009, the Superior Court of Quebec (the "Court”) issued an order (as
subsequently amended and restated, the "Initial Order") pursuant to the Companies' Creditors
Amrangement Act (the "CCAA") in respect of (i) Abitibi-Consolidated Inc. ("ACI") and
subsidiaries thereof (collectively, the "Abitibi Petitioners"),’ (ii) Bowater Canadian Holdings Inc.

1 The Abitibi Petitioners are Abitibi-Consolidated Inc., Abitibi-Consolidated Company of Canada, 3224112
Nova Scotia Limited, Marketing Donohue Inc., Abitibi-Consolidated Canadian Office Products Holdings Inc., 3834328
Canada Inc., 6169678 Canada Incorporated., 4042140 Canada Inc., Donohue Recycling Inc., 1508756 Ontario inc.,
3217925 Nova Scotia Company, La Tuque Forest Products Inc., Abitibi-Consolidated Nova Scotia Incorporated,

PAGE: 13
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and subsidiaries and affiliates thereof (collectively, the "Bowater Petitioners")? and (iii) certain
partnerships®. Any undefined capitalized expression used herein has the meaning set forth in
the Initial Order and in the Closed Mills Vesting Order (as defined below);

WHEREAS pursuant to the terms of the Initial Order, Ernst & Young Inc. (the "Monitor") was
named monitor of, inter alia, the Abitibi Petitioners; and

WHEREAS on May 3, 2010, the Court issued an Order (the "Closed Mills Vesting Order”)
thereby, inter alia, authorizing and approving the execution by Abitibi-Consolidated Company of
Canada ("ACCC"), Bowater Maritimes Inc. ("BMI") and Bowater Canadian Forest Products Inc.
("BCFPI" and together with ACCC and BMI, the "Vendors") of an agreement entitled Purchase
and Sale Agreement (the "Purchase Agreement”) by and between ACCC, BMI and BCFPI, as
Vendors, American Iron & Metal LP (the "Purchaser”) through its general pariner American lron
& Metal GP Inc., as Purchaser, American lron & Metal Company Inc., as Guarantor, and to
which ACI intervened, copy of which was filed and into all the transactions contemplated therein
(the "Sale Transactions") with such alterations, changes, amendments, deletions or additions
thereto, as may be agreed to with the consent of the Monitor.

WHEREAS the Purchase Agreement contemplates two distinct closing in order to complete the
Sale Transactions, namely a First Closing in respect of the First Closing Purchased Assets and
a Second Closing in respect of the Fort William Purchased Assets (all capitalized terms as
defined in the Purchase Agreement).

THE MONITOR CERTIFIES THAT IT HAS BEEN ADVISED BY THE VENDORS AND THE
PURCHASER AS TO THE FOLLOWING:

(a) the Purchase Agreement has been executed and delivered;

(b) the portion of the First Closing Purchase Price payable upon the First Closing and all
applicable taxes have been paid (all capitalized terms as defined in the Purchase
Agreement);

©) all conditions to the First Closing under the Purchase Agreement have been satisfied
or waived by the parties thereto.

g PN .
This Certificate was delivered by the Monitor at'i-% [TIME] on 3 une q’[’[o [DATE].

Saguenay Forest Products Inc., Terra Nova Explorations Ltd., The Jonquiére Pulp Company, The International
Bridge and Terminal Company, Scramble Mining Ltd., 9150-3383 Québec Inc. and Abitibi-Consolidated (U.K.} inc.

2 The Bowater Petitioners are Bowater Canadian Holdings Incorporated., Bowater Canada Finance
Corporation, Bowater Canadian Limited, 3231378 Nova Scotia Company, AbitibiBowater Canada Inc., Bowater
Canada Treasury Corporation, Bowater Canadian Forest Products Inc., Bowater Shelburne Corporation, Bowater
LaHave Corporation, St. Maurice River Drive Company Limited, Bowater Treated Wood Inc., Canexsl Hardboard Inc.,
9068-9050 Québec Inc., Alliance Forest Products (2001) Inc., Bowater Belledune Sawmill Inc., Bowater Maritimes
Inc., Bowater Mitis inc., Bowater Guérette Inc. and Bowater Couturier Inc.

3 The partnerships are Bowater Canada Finance Limited Partnership, Bowater Pulp and Paper Canada
Holdings Limited Partnership and Abitibi-Consolidated Finance LP.




500-11-036133-094

PAGE:

-3-

Ernst & Young Inc. in its capacity as the monitor for the
restructuration proceedings under the CCAA undertaken by
AbitibiBowater Inc., Abitibi-Consolidated Inc., Bowater
Canadian Holdings Inc. and the other Petitioners listed
herein, and not in its perso | capacity.

Name:

Title: l/ et Lrosdet

15
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SCHEDULE "E"
PERMITTED FIRST CLOSING ASSETS ENCUMBRANCES

1. Beaupré Mill

a.

Servitudes dated February 10, 1954 registered under numbers 34 173, 34
174, 34 175, 34 176, 34 177, 34 178, 34 179, 34 180 in the index of
immovables with respect to lot 3 681 454 in the Registration Division of
Montmorency, Cadastre of Québec;

Servitude dated April 4, 1964 registered under number 45 815 in the index of
immovables with respect to lot 3 681 454 in the Registration Division of
Montmorency, Cadastre of Québec;

Servitudes dated December 17, 1980 registered under numbers 83 049, 83
050, 83 051, 83 052 and 83 053 in the index of immovables with respect to lot
3 681 089 in the Registration Division of Montmorency, Cadastre of Québec;

Servitudes dated December 18, 1980 registered under number 83 095, 83 096
and 83 097 in the index of immovables with respect to lot 3 681 089 in the
Registration Division of Montmorency, Cadastre of Québec;

Servitude dated December 23, 1980 registered under number 83 121 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitudes dated December 24, 1980 registered under numbers 83 140, 83
141, 83 142, 83 143, 83 144, 83 145, 83 146 and 83 147 in the index of
immovables with respect to lot 3 681 089 in the Registration Division of
Montmorency, Cadastre of Québec;

Servitude dated December 30, 1980 registered under number 83 182 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitudes dated January 7, 1981 registered under numbers 83 196, 83 197,
83 198 and 83 199 in the index of immovables with respect to lot 3 681 089 in
the Registration Division of Montmorency, Cadastre of Québec;

Servitudes dated January 9, 1981 registered under numbers 83 215 and 83
216 in the index of immovables with respect to lot 3 681 089 in the
Registration Division of Montmorency, Cadastre of Québec;

Servitude dated March 20, 1981 registered under number 83 751 in the index
of immovables with respect to lot 3 681 089 in the Registration Division of
Montmorency, Cadastre of Québec;

Servitude dated June 22, 1981 registered under number 84 426 in the index of
immovables with respect to lot 3 682 466 in the Registration Division of
Montmorency, Cadastre of Québec;
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Servitude dated November 13, 1981 registered under number 85 429 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitude dated December 4, 1981 registered under number 85 555 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitude dated December 9, 1981 registered under number 85 567 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitude dated December 14, 1981 registered under number 85 602 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Quebec;

Servitude dated December 16, 1981 registered under number 85 617 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitude dated December 7, 1982 registered under number 87 882 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitude dated December 20, 1982 registered under number 88 007 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitude dated March 23, 1983 registered under number 91 937 in the index
of immovables with respect to lot 3 681 089 in the Registration Division of
Montmorency, Cadastre of Québec;

Servitude dated September 9, 1983 registered under number 90 365 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitude dated April 25, 1985 registered under number 91 154 in the index
of immovables with respect to lot 3 681 089 in the Registration Division of
Montmorency, Cadastre of Québec;

Servitude dated July 7, 1986 registered under number 98 833 in the index of
immovables with respect to lot 3 681 089 in the Registration Division of
Montmorency, Cadastre of Québec;

Servitude dated September 8, 1986 registered under number 99 187 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;

Servitude dated December 23, 1997 registered under number 91 937 in the
index of immovables with respect to lot 3 681 089 in the Registration Division
of Montmorency, Cadastre of Québec;
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y. Servitude dated December 23, 1997 registered under number 134 993 in the
index of immovables with respect to lots 3 681 089 and 3 681 097 in the
Registration Division of Montmorency, Cadastre of Québec;

z. Servitude dated December 23, 1997 registered under number 134 994 in the
index of immovables with respect to lot 3 681 097 in the Registration Division
of Montmorency, Cadastre of Québec; and

aa. Servitude dated July 25, 2000 registered under number 141 246 in the index
of immovables with respect to lots 3 681 089 and 3 681 097 in the Registration
Division of Montmorency, Cadastre of Québec.

2. Dalhousie Mill

None
3. Donnacona Mill

a. Servitude dated November 12, 1920 registered under number 68 747 in the
index of immovables with respect to lot 3 507 106 in the Registration Division
of Portneuf, Cadastre of Québec;

b. Servitude dated October 26, 1931 registered under number 80007 in the index
of immovables with respect to lots 3 507 098, 3 507 101 and 3 507 106 in the
Registration Division of Portneuf, Cadastre of Québec;

c. Servitude dated May 11, 1933 registered under number 87 789 in the index of
immovables with respect to lot 3 507 106 in the Registration Division of
Portneuf, Cadastre of Québec;

d. Servitude dated April 10, 1946 registered under number 109891 in the index of
immovables with respect to lots 3 507 098, 3 507 101 and 3 507 106 in the
Registration Division of Portneuf, Cadastre of Québec;

e. Servitude dated October 6, 1951 registered under number 125685 in the
index of immovables with respect to lots 3 507 098, 3 507 101 and 3 507 106 in
the Registration Division of Portneuf, Cadastre of Québec;

f. Servitude dated February 16, 1961 registered under number 154 517 in the
index of immovables with respect to lot 3 507 106 in the Registration Division
of Portneuf, Cadastre of Québec;

g. Servitude dated February 1, 1983 registered under number 272521 in the
index of immovables with respect to lots 3 507 098, 3 507 101 and 3 507 106
in the Registration Division of Portneuf, Cadastre of Québec;

h. Servitude dated April 14, 1986 registered under number 293891 in the index of
immovables with respect to lots 3 507 098, 3 507 101 and 3 507 106 in the
Registration Division of Portneuf, Cadastre of Québec;

i. Servitudes dated March 25, 1987 registered under numbers 301930, 301931
and 302028 in the index of immovables with respect to lots 3 507 098, 3 507
101 and 3 507 106 in the Registration Division of Portneuf, Cadastre of
Québec;
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j-

Servitude dated October 30, 1990 registered under number 333377 in the
index of immovables with respect to lots 3 507 098, 3 507 101 and 3 507 106
in the Registration Division of Portneuf, Cadastre of Québec;

Servitude dated April 19, 1996 registered under number 476330 in the index of
immovables with respect to lots 3 507 098, 3 507 101 and 3 507 106 in the
Registration Division of Portneuf, Cadastre of Québec;

Servitude dated April 19, 1996 registered under number 476331 in the index of
immovables with respect to lots 3 507 098, 3 507 101 and 3 507 106 in the
Registration Division of Portneuf, Cadastre of Québec; and

Servitude dated May 20, 2003 registered under number 10 410 139 in the
index of immovables with respect to lot 3 507 106 in the Registration Division
of Portneuf, Cadastre of Québec. ‘

Jedkdededk
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SCHEDULE "F"
SECOND CLOSING MONITOR'S CERTIFICATE
CANADA SUPERIOR COURT
PROVINCE OF QUEBEC Commercial Division
DISTRICT OF MONTREAL (Sitting as a court designated pursuant to the
Companies' Creditors Arrangement Act,
No. : 500-11-036133-094 R.S.C., c. C-36, as amended)

IN THE MATTER OF THE PLAN OF
COMPROMISE OR ARRANGEMENT OF:

ABITIBIBOWATER INC.,
and
ABITIBI-CONSOLIDATED INC.,
and
BOWATER CANADIAN HOLDINGS INC.,
and
the other Petitioners listed herein
Petitioners
and
ERNST & YOUNG INC.,

Monitor

RECITALS:
WHEREAS on April 17, 2009, the Superior Court of Quebec (the "Court") issued an order

14

(as subsequently amended and restated, the "Initial Order") pursuant to the Companies
Creditors Arrangement Act (the "CCAA") in respect of (i) Abltlbl Consolidated Inc. ("ACI") and
subsidiaries thereof (collectively, the "Abitibi Petitioners")," (ii) Bowater Canadian Holdlngs
Inc. and subsidiaries and affiliates thereof (collectively, the "Bowater Petitioners")’ and
(iii) certain partnerships®. Any undefined capitalized expression used herein has the meaning
set forth in the Initial Order and in the Amended Closed Mills Vesting Order (as defined
below);
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WHEREAS pursuant to the terms of the Initial Order, Ernst & Young Inc. (the "Monitor") was
named monitor of, inter alia, the Abitibi Petitioners; and

WHEREAS on May 3, 2010, the Court issued an Order (the "Closed Mills Vesting Order")
thereby, inter alia, authorizing and approving the execution by Abitibi-Consolidated Company of
Canada ("ACCC"), Bowater Maritimes Inc. ("BMI") and Bowater Canadian Forest Products Inc.
("BCFPI" and together with ACCC and BMI, the "Vendors") of an agreement entitled Purchase
and Sale Agreement (the "Purchase Agreement”) by and between ACCC, BMI and BCFPI, as
Vendors, American Iron & Metal LP (the "Purchaser") through its general partner American [ron
& Metal GP Inc., as Purchaser, American lron & Metal Company Inc., as Guarantor, and to
which ACI intervened, copy of which was filed and into all the transactions contemplated therein
(the "Sale Transactions") with such alterations, changes, amendments, deletions or additions
thereto, as may be agreed to with the consent of the Monitor. .

WHEREAS on e , 2010, the Court issued an Order amending the Closed Mills Vesting Order
(the “Amended Closed Mills Vesting Order”);

WHEREAS the Purchase Agreement contemplates two distinct closing in order to complete
the Sale Transactions, namely a First Closing in respect of the First Closing Purchased
Assets and a Second Closing in respect of the Fort William Purchased Assets (all capitalized
terms as defined in the Purchase Agreement).

THE MONITOR CERTIFIES THAT IT HAS BEEN ADVISED BY THE VENDORS AND THE
PURCHASER AS TO THE FOLLOWING:

(@) the Purchase Agreement has been executed and delivered;

(b)  the portion of the Second Closing Purchase Price payable upon the Second
Closing and all applicable taxes have been paid (all capitalized terms as defined
in the Purchase Agreement);

(c) ali conditions to the Second Closing under the Purchase Agreement have been
satisfied or waived by the parties thereto.

This Certificate was delivered by the Monitor at [TIME] on [DATE].

Ernst & Young Inc. in its capacity as the monitor for the
restructuration proceedings under the CCAA undertaken by
AbitibiBowater Inc., Abitibi-Consolidated Inc., Bowater
Canadian Holdings Inc. and the other Petitioners listed
herein, and not in its personal capacity.

Name:

Title:
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SCHEDULE "G"

PERMITTED FORT WILLIAM ASSETS ENCUMBRANCES

Section 1 Permitted Fort William Land Titles Assets Encumbrances

1. Notification Agreement Instrument # TY 103381 in favour of the City of Thunder Bay,
registered on PIN 62261-0538, PT Fort William Indian Reserve No. 52 (Grand Trunk
Pacific) 1600 acres; PT Water LT in front of Indian Reserve No. 52 (Grand Trunk
Pacific Railway Company) PT 1, 2, 3, 55R-10429, save and except Parts 1, 2, 3, 4,
5,6,7, 8,9, 22, 23 and 24, 55R-13027, City of Thunder Bay.

2. Utility Easement Instrument # TY 100087 in favour of the City of Thunder Bay
registered on PIN 62261-0538, PT Fort William Indian Reserve No. 52 (Grand Trunk
Pacific) 1600 acres; PT Water LT in front of Indian Reserve No. 52 (Grand Trunk
Pacific Railway Company) PT 1, 2,3, 55R-10429, save and except Parts 1, 2, 3, 4, 5,
6,7, 8, 9, 22, 23 and 24, 55R-13027, being Part 10, 55R-13027, City of Thunder Bay.

Section 2 Permitted Fort William Registry Assets Encumbrances

3. Notification Agreement Instrument # TBR 440085 in favour of the City of Thunder
Bay, PIN 62261-05339, PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific)
1600 acres, being Parts 11, 12, 13, 14, 15, 16 and 25, 55R-13027, City of Thunder
Bay.

4. Utility Easement in favour of the City of Thunder Bay, registered on PIN 62261-0539,

PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific) 1600 acres, being
Parts 12 and 15, 55R-13027, City of Thunder Bay.

5. Easement Instrument # 440070 in favour of Union Gas, registered on PIN 62261-
0539, PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific) 1600 acres, being
Parts 20 and 25, 55R-13027, City of Thunder Bay.

6. Agreement registered as Instrument #403730 on July 14, 1999

7. Easement registered as Instrument #403729 on July 14, 1999

The said registered reference plan 55R13027 is attached as Annex A to this Schedule G
(the “Reference Plan”).
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SCHEDULE "H"
DALHOUSIE ASSETS

Municipal address:
451 William St., Dalhousie, New Brunswick, Canada, E8C 2X9

|_egal description (Property ldentifier No.):

50173616, 50172030, 50173715, 50172667, 50172634, 50173574, 50173582, 50173590,
50172626, 50173640, 50173624, 50173632, 50173657, 50173681, 50173673, 50173665,
50173749, 50173756, 50173764, 50105394, 50251354, 50172774, 50173566, 50173707

SAVE AND EXCEPT FOR

The surveyed land bounded by the bolded line in the plan attached in Annex A to this Schedule
H (the “Dathousie Plan”).

For greater certainty, the following property is not included in the sale:

Legal description (Property Identifier No.). 50191857, 50191865, 50191881, 50191873,
50191899, 50191915, 50191931, 50192384, 50192400, 50068832, 50193002, 50192996,
50192988, 50192970, 50192418, 50260538, 50260520, 50260512, 50072131, 50340859,
50340942, 50340934, 50340926, 50340918, 50340900, 50340892, 50340884, 50340645,
50340637, 50340629, 50340611, 50339779, 50192392, 50191949, 50191923, 50191907,
50172949, 50172931, 50172907, 50056506, 50241611, 50172899, 50172881, 50172873,
50172865, 50172857, 50172840, 50172832, 50172824, 50172444, 50171966, 50171958,
50173699, 50104553, 50173731, 50172923, 50172915.
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Annex A

Dalhousie Plan
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SCHEDULE "I"
FORT WILLIAM ASSETS

Municipal address:

1735 City Road, Thunder Bay, Ontario, Canada, P7B 6T7

Legal description:

Section 1 Fort William Land Titles Assets

Part of PIN 62261-0538, PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific) 1600
acres; PT Water LT in front of Indian Reserve No. 52 (Grand Trunk Pacific Railway
Company) PT 1, 2 ,3, 55R-10429; Thunder Bay, save and exceptParts 1, 2, 3,4, 5,6, 7, 8,
9, 22, 23 and 24, 55R-13027, subject to an easement in gross over Part 10 55R 13027 as in
TY100087, City of Thunder Bay.

Section 2 Fort William Registry Assets
Part of PIN 62261-0539 , PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific) 1600
acres, being Parts 11, 12, 13, 14, 15, 16 and 25, 55R-13027, subject to an easement as in

TBR 440070 over Part 25 55R 13027, subject to an easement as in TBR 440077 over Parts
12, 15 55R 13027, City of Thunder Bay.
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