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REASONS FOR JUDGMENT AND VESTING ORDER IN RESPECT OF THE
BEAUPRE, DALHOUSIE, DONNACONA AND FORT WILLIAM ASSETS (#513)

INTRODUCTION

[1] This judgment deals with the approval of a sale of assets contemplated by the
Petitioners in the context of their CCAA restructuring.

[2]  Atissue are, on the one hand, the fairmess of the sale process involved and the
appropriateness of the Monitor's recommendation in that regard, and on the other hand,
the legal standing of a disgruntled bidder to contest the approval sought.

THE MOTION AT ISSUE

[3]  Through their Amended Motion for the Issuance of an Order Authorizing the Sale
of Certain Assets of the Petitioners (Four Closed Mills) (the "Motion"), the Petitioners
seek the approval of the sale of four closed mills to American Iron & Metal LP ("AIM")
and the issuance of two Vesting Orders' in connection thereto.

[4] The Purchase Agreement and the Land Swap Agreement contemplated in that
regard, which were executed on April 6, 15 and 21, 2010, are filed in the record as
Exhibits R-1, R-1A and R-2A.

5] In short, given the current state of the North American newsprint and forest
products industry, the Petitioners have had to go through a process of idling and
ultimately selling certain of their mills that they no longer require to satisfy market
demand and that will not form part of their mill configuration after emergence from their
current CCAA proceedings.

[6] So far, the Petitioners, with the assistance of the Monitor, have in fact
undertaken a number of similar sales processes with respect to closed miills, including:

(a) the pulp and paper mill in Belgo, Quebec that was sold to Recyclage
Arctic Beluga Inc. ("Arctic Beluga"), as approved and authorized by the
Court on November 24, 2009;

(b) the St-Raymond sawmill that was sold to 9213-3933 Quebec Inc., as
approved and authorized by the Court on December 11, 2009; and

(c) the Mackenzie Facility that was sold to 1508756 Ontario Inc., as approved
and authorized by the Court on March 23, 2010.

' Namely, a first Vesting Order in respect of the Beaupré, Dalhousie, Donnacona and Fort William

closed mills assets (Exhibit R-3A) and a second Vesting Order in respect of the corresponding Fort
William land swap (Exhibit R-4A).
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[7] The transaction at issue here includes pulp and paper mills located in Dalhousie,
New Brunswick (the “Dalhousie Mill"), Donnacona, Quebec (the “Donnacona Mill"),
Fort William, Ontario (the “Fort William Mill") and Beaupré, Quebec (the “Beaupré
Mill") (collectively, the “Closed Mills™). '

[8] The assets comprising the Closed Mills include the real property, buildings,
machinery and equipment located at the four sites.

[9] The Closed Mills are being sold on an “as is/where is” basis, in an effort to
(i) reduce the Petitioners’ ongoing carrying costs, which are estimated to be
approximately CDN$12 million per year, and (i) mitigate the Petitioners’ potential
exposure to environmental clean-up costs if the sites are demolished in the future,
which are estimated at some CDN$10 million based on the Monitor's testimony at
hearing.

[10] The Petitioners marketed the Closed Mills as a bundled group to maximize their
value, minimize the potential future environmental liability associated with the sites, and
ensure the disposal of all four sites through their current US Chapter 11 and CCAA
proceedings.

[11]  According to the Petitioners, the proposed sale is the product of good faith, arm's
length negotiations between them and AIM.

[12] They believe that the marketing and sale process that was followed was fair and
reasonable. While they did receive other offers that were, on their faces, higher in
amount than AlM's offer, they consider that none of the other bidders satisfactorily
demonstrated an ability to consummate a sale within the time frame and on financial
terms that were acceptable to them.

[13] Accordingly, the Petitioners submit that the contemplated sale of the Closed Mills
to AlM is in the best interest of and will generally benefit all of their stakeholders, in that:

a) the sale forms part of Petitioners' continuing objective and strategy to elaborate a
restructuring plan, which will allow them (or any successor) to be profitable over
time. This includes the following previously announced measures of (a) disposing
of non-strategic assets, (b) reducing indebtedness, and (c) reducing financial
costs;

b) the Closed Mills are not required to continue the operations of the Petitioners, nor
are they vital to successfully restructure their business;

¢) each of the Closed Mills faces potential environmental liabilities and other clean-
up costs. The Petitioners also incur monthly expenses to maintain the sites in
their closed state, including tax, utility, insurance and security costs;
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d) the proposed transaction is on attractive terms in the current market and will
provide the Petitioners with additional liquidity. In addition to realizing cash
proceeds from the Closed Mills and additional proceeds from the sales of the
paper machines, the projected sale will also relieve the Petitioners of potentially
significant environmental liabilities; and

e) the Petitioners' creditors will not suffer any prejudice as a result of the proposed
sale and the issuance of the proposed vesting orders since the proceeds will be
remitted to the Monitor in trust and shall stand in the place and stead of the
Purchased Assets (as defined in the contemplated Purchase Agreement). As a
result, all liens, charges and encumbrances on the Purchased Assets will attach
to such proceeds, with the same priority as they had immediately prior to the
sale.

[14] Inits 38" Report dated April 24, 2010, the Monitor supports the Petitioners'
position and recommends that the contemplated sale to AIM be approved.

[15] Some key creditors, notably the Ad Hoc Committee of the Bondholders, also
support the Motion. Others (for instance, the Term Lenders and the Senior Secured
Noteholders) indicate that they simply submit to the Court's decision.

[16] None of the numerous Petitioners' creditors opposes the contemplated sale.
None of the parties that may be affected by the wording of the Vesting Orders sought
either.

[17] However, Arctic Beluga, one of the unsuccessful bidders in the marketing and
sale process of the Closed Mills, intervenes to the Motion and objects to its conclusions.

[18] It claims that its penultimate bid? for the Closed Mills was a proposal for
CDN$22.1 miillion in cash, an amount more than CDN$%$8.3 million greater than the
amount proposed by the Petitioners in the Motion.

[19] According to Arctic Beluga, the AIM bid that forms the basis of the contemplated
sale is for CDN$8.8 million in cash, plus 40% of the proceeds from any sale of the
machinery (of which only CDN$5 million is guaranteed within 90 days of closing), and is
significantly lower than its own offer of over CDN$22 million in cash.

[20] Arctic Beluga argues that it lost the ability to purchase the Closed Mills due to
unfaimess in the bidding process. It considers that the Court has the discretion to
withhold approval of the sale where there has been unfairness in the sale process or
where there are substantially higher offers available.

[21] It thus requests the Court to 1) dismiss the Motion so that the Petitioners may
consider its proposal for the Closed Mills, 2) refuse to authorize the Petitioners to enter

2 Dated March 22, 2010 and included in Exhibit I-1.
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into the proposed Purchase Agreement and Land Swap Agreement, and 3) declare that
its proposal is the highest and best offer for the Closed Mills.

[22]  The Petitioners reply that Arctic Beluga has no standing to challenge the Court's
approval of the sale of the Closed Mills contemplated in these proceedings.

[23] Subsidiarily, in the event that Arctic Beluga is entitled to participate in the Motion,
they consider that any inquiry into the integrity and faimess of the bidding process
reveals that the contemplated sale to AIM is fair, reasonable and to the advantage of
the Petitioners and the other interested parties, namely the Petitioners' creditors.

[24] To complete this summary of the relevant context, it is worth adding that at the
hearing, in view of Arctic Beluga's Intervention, AIM also intervened to support the
Petitioners' Motion.

[25] It is worth mentioning as well that even though he did not contest the Motion per
se, the Ville de Beaupré's Counsel voiced his client's concerns with respect to the
amount of unpaid taxes® currently outstanding in regard to the Beaupré Mill located on
its territory.

[26] Apparently, part of these outstanding taxes has been paid very recently, but
there is a potential dispute remaining on the balance owed. That issue is not, however,
in front of the Court at the moment.

ANALYSIS AND DISCUSSION

[27] In the Court's opinion, the Petitioners' Motion is well founded and the Vesting
Orders sought should be granted.

[28] The sale process followed here was beyond reproach. Nothing justifies refusing
the Petitioners' request and setting aside the corresponding recommendation of the
Monitor. None of the complaints raised by Arctic Beluga appears justified or legitimate
under the circumstances.

[29] On the issue of standing, even though the Court, to expedite the hearing, did not
prevent Arctic Beluga from participating in the debate, it agrees with Petitioners that, in
the end, its legal standing appeared to be most probably inexistent in this case.

[30] This notwithstanding, it remains that in determining whether or not to approve the
sale, the Court had to be satisfied that the applicable criteria were indeed met. Because
of that, the complaints raised would have seemingly been looked at, no matter what. As
part of its role as officer of the Court, the Monitor had, in fact, raised and addressed
them in its 38" Report in any event.

[31]  The Court's brief reasons follow.

Exhibits VB-1 and I-5.
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THE SALE APPROVAL

[32] In a prior decision rendered in the context of this restructuring®, the Court has
indicated that, in its view, it had jurisdiction to approve a sale of assets in the course of
CCAA proceedings, notably when such a sale was in the best interest of the
stakeholders generally®.

[33] Here, there are sufficient and definite justifications for the sale of the Closed
Mills. The Petitioners no longer use them. Their annual holding costs are important.
To insure that a purchaser takes over the environmental liabilities relating thereto and to
improve the Petitioners' liquidity are, no doubt, valid objectives.

[34] In that prior decision, the Court noted as well that in determining whether or not
to authorize such a sale of assets, it should consider the following key factors:

« whether sufficient efforts to get the best price have been made and
whether the parties acted providently;

o the efficacy and integrity of the process followed;

o the interests of the parties; and

e whether any unfaimess resulted from the process.

[35] These principles were established by the Ontario Court of Appeal in the
Soundair® decision. They are applicable in a CCAA sale situation’.

[36] The Soundair criteria focus first and foremost on the "integrity of the process”,
which is integral to the administration of statutes like the CCAA. From that standpoint,
the Court must be weary of reopening a bidding process, particularly where doing so
could doom the transaction that has been achieved".

[37] Here, the Monitor's 38" Report comprehensively outlines the phases of the
marketing and sale process that led to the outcome now challenged by Arctic Beluga.
This process is detailed at length at paragraphs 26 to 67 of the Report.

4 AbitibiBowater Inc., Re, 2009 QCCS 6460, at para. 36 and 37.

See, in this respect, Railpower Technologies Corp., Re, 2009 QCCS 2885, at para. 96 to 99; Norte!
Networks Corp., Re, 2009 CarswellOnt 4467, at para. 35 (Ont. S.C.J.); Boutique Euphoria inc., Re,
2007 QCCS 7128, at para. 91 to 95; Calpine Canada Energy Ltd., Re, (2007) 35 C.B.R. (5™ 1 (Alta
Q.B.), and Boutiques San Francisco, Re, (2004) 7 C.B.R.(5") 189 (S.C.).

Royal Bank v. Soundair Corp., (1991) 7 C.B.R. (3d) 1 (Ont. C.A), at para. 16.

See, for instance, the decisions cited at Note 5 and Tiger Brand Knitting Co., Re, (2005) 9 C.B.R. (5™
315 (Ont. S.C.J.), leave to appeal refused (2005) 19 C.B.R. (5") 53 (Ont. C.A.); PSINet Ltd., Re, 2001
CarswellOnt 3405 (Ont. S.C.J.), at para. 6; and Canadian Red Cross Society / Société Canadienne
de la Croix-Rouge, Re, 1998 CarswellOnt 3346, at para. 47 (Ont. Gen. Div.).

8 Grant Forest Products Inc., Re, 2010 ONSC 1846, at para. 30-33.
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[38] The Court agrees with the Monitor's view that, in trying to achieve the best
possible result within the best possible time frame, the Petitioners, with the guidance
and assistance of the Monitor, have conducted a fair, reasonable and thorough sale
process that proved to be transparent and efficient.

[39] Suffice it to note in that regard that over sixty potential purchasers were
contacted during the course of the initial Phase | of the sale process and provided with
bid package information, that the initial response was limited to six parties who
submitted bids, three of which were unacceptable to the Petitioners, and that the
subsequent Phase Il involved the three finalists of Phase I.

[40] By sending the bid package to over sixty potential purchasers, there can be no
doubt that the Petitioners, with the assistance of the Monitor, displayed their best efforts
to obtain the best price for the Closed Mills.

[41] Moreover, Arctic Beluga willingly and actively participated in these phases of the
bidding process. The fact that it now seeks to nevertheless challenge this process as
being unfair is rather awkward. Its active participation certainly does not assist its
position on the contestation of the sale approval®.

[42] In point of fact, Arctic Beluga's assertion of alleged unfairness in the sale process
is simply not supported by any of the evidence adduced.

[43] Arctic Beluga was not treated unfairly. The Petitioners and the Monitor diligently
considered the unsolicited revised bids it tendered, even after the acceptance of AlM's
offer. It was allowed every possible chance to improve its offer by submitting a proof of
funds. However, it failed to do enough to convince the Petitioners and the Monitor that
its bid was, in the end, the best one available.

[44]  Tuming to the analysis of the bids received, it is again explained in details in the
Monitor's 38™ Report, at paragraphs 45 to 67.

[45] In short, the Petitioners, with the Monitor's support, selected AIM’s offer for the
following reasons:

(@) the purchase price was fair and reasonable and subjected to a thorough
canvassing of the market;

(b)  the offer included a sharing formula, based on future gross sale proceeds
from the sale of the paper machines located at the Closed Mills, that
provided for potential sharing of the proceeds from the sale of any paper
machines;

(c)  AIM confirmed that no further due diligence was required:

® See, on that point, Consumers Packaging Inc., (Re), [2001] O.J. No. 3908 (Ont. C.A)), at para. 8, and

Canwest Global Communications Corp., Re, 2010 ONSC 1 178, at para. 42.
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(d) AIM had provided sufficient evidence of its ability to assume the
environmental liabilities associated with the Closed Mills; and

(e) AIM did not have any financing conditions in its offer and had provided
satisfactory evidence of its financial ability to close the sale.

[46] Both the Petitioners and the Monitor considered that the proposed transaction
reflected the current fair market value of the assets and that it satisfied the Petitioners’
objective of identifying a purchaser for the Closed Mills that was capable of mitigating
the potential environmental liabilities and closing in a timely manner, consistent with
Petitioners’ on-going reorganization plans.

[47]1 The Petitioners were close to completing the sale with AIM when Arctic Beluga
submitted its latest revised bid that ended up being turned down.

[48] The Petitioners, again with the support of the Monitor, were of the view that it
would not have been appropriate for them to risk having AIM rescind its offer, especially
given that Arctic Beluga had still not provided satisfactory evidence of its financial ability
to close the transaction.

[49] The Court considers that their decision in this respect was reasonable and
defendable. The relevant factors were weighed in an impartial and independent manner.

[50] Neither the Petitioners nor the Monitor ignored or disregarded the Arctic Beluga
bids. Rather, they thoroughly considered them, up to the very last revision thereof,
albeit received quite late in the whole process.

[51] They asked for clarifications, sometimes proper support, finally sufficient
commitments.

[52] In the end, through an overall assessment of the bids received, the Petitioners
and the Monitor exercised their business and commercial judgment to retain the AlM
offer as being the best one.

[53] No evidence suggests that in doing so, the Petitioners or the Monitor acted in
bad faith, with an ulterior motive or with a view to unduly favor AIM. Contrary to what
Arctic Beluga suggested, there was no "fait accompli” here that would have benefited
AIM.

[54] The Petitioners and the Monitor rather expressed legitimate concerns over Arctic
Beluga ultimate bid. These concerns focused upon the latter's commitments towards
the environmental exposures issues and upon the lack of satisfactory answers in regard
to the funding of their proposal.

[55] In a situation where, according to the evidence, the environmental exposures
could potentially be in the range of some CDN$10 million, the Court can hardly dispute
these concerns as being anything but legitimate.
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[56] From that perspective, the concerns expressed by the Petitioners and the
Monitor over the clauses of Arctic Beluga penultimate bid concerning the exclusion of
liability for hazardous material were, arguably, reasonable concemns'®. Mostly in the
absence of similar exclusion in the offer of AIM.

[57] Similarly, their conclusion that the answers'! provided by that bidder for the
funding requirement of their proposal were not satisfactory when compared to the ones
given by AIM cannot be set aside by the Court as being improper.

(58] In that regard, the solicitation documentation™ sent to Arctic Beluga and the
other bidders clearly stated that selected bidders would have to provide evidence that
they had secured adequate and irrevocable financing to complete the transaction.

[59] A reading of clauses 4 and 5 of the "funding commitment" initially provided by
Arctic Beluga™ did raise some question as to its adequate and irrevocable nature. It did
not satisfy the Petitioners that Arctic Beluga had the ability to pay the proposed
purchase price and did not adequately demonstrate that it had the funds to fulfill, satisfy
and fund future environmental obligations.

[60] The subsequent letter received from Arctic Beluga's bankers' did appear to be
somewhat incomplete in that regard as well.

[61] Arctic Beluga's offer, although highest in price, was consequently never backed
with a satisfactory proof of funding despite repeated requests by the Petitioners and the
Monitor.

[62] In the situation at hand, the Phase | sale process was terminated as a result of
the decision to remove the Mackenzie Mill from the process. However, prior to that, the
successful bidder had failed to provide satisfactory evidence that it would be able to
finance the transaction despite several requests in that regard.

[63] If anything, this underscored the importance of requesting and appraising
evidence of any bidder’s financial wherewithal to close the sale.

[64] The applicable duty during a sale process such as this one is not to obtain the
best possible price at any cost, but to do everything reasonably possible with a view to
obtaining the best price.

:'1’ See Exhibit I-1 and general condition # 5 of the Arctic Beluga penultimate bid.
° See Exhibits 1-6, I-8 and 1-9.
- See Exhibit I-7.
14 See Exhibit I-2.
5 See Exhibit 1-6.
See Exhibit 1-9.
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[65] The dollar amount of Arctic Beluga's offer is irrelevant unless it can be used to
demonstrate that the Petitioners, with the assistance of the Monitor, acted improvidently
in accepting AlM's offer over theirs'®.

[66] Nothing in the evidence suggests that this could have been the case here.

[67] In that regard, Arctic Beluga's references to the findings of the courts in Re

Beauty Counselors of Canada Ltd"” and Re Selkirk'® hardly support its argument.

[68] In these decisions, the courts first emphasized that it was not desirable for a
purchaser to wait to the last minute, even up to the court approval stage, to submit its
best offer. Yet, the courts then added that they could still consider such a late offer if,
for instance, a substantially higher offer turned up at the approval stage. In support of
that view, the courts explained that in doing so, the evidence could very well show that
the trustee did not properly carry out its duty to obtain the best price for the estate.

[69] This reasoning has clearly no application in this matter. As stated, the process
followed was appropriate and beyond reproach. The bids received were reviewed and
analyzed. Arctic Beluga's bid was rejected for reasonable and defendable justifications.

[70] That being so, it is not for this Court to second-guess the commercial and
business judgment properly exercised by the Petitioners and the Monitor.

[71] A court will not lightly interfere with the exercise of this commercial and business
judgment in the context of an asset sale where the marketing and sale process was fair,
reasonable, transparent and efficient. This is certainly not a case where it should.

[72] In prior decisions rendered in similar context'®, courts in this province have
emphasized that they should intervene only where there is clear evidence that the
Monitor failed to act properly. A subsequent, albeit higher, bid is not necessarily a valid
enough reason to set aside a sale process short of any evidence of unfairness.

[73] In the circumstances, the Court agrees that the Petitioners and the Monitor were
"entitied to prefer a bird in the hand to two in the bush” and were reasonable in
preferring a lower-priced unconditional offer over a higher-priced offer that was subject
to ambiguous caveats and unsatisfactory funding commitments.

[74] AIM has transferred an amount of $880,000 to the Petitioners' Counsel as a
deposit required under the Purchase Agreement. It has the full financial capacity to
consummate the sale within the time period provided for™’.

6 Royal Bank v. Soundair Corp., (1991) 7 C.B.R. (3d) 1 (Ont. C.A.), at para. 30.

7 (1986) 58 C.B.R. (N.S.) 237 (Ont. S.C.).

8 (1987) 64 C.B.R. (N.S.) 140 (Ont. S.C.).

'®  Railpower Technologies Corp., Re, 2009 QCCS 2885, at para. 96 to 99, and Boutique Euphoria inc.,
Re, 2007 QCCS 7128, at para. 91 to 95.

®  Exhibits AlM-1 and AIM-2.
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[75] As a result, the Court finds that the Petitioners are well founded in proceeding
with the sale to AIM on the basis that the offer submitted by the latter was the most
advantageous and presented the fewest closing risks for the Petitioners and their
creditors.

[76] Al in all, the Court agrees with the following summary of the situation found in
the Monitor's 38" Report, at paragraph 79:

(@)  the Petitioners have used their best efforts to obtain the best purchase
price possible:

(b)  the Petitioners have acted in a fair and reasonable manner throughout the
sale process and with respect to all potential purchasers, including Arctic
Beluga;

(c)  the Petitioners have considered the interests of the stakeholders in the
CCAA proceedings;

(d)  the sale process with respect to the Closed Mills was thorough, extensive,
fair and reasonable; and

(e)  Arctic Beluga had ample opportunity to present its highest and best offer
for the Closed Mills, including ample opportunity to address the issues of
closing risk and the ability to finance the transaction and any future
environmental liabilities, and they have not done so in a satisfactory
manner.

[77] The contemplated sale of the Closed Mills to AIM will therefore be approved.
THE STANDING ISSUE

[78] In view of the Court's finding on the sale approval, the second issue pertaining to
the lack of standing of Arctic Beluga is, in the end, purely theoretical.

[79]1 Be it as a result of Arctic Beluga's Intervention or because of the Monitor's 38"
Report, it remains that the Court had, in any event, to be satisfied that the criteria
applicable for the approval of the sale were met. In doing so, proper consideration of
the complaints raised was necessary, no matter what.

[80] Even if this standing issue does not consequently need to be decided to render
judgment on the Motion, some remarks are, however, still called for in that regard.

[81] Interestingly, the Court notes that in the few reported decisions?® of this
province's courts dealing with the contestation of sale approval motions, the standing
issue of the disgruntled bidder has apparently not been raised or analyzed.

' See, for instance, the judgments rendered in Railpower Technologies Corp., Re, 2009 QCCS 2885;

Boutique Euphoria inc., Re, 2007 QCCS 7128; and Boutiques San Francisco, Re, (2004) 7 C.B.R.
(5th) 189 (S.C.).
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[82] In comparison, in a leading case on the subjectzz, the Ontario Court of Appeal
has ruled, a decade ago, that a bitter bidder simply does not have a right that is finally
disposed of by an order approving a sale of a debtor's assets. As such, it has no legal
interest in a sale approval motion.

[83] For the Ontario Court of Appeal, the purpose of such a motion is to consider the
best interests of the parties who have a direct interest in the proceeds of sale, that is,
the creditors. An unsuccessful bidder's interest is merely commercial:

24 [...] f an unsuccessful prospective purchaser does not acquire an interest
sufficient to warrant being added as a party to a motion to approve a sale, it
follows that it does not have a right that is finally disposed of by an order made
on that motion.

25 There are two main reasons why an unsuccessful prospective purchaser
does not have a right or interest that is affected by a sale approval order. First, a
prospective purchaser has no legal or proprietary right in the property being sold.
Offers are submitted in a process in which there is no requirement that a
particular offer be accepted. Orders appointing receivers commonly give the
receiver a discretion as to which offers to accept and to recommend to the court
for approval. The duties of the receiver and the court are to ensure that the sales
are in the best interests of those with an interest in the proceeds of the sale.
There is no right in a party who submits an offer to have the offer, even if the
highest, accepted by either the receiver or the court: Crown Trust v. Rosenberg,
supra.

26 Moreover, the fundamental purpose of the sale approval motion is to
consider the best interests of the parties with a direct interest in the proceeds of
the sale, primarily the creditors. The unsuccessful would be purchaser has no
interest in this issue. Indeed, the involvement of unsuccessful prospective
purchasers could seriously distract from this fundamental purpose by including in
the motion other issues with the potential for delay and additional expense.

[84] The Ontario Court of Appeal explained as follows the policy reasons
underpinning its approach to the lack of standing of an unsuccessful prospective
purchaser®:

30 There is a sound policy reason for restricting, to the extent possible, the
involvement of prospective purchasers in sale approval motions. There is often a
measure of urgency to complete court-approved sales. This case is a good
example. When unsuccessful purchasers become involved, there is a potential
for greater delay and additional uncertainty. This potential may, in some
situations, create commercial leverage in the hands of a disappointed would be

z Skyepharma PLC v. Hyal Pharmaceutical Corporation, [2000] O.J. No. 467 (Ont. C.A.), affirming
[1999] O.J. No. 4300 (Ont. S.C.) ("Skyepharma").

B g, at para. 30. See also, Consumers Packaging Inc. (Re), [2001] O.J. No. 3908 (Ont. C.A), at
para. 7.
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purchaser which could be counterproductive to the best interests of those for
whose benefit the sale is intended.”

[85] Along with what appears to be a strong line of cases?, Morawetz J. recently
confirmed the validity of the Skyepharma precedent in the context of an opposition to a
sale approval filed by a disgruntled bidder in both Canadian proceedings under the
CCAA and in US proceedings under Chapter 11%5,

[86] Here, Arctic Beluga stood alone in contesting the Motion. None of the creditors
supported its contestation. Its only interest was to close the deal itself, arguably for the
interesting profits it conceded it would reap in the very good scrap metal market that
exists presently.

[87] Arctic Beluga's contestation did, in the end, delay the sale approval and no doubt
brought a level of uncertainty in a process where the interested parties had a definite
interest in finalizing the deal without further hurdles.

[88] From that perspective, Arctic Beluga's contestation proved to be, at the very
least, a good example of the "a propos” of the policy reasons that seem to support the
strong line of cases cited before that question the standing of bitter bidder in these
debates.

FOR THESE REASONS, THE COURT:

[11  AUTHORIZES Abitibi-Consolidated Company of Canada ("ACCG"), 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 entitted 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 Iron & Metal Company Inc., as
Guarantor, and to which ACI 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);

*  see Consumers Packaging Inc. (Re), [2001] O.J. No. 3908 (Ont. C.A.), at para. 7; BDC Venture

Capital Inc. v. Natural Convergence Inc. 2009 ONCA 637, at para. 20; BDC Venture Capital Inc. v.
» Natural Convergence Inc., 2009 ONCA 665, at para. 8.
in the Matter of Nortel Networks Corporation, 2010 ONSC 128, at para. 3.
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[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, 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 "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 (coliectively, 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 (i) all charges, security interests or charges evidenced by registration, publication
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or filing 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") upon their registration on title. This Order shall not
be registered on title to the Fort William Assets until all of such generally described
Permitted Fort William Assets Encumbrances are registered on title, at which time the
Petitioners shall be at liberty to obtain, without notice, an Order of this Court amending
the within Order to incorporate herein the registration particulars of such Permitted Fort
William Assets Encumbrances in Schedule “G”;

[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, Beaupreé,
Québec, Canada, GOA 1EQ (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
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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;

= 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 (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 3507 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
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3 507 098, 3 507 101 and 3 507 106 of the Cadastre of Quebec, Registration
Division of Portneuf; and

* 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;

71 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, 09-0256803-0016, 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 in the Land Registry Office for the Registry
Division of Restigouche County of an Application for Vesting Order in the form
prescribed by the Registry Act (New Brunswick) duly executed by the Monitor, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the subject real
property identified in Schedule "H" hereto (the "Dalhousie Assets") in fee simple, and
is hereby directed to delete and expunge from title to the Dalhousie Assets any and all
First Closing Assets Encumbrances on 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
collateral other than the Dalhousie Assets, and the Vendors shall be authorized to take
any further steps by way of further application to this Court;

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

2: 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.
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(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");

[11 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
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;
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[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

(iii)  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);

[171 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;

[18] ORDERS the provisional execution of this Vesting Order notwithstanding any
appeal and without the necessity of furnishing any security;
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[19] WITHOUT COSTS.

CLEMENT GASCON, JS.C. j & ¢

Me Sean Dunphy, Me Guy P. Martel, Me Joseph Reynaud
STIKEMAN, ELLIOTT
Attorneys for the Debtors

Me Avram Fishman
FLANZ FISHMAN MELAND PAQUIN
Attorneys for the Monitor

Me Robert E. Thornton
THORNTON GROUT FINNIGAN
Attorneys for the Monitor

Me Serge F. Guérette
FASKEN MARTINEAU
Attorneys for the Term Lenders

Me Nicolas Gagné
Gravel, Bemier, Vaillancourt
Attorneys for Ville de Beaupré

Me Eric Valliére
McMILLAN LLP
Attorneys for the Intervenor, American Iron & Metal LP

Me Marc Duchesne

BORDEN, LADNER, GERVAIS

Attorneys for the Ad hoc Committee of the Senior Secured Noteholders and U.S. Bank
National Association, Indenture Trustee for the Senior Secured Noteholders

Me Frederick L. Myers
GOODMANS LLP
Attorneys for the Ad hoc Committee of Bondholders

Me Bertrand Giroux
BCF
Attorneys for the Intervenor, Recyclage Arctic Béluga Inc.

Date of hearing: April 26, 2010




500-11-036133-094

® @ N o o AN

N A b od od od wd mh mh b -
© ® O NS G AEAWN=2O

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: 23
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SCHEDULE "D"
FIRST CLOSING MONITOR'S CERTIFICATE

IRV M ——————————

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
Arrangement Act (the "CCAA") in respect of (i) Abitibi-Consolidated Inc. ("ACI") and subsidiaries




500-11-036133-094 PAGE: 25

thereof (collectively, the "Abitibi Petitioners"),’ (ii) Bowater Canadian Holdings 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 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 @, 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 Iron & Metal
GP Inc., as Purchaser, American Iron & 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);

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

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

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., Canexel 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.

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




500-11-036133-094 PAGE: 27

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:
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k.

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;

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 Quebec;

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

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 Séptember 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;
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w.

aa.

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;

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;

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

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;

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;

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;

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;

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;

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;
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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;

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;

k. 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;

I. 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

m. 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.

dedededede
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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.S8.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
Arrangement Act (the "CCAA") in respect of (i) Abitibi-Consolidated Inc. ("ACI") and subsidiaries
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thereof (collectively, the "Abitibi Petitioners”),' (ii) Bowater Canadian Holdings 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 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 @, 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 Iron & Metal
GP Inc., as Purchaser, American Iron & 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 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) all conditions to the Second Closing under the Purchase Agreement have been satisfied
or waived by the parties thereto.

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, 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.

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., Canexel 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.

The partnerships are Bowater Canada Finance Limited Partnership, Bowater Pulp and Paper Canada Holdings
Limited Partnership and Abitibi-Consolidated Finance LP.
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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 in favour of the City of Thunder Bay, registered on PIN 62261-
0314, 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 except Parts 1, 2, 3,4,5,6,7, 8,9, 22,23
and 24, 55R-13027

2. Water Easement in favour of the City of Thunder Bay registered on Part of PIN 62261-
0314, 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 except Parts 1, 2, 3, 4, 5, 6,7,8,9, 22,23
and 24, 55R-13027, being Part 10, 55R-13027

Section 2 Permitted Fort William Registry Assets Encumbrances

3. Notification Agreement in favour of the City of Thunder Bay, Part of PIN 62261-0533 ,
PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific) 1600 acres, being Parts
11, 12, 13, 14, 15, 16 and 25, 55R-13027

4. Telephone Easement in favour of the City of Thunder Bay registered on Part of PIN
62261-0533 , PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific) 1600 acres,
being Part 20, 55R-13027

5. Water Easement in favour of the City of Thunder Bay, registered on Part of PIN 62261-
0533 , PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific) 1600 acres, being
Parts 12 and 15, 55R-13027

6. Easement in favour of Union Gas, registered on Part of PIN 62261-0533 , PT Fort
William Indian Reserve No. 52 (Grand Trunk Pacific) 1600 acres, being Parts 20 and 25,
55R-13027

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

8. 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

Legal description (Property Identifier 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 “Dalhousie 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,
50192088, 50192970, 50192418, 50260538, 50260520, 50260512, 50072131, 50340959,
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 677

Legal description:

Section 1 Fort William Land Titles Assets

PIN 62261-0314, 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 except Parts 1, 2, 3,4, 5,6, 7, 8, 9, 22, 23 and 24, 55R-
13027

Section 2 Fort William Registry Assets

Part of PIN 62261-0533 , PT Fort William Indian Reserve No. 52 (Grand Trunk Pacific) 1600
acres, being Parts 11, 12, 13, 14, 15, 16 and 25, 55R-13027
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