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[26]

identical to the review and determination procedure applicable to Claims and
Subsequent Claims as set out in paragraphs 7 to 13 of the Claims Determination
Order; and

(c) the applicable procedure for the review and determination of Current Employee
Claims which constitute grievances filed by a Union on behalf of the employees
of the Canadian Petitioners or Partnerships who were employed by said
Canadian Petitioner or Partnership as of April 16, 2009 ("Current Employee
Grievances”), shall be identical to the review and determination procedure
applicable to Former Employee Grievances as set out in paragraphs 14 to 26 of
the Claims Determination Order.

Notice of Trgnsferees

ORDERS that, if a Creditor or any subsequent holder of an Applicable Claim, who has
been acknowledged by the Canadian Petitioners or Partnerships and the Monitor as the
holder of the Applicable Claim, transfers or assigns that Applicable Claim to another
Person, neither the Canadian Pefitioners nor Partnerships nor the Monitor shall be
required to give notice to or to otherwise deal with the transferee or assignee of that
Applicable Claim as the holder of such Applicable Claim unless and until actual notice of
transfer or assignment, together with satisfactory evidence of such transfer or
assignment, has been delivered to the Canadian Petitioners or Partnerships and the
Monitor. Thereafter, such transferee or assignee shall, for all purposes hereof, constitute
the holder of such Applicable Claim and shall be bound by notices given and steps taken
in respect of such Applicable Claim.

ORDERS that, if a Creditor or any subsequent holder of an Applicable Claim who has
been acknowledged by the Canadian Petitioners or Partnerships and the Monitor as the
holder of the Applicable Claim transfers or assigns the whole of such Applicable Claim to
more than one Person or part of such Applicable Claim to another Person or Persons,
such transfers or assignments shall not create a separate Applicable Claim and such
Applicable Claim shall continue to constitute and be dealt with as a single Applicable
Claim notwithstanding such transfers or assignments. Neither the Canadian Petitioners
nor Partnerships nor the Monitor shall, in each such case, be required o recognize or
acknowledge any such transfers or assignments and shall be entitled to give notices to
and to otherwise deal with such Applicable Claim only as a whole and then only to and
with the Person last holding such Applicable Claim provided such Creditor may, by
notice in writing delivered to the Canadian Petitioners or Partnerships and the Monitor,
direct that subsequent dealings in respect of such Applicable Claim, but only as a whole,
shall be dealt with by a specified Person and in such event, such Person shall be bound
by any notices given or steps taken in respect of such Applicable Claim with such
Creditor.

General Provisions

ORDERS that the Monitor, in addition to its prescribed rights and obligations under the
CCAA and under the Second Amended Initial Order, shall assist the Canadian
Petitioners and Partnerships in connection with the matters described herein, and is
hereby authorized and directed to take such other actions and fulfill such other roles as
are contemplated by this Order and such other roles in keeping with its position as an
officer of this Court. : :
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ORDERS that any notice or communication (including, without limitation, Second
Canadian Proofs of Claim) to be given under this Order by a Creditor to the Monitor or
the Canadian Petitioners or Partnerships shall be in.writing and, where applicable, in
substantially the form provided for in this Order and will be sufficiently given only if
delivered by electronic mail, facsimile, courier or registered mail addressed to:

Emst & Young Inc., Monitor of Abitibi-Consolidated Inc., Bowater
Canadian Forest Products Inc. et al.

800 Rene-Levesque Blvd. West

Suite 2000

Montreal, QC H3B 1X9

Telephone: 1-866-246-7889

Fax: 514-879-3992 ’

Email: abitibibowater@ca.ey.com

Attention: Ms. Donna Comerford

Any such notice or other communication by a Creditor shall be deemed recaived only
upon actual receipt thereof during normal business hours on a Business Day.

ORDERS that any notice or other communication to be given in connection with this
Order by the Canadian Petitioners or Partnerships or the Monitor to a Creditor shall be in
writing. Such notice or other communication will be sufficiently given to a Creditor if
given by prepaid ordinary mail, by courier, by delivery or by facsimile transmission or
electronic mail to the Creditor to such address, facsimile number or e-mail address
appearing in the books and records of the Canadian Petitioners or Partnerships or in any
Second Canadian Proof of Claim filed by the Creditor. Any such notice or other
communication (a) if given by prepaid ordinary mail, shall be deemed received on the
third (3rd) Business Day after mailing within Quebec, the fifth (5th) Business Day after
mailing elsewhere within Canada or to the United States and the tenth (10th) Business
Day after mailing internationally; (b) if given by courier or delivery, shall be deemed
received on the next Business Day following dispatch; (c) if given by facsimile
transmission or electronic mail before 5:00 p.m. on a Business Day, shall be deemed
received on such Business Day; and (d) if given by facsimile transmission or electronic
mail after 5:00 p.m. on a Business Day, shall be deemed received on the following
Business Day.

ORDERS that, in the event that the day on which any notice or communication required
to be delivered pursuant to the Canadian Claims Procedure is not a Business Day, then
such notice or communication shall be required to be delivered on the next Business
Day.

ORDERS that, if during any period during which notices or other communication are
being given pursuant to this Order a postal strike or postal work stoppage of general
application should occur, such notices or other communications then not received or
deemed received shall not, absent further Order of this Court, be effective. Notices and
other communications given hereunder during the course of any such postal strike or
postal work stoppage of general application shall only be effective if given by electronic
mail, courier, delivery or facsimile transmission in accordance with this Order.

ORDERS that references to the singular shall include the plural, references to the plural
shall include the singular and to any gender shall include the other gender.

E-62




[32]

[33]

10

ORDERS that, in the event of a conflict between the French and English versions of any
of the documents approved by this Order, the English version shall prevail.

REQUESTS the aid and recognition of any court or any judicial, regulatory or
administrative body in any province or territory of Canada and the Federal Court of
Canada and any judicial, regulatory or administrative tribunal or other court constituted
pursuant to the Parliament of Canada or the legislature of any province and any court or
any judicial, regulatory or administrative body of the United States and the states or
other subdivisions of the United States and of any other nation or state, including the
U.S. Court, to assist the Canadian Petitioners and Partnerships and the Monitor and
their respective agents in carrying out the terms of this Order and any other Order in
these proceedings, fo make such orders and to provide such assistance to the Canadian
Petitioners, Partnerships and the Monitor, as an officer of the Court, as may be
necessary or desirable to give effect to this Order and to grant representative status to
the Canadian Petitioners, the Partnerships and the Monitor in any foreign proceeding.

CLEMENT GASCON, JS.C. -~J S <
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APPENDIX “A”

ABITIBI PETITIONERS

Abitibi-Consolidated Company of Canada
Abitibi-Consolidated Inc.
3224112 Nova Scotia Limited

Marketing Donohue Inc.

Abitibi-Consolidated Canadian Office Products Holding 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 Jonquiére Pulp Company

The International Bridge and Terminal Company
Scramble Mining Lid.

9150-3383 Québec Inc.

Abitibi-Consolidated (U.K.) Inc.
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APPENDIX “B”
BOWATER PETITIONERS
Bowater Canada Finance Corporation
Bowater Canadian Limited )
Bowater Canadian Holdings. Inc.
3231378 Nova Scotia Company
AbitibiBowater Canada Inc.
Bowater Canada Treasury Corpofation
Bowater Canadian Forest Products Inc.
Bowater Shelburne Corporation
Bowater LaHave Corporation
St-Maurice River Drive Company Limited
Bowéter Treated Wood Inc.
Canexel Hardboard Inc.
9068-9050 Québec Inc.
Alliance Forest Products Inc. (2001)
Bowater Belledune Sawmill Inc.
Bowater Maritimes Inc.
Bowater Mitis Inc.
Bowater Guérette Inc.

Bowater Couturier Inc.
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13.

14.

15.

16.

APPENDIX “C”
18.6 PETITIONERS
AbitibiBowater US Holding 1 Corp.

AbitibiBowater Inc.

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 Il, LLC |
Bowater Alabama LLC

Coosa Pines Golf Club Holdings, LLC
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APPENDIX “D”
PARTNERSHIPS

Bowater Canada Finance Limited Partnership

Bowater Pulp and Paper Canada Hdldings Limited Partnership
Abitibi-Consolidated Finance LP
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APPENDIXES E TO J OF THE THIRD CLAIMS PROCEDURE ORDER ARE AVAILABLE IN THE
FULL VERSION OF THE ORDER ON THE MONITOR’S WEBSITE :
WWW.EY.COM/CA/ABITIBIBOWATER.
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SUPERIOR COURT

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

DATE: July 21, 2010

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

IN THE MATTER OF 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”

Petitioners

and

ERNST & YOUNG INC.
Monitor

ORDER IN RESPECT OF LATE CLAIMS, INACTIVE EMPLOYEE LATE CLAIMS,
SCHEDULED CLAIMS AND MISFILED CLAIMS

[1] CONSIDERING Petitioners' Amended Motion for a Declaratory Order in respect of
Late Claims, Inactive Employee Late Claims and Scheduled Claims (the "Motion");

[2] CONSIDERING the representations of the parties;

[3] GIVEN the provisions of the Companies’ Creditors Arrangement Act (‘CCAA”);

FOR THESE REASONS, THE COURT:

1] GRANTS this Amended Motion for a Declaratory Order in respect of Late Claims,
Inactive Employee Late Claims and Scheduled Claims (the "Motion")
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[2] EXEMPTS, if applicable, the Petitioners from having to serve this Motion and from
any notice or delay of presentation.

[3] DECLARES that notwithstanding the orders of this Court dated August 26, 2008,
January 18, 2010 and February 23, 2010 (the "Claims. Procedure Orders") and the
claims bar dates established therein (the "Claims Bar Dates"), the claims filed
against the Petitioners with Ernst & Young Inc. (the "Monitor") that fall within the
following categories shall be deemed, -as of the date of this Order, to be timely filed
with the Monitor for purposes of the Petitioners' claim process:

(i) trade claims and employee claims which were filed after the Claims Bar Dates
(the "Late Claims") as summarized in the Forty-Fourth Report of the Monitor
dated June 7, 2010 (the "Forty-Fourth Report’), said summary as may be
updated from time to time by the Monitor upon notice to the Service List;

(i)  claims by former employees who were not employed as of April 16, 2009 and
which were filed after the Claims Bar Dates (“Inactive Employee Late
Claims") as summarized in the Forty-Fourth Report, said summary as may be
updated from time to time by the Monitor upon notice to the Service List; and

(iiy  claims by creditors of the Cross-Border Petitioners which were not filed in the
present proceedings but which are nevertheless scheduled claims (as said
schedules may be amended from time to time, the "Scheduled Claims") in
the context of the Petitioners' proceedings in the United States Bankruptcy
Court under Chapter 11 of the U.S. Bankruptcy Code;

(iv)  claims filed by creditors with Epiq pursuant to the Petitioners' claims process
in the United States that should have been filed against the Petitioners
pursuant to the Claims Procedure Orders ("Misfiled Claims") as described in
the Forty-Fourth Report or as may be updated from time to time by the Monitor
upon notice to the Service List and without further order of this Court.

[4] AUTHORIZES the Monitor to proceed with the review and determination of Late
Claims, Inactive Employee -Late Claims and Misfiled Claims in accordance with the
provisions of the order of this Court dated January 18, 2010.

[5] AUTHORIZES the Monitor to take any and all steps which the Monitor, in its sole
discretion and in consultation with the Petitioners, may deem necessary in order to
give effect to the above orders.

[6] ORDERS the provisional execution of this Order notwithstanding any appeal and
without the necessity of furnishing any security.

[7] WITHOUT COSTS.

CUEMENT GASCON, J.s.C. .}, § C

S COFiE CONFORME

Stikeman Elliott LLP

Attorneys for Petitioneré AL _
oo C-Wowr

Gretfier adicint
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SCHEDULE "A"
ABITIBI PETITIONERS

ABITIBI-CONSOLIDATED INC.

1.
2. ABITIBI-CONSOLIDATED COMPANY OF CANADA

3. 3224112 NOVA SCOTIA LIMITED

4. MARKETING DONOHUE INC.

5. ABITIBI-CONSOLIDATED CANADIAN OFFICE PRODUCTS HOLDINGS INC.
6. 3834328 CANADA INC.

7. 6169678 CANADA INC.

8. 4042140 CANADA INC.

9. DONOHUE RECYCLING INC.

10. 1508756 ONTARIO INC.

11. 3217925 NOVA SCOTIA COMPANY

12. LA TUQUE FOREST PRODUCTS INC.

13. ABITIBI-CONSOLIDATED NOVA SCOTIA INCORPORATED

14. SAGUENAY FOREST PRODUCTS INC.

15. TERRA NOVA EXPLORATIONS LTD.

16. THE JONQUIERE PULP COMPANY

17. THE INTERNATIONAL BRIDGE AND TERMINAL COMPANY,
18. SCRAMBLE MINING LTD.

19. 9150-3383 QUEBEC INC.

20. 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.

9068-3050 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

COO0sA PINES GOLF CLUB HOLDINGS LLC

© ® NP s

e T T T = U U
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APPENDIX F
LIQUIDATION ANALYSIS

All capitalized terms used in this Appendix F shall have the meanings ascribed to such terms in the Circular
unless otherwise specified.

On April 17, 2009, the Applicants filed for and obtained protection from their Creditors under the CCAA,
pursuant to the Initial Order. Pursuant to such Initial Order, Ernst & Young Inc. was appointed as the
Monitor of the Applicants.

On April 16, 2009, the U.S. Debtors filed voluntary petitions for relief under Chapter 11 of the Bankruptcy
Code in the Bankruptcy Court.

BCHI, BCFC, Bowater Canadian Limited, AbitibiBowater Canada, BCFPI, Bowater LaHave Corporation
and Bowater Maritimes have commenced both CCAA Proceedings and Chapter 11 Cases and are also
included in the definition of “Applicants”. The Applicants are all Subsidiaries of ABH. On April 21, 2009,
the Court amended the Initial Order to extend the Stay of Proceedings to the Partnerships.

Pursuant to the CCAA Plan, the Affected Unsecured Creditors are, for voting and distribution purposes,
grouped in 20 classes based on their Affected Claims against the Applicants listed in the table in
paragraph 17 of this Liquidation Analysis (the “CCAA Plan Applicants”). The remaining Applicants and
Partnerships have nominal assets or Claims and do not have Claims in the CCAA Plan.

If the CCAA Plan Applicants are unable to implement the CCAA Plan then the Stay of Proceedings granted
by the Court in the Initial Order may be lifted, in which case substantially all of the CCAA Plan Applicants’
stayed debt (as further detailed in Appendix F-2) obligations (the “Stayed Obligation Claims”), which are
estimated to be in the total range of $15 billion, would become due and owing, and which include common
guarantor claims against a number of the Applicants. The Applicants do not have sufficient financial
resources to meet the Stayed Obligation Claims. Accordingly, it is the Monitor’s view that this would likely
result in applications, by the CCAA Plan Applicants or their creditors, under the CCAA, the BIA or other
statutes to allow their creditors to realize upon the CCAA Plan Applicants’ assets and their operations (the
“Assets”) for the general benefit of their creditors.

The Monitor, with the assistance of the Applicants, has prepared an illustrative estimate of the net realizable
value of the Assets for each of the CCAA Plan Applicants assuming liquidation proceedings, based on the
assets and liabilities as they appear in the CCAA Plan Applicants’ financial records as at March 31, 2010.
The illustrative estimate of the realization value is referred to herein as the “Liquidation Analysis”. In the
Monitor’s view, such realization proceedings would likely result in a sale of a limited number of the CCAA
Plan Applicants’ select operations on a going concern basis, an orderly wind down of the remaining
operations and the liquidation of the remaining Assets as described in greater detail herein.

The Liquidation Analysis has been prepared assuming hypothetical scenarios in which the Assets are
realized upon and the net proceeds are distributed to creditors in accordance with their respective priorities.
Underlying the Liquidation Analysis are a number of estimates and assumptions that are subject to
significant contingencies and uncertainties, including many that would be beyond the control of the
Applicants. Each prospective user must rely on its own inspection and investigation as to the estimated
liquidation value of the Assets and no representations or warranties are made by the Monitor in respect of
any such matters. Accordingly, there can be no assurance that the values assumed in the Liquidation
Analysis would be achieved if the Assets were, in fact, subject to realization. In addition, any realization
that would be undertaken would necessarily take place in the future and under circumstances, including
future forest product market conditions, that cannot be presently predicted with certainty. Furthermore,
while the Liquidation Analysis is necessarily presented with numerical specificity, if the Assets were in fact

F-1



realized upon, the actual proceeds of realization would vary from the amounts set out below. Such actual
proceeds of realization could be materially lower or higher than the amounts set forth below and no
representation or warranty can be or is being made with respect to the actual proceeds that could be
achieved in such realization proceedings. The Liquidation Analysis has been prepared solely for purposes of
illustrating the estimated proceeds available from the hypothetical realization of the Assets and the
estimated values contained therein do not represent values that may be appropriate for any other purpose.
Nothing contained in the Liquidation Analysis is intended or may constitute a concession or admission of
the Applicants for any other purpose.

The principal assumptions used in the Liquidation Analysis are outlined below.

Basis of Presentation

10.

11.

12.

The Liquidation Analysis is based on the unaudited, non-consolidated book values of the CCAA Plan
Applicants as at March 31, 2010, unless otherwise stated, and these book values are assumed to be
representative of the assets and liabilities as at the commencement of the realization.

The Liquidation Analysis has been prepared on a legal entity basis for each of the Applicants and provides
an illustrative range of potential recoveries for unsecured creditors for each of the Applicants.

ACCC and BCFPI, each of whom are CCAA Plan Applicants, are the primary operating entities of the
CCAA Plan Applicants; as such, a significant portion of the Liquidation Analysis is focused on the
illustrative estimates of value of the assets of ACCC and BCFPI. Specific assumptions related to these
entities are further detailed in Appendix F-1 to this Liquidation Analysis, in addition to those set forth in
paragraph 19.

Nature and Timing of the Realization Process

13.

14.

15.

The Liquidation Analysis is prepared on the basis that due to the decline in demand for newsprint compared
to historic levels, and the current cost structure of many of the CCAA Plan Applicants’ mills as a result of
the current high value of the Canadian dollar relative to the U.S. dollar, as well as the difficulty of funding
operations in the context of a liquidation and the level of secured debt of the CCAA Plan Applicants, that
many of the CCAA Plan Applicants’ operations would be shut down immediately and their assets
liquidated. However, certain of the CCAA Plan Applicants’ mills could possibly be sold as going concerns
to enhance realizations for creditors. Selling these operations on a going concern basis, which may take as
long as nine to twelve months, are assumed to provide greater proceeds than could be achieved in a wind
down of the operations and liquidation of the residual assets.

For the purposes of the Liquidation Analysis, it has been assumed that a limited number of select pulp and
paper mills, and a number of sawmills, are sold as going concerns (the ‘“High Scenario”), with the
remaining mills of the Applicants sold for scrap, at values consistent with other similar assets liquidated by
the Applicants during the CCAA Proceedings. Although certain facilities are assumed in the High Scenario
to be sold as going concerns, it is possible that funding may not be available for this purpose or that the
cooperation of the various secured creditors may not be obtained to continue operations while the mills are
marketed for sale. As such, there is a risk that operations at all of the facilities would cease and no going
concern sales may be effected (the “Low Scenario”).

In addition, while the illustrative estimate of the net realizable value of the Assets in the Liquidation
Analysis is based on the claims filed in the CCAA Proceedings pursuant to the Claims Procedure Orders, as
outlined in the table in Appendix F-2, it is also assumed that in the event of a closure of the operations of the
CCAA Plan Applicants, additional claims such as termination and severance claims for the approximately
7,300 current employees, claims in respect of the pension plan solvency deficit (estimated at
Cdn$1.3 billion), and other claims, which may arise as a result of the liquidation of the Assets, will share
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with the unsecured creditors on a pro rata basis. In effect, the impact of a liquidation of the Assets would be
to increase the amount of the unsecured creditor claims by approximately Cdn$1.7 billion to
Cdn$2.0 billion.

16. The Liquidation Analysis does not factor in the potential environmental remediation liabilities which may
arise as a result of the closure and liquidation of many of the Applicants mill operations, other than claims
filed pursuant to the Claims Procedure Orders and a specific estimate related to properties previously owned
that is assumed to be asserted in the Low Scenario. Given the size and the nature of the newsprint and paper
machines and the nature of pulp operations carried out by the CCAA Plan Applicants, it is possible that the
magnitude of the liabilities may impact the recoveries of other unsecured creditors in any liquidation
scenario by substantially increasing the amount of claims asserted against the CCAA Plan Applicants.

Estimated Realization Proceeds

17. Based on the assumptions underlying the Liquidation Analysis, the Monitor has prepared illustrative
estimates of the net realizable value of the Assets by each CCAA Plan Applicant, net of the repayment of
the secured debt obligations and the payment of certain amounts which may have to be paid in priority to the
unsecured creditors in accordance with the Initial Order, the CCAA or the BIA. The range of estimates of
percentage recoveries for each CCAA Plan Applicant is summarized below. Copies of the detailed
illustrative estimates of the net realizable value of certain Applicants are attached as Appendix F-1 to this
Liquidation Analysis.

Ilustrative
Percentage
Recoveries for

Unsecured Claims
in Liquidation

Applicant _Low _High
Abitibi-Consolidated InC. ... ... . 1.0% 3.0%
Abitibi-Consolidated Company of Canada .......... ... ... it 1.3% 14.2%
15.5% Guarantor Applicant Affected Unsecured Creditor Classes in respect of each of the
following:
3224112 Nova Scotia Limited . .........oo it e 0.0% 0.0%
Marketing Donohue Inc. . . ... ... 0.0% 0.0%
3834328 Canada Inc. . ... oo 0.0%  0.0%
6169678 Canada Inc. . ... ... i 0.0% 0.0%
1508756 Ontario InC. . ... oot 0.0% 0.0%
The Jonquiere Pulp Company . . ........ . 0.0% 0.1%
The International Bridge and Terminal Company ................c.oooiiinvenon.. 0.7% 1.3%
Abitibi-Consolidated (U.K.)INC. . ... . o e e 3.7% 4.3%
Scramble Mining Ltd. . .. .. .. 0.0% 0.0%
Terra Nova Explorations Ltd. ... ... ... i 0.0% 0.0%
Saguenay Forest Products Inc. . ... ... .. .. . . 2.4% 4.0%
Bowater Canadian Forest Products Inc. ........ .. .. .. 7.5% 21.2%
Bowater Canada Finance COrporation ... .............oiuiouninninnennennennennann.. 0.0% 0.0%
AbitibiBowater CanadaInc. ......... . 0.0% 0.0%
Bowater Maritimes Inc. . ... ... . 4.0% 9.4%
Abitibi-Consolidated Nova Scotia Incorporated . ........... ... .. ..., 0.1% 0.1%
Donohue Recycling Inc. ... ... i 0.0% 0.0%
Abitibi-Consolidated Canadian Office Products Holding Inc. . ........ ... ... ... ... ... ... 0.0% 0.0%
Note:

1. The illustrative recovery percentages are based on the estimated recoveries from the Assets as a percentage of the preliminary estimate of
the Affected Unsecured Creditor Claims accepted by the Monitor or likely to be accepted by the Monitor pursuant to the Claims
Procedure Orders as outlined in Appendix F-2 plus additional Claims that may arise in the event of a liquidation of the Assets.
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18.

19.

The illustrative recoveries in the table above are subject to a number of assumptions (as outlined below) and
any realization that would be undertaken would necessarily take place in the future and under
circumstances, including future forest product market conditions, that cannot be presently predicted with
certainty. Accordingly, the recovery percentages in the Liquidation Analysis are for illustrative purposes
only and are subject to significant uncertainty and variation.

Key assumptions underlying the illustrative estimates of net realizable value of the Assets, if applicable to
the specific CCAA Plan Applicant, are as follows:

a.

the illustrative values for Cash include recovery at full value, except where third party claims to such
Cash exist;

the illustrative estimate of values of the accounts receivable in the Liquidation Analysis was based on
the book value of the accounts receivable, adjusted for certain potential Claims such as un-booked
volume rebates, offsets claimed by the CCAA Plan Applicants’ customers and other adjustments based
on the aging of the accounts receivable, the geographic location of the customer, the extent of Export
Development Corporation insurance, the size of the account and the experience of the Monitor in
realizing on accounts receivable;

the illustrative estimate of values of the intercompany accounts receivable from other ABH affiliates
were based on a distribution model prepared by Blackstone, ABH’s financial advisor, of the creditor
recoveries for each of the ABH entities, including pre-filing intercompany accounts payable and
receivables. The Liquidation Analysis assumes that all of the intercompany payables rank pari passu
with the other Affected Unsecured Creditors. Any intercompany advances owed by BCFPI to Bowater
arising from advances by Bowater to BCFPI pursuant to the BI DIP Facility Documents and the BCFPI
Secured Bank Documents are assumed to rank ahead of other Affected Unsecured Creditors;

the illustrative estimate of the values of inventory in the High Scenario were based on the net orderly
liquidation value of the inventory from an appraisal by an independent auctioneer familiar with this
type of inventory. The Low Scenario represents a discount to the appraised value based on the
Monitor’s experience in realizing on inventory of this nature. The Monitor notes that a significant
proportion of the Applicants’ inventory is in the form of mill stores and, as a result, have lower
recovery than inventory held for sale to customers;

the illustrative estimate of values of the property, plant and equipment were based on discounted cash
flow models prepared for the paper mills, saw mills and hydroelectric generation stations and other
equipment, including the real property, for which the Monitor and the Applicants believe may be sold
as going concerns. More specifically, for ACCC, it is assumed that three pulp and paper mills and
currently operating sawmills will be sold as going concerns. For BCFPI, it is assumed that its Thunder
Bay facility (pulp and paper) and currently operating sawmills will be sold as going concerns. For the
remaining mills, the estimated value is based on scrap value, consistent with values realized by the
Applicants for the liquidation of mill and non-operating assets during these CCAA Proceedings;

prepaid expenses and other current assets are assumed to have no realizable value as it is assumed that
they will be drawn down in the course of the liquidation proceedings;

the Liquidation Analysis includes as “Realization Costs” the estimated salaries, wages, benefits and
other costs required to complete the liquidation of the Applicants’ assets in both the High Scenario and
the Low Scenario, as well as receiver or trustee fees and legal costs. Also included in this line item are
cash flows while operating certain facilities in the High Scenario. Such operating cash flows would be
net of secured lender interest costs;

the Liquidation Analysis assumes certain employee and deemed trust obligations, including vacation
pay, are paid in priority to unsecured creditors;
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the amount of the pension plan solvency deficiency claims are assumed to be Affected Unsecured
Claims (based on the assumed wind-up of the CCAA Plan Applicants’ pension plans in a liquidation
proceeding) that rank on a pari passu basis with other Affected Unsecured Claims based on the
actuarially determined solvency deficiency positions as at March 31, 2010; and

claims for other employee obligations, including other post-employment benefits and severance and
termination claims (based on the cessation of certain operations not sold on a going concern basis) are
assumed to be unsecured and rank on a pari passu basis with general unsecured creditors.

Secured Creditors

20. Certain of the CCAA Plan Applicants’ creditors hold secured claims against the Assets, the repayment of
which is reflected in the illustrative estimate of the net realizable values of certain of the CCAA Plan
Applicants in Appendix F-1. In particular:

a.

U.S. Bank, National Association, in its capacity as indenture and collateral trustee on behalf of the
holders (the “Canadian Secured Noteholders”) of Canadian Secured Notes holds security from each
of ACI and its Subsidiaries (except for 4042140 Canada Inc., 3217925 Nova Scotia Company, La
Tuque Forest Products Inc., 9150-3383 Québec Inc. and Abitibi-Consolidated (U.K.) Inc.), Bridgewater
and Cheshire Recycling Limited over their respective assets that may be described, generally, as
(i) equipment, (ii) intellectual property, (iii) fixed asset collateral accounts, insurance and claims,
(iv) ACCC’s 75 class A common shares of Abitibi-Consolidated Hydro Inc., (v) ACCC’s 14,250,001
common LP units and 45,000 preferred LP units of ACH LP, and (vi) immovable property including,
without limitation, pulp and paper mills located in Baie-Comeau, Québec; Thorold, Ontario; Grand-
Mere, Québec (Laurentide); Alma, Québec; Jonquiere, Québec (Kenogami); Fort Frances, Ontario;
Grand Falls, Newfoundland; Amos, Québec and Clermont, Québec. In addition, the Canadian Secured
Noteholders have security over the proceeds from the sale of the Belgo mill, the Beaupre mill, the
Bridgewater mill and the St. Raymond sawmill. The balance currently outstanding in respect of the
Canadian Secured Notes, after the repayment of Cdn$200 million in December 2009, is approximately
Cdn$311 million.

Wells Fargo Bank, National Association, in its capacity as administrative agent and collateral agent on
behalf of the ACCC Term Lenders under the ACCC Term Loan Documents in respect of a senior
secured term loan facility, holds security from each of ACI and its Subsidiaries (except for 4042140
Canada Inc., 3217925 Nova Scotia Company, La Tuque Forest Products Inc., 9150-3383 Québec Inc.
and Abitibi-Consolidated (U.K.) Inc.), Donohue, ACSC, Abitibi-Consolidated Corp., Abitibi-
Consolidated Alabama Corporation, Augusta Woodlands, LLC, Alabama River Newsprint Company,
Bridgewater and Cheshire Recycling Limited over their respective assets that may be described,
generally, as (i) inventory, (ii) accounts, (iii) chattel paper, (iv) goods, (v) general intangibles,
(vi) instruments, (vii) insurance (except fixed asset collateral insurance), (viii) money and accounts
receivable, (ix) letter of credit rights, (X) investment related property and (xi) commercial tort claims.
The security specifically excludes fixed asset collateral, which may be described generally as the assets
secured in favour of the Canadian Secured Noteholders as described above. The amount outstanding to
the ACCC Term Lenders, excluding default interest, is approximately Cdn$363 million.

The Bank of Nova Scotia, in its capacity as the administrative agent on behalf of the various lenders
under the BCFPI Secured Bank Documents, holds security from each of BCFPI, Bowater, BCHI,
Bowater Canada Finance Limited Partnership, Bowater Shelburne Corporation and Bowater LaHave
Corporation over their respective assets that may be described, generally, as (i) accounts receivable,
(ii) inventory, (iii) instruments in respect of accounts receivable and inventory, (iv) money,
(v) intangibles, (vi) a mortgage granted by BCFPI over the property located in Thunder Bay, Ontario,
including all equipment thereon, and (vii) an equitable mortgage granted by BCFPI over all present and
future real property to the extent that it is a fixed asset located in Canada owned by BCFPI or a
Subsidiary thereof. The amount currently outstanding under this facility is approximately $141 million,
excluding default interest.
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Law Debenture Trust Company of New York., in its capacity as the collateral agent on behalf of the
lenders pursuant to a Senior Secured Superpriority Debtor-in-Possession Credit Agreement, dated
April 21, 2009, as amended from time to time, holds security from BCFPI, BCHI, Bowater Canada
Limited, AbitibiBowater Canada, Bowater LaHave Corporation and Bowater Maritimes over their
assets that may be described, generally, as (i) equipment, (ii) inventory, (iii) accounts, (iv) general
intangibles, (v) pledged equity, (vi) pledged debt, (vii) pledged investment property, (Vviii) securities,
securities accounts, futures accounts, futures contracts and financial assets, (ix) deposit and other bank
accounts, funds and assets credited thereto, property received, receivable or otherwise distributed in
respect of any of such funds and financial assets and any certificates and instruments representing or
evidencing such accounts, (x) promissory notes, certificates of deposit, checks and other instruments,
(xi) intellectual property, (xii) the right, title and interest in all real property, together with all
buildings, improvements and fixtures related thereto, any lease or sublease thereof, all general
intangibles and all proceeds thereof, (xiii) book and records and (xiv) payments with respect to any of
the collateral. The balance outstanding under this facility on March 31, 2010 was approximately
$206 million, of which BCFPI borrowed $40 million. Pursuant to an amending agreement approved by
the Court and the Bankruptcy Court, this balance was subsequently reduced to approximately
$40 million, of which BCFPI owes approximately $8 million.
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APPENDIX F-1

ILLUSTRATIVE ESTIMATE OF THE NET REALIZABLE VALUE OF THE ASSETS FOR CERTAIN

OF THE CCAA PLAN APPLICANTS

The Monitor has prepared an illustrative estimate of the net realizable value of the Assets of each of the

Applicants and the respective
herein.

Abitibi-Consolidated Inc.

Cash ...... ... ... ... ...
Inventory .................
Other Current Assets ........
Fixed Assets,net ...........
Intercompany Receivable . . . ..

Proceeds of Realization . ....

creditor recoveries based on a liquidation proceeding which are summarized

Book Value Low Scenario High Scenario

Notes March 31, 2010 Cdn$000 Cdn$000
........................ $ 73,475 $ 73475 $ 73,475
........................ 4,837 1,506 2,654
........................ 1,158 — —
........................ 1 160,601 — —
........................ 254,833 51,085 81,350

........................ $494904 $ 126,065 $ 157,478

Less:

Payment of Secured Debt Guarantee Claims .............. 2 (73,383) —
Amount Available for Affected Unsecured ............. A 52,683 157,478
Creditors After Payment of Secured Claims

Claims from the Claims Process ...................... 4,229,000 4,229,000
Intercompany Claims . . . ............................ 1,019,049 1,019,049
Total Affected Unsecured Claims . .................... B $5,248,049  $5,248,049
Recovery for Affected Unsecured Creditors ............ A/B 1.0% 3.0%

Note 1: Realizations related to property, plant and equipment were estimated to be $nil as the vast majority of the balance above relates to
accounting entries in respect of the Combination with Bowater in 2007.

Note 2: Due to the fact that ACI has guaranteed the secured indebtedness of certain other Applicants, the Liquidation Analysis assumes that
any shortfalls due to such secured creditors by other Applicants will be funded by ACI until such time as such secured creditors are

fully paid.

F-7



Abitibi-Consolidated Company of Canada

Book Value Low Scenario High Scenario
Notes March 31, 2010 Cdn$000 Cdn$000
CashinBank ......... ... ... ... .. ... . . . . i .. $ 153,116 $ 153,116 $ 153,116
ULCCash ... ... . i 1 183,100 117,300 183,100
Total Cash . ..... ... i 336,216 270,416 336,216
Other Current ASSEtS . ...ttt 29,613 — —
Inventory . ... 239,152 64,898 108,766
PP&E ... 2 1,293,602 393,935 1,121,642
Receipt of Secured Debt Guarantee Claims .. ............. 3 N/A 146,765 —
Intercompany Receivable .. ........ ... .. ... ... ..... 343,584 20,414 50,171
Proceeds of Realization ............................. $2,242,167 $ 896,428 $1,616,795
Less:
ACCCTermLenders .............coiiiniininiininan.. 4 (362,843) (362,843)
Senior Secured Notes . ............ ... 4 (311,259) (311,259)
Amount Available After Payment of Secured Creditors . . 222,325 942,692
Realization CoStS . .......otiiii i (66,640) (59,829)
Amount Available After Payment of Realization Costs 155,685 882,863
Less Priority Payables
Wages/WEPPA ... ... ... .. (16,495) (10,997)
Source Deductions ........... ... ... (10,997) (7,331)
Construction Liens/Property Taxes ..................... (8,163) (25,521)
VacationPay ........ .. .. .. .. (44,200) (44,200)
Total Priority Payables .. ....... ... ... ... ... ... ... (79,854) (88,048)
Amounts Available for Unsecured Creditors After
Payment of Priority Payables ...................... A 75,831 794,815
Estimate of Affected Unsecured Claims per CCAA
Claims Process .................. ..., 4,017,000 4,017,000
Additional Claims not Subject to the Claims Process
Termination and Severance ...................c....ou.. 312,778 186,596
Environmental . ......... ... ... .. 5 101,560 —
OPEBS ..ot 110,892 110,892
Pension Deficit .. ... 966,502 966,502
Total Claims not Submitted in Claims Process .......... 1,491,732 1,263,990
Intercompany Claims . . . ............................ 315,310 315,310
Total Affected Unsecured Claims ..................... B  $5,824,042 $5,596,301
Recovery for Affected Unsecured Creditors ............ A/B 1.3% 14.2%

Note 1: As reported in the Sixteenth and Nineteenth reports of the Monitor, ACCC sold its 60% interest in MPCo to Hydro-Quebec with the
sale closing in December 2009. As part of this transaction, a new unlimited liability company was incorporated to hold a portion of
the funds due to ACCC (the “ULC”). As part of the transaction, certain amounts were also held back by the purchaser to serve as
security for potential liabilities. For the purposes of the Liquidation Analysis, realizations on cash held by the ULC as well as the
purchaser take into account certain potential holdbacks pursuant to the sale of the MPCo assets. As such, ULC cash is assumed to be
only partially available to the unsecured creditors of ACCC in the Low Scenario. The High Scenario assumes that all ULC cash is

fully available to the Applicant.

Note 2: In addition to the estimated realizable value of ACCC’s property, plant and equipment, the Liquidation Analysis also includes
assumed realizations for ACCC’s hydro assets and certain ACCC assets which were expropriated by Newfoundland. ACCC has

issued a claim pursuant to certain provisions of NAFTA.

Note 3: The Receipt of Secured Debt Guarantee Claims represents estimated recoveries by ACCC’s secured lenders from guarantors under
ACCC’s various secured debt facilities due to the fact that there is a shortfall in the relevant secured lender’s collateral at ACCC.

Note 4: Represents the payment by ACCC to secured lenders, namely the ACCC Term Lenders and the Canadian Secured Noteholders.

Note 5: Represents a provision for certain potential environmental claims on previously owned mill properties.
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Bowater Canadian Forest Products Inc.

Low Scenario High Scenario

Book Value
Notes March 31, 2010 Cdn$000 Cdn$000
Cash ... 1 $ 9,320 $ 9,320 $ 9,320
Other Long Term ASsets . ............ooiirinienenan.. 1 120,612 28,746 28,746
38,066 38,066
Accounts Receivable .......... ... ... . . . . ... ... .. 80,057 41,712 54,301
Inventory . ... ... 108,447 33,982 51,777
Other - Current ASSEtS . ...ttt 5,025 — —
PP&E .. 505,643 70,471 292,475
Miscellaneous ASSELS . ...t — 3,809 7,617
Intercompany Receivable, Net .. ....................... 2 281,357 251,158 332,812
Proceeds of Realization ............................. $1,110460 $ 439,197 $ 777,047
Less:
DIPLoan ..........ouii i 3 (40,624) (40,624)
Advances from BowaterInc. .......................... 3 (29,452) (29,452)
Secured Debt . ....... ... .. 3 — (141,380) (141,380)
Total Secured Payments ............................ (211,456) (211,456)
Amount Available After Payment of Secured Creditors .. 227,741 565,591
Realization CoStS . ... ...vtiii i (23,178) (31,279)
Amount Available After Payment of Realization Costs . . . 204,563 534,312
Less Priority Payables
Wages/WEPPA .. ... ... . (5,126) (3,417)
VacationPay ......... .. ... .. . . (9,043) (9,043)
Property Taxes . .........ouiuiniin i (466) (233)
Source Deductions . ............... i (3,417) (2,278)
(18,052) (14,971)

Amounts Available for Affected Unsecured Creditors

After Payment of Priority Payables ................. A 186,511 519,341
Estimate of Affected Unsecured Claims per CCAA

Claims Process .................. ... 569,000 569,000
Additional Claims not Subject to the Claims Process
Termination and Severance ..................c.c...ouu.. 77,335 46,054
OPEBS ..ot 45,351 45,351
Pension Deficit .......... .. ... ... ... . . . 360,621 360,621
Total Claims not Submitted in CCAA Claims Process . . . . 483,306 452,025
Intercompany Claims . . ............................. 1,427,641 1,427,641
Total Affected Unsecured Claims ..................... B $2,479,947 $2,448,666
Recovery for Affected Unsecured Creditors ............ A/B 7.5% 21.2%

Note 1: Cash in the bank accounts of BCFPI are assumed to be recovered at full value. It is also assumed that funds held pursuant to the sale
of certain timberlands formerly owned by BCFPI would become available for distribution to secured Creditors. Such cash is reflected
in the above table under “Other Long Term Assets”.

Note 2: The book value of intercompany receivables is net of liabilities to other affiliates.

Note 3: Represents payment to secured lenders including to the BI DIP Lenders and the BCFPI Pre-petition Secured Lenders, to Bowater for
advances made pursuant to the BI DIP Facility Documents and the BCFPI Secured Bank Documents and to the agent of BCFPI’s
senior secured credit facility for amounts outstanding under such facility. Pursuant to the amendment referred to in section 20(d) of
this Appendix F, the principal amount of the BI DIP Loan owed by BCFPI has been reduced to approximately $8 million.
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Abitibi-Consolidated (UK) Inc.

Book Value Low Scenario High Scenario
March 31, 2010 Cdn$000 Cdn$000
Cash ... $ 6,535 $ 6,535 $ 6,535
Accounts Receivable ... ....... ... ... ... ... ... ... .... 25,898 7,029 9,537
Proceeds of Realization . . ............................ $32,433 A $ 13,565 $ 16,073
Estimate of Claims per CCAA Claims Process .......... 370,000 370,000
Total Affected Unsecured Claims ..................... B $370,000 $370,000
Recovery for Affected Unsecured Creditors ............ A/B 3.7% 4.3%
The International Bridge & Terminal Company
Low‘ High‘
Book Value Scenario Scenario
March 31, 2010 Cdn$000 Cdn$000
Accounts Receivable .. ... $1,097 $ 648 $ 972
PP&E . . 3,286 1,904 3,809
Proceeds of Realization . .. ............................... $4,383 A 2,552 4,781
Estimate of Claims per CCAA Claims Process .............. 370,000 370,000
Intercompany Claims ................................... 4,251 4,251
Total Affected Unsecured Claims ......................... B $374,251 $374,251
Recovery for Affected Unsecured Creditors . ................ A/B 0.7% 1.3%

Note 1: The main asset of The International Bridge & Terminal Company is a toll bridge which connects the communities of Fort Frances
and International Falls. The International Bridge company owns 50% of the toll bridge. The bridge has been previously marketed for
sale and the High Scenario and the Low Scenario are based on previous expressions of interest as described to the Monitor.

F-10



Saguenay Forest Products

Book Value Low Scenario High Scenario
w Cdn$000 Cdn$000
Cash ... $ 2,720 $ 2,720 $ 2,720
Accounts Receivable ... ....... ... ... ... ... ... ... .... 2,179 1,485 1,921
Inventory .. ... i 4,926 1,035 2,296
PP&E . .. 15,579 4,449 8,899
Proceeds of Realization . . ............................ $25,404 A $ 9,690 $ 15,836
Less Priority Payables
Wages ..o (63) 42)
Source deductions . ........... ... (34) (23)
VacationPay ....... ... . . . (138) (138)
(235) (203)
Realization CoStS . ...ttt (500) (500)
Amount Available for Affected Unsecured Creditors After
Payment of Priority Payables and Realization Costs . .. A 8,955 15,133
Add: Claims not Submitted in the CCAA Claims Process
Termination and Severance . . ............ .. ..., 5,189 5,189
Total Claims not Submitted in the CCAA Claims
Process ........ .. .. e 5,189 5,189
Total Affected Unsecured Claims From Claims Process .. 379,000 379,000
Intercompany Claims ............................... — —
Total Affected Unsecured Claims ..................... B $384,189 $384,189
Recovery for Affected Unsecured Creditors ............ A/B 2.4% 4.0%
Bowater Maritimes Inc.
Book Value Low Scenario High Scenario
March 31, 2010 Cdn$000 Cdn$000
Cash ..o $ 341 $ 341 $ 341
Accounts Receivable . ............ ... ... ... ... ... .... 52 31 47
INVentory . ... ... 229 137 206
PP&E . .. 5,150 3,000 6,000
Intercompany Receivable .............. ... ... ... ..... 10,400 10,562 26,710
Proceeds of Realization . . ... ......................... $16,172 A $ 14,072 $ 33,304
Total Affected Unsecured Claims From CCAA Claims
Process ....... ... .. ... 6,559 6,559
Intercompany Claims ............................... 348,226 348,226
Total Affected Unsecured Claims ..................... B $354,785 $354,785
Recovery for Affected Unsecured Creditors ............ A/B 4.0% 9.4%

Note 1: Bowater Maritimes’ primary asset is a water pipeline which is currently subject to a sale agreement.



APPENDIX F-2
SUMMARY OF CLAIMS

The chart below summarizes the expected amount of Affected Unsecured Claims against each of the Applicants.
The amount of Affected Unsecured Claims will be finally determined through the Claims process as provided in
the Claims Procedure Orders. As such, the amounts in the table below are only preliminary estimates and are
subject to change.

Estimate of the
Claims to be Proven
in the CCAA Claims

CCAA Plan Applicant w
Abitibi-Consolidated InC. . . ... .. 4,229,000
Abitibi-Consolidated Company of Canada . .............. .. .. ... i, . 4,017,000
15.5% Guarantor Applicant Affected Unsecured Creditor Classes in respect of each of the
following:
3224112 Nova Scotia Limited . ........ ... ... ... 370,000
Marketing Donohue Inc. . ... ... .. .. . 370,000
3834328 Canada Ine. .. ... .. i 370,000
6169678 Canada lnc. . ... ... ... .. . . 370,000
1508756 Ontario INC. . .. oo 370,000
The Jonquiere Pulp Company . ...... ...t i 370,000
The International Bridge and Terminal Company ................ ... coven. .. 370,000
Abitibi-Consolidated (U.K.) Inc. ... ... e 370,000
Scramble Mining Ltd. .. ... ... ... 370,000
Terra Nova Explorations Ltd. . ...... ... . .. .. . . . 370,000
Saguenay Forest Products Inc. . ....... .. . .. . . 374,000
Bowater Canadian Forest Products Inc. . ... ... . . i 569,000
Bowater Canada Finance Corporation . ..................iiuiniunininennnnenenan. . 753,000
AbitibiBowater Canada Inc. .. ... .. 8,000
Bowater Maritimes INC. . . . ... o 7,000
Abitibi-Consolidated Nova Scotia Incorporated . . ........... .. .. ... ... 370,000
Donohue Recycling Inc. ... ... o 370,000
Abitibi-Consolidated Canadian Office Products Holding Inc. .......................... 372,000
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APPENDIX G
FINANCIAL PROJECTIONS

Pursuant to section 1129(a)(11) of the Bankruptcy Code, among other things, the Bankruptcy Court must
determine that confirmation of the First Amended Joint Plan of Reorganization Under Chapter 11 of the
Bankruptcy Code dated May 24, 2010 (as may be amended and supplemented from time to time according to its
terms, the “Plan”) is not likely to be followed by the liquidation or need for further financial reorganization of
the debtors or any successors to the debtors under the Plan. This condition is often referred to as the “feasibility”
of the Plan.

For purposes of determining whether the Plan meets this requirement, the financial advisors of the Company
have analyzed the debtors’ ability to meet their obligations under the Plan. As part of that analysis, the debtors
have prepared consolidated projected financial results for each of the years ending December 31, 2010 through
and including 2014. These financial projections, and the assumptions on which they are based, are annexed
hereto for your reference. See “Article VIII, Section B. Statutory Requirements for Confirmation of the Plan in
Chapter 11 Cases — 3. Feasibility” in the Plan.

The Financial Projections should be read in conjunction with the assumptions, qualifications, and explanations
set forth in the Disclosure Statement and in the Plan in their entirety, and the historical consolidated financial
statements (including the notes and schedules thereto) and other financial information set forth in ABH’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2009, as amended, and other reports filed by ABH
with the SEC filed prior to the Bankruptcy Court’s approval of the Disclosure Statement. These filings are
available by visiting the SEC’s website at http://www.sec.gov.

The debtors prepared the Financial Projections based upon, among other things, the anticipated future financial
condition and results of operations of the Reorganized Debtors (as defined in the Plan and CCAA Plan). The
debtors do not, as a matter of course, publish their business plans, strategies, projections, or their anticipated
results of operations or financial condition. Accordingly, the debtors and the Reorganized Debtors do not intend
to update or otherwise revise the Financial Projections, or to include such information in documents required to
be filed with the SEC or otherwise make such information public to reflect events or circumstances existing or
arising after the date of the Disclosure Statement or to reflect the occurrence of unanticipated events, even in the
event that any or all of the underlying assumptions are shown to be in error.

THE FINANCIAL PROJECTIONS WERE NOT PREPARED TO COMPLY WITH THE GUIDELINES FOR
PROSPECTIVE FINANCIAL STATEMENTS PUBLISHED BY THE FINANCIAL ACCOUNTING
STANDARDS BOARD. THE DEBTORS’ INDEPENDENT ACCOUNTANTS HAVE NEITHER EXAMINED
NOR COMPILED THE ACCOMPANYING FINANCIAL PROJECTIONS AND ACCORDINGLY DO NOT
EXPRESS AN OPINION OR ANY OTHER FORM OF ASSURANCE WITH RESPECT TO THE FINANCIAL
PROJECTIONS, ASSUME NO RESPONSIBILITY FOR THE FINANCIAL PROJECTIONS AND DISCLAIM
ANY ASSOCIATION WITH THE FINANCIAL PROJECTIONS. EXCEPT FOR PURPOSES OF THE
DISCLOSURE STATEMENT, THE DEBTORS DO NOT PUBLISH FINANCIAL PROJECTIONS OF THEIR
ANTICIPATED FINANCIAL POSITION OR RESULTS OF OPERATIONS. EXCEPT AS MAY
OTHERWISE BE PROVIDED IN THE PLAN OR THE DISCLOSURE STATEMENT, THE DEBTORS DO
NOT INTEND TO UPDATE OR OTHERWISE REVISE THESE FINANCIAL PROJECTIONS TO REFLECT
EVENTS OR CIRCUMSTANCES EXISTING OR ARISING AFTER THE DATE OF THE DISCLOSURE
STATEMENT OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.

THE FINANCIAL PROJECTIONS, WHILE PRESENTED WITH NUMERICAL SPECIFICITY, ARE
NECESSARILY BASED ON A VARIETY OF ESTIMATES AND ASSUMPTIONS THAT, THOUGH
CONSIDERED REASONABLE BY THE DEBTORS, MAY NOT BE REALIZED, AND ARE INHERENTLY
SUBJECT TO SIGNIFICANT BUSINESS, ECONOMIC, COMPETITIVE, INDUSTRY, REGULATORY,
MARKET AND FINANCIAL UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH WILL BE
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BEYOND THE REORGANIZED DEBTORS’ CONTROL. THE DEBTORS CAUTION THAT NO
REPRESENTATIONS CAN BE OR ARE MADE AS TO THE ACCURACY OF THE FINANCIAL
PROJECTIONS OR TO THE REORGANIZED DEBTORS’ ABILITY TO ACHIEVE THE PROJECTED
RESULTS. SOME ASSUMPTIONS INEVITABLY WILL BE INCORRECT. MOREOVER, EVENTS AND
CIRCUMSTANCES OCCURRING SUBSEQUENT TO THE DATE ON WHICH THE FINANCIAL
PROJECTIONS WERE PREPARED MAY BE DIFFERENT FROM THOSE ASSUMED, OR,
ALTERNATIVELY, MAY HAVE BEEN UNANTICIPATED, AND THUS MAY AFFECT FINANCIAL
RESULTS IN A MATERIAL AND POSSIBLY ADVERSE MANNER. THE FINANCIAL PROJECTIONS,
THEREFORE, MAY NOT BE RELIED UPON AS A GUARANTEE OR OTHER ASSURANCE OF THE
ACTUAL RESULTS THAT WILL OCCUR. SEE ARTICLE [X] OF THE PLAN “CERTAIN RISK FACTORS
TO BE CONSIDERED” AND THE SECTION “RISK FACTORS“ OF THIS CIRCULAR.

IN DECIDING WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN AND THE CCAA PLAN,
HOLDERS OF CLAIMS MUST MAKE THEIR OWN DETERMINATIONS AS TO THE
REASONABLENESS OF SUCH ASSUMPTIONS AND THE RELIABILITY OF THE FINANCIAL
PROJECTIONS AND SHOULD CONSULT WITH THEIR OWN ADVISORS.

Financial Projections

The Company! prepared the Reorganized ABH Pro Forma Balance Sheet, Reorganized ABH Projected
Balance Sheet, Reorganized ABH Projected Income Statement, Reorganized ABH Projected Cash Flow
Statement and ACI, Donohue (for the purposes of this Exhibit, “D-Corp”), Bowater (for the purposes of this
Exhibit, “BI”’), Bowater Newsprint South Operations LLC (for the purposes of this Exhibit, “BNS”’) and BCFPI
Projected Financials (collectively, the “Financial Projections”) for the years 2010 through 2014 (the
“Projection Period”). The Financial Projections are based on a number of assumptions made by management
with respect to the future performance of the Company’s operations. Although management has prepared the
Financial Projections in good faith and believes the assumptions to be reasonable, it is important to note that the
Company can provide no assurance that such Financial Projections and assumptions will be realized. As
described in detail in the Disclosure Statement, a variety of risk factors could affect the Company’s actual
financial results and must be considered. The Financial Projections should be reviewed in conjunction with a
review of these assumptions, including the accompanying qualifications and footnotes. The Company did not
prepare the Financial Projections with a view toward compliance with published guidelines of the Securities and
Exchange Commission or guidelines established by the FASB, particularly for reorganization accounting.

All dollar amounts in the Financial Projections are U.S. dollars unless otherwise indicated and any reference
to “GAAP” refers to the generally accepted accounting principles in the United States of America.

1. Accounting Policies

a. The Financial Projections have been prepared using accounting policies that are materially consistent with
those applied in the Debtors’ historical financial statements (GAAP consolidated basis). The Financial
Projections do not reflect the formal implementation of reorganization accounting pursuant to Financial
Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 852 Reorganizations
(“FASB ASC 852”). In addition, for comparative presentation purposes, the operations and cash flows for 2010
combine the predecessor company (January 1, 2010 through the Effective Date / Implementation Date) and
successor company (assumed Effective Date / Implementation Date through December 31, 2010) to allow for a
full year presentation.

I Capitalized terms used and not defined herein shall have the meanings ascribed to them in the Disclosure
Statement or the Plan, as applicable.
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2. General Assumptions

a. Methodology - The consolidated Financial Projections have been prepared by management and are based
upon the Company’s detailed operating forecast for 2010 — 2014. The Financial Projections reflect various
strategic reviews and restructuring initiatives, including mill idling decisions, overhead rationalization and other
initiatives implemented prior to the Effective Date / Implementation Date (as defined in the CCAA Plan).

b. Plan Consummation - The Financial Projections assume the Effective Date / Implementation Date will occur
on October 1, 2010.

¢. Macroeconomic and Industry Environment — The Financial Projections are based upon management’s view
of supply and demand dynamics in both North American and international markets as well as corresponding
assumptions regarding pricing, operating rates and changes in the cost of material inputs for the key pulp and
paper grades which the Company produces. Management’s views are in part based upon the forecasts of RISI, a
leading information provider for the global forest products industry and Wall Street equity research as
appropriate.

d. Exchange Rate — The CAD / USD exchange rate is assumed to be $.99 for the balance of 2010, falling to
$.98 in 2011, $.96 in 2012, $.93 in 2013 and $.91 in 2014. As of July 8, 2010, the CAD / USD exchange rate was
$.96. For each $.01 change in the CAD / USD exchange rate, the Company’s projected EBITDA changes by
approximately $15-$20 million.

3. Projected September 30, 2010 Balance Sheet and Reorganized ABH Pro Forma Balance Sheet

The Projected September 30, 2010 Balance Sheet was developed using the Company’s actual December 31,
2009 audited balance sheet adjusted to reflect management’s projected operating results from December 31, 2009
through September 30, 2010. On the Effective Date / Implementation Date, actual results may differ due to a
variety of risk factors as discussed in Article VIII of the Disclosure Statement. Pro forma adjustments consistent
with consummation of the Plan and the CCAA Plan were then layered in to construct the Reorganized ABH Pro
Forma Balance Sheet as of September 30, 2010. The Reorganized ABH Pro Forma Balance Sheet does not
reflect, among other things, the formal implementation of reorganization accounting pursuant to FASB ASC 852.
The estimated pro forma adjustments regarding the reorganized equity value of the Company, its assets, or its
liabilities pursuant to FASB ASC 852 will be based upon the fair value of the assets and liabilities as of the
Effective Date / Implementation Date.

As described more fully below, the Reorganized ABH Balance Sheet reflects Reorganized ABH’s pro forma
capital structure resulting from consummation of the Plan and CCAA Plan. Specifically, and consistent with the
Company’s emergence funding requirements, the Reorganized ABH Balance Sheet assumes the Company will
have pro forma funded indebtedness of approximately $1.5 billion consisting of (a) a Term Loan Exit Financing
Facility of approximately $700 million as described more fully in Article VLE of the Disclosure Statement,
(b) $500 million of Rights Offering Notes issued pursuant to the Rights Offering, as described more fully in
Article IL.F and VLE of the Disclosure Statement, and (c) other indebtedness of approximately $250 million
relating primarily to existing indebtedness at certain of the Company’s subsidiaries. In addition, the Company
plans to have undrawn availability under an ABL Exit Financing Facility of approximately $500-$600 million as
of the Effective Date / Implementation Date. The Company’s pro forma capital structure may change depending
upon market conditions with respect to the Company’s capital raise efforts, operating performance and other
sources of cash that may be available to the Company.
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Reorganized ABH - Pro Forma Balance Sheet

Projected Exit Cash Non-Cash Accounting  Pro Forma
September 30, Financing Settlement Settlement Adjustments September 30,

In US$ million unless otherwise noted 2010 (A) (B) (©) (D) 2010
ASSETS
Current Assets:
Cash and cash equivalents ............. $ 707 $ (419) $(138) — — $ 150
Accounts receivable . ................. 879 — — — — 879
Inventories, net ..................... 588 — — — — 588
Other current assets .................. 121 — — — — 121
Total current assets ................. $229 $ (419) $(138) —_ — $1,738
Fixed assets,net . .................... $ 3,763 — — — $(1,119) $2,644
Goodwill ......... ... ... ... ... .... 53 — — — (53) —
Intangible assets, net ................. 311 — — — (311) —
Other non-current assets .............. 353 70 — — a7 376
Pension assets ...................... 149 — — — — 149
Totalassets ........................ $ 6,925 $ (349) $(138) — $(1,530) $4,907
LIABILITIES
Current liabilities not subject to

compromise:
Accounts payable and accrued

liabilities ........................ $ 297 — — — — $ 297
Short-term bank debt ................. 496 (496) — — — —
Debtor-in-possession financing . ........ 206 (206) — — — —
Liabilities associated with assets held

forsale .............. ... ... ... ... 35 — — — — 35
Administrative Claims . ............... 138 — (138) — — —
Total current liabilities not subject to

compromise ..................... $ 1,173 $ (702) $(138) — — $ 332
Debt not subject to compromise ........ 1,079 (837) — — — 241
Pensionand OPEB ................... — — — 391 — 391
Other long-term liabilities ............. 55 — — — — 55
Exit Financing Facilities .............. — 1,191 — — — 1,191
Liabilities Subject to Compromise (E)
A/P Trade subject to compromise . ... ... 251 — — (251) — —
Rejected Exec Contracts subject to

COMP. vttt ettt et 646 — — (646) — —
Pension and OPEB subject to

COMPIOMISE . . v vveeeeenenen.n 391 — — (391) — —
Employee Claims and other LSTC . ..... 663 — — (663) — —
3rd party debt subject to compromise . . . . 5,685 — — $(5,685) — —
Total LSTC . ....................... $ 7,636 — — $(7,636) — —
Total liabilities . .................... $ 9,942 $ (349) $(138) (7,245 — $2,210
Shareholders’ equity / (deficit) . ....... $(3,133) — — $ 7,245 $(1,684) $2,428
Non-controlling interests .............. $ 116 — — — $ 154 $ 269
Total liabilities and shareholders’

equity .. ... $ 6,925 $ (349) $(138) — $(1,530) $4,907
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Notes to Reorganized ABH Pro Forma Balance Sheet

A Represents proceeds of the exit financing raised in connection with the Company’s emergence from the
Chapter 11 Cases and CCAA Proceedings and the associated repayment of secured debt claims, including
the Bowater Secured Bank Claims, BCFPI Secured Bank Claims, DIP Facility Claims, ACCC Term Loan
Secured Claims, Canadian Secured Notes, Securitization Claims and Other Secured Claims. Estimated
transaction costs for the exit financing have been capitalized in other non-current assets and are amortized
over the term of the financing. Any capitalized transaction costs associated with prepetition secured debt are

assumed to be written off.

B  Cash payments required pursuant to the Plan and the CCAA Plan, including payment of Administrative
Claims which include professional fees and claims pursuant to section 503(b)(9) of the Bankruptcy Code.

C  Reflects the cancellation or reinstatement of remaining liabilities subject to compromise pursuant to the Plan

and the CCAA Plan.

D Represents illustrative adjustments to book value to reflect the pro forma Equity Value of the Company. The
book value adjustments in connection with this Reorganized ABH Pro Forma Balance Sheet do not reflect
the formal implementation of reorganization accounting pursuant to FASB ASC 852. The final adjustments
will be based upon the fair value of the assets and liabilities as of the Effective Date / Implementation Date
and could impact different balance sheet accounts or be materially different than the values assumed in the

foregoing estimates.

E  Claims levels are as reflected in the Plan and CCAA Plan, as applicable.

4. Reorganized ABH Projected Income Statement

3 Months Ended
Reorganized ABH - Projected Income Statement December 31, Projected Year Ending December 31
2010E
In US$ million unless otherwise noted 2010E Full-Year 2011E 2012E 2013E 2014E
Sales ...t $1,222 $ 4,663 $5341 $5480 $5416 $ 5,474
Cost of sales, excluding depreciation, .........
amortization and cost of timber harvested . . . . .. (918) (3,651) (3,793) (3.,841) (3,828) (3,826)
Depreciation, amortization, and cost of
timber harvested ....................... (66) (465) 272) (279) (285) (292)
Distribution costs .. .......... ..., (140) (544) (563) (568) (570) (572)
Selling and administrative expenses .......... 41 (168) (146) (139) (135) (132)
Net gain on disposition of assets ............. — 55 — — — —
Operating income / (loss) ............. $ 58 $ (110) $ 568 $ 653 $ 597 $ 653
Interest eXpense . ............coeueniinin.. 42) (381) (166) (166) (166) (162)
Interestincome ................. . ..., .. 1 6 9 17 26 37
Partnership earnings (equity investments) . . . . .. 0) 2) 7 8 10 10
Income before reorganization items,
income taxes and noncontrolling
interests .......................... $ 17 $ (488) $ 418 $ 511 $ 467 $ 538
Reorganization items, net .................. ) (141) — — — —
Income before income taxes and
noncontrolling interests . ................. $ 13 $ (629) $ 418 $§ 511 $ 467 $ 538
Income tax benefit / (expense) .............. 3 199 (89) ©n (G129 (62)
Net loss / (income) attributable to
noncontrolling interests .................. 2) 3 (34) (33) (32) (31)
Net (loss) income .................... $ (20 $ 427) % 295 $ 387 $ 384 $ 445

G-5




a. Sales — Consolidated sales include sales from the Debtors’ primary operating segments: coated and specialty
papers (“Commercial Printing Papers”, or “CPP”), market pulp, newsprint and wood products. The Financial
Projections assume CPP demand is projected to increase over the next several years from its current low base,
driving price increases from a cyclical trough in 2009. Pulp markets are assumed to remain volatile, with pricing
rebounding to peak levels in 2012, then declining thereafter with global economic activity. Domestic newsprint
demand is forecast to continue its secular decline over the projected period, partially mitigated by projected
increases in export market demand. Newsprint prices are projected to improve from trough levels in 2009 and
level off by 2012. Forecasted improvements in lumber demand assume a material recovery from trough levels in
2009 to peak levels in 2012 driven by a recovery in long-term U.S. housing starts.

b. Cost of Sales — Cost of Sales, including distribution costs, is projected to be approximately 89% of sales in
2010 and improve to approximately 80% of sales by 2014, driven primarily by the forecasted improvement in
market demand and pricing as well as savings from negotiated labor cost reductions.

c. Selling, General, & Administrative Expenses — Selling, General & Administrative (“SG&A”) expenses are
projected to decline to $132 million, or 2.4% of sales in 2014 from $168 million, or 3.5% of sales in 2009.
SG&A has declined substantially since the Merger in 2007 ($332 million in 2008 and $198 million in 2009), and
further SG&A reductions will result from anticipated reductions in headcount and a simplification of the
Company’s organizational structure, amongst other efficiency gains.

d. Net income (loss) — The net income (loss) is expected to improve from a loss in 2010 to positive net income
beginning in 2011. Improvements will be driven by the capital restructuring, which will result in lower interest
expense, as well as cost reductions and improving market demand and pricing. These improvements will be
partially offset by increased commodity inflation and expenses.

e. Reorganization Items — The 2010 Reorganization Items consist of actual and estimated postpetition fees for
professional advisors, bank fees directly attributable to the bankruptcy filing and related capital restructuring.
This amount excludes any gains or losses associated with the extinguishment of debt and revaluation of assets
and liabilities under fresh-start reporting.

f. Interest Expense — For 4Q10 through 2014, interest expense projections are based on the Company’s
estimated post-emergence capital structure assumed to be effective on October 1, 2010. Interest expense in 2010
prior to the Effective Date / Implementation Date is based on interest as disclosed in the Company’s financial
statements for the first fiscal quarter of 2010 and as estimated for the Predecessor Company debt in accordance
with GAAP for the period from April 1 through the Effective Date.

g. Income Taxes - Income tax benefit / (expense) was calculated based on the projected applicable statutory tax
rates in the countries in which the Company operates. For U.S. operations, the federal tax rate was assumed to be
35%. State taxes were deemed to not be material over the Projection Period. For Canadian operations, the federal
tax rate was assumed to be 30% in 2010, stepping down to 28% in 2011 and 26% in each subsequent year of the
Projection Period.

U.S. taxable income in each projected year is adjusted downwards for the use of available post-emergence
tax attributes preserved by the Company’s tax planning efforts. Post-emergence U.S. tax attributes such as net
operating losses (“NOLSs”), capital losses, tax credits, stock investments in subsidiaries and fixed assets take into
account required attribute reduction due to discharge of indebtedness as a result of the chapter 11 restructuring
proceedings. Projected taxable income after accounting for available tax shields is estimated to be approximately
$50-90 million per year over the projected period.

Canadian Taxable income in each projected year is projected to be zero after accounting for usage of
available post-emergence tax attributes. Post-emergence Canadian Tax attributes take into account required
attribute reduction due to discharge of indebtedness under the CCAA Plan. Post-emergence attributes are
primarily comprised of undepreciated capital cost (“UCC”), and to a lesser extent, NOLs and Scientific Research
and Experimental Development expenses.

All tax-related projections conform to the cash flows used by Blackstone in its Enterprise Valuation of the
Company based upon consideration of tax attribute estimates provided by the Debtors and their tax advisors.
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5. Reorganized ABH Projected Balance Sheets

The Reorganized ABH Projected Balance Sheets set forth the projected financial position of the Company,
after giving effect to the Projected September 30, 2010 Balance Sheet, the proposed reorganization and related
pro forma adjustments in Section 3. The Reorganized ABH Balance Sheets were developed based upon the
projected results of operations and cash flows over the Projection Period.

Reorganized ABH - Projected Balance Sheet

In US$ million unless otherwise noted

ASSETS

Current Assets:

Cash and cash equivalents ...............
Accounts receivable ....................
Inventories, net . ........ ... ... ... ... ...
Other current assets . . ...................

Total currentassets . .. .................

Fixed assets,net .......................
Unconsolidated Investments . .............
Other non-current assets . ................
Pensionassets .........................

Totalassets ..........................

LIABILITIES
Current liabilities not subject to compromise:

Accounts payable and other accrued liabilities .. ..

Liabilities associated with assets held for sale

Total current liabilities not subject to
COmMpromise . .......................

Exit Financing Facilities . ................
Total liabilities . . . .....................

Shareholders’ equity / (deficit) ..........

Non-controlling interests . ...............

Total liabilities and shareholders’ equity . .

S Pro Forma Projected Year Ending December 31,
eptember 30,
2010 2010E 2011E 2012E 2013E 2014E
$ 150 $ 300 $ 618 $1,070 $1,578 $2,104
879 872 980 1,014 989 1,017
588 608 621 620 618 617
121 115 115 115 115 115
$1,738 $1,895 $2,335 $2,820 $3,300 $3,854
$2,644 $2,582  $2,420 $2,266 $2,096 $1,920
66 65 65 66 70 75
311 306 269 260 250 244
149 159 227 297 377 453
$4,907  $5,008 $5,316 $5,709 $6,094 $6,545
$ 297 $ 422 § 428 $ 431 $ 431 $ 434
35 35 35 35 35 35
$ 332 $ 456 $ 463 $ 466 $ 466 $ 469
241 241 241 241 241 241
391 391 391 391 391 391
55 55 55 55 55 55
1,191 1,191 1,191 1,191 1,191 1,191
$2,210  $2,334  $2,341 $2,344 $2,344  $2,347
$2,428 $2,408 $2,703 $3,090 $3,473 $3,919
$ 269 $ 266 $ 272 $ 275 $ 277 $ 280
$4,907  $5,008 $5,316 $5,709 $6,094 $6,545
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6. Reorganized ABH Statement of Cash Flow

The Reorganized ABH Statement of Cash Flow sets forth the Company’s forecasted changes in cash, after
giving effect to the proposed reorganization.

3 Months Ended
Reorganized ABH - Projected Cash Flow Statement December 31, Projected Year Ending December 31,
In US$ million unless otherwise noted 2010E 2011E 2012E 2013E 2014E
OPERATING ACTIVITIES
Netincome / (10SS) ..o vii e $(20) $295 $ 387 $ 384 §$ 445
Adjustments to reconcile to net cash provided by /
(used in) operating activities: ...................
Depreciation, amortization, and cost of timber
harvested .. ........ ... 66 272 279 285 292
Deferred income taxes ...................ou..... 6 — — — —
Net income / (loss) attributable to noncontrolling
INEETESES & v vt e et ettt e e e 2 34 33 32 31
Net pension contributions . .. ..................... 8 (49) 52) (62) (58)
Net OPEB contributions .. ....................... (18) (19) (18) (18) (17)
Equity investments netincome . .................. 0 @) (8) (10) (10)
Amortization of financing costs ................... 4 18 18 18 13
Changes in working capital: ......................
Accountsreceivable .......... ... ... ... ... ... 6 (108) (34) 25 29)
Inventories ............. ... .. ... (19) (13) 1 2 1
Accounts payable ......... ... ... . .. 124 7 3 ) 3
Net cash provided by / (used in) operating activities . ... $160 $429 $ 608 $ 656 $ 671
INVESTING ACTIVITIES
Cash invested in fixed assets ..................... (24) (110)  (125) (116) (115)
Dispositions of assets . ............... ... 20 — — — —
Other investing activities, net .. ................... 0) 27 (D) 2) )
Net cash provided by / (used in) investing activities .. ... $ 5 $ 83 $(126) $ (117) $ (117)
FINANCING ACTIVITIES
Cash distributions attributable to non-controlling
INEETESES © vt et 5) (28) (30) (30) (28)
Net cash provided by / (used in) financing activities . . . .. $ (5 $28 $ B0)S$ 30 $ (28
Net increase / (decrease) in cash and cash equivalents . . . $150 $318 $ 452 $ 508 $ 526
Cash and cash equivalents:
Beginning of period ............ .. ... ... ... ... . ..., $150 $300 $ 618 $1,070 $1,578
Endof period ........... ... ... ... .. ... .. .. ... $300 $ 618 $1,070 $1,578 $2,104

a. Pension and Other Postretirement Benefit (“OPEB”) Contributions

i.  Pension

The Company has multiple contributory and non-contributory defined benefit pension plans covering
substantially all of its employees. On an accounting basis, as of December 31, 2009 the qualified defined benefit
retirement plans maintained by the Company had a funded status of approximately 93% (90% on a Pension
Protection Act, or “PPA”, basis) and were under-funded by approximately $424 million. This includes a deficit
under Canadian defined benefit plans of approximately Cdn$ 1.4 billion as calculated on a solvency basis. The
Plan and CCAA Plan confirmed by the Bankruptcy Court and Canadian Court, respectively, provide for the
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assumption of the qualified defined benefit retirement plans. The Financial Projections assume significant cash
contributions will be made to these plans over the next several years following emergence from bankruptcy under
applicable U.S. and Canadian laws. The Financial Projections also assume approval of special funding relief
regulation with respect to the Company’s Canadian defined benefit registered pension plans for prior service
costs. All projected contributions referenced below are the amounts in excess of expense embedded in COGS and
SG&A and appear in the Debtors’ projected Reorganized Statement of Cash Flow.

The projected contributions stated hereafter were provided by the Company’s pension advisors and conform
to the cash flows used by Blackstone in its Enterprise Valuation of the Company. These contributions for United
States qualified plans are estimated to be approximately $16-27 million per year from 2010-2014 reflecting
payments for both current and past service. Projected contributions also appear net of associated tax savings.

In connection with the CCAA Proceedings, the Canadian Court approved certain restrictions on the required
cash contributions for the Canadian pension plans such that only current service costs were funded. In the
Financial Projections, suspended contributions for past service costs have been resumed at estimated levels
currently being negotiated with the relevant government authorities. Projected contributions for Canadian
qualified plans are estimated to be approximately $35-44 million per year reflecting payments for both current
and past service, net of associated tax savings.

The actual required amounts and timing of all such future cash contributions will be highly sensitive to
changes in the applicable discount rates and returns on pension plan assets, and could also be impacted by future
changes in the laws and regulations applicable to pension plan funding as well as the ultimate conclusion of the
special funding relief regulation with the relevant Canadian Provincial government authorities.

ii. OPEB

The Company also sponsors a number of OPEB plans for retirees.

Projected contributions for U.S. OPEB plans are estimated to be $7-8 million per year from 2010-2014 for
both current and past service. These contribution levels assume an annual health care cost increase of 7.2% and a
rate of compensation increase of 2.9%.

Projected contributions for Canadian OPEB plans are estimated to be approximately $8-9 million per year
from 2010-2014 for both current and past service. These contribution levels assume a health care cost trend rate
of 6.5% and a rate of compensation increase of 2.9%.

The actual required amounts and timing of all such future cash contributions will be highly sensitive to
changes in the applicable discount rates and rates of compensation increase, among other factors.

b.  Working Capital

i. Accounts receivable days sales outstanding (“DSOs”) vary based upon product line and destination,
averaging approximately 55-60 DSOs. Domestic newsprint, which is approximately 45% of total sales have
DSOs range from 33-37 days, while export sales are longer at 120-130 days. Specialty and Pulp DSOs range
from 40-57 days while Lumber has the shortest sales cycle at 12-15 days. Changes in trade accounts receivable at
emergence reflect the assumption that ACI’s accounts receivable securitization program is terminated at
emergence and receivables are no longer sold through the securitization program.

ii. Accounts Payable: The current implied number of days for which trade accounts payable are
outstanding is approximately 13 days. This is expected to rise gradually to approximately 30 days in the months
after emergence from Chapter 11 / CCAA, as the Debtors begin to receive normalized trade terms.

G-9



c.  Capital Expenditures

Capital expenditures are projected to range from $110 to $125 million per year. The projected capital plan is
based on the Company’s expectation for average capital requirements through the cycle. Capital expenditures for
all periods include spending to maintain equipment, increase operating efficiency and comply with
environmental laws. No spending has been budgeted for capacity increases or opportunistic investments that
could be made in response to a change in market dynamics.

7. ACI and D-Corp Summary EBITDA and Unlevered Free Cash Flow

ACI - EBITDA and Unlevered Free Cash Flow 3 Mos. Ended: Projected Year Ending December 31,

($ in millions) Dec. 31, 2010 2011E 2012E 2013E 2014E

Revenue .......... ... .. ... .. .. . $ 527 $2,353  $2,369 $2,419 $2,415

EBITDA ... .. . $ 44 $ 353 $ 355 $ 424 $ 436

Jo Margin . ..... ... 8.4% 15.0% 150% 17.5% 18.1%
Capital Expenditures ............................ (12) (52) %59) (56) (58)
Pension / OPEB Contributions .................... (6) (32) 34) 39) (38)
Change in Working Capital .. ..................... (219) (58) @) @) (6)
Cash Dividends to Non-Controlling Interests ......... 0 0 0 (@) 4
InterestIncome ............. ... ... ... ... .. ... 0 2 5 11 17
Taxes ... 0 0 0 0 0
Otherltems .......... .. ... .. ... 2) 27 (D (N (D

Unlevered Free CashFlow . ......................... $(194) $ 239 $ 265 $ 335 $ 347

D-Corp - EBITDA and Unlevered Free Cash Flow 3 Mos. Ended: Projected Year Ending December 31,

($ in millions) Dec. 31, 2010 2011E 2012E 2013E 2014E
Revenue . ............. ... ... . . . ... $ 64 $290 $290 $287 $286
EBITDA . ... . $ 9 $ 8 $74 $7 $ 81
Do MArgin . ........ ... 14.1% 28.3% 254% 26.6% 28.3%
Capital Expenditures ............. ..., @)) @) 5 (6) @)
Pension / OPEB Contributions . .................... 6 (19) (19) (26) 21
Change in Working Capital ....................... 267 (23) 2) 0 2)
Cash Dividends to Non-Controlling Interests ......... @) (23) (22) (19) (17)
Interest Income . .......... ... ... i 1 7 7 8 9
TaXES ottt e 0 0 0 0 0
Otherltems .. ...... ... ... ... ... ) 0 0 0 0
Unlevered Free Cash Flow .......................... $ 277 $ 21 $34 $33 $ 43

G-10



8.
BI — EBITDA and Unlevered Free Cash Flow

BI, BNS and BCFPI Summary EBITDA and Unlevered Free Cash Flow

3 Mos. Ended:

Projected Year Ending December 31,

($ in millions) Dec. 31, 2010 2011E 2012E 2013E 2014E
Revenue .......... ... ... .. .. . .. $ 346 $1,491 $1,514 $1,473 $1,495
EBITDA ... .. . e $ 51 $ 290 $ 287 $ 233 $ 245
Jo Margin . ..... ... 14.8% 19.4% 19.0% 15.8% 16.4%
Capital Expenditures ............................ (®)] 29) 32) (26) (28)
Pension / OPEB Contributions .................... ©)] 3) 2) 0 @))
Change in Working Capital ....................... 56 3 (12) 14 @)
Cash Dividends to Non-Controlling Interests ......... 0 %) ©)) (8) @)
InterestIncome ............. ... ... ... ... .. ... 0 4 7 11 14
B 21) (71) (66) 42) (49)
Otherltems .......... .. ... .. ... 2) ) (D (nH (D
Unlevered Free CashFlow .......................... $ 71 $ 153 $ 173 $ 182 $ 166
BNS - EBITDA and Unlevered Free Cash Flow 3 Mos. Ended: Projected Year Ending December 31,
($ in millions) Dec. 31, 2010 2011E 2012E 2013E 2014E
Revenue ................ ... ... .. .. ... $114 $ 456 $ 487 $ 446 $ 465
EBITDA ... . e $ 12 $ 69 $ 98 $ 51 $ 62
Do MAFQIN . . .. oo e 10.4% 15.0% 20.1% 11.5% 13.2%
Capital Expenditures ............. .. ... ... . 3) (14) (16) (12) ®)
Pension / OPEB Contributions .................... 0) 3) 3) 3) 3)
Change in Working Capital ....................... 15 2) ) 9 ®)]
Cash Dividends to Non-Controlling Interests ......... 0 0 0 0 0
Interest Income ............ .. ... ... .. . ..., 0 1 1 2 3
P ) (18) (26) ) (13)
OtherItems ............ ... ..., 0 0 0 0 0
Unlevered Free CashFlow .......................... $ 15 $ 33 $ 47 $ 37 $ 36
BCFPI - EBITDA and Unlevered Free Cash Flow 3 Mos. Ended: Projected Year Ending December 31,
($ in millions) Dec. 31, 2010 2011E 2012E 2013E 2014E
Revenue .................. ... it $174 $ 751 $ 820 $ 791 $ 813
EBITDA ... . e $ 15 $ 73 $ 145 $ 123 $ 147
Go MAFQIN . . .ot 8.3% 9.7% 17.6% 15.6% 18.0%
Capital Expenditures ............ ... .. ..., 3) (10) (13) (15) (15)
Pension / OPEB Contributions . ................... 2) (11D (12) (13) (13)
Change in Working Capital ....................... (®)] 0 (8) 5 (@)
Cash Dividends to Non-Controlling Interests ......... 0 0 0 0 0
Interest Income ............ ... .. ... .. ... 0 1 1 2 3
TaXeS vttt 0 0 0 0 0
OtherItems .......... .. ... .. (1) 0 0 0 0
Unlevered Free CashFlow .......................... $ 4 $ 53 $ 113 $ 103 $ 117
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APPENDIX H
ENTERPRISE VALUATION

In conjunction with formulating the Plan and the CCAA Plan, the Company determined that it was
necessary to estimate its consolidated value on a going-concern basis (the “Enterprise Value”). Accordingly, the
Company, with the assistance of Blackstone, its financial advisors, has prepared the foregoing valuation (the
“Enterprise Valuation”).

In estimating the hypothetical range of the Enterprise Value of the Company, Blackstone:
a. reviewed certain of the Company’s recent historical financial information;

b. reviewed certain of the Company’s internal and projected financial and operating data, including the
Financial Projections and related strategic and business plans, which was prepared and provided to
Blackstone by the Company’s management which information was prepared on a mill-by-mill and
debtor-by-debtor basis;

c. met with the Company’s senior management team and discussed the Company’s operations and future
prospects;

d. conducted on-site diligence of certain assets;
d. considered certain economic and industry information relevant to the Company’s operating business;
e. conducted such other studies, analyses, inquiries and investigations as it deemed appropriate;

f. reviewed certain publicly available financial data for, and considered the market value of, public
companies that Blackstone deemed generally comparable to the operating business of the Company;
and

g. considered recent precedent transactions in the paper and forest products industry.

Although Blackstone reviewed the Company’s business, operating assets and liabilities and business plan,
Blackstone assumed that the Financial Projections prepared by the Company’s management were reasonably
prepared in good faith and on a basis reflecting the Company’s most accurate currently available estimates and
judgments as to the future operating and financial performance of the Company. In addition, Blackstone did not
independently verify the Financial Projections in connection with preparing estimates of Enterprise Value, and
no independent valuations or appraisals of the Debtors were sought or obtained in connection herewith. Such
estimates were developed solely for purposes of the formulation and negotiation of the Plan and the analysis of
implied relative recoveries to holders of Allowed Claims / Proven Claims (as defined in the CCAA Plan)
thereunder.

Blackstone’s estimated Enterprise Value of the Company does not constitute a recommendation to any
holder of Allowed Claims / Proven Claims as to how such person should vote or otherwise act with respect to the
Plan. Blackstone has not been asked to and does not express any view as to what the trading value of the
Company’s securities would be when issued pursuant to the Plan or the CCAA Plan or the prices at which they
may trade in the future.

Blackstone’s estimate of Enterprise Value reflects the application of standard valuation techniques and does
not purport to reflect or constitute appraisals, liquidation values or estimates of the actual market value that may
be realized through the sale of any securities to be issued pursuant to the Plan and delivered under the CCAA
Plan, which may be significantly different than the amounts set forth herein. The value of an operating business
is subject to numerous uncertainties and contingencies which are difficult to predict and will fluctuate with
changes in factors affecting the financial condition and prospects of such a business. As a result, the estimated
Enterprise Value range of the Company set forth herein is not necessarily indicative of actual outcomes, which
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may be significantly more or less favorable than those set forth herein. Neither the Company, nor Blackstone, nor
any other person assumes responsibility for any differences between the Enterprise Value range and such actual
outcomes. Actual market prices of such securities at issuance will depend upon, among other things, the
operating performance of the Company, prevailing interest rates, conditions in the financial markets, the
anticipated holding period of securities received by prepetition creditors (some of whom may prefer to liquidate
their investment rather than hold it on a long-term basis), developments in the Company’s industry and economic
conditions generally, and other factors which generally influence the prices of securities.

As noted above, the estimate of the hypothetical range of Enterprise Values was calculated on a going-
concern basis. As the Plan and CCAA Plan are premised upon complete deconsolidation of the Company’s legal
entities subject to those proceedings, projections were developed for each of the individual Debtors and
Applicants (as defined in the CCAA Plan), where applicable. For purposes of preparing the individual Debtor /
Applicant projections, certain items such as selling, general and administrative expenses and retiree benefits that
were not specific to individual Debtors / Applicants were allocated to each individual Debtor / Applicant as
appropriate.

The following is a brief summary of certain financial analyses performed by Blackstone to develop
valuations for the Company’s operating assets. Blackstone’s valuation analysis must be considered as a whole.
Reliance on only one of the methodologies used or portions of the analysis performed could create a misleading
or incomplete conclusion as to Enterprise Value.

i.  Discounted Cash Flow Analysis

The discounted cash flow (“DCF”) analysis is a forward-looking enterprise valuation methodology that
estimates the value of an asset or business by calculating the present value of expected future cash flows to be
generated by that asset or business. Under this methodology, projected future cash flows are discounted by the
business’ weighted average cost of capital (the “Discount Rate”). The Discount Rate reflects the estimated
blended rate of return that would be required by debt and equity investors to invest in the business based upon its
capital structure. The Enterprise Value of the firm is determined by calculating the present value of the
Company’s unlevered after-tax free cash flows based on the Financial Projections (with certain adjustments
noted in the Financial Projections section) plus an estimate for the value of the Company beyond the Projection
Period, known as the terminal value. The terminal value is derived by applying a perpetuity growth rate to the
average free cash flow generated over the Projection Period, discounted back to the assumed date of emergence
by the Discount Rate.

ii. Comparable Company Analysis

The comparable company valuation analysis estimates the value of a company based on a relative
comparison with other publicly traded companies with similar operating and financial characteristics. Under this
methodology, the enterprise value for each selected public company was determined by examining the trading
prices for the equity securities of such company in the public markets and adding the aggregate amount of
outstanding net debt for such company (at book value) and minority interest. Those enterprise values are
commonly expressed as multiples of various measures of operating statistics, most commonly EBITDA.
Blackstone also examined enterprise values for each selected public company by including the pension
underfunding of each company in enterprise value and then expressing those enterprise values as multiples of
EBITDAP. In addition, each of the selected public company’s operational performance, operating margins,
profitability, leverage and business trends were examined. Based on these analyses, financial multiples and ratios
are calculated to apply to the Company’s actual and projected operational performance.

iii. Precedent Transactions Analysis

The precedent transactions analysis estimates value by examining public merger and acquisition
transactions. The valuations paid in such acquisitions or implied in such mergers are analyzed as ratios of various
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financial results. These transaction multiples are calculated based on the purchase price (including any debt
assumed) paid to acquire companies that are comparable to the Company. Since precedent transaction analysis
reflects aspects of value other than the intrinsic value of a company, there are limitations as to its applicability in
determining the Enterprise Value. Nonetheless, Blackstone reviewed recent merger and acquisition transactions
involving paper and forest products companies. Many of the transactions analyzed occurred in fundamentally
different industry and credit market conditions from those prevailing in the marketplace and therefore may not be
the best indication of value.

In addition, certain of the Company’s other, non-operating assets were valued separately as follows:

(a) Tax attributes at each Debtor / Applicant were valued based upon a DCF of the projected tax savings
arising from use of the Company’s available post-emergence attributes;

(b) The value of certain litigation claims were determined based upon discussions with counsel, and in
consultation with the Creditors Committee;

(c) Miscellaneous timber assets were valued based on precedent transactions; and

(d) Other non-operating assets marketed to be sold prior to emergence were based upon estimated sale
proceeds

The valuation analysis assumes an Effective Date / Implementation Date of October 1, 2010 and is based on
the Financial Projections provided by the Debtors’ management for 2010 — 2014, which are attached to this
Disclosure Statement as Exhibit B. In summary, based on these Financial Projections and solely for purposes of
the Plan, Blackstone estimates that the Enterprise Value of the Company falls within a range of approximately
$3,500 to $3,850 million with a mid-point estimate of $3,675 million including the value of tax attributes
expected to be available to Reorganized ABH.

Based on an assumed pro forma debt balance of approximately $1,250 million at the Effective Date /
Implementation Date, including the Rights Offering at face value, the funded portion of the Exit Loan Facilities
and the proportionate share of debt and long-term liabilities at the Company’s affiliates, Blackstone’s mid-point
estimate of Enterprise Value implies a mid-point value for the New ABH Common Stock (the “Equity Value”)
of approximately $2,425 million. The mid-point Equity Value assumes that there are no material differences
between the face value and the fair value of the Rights Offering or other pro forma debt.
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APPENDIX I
TERMS OF THE RIGHTS OFFERING NOTES

All terms used and not defined in this Appendix shall have the meaning ascribed to them in the backstop
commitment agreement entered into by AbitibiBowater Inc. and the Backstop Parties set out therein as of
May 24, 2010, as amended and restated as of July 20, 2010 in connection with the Rights Offering (as defined
below) (the “Backstop Commitment Agreement”), which is attached as an exhibit to the Disclosure Statement
and which is available on the Monitor’s website at www.ey.com/ca/abitibibowater. In the event of any
inconsistency between this Appendix and the Backstop Commitment Agreement, the Backstop Commitment
Agreement shall prevail.

Terms of New Notes

Issuer: AbitibiBowater Inc., a holding company incorporated under the laws of the
United States or Canada, as formed or reorganized pursuant to the Plans (the
“Company”).

Form of Offering: The Debtors will issue rights to purchase new notes (the “New Notes”) of the

Company (the “Rights”) to Eligible Holders of Eligible Claims against the
Debtors in connection with the Plans (the “Rights Offering”). The Rights
Offering terms are described in the Backstop Commitment Agreement.

Issue Amount: §1145 Notes and Backstop Notes, collectively, shall be issued in an amount
(the “Amount”) not to exceed the lesser of:

A) US$500 million; and
B) the sum of:
(i) US$325 million; and

(i) US$1,400 million less the sum of the Available Cash (as defined
below) of the Company as of the Effective Date and aggregate
principal amount of term indebtedness outstanding under the Exit
Financing Facilities (as described in the Plans) and any other
available facilities at such time.

The Amount is subject to further reduction by the amount of Liquidity (as
defined below) of the Company at the Effective Date in excess of $600 million.
Any such reduction will be made as provided by the Backstop Commitment
Agreement. Available Cash and Liquidity shall have the meaning set forth in
the Backstop Commitment Agreement.

The Company is allowed to issue Escrowed Notes incremental and in addition
to the §1145 Notes and Backstop Notes, up to the maximum principal amount
as described in the Backstop Commitment Agreement. Therefore, the total
aggregate principal amount of the New Notes may exceed the Amount by the
aggregate principal amount of the Escrowed Notes issued. Escrowed Notes
subscribed for and issued to Unresolved Claimholders in accordance with the
terms of the Backstop Commitment Agreement shall be issued under the same
indenture and on the same terms as the §1145 Notes.

References to the “New Notes” shall include the §1145 Notes, the Backstop
Notes and the Escrowed Notes, unless the context otherwise requires.

Purchase Price: 100% of the principal amount.

Upfront Payment: The Company will pay to each Eligible Holder that exercises its Rights to
purchase New Notes an amount equal to 4% of the aggregate principal amount
of such New Notes on the Effective Date, upon issuance of the New Notes.
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Coupon:

10%, payable semi-annually in arrears commencing on the date that is six
months after the Closing Date, computed on the basis of a 360-day year
composed of twelve 30-day months.

Subject to any required regulatory approval and provided no event of default
has occurred and is continuing, with respect to any interest period, the
Company shall have the option to pay half (i.e., 5%) of such interest by issuing
additional New Notes (“PIK Notes”), provided that if the Company so elects to
pay half of the coupon in PIK Notes, the portion of the coupon so payable with
respect to such interest period shall be 6% rather than the 5% that would have
been payable by the Company had it paid in cash.

Use of Proceeds:

The proceeds from the issuance and sale of the New Notes shall
be used to fund the Debtors’ cash needs in connection with consummation of
the Plans.

Closing Date:

The date of the consummation of the Plans in form and substance reasonably
acceptable to the Investors and consistent with the Backstop Commitment
Agreement, and this New Notes Term Sheet (the “Closing”), which date shall
be the later to occur of (A) October 15, 2010 and (B) the date that is the earlier
to occur of (x) December 31, 2010 and (y) the latest date on which any of the
Company’s commitments for Exit Financing Facilities are scheduled to expire
so long as the Company’s commitments for the Exit Financing Facilities are
acceptable to Majority Investors (as defined in the Backstop Commitment
Agreement).

Investors:

The Company shall offer New Notes to the Eligible Holders (such New Notes
being collectively referred to as the “§1145 Notes™), with each of the Eligible
Holders entitled to purchase the New Notes (such purchasing Eligible Holders,
collectively, the “New Notes Investors’) on the terms set forth in the Backstop
Commitment Agreement.

The Investors shall enter into agreement(s) to subscribe, in accordance with
Schedule 1(h) to the Backstop Commitment Agreement, for any portion of the
New Notes not subscribed for by the Eligible Holders (the “Backstop Notes”).
As consideration for their commitment to subscribe for such Backstop Notes,
the Investors shall be entitled to receive the payments as set forth in, and in
accordance with the terms of, the Backstop Commitment Agreement.

The Company may issue Escrowed Notes to the Unresolved Claimholders who
elect to subscribe for such notes on the terms set forth in the Backstop
Commitment Agreement. All references herein to the New Notes Investors
shall include the Unresolved Claimholders, unless the context requires
otherwise.

Exemptions / Transfer:

The issuance of Rights to the creditors and the exercise of the Rights are
intended to be exempt from registration under the Securities Act pursuant to
Section 1145 of the Bankruptcy Code and exempt from any prospectus
requirement under corresponding Canadian securities laws exemptions.

The amount of New Rights that each Eligible Holder may subscribe for in the
Rights Offering may be decreased by the Issuer to the extent required to allow
the Rights Offering to be exempt from registration under the Securities Act
pursuant to Section 1145 of the Bankruptcy Code.
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After the consummation of the Rights Offering, subject to applicable securities
laws, the New Notes Investors and their respective permitted transferees shall
have the right to transfer freely the §1145 Notes or the Common Shares
received upon conversion of the §1145 Notes at any time.

The issuance of Backstop Notes to the Investors pursuant to the Backstop
Commitment Agreement is intended to be exempt from Securities Act
registration under Section 4(2) of the Securities Act and exempt from any
prospectus requirement under Canadian securities laws. The Backstop Notes
are intended to be eligible for resale under Rule 144A under the Securities Act.
After consummation of the Rights Offering, the Backstop Notes may not be
offered or sold except pursuant to an exemption from the registration
requirements of the Securities Act or any applicable state laws or pursuant to a
registration statement.

Denomination:

New Notes shall be issued in a minimum denomination of US$1.00 per New
Note (and integral multiples thereof).

Conversion Price:

The New Notes shall be convertible as described below into the common stock,
par value $0.001 per share, of the Company (the “Common Shares”) at the
Conversion Price.

The “Conversion Price” shall equal (x) $1,800 million (plus any consideration
to be received upon issuance of Common Shares pursuant to the terms of any
instrument included in the denominator of this conversion price calculation)
divided by (y) the number of Common Shares outstanding on a fully diluted
basis on the Effective Date after giving effect to the consummation of the
Plans, other than Common Shares issuable upon conversion of the New Notes
and any Common Shares issued as part of the backstop payment described
below and Common Shares, the issuance of which would be anti-dilutive as of
the Effective Date.

Maturity Date: The New Notes will mature seven (7) years from the date of Closing (the
“Issue Date”).

Guarantees: The New Notes will be guaranteed by the wholly-owned U.S. subsidiaries of
the Company (the “Guarantees”).

Ranking: The New Notes and the Guarantees shall be subordinated in right of payment to

the Company’s and the Guarantors’ obligations under the Company’s Exit
Financing Facilities, which may include unsecured financings (or replacements
or refinancings thereof), and any other unsecured or secured senior debt in an
amount not to exceed $200 million in the aggregate. Except as provided in the
preceding sentence, the New Notes and the Guarantees shall be pari passu in
right of payment with all senior unsecured obligations of the Company or the
relevant Guarantor.

Conversion Rights:

The New Notes will be convertible at the option of the holder (i) in the event of
a redemption at the option of the Company, and otherwise, (ii) after the
6-month period following the Issue Date, and in each case, prior to the close of
business on the earlier of the Maturity Date and the last business day
immediately preceding any date fixed for redemption, into a number of
Common Shares based on the Conversion Price, as adjusted from time to time.
Holders of the Backstop Notes will receive restricted Common Shares under
U.S. securities laws upon conversion of the Backstop Notes and will not be
able to convert unless they are eligible to receive the Common Shares in
accordance with applicable law.
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Upon conversion, holders of New Notes will receive a separate payment for
accrued and unpaid interest to, but excluding, the date of conversion, except as
described below.

If New Notes are converted after a regular record date for the payment of
interest, holders of record of such New Notes will receive all of the interest
payable on such New Notes on the corresponding interest payment date
notwithstanding the conversion. New Notes, upon surrender for conversion
during the period beginning after any record date to the immediately following
interest payment date, must be accompanied by funds equal to the amount of
interest that would accrue from the date of conversion to, but excluding, the
interest payment date, unless (i) such New Notes have been called for
redemption by the Company or (ii) such interest payment date is the maturity
date of the New Notes.

Conversion Adjustments:

The indenture will provide for the adjustment of the Conversion Price in certain
events including, without limitation,

(i) the subdivision or consolidation of the outstanding Common Shares;

(i1) the issue of Common Shares or securities convertible into Common Shares
by way of stock dividend or other distribution;

(iii) the issue of rights, options or warrants with an exercise period of less than
60 days to all of the holders of Common Shares entitling them to acquire
Common Shares or other securities convertible into Common Shares at less
than 95% of the then market price;

(iv) the distribution to all holders of Common Shares of any other securities or
assets (including through a spin-off);

(v) the payment to all holders of Common Shares in respect of an issuer tender
offer or exchange offer for Common Shares by the Company to the extent that
the market value of the payment exceeds the then market price of the Common
Shares on the date of expiry of the bid; and

(vi) the payment of cash dividends that exceed ordinary-course periodic
dividends on the Common Shares.
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Redemption:

Mandatory: On the six month anniversary of the Issue Date (the “Mandatory
Redemption Date”), in the event of an Asset Sale (to be defined) with more
than $100 million of net cash proceeds from such Asset Sale occurring before
the Mandatory Redemption Date or, if no Asset Sale occurs prior to the
Mandatory Redemption Date but the Company receives before such date at
least $20 million of Subscription Price on account of the Escrowed Notes (as
defined in the Backstop Commitment Agreement) issued to holders of Allowed
Disputed Claims (as defined in the Backstop Commitment Agreement), the
Company shall apply the net cash proceeds from any such Asset Sale and the
aggregate Subscription Price (if any) received by the Company after the Issue
Date but before the Mandatory Redemption Date to redeem New Notes (for the
avoidance of doubt, including Escrowed Notes in the Escrowed Notes Account)
at a price equal to 105% of the par value of the New Notes, plus accrued and
unpaid interest to the redemption date; provided that (i) the Company has
minimum Liquidity, after giving effect to such Asset Sale and application of
the net cash proceeds thereof and repayment of Subscription Price (as
applicable), of at least $600 million, and (ii) the Company is permitted to make
such redemption by the agreements governing its outstanding indebtedness,
which the Company will use commercially reasonable efforts to permit such
redemption, subject to compliance with the foregoing liquidity requirement.
The net cash proceeds received from an Asset Sale and any Subscription Price
received by the Company on account of Escrowed Notes prior to the
Mandatory Redemption Date will be deposited by the Company into escrow
until the Mandatory Redemption Date.

Optional: During the period commencing on the 615t day following the Issue
Date and ending on the first interest payment date, if US$100 million or less of
the New Notes are outstanding, the Company may, from time to time,
optionally redeem such New Notes at a price of 105% of the par value of the
New Notes, plus accrued and unpaid interest to the redemption date. Otherwise,
three-year non-call, callable at the greater of Market and 110% of par in year 4,
112% of par in year 5, 115% of par in year 6 and par thereafter, in each case,
plus accrued and unpaid interest to the redemption date.

“Market” means a value to be determined by the Board, which will retain a
nationally recognized investment bank to make a reasonable determination of
market value, which will assume, among other factors, a 35% volatility and a
market price for the Common Share based on the trailing 20-day VWAP on the
Primary Trading Market immediately prior to the date of the notice of the call.
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Fundamental Change:

Upon a Fundamental Change (as defined below), holders of the New Notes will
have the right to require the Company to repurchase their New Notes, in whole
or in part, at a price equal to the accreted value of the principal amount of the
New Notes based on the original issue price (less the Upfront Payment) plus
accrued and unpaid interest thereon to such repurchase date.

A “Fundamental Change” shall mean the occurrence of any of the following:
(1) the acquisition of 50% or more of the Common Shares by any person or
group, (ii) a merger, sale of all or substantially all of the Company’s assets,
share exchange or recapitalization the result of which less than 50% of
common equity of the continuing entity is held by holders of the common
equity of the Company immediately prior to such transaction, (iii) a majority of
directors cease to be “continuing directors” as customarily defined,
(iv) stockholders of the Company approve a plan of liquidation or dissolution
of the Company, or (v) after the Common Shares are listed, they cease to be
listed, provided, however, a Fundamental Change under clause (i) or (ii) shall
not be deemed to have occurred if at least 90% of the consideration received or
to be received by holders of Common Shares, excluding cash payments for
fractional shares, in connection with the transaction or transactions constituting
the Fundamental Change consists of shares of common stock, American
Depositary Receipts, American Depositary Shares (or other similar
instruments) traded on a national securities exchange in the United States or
Canada or which will be so traded or quoted when issued or exchanged in
connection with a Fundamental Change (these securities being referred to as
“Publicly Traded Securities”) and as a result of this transaction or
transactions the debentures become convertible into such Publicly Traded
Securities, excluding cash payments for fractional shares.

If the holders of the majority of the aggregate principal amount of the New
Notes outstanding (for the avoidance of doubt, excluding any Escrowed Notes,
if any remain at such time) elect to exercise their right to require the Company
to repurchase their New Notes upon a Fundamental Change, as more fully
described in the first paragraph above, then all Unresolved Claimholders whose
Escrowed Notes are held in the Escrowed Notes Account will be deemed to
have exercised the same right as if they were the holders of the New Notes,
except that the proceeds resulting from the repurchase by the Company of the
Escrowed Notes will be held in the Escrowed Notes Account pending their
distribution to the Unresolved Claimholders in accordance with the Backstop
Commitment Agreement.

Covenants; Events
of Default:

Will contain a customary SEC and Canadian Commission reporting covenant.

Will contain events of default customary for market converts. Will permit the
Company to elect that the sole remedy for a default caused by a failure to
comply with the reporting covenant be the payment of additional interest on the
Notes for up to 180 days, rather than acceleration.

I-6




Registration Rights for
the Backstop Notes:

With respect to the Backstop Notes and the Common Shares issuable upon
conversion thereof, the Company will:

e file with SEC within 30 days after the earlier of (i) the date the
Company becomes S-3 eligible (and has filed the information
required by Part III of Form 10-K) and (ii) April 30, 2011, and

e use commercially reasonable efforts to cause to become effective
within 75 days after the earlier of (i) the date the Company becomes
S-3 eligible (and has filed the information required by Part III of
Form 10-K) and (ii) April 30, 2011,

a shelf registration statement with respect to the resale of the Backstop Notes
and the underlying Common Shares upon conversion of the Backstop Notes.

If the Company fails to file such shelf registration statement or register the
Backstop Notes and the underlying Common Shares upon conversion of the
Backstop Notes by the dates set forth above, the Company will be required to
pay additional interest of 0.25% per annum to the holders of the Backstop
Notes until such time as the registration statement becomes effective.

The Company will keep the registration statement effective until the date that is
two years from the date of effectiveness of the registration statement.

Voting:

For purposes of any vote, waiver or consent under the indenture governing the
New Notes, Escrowed Notes held in the Escrowed Notes Account shall not
vote and shall not be included in the aggregate principal amount of issued and
outstanding Notes permitted to vote.

Documentation and
Listing:

The terms of the indenture, the form of New Notes, and other applicable
documentation related to the New Notes are to be proposed by and in form and
substance reasonably satisfactory to the Company and the Investors.

Company will make an application to list the Common Shares to be issued

pursuant to the Plans and upon conversion or otherwise on (i) either the
NASDAQ or the NYSE and (ii) the TSX.

Choice of Law:

New York.

Backstop Payment:

If as of the Effective Date the Backstop Commitment Agreement has not been
terminated, the Backstop Payment shall be paid on the Effective Date in an
amount equal to the greater of (x) $15 million (payable in cash) and (y) 6% of
the Amount (50% paid in cash and 50% in the form of Common Shares, based
on the Conversion Price).

Termination Payment:

For termination after the date on which the Bankruptcy Court approves the
Termination Payment but on or before the date on which the Bankruptcy Court
or the Canadian Court approves the Backstop Commitment Agreement or an
alternative transaction (such date, the “Approval Date”), the Termination
Payment shall be an amount (not to be less than $7.5 million) equal to the
lesser of (x) $15 million and (y) 5% of the capital raised in the alternative
transaction. For termination after the Approval Date but on or before
October 15, 2010, the Termination Payment shall be $15 million. For
termination after October 15, 2010, the Termination Payment shall be an
amount equal to the greater of (x) $15 million and (y) 6% of the Amount as in
effect as of October 15, 2010 (payable in cash). In each case, the Termination
Payment shall be payable upon consummation of the Plans or, if applicable,
consummation of the alternative transaction. Additional conditions to payment
of the Termination Payment shall be specified in the Backstop Commitment
Agreement.
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