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ASSET AND STOCK PURCHASE AGREEMENT

THIS ASSET AND STOCK PURCHASE AGREEMENT is entered into ‘'and effective as of
February 10, 2008 (the “Effective Date”) by and between Abitibi Consolidated Sales Corporation, a
corporation organized and existing under the laws of the State of Delaware (“Seller”) and Catalyst Paper
Corporation, & Canadian corporation (“Purchaser”). Capitalized terms used in this Agreement shall have
the meanings ascribed to them in Section 10.1.

WITNESSETH

WHEREAS, Seller desires to sell to Purchaser and Purchaser desires to acquire from Seller, on a
going concern basis, certain assets of the Newsprint Business that Seller owns or in which Seller has a
transferable interest, on the terms and subject to the conditions set forth herein;

WHEREAS, Seller desires to sell to Purchaser and Purchaser desires to acquire from Seller, all of
the issued and outstanding shares of capital stock (the “Apache Shares™) of The Apache Railway Company,
an Arizona corporation (“Apache”), on the terms and subject to the conditions set forth herein; and

WHEREAS, concurrently with the execution of this Agreement, and as a condition and inducement
to Purchaser’s willingness to enter into this Agreement, Seller shall have provided the Guaranty, duly
executed by AbitibiBowater Inc.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows: :

FROF S Wi s T5 Y] VENNPy S ! AN e = R AL Sl Ll

1., PURCHASE AND SALE OF ASSETS AND SHARES AND ASSUMPTION OF
LIABILITIES '

1.1 Newsprint Assets.

Subject to and upon the terms and conditions set forth in this Agreement, at the Closing, Seller
shall sell, convey, transfer, assign and deliver to Purchaser and Purchaser shall purchase from
Seller, on a going concern basis, all of Seller’s right, title and interest, as at the Closing Time, in
and to the assets of Seller, to the extent used in, held for use in, or necessary for the conduct of
the Newsprint Business, whether tangible or intangible, real, personal or mixed (the “Newsprint
Assets”) including all of Seller’s right, title and interest, as at the Closing Time, in and to the
following (except, in each case to the extent otherwise provided in Section 1.3):

1.11 all accounts and other claims for money due to Seller or any of its Affiliates (other than
Apache) related to the Newsprint Business (the “Snowflake Accounts Receivable”),
except for trade receivables related to the sale of newsprint (“Trade Receivables”);

1.1.2 the inventory of finished goods (including goods in transit and goods on consignment),
work in progress, raw materials, spare parts and supplies of Seller used or held for use
in the Newsprint Business or that are included as an asset in the determination of
Adjusted Closing Net Working Capital (the “Newsprint Inventory”);

1.1.3 the real property described on Schedule 1.1.3, together with Seller’s right, title and
interest in and to all buildings, structures, fixtures and improvements thereon and all
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privileges, rights, easements and rights of way appurtenant thereto (the “Newsprint
Owned Real Property”); '

the real property leases listed on Schedule 1.1.4 pursuant to which Seller is the tenant
(the “Newsprint Real Property Leases™);

the machinery, equipment, parts, furniture, fixtures, materials, supplies, tools, leasehold
improvements, telephone systems, computer systems, motor vehicles and other tangible
personal property that are owned by Seller, are located in or on the Real Property and
are used in, held for use in, or necessary for the conduct of the Newsprint Business (the
“Newsprint Owned Equipment”); :

the equipment leases set forth on Schedule 1.1.6 (the “Newsprint Equipment Leases”
and the equipment with respect thereto being the “Newsprint Leased Equipment”);

the intellectual property licenses set forth on Schedule 1.1.7 (the “Newsprint
Intellectual Property Licenses” and the intellectual property licensed pursuant thereto
being the “Newsprint Licensed Intellectual Property”);

all customer orders to the extent reasonably intended by Seller at the time of such order
to be fulfilled from the Newsprint Business and to the extent not included in any Trade
Receivable (the “Newsprint Customer Orders”); :

all orders for supplies and services to the extent reasonably intended by Seller at the -
time of such order to be used in conmection with the Newsprint Business (the
“Newsprint Purchase Orders™);

(i) the Contracts set forth on Schedule 1.1.10 (subject to any limitations expressly set
forth therein), (ii) all Material Contracts to the extent related to the Newsprint Business
(subject to any limitations set forth on Schedule 3.13.1) and (jii) all Contracts to which
Seller is a party that primarily relate to the Newsprint Business and that do not provide
for the purchase or sale of significant products or services by any other business of
Seller or any of its Affiliates; but in each case not including any Contract set forth on
Schedule 1.3.1.2 (the “Newsprint Business Contracts”);

all Permits relating to the Newsprint Business to the extent assignable (the “Newsprint
Assigned Permits”);

Seller’s rights pursuant to the Operating and Management Agreement and the Stone
Container Lease;

the Books and Records relating to the Newsprint Business or the Newsprint Employees
(the “Newsprint Acquired Books and Records™), which Newsprint Acquired Books
and Records shall consist of the original copies of Books and Records relating to the
Newsprint Business; provided, that, Seller may maintain copies of such Newsprint
Acquired Books and Records as it may require to comply with Contractual obligations
and applicable laws, rules and regulations;

all rights to any insurance claims that relate to all property and casualty proceeds
received or receivable in connection with the damage or destruction of any asset that
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would have been included in the Newsprint Assets but for such damage or destruction,
except to the extent any such insurance claim is to reimburse or indemmify Seller or its
Affiliates for costs incurred by Seller or its Affiliates in connection with the repair of
such damage or destruction or the replacement of the damaged or destroyed asset (the
“Newsprint Insurance Claims”);

any credits, prepaid expenses, deferred charges, advanced payments, prepaid items and
claims for refunds or reimbursements against third parties (but excluding cash security
or other deposits), in each case to the extent reflected as an asset in the determination of
Adjusted Closing Net Working Capital (the “Newsprint Prepaid Items™);

any groundwater, surface and subsurface water rights related to the Newsprint Business,
including any such rights appurtenant to or otherwise associated with the Owned Real
Property and any water rights evidenced by certificates, permits, filings, registrations
(including well registrations), statements, notices and claims (including Statements of
Claimant filed in the Water Rights Litigation) on file with ADWR and appurtenant to or
otherwise associated with the Owned Real Property, except to the extent any such
claim, cause of action, defense and right of offset or counterclaims related to the period
prior to the Closing Time (the “Newsprint Water Rights™);

subject to Section 1.3.1.4, all claims, causes of action, defenses and rights of offset or
counterclaim (at any time or in any manner existing or arising, whether choate or
inchoate, known or unknown, contingent or noncontingent), in each case against third
parties, including under warranties, guarantees or indemnities to the extent related to the
Businesses, the Newsprint Assets or Assumed Obligations, but excluding Seller’s
claims, causes of action, defenses, and rights of offset or counterclaim to the extent of
any Loss incurred by Seller that gave rise to such claims, causes of action, defenses and
rights of offset or counterclaim; and

the goodwill associated with the Newsprint Business.

For greater certainty, the Newsprint Assets do not include the Excluded Assets.

1.2 Apache Stock.

Subject to and upon the terms and conditions set forth in this Agreement, at the Closing, Seller
agrees to sell to Purchaser and Purchaser agrees to purchase from Seller the Apache Shares.

1.3 Excluded Assets and Non-Owned Assets.

1.3.1
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Notwithstanding anything in this Agreement, from and after the Closing Date, Seller
and its Affiliates shall retain all of the right, title and interest in and to, and there shall
be excluded from the sale, conveyance, assignment or transfer to Purchaser hereunder,
and the Newsprint Assets shall not include, the following (the “Excluded Asse )

1.3.1.1 all cash, commercial paper, certificates of deposit and other bank
deposits, treasury bills, petty cash, cash on deposit and other cash
equivalents, and other marketable and non-marketable securities (other
than the Apache Shares and cash received (i) upon payment of any
Accounts Receivable from and after the Closing Time, and (ii) that
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1.3.1.10

13.1.11
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relates to Newsprint Insurance Claims or Newsprint Prepaid Items)
owned or held by Seller;

subject to Section 1.3.3, (i) all Contracts set forth on Schedule 1.3.1.2,
(ii) all Contracts other than any Newsprint Business Contracts and (iii)
Contracts for the sale of newsprint (other than the Newsprint Customer
Orders) (the “Excluded Contracts”);

the names (and logos) “Abitibi”, “Abitibi Consolidated”,
“AbitibiBowater” and “Bowater” or any similar trade names, trademarks
or logos to the extent the same incorporate such names (or logos) or any
variation thereof, and any other intellectual property that is owned,
licensed, used or required by Seller or its Affiliates (other than Apache)
to provide services under the Transitional Services Agreement but not
required for the operation of the Businesses outside the scope of the
services provided under the Transitional Services Agreement (the
“Excluded Intellectual Property”);

Seller’s rights, claims and causes of action against third -parties to the
extent related to (i) any Excluded Asset, (ii) any Newsprint Retained
Obligation or (iii) any of those matters set forth on Schedule 1.3.1.4;

all Contracts of insurance to which Seller is a party, or relating to any
right, asset, property, business or operation of Seller, including all rights
to any claims thereunder (except the Newsprint Insurance Claims). For
greater certainty, such Contracts of insurance shall be included in the
Excluded Contracts;

all corporate minute books and stock transfer books of Seller and the
corporate seal of Seller;

all refunds and credits due to Seller to which Seller is entitled in respect
of any Tax or Taxes;

all accounts of Seller with banks and other financial institutions;

all of Seller’s interests in any Plans or arrangements maintained by Seller
on behalf of Newsprint Employees and/or Apache Employees, other than,
as expressly set forth in Section 6;

except for the Apache Shares, all of Seller’s right, title and interest in and
to any asset, right or property to the extent not used in, or held for use in,
or necessary for the conduct of the Newsprint Business;

the Trade Receivables; and

- the rights of Seller under this Agreement.
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For the avoidance of doubt, to the extent any asset is included in determining
Adjusted Closing Net Working Capital, such asset shall not constitute an Excluded
Asset. i

13.2 The Newsprint Assets shall also exclude the assets and/or properties listed on
Schedule 1.3.2 (the “Third Party Assets”). '

133 Schedule 1.3.3 sets forth certain Contracts related to the Newsprint Business to which
Seller or any of its Affiliates is a party, and that provide for products or services to or
from any other business of Seller or any of its Affiliates, which as at the Effective Date,
are not included within the Newsprint Business Contracts and are included within the
Excluded Contracts; provided, that: (i) within five (5) Business Days following the
Effective Date, Seller shall provide or make available to Purchaser a copy of all
Contracts set forth on Schedule 1.3.3, as redacted to remove all confidential information
or data that is not applicable to the Newsprint Business (the “Redacted Centracts”);
(ii) within ten (10) Business Days after the date on which Seller provided or made
available such Redacted Contracts to Purchaser, Purchaser may elect to assume, as at
the Closing Date, Seller’s right, title and interest, to the extent related to the Newsprint
Business, in and to any Redacted Contracts by providing written notice to Seller to such
effect, which notice shall set forth the Redacted Contracts that Purchaser wishes to
assume (the “Assumed Redacted Contracts™); and (iii) at the Closing, Seller shall
assign to Purchaser, and Purchaser shall assume from Seller, Seller’s right, title and.
interest in and to the Assumed Redacted Contracts, if any, to the extent related to the
Newsprint Business, and same shall be included within the Newsprint Business
Contracts as of the Effective Date. For greater certainty, any Redacted Contract that
Purchaser does not elect to assume pursuant to this Section 1.3.3 shall remain an
Excluded Contract.

14 Nonassignable Rights.

To the extent that the sale, conveyance, assignment, sublease, transfer or delivery or the attempted
sale, assignment, sublease, transfer, conveyance or delivery to Purchaser of any Newsprint Asset-or
any claim or right or any benefit arising thereunder or resulting therefrom is prohibited by any
applicable law, rule, regulation, order or judgment or would require the authorization, approval,
consent or waiver of any third party (including any Governmental Entity) (a “Nonassignable
Right”) and such authorization, approval, consent or waiver shall not have been obtained prior to
the Closing, this Agreement shall not constitute a sale, conveyance, assignment, sublease, transfer or
delivery, or an attempted sale, conveyance, assignment, sublease, transfer or delivery thereof until
such authorization, approval, consent or waiver has been obtained and the following provisions shall
be applicable: '

14.1 Following the Closing, Seller shall use its commercially reasonable efforts at its sole
cost and expense, and Purchaser shall cooperate therewith, to obtain such authorization,
approval, consent or waiver or cause the taking of any required action, as applicable. To
the extent that any such authorization, approval, consent or waiver is not so obtained or
any such action is not so taken, Seller shall, to the extent reasonably possible and not
prohibited by any applicable law, rule, regulation, order or judgment (i) provide to
Purchaser the benefits of any such Nonassignable Right as though it were the sole
owner thereof, (i) cooperate in any reasonable and lawful arrangement reasonably
requested by Purchaser designed to provide such benefits to Purchaser including
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purchasing or contracting for the account of Purchaser, or reimbursing Purchaser for
any costs or expenses related to the purchase of or the contracting for, such product,
service, license, asset or other lawful arrangement that will provide to Purchaser the
benefits of such Nonassignable Right, and (iii) at the reasonable request of Purchaser,
enforce for the account of Purchaser any right of Seller arising from any such
Nonassignable Right against such third party. All costs and expenses incurred by Seller
in carrying out the foregoing clauses (i) and (ii) will be paid by Seller; provided, that,
Purchaser will be responsible for obligations and liabilities relating to such
Nonassignable Rights as if they had been transferred or assigned to Purchaser in
accordance with the terms of this Agreement. Once such authorization, approval,
consent or waiver for the sale, conveyance, assignment, sublease, transfer or delivery of
any Newsprint Asset not sold, conveyed, assigned, subleased, transferred, or delivered
at the Closing is obtained, Seller shall, or shall cause its Affiliate to, convey, assign,
sublease, transfer and deliver such Newsprint Asset to Purchaser at no additional cost.
With respect to the provisions of this Section 1.4, Seller shall, or shall cause its Affiliate
to, pay promptly to Purchaser, when received, all income, proceeds and other monies
(other than the Purchase Price or any other amount payable by Purchaser to Seller or its
Affiliate pursuant to this Agreement or any other Operative Agreement or any other
amounts constituting an Excluded Asset) received by Seller after the Closing to the
extent related to any Newsprint Asset. ' ‘

To the extent that Purchaser is provided the benefits pursuant to this Section 1.4 of any
such Nonassignable Right, Purchaser shall perform, for the benefit of the applicable
third party, the obligations of Seller thereunder or in connection therewith and shall
indemnify and hold Seller harmless against any such liability or obligations thereunder
arising or to be performed on or after the Closing Date or otherwise constituting an
Assumed Obligation. :

1.5 Assumed Obligations.

On the terms and subject to the conditions set forth in this Agreement, except to the extent

indemnified by Seller pursuant to this Agreement, at the Closing, Purchaser agrees to assume and

to pay, perform and discharge when due the following liabilities and obligations of Seller relating

to the conduct and operations of the Newsprint Business, as the same shall exist as of the Closing
" Time (other than Newsprint Retained Obligations) (the “Assumed Obligations™):

15.1

1.5.2

153
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all liabilities and obligations of Seller to be performed on or after the Closing Date
under the Newsprint Real Property Leases, the Newsprint Equipment Leases, the
Newsprint Intellectual Property Licenses, the Newsprint Customer Orders, the
Newsprint Purchase Orders, the Newsprint Business Contracts, the Newsprint Assigned
Permits, the Newsprint Insurance Claims, the Newsprint Prepaid Items and the
Newsprint Water Rights (subject to Section 5.1); provided, that, Purchaser shall assume
no liability or obligation, to pay any rebates based on aggregate’ annual volumes of
newsprint sold to a customer with respect to any Newsprint Customer Orders (the
“Excluded Newsprint Customer Order Liabilities™);

all lizbilities included in determining the Adjusted Closing Net Working Capital;

all liabilities in respect of Actions described on Schedule 1.5.3;
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1.5.4 Seller’s obligations pursuant to the Operating and Management Agreement, the Stone
Container Lease and, to the extent provided under the terms of the Stone Container
Assignment, the Stone Container Guaranty;

1.5.5 the specific liabilities and obligations listed on Schedule 1.5.5;
1.5.6 all liabilities and obligations assumed by Purchaser pursuant to Section 6; and
1.5.7 all other liabilities and obligations specifically assumed by Purchaser pursuant to this

Agreement or any other Operative Agreement,

1.6 Newsprint Retained Obligations.

Notwithstanding anything in this Agreement to the contrary, (i) liabilities and obligations of
Seller owed to an Affiliate of Seller (except to the extent reflected as a liability in the
determination of Adjusted Closing Net Working Capital), (if) liabilities of Seller for Taxes, (iii)
any liability or obligation of Seller or any of its Affiliates not constituting an Assumed Obligation
and (iv) any liability or obligation to the extent related to or arising out of any Excluded Assets
shall be excluded from the Assumed Obligations and retained by Seller or its Affiliates, as
applicable (the “Newsprint Retained Obligations™). '

1.7 Purchase Price.

The purchase price for the Newsprint Assets and the Apache Shares shall be one hundred sixty -
one million Dollars ($161,000,000) (the “Purchase Price”), subject to adjustment as set forth in
Section 1.8 (the Purchase Price as it may be adjusted pursuant to Section 1.8 being referred to as
the “Estimated Adjusted Purchase Price”) and Section 1.9 (the Estimated Adjusted Purchase
Price as it may be further adjusted pursuant to Section 1.9 being referred to as the “Adjusted
Purchase Price”). The Estimated Adjusted Purchase Price shall be paid at the Closing.
Purchaser and Seller shall in good faith atternpt to agree, within thirty (30) days following the
Closing Date, to an allocation of the Adjusted Purchase Price between the Newsprint Assets (the
“Newsprint Purchase Price”) and the Apache Shares (the “Apache Purchase Price”).

1.8 Estimated Purchase Price Adjustment.

1.8.1 Not Iess than three (3) Business Days prior to the Closing Date, Seller shall prepare, or

cause to be prepared, and deliver to Purchaser a good faith estimate of the Closing Net

Working Capital as of the Closing Time (the “Estimated Closing Net Working

Capital Statement™), which shall set forth the Estimated Net Working Capital of the

Newsprint Business and of Apache as of the Closing Time (which shall be set forth

separately for each of the Newsprint Business and Apache, but as aggregated shall be

referred to as the “Estimated Net Working Capital”) and shall be prepared in

accordance with Seller’s past accounting methods, policies, practices and procedures

- and in the same manner, with consistent classification and estimation methodology, as

the Financial Statements were prepared, except that the Excluded Assets and the
Newsprint Retained Obligations shall be excluded.

1.8.2 At the Closing, the Purchase Price shall be adjusted by an amount equal to (i) the

Estimated Net Working Capital minus (i) the Normalized Net Working Capital (the
“Estimated Purchase Price Adjustment Amount”). If the Estimated Purchase Price

Mitl#: 1572895.18




-8-

Adjustment Amount is a negative number, then the payment made by Purchaser at the
Closing shall be decreased by the absolute value of the Estimated Purchase Price
Adjustment Amount and if the Estimated Purchase Price Adjustment Amount is a
positive number, then the payment made by Purchaser at the Closing shall be increased
by the Estimated Purchase Price Adjustment Amount. '

1.9 Post-Closing Purchase Price Adjustment.

19.1

1.9.2

Mtl#: 1572896.18

Within ninety (90) days following the Closing Date, Seller shall prepare, or cause to be
prepared, and deliver to Purchaser a statement (the “Closing Net Working Capital
Statement”) which shall set forth the Net Working Capital of the Newsprint Business
and of Apache as of the Closing Time (which shall be set forth separately for each of
the Newsprint Business and Apache, but as aggregated shall be referred to as the
“Closing Net Working Capital”) and-shall be prepared in accordance with Seller’s
past accounting methods, policies, practices and procedures and in'the same manner,
with consistent classification and estimation methodology, as the Financial Statements
were prepared, except that the Excluded Assets and the Newsprint Retained Obligations
shall be excluded. The Closing Net Working Capital Statement may. not be amended
by Seller after it is delivered to Purchaser.

Purchaser shall, within thirty (30) days after the delivery of the Closing Net Working
Capital Statement to it, complete its review of the Closing Net Working Capital
reflected on the Closing Net Working Capital Statement. If Purchaser wishes to dispute
the Closing Net Working Capital, Purchaser shall notify Seller in writing in reasonable
detail of such disagreement and any reason therefore (“Purchaser’s Objection™),
setting forth a specific description of the basis of Purchaser’s Objection and the
adjustments to the Closing Net Working Capital that Purchaser believes should be
made, on or before the last day of such thirty (30) day period, which Purchaser’s
Objection may not be amended by Purchaser after it is delivered to Seller (except to
withdraw any such Purchaser’s Objection). Any items on the Closing Net. Working
Capital Statements not disputed in Purchaser’s Objection shall be irrevocably deemed
to be accepted by Purchaser. Seller shall then have thirty (30) days to review and
respond to Purchaser’s Objection. If Seller and Purchaser are unable to resolve all of
their disagreements with respect to the determination of the foregoing items within
thirty (30) days following Seller’s receipt of Purchaser’s Objection (the “Negotiation
Period”), they shall refer their remaining differences to a mutually ‘agreeable
independent accounting firm of national recognition (other than an independent
accounting firm utilized by any of Seller, Apache or Purchaser or any Affiliate of any
of the foregoing within the past three (3) years) acceptable to both Seller and Purchaser
or if Seller and Purchaser are unable to agree as to such third party accounting firm
within ten (10) days after the conclusion of the Negotiation Period, either Seller or
Purchaser may request that the Chairman of the American Arbitration Association (or
the nominated representative of the Chairman) appoint a third party accounting firm
meeting the aforementioned requirements to resolve the dispute (the accounting firm
selected being referred to as the “CPA Firm”), who shall determine, only with respect
to the remaining differences so submitted, whether and to what extent, if any, the
Closing Net Working Capital requires adjustment. The procedure and schedule under
which any dispute shall be submitted to the CPA Firm shall be as follows:
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(2) Within ten (10) days after the later of (i) the end of the Negotiation Period and (ii)
the selection of the CPA Firm, Purchaser shall submit any unresolved elements of
the Purchaser’s Objection to the CPA Firm in writing (with a copy to Seller),
supported by any documents and/or affidavits upon which it relies. Failure to
timely do so shall constitute a withdrawal by Purchaser of the Purchaser’s
Objection with respect to any unresolved element to which such failure relates. '

(b) Within fifteen (15) days following Purchaser’s submission of the unresolved
elements of the Purchaser’s Objection as specified in sub-clause () above, Seller
shall submit its response to the CPA Firm in writing (with a copy to Purchaser),
supported by any documents and/or affidavits upon which it relies. Failure to
timely do so shall constitute an acceptance by Seller with respect to any unresolved
elements to which such failure relates.

(¢) The CPA Firm shall deliver its written determination to Purchaser and Seller no
later than the thirtieth (30™) day after the remaining differences underlying
Purchaser’s Objection are referred to the CPA Firm, or such longer period of time
as the CPA Firm determines is necessary.

The CPA Firm’s determination shall be conclusive and binding upon Purchaser and
Seller. Purchaser and Seller shall make readily available to the CPA Firm all relevant
Books and Records and any work papers (including those of the parties’ respective
accountants) relating to the Closing Net Working Capital Statement and all other items
commercially reasonably required by the CPA Firm. The “Adjusted Closing Net
Working Capital” shall be (i) the Closing Net Working Capital if Purchaser’s
Objection is not delivered to Seller during the thirty (30) day period specified above,
(i) the Closing Net Working Capital, adjusted in accordance with Purchaser’s
Objection if Seller does not respond to Purchaser’s Objection within the thirty (30) day
period specified above, or (iii) the Closing Net Working Capital, as adjusted by either
(A) the agreement of Seller and Purchaser, (B) the CPA Fimm or (C) treatment of any
unresolved element of the Purchaser’s Objection as contemplated by clauses (2) or ®)
above. Any expenses relating to the engagement of the CPA Firm shall be allocated
between Purchaser and Seller so that Purchaser’s share of such costs shall be in the
same proportion that (x) the amount equal to the aggregate value of the disputed items
submitted by Purchaser to the CPA Firm that are unsuccessfully disputed by Purchaser
bears to (y) the amount equal to the aggregate value of all disputed items submitted by
Purchaser to the CPA Firm. Seller and Purchaser shall each bear the fees of their
respective counsel, accountants and other representatives incurred in connection with
the determination of the Adjusted Closing Net Working Capital.

Within ten (10) days following the date that the Adjusted Closing Net Working Capital
is finalized in accordance with Section 1.9.2, the adjustment payment payable pursuant
to this Section 1.9.3 (the “Post-Closing Adjustment Amount”), plus interest thereon
from the Closing Date to, but not including, the date of payment at eight percent (8%)
calculated on a three hundred and sixty-five (365)-day basis, shall be paid by wire
transfer of immediately available funds to a bank account designated by Purchaser or
Seller, as the case may be. The Post-Closing Adjustment Amount shall be an amount
equal to (i) the Adjusted Closing Net Working Capital minus (i) the Estimated Net
Working Capital. If the Post-Closing Adjustment Amount is a negative number, then
Seller shall pay an amount equal to the absolute value of the Post-Closing Adjustment
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Amount to Purchaser and if the Post-Closing Adjustment Amount is a positive number,
then Purchaser shall pay an amount equal to the Post-Closing Adjustment Amount to
Seller. '

1.10  Allocation of Newsprint Purchase Price.

Seller and Purchaser each acknowledges and agrees that the purchase and sale of the Newsprint
Assets is an “applicable asset acquisition” within the meaning of Section 1060(c) of the Code.
Purchaser and Seller shall in good faith attempt to agree, within one hundred twenty (120) days
following the Closing Date, to an allocation of the Newsprint Purchase Price (as it may be
adjusted pursuant to Section 1.9 and including for this purpose the Assumed Obligations) among
the Newsprint Assets in a manner consistent with rules under Section 1060 of the Code and the
Treasury Regulations thereunder. Seller and Purchaser shall each file Internal Revenue Service
Form 8594 and any required attachments thereto, together with all federal, state, local and foreign
Tax Returns, in 2 manner consistent with and in accordance with any such agreed allocation.

1.11  Secction 338(h)(10) Election.

At Purchaser’s request within thirty (30) days following the Closing Date, Seller and Purchaser
agree, in connection with the sale and purchase of the Apache Shares, that each shall make a joint
election pursuant to Section 338(h)(10) of the Code with respect to Apache, and corresponding
elections, where available, in any states where Apache is doing business, in the same or similar
manner as provided by the Code and applicable rules and regulations (the “338(h)(10) Elections”).
Purchaser and Seller shall in good faith attempt to agree, within one hundred twenty (120) days
following the Closing Date, to an allocation of the Apache Purchase Price (as it may be adjusted
pursuant to Sections 1.8 and 1.9 and including for this purpose the liabilities of Apache (plus other
relevant items)), among the assets of Apache in a manner consistent with rules under Section 338 of
the Code, the Treasury Regulations thereunder. Seller and Purchaser shall each file Internal Revenue
Service Form 8883 and any required attachments thereto, together with all federal, state, local and
foreign Tax Returns, in a manner consistent with and in accordance with any such agreed upon
allocations.

1.12  Taxes on Transfer.

Any sales Tax, use Tax, real property transfer Tax, documentary stamp Tax or similar Tax
attributable to the sale or transfer of the Newsprint Assets, the Newsprint Business or the Apache
Shares (for the avoidance of doubt, not including any Tax measured by income or gains which
shall be payable one hundred per cent (100%) by Seller) shall be paid fifty percent (50%) by
Purchaser and fifty percent (50%) by Seller. Purchaser and Seller each agree to timely sign and
deliver such certificates or forms as may be necessary or appropriate to establish any available
exemption from (or otherwise reduce) such Taxes, and shall file any Tax Returns required with
respect to such Taxes. Any out of pocket cost incurred with respect to the preparation or filing of
such certificates, forms or Tax Returns shall be paid fifty percent (50%) by Purchaser and fifty
percent (50%) by Seller. ' ‘

1.13  Real Estate and Personal Property Taxes.

To the extent not otherwise covered by the adjustment to the Purchase Price contemplated by
Section 1.9, all real estate and personal property Taxes with respect to the Newsprint Assets shall
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be prorated as of the Closing Date, with Seller liable for such Taxes through the Closing Date and
Purchaser being liable for such Taxes on and after the Closing Date.

CLOSING

Closing Date and Time.

The closing of the purchase and sale of the Newsprint Assets and the Apache Shares (the
“Closing”) shall take place at the offices of Davies Ward Phillips & Vineberg LLP in Montreal,
Québec at 10:00 a.m. (Montreal time) on the third (3") Business Day following the date on which
the conditions of the parties set forth in Section 7 have been satisfied or waived (other than those
conditions that by their nature are to be fulfilled at the Closing, but subject to the satisfaction or
waiver of those conditions) (such third (3) Business Day being the “Closing Date”) with effect
from 12:01 a.m. (Arizona time) on the Closing Date (the “Closing Time”). Time shall be of the
essence for purposes of this Section 2.1.

Seller Deliveries.

At the Closing, Seller shall deliver to Purchaser (or as Purchaser may request or to such other
Person as is entitled to receive such delivery pursuant to this Agreement): '

2.2.1 a bill of sale in the form of Exhibit 2.2.1 (the “Bill of Sale”), duly executed by Seller;

222 the Newsprint Acquired Books and Records, which shall be delivered constructively;-

223 a special warranty deed in the form of Exhibit 2.2.3 (the “Deed” ), duly executed by
Seller; ’

2.2.4 ' the consent of Coalsales, LLC under that certain Purchase Agreement for Purchase and
Sale of Coal dated as of January 1, 2007, between Seller and Coalsales, LLC;

225 a FIRPTA certificate in the form of Exhibit 2.2.5, duly executed by Seller;

2.2.6 an assignment and assumption agreement by and between Purchaser and Seller in the
form of Exhibit2.2.6 (the “Assignment and Assumption Agreement”), duly
executed by Seller;

2.2.7 ~ the ONP Supply Agreement and the OCC Supply Agre¢ment, in each case duly
executed by Seller or its applicable Affiliate;

2.2.8 the Transitional Services Agreement, duly executed by Seller;

22.9 required Arizona and local real estate and other filings, including an Affidavit of

Property Value attached hereto as Exhibit 2.2.9 (the “Real Property Affidavit”);
2.2.10 the Stone Container Assignment, duly executed by Seller;

2.2.11 stock certificate(s) evidencing the Apache Shares duly endorsed in blank by Seller;

Mtl#: 1572896.18




2.2.12

2.2.13

22.14

22.15
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resignations dated the Closing Date, duly executed by all of the directors and officers of
Apache, or alternatively (but only to the extent permitted under applicable law),

certified resolutions of the shareholder or directors of Apache removing all directors

and officers of Apache and replacing them with such individuals as Purchaser may
designate; :

the certificate required pursuant to Section 7.2.6;

a duly executed release or releases, in form and substance reasonably acceptable to
Purchaser releasing the Newsprint Assets from the Encumbrances set” forth on
Schedule 2.2.14;

with respect to the Newsprint Water Rights, the appropriate executed assignments,.
requests to change well information and notifications, each in a form (i) acceptable to
ADWR when supplemented by evidence of transfer of title and (ii) reasonably -
acceptable to Purchaser; ’

the Pension Plans Assignment and Assumption Agreement, duly executed by Seller,

the Welfare Benefit Plans Assignment and Assumption Agreement, duly executed by
Seller;

each Arizona Lease Assignment and Assumption Agreement, in each case together with
an Arizona Lease Application Form, each duly executed and completed by Seller;

in form and substance reasonably satisfactory to Purchaser, all other consents or
waivers from third parties to Material Contracts required to be obtained in connection
with the consummation of the transactions contemplated by this Agreement, the failure
of which to obtain would, individually or in the aggregate, be material to the Newsprint
Business or Apache after the Closing; and

such other agreements, documents and instruments as are contemplated to be delivered
by Seller at the Closing pursuant to this Agreement.

2.3 Purchaser’s Deliveries.

At the Closing, Purchaser shall deliver to Seller (or as Seller may request or to such other Person
as is entitled to receive such delivery pursuant to this' Agreement): :

2.3.1
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the Estimated Adjusted Purchase Price by wire transfer of immediately available funds
in accordance with the wire instructions attached as Exhibit2.3.1 (or as such
instructions may be modified by Seller by written notice to Purchaser no later than two
(2) Business Days prior to the Closing Date);

the Bill of Sale, duly executed by Purchaser;
the Assignment and Assumption Agreement, duly executed by Purchaser;

the ONP Supply Agreement and the OCC Supply Agreement, in each case duly
executed by Purchaser;
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235 the Transitional Services Agreement, duly executed by Purchaser;

23.6 required Arizona and local real estate and other filings, including the Real Property
Affidavit;

237 evidence of the unconditional and irrevocable release of Seller and its Affiliates (other
than Apache) under the letter of credit set forth on Schedule 2.3.7, or if Purchaser,
despite using commercially reasonable efforts, is unable to obtain such release at or
prior to the Closing, a letter of credit in form and substance acceptable to Seller, acting
reasonably, in an amount of no less than the amount of the obligations guaranteed
pursuant to the letter of credit set forth on Schedule 2.3.7, provided, however, that
Purchaser shall continue to use commercially reasonable efforts after the Closing to
obtain such release;

238 the Stone Container Assignment, duly executed by Purchaser; '
2.39 the Pension Plans Assignment and Assumption Agreement, duly executed by
~ Purchaser; ’

2.3.10 the Welfare Benefit Plans Assignment and Assumption Agreement, duly executed by
Purchaser; ) .

2.3.11 each Arizona Lease Assignment and Assumption Agreement, in each case together with
an Arizona Lease Application Form, each duly executed and completed by Purchaser;

- 2312 the certificate required pursuant to Section 7.3.4;

23.13 copies of the signed Amendment Applications (the “APP Amendment-Applications™)
to be filed promptly after the Closing to transfer to Purchaser the Aquifer Protection
Permits listed as items 16, 17, 18 and 19 on Schedule 3.17(a) as contemplated by
Section 5.4.2; and

2.3.14 such other agreements, documents and instruments as are contemplated to be delivered
by Purchaser at the Closing pursuant to this Agreement. -

3. REPRESENTATIONS AND WARRANTIES OF SELLER

FASSI WP ASLIME IRy T LRSS A AU A Ll s et

Except as set forth in the attached Schedules, Seller represents and warrants to Purchaser as at the
Effective Date as set forth in this Section 3. For the purposes of the representations and warranties of
Seller contained herein, disclosure in any of the Schedules attached hereto of any facts or circumstances
shall be deemed to be an adequate response and disclosure of such facts or circumstances with respect to
all representations or warranties by Seller calling for disclosure of such information, whether or not such
disclosure is specifically associated with or purports to respond to one or more or all of such
representations or warranties, provided that, and only to the extent that, the relevance of the fact-or
circumstance so disclosed to the applicable representation or warranty is readily apparent. The inclusion
of any information in any Schedule or other document delivered or made available by Seller pursuant to
this Agreement or the other Operative Agreements, including the specification of any dollar amount, shall
not be deemed to be an admission or evidence of the materiality of such item or amount, nor shall it
establish a standard of materiality for any purpose whatsoever. Notwithstanding anything herein
contained, except for the representations and warranties in Sections 3.1, 3.2 and 3.15, all of the
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representations and warranties of Seller are limited, insofar as they relate to Seller (and not to Apache), to
the extent to which they apply to the Newsprint Business or the Newsprint Assets, as applicable.

3.1

3.2

Ol;ga.nization of Seller and Apache and Ownership of Apache Shares.

3.1.1 Each of Seller and Apache is duly organized, validly existing and in good standing
‘under the laws of its state of incorporation and Seller is qualified to transact business
and is in good standing in the State of Arizona. Each of Seller and Apache is qualified
to do business as a foreign corporation in each jurisdiction where the conduct of the
Newsprint Business or Railway Business, as applicable, would require it to be so
qualified or licensed except where the failure to be so qualified would not have a
Material Adverse Effect. Seller has all requisite corporate power and corporate
authority to own, lease and operate the Newsprint Assets and carry on the Newsprint
Business. Apache has all requisite corporate power and corporate authority to own,
lease and operate its assets and properties and to carry on the Railway Business.

312 The number of authorized, issued and outstanding shares of capital stock of Apache is
set forth on Schedule 3.1.2. All of the Apache Shares (i) have been duly authorized and
validly issued, (ii) are fully paid and non-assessable, (iii) have not been issued in
violation of preemptive rights, and (iv) are owned of record and beneficially solely by
Seller free and clear of any Encumbrances, and Seller has good and valid title to the
Apache Shares. There is no outstanding option, warrant, convertible security,
arrangement, commitment or other Contract relating to the issued or unissued equity
interests of Apache that gives any Person the right to purchase or receive an equity
interest in Apache. The Apache Shares represent one hundred percent (100%) of the
issued and outstanding capital stock of Apache.

3.3 Apache does not own, directly or indirectly, any equity interest in any Person.

Power and Authority.

Seller has the necessary corporate power and authority to execute and deliver this Agreement and
the other Operative Agreements to which it is a party and to perform its obligations hereunder and
thereunder and to consummate the transactions contemplated hereby and thereby. The execution
and delivery by Seller of this Agreement and the other Operative Agreements to which it is a
party, the performance by Seller of its obligations hereunder and thereunder, and the
consummation by Sellér of the transactions contemplated hereby and thereby, have been duly and

validly authorized by all necessary corporate action. This Agreement and each of the other

Operative Agreements to which Seller or an Affiliate of Seller is a party (when such other
Operative Agreements are executed and delivered by Seller or such Affiliate of Seller) have been
duly and validly executed and delivered by Seller. This Agreement and each of the other
Operative Agreements to which Seller or an Affiliate of Seller is a party (when such other
Operative Agreements are executed and delivered by Seller or such Affiliate of Seller) constitute
the legal, valid and binding obligation of Seller or such Affiliate of Seller, enforceable against
Seller or such Affiliate of Seller in accordance with their respective terms, in each case subject to
applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating to or
affecting creditors’ rights and to general equity principles.
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33 No Violation.

The execution and delivery by Seller of this Agreement and the other Operative Agreements to
which it is a party, the performance by Seller of its obligations under this Agreement and such
Operative Agreements and the consummation of the transactions contemplated hereby and
thereby do not and will not:

33.1 result in a violation or breach of any of the terms, conditions or provisions of the
organizational documents of Seller or of Apache;

332 result in a violation or breach of any term or provision of any applicable law,
injunction, agreement or decree;

333 except as disclosed on Schedule3.3.3, (i) result in a violation or breach of, (ii)
~ constitute a default under, (iii) requirc Seller or Apache to obtain any permit,
authorization, consent, approval or action of, or make any filing with or give any notice
to, any Person as a result or under the terms of, or (iv) result in or give to any Person
including any Governmental Entity any right of first offer, first refusal, option,
termination, cancellation, acceleration or modification in or with respect to, or under,
any Contract included within the Newsprint Assets or to which Apache is a party or an

obligor; or

334 result in the creation or imposition of any Encumbrance (other than Permitted Liens)
upon any of (i) the Newsprint Assets, (ii) the Apache Shares or any of Apache’s assets
or (iif) any Contract included within of the Newsprint Assets or to which Apache is a
party or an obligor,

except for, in the case of Sections 3.3.2, 3.3.3 and 3.3.4 above, those that, in each case or
collectively, (i) would not have a Material Adverse Effect and (ii) has not and would not
reasonably be expected to, individually or in aggregate, materially and adversely affect the ability
of Seller to consummate the transactions contemplated by this Agreement and the other Operative
Agreements.

34 Financial Statements.

3.4.1 Attached hereto as Schedule 3.4.1 are true and complete copies of the unaudited
balance sheets for the Newsprint Business as at December 31, 2007 and December 31,
2006 and statements of operations for the Newsprint Business for the years ended
December 31, 2007, December 31, 2006, and December 31, 2005 (the “Newsprint
Financial Statements”). Except as set forth in the notes thereto, except as disclosed on
Schedule 3.5, and except that the statements of operations included in the Newsprint
Financial Statements have been prepared on a pre-Income Tax basis and the balance
sheets contained in the Newsprint Financial Statements do not reflect any liabilities for
Income Taxes, the Newsprint Financial Statements were prepared in accordance with
GAAP and fairly present in all material respects the financial condition and results of
operations of the Newsprint Business as of the dates thereof and for the periods covered
thereby.

34.2 Attached hereto as Schedule 3.4.2 are true and complete copies of the unaudited
balance sheets for Apache as at December 31, 2007 and December 31, 2006 and
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statements of -operations for Apache for the years ended December 31, 2007,

Decernber 31, 2006, and December 31, 2005 (the “Apache Financial Statements”).

Except as set forth in the notes thereto, and except as disclosed on Schedule 3.5, the -
Apache Financial Statements were prepared in accordance with GAAP and fairly

present in all material respects the financial condition and results of operations of

Apache as of the dates thereof and for the periods covered thereby.

343 Since the date of the latest balance sheet included in the Financial Statements (the
“Balance Sheet Date”), except as set forth on Schedule 3.4.3 and except as set forth on
Schedule 3.19, Seller has conducted the Newsprint Business and Apache has conducted
the Railway Business only in the ordinary course of business and there has not occurred
any event with respect to the Newsprint Business or the Apache Business that would
have a Material Adverse Effect.

344 The books and records of each of the Newsprint Business and Apache are in all material
respects correct and complete, are maintained in accordance with good business
practice and all applicable laws, and fairly reflect in all material respects all of the
transactions and operations that are or should be therein described.

No Undisclosed Liabilities.

Except for the liabilities and obligations set forth on the Financial Statements, as incurred since
the Balance Sheet Date in the ordinary course of business or as disclosed on Schedule 3.5, there
are no liabilities of, relating to or affecting Apache or the Newsprint Business of the type that
would be required to be set forth in a financial statement prepared in accordance with GAAP.

Legal Proceedings.

Except as disclosed on Schedule 3.6:

3.6.1 there are no Actions pending or, to the Knowledge of Seller, threatened against, relating
to or affecting the Newsprint Assets or Apache that, if adversely determined, would
have a Material Adverse Effect;

3.6.2 there is no order, writ, judgment, award, injunction, agreement or decree of any
Governmental Entity of competent jurisdiction or any arbitrator or arbitrators
outstanding against, relating to or affecting the Newsprint Assets or Apache other than
those that would not have a Material Adverse Effect; and .

3.63 there are no Actions pending or, to the Knowledge of Seller, threatened against Seller or
any of its Affiliates, or otherwise relating to or affecting Seller, the Newsprint Assets or
Apache that would result in the issuance of an order restraining, enjoining or otherwise
prohibiting or making illegal the consummation of the transactions contemplated by this
Agreement or any of the other Operative Agreements.

Compliance With Laws and Orders.

Except as disclosed on Schedule 3.7, (i) Seller (as it relates to the Newsprint Business) complies
with all applicable laws (excluding, for the purposes of this Section 3.7, ERISA, Environmental
Laws, labor laws and Tax laws which are specifically covered in this Section 3) and (ii) Apache
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complies with all applicable laws (excluding, for the purposes of this Section 3.7, ERISA,
Environmental Laws, labor laws and Tax laws which are specifically covered in this Section 3),
except for such non-compliance as would not have a Material Adverse Effect. Since January 1,
2005, neither Seller nor Apache received any written communication from a Governmental Entity
that alleged that Seller (as it relates to the Newsprint Business) or Apache is not in compliance
with any federal, state, foreign or local laws, rules and regulations, except to the extent any
instances of non-compliance would not have a Material Adverse Effect.

3.8 Tax Matters.

3.8.1

3.8.2

3.8.3

3.8.4

3.8.5

Mtl#: 1572896.18

All material Tax Returns required to be filed for tax years beginning after December 31,
2003 (i) by Seller with respect to the Newsprint Business and (ii) by or with respect to
Apache have been timely filed. All such Tax Returns were correct and complete in all
material respects. For tax years beginning after December 31, 2003, all material Taxes
owed by Seller with respect to the Newsprint Business and, for all tax years for which
the relevant statute of limitations has not yet expired, all material Taxes owed by
Apache (in each case whether or not shown on any Tax Return) have been paid or
adequate reserves (in conformity with GAAP consistently applied) have been
established in the Financial Statements for the payment of such Taxes.

There are no Encumbrances for Taxes (other than Taxes not yet due and payable) upon
any of the Newsprint Assets, the Apache Shares, or the assets of Apache. For tax years
beginning after December 31, 2003, Seller with respect to the Newsprint Business and,
for all tax years for which the relevant statute of limitations has not yet expired,
Apache, have each withheld and paid all material Taxes required to be withheld and
paid in connection with amounts paid and owing to any employee, independent
contractor, creditor, stockholder or other third party (whether domestic or foreign).

Apache does not have any liability for the Taxes of any Person (i) for any tax period.
beginning on or after January 1, 1998, under Treasury Regulation §1.1502-6 (or any
similar provision of state, local, or foreign law) other than as a member of any
Affiliated Group of which any of AbitibiBowater Inc., Donohue Corp., or Abitibi-Price
Corporation were the parent, or (ii) as a transferee or successor or, by contract.

Apache was included in a consolidated federal Income Tax Return that also included
Seller for the taxable year immediately preceding the current taxable year, and will
continue to be included in such Tax Return through the Closing Date.

Except as disclosed on Schedule 3.8.5, there is no action, suit, proceeding, audit,
investigation or claim pending or, to the Knowledge of Seller, threatened concerning
any material Tax liability of Seller with respect to the Newsprint Assets, Newsprint
Business or Apache that has been raised by any Taxing Authority, nor has any material
deficiency or claim for any such Taxes been proposed, asserted or, to the Knowledge of
Seller, threatened. Neither Seller with respect to the Newsprint Business or Newsprint
Assets nor Apache has waived any statute of limitations in respect of any material
Taxes or agreed to any extension of time with respect to a material Tax assessment or
deficiency.
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The representations and warranties contained in this Section 3.8 are the only
representations and warranties made by Seller with respect to matters arising under Tax
law.

3.9 Benefit Plans; ERISA.

3.9.1

3.93

3.94

395
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Except for Seller’s equity compensation plans, all Benefit Plans are listed on
Schedule 3.9.1(a). Except as provided on Schedule 3.9.1(b), with respect to each
Benefit Plan, Seller or Apache has heretofore made available to Purchaser, true and
complete copies of the following documents: (i) a copy of each written Benefit Plan; (ii)
a copy of the most recent summary plan description required under ERISA with respect
thereto; (iii) if the Benefit Plan is funded through a trust or any third party funding
vehicle, a copy of the trust or other funding agreement and the latest Form 5500, if
applicable; and (iv) the most recent determination letter received from the IRS with
respect to each Benefit Plan intended to qualify under Section 401(a) of the Code.

Except as disclosed on Schedule 3.9.2:

(a) Seller and Apache are members of a controlled group as defined in 430(k)(6)(C) of
the Code. All contributions required under Sections 412 and 430 of the Code to
each Benefit Plan have been made;

(b) neither Apache, nor Seller with respect to the Newsprint Business, nor any ERISA
Affiliate of Apache or of Seller with respect to the Newsprint Business, has filed a
notice of intent to terminate any single-employer defined benefit pension plan or
has adopted an amendment to treat a single-employer defined benefit pension plan
as terminated, nor has such a plan been terminated by Apache, Seller, any ERISA
Affiliate of Apache or of Seller or the PBGC;

(c) neither Apache, nor Seller with respect to the Newsprint Business, nor any ERISA
Affiliate of Apache or of Seller with respect to the Newsprint Business, has
withdrawn from any multiemployer plan with respect to which there is any current
outstanding liability; and . :

(d) since January 1, 2005, all contributions to Benefit Plans that were required to be

- made under such Benefit Plans have been made and prior to January 1, 2005 all

material contributions to Benefit Plans that were required to be made under such
Benefit Plans have been made.

Each Benefit Plan has been operated and administered in all material respects in
accordance with its terms and applicable laws, including ERISA and the Code.

Except as set forth on Schedule 3.9.4, each Benefit Plan intended to qualify under
Section 401 of the Code is, and since its inception-has been, so qualified and a
determination letter (or notification letter in the case of a prototype plan) has been
issued by the IRS to the effect that each such Benefit Plan is so qualified.

Except as expressly otherwise provided in Sections 6.2 and 6.3, and except as disclosed
on Schedule 3.9.5, the execution of, and performance of the transactions contemplated
by this Agreement will not (either alone or to the Knowledge of Seller upon the




3.9.6

3.9.7

3.9.8

3.9.9
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occurrence of any additional or subsequent events) constitute an event under any
Benefit Plan, trust or loan that will or would be reasonably be expected to result in any
payment (whether of severance pay or otherwise), acceleration, forgiveness of
indebtedness, vesting, distribution, increase in benefits or obligation to fund benefits
with respect to any Newsprint Employee or Apache Employee.

There are no pending or, to the Knowledge of Seller, threatened actions, suits,
arbitrations or claims with respect to any Benefit Plan, other than routine claims for
benefits by any current or former Newsprint Employee or Apache Employee against
Seller, Apache or any Benefit Plan.

Seller in respect of Newsprint Employees and Apache have no liability, actual or
contingent, by reason of any employee who was improperly excluded from
participating in any Benefit Plan.

Except as set forth on Schedule 3.9.8, (i) neither Seller, Apache nor any Benefit Plan
has received written notice, nor to the Knowledge of Seller, oral notice, that Seller in
respect of Newsprint Employees, Apache, or any Benefit Plan is under audit or
investigation or similar proceeding by the IRS, the Department of Labor, the PBGC or
other governmental authorities, and (ii) to the Knowledge of Seller, no such audit,
investigation, or proceeding is threatened.

With respect to the Multiemployer Plan, in its three (3) most recently completed plan -
years, there has not been a “contribution decline” or “partial cessation” (as each is
defined in Section 4205 of ERISA) with respect to Seller or any of its ERISA Affiliates.

The representations and warranties contained in this Section 3.9 and in Section 3.14 are the only
representations and warranties made by Seller with respect to matters arising under ERISA or
concerning Benefit Plans, '

3.10  Rcal Property.

3.10.1. .

3.10.2.
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Schedule 3.10.1(a) contains a complete and accurate description of all Owned Real
Property (including a legal description that is accurate-in all material respects) and all
Encumbrances thereon. The Owned Real Property constitutes all of the real property
owned (i) by Apache or (ii) by Seller with respect to the Newsprint Business. Except
as disclosed on Schedule 3.10.1(b), Seller or Apache has good, marketable,
undivided, insurable fee simple title to the Owned Real Property, free and clear of
any Encumbrances other than Permitted Liens. :

Except as set forth on Schedule 3.10.2, each Real Property Lease is a legal, valid and
binding Contract of Seller or Apache, as applicable, and to the Knowledge of Seller,
of the other parties thereto; provided that no representation or warranty is made as to
any Contract that is not in writing and fully executed by all parties thereto or where
the term thereof has expired, in each case to the extent set forth on Schedule 3.10.2.
Except for such defaults as would not have a Material Adverse Effect, there is no
existing default under any Real Property Lease (i) by Seller or Apache, or (ii) to the
Knowledge of Seller, by the other parties thereto.

Except as set forth on Schedule 3.10.3:
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to the Knowledge of Seller, the legal descriptions of the Owned Real Property
contained in the Title Commitment describe the Owned Real Property fully and
adequately;

except as otherwise indicated in the Surveys (i) all Structures are located within
the boundary lines of Owned Real Property and no buildings, structures, fixtures,
facilities, or improvements to any parcel adjacent to the Owned Real Property
encroach onto any portion of the Owned Real Property and (ii) the Structures do
not encroach on any easement which burdens any portion of the Owned Real

Property;

none of the Owned Real Property serves any adjacent parcel for any purpose
inconsistent with the use of the Owned Real Property or otherwise encroaches
upon the real property of any Person, except where such inconsistencies or
encumbrances would not have a Material Adverse Effect;

Seller or Apache has legal rights of physical and legal ingress and egress to and
from the Owned Real Property from and to adjoining streets and roads and, to the
Knowledge of Seller, no conditions exist that would result in the termination of
such ingress and egress;

the Owned Tangible Real Assets are (i) free of defects that would not be
considered reasonably customary or reasonably expected for assets of a similar
age and use as the Owned Tangible Real Assets and that would have a Material
Adverse Effect, and (i) fit for the particular purpose for which they are used, and
no maintenance or repair to the Owned Real Property or any Owned Tangible
Real Asset has been unreasonably deferred other than such of the foregoing that
would not have a Material Adverse Effect;

all gas, electric, telephone, communications and all other utilities required by any
applicable law or by the use and operation of the Owned Real Property in the
operation of the Businesses, are connected to municipal or public or other utility
services, are adequate to and usable by the Owned Real Property and to service
the Owned Real Property in the operation of the Businesses in the ordinary

_course of business and to permit compliance, in all material respects, with the

requirements of all applicable laws in the operation of the Businesses;

the Owned Real Property and all present uses and operations of the Owned Real
Property comply, in all material respects, with all applicable laws, court orders,
governmental permits, or restrictions of any Governmental Entity having
jurisdiction over any portion of the Owned Real Property, including those related
to zoning, land use, and access by the handicapped, covenants, conditions,
restrictions, easements, disposition Contracts, and similar matters affecting the
Owned Real Property; :

there are no pending, or to the Knowledge of Seller, threatened, condemmnation,
fire, health, safety, building, zoning, or other land use regulatory proceedings,
lawsuits, or administrative actions relating to any portion of the Owned Real
Property or any other matters that do or would have a Material Adverse Effect,
nor has Seller or Apache received written notice of any pending or threatened
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special assessment proceedings affecting any portion of the Owned Real
Property;

(i) since January 1, 2005, no portion of the Owned Real Property. or the Structures
has suffered any material damage by fire or other casualty that has not heretofore
been repaired and restored in all material respects;

() except as may be a Permitted Lien, there are no outstanding options, rights of
first offer, or rights of first refusal or other similar Contracts or rights to purchase
or lease the Owned Real Property (other than as contained in the Snowflake
Lease), or any portion thereof or interest therein, other than this Agreement;

(k) no Violations exist at the Owned Real Property, except such Violations that
would not have a Material Adverse Effect; and

(1) to the Knowledge of Seller, since January 1, 2005, no third party has requested
permission to enter the Real Property pursuant to a statutory or contractual right for
the purpose of extracting oil, gases, geothermal resources, coal, ores, minerals,
fertilizer, fossils or any similar commodity. , . .

Except as set forth on Schedule 3.104, to the Knowledge of Seller, the Newsprint
Water Rights include all necessary water rights required to continue the Businesses on
the Owned Real Property, and all charges, filings, registrations and assessments related
thereto have been made and are current.

Except as set forth on Schedule 3.10.5 or as would not have a Material Adverse Effect,
the Owned Real Property is not located within any water conservation, irrigation, soil
conservation, weed or insect abatement or other similar district, or any special
improvement district and the Owned Real Property is not within a flood control district.

To the extent that any wells are located on the Owned Real Property (the “Wells”),
Seller has not received any written notice from ADWR that such Wells require meters
under the requirements of ADWR.

To the Knowledge of Seller, (a) no historical or archacological materials or artifacts of
any kind or any Indian ruins of any kind located on the Owned Real Property interfere
in any material respect with the operation of either Business and (b) no third party has
made a claim against Seller or Apache with respect to any such materials, artifacts or
ruins on any parcel of the Owned Real Property on which any Owned Tangible Real
Asset is located nor has any such claim been made on any other parcel of the Owned
Real Property since January 1, 2006.

The Encumbrances contained on Schedule 3.10.8 do not, in the aggregate, have a

_ material adverse effect on either of the Businesses.

3.11 Equipment.
3.11.1
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Except as set forth on Schedule 3.11.1, all of the Equipment (excluding Inventory for
purposes of this Section 3.11) is operational, usable in the ordinary course of business,
and conforms, in all material respects, with any applicable laws relating to its
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construction, use and operation; provided that no representation or warranty is made as
to any Equipment that individually or in the aggregate is not material to either of the
‘Businesses. To the Knowledge of Seller, there are no facts or conditions affecting any
Equipment that could reasonably be expected, individually or in the aggregate, to
interfere in any material respect with the operation of the Businesses.

3.112 - Except as set forth on Schedule 3.11.2, each Equipment Lease is a legal, valid and
binding Contract of Seller or Apache, as applicable, and to the Knowledge of Seller, of
the other parties thereto; provided that no representation or warranty is made as to any
Contract that is not in writing and fully executed by all parties thereto or where the term
thereof has expired, in each case to the extent set forth on Schedule 3.11.2. Seller or
Apache, as applicable, is not in default under any Equipment Lease, except for such
defaults as would not have a Material Adverse Effect. Since January 1, 2005, neither
Seller nor Apache has received any written communication from, or given any written
communication to, any other party indicating that there is a default under any
Equipment Lease. To the Knowledge of Seller, (i) none of the other parties to any
Equipment Lease is in default thereunder, except for such defaults that would not have
a Material Adverse Effect and (ii) each such Equipment Lease is enforceable against the
other parties thereto in accordance with the terms thereof.

3.113 Except as set forth on Schedule 3.11.3 and the products and services described in
Section 5.10, when taken together with any assets, services or rights to be provided by
Seller or its Affiliates pursuant to the ONP Supply Agreement, the OCC Supply
Agreement and the Transitional Services Agreement, the Newsprint Assets, the Apache
Shares and the assets of Apache constitute all the assets that will be necessary for
Purchaser to continue to operate and conduct the Newsprint Business immediately
following the Closing in all material respects as currently conducted.

3.12  Imiellectual Property Rights.

The Intellectual Property Assets constitute the only intellectual property of Seller, Apache or any
third party material to the current conduct of the Businesses, other than the Excluded Intellectual
Property. Except as set forth on Schedule 3.12(a), each of the Newsprint Intellectual Property
Licenses is a legal, valid and binding Contract of Seller or Apache, as applicable, and to the
Knowledge of Seller, of the other parties thereto, and there is no existing default of Seller or
Apache, as applicable, or to the Knowledge of Seller, of the other parties thereto in any material -
respect under any such Newsprint Intellectual Property License; provided, that, no representation
or warranty is given as to any Contract that is not in writing and fully executed by all parties
thereto or where the term thereof has expired, to the extent set forth on Schedule 3.12(a). Except
as disclosed on Schedule 3.3, each Newsprint Intellectual Property License is assignable by Seller
to Purchaser without consent of any third party. No action, suit, proceeding, hearing,
investigation, charge, complaint, claim or demand against Seller or any Affiliate of Seller (in
either case in connection with the Newsprint Business) or Apache is pending or, to the
Knowledge of Seller, is threatened which challenges the legality, validity, enforceability, use or
ownership of any of the Intellectual Property Assets in connection with the Businesses. Except as
disclosed on Schedule 3.12(b), neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby will impair or alter in any material respect
any rights in the Intellectual Property Assets.
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3.13  Material Contracts.

3.13.1
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Except for the BCBSA Contract, Schedule 3.13.1 contains a true and complete list of
each Contract to which Seller or Apache is a party or by which Seller or Apache is
bound (and in the case of Seller, that relates to the Newsprint Business) that:
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provides for the sale or supply of products (including purchase orders and sale
orders) or performance of services, and provides for aggregate future payments in
respect of the Newsprint Business or Apache of more than $500,000 on an annual
basis, provided, however, that any Contract for the sale of newsprint (other than the
Newsprint Customer Orders) shall not be included on Schedule 3.13.1 and shall be
an Excluded Contract;

provides for the future purchase of, or payment for, supplies or products
from a third party, the lease of any real or personal property from or to a third party,
or the performance of services by a third party, and in each case provides for
aggregate future payments in respect of the Newsprint Business or Apache of more
than five hundred thousand Dollars ($500,000) on an annual basis;

is a Contract to operate for any other party any real or personal property, and
provides in each case for aggregate future payments in respect of the Newsprint
Business or Apache of more than five hundred thousand Dollars ($500,000) on an
annual basis;

is a Collective Bargaining Agreement;
is with respect to a partnership or joint venture;

limits the right of Apache or the Newsprint Business to engage in any type or line
of business, conduct business in any geographical area or with any Person or to
solicit for hire or hire any Person, or would limit the right of Purchaser or any of its
Affiliates to do any of the foregoing;

contains a “most favored nation” pricing agreement in favor of a customer;

is an agreement for (i) the employment of any employee or with respect to the
compensation of any employee or consultant employed or retained by Seller or
Apache that in any such case provides for base compensation (or payment in the
case of consultants) in excess of one hundred fifteen thousand Dollars (8115,000)
per annum and is not terminable-at-will (without payment other than for service
rendered up to the date of termination) or (i) severance of any employee or
consultant of Seller or Apache that provides for severance or other compensation in
an amount exceeding one third (%) of the annual compensation of such employee
or consultant;

is a note, debenture, bond, conditional sale Contract, equipment trust Contract, letter
of credit Contract, reimbursement Contract, loan Contract or other Contract for the
borrowing or lending of money (including loans to or from officers or directors but
excluding advances to officers, directors or employees consistent with past
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practice), a Contract for a line of credit or for a guarantee of, or other undertaking in
connection with, the indebtedness of any other Person; :

(j) is a Contract for any capital expenditure or leasehold improvement, and provides
for aggregate future payments in respect of the Newsprint Assets or Apache of
more than five hundred thousand Dollars ($500,000) on an annual basis; and

(k) is a Contract creating an Encumbrance on the Newsprint Assets or the assets of
~ Apache (except for Permitted Liens), excluding leases,

(those Contracts set forth on Schedule3.13.1, together with the Operating and
Management Agreement, the Snowflake Lease and any other Contracts required to be
set forth on Schedule3.13.1 (excluding, however, the BCBSA Contract) are
collectively referred to as the “Material Contracts”).

3.13.2 Seller has delivered or made available to Purchaser complete and correct copies of all
written Material Contracts and accurate descriptions of all material terms of all unwritten
Material Contracts.

3.133 Except as set forth on Schedule 3.13.3(a), each Material Contract is a legal, valid and
binding Contract of Seller or Apache, as applicable, and to the Knowledge of Seller, the
other parties thereto; provided that no representation or warranty is given as to any
Contract that is not in writing and fully executed by all parties thereto or where the term
thereof has expired, in each case to the extent set forth on Schedule 3.13.1. Seller or
Apache, as applicable, is not in default under any Material Contract, except for such
defaults as would not have a Material Adverse Effect. Since January 1, 2005, except as
set forth on Schedule 3.13.3(b), neither Seller nor Apache has received any written
communication from, or given any written communication to, any other party
indicating that there is a material default under any Material Contract. Except as set
forth on Schedule 3.13.3(c), to the Knowledge of Seller, (i) none of the other parties to
any Material Contract is in default thereunder, except for such defaults that would not
have a Material Adverse Effect and (ii) each such Material Contract is enforceable
against the other parties thereto in accordance with the terms thereof; provided that no
representation or warranty is given as to any Contract that is not in writing and fully
executed by all parties thereto or where the term thereof has expired, in each case to the
extent set forth on Schedule 3.13.1.

3.14  Employees; Labor Relations.

3.14.1 Schedule 3.14.1 contains a list of the name of each employee (i) of Apache and (ii) of
Seller in the current conduct of the Newsprint Business, as-at the date indicated therein.

3.14.2 Except as set forth on Schedule 3.14.2, there are no pending, or to the Knowledge of
Seller, threatened labor disputes, proceedings or Actions, including any charges of
unfair labor practices within the meaning of applicable labor relations legislation,
strikes, slowdowns, picketing, work stoppages, lock-outs, hand billings, boycotts,
arbitrations, charges or similar labor related disputes or proceedings pertaining to Seller
or Apache by or with respect to any Newsprint Employees or Apache Employees or by
any labor union, council of labor unions, employee bargaining agency or affiliated
bargaining agent on behalf of any Newsprint Employee or Apache Employee. Except as
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disclosed on Schedule 3.14.2, (a) to the Knowledge of Seller, no Newsprint Employee
or Apache Employee is represented by a labor union, (b) Seller is not a party to, or
otherwise subject to, any collective bargaining agreement or other labor union contract,
(c) no petition has been filed or proceeding instituted since January 1, 2003 by a
Newsprint Employee or Apache Employee, or group of such employees, with any labor
relations board seeking recognition of a bargaining representative, and (d) there are no
pending, or to the Knowledge of Seller, threatened organizing activities by or on behalf
of any trade uriion, council of trade unions, employee bargaining agency or affiliated

_ bargaining agent, with respect to any employees of Seller.

Since January 1, 2005, and to the Knowledge of Seller, prior to January 1, 2005, except
as set forth on Schedule 3.14.3, Seller has arbitrated no material dispute with any labor
union representing Newsprint Employees or Apache Employees.

Except as set forth on Schedule 3.14.4, Seller has not entered into any written
agreement with any labor union representing Newsprint Employees or Apache
Employees which materially modifies any Collective Bargaining Agreement.

Except as set forth on Schedule 3.14.5, no Newsprint Employees or Apache Employees
covered by a Collective Bargaining Agreement are on layoff status or to the Knowledge
of Seller scheduled or otherwise planned to be transferred to layoff status.

Seller represents and agrees that it has fulfilled (or will fulfill prior to the Closing)
relating to the transactions contemplated by this Agreement, all of its material legal and
contractual obligations to all labor unions that represent Newsprint Employees” and
Apache Employees.

Seller in respect of Newsprint Bmployees and Apache (i) are in compliance in all
material respects with all applicable laws respecting employment, overtime pay and
wages and hours, (i) have withheld all material amounts required by. law or by
agreement to be withheld from the wages, salaries and other payment to the Newsprint
Employees and Apache Employees, as applicable and (iii) are not liable for or in arrears
with respect to wages or any taxes or any penalty for failure to comply with any of the
foregoing.

Other than Scotia Capital Inc., no agent, broker, finder, investment banker, financial advisor or
other similar Person will be entitled to any fee, commission or other compensation in connection

"with any of the transactions contemplated by this Agreement or any of the other Operative
Agreements on the basis of any act or statement made by Seller, Apache or any of their Affiliates
(the fees of Scotia Capital Inc. being solely the responsibility of Seller).

3.16 Title.

3.16.1
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Except as disclosed on Schedule 3.16.1, (i) Seller has good and transferable title to,

" valid leasehold interests in, or valid licenses to use all of the Newsprint Assets

(excluding for this purpose the Newsprint Owned Real Property, which is covered by
Section 3.10), free of any Encumbrances (other than Permitted Liens) and (ii) the
Newsprint Assets (excluding for this purpose the Newsprint Owned Real Property,
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which is covered by Section 3.10) are not subject to any Encumbrances other than
Permitted Liens, except for such title defects and/or Encumbrances that would not have .
a Material Adverse Effect.

3.16.2 Except as disclosed on Schedule 3.16.2, Apache has good and transferable title to, valid
leasehold interests in or valid licenses to use all of its material assets (excluding for this
purpose the Apache Owned Real Property which is covered by Section 3.10), in each
case free and clear of all Encumbrances other than Permitted Liens. '

3.17  Permits.

Apache and Seller (in the current conduct of the Newsprint Business) (i) hold all Permits
necessary or required by applicable law to be held by Apache and Seller to conduct their
respective Businesses; (ii) have made all appropriate filings for issuance or renewal of such
Permits, and (iii) are in compliance with (and have complied at all times since January 1, 2005
with) any and all obligations required to be met to obtain or renew any such Permit (and no
material capital expenditures are reasonably expected to be required to 'be made under current
applicable laws and regulations (including enacted but not yet effective laws) during the two (2)
years following the Effective Date in order to be in such compliance or to meet such obligations),
except where the failure to have such Permits or the failure to be in such compliance would not
have a Material Adverse Effect. All Permits necessary to conduct the Businesses are set forth on
Schedule 3.17(a) , other than Permits the failure of which to have is not, individually or in the
aggregate, material to the Newsprint Business or Apache, as the case may be (the “Material
Permits”). Since January 1, 2005, neither Seller nor Apache has received written notice of any
proceeding threatening the validity of, or alleging noncompliance with, any Material Permit.
There are no defects in any Permit that individually or in the aggregate would be material to the
Newsprint Business or Apache, as the case may be, and following the Closing, Seller will not
undertake, directly or indirectly, any challenges to, any Permits relating to the operation of the
Newsprint Assets or Apache. Schedule 3.17(b) sets forth a list of those Material Permits of Seller
that cannot be transferred, assigned or conveyed to Purchaser prior to the Closing pursuant to the
terms of such Material Permits or as a result of applicable law.

3.18  Environmental Matters.

Except as set forth on Schedule 3.18, (i) Seller conducts the Newsprint Business and Apache
conducts the Railway Business in compliance in all material respects with all currently applicable
Environmental Laws and Permits issued pursuant to Environmental Law and neither Seller nor
Apache has received any written notice from any Governmental Entity or third party alleging that
Seller or Apache is not in material compliance with any Environmental Law, which alleged
noncompliance (and any associated penalties, liabilities or other obligations) remains unresolved,
or remediation or other corrective action has not been taken and paid for; (ii) there are no Actions
pending or, to the Knowledge of Seller, threatened against Seller (or, to the Knowledge of Seller,
any predecessor of Seller) in connection with the Newsprint Business or Apache (or any
predecessor entity of Apache) in connection with the Railway Business based on, arising out of, or
relating to any Environmental Law, and neither Seller nor Apache are subject to any material
outstanding order, writ, judgment, award, injunction or decree of any Governmental Entity or any
arbitrator or arbitrators, in each case based on, arising out of, or relating to Environmental Law;
(iii) there is no contamination of, and there have been no Releases or, to the Knowledge of Seller,
threatened Releases of Hazardous Substances at the Real Property or, to the Knowledge of Seller,
any real property formerly owned, leased or operated by Seller (or any predecessor of Seller) in

Mtl#: 1572896.18




-27 -

connection with the Newsprint Business or Apache (or any predecessor entity of Apache) in
connection with the Railway Business, in each case, requiring investigation or remediation under
any Environmental Laws that has not been addressed to the satisfaction of all Governmental
Entities with oversight responsibility therefor; (iv) neither Seller (nor, to the Knowledge of Seller,
any predecessor of Seller) in connection with the Newsprint Business nor Apache (nor, to the
Knowledge of Seller, any predecessor entity of Apache) in connection with the Railway Business
has used any waste disposal site, or otherwise disposed of, transported, or arranged for the
transportation of, any Hazardous Substances to any place or location (a) in violation of any
Environmental Laws, (b) to the Knowledge. of Seller, listed on the National Priorities List or any
comparable list of state sites, or (c) in a manner that has given or would reasonably expected to
give rise to material liabilities pursuant to any Environmental Laws; (v) to the Knowledge of
Seller, there are no past or present conditions, events, circumstances, facts, activities, practices,
incidents, actions, omissions or plans that are reasonably expected to give rise to any material
liability on Seller in connection with the Newsprint Business or Apache under any Environmental
Laws; and (vi) to the extent within its possession or reasonably available to Seller or Apache,
Seller has delivered, or made available, to Purchaser true and complete copies and results of all
material environmental assessments, material audits and Material Permits, and any other material
reports, studies, analyses, tests, or monitoring possessed or initiated by Seller or Apache, in either
case, since January 1, 2005 in connection with the Newsprint Business or Apache pertaining to
compliance with, or liability under, any Environmental Laws, other than documents for which
Seller has a reasonably valid claim of attorney-client or attorney work product privilege; provided
that, to the Knowledge of Seller, Seller has disclosed to Purchaser in the due diligence materials
made available by Seller any existing material liabilities and obligations arising under
Environmental Law. The representations and warranties contained in this Section 3.18 and,
insofar as it relates to Permits issued pursuant to Environmental Laws, Section 3.17, are the only
representations and warranties made by Seller with respect to matters arising under Environmental
Law.

3.19  Absence of Certain Changes.

Except as set forth on Schedule 3.4.3 and except as set forth on Schedule 3.19, since the Balance
Sheet Date: :

3.19.1 . there has been no event, change, effect, condition or circumstance that has occurred
that, individually or in the aggregate, that would have a Material Adverse Effect;

3.19.2 neither Seller nor Apache has entered into or terminated any Contract outside the
ordinary course of business that is or would have been a Material Contract had it not
been terminated, except as set forth on Schedule 3.13.1 or Schedule 5.3;

3.19.3 neither Seller (to the extent related to the Newsprint Assets) nor Apache has adopted a
plan or agreement of complete or partial liquidation, dissolution, merger, consolidation,
restructuring, recapitalization or other material reorganization;

3.194 neither Seller nor Apache has acquired, sold, transferred or assigned any assets relating

to the Newsprint Business or the Railway Business, as applicable, except in the
ordinary course of business consistent with past practice; '
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neither Seller nor Apache has mortgaged, pledged, or subjected to any Encumbrance
(other than Permitted Liens) any Newsprint Asset or any of the Apache Shares in the
case of Seller or any of Apache’s assets in the case of Apache;

neither Seller, with respect to the Newsprint Assets, nor Apache has sold, assigned-or
transferred any material patents, trademarks, trade names, copyrights, trade secrets or
other intangible assets, except in the ordinary course of business consistent with past
practice;

there has been no casualty, loss, damage or destruction (whether or not covered by
insurance) of any property which casualty, loss, damage or destruction is, individually
or in aggregate, material to the Newsprint Business or Apache or waiver of any rights of
material value against any Person;

Apache has not instituted or settled any material legal proceeding and Seller has not
instituted or settled any material legal proceeding relating to the Newsprint Business;

other than in the ordinary course of business consistent with past practice, neither Seller
(to the extent relating to the Newsprint Business) nor Apache has made any waiver or
release of any material claim or right or cancellation of any material debt;

neither Seller nor Apache has (i) made any increase in the compensation payable or to
become payable to any director, officer, employee, or agent, nor any other material
change in any employment or consulting agreement that would be required to be set
forth in Schedule 3.13.1, except in any such case in the ordinary course of business
consistent with past practice and changes provided for under the terms of a Benefit Plan
or under the terms of a Collective Bargaining Agreement, (ii) entered into any
employment, retention, severance, change in control, or similar Contract that would be
required to be set forth in Schedule 3.13.1 with any Person, or (iii) established or
amended in any material respect any Benefit Plan;

neither Seller (as it relates to the Newsprint Business) nor Apache has allowed or
agreed to allow the lapse of any right with respect to any Material Permit;

neither Seller nor Apache has committed or agreed, whether in writing or otherwise, to
do any of the foregoing; and :

no default occurred under the Snowflake Lease by either the landlord or, to the
Knowledge of Seller, the tenant thereunder.

As at the Balance Sheet Date: (i) the Newsprint Inventory consisted of items of usable quality for
the purposes of which they were manufactured in all material respects and none of such
Newsprint Inventory was damaged or defective or obsolete, in all such cases, except to the extent
of any reserves set forth on the Newsprint Financial Statements, (ii) such Newsprint Inventory is
recorded in the Newsprint Financial Statements in accordance with GAAP in the manner
described in the Newsprint Financial Statements subject to normal year end adjustments and
(iii) each write-down of such Newsprint Inventory that should have been made pursuant to GAAP
since January 1, 2005 has been made.
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Related Party Transactions.

Schedule 3.21(a) describes each agreement, transaction or series of transactions between Seller
(to the extent related to the Newsprint Business) or Apache, on the one hand, and any Related
Party, on the other hand, which is currently in effect or which occurred or was in effect at any
time since January 1, 2005, that, together with all related agreements, transactions or series of
transactions, provides for aggregate future payments of more than five hundred thousand Dollars
($500,000) on an annual basis. Schedule 3.21(b) sets forth any balance payable to or receivable
from such Related Party as of the Effective Date (other than compensation and payments paid in
the ordinary course of business and employee benefits paid or provided in the ordinary course of
business consistent with past practice pursuant to Benefit Plans disclosed on Schedule 3.9.1(a))
that exceeds five hundred thousand Dollars ($500,000).

Customers; Suppliers.

3.22.1 Schedule 3.22.1 sets forth a true, correct and complete list of the ten (10) largest
customers (the “Customers”) of the Newsprint Business (based on amounts of
revenues from the Customers for the twelve (12)-month period ended December 31,
2007), together with the volume of the purchases from the Newsprint Business made by
such Customers during such period. To the Knowledge of Seller, as of the Effective
Date, none of the Customers has cancelled or otherwise terminated, or threatened in
writing to cancel or otherwise terminate its relationship with Seller. To the Knowledge
of Seller, as of the Effective Date, no Customer has notified Seller of its intention to
materially decrease or materially limit the supplies or materials sold by Seller in the
Newsprint Business. Except as set forth in Schedule 3.22.1, neither any Customer has,
nor any Newsprint Customer Order includes, any entitlement or right to a rebate based
on aggregate annual volumes of newsprint sold to such customer or with respect to such
Newsprint Customer Order.

3.22.2 As of the Effective Date, none of the material suppliers to the Newsprint Business has
cancelled or otherwise terminated, or threatened in writing to cancel or otherwise -
terminate its relationship with Seller. No material supplier has notified Seller in writing
of its intention to materially decrease or materially limit the supplies or materials sold to
Seller.

Shared Services.

Except as set forth on Schedule 3.23 and except for those products and services described in
Section 5.10 and those assets, services or rights to be provided by Seller or its Affiliates pursuant
to the Transitional Services Agreement, the ONP Supply Agreement and the OCC Supply
Agreement, (i) Seller and its Affiliates do not provide any services to the Businesses, the
Newsprint Assets or Apache and (ii) Seller and its Affiliates, on the one hand, and the Newsprint
Assets, Apache and the Businesses on the other hand, do not share any real or personal property
or other assets which are used in, held for use in, or necessary for the conduct of the Businesses.

FERC.

The electric cogeneration facility owned and operated by Seller and included in the Newsprint
Assets (“Cogeneration Facility”) is a “qualifying cogeneration facility” within the meaning of
section 3(18)(B) of the Federal Power Act, as amended, and the implementing regulations of
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FERC. Since March 17, 2006, all sales of energy, capacity, and ancillary services by Seller from
the Cogeneration Facility have been made pursuant to that certain Power Purchase and Sale
Agreement by and between Seller and Arizona Public Service Company (APS Contract No.
61977) executed on April 23, 2001.

Updating Schedules and Defined Terms.

The Schedules and the defined terms herein shall be deemed to be updated to reflect Contracts
expressly permitted to be entered into by Seller and any of its Affiliates (including Apache)
pursuant to this Agreement, including pursuant to Section 5.3, and actions otherwise approved in
writing by Purchaser.

No Other Representation or Warranty.

The representations and warranties of Seller contained in this Section3 are the only
representations and warranties made by Seller in connection with the transactions contemplated
herein or in any other Operative Agreement and, for greater certainty and without limiting the
generality of the foregoing, no other representation or warranty, whether express or implied by
Seller, is made in connection with, arising out of or relating to the transactions contemplated by
this Agreement or in any other Operative Agreement, Purchaser hereby waiving any such other
representation or warranty. EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 3,
THE BUSINESSES ARE SOLD ON AN “AS IS WHERE IS” BASIS WITH ALL FAULTS
AND WITHOUT ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR ANY
PARTICULAR PURPOSE OR ANY OTHER WARRANTY OF ANY NATURE
WHATSOEVER, EXPRESS OR IMPLIED.

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller as follows:

4.1

42

Organization.

Purchaser is a corporation, duly organized, validly existing and in good standing under the laws
of Canada.

Power and Authority.

‘Purchaser has the necessary corporate power and authority to execute and deliver this Agreement

and the other Operative Agreements to which it is a party and to perform its obligations hereunder
and thereunder and to consummate the transactions contemplated hereby and thereby. The
execution and delivery by Purchaser of this Agreement and the other Operative Agreements to
which it is a party, and the performance by Purchaser of its obligations hereunder and thereunder,
have been duly and validly authorized by all necessary corporate action. This Agreement and the
other Operative Agreements to which Purchaser is a party (when such other Operative
Agreements are executed and delivered by Purchaser) have been duly and validly executed and
delivered by Purchaser and constitute legal, valid and binding obligations of Purchaser
enforceable against Purchaser in accordance with their respective terms, in each case subject to
applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating to or
affecting creditors’ rights and to general equity principles.
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No Violation.

Except as set forth on Schedule 4.3, the execution and delivery by Purchaser of this Agreement
and the other Operative Agreements to which it is a party, the performance by Purchaser of its
obligations under this Agreement and such Operative Agreements and the consummation of the
transactions contemplated hereby and thereby do not and will not:

43.1 . result in a violation or breach of any of the terms, conditions or provisions of the
organizational documents of Purchaser; :

432 result in a violation or breach of any term or provision of any applicable law; or
433 result in a violation or breach of any Contract to which Purchaser is a party;
which, in each case or collectively, would reasonably be expected to materially and adversely affect

the ability of Purchaser to consummate the transactions contemplated by this Agreement and the
other Operative Agreements. .

Lecgal Proceedings.

There are no Actions pending or, to the Knowledge of Purchaser, threatened against, relating to

* or affecting Purchaser or any Affiliate of Purchaser or any of Purchaser’s assets or properties that

would reasonably be expected to (i) result in the issuance of an order restraining, enjoining or
otherwise prohibiting or making illegal the consummation of any of the transactions contemplated
by this Agreement or any of the other Operative Agreements or (ii) have a material adverse effect
on the financial condition of Purchaser.

Brokers.

Other than BMO Capital Markets, no agent, broker, finder, investment banker, financial advisor
or other similar Person will be entitled to any fee, commission or other compensation in
connection with any of the transactions contemplated by this Agreement or any of the other
Operative Agreements on the basis of any act or statement made by Purchaser or any of its
Affiliates (the fees of BMO Capital Markets being solely the responsibility of Purchaser).

Investigation by Purchaser; Seller Liability.

4.6.1 Purchaser acknowledges and agrees that it has conducted its own independent
investigation, review and analysis of the business, operations, properties, liabilities,
results of operations, financial condition and prospects of Apache, the Railway '
Business and the Newsprint Business, which investigation, reviews and analysis was
done by Purchaser and its Affiliates and, to the extent Purchaser deemed appropriate, by
Purchaser’s representatives. Purchaser acknowledges that it and its representatives have
been provided access to the Data Room, and a reasonable amount of time to consider
the content of the Data Room, has participated in presentations by. Seller’s and
Apache’s management and has visited the Real Property. In entering into this
Agreement and the other Operative Agreements, Purchaser acknowledges that it is
relying solely upon the aforementioned investigation, review and analysis and not on
any representations, warranties, statements or opinions of Seller or its representatives
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(except the specific representations and warranties of Seller set forth in Section 3), and
Purchaser:

(a) acknowledges that neither Seller nor any of its directors, officers, shareholders,
employees, Affiliates, agents, advisors or representatives makes or has made, nor
has it relied on, any oral or written representation or warranty, either express or
implied, as to the accuracy or completeness of any of the information (including
any estimates, projections, forecasts, operating plans or budgets concerning
financial or other information relating to the Businesses) provided or made
available to Purchaser or its representatives (including (i) in materials furnished in
the Data Room, (ii) in presentations by Seller’s or Apache’s management or (jii)
otherwise), except that the foregoing limitations shall not apply to Seller insofar as

. it has made the specific representations and warranties set forth in Section 3;

(b) agrees, to the fullest extent permitted by law, that none of Seller or any of its
directors, officers, employees, shareholders, Affiliates, agents, advisors or
representatives shall have any liability, obligation or responsibility whatsoever to
Purchaser (including in contract or tort, as a fiduciary, under any applicable law or
otherwise) based upon any information (including any estimates, projections,
forecasts, operating plans or budgets conceming financial or other information
relating to the Businesses) provided or made available, or statements made
(including (i) in materials furnished in the Data Room, (ii) in presentations by
Seller’s or Apache’s management or (iii) otherwise), except that the foregoing
limitations shall not apply to Seller insofar as it has made the specific
representations and warranties set forth in Section 3; and

(c) agrees that this is an arm’s length transaction in which the parties’ undertakings and
obligations are limited to the performance of their obligations under this Agreement
and the other Operative Agreements, that Purchaser has only a contractual
relationship with Seller, based solely on the terms of this Agreement and the other
Operative Agreements, and that there is no special relationship of trust or reliance
between Purchaser and Seller.

As part of Purchaser’s agreement to purchase and accept the Newsprint Assets and the
Apache Shares, Purchaser unconditionally and irrevocably waives any and all actual or
potential rights Purchaser might have against Seller regarding any form of warranty of
any kind or type, other than those expressly set forth in this Agreement and the other
Operative Agreements. Such waiver includes a waiver of express warranties, implied
warranties, warranties of fitness for a particular use, warranties of ierchantability,
warranties against eviction, warranties of occupancy, strict liability rights, and claims of
every kind and type, including claims regarding defects that might bave been
discoverable, claims regarding defects that were not or are not discoverable, product
liability claims, product liability type claims, and all other claims whether currently
existing or later created or conceived including any claim of strict liability other than
those expressly set forth in this Agreement and the other Operative Agreements.

Purchaser is acquiring the Apache Shares for investment and not with a view toward, or
for sale in connection with, any distribution thereof. Purchaser agrees that the Apache
Shares may not be sold, transferred, offered for sale, pledged, hypothecated or
otherwise disposed of without registration under any applicable securities laws, except
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pursuant to an exemption from such registration under such laws. Purchaser is able to
bear the economic risk of holding the Apache Shares for an indefinite period, and has
knowledge and experience in financial and business matters such that it is capable of
evaluating the risks of the investment in the Apache Shares.

Intent of Purchaser.

Purchaser is acquiring the Newsprint Assets and the Apache Shares with the intent of competing
effectively in the production, distribution and sale of newsprint.

Rail Carrier,

Neither Purchaser, nor any of its Related Affiliates is now or shall be at any time prior to the
Closing a Person that is a Rail Carrier.

FERC.

Assuming the accuracy of Seller’s representation and warranty in Section 3.24, as to FERC, no
consent, approval, order, license, permit or authorization or, registration, declaration, notice or
filing with FERC is necessary or required to be obtained or made by or with respect to Purchaser
or any of its Affiliates in connection with the execution and delivery of this Agreement by
Purchaser or the performance and consummation by Purchaser of the transactions contemplated
hereby at or prior to the Closing.

No Other Representations or Warranties.

The representations and warranties of Purchaser contained in this Section4 are the only
representations and warranties made by or on behalf of Purchaser in connection with the
transactions contemplated herein and, for greater certainty and without limiting the generality of
the foregoing, no other representation, warranty or condition, whether express or implied, is made
by any Person in connection with, arising out of or relating to the transactions contemplated by
this Agreement.

COVENANTS AND AGREEMENTS

Water Rights Litigation.

(a) Notwithstanding anything to the contrary. in' Section 9, as between Seller, and
Purchaser (and without prejudice to the rights of Seller or Purchaser or their
respective successors or predecessors in interest vis-a-vis any other Person), Seller
shall be solely liable for any Losses resulting directly or indirectly from the Water
Rights Litigation attributable to the period prior to the Closing Date and Purchaser
shall be solely liable for any Losses resulting directly or indirectly from the Water
Rights Litigation attributable to the period on and after the Closing Date; provided,
however, that Seller and Purchaser shall cooperate with each other, at their own
expense, in connection with the defense or conduct of settlement or other
negotiations with respect to the Water Rights Litigation. For the avoidance of
doubt, Seller’s obligation under this Section 5.1(a) extends to all Losses attributable
directly or indirectly to the usage of water that occurred prior to the Closing Date
regardless of when the Loss occurred or notice of a claimed Loss was given. In
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connection with any Water Rights Litigation, the subject matter of which either (i)
includes both Seller and Purchaser or their respective successors in interest as
parties thereto or (ii) relates to the right to use water for periods both before and
aﬁer the Closing Date, neither Seller nor Purchaser (nor any Affiliate or successor
in interest of either of them) shall settle any such Action without the consent of the
other, which consent shall not be unreasonably withheld, delayed or conditioned.

(b) Following the Closing Date, as between Seller and Purchaser, Purchaser shall have

©

the right to control the prosecution and defense of the Water Rights Litigation,
provided that in doing so, Purchaser shall in good faith take into consideration
Seller’s rights and obligations in connection therewith and shall not make
determinations that adversely affect Seller’s rights and obligations in connection
therewith except to the extent that Purchaser’s rights and obligations in connection

 therewith are similarly affected. However, prior to the Closing, in addition to the

requirements of Section 5.12, Seller shall keep Purchaser reasonably informed
about activity in the Water Rights Litigation. Following the Closing, Purchaser
shall keep Seller reasonably informed about activity in the Water Rights Litigation,
and Seller and Purchaser shall cooperate with each other, at their own expense, in
connection with the prosecution, defense or conduct of settlement or other
negoﬁations with respect to the Water Rights Litigation.

Following the Closing Date, Seller and Purchaser shall cooperate in seeking to have
Purchaser added or substituted for Seller as a party to the Water Rights Litigation.
Such addition or substitution shall not operate to alter Seller’s liability for Losses
resulting directly or indirectly from the Water Rights thlgatlon as provided in this
Section 5.1.

(d) Seller shall use commercially reasonable efforts to assign to Purchaser and

(e)

Purchaser shall accept and assume, to the extent assignable, (i) Seller’s rights with
respect to ‘the period on and after the Closing Date, and Seller’s obligations
accruing on or after the Closing Date, under the Joint Defense Expense Allocation
Agreement dated as of February 15, 2002 between Seller and Stone Container (the
“Joint Defense Expense Agreement”), (ii) Seller’s rights with respect to the
period on and after the Closing Date, and Seller’s obligations accruing on or after
the Closing Date, under the Joint Defense Agreement dated as of February 15, 2002
between Seller and Stone Container (the “Joint Defense Agreement”) and (iii)
Seller’s rights with respect to the period on and after the Closing Date, and Seller’s
obligations accruing on or after the Closing Date, under the Stipulation dated
December 12, 2001 between Seller and The United States of America in the Water
Rights Litigation (the “Stipulatiun”).

Following the Closing Date, all costs of prosecuting or defending claims in the
Water Rights Litigation, including but not limited to attorneys’ fees and expert fees
(other than such costs required to be paid by Stone Container pursuant to the Joint
Defense Expense Agreement and the Joint Defense Agreement, which shall be paid
by Stone Container or as provided below), shall be split equally between Seller and
Purchaser, provided, however, that to the extent Stone Container fails to pay its
share of any such costs that it is due to pay pursuant to the Joint Defense Expense
Agreement, the Joint Defense Agreement or any other agreement, such shortfall
shall be the sole responsibility of Seller, and Seller shall indemnify and hold
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Purchaser harmless against any Losses resulting from such non-payment by Stone
Container.

(f) Seller shall use commerciaﬁy reasonable efforts to substitute Purchaser as a party to
the Joint Expert Witness Fee and Expense Agreement dated July 31, 1996 (as
amended).

5.2 Post-Closing Amounts.

5.2.1 All cash or cash equivalents collected after the Closing Date from the Trade
Receivables shall belong to Seller and, if received by Purchaser shall be received for the
benefit of Seller, and Purchaser shall, on a weekly basis, transfer and remit to Seller all
such amounts received by Purchaser. All cash or cash equivalents collected after the
Closing Time from Accounts Receivable shall belong to Purchaser and, if received by
Seller or any of its Affiliates, shall be received for the benefit of Purchaser, and Seller
shall, on a weekly basis, transfer and remit, or cause such Affiliate to transfer and remit,
to Purchaser all such amounts received by Seller or its Affiliates.

5.2.2 To the extent that, after the Closing, Purchaser incurs any expense or makes any
payments related to Excluded Newsprint Customer Order Liabilities, Seller shall,
promptly upon notification by Purchaser of such expense or payment but in no event
later than five (5) Business Days after such notification, reimburse Purchaser for all
such payments or expenses, provided that Seller shall have no liability hereunder if it
was not obligated to incur such expense or make such payment.

5.3 Conduct During Interim Period.

During the period from the Effective Date to the Closing (the “Interim Period”), except as
otherwise contemplated by this Agreement, as set forth on Schedule 5.3 or as Purchaser otherwise
agrees in writing in advance (such agreement not to be unreasonably withheld, delayed or
conditioned), Seller shall conduct, and shall cause its Affiliates and Apache to conduct, the
Businesses in the ordinary course of business consistent with past practice and use Jits
commercially reasonable efforts to preserve intact the Businesses and the relationships with the
customers, suppliers, creditors and employees of the Businesses. During the period from the
Effective Date to the Closing, except as otherwise contemplated by this Agreement or any
- Operative Agreement, as Purchaser shall otherwise consent in writing or as set forth on
Schedule 5.3, Seller shall not, and shall cause each of its Affiliates and Apache not to, with
respect to the Businesses: ‘

53.1  incur, create or assume any Encumbrance on any of its assets other than a Permitted
Lien or any Encumbrance on an Excluded Asset; :

5.3.2 sell; lease, license, transfer or dispose of any assets (other than Inventory in the ordinary
course of business consistent with past practice as well as obsolete or redundant assets);
provided, however, that Apache shall be permitted to distribute or transfer to Seller or
its Affiliates all accounts receivable, trade accounts, notes receivable and/or book debts
due or accruing to Apache from Seller or its Affiliates; provided that any such accounts
receivable, trade accounts, notes receivable and/or book debts due or accruing shall not
be reflected as an asset in the determination of Net Working Capital;
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enter into any Contract that would be a Material Contract or terminate or materially
amend any existing Material Contract, in each case other than in the ordinary course of
business consistent with past practice;

amend in any material respect the Articles of Imcorporation, Bylaws or other
organizational documents of Apache;

issue, sell, pledge, transfer, dispose of or Encumber any shares of Apache’s capital
stock or securities convertible into or exchangeable for any such shares, or any rights,
warrants, options, calls or commitments to acquire any such shares or other securities;

split, combine, subdivide, reclassify or redeem any outstanding securities of Apache;

dispose of or permit to lapse any rights in, to or for the use of any Intellectual Property
Assets other than as required by applicable law;

(i) increase the compensation payable or to become payable to any director, officer, or

employee of Seller or Apache, except for increases made in the ordinary course of
business consistent with past practice and for increases under the terms of a Collective

Bargaining Agreement as of the Effective Date, (i) hire any employee for the

Businesses with annual compensation in excess of one hundred fifteen thousand Dollars

($115,000), (iii) increase the employee benefits of any Newsprint Employée or Apache

Employee or pay any pension or retirement allowance to any Newsprint Employee or

Apache Employee not required by law, by the terms of a Benefit Plan in effect as of the

Effective Date or by the terms of a Collective Bargaining Agreement in effect as of the

Effective Date or (iv) become a party to, amend or commit itself to any pension,

retirement, profit-sharing or welfare benefit plan or agreement or employment,

retention, severance, collective bargaining, change in control or similar agreement with

or for the benefit of any Newsprint Employee or Apache Employee, other than, in the
case of each of (iii) and (iv) to the extent required by law, under the terms of a Benefit

Plan as of the Effective Date or under the terms of a Collective Bargaining Agreement

as of the Effective Date;

undertake to negotiate with any labor union, enter into any agreement with any labor
union, or otherwise amend, modify or change any terms or conditions of employment
of any Newsprint Employee or Apache Employee represented by any labor union,
except to the extent required by law, under the terms of a Benefit Plan in effect as of the
Effective Date or under the terms of a Collective Bargaining Agreement in effect as of
the Effective Date;

make any loans, advances or capital contributions to, or investments in, any other
Person (other than relocation and business travel advances to employees in the ordinary
course of business consistent with past practice);

except, as applicable, in the ordinary course of the Newsprint Business or the Railway
Business consistent with past practice accelerate the delivery or sale of products or the .
incurrence of capital expenditures, offer discounts on the sale of products, on the
provision of services or the payment of accounts receivable, or offer premiums on the
purchase of raw materials;
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permit Apache to adopt a plan of complete or partial liquidation or authorize or
undertake a dissolution, consolidation, restructuring, recapitalization or other
reorganization of Apache or the Newsprint Business to the extent, in each case,
inconsistent with the consummation of the transactions contemplated by this
Agreement;

permit Apache to acquire (by merger, consolidation or acquisition of stock or assets)
any corporation, partnership or other business organization or division thereof or any
equity interest therein;

except in the ordinary course of business consistent "with past practice, cancel,
compromise or settle any debt or claim or waive any rights of material value to Apache
or the Newsprint Business without Apache or the Newsprint Business receiving a
realizable benefit of similar or greater value, or voluntarily suffer any extraordinary
loss;

enter into any transactions, contracts and understandings with Seller or any of its
Related Parties that would be binding on the Newsprint Assets or Apache after the
Closing;

incur any debt for borrowed money, other than in the ordinary course of the Newsprint
Business consistent with past practice;

make any change in its fiscal year or its accounting methods or practices except as
required by reason of a concurrent change in GAAP;

in the case of Apache only, make or change any tax election or file any tax returns,
except in the ordinary course of business consistent with past practice;

settle any audit relating to Apache;

institute or settle any material legal proceeding, whether pending or threatened, relating
to the Newsprint Business, or, in the case of Apache, institute or settle any material
legal proceeding, whether pending or threatened;

settle or compromise on any issue, question or dispute in or relating to the Water Rights
Litigation; - :

fail to maintain the Wells in operating condition;

fail to use any payments received by Seller or its Affiliates relating to Newsprint
Insurance Claims of Seller or its Affiliates covering the Newsprint Assets to acquire
replacement assets or to repair assets or to reimburse Seller or its Affiliates for expenses
incurred to acquire replacement assets or to repair assets;

not divert customers or any orders from the Newsprint Business to other businesses of
Seller or any of its Affiliates except to the extent that there are replacement customers
or replacement orders such that there is no material adverse impact on the Newsprint
Business, it being acknowledged and agreed to by the parties that certain customers of
the Newsprint Business are also customers of Seller and its Affiliates with respect to
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businesses other than the Newsprint Business and nothing contained in this
Section 5.3.24 or elsewhere in this Agreement shall prevent Seller and its Affiliates
from maintaining their relationships with or soliciting business from, such customers;

allow or agree to allow the lapse of any material right with respect to any Material
Permit;

permit an event of default to continue uncured under the Snowflake Lease;

fail to maintain the Owned Tangible Real Assets and the Equipment in all material
respects in a manner consistent with past practice;

fail to maintain, in all material respects, the Newsprint Inventory levels in a manner
consistent with past practice, taking into account cyclical variances and the Outage; or

authorize or enter into any agreement or commitment with respect to any of the
foregoing.

54 Commercially Reasonable Efforts.

54.1

542
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Prior to the Closing, upon the terms and subject to the conditions of this Agreement,
Seller and Purchaser shall cooperate and use their commercially reasonable efforts to
take, or cause to be taken, all actions, and to do, or cause to be done, all things
reasonably required to consummate the transactions contemplated herein and in any
other Operative Agreement as promptly as reasonably practicable, including (i) the
execution of delivery of such documents and other papers and (ii) the preparation and
filing of all forms, registrations and notices required to be filed to consurnnaté such
transactions and the taking of such actions as are reasonably required to obtain any
requisite consents, authorizations, waivers or approvals by any third party (including
any Governmental Entity). In addition, no party (or any of its respective Affiliates)
shall take any action after the Effective Date that would reasonably be expected to delay
the obtaining of, or result in not obtaining, any consent or approval from any third party
(including any Govemmental Entity) required to be obtained prior to the Closing.
Except as provided in Section 5.4.5, Purchaser shall provide such commercially
reasonable assurances as to financial capability, resources and creditworthiness as may
be commercially reasonably requested by any third party (including any Governmental
Entity) whose consent or approval is sought hereunder provided, that, Purchaser shall
not be required to provide any such assurances which are financially dissimilar from
those provided to such third party by Seller as of the Effective Date.

After the Effective Date, each of the Seller and Purchaser shall promptly furnish to the
other such necessary information and reasonable assistance as are required with respect
to all filings required to be made with any Governmental Entity or amy other
information required to be supplied by Purchaser or Seller or any of its Affiliates to a

‘Governmental Entity in connection with this Agreement and the transactions

contemplated herein and in the other Operative Agreements and each of Seller and
Purchaser shall promptly, but in no event more than ten (10) days after the Effective
Date (or, in the case of any notification to be provided to the DOJ by Seller as required
by the Final Judgment, within two (2) Business Days), make all filings required to be

made by such party in connection with the consummation of the transactions
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contemplated by this Agreement; provided, that, with respect to this Section 5.4,
nothing shall require either Purchaser or Seller, as applicable, (the “Information
Provider”) to provide to such other party (the “Information Receiver”) any
information that the Information Provider should reasonably determine is necessary for

"the Information Provider to keep confidential from the Information Receiver for the

purpose of competing effectively in the production, distribution and sale of newsprint.
Each of Seller and Purchaser shall promptly inform the other party of any substantive
meeting, discussion, or communication with any Governmental Entity (and shall supply

to the other party any writien communication or other written correspondence or

memoranda) in respect of any filings, investigation or inquiry conceming the
transactions contemplated herein and in any other Operative Agreement, including with
respect to any approvals or other requirements relating to the divestitures under the
Final Judgment, and shall use commercially reasonable efforts to consult with the other
party in advance and, to the extent permitted by such Governmental Entity, give the
other party the opportunity to attend and participate thereat. If any party or Affiliate
thereof receives a request for information or documentary material from any
Governmental Entity with respect to any of the transactions contemplated herein or in
any other Operative Agreement, then such party shall make, or cause to be made, as
soon as reasonably practicable and after consultation with the other party, an
appropriate response in compliance with such request. In addition, each of Seller and
Purchaser will keep the other apprised of the status of any such meetings, discussions,
or communications with, and any inquiries or requests for additional information from
any Governmental Entity. For purposes of clarity of the foregoing requirement of
Purchaser to provide financial assurances as to financial capability, resources and
creditworthiness, in connection with the Aquifer Protection Permits issued to Seller and
Apache, listed as items 1, 16, 17, 18, and 19 on Schedule 3.17(a), Purchaser expressly
agrees to take commercially reasonable measures promptly after the Closing to provide
substitute financial assurance for such permits consistent with the requirements of
applicable regulations (i.e. by providing documentation to the Arizona Department of
Environmental Quality that Purchaser meets the financial test for self-assurance detailed
in Arizona Code Section R18-9-A203(C)(1) or an alternate commercially reasonable
mechanism for financial assurance that complies with applicable Environmental Laws)
to enable the release of the guarantee currently provided by Seller to satisfy the
applicable financial assurance requirements.

Seller shall diligently, promptly and in good faith seek an extension or extensions of up
to sixty (60) days of the divestiture period specified in Section IV of the Final Judgment
consistent with the Final Date.

Neither Purchaser nor Seller shall, and each shall cause its respective Affiliates not to,
take any action that could reasonably be expected to adversely affect the approval of
any Governmental Entity of any of the aforementioned filings.

Purchaser shall cooperate in good faith with all Governmental Entities, in each case
with competent jurisdiction, and shall undertake promptly any and all action required to
complete lawfully the transactions contemplated by this Agreement; provided, that,
nothing in this Agreement shall obligate Purchaser or any of its Affiliates to take any
action or agree (i) to divest, dispose of or hold separate all or any portion of their
respective businesses, assets or properties, or of the business, assets or properties of the

" Newsprint Business or Apache, (i) to limit the ability of Purchaser or any of its
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Affiliates to conduct or control their respective businesses or own such assets or
properties or to conduct or control the Newsprint Business or Apache or own the
Newsprint Assets or (i) to take any action that could reasonably be expected to have a
material adverse impact on the business, operations or revenues of Purchaser or ariy of
its Affiliates, the Newsprint Business or Apache.

5.4.6 Following the Effective Date and prior to the Closing Date, subject to applicable law,
Seller shall use its commercially reasonable efforts to cooperate. with Purchaser to
integrate the Businesses into the existing businesses of Purchaser, effective as of the
Closing.

547 Following the Effective Date and on or prior to the Closing Date, Seller shall not (with
respect to the Newsprint Business) adopt a plan of complete or partial liquidation or
authorize or undertake a dissolution, consolidation, restructuring, recapitalization or
other reorganization.

54.8 Following the filing of the Preliminary Prospectus, Purchaser shall use commercially
reasonable efforts to close the Rights Offering as promptly as practicable.

549 Each party agrees to notify the other if it becomes aware that it is reasonably likely that
: any of the conditions set forth in Section 7.1 and, in the case of Seller, Section 7.2, and
in the case of Purchaser, Section 7.3, will be incapable of being satisfied by the Final

Date.

Publicity.

Neither Seller nor Purchaser, nor any of their respective Affiliates shall issue or cause the
publication of any press release or other public announcement with respect to this Agreement or
the transactions contemplated herein or in any other Operative Agreement without the agreement
of the other party, except as may be required by law or by any listing agreement with a securities
exchange or trading market and then only after the other party has been afforded, to the extent
permitted by applicable law, a reasonable opportunity to review and comment on the same.
Notwithstanding the foregoing sentence, each party and its Affiliates are permitted to file this
Agreement and any other Operative Agreement electronically on the System for Electronic
Docurnent Analysis and Retrieval in Canada and the EDGAR system in the United States
following the execution of this Agreement by Seller and Purchaser; provided that each party shall
in good faith redact any information that it is permitted to redact under applicable Canadian
securities laws and the parties shall cooperate in good faith with respect to such redactions.

Intercompany Arrangements.

Except as provided in Section 5.8 or as otherwise expressly contemplated by this Agreement or
the other Operative Agreements, (i) all Contracts relating to the conduct of the Railway Business
that are solely between Apache, on the one hand, and Seller and any of its Affiliates, on the other
hand, and (ii) all Contracts relating to the conduct of the Newsprint Business that are between
Seller, on the one hand, and any Affiliate of Seller, on the other hand (all of the Contracts
described in (i) and (ii) above being set forth on Schedule 5.6), shall be terminated and of no
further effect simultaneously with the Closing, without any further action, liability or obligation
on the part of the parties thereto save in respect of any accrued rights or obligations (including as
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. to any payment obligations) to the extent included as an asset or a liability in Adjusted Closing
Net Working Capital. . . :

5.7 Insurance.

57.1

572

Purchaser acknowledges and agrees that effective upon the Closing all insurance
coverage provided to the Newsprint Business or Apache shall terminate and no further
coverage shall be available under any of such policies to the extent such coverage or
policies are not assignable to Purchaser or Apache. Except for Newsprint Insurance
Claims as contemplated by Section 5.7.2, all rights to make claims with respect to any
insurance policy shall belong to Seller, and Purchaser shall promptly remit to Seller any
amount received in connection therewith. -

After the Closing Time, Purchaser shall have the right to receive any Newsprint
Insurance Claims, including claims being processed under such insurance policies as of
the Closing Time and claims not made as of the Closing Time. Any such rights of
Purchaser to receive payment on any such Newsprint Insurance Claim shall be subject
to any deductibles, self-insured retentions, retained amounts, retentions or exclusions.
If so requested by Seller, Purchaser shall, as a condition to receiving payment on any
such Newsprint Insurance Claim, make arrangements reasonably satisfactory to Seller
for the payment directly to the applicable insurance carrier of any amounts which are
the responsibility of Purchaser in accordance with the immediately preceding sentence.
Notwithstanding the foregoing, in no event shall Seller or its Affiliates have any
liability to Purchaser as a result of the refusal by an insurer under any of the policies of
Seller or its Affiliates to reimburse or pay Purchaser with respect to any Newsprint
Insurance Claim.

5.8 Intercompany Payables and Indebtedness.

5.8.1

5.8.2
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Subject to Section 5.3, the parties agree and acknowledge that any intercompany
payable balance owing by Seller or any Affiliate of Seller to Apache or by Apache to
Seller or any Affiliate of Seller that arose from the intercompany supply of goods or
services (trading balances) in the ordinary course of business shall be repaid in
accordance with its terms to the extent included as an asset or liability in determining
Adjusted Closing Net Working Capital and otherwise shall be deemed to be cancelled.

The parties further agree and acknowledge that any intercompany indebtedness owing
by Apache to Seller or an Affiliate of Seller shall be paid in full, by dividend or
otherwise, by Apache before the Closing Time and that any intercompany indebtedness
owing by Seller or an Affiliate of Seller to Apache shall be paid in full by Seller or an
Affiliate of Seller before the Closing Time; provided, however, that to the extent
necessary the amount of such intercompany indebtedness estimated and settled at the
Closing will be reconciled with the actual amount of such intercompany indebtedness
as finally determined by the parties after the Closing pursuant to Section 1.9 and any
outstanding balances shall be promptly settled as therein set forth to the extent not
included in determining the Adjusted Purchase Price.
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5.9 Preservation of Records and Cooperation.

5.9.1

59.2

593

Purchaser shall preserve, until at least the eighth anniversary of the Closing Date, all
pre-Closing Date records (i) of Apache and/or (ii) included in the Newsprint Assets.
Seller shall preserve, until at least the eighth anmiversary of the Closing Date, all
original pre-Closing records (i) of Apache and/or (ii) the Newsprint Business retained
by it. After the Closing Date and up until at least the eighth anniversary of the Closing
Date, upon any Covered Request, Seller or Purchaser, as applicable, shall (a) provide
the other party or such other party’s respective representatives commercially reasonable
access to such records during normal business hours and (b) permit the other party or
such other party’s respective representatives to make copies of such records, in each
case at the sole cost to the requesting party (which in any case shall only be for
reasonable out-of-pocket expenses). A “Covered Request” shall mean a written
request in connection with an audit, accounting, tax, litigation, securities disclosure or
other similar need or any other reasonable business purpose. Notwithstanding the
foregoing, three years following the Closing Date, any and all such records may be
destroyed by Seller or Purchaser (the “Notifying Party”) if the Notifying Party sends to
the other party written notice of its intent to destroy such records, specifying in
reasonable detail the contents of the records to be destroyed; such records may then be
destroyed after the sixtieth (60™) day following such notice unless the other party
notifies the Notifying Party that it desires to obtain possession of such records, in which
event the Notifying Party shall transfer the records to the other party.

Purchaser shall provide reasonable assistance to Seller and its Affiliates following the
Closing in connection with any matter subject to a Covered Request, including by
making available to Seller and its Affiliates and their respective agents and
representatives, including insurers, the personnel necessary or appropriate to assist with
any such matter.

Within ten (10) days following the date that the Purchaser and Seller agree to an
allocation (the “Agreed Allocation™) of the Newsprint Purchase Price pursuant to
Section 1.10, (i) Seller shall pay to Purchaser the amount (if any) by which the Standard
Amount would have been higher if the Agreed Allocation was used on the Closing Date
to determine the Standard Amount and (i) Purchaser shall pay to Seller the amount (if
any) by which the Extended Amount would have been higher if the Agreed Allocation
was used on the Closing Date to determine the Extended Amount.

5.10  Transitional Services.

Effective as of Closing Time, except as set forth in the ONP Supply Agreement, the OCC Supply
Agreement and the Transitional Services Agreement, all sales and marketing, treasury functions,
insurance, legal, audit, benefits and certain human resources functions, recycled fibre and
procurement, engineering and technical support, purchasing functions, logistics functions, data
processing functions and general administration and other products or services provided to the
Businesses by Seller or any Affiliates of Seller automatically will terminate.

Mtl#: 1572896.18
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5.11 Tax Matters.

5.11.1

5112

5113

5114
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Purchaser shall cause Apache to deliver to Seller, promptly upon receipt; any refunds
received by Apache of Taxes relating to a Pre-Closing Period (net of any Tax Losses to
Apache resulting from the receipt of such refund).

Seller shall timely prepare all Tax Returns for Apache for Pre-Closing Periods (other
than Tax Returns for a Straddle Period) that are due (taking into account extensions)
after the Closing Date. With respect to any Pre-Closing Period that would otherwise be
a Straddle Period, Seller will cause Apache, where permitted under applicable law, to
elect to file a short-period Tax Return for the portion of such period which ends on the
Closing Date. All such Tax Returns shall be prepared in a manner consistent with
Apache’s past practice except as required to by Law. Any such Tax Retumn that is
prepared by Seller, other than a Tax Return that is a consolidated or combined income
Tax Return that includes Seller (“a Consolidated Return”), shall be submitted to-
Purchaser for its review and comment at least fifteen (15) days before the due date of
such Return. Seller shall be responsible for timely paying any Taxes applicable to such
Tax Returns (including Consolidated Returns) in excess of the reserves for Taxes taken

_into account in determining Adjusted Closing Net Working Capital and, in the case of

any Tax Return other than a Consolidated Return, shall pay the amount of Taxes for
which it is responsible to Purchaser at least five (5) days prior to the date that the Tax
payment with Tespect to such Retumn is required to be made. Purchaser shall be
responsible for signing (where appropriate) and timely filing any such Tax Returns
other than a Consolidated Return (provided that such Tax Returns have been timely
provided to Purchaser and that payment of the Tax show due has been timely submitted
to Purchaser). Purchaser shall cause Apache to fumnish information to Seller, as
reasonably requested by Seller, to allow Seller to satisfy its obligations under this
Section 5.11 in accordance with past custom and practice.

Purchaser shall timely prepare and file all Tax Returns for Apache for all Straddle
Periods, and shall timely pay all Taxes shown due on such Tax Returns. Purchaser
shall provide to Seller copies of such Tax Returns at least fifteen (15) days before filing
for Seller’s review and comment and Purchaser shall make such revisions to such Tax
Returns as mutually agreed by Purchaser and Seller acting in good faith. Seller shall be
responsible for the portion of any Tax liability due with respect to a Straddle Return
that is attributable to the Pre-Closing Period in excess of the reserves for such Taxes
taken into account in determining Adjusted Closing Net Working Capital and shall pay
such amount to Purchaser at least five (5) days prior to the time such Tax is required to
be paid or if later five (5) days after Purchaser’s written request for such Tax.

Purchaser and Seller shall cooperate in the preparation of all Tax Returns by or
including Apache for the period ending on or including the Closing Date, including
preparation and filing of any and all forms and schedules required as a result of the
338(h)(10) Elections, if any. Purchaser and Seller agree (i) to retain all Books and
Records with respect to Tax matters and pertinent to Apache relating to any taxable
period beginning before the Closing Date until the expiration of the statute of
limitations (and, to the extent notified by Purchaser or Seller, as the case may be, any
extensions thereof) of the respective taxable periods, and to abide by all record retention
agreements entered into with any Taxing Authority, and (ii) to give the other party
reasonable written notice prior to transferring, destroying or discarding any such Books




5.11.5

-44 -

and Records and, if the other party so requests, Purchase or Seller, as the case may be,
shall allow the other party to take possession of such Books and Records.

All tax-sharing agreements or similar agreements with respect to Apache shall be
terminated as of the Closing Date and, after the Closing Date, Apache shall not be
bound thereby or have any liability thereunder. No amended Tax Return of Apache
shall be filed for any Pre-Closing Period, without the consent of Seller, except as may
be required to reflect the outcome of an audit or where otherwise required by law.

5.12  Access to Information.

Mtl#: 1572896.18

(a) Subject to the restrictions of any applicable law and except to the extent subject to
attorney-client privilege, between the Effective Date and the Closing, Seller shall
(i) give Purchaser and its authorized representatives reasonable access to the books,
records, work papers, personnel, contracts, offices and other facilities and
properties of Apache and the Newsprint Assets, (ii) permit Purchaser to make such
‘inspections thereof as Purchaser may reasonably request and (iii) cause the
employees of Seller and its Affiliates to furnish Purchaser with such financial and
operations data and other information with respect to Apache, the Newsprint Assets
and the Newsprint Business as Purchaser may reasonably request; provided, that,
any such investigation shall be conducted during normal business hours under the
supervision of Seller’s or its Affiliates’ designated personnel and in such a manner
as not to interfere with the business operations of Seller or any of its Affiliates.
Purchaser and its counsel, énvironmental consultants, investment bankers, financial
sources, lenders and other representatives shall be permitted to conduct Phase I
environmental assessments, studies, investigations, or other inquiries pertaining to
Environmental Laws or Hazardous Substances and relating to the Owned Real
Property or the Newsprint Leased Real Property; provided that (x) no sampling or
testing shall be conducted as part of such investigations without the prior written
consent of Seller, which it may grant or withhold in its sole discretion, and (y) if
requested by Seller, Purchaser shall provide Seller with copies of any Phase I
environmental assessment prepared by Purchaser in connection with the
transactions contemplated by this Agreement, in each case, between the Effective
Date and the Closing.

(b) All information furnished or provided by Seller or any of its Affiliates or
representatives to Purchaser or any of its Affiliates or representatives (whether
furnished before, on or after the Effective Date) and all information derived
therefrom and all information resulting from any assessments, studies,
investigations or other inquiries by Purchaser shall be held subject to the
Confidentiality Agreement until the Closing.

(c) As soon as practical following the Closing Date, Seller shall request the return, or
the destruction of all originals and copies, of (i) any information (or information
prepared by such third party referred to below on the basis of the information -
provided by Seller or its Affiliates or representatives to such third party) and (i) all
originals and copies of the Confidential Information Memorandum, in each case in
possession of any third party (other than Purchaser) or in the possession of any such
third party’s representatives or Affiliates, which, were provided to such third parties
for the purpose of evaluating the transactions contemplated by this Agreement.
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(d) Seller hereby agrees that, from and after the Effective Date until two years from the
"Closing Date, it shall not, and shall cause its Affiliates, officers, directors,
representatives, agents and employees not to, divulge or disseminate Confidential
Business Information at any time to any Person, except Seller may disclose
Confidential Business Information (2) to its legal or financial advisors for the
purposes of receiving legal or financial advice from such advisor (it being
understood that such advisor will be informed by Seller of the confidential nature of
such information and shall be directed by Seller to treat the information
confidentially), (b) with the prior written consent of Purchaser, (c) as required by
law, including any disclosure obligations under the rules and regulations of the
United States Securities and Exchange Commission or any other securities
authority or other applicable law or in connection with any judicial, administrative
or similar proceeding or (d) that has been publicly disclosed by Purchaser after the
Closing, in a manner not subject to confidentiality restrictions. In the event that
Seller receives a request to disclose any Confidential Business Information under
clause (c), it will (I) promptly notify Purchaser thereof (to the extent permitted by
law) so that Purchaser may seek a protective order or otherwise seck to resist or
narrow such request and (II)if Seller is nonetheless required to make such
disclosure or if it is advised by its counsel that such disclosure is necessary, it will
take reasonable steps, at Purchaser’s request and expense, to attempt to obtain or
help Purchaser obtain an order or other reliable assurance that confidential
treatment will be accorded to such portion of the disclosed information.

(¢) Between the Effective Date and the Closing Date, Seller agrees that it shall provide
a copy of the “order book™ for the Newsprint Business to Purchaser on a weekly
basis, as of a date during the previous week selected on a consistent basis, which
order book shall set forth the orders for the salé of newsprint in connection with the
Newsprint Business by volumes of newsprint, but shall not show pricing or
customer names.

5.13  Audited Financial Staternents.

5.13.1
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If requested at anytime between the Effective Date and the first anniversary of the

Closing Date, Seller shall, and shall cause its Affiliates to reasonably cooperate with

Purchaser and its representatives and use its commercially reasonable efforts to assist
Purchaser and its representatives, at Purchaser’s cost and expense as set forth below, in
the preparation of audited financial statements of the Businesses for the year ended
December 31, 2007, including balance sheets and statements of stockholders’ equity,
income and cash flow (the “Audited Financial Statements”), which cooperation and
assistance shall include making available to Purchaser during normal business hours
under the supervision of Seller’s or Apache’s designated employees and in such a
manner as not to interfere in any material respect with the business operation of Seller
or any of its Affiliates, the books, records and employees of Seller or its Affiliates and
each of their representatives (including, subject to applicable law, the independent
accountants of Seller and the workpapers of such independent accountants) to the extent
related to the Businesses which is reasonably required with respect to the preparation of
the Audited Financial Statements. Seller may retain third parties to fulfill its
obligations under this Section 5.13.1, the cost of which shall be Expenses. In
consideration for the cooperation of Seller and any of Seller’s Affiliates, (i) Purchaser
shall pay to Seller a fee of $100 per hour of time spent by Seller’s employees
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(excluding an hourly fee for independent accountants, confractors or other third parties)
from the date hereof through 6 months following the Closing Date, $125 per hour of
time spent by Seller’s employees (excluding an hourly fee for independent accountants,
contractors or other third parties) during the 7% month through to the 9™ month
following the Closing Date and $150 per hour of time spent by Seller’s employees
(excluding an hourly fee for independent accountants, contractors or other third parties)
from the 10" month following the Closing Date (the “Fees™) cooperating with
Purchaser and its representatives; and (if) in addition to the Fees, Purchaser shall
reimburse the Seller for all reasonable and customary out-of-pocket costs and expenses
(including independent accountant, contractor and other third party charges calculated
at customary rates) incurred by Seller in connection with such time spent by Seller’s
employees or such cooperation of Seller and any of Seller’s Affiliates (the
“Expenses”). Any value-added taxes, sales or similar taxes or levies shall be payable
by Purchaser. For the avoidance of doubt, (a) the Fees will exclude any hourly fees for
independent accountants of Seller, contractors, other third parties and any other Person,
and (b) the Expenses will exclude any expenses for employee overtime and the
allocation of overhead expenses relating to any Person. All information furnished or
provided by Seller or any of its Affiliates or their respective representatives (including
the independent accountants of Seller) to Purchaser or its representatives with respect to
the preparation of the Audited Financial Statements and all information derived
theiefrom and all information resulting from the review and amalysis of such
information shall be held subject to the Confidentiality Agreement until Closing and
notwithstanding anything herein contained may not be used or referred to, in whole or
in part, whether directly or indirectly, to make a claim against Seller or any of its
Affiliates.

5.13.2 Seller shall furnish a monthly invoice for the Fees and Expenses incurred during the
prior month. Purchaser shall pay each such invoice by the later of (x) thirty (30) days
following the receipt of such invoice and (y) the Closing Date. Payment against

- monthly invoices shall be made via electronic funds transfer or, if electronic funds
transfer is unavailable, by paper check. Unless otherwise mutually agreed, all invoices
and payments therefor shall be in US Dollars. Interest on all late payments shall be
charged at the rate of ten percent (10%) per annum, which interest shall accrue on a
daily basis and shall be compounded on a monthly basis.

* 514  Covenant Not-to-Sue.

Seller hereby agrees that it shall not assert against the Purchaser Parties any claims or demands,
or otherwise institute any actions, suits or proceedings, whether in law or in equity, for
infringement, misappropriation or other violation of the Newsprint Know How in connection with
the use of the Newsprint Know How by or on behalf of the Purchaser Parties on and after the
Closing Date. The foregoing covenant shall be perpetual and irrevocable, and shall be binding
upon Seller’s Affiliates, successors and assigns. The foregoing covenant shall also inure to the
benefit of any acquirer of the Newsprint Assets or the Newsprint Business (whether by merger,
consolidation, sale of equity or sale of all or substantially all of assets in which the Newsprint
Know How is used), and the foregoing covenant shall extend to any consultant, vendor or other
contractor of Purchaser that uses the Newsprint Know How to provide services to or on behalf of
Purchaser Parties. “Purchaser Parties” means Purchaser, its Affiliates, successors and assigns,
and their respective officers, directors, employees or representatives and “Newsprint Know
How” means all trade secrets, know-how, formulae, concepts, data, designs, processes,
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procedures, specifications, ideas, methods, models and techniques that are proprietary to Seller
and used or held for use by Seller in the operation of the Newsprint Business as of the Closirig
Date.

5.15  Apache Benefit Accrual.

Prior to the Closing Time, Seller shall cause the liability relating to employee future benefits of
approximately sixty seven thousand Dollars (867,000) on Apache’s books and records to be
reversed. To the extent such liability gives rise to a Loss by Apache (or any successor thereto)
after the Closing Time, Seller shall indemnify Apache and hold Apache harmless with respect to
such Loss. ’

5.16  Qutage Work Sharing and Cost-Sharing Arrangement.

Commencing on April 21, 2008, certain capital improvements and major maintenance are
scheduled to be performed on the Newsprint Assets as described on Schedule 5.16(a) , the work
responsibility and the cost responsibility of which shall be allocated between Seller and Purchaser
in accordance with the following principles:

5.16.1 The capital improvements to be made and the estimated cost therefor are set out on
Schedule 5.16(b). :

5.16.2 Seller agrees not to delay the Outage or the work to be performed in connection
therewith and not to defer any capital improvements or maintenance beyond the
Outage. :

5.16.3 The party owning the Newsprint Assets on the date that a capital improvement is to be

made or maintenance is to be performed shall be responsible for making such
improvements and performing such work. For greater certainty, Purchaser shall be
responsible for all capital improvements to be made and maintenance to be performed
on the Closing Date.

5.16.4 Notwithstanding when the Closing Date occurs (but only if the Closing oceurs),
Purchaser shall pay for all capital improvements costs (other than the equipment cost
for the drum pulper, but including all installation costs with respect to the drum pulper)
set forth on Schedule 5.16(b). Promptly following the Closing, Seller and Purchaser
shall agree in good faith on the capital improvement costs paid or accrued (which
accrual shall be reflected in the determination of Net Working Capital) by Seller at or
prior to the Closing. = Seller shall deliver to Purchaser an invoice setting forth the
amounts so paid or accrued (which accrual shall be reflected in the determination of Net
Working Capital) by Seller in reasonable detail and Purchaser shall reimburse Seller for
such costs within thirty (30) days following receipt of such invoice; provided, however,
that in no event shall such reimbursement exceed six million six hundred thousand
Dollars ($6,600,000). Any dispute between the parties with regard to such invoice shall
be resolved by the CPA Firm.

5.16.5 Notwithstanding when the Closing Date occurs, Seller shall pay the equipment cost for
the drum pulper and notwithstanding when the Closing Date occurs (but only if the
Closing occurs), Purchaser shall pay the installation costs for the drum pulper, subject
to the dollar limitation in Section 5.16.4. ‘
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5.16.11

- 48 -

Seller shall pay all costs for major maintenance incurred prior to the Closing Date and
Purchaser shall pay all costs for major maintenance incurred on and after the Closing
Date. If either party pays costs that are the responsibility of the other party, the paying
party shall send the other party an invoice setting forth the amount paid in reasonable
detail and the other party shall reimburse the paying party for such costs within thirty
(30) days following receipt of such invoice. Any dispute between the parties with
regard to such invoices shall be resolved by the CPA Firm. The parties shall, if
practical, net out their respective invoices and the party with the lower invoice shall pay
the amount of the difference between the invoices to the party with the higher invoice.

Each party shall incur the lost profits due to lost production due to the Outage during
the period of its ownership of the Newsprint Assets; provided that if the commencement
of the Outage is delayed, the lost profits due to lost production due to the Outage shall
be allocated between the parties as if the Outage had occurred commencing April 21,
2008.

Notwithstanding anything herein contained, with the exception of the cost of the drum
pulper, all capital expenditures, maintenance costs and losts profits due fo lost
production due to the Outage incurred on or after the Closing Date shall be paid by
Purchaser, subject to the proviso to the second sentence of Section 5.16.7.

Notwithstanding anything herein contained, if Seller breaches any of its covenants in
this Section 5.16, Purchaser shall not be entitled to terminate this Agreement, but
instead an amount equal to the cost of the capital expenditures and maintenance that
should have been paid by Seller pursuant to this Section 5.16, as well as for any lost
profits due to lost production due to the Outage incurred by Purchaser that would not
have been incurred if Seller had not breached such covenants shall, without duplication,
be paid by Seller to Purchaser within thirty (30) days following the agreement of
Purchaser and Seller as to the amount owed by Seller to Purchaser pursuant to this such
Section 5.16.9. Any dispute between the parties with regard to the amounts owed by
Seller pursuant to this Section 5.16.9 shall be resolved by the CPA Firm.

At the request of Purchaser, Seller shall permit Purchaser to review the planning
documents with respect to the Outage and to ask questions and receive answers with
respect thereto, as well as to observe Seller’s implementation of the capital
improvements and major maintenance; provided, however, that the foregoing shall be
done in such a manner so as not to interfere with the work during the Outage or with the
business operations of Seller.

Any dispute between the parties to be resolved by the CPA Firm under this Section 5.16
shall be subject to the methodology set forth in Section 1.9. . :

6. LABOR AND EMPLOYEE BENEFITS MATTERS

6.1 Transition of Labor Matters.

The parties acknowledge that certain Newsprint Employees are represented by the United
Steelworkers of America, Local No. 2688 (“Steelworkers”) and the International Brotherhood of
Electrical Workers, Local No.518 (“IBEW™) and that their respective terms and conditions of
employment are set forth in the Labor Agreement between Abitibi Consolidated Sales
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_Corporation Snowflake Division and the United Steelworkers International Union (Snowflake
Local No. 2688) effective March 1, 2007 through February 28, 2010 (“Steelworkers
Agreement”) and the Labor Agreement between Abitibi Consolidated Sales Corporation
Snowflake Division and the Local Union 518 International Brotherhood of Electrical Workers,
AFL-CIO-CFL effective March 1, 2007 through February 28, 2010 (“IBEW Agreement” and
together with the Steelworkers Agreement, the “Newsprint Collective Bargaining
Agreements”). Further, certain Apache Employees are represented by the United Transportation
Union (“UTU”) and by Carpenters, Local 408 effective January 1, 2005 through December 31,
2011 (the “Carpenters”) and the terms and conditions of their respective employment are set
forth in the Agreement between Abitibi Consolidated Sales Corporation, Snowflake Division —
Apache Railway Company, Snowflake, Arizona and UTU effective January 1, 2005 through
December 31, 2011 (“UTU Agreement”) and the Collective Bargaining Agreement between
Apache Railway Company, Snowflake, Arizona and Southwest Regional Council of Carpenters,
Local 408 (“Carpenters Agreement” and together with the UTU Agreement, the “Apache
Collective Bargaining Agreements”). The parties make the following agreements with respect
to the transition of Newsprint Employees and Apache Employees. ’

6.1.1 Continuation of Employment. Purchaser shall (i) cause Apache to continue to employ
all Apache Employees, including such employees who are represented by the UTU or
the Carpenters on the Closing Date and (if) shall offer employment to all Newsprint
Employees represented by the Steelworkers or the IBEW on the- Closing Date
(collectively the employees in (i) and (ii) are referred to as the “Retained Employees”),
provided that Apache and Purchaser shall not be prohibited by this Agreement from
subsequently terminating any Retained Employee.

6.1.2 Retained Liability. Except as otherwise provided in this Agreement, Seller will retain
all liabilities relating to any Retained Employee accruing prior to the Closing Date,
including any long-term disability benefits of a Retained Employee who became
disabled as defined under the terms of Seller’s long term disability policy on or prior to
the Closing Date, but not including honoring rights to unused vacation during 2008
(including for carry over days from prior years) and liabilities for short-term disability
benefits payable after the Closing Date, all of which vacation and short-term disability
liabilities shall be assumed by Purchaser as of the Closing Date. Subject to the
foregoing, Seller shall timely pay all Retained Employees’ accrued wages through the
Closing Date. .

6.13 Steelworkers Agreement. Purchaser agrees to assume the Steelworkers Agreement
commencing on the Closing Date, and shall comply with Exhibit C to the Steelworker
Agreement, (“Exhibit C”) which is attached as Schedule 6.1.3 to this Agreement.
Notwithstanding any provision of Exhibit C to the contrary, the Union (as defined in
Exhibit C) shall not be a third party beneficiary of this Agreement.

6.14 IBEW_ Agreement. Purchaser agrees to offer to assume the IBEW Agreement
commencing on the Closing Date, and Purchaser and Seller agree to execute any
documents reasonably necessary to effectuate the assumption of the IBEW Agreement.

If the IBEW does not consent to Purchaser’s assumption of the IBEW Agreement, then
Purchaser’s obligation to assume the IBEW Agreement shall be deemed waived. ‘It is -
agreed that the IBEW shall not be a third party beneficiary of this Agreement.
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Apache Collective Bargaining Agreements. Purchaser acknowledges that after the
Closing Date the Apache Collective Bargaining -Agreements will remain in full force
and effect.

Management and Non-Represented Employees. Purchaser agrees to offer employment
at substantially the same aggregate base compensation to all Salaried Newsprint
Employees and all Hourly Newsprint Employees not represented by the Steelworkers or
the IBEW and all Apache Employees not represented by the UTU or the Carpenters
(collectively the “Business Employees”). Purchaser agrees that it will recognize years
of service with Seller and Apache and their respective predecessors in applying its
policies, if any, that vary benefits based on years of service. Any Business Employee
who accepts such employment offer and reports for work on the date directed by
Purchaser is referred to as a “Hired Employee”. Except as otherwise provided in this
Agreement, Seller shall retain (i) all liabilities relating to any Business Employee who
does not become a Hired Employee (whether arising at, prior to or after the Closing
Date); and (ii) all liabilities arising prior to the Closing Date relating to any Business
Employee who becomes a Hired Employee, including any long-term disability benefits
of a Hired Employee who became disabled as defined under the terms of Seller’s long
term disability policy on or before the Closing Date, but not including honoring rights
to unused vacation during 2008 (including for carry over days from prior years),
liabilities for short-term disability benefits payable after the Closing Date and liabilities
for relocation allowances, all of which vacation, short-term disability and relocation
allowarce liabilities shall be assumed by Purchaser as of the Closing Date. Subject to
the foregoing, Seller shall timely pay all Hired Employees’ accrued wages through the
Closing Date. :

WARN Act. Purchaser covenants and agrees that it will allow no mass layoff or plant
closing (as defined in the Worker Adjustment and Retraining Notification Act and the
regulations thereunder) to occur after the Closing Date that will require Seller to
provide any notice or make any severance payment to comply with the requirements of
the Worker Adjustment and Retraining Notification Act and/or any comparable state
law. ' _

COBRA. Purchaser agrees and acknowledges that, upon consummation of this
transaction, Purchaser is deemed a “Buying Group” (as defined in Treas. Reg.
§54.4980B-9, Q&A-2(c) and Q&A-3(b)). Purchaser agrees it will be solely responsible
for providing COBRA continuation coverage to all M&A Qualified Beneficiaries (as
defined in Treas. Reg. §54.4980B-9, Q&A-4(a), except for any Salaried Employee who
is eligible to elect COBRA continuation coverage prior to the Closing Date. Purchaser
assumes any responsibility Seller would otherwise have to provide such continuation
coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”), except for any Salaried Employee who is eligible to elect
COBRA continuation coverage prior to the Closing Date.

Obligation to Provide Benefits. Except as expressly provided in this Section 6, nothing
in this Agreement shall (i) require Purchaser or any of its Affiliates to continue the
employment of any Retained Employee or Hired Employee after the Closing Date, (ii)
require Purchaser or any of its Affiliates to establish or continue any particular
employee benefit plan, practice, program or policy for any particular period of time
after the Closing Date or (iii) prohibit or in any way limit Purchaser’s ability to amend
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or terminate any such plan, practice, program or policy. Purchaser and its Affiliates
shall not assume any obligation to Newsprint Employees and Apache Employees that is
not expressly provided for herein. Purchaser shall have no obligation to employees of
Seller or its Affiliates other than the Retained Employees or Hired Employees, whether
or not such employees received salary continuation or other payments or benefits under
any plan or policy of Seller or its Affiliates.

Employee Communications. Prior to the Closing, Seller and Purchaser agree to
cooperate in and agree on the preparation and dissemination of one or more written or
formal oral communications to Newsprint Employees and Apache Employees
describing the retirement, group health, life insurance, long term disability and other
welfare and fringe benefit plan coverage that will be provided after the Closing Date, it
being understood that the Purchaser has the sole right to communicate in respect of
retiree health and retiree life insurance. Prior to the Closing Date, Seller and its
Affiliates shall make no other written employee communications to Newsprint
Employees and Apache Employees regarding benefits to be provided after the Closing
Date without the prior written consent of Purchaser which consent shall not be
unreasonably withheld, delayed or conditioned, it being understood that the Purchaser
has the sole right to communicate in respect of retiree health and retiree life insurance.

Seller Obligations. Seller agrees to pay or to cause its Affiliates to pay any and all
obligations, liabilities and costs arising before, on or after the Closing Date: (i) that
have arisen or may arise in connection with any Benefit Plan except for the
Multiemployer Plan with respect to withdrawal liability Seller’s Hourly 401(k) Plan
and the IBEW Hourly Defined Contribution Plans and (ii) that have arisen or may arise
in connection with the PBGC’s involvement or intervention with respect to the Seller’s
Hourly Pension Plan or the Seller’s Salaried Employees Pension Plan. In addition,
Seller and its Affiliates shall be solely responsible for any and all Controlled Group
Liabilities. “Controlled Group Liabilities” are any and all liabilities (A) under Title
IV of ERISA, (B) under Section 302 of ERISA, (C) under Sections 412 and 4971 of the
Code, and/or (D) except as provided in Section 6.1.8, as a result of Seller failing fo
comply with the continuation coverage requirements of Section 4980B et seq. of the
Code and Section 601 ef seq. of ERISA (including in connection with the transactions
contemplated hereby), in each case relating to any employee benefit plan currently or
formerly sponsored, maintained or contributed to by Seller or any ERISA Affiliate,
except for the Multiemployer Plan with respect to withdrawal liability, Seller’s Hourly
401(k) Plan and the IBEW Hourly Defined Contribution Plans.

Equity Plans. Seller shall take such action as is necessary to cause (i) all outstanding
stock options (that are in the money), restricted stock units and other equity-based
awards held by Retained Employees and Hired Employees to vest.on the Closing Date.

. Seller shall be responsible for any and all payments, withholding and reporting

obligations that arise before, on or after the Closing Date related to such stock options,
restricted stock units and other equity-based awards.

Third Party Beneficiary. Except as expressly set forth in this Section 6, no Person other

. than the parties to this Agreement shall be a beneficiary of the provisions of this Section

6.
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Crediting of Service under Purchaser’s Salaried Retirement Plan.

Seller shall cause all Salaried Employees that participate in the Abitibi Consolidated U.S. (Cash
Balance) Retirement Plan (“Seller’s Salaried Employees Retirement Plan”) to become fully
vested therein on the Closing Date. Purchaser agrees that each Salaried Employee who is a
participant in Seller’s Salaried Employees Retirement Plan as of the Closing Date
(“Participating Salaried Employees (Retirement Plan)”) shall immediately become eligible to
participate in one of more retirement plans of Purchaser (including a defined contribution plan)
that provide substantially comparable benefits in the aggregate as provided by Seller’s Salaried
Employees Retirement Plan as of the Closing Date, and shall, for eligibility and vesting purposes,
be credited with the “service” credited under the terms of Seller’s Salaried Employees Retirement
Plan as if such service had been rendered to Purchaser, subject to Purchaser’s rights to amend or
terminate its retirement plans. Attached as Schedule 6.2 is a list of the Participating Salaried
Employees (Retirement Plan) and each such employee’s “service” for eligibility and vesting
purposes as at the date indicated in such Schedule.

Seller’s Hourly Pension Plan.

Seller shall cause all Hourly Apache Employees and Hourly Newsprint Employees that participate
in the Abitibi Consolidated U.S. Hourly Employees Pension Plan (“Seller’s Hourly Pension Plan”)
to become fully vested therein on the Closing Date. Purchaser agrees that all participants in the
Seller’s Hourly Pension Plan that are represented by a Collective Bargaining Agreement and who
become Retained Employees shall immediately become eligible to participate in a defined benefit
pension plan sponsored by Purchaser (“Purchaser’s Hourly Pension Plan™) and shall continue
benefit accruals for such employees under Purchaser’s Hourly Pension Plan at the benefit levels
provided in Seller’s Hourly Pension Plan on the Closing Date. Purchaser agrees that all participants
in Seller’s Hourly Pension Plan that are not represented by a Collective Bargaining Agreement and
who become Retained Employees shall immediately become eligible to participate in one or more
retirement plans of Purchaser (including a defined contribution plan) that provide substantially
comparable benefits in the aggregate as provided by Seller’s Hourly Pension Plan on the Closing
Date. Under Purchaser’s Hourly Pension Plan and other retirement plans, Retained Employees who
formerly participated in Seller’s Hourly Pension Plan, shall, for eligibility and vesting purposes, be
credited with the “service” credited under the terms of Seller’s Hourly Pension Plan as if such
service had been rendered to Purchaser, subject to Purchaser’s rights to amend or terminate its
retirement plans. Attached as Schedule 6.3 is a list of (i) all participants in Seller’s Hourly Pension
Plan that are represented by a Collective Bargaining Agreement and such employees’ “service” for
eligibility and vesting purposes and (ii) all participants in Seller’s Hourly Pension Plan that are not
represented by a Collective Bargaining Agreement and such employees’ “service” for eligibility and
vesting purposes as at the date indicated in such Schedule. )

Seller’s Salaried 401(k) Plan.

Seller shall cause the Salaried Employees that participate in the Abitibi Consolidated 401(k) Plan
for Salaried Employees (“Seller’s Salaried 401(k) Plan”) to become fully vested therein on the
Closing Date. Purchaser agrees that all such Salaried Employees that become Hired Employees
(“Participating Salaried Employees (401(k) Plan)”) shall immediately become eligible to
participate in a defined contribution plan sponsored by Purchaser (“Purchaser’s Salaried 401(k)
Plan”), and shall, for eligibility and vesting purposes, be credited with the “service” credited
under the terms of Seller’s Salaried 401(k) Plan as if such service had been rendered to Purchaser.
Purchaser agrees to cause the Purchaser’s Salaried 401(k) Plan to accept a “direct rollover” of a
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Hired Employee’s account balance from Seller’s Salaried 401(k) Plan, including any outstanding
Plan loan, and to continue any such loan in accordance with its existing terms in all material
respects. Attached as Schedule 6.4 is a list of Participating Salaried Employees (401(k) Plan),

together with a listing of each such employee’s “service” for eligibility and vesting purposes as at
the date indicated in such Schedule.

6.5 Seller’s Hourly 401(k) Plan.

Effective as of the Closing Date, Purchaser shall fully assume, and succeed to all rights, obligations
and duties of Seller with respect to the Abitibi Consolidated Sales Corporation Hourly Employees
401(k) Plan, including the applicable trust (“Seller’s Hourly 401(k) Plan”), which covers Hourly
Newsprint Employees who are represented by the Steelworkers and Hourly Apache Employees.
Purchaser shall make appropriate amendments to Seller’s Hourly 401(k) Plan to provide that
Purchaser is the new sponsor of Seller’s Hourly 401(k) Plan. The parties shall enter into the Pension
Plans Assignment and Assumption Agreement in this regard and shall cooperate in transferring the
Seller’s Hourly 401(k) Plan’s books and records to Purchaser.

6.6 IBEW Hourly Plans.

Effective as of the Closing Date, Purchaser shall fully assume, and succeed to all rights,
obligations and duties of Seller with respect to the Abitibi Consolidated Sales Corporation
Retirement and Savings Plans for LB.E.W. Hourly Employees at its Snowflake Division, which
cover Hourly Newsprint Employees who are represented by the IBEW (collectively, including the
applicable trusts, the “IBEW Hourly Defined Contribution Plans”). Purchaser shall make
appropriate amendments to the IBEW Hourly Defined Contribution Plans to provide that
Purchaser is the new sponsor of the IBEW Hourly Defined Contribution Plans. The parties shall
enter into the Pension Plans Assignment and Assumption Agreement in this regard and shall
cooperate in transferring the IBEW Hourly Defined Contribution Plans’ books and records to
Purchaser. '

6.7 Multiemployer Pension Plans.

Purchaser shall continue to contribute to the PACE Industry-Union Management Pension Fund (the
“Multiemployer Plan”) for substantially the same number of “contribution base units” for which Seller
had an “obligation to contribute” (as those terms are defined in Section 4001(2)(11) and 4212 of ERISA,
respectively) to the Multiemployer Plan pursuant to the Steelworkers Agreement. Purchaser shall provide
the Multiemployer Plan for a period of five (5) plan years, commencing with the first plan year beginning
on or after the Closing Date, an acceptable surety bond or escrow arrangement in the form and amount -
specified in Section 4204(a)(1)(B) of ERISA (the “Multiemployer Plan Bond or Escrow™), unless such
bond or escrow arrangement is waived pursuant to the U.S. Department of Labor regulations under
Section 4204 of ERISA. The Multiemployer Plan Bond or Escrow shall be paid to the Multiemployer
Plan should Purchaser completely or partially withdraw from or fail to make a contribution to the
Multiemployer Plan at any time during the first five (5) plan years beginning after the Closing Date. If on
or after the Closing Date, and within the five (5) plan years of the Multiemployer Plan following the
Closing Date, Purchaser withdraws from or fails to make a required confribution to the Multiemployer
Plan, Purchaser will be solely liable to the Multiemployer Plan for any assessment of withdrawal liability.
Pursuant to Section 4204(a)(1)(C) of ERISA, if Purchaser completely or partially withdraws from the
Multiemployer Plan during the first five (5) plan years of the Multiemployer Plan beginning after the
Closing Date, Seller acknowledges that it will be secondarily liable for any withdrawal liability it would
have had to the Multiemployer Plan (but for Section 4204 of ERISA) if the withdrawal liability of
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Purchaser to the Multiemployer Plan is not paid. Purchaser or Seller shall promptly notify the other party
of any demand for payment of withdrawal liability received by it from the Multiemployer Plan. Upon
presentation by the Multiemployer Plan to Seller or Purchaser of a participation agreement effective
March 1, 2008, Purchaser shall execute such agreement with effect from and after the Closing Date.

6.8 Welfare Plans.

Effective as of the Closing Date, Purchaser shall provide group health, life insurance, long term
disability and other welfare and fringe benefit plan coverage and benefits (for the purposes of this
Section 6.8, “Purchaser’s Health, Welfare and Fringe Benefit Plans”) for Newsprint Employees
and Apache Employees who are offered and accept employment with Purchaser as of the Closing
Date and who otherwise qualify for such coverage or benefits. In the case of Hourly Newsprint
Employees and Hourly Apache Employees, such coverage or benefits shall provide substantially
comparable coverage and benefits in the aggregate as Seller’s health, life insurance, welfare and
fringe benefit plans provide (for the purposes of this Section 6.8, “Seller’s Health, Welfare and
Fringe Benefit Plans”) and otherwise comply with the relevant Collective Bargaining Agreements
and in part shall provide for Purchaser’s assumption and continuation of Seller’s Health, Welfare
and Fringe Benefit Plans covering Hourly Newsprint Employees and Hourly Apache Employees. In
the case of Salaried Employees, Purchaser shall offer substantially comparable coverage and
benefits in the aggregate as provided under Seller’s Health, Welfare and Fringe Benefit Plans,
except for including retiree health and retiree life insurance. Purchaser may assume and continue
any or all of Seller’s Health, Welfare and Fringe Benefit Plans, except for Seller’s health and dental
benefits for Salaried Employees, coverage under which shall be provided to Retained Employees
and Hired Employees in accordance with the terms of the Transitional Services Agreement. A
Newsprint Employee’s or Apache Employee’s last continuous period of service with Seller or
Apache shall be counted as if it had been service for Purchaser in determining eligibility for the
coverage and benefits set forth in this Section 6.8. Attached as Schedule 6.8 is a list of the last
continuous period of service of Newsprint Employees and Apache Employees as of the date set
forth on Schedule 6.8. - If Purchaser assumes and continues one or more of Seller’s Health, Welfare
and. Fringe Benefit Plans, the parties shall enter into the Welfare Benefit Plans Assignment and
Assumption Agreement in this regard.

6.9 Union Discussions.

In connection with Purchaser’s proposed assumption of the respective Collective Bargaining
_Agreements, Seller agrees that Purchaser may, prior to the Closing Date, discuss, and if required,
negotiate, with the United Steelworkers International Union (Local No. 2688).and the
International Brotherhood of Electrical Workers (Local No. 518). Seller agrees to cooperate with
Purchaser and to facilitate such discussions and, if required, negotiations, if requested by
Purchaser. '

- 6.10 Filipovic Canadian Benefits. -

" Purchaser agrees to assume and continue the employment arrangement of Mike Filipovic, as set
forth in a letter dated May 2, 2007, a copy of which is attached as Schedule 6.10, including
providing the Canadian pension plan benefits described therein, either through Purchaser’s
Canadian defined contribution pension plan or a comparable Canadian pension plan arrangement
established by Purchaser. Seller and Purchaser shall cooperate in transferring to Purchaser’s
group RSP plan, the assets and applicable records related to Mike Filipovic’s interest in Seller’s

" Cenadian defined contribution plan that currently covers Mike Filipovic. :
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7. CONDITIONS OF CLOSING

7.1 Conditions to Each Party’s Obligation to Effect the Closing.

The respective obligation of each of the parties to effect the Closing shall be subject to the
satisfaction (or waiver) at or prior to the Closing of each of the following conditions:

7.1.1

712

7.1.3

No law shall have been enacted or promulgated by any Governmental Entity that’
prohibits the consummation of the transactions contemplated herein or in the other
Operative Agreements and there shall be no order or judgment in effect prohibiting
consummation of such transactions; provided that the parties shall use their
commercially reasonable efforts to have any such order or judgment vacated or lifted;

All consents, authorizations, waivers or approvals of any Governmental Entity (except
for (i) that required by the DOJ, which is covered by Section 7.1.3, (ii) those required in
respect of Material Permits, which are covered by Section 7.2.4, or (iii) those required
pursuant to any Contracts to which a Governmental Entity is a party), including those
required by FERC or any state or federal law or Governmental Entity controlling
energy production and sales, as may be required to be obtained in connection with the
execution, delivery or performance of this Agreement, the failure to obtain of which
would prevent the consummation of the transaction contemplated hereby or would,
individually or in the aggregate, be material to Apache or the Newsprint Assets, shall
have been obtained; and

Written notice from the DOJ to Seller that the DOJ does not object to Purchaser, as
prescribed in the Final Judgment, shall have been obtained.

72 Conditions to Obligations of Purchaser to Effect the Closing.

The obligations of Purchas‘er to effect the Closing shall be subject to the satisfaction (or waiver
by Purchaser) at or prior to the Closing of each of the following conditions:

7.2.1

72.2

7.2.3
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All of the representations and warranties of Seller set forth in this Agreement,
considered collectively shall be true and correct as of the date of this Agreement and as
of the Closing Date as if made on the Closing Date (or if made as of a specified date,
only as of such date), except where the failure to be true and correct would not have a
Material Adverse Effect (ignoring for the purposes of this Section7.2.1 any
qualifications relating to materiality or Material Adverse Effect contained in such
representations and warranties). ‘

Seller shall have performed in all material respects its obligations and complied in all
material respects with all covenants and agreements required to be performed “or
complied with by it under this Agreement, considered collectively and not individually,
provided that Seller’s covenant in Section 5.16 shall not be included in making such
determination.

Seller shall have obtained and delivered to Purchaser those items required by
Section 2.2 (other than items required by Section 2.2.20 if the failure to deliver such
items would not have a Material Adverse Effect).
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Purchaser shall have obtained (i) all Material Permits (either by assignment from Seller
or, if not assignable, a new Permit in the name of Purchaser), other than those listed on
Schedule 3.17(b) and (if) Title Insurance, whose premiums shall be paid, subject to
Section 5.9.3, as follows: (a) Seller shall pay (the “Standard Amount”) only the
portion of the title insurance premium allocated to the “Standard” ALTA Owner’s Title
Policy for a policy in an amount equal to the portion of the Purchase Price estimated to
be allocated to the Owned Real Property pursuant to this Agreement; and (b) Purchaser
shall pay the balance of the title insurance premium (the “Extended Amount”),
including the portion thereof applicable to (x) an “Extended” ALTA Owner’s Policy,
(y) the “Standard” ALTA Owner’s Title Policy for the portion of the policy whichis in
excess of the portion of thie Purchase Price estimated to be allocated to the Owned Real
Property, if any, and (2) the cost of all title insurance endorsements.

Since the Balance Sheet Date, there has been no Material Adverse Effect.

An authorized officer of Seller shall have executed and delivered to Purchaser a
certificate as to Seller’s compliance with the conditions set forth in Sections 7.2.1, 7.2.2
and 7.2.5.

The closing of the transactions contemplated by the Rights Offering shall have occurred
raising gross proceeds of not less than the Offering Amount and Purchaser shall have
jrrevocably tendered to the Trustee for the Subscription Receipts a Release and
Payment Certificate providing for the exchange of the Subscription Receipts into
common shares of Purchaser and the release of the gross proceed to Purchaser to be
applied in payment of the Purchase Price.

7.3 Conditions to Obligations of Seller to Effect the Closing.

The obligations of Seller to effect the Closing shall be subject to the satisfaction (or waiver by
Seller) at or prior to the Closing of each of the following conditions:

7.3.1

732

7.3.3

7.34
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All of the representations and warranties of Purchaser set forth in this Agreement,
considered collectively, shall be true and correct in all material respects as -of the
Effective Date and as of the Closing Date (or if made as of a specified date, only as of
such date). '

Purchaser shall have performed in all material respects any obligations and complied in
all material respects with all covenants and agreements to be performed or complied
with by it under this Agreement.

Purchaser shall have obtained and delivered to Seller those items required by
Section 2.3 (other than items required by Section 2.3.14 if the failure to deliver such
items would not have a Material Adverse Effect).

An authorized officer of Purchaser shall have' executed and delivered to Seller a
Certificate of - Compliance as to compliance with the conditions set forth in
Sections 7.3.1 and 7.3.2.
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74  Termination.

This Agreement may be terminated at any time prior to the Closiag (the “Termination Date”)
(such termination to be effective on the day notice of termination is validly given to the other
party hereunder): :

74.1

7.4.2

74.3

744

74.5

74.6 -

74.7

7.4.8
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By the mutual written consent of Purchaser and Seller;

By Purchaser or Seller if any Governmental Entity issues an order or takes any other
action (which order or other action the parties shall use their commercially reasonable
efforts to lift) that permanently restrains, enjoins or otherwise prohibits the
consummation of the transactions contemplated herein and such order or other action
shall have become final and non-appealable;

By either Purchaser or Seller if the Closing does not occur on or prior to May 30, 2008
(the “Final Date"); provided, that, the right to terminate this Agreement pursuant to this
Section 7.4.3 shall not be available to any party (i) whose failure to take any action
required to fulfill any obligation under this Agreement shall have been the cause of, or
shall have resulted in, the failure of the Closing to occur prior to the Final Date or (ii)
who is in material breach of its obligations under this Agreement;

By Seller if Purchaser breaches in any material respect any of its representations,
warranties, covenants or other agreements contained in this Agreement that would give
rise to the failure of a condition set forth in this Section 7, which breach (i) if curable,
has not been cured (A) within thirty (30) days after the giving of written notice by
Seller to Purchaser specifying such breach or (B) before the Final Date, which ever
occurs first, or (ii) has not been waived in writing by Seller;

By either Seller or Purchaser if DOJ advises Seller in writing that DOJ objects to
Purchaser;

By Trustee for any reason;

By Purchaser if Seller shall have breached in any material respect any -of its
representations, warranties, covenants or other agreements contained in this Agreement
that would give rise to the failure of a condition set forth in this Section 7, which breach
(i) if curable, has not been cured (A) within thirty (30) days after the giving of written
notice by Purchaser to Seller specifying such breach or (B) before the Final Date, which
ever occurs first, or (ii) has not been waived in writing by Purchaser;

By Seller (in the case of clauses (i) — (vi)) or Purchaser (in the case of clause (v) or (vi))
if (i) the preliminary prospectus prepared in connection with the Rights Offering (the
“Preliminary Prospectus”) is not filed by Purchaser with the Securities Commissions
(as defined in the Standby Agreement) and the SEC (as defined in the Standby
Agreement) on or before February 22, 2008 {and is not so filed before Seller terminates
this Agreement), provided that if the Precedent Conditions are not satisfied on such
date, such date shall be extended to the next day on which the Precedent Conditions are
satisfied, (if) the final prospectus prepared in connection with the Rights Offering (the
“Final Prospectus”) is not filed by Purchaser with the Securities Commissions and the
SEC on or before such date as will permit the Closing to occur (assuming for this
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purpose that all other conditions to the Closing have been satisfied) on April 30, 2008
(and is not so filed before Seller terminates this Agreement), such date to be extended
by the number of days, if any, that the filing of the Preliminary Prospectus was delayed
beyond February 22, 2008 due to the failure of the Precedent Conditions to be satisfied,
provided that if the Precedent Conditions are not satisfied on such date, such date shall
be extended to the next day on which the Precedent Conditions are satisfied, (jii) the
Rights Offering does not close on or before April 30, 2008 (and is not so closed before
Seller terminates this Agreement) (such April 30, 2008 date to be extended by the
number of days, if any, that the filing of the Preliminary Prospectus was delayed
beyond February 22, 2008 and the filing of the Final Prospectus was delayed beyond
the applicable filing date in clause (ii), in each case due to the failure of the Precedent
Conditions to be satisfied), (iv) the Final Prospectus is not filed by May 10, 2008, )
TAVIX exercises any of its termination rights under the TAVIX Oversubscription
Agreement or the TAVIX Oversubscription Agreement otherwise terminates prior to
the closing of the Rights Offering; or (vi) either of the Standby Purchasers exercises any
of its termination rights under the Standby Agreement or the Standby Agreement is
otherwise terminated prior to the closing of the Rights Offering; provided that if Seller
desires to exercise its termination right pursuant to clause (i) or (iii) of this Section
7.4.8, it must do so within three (3) Business Days following the date on which such
termination right first arises.

By Purchaser if any of the conditions set forth in Sections 7.1 or 7.2 have not been
satisfied or waived and are incapable of being satisfied by the Final Date; provided,
that, the right to terminate this Agreement pursuant to this Section 7.4.9 shall not be
available to Purchaser if (i) the failure by Purchaser to take any action required to
fulfill any obligation under this Agreement shall have been the cause of, or shall have
resulted in, any such conditions being incapable of being satisfied by the Final Date or
(ii) Purchaser is in material breach of its obligations under this Agreement; or

By Seller if any of the conditions set forth in Sections 7.1 or 7.3 have not been satisfied
or waived and are incapable of being satisfied by the Final Date; provided, that, the
right to terminate this Agreement pursuant to this Section 7.4.10 shall not be available
to Seller if (i) the failure of Seller to take any action required to fulfill any obligation
under this Agreement shall have been the cause of, or shall have resulted in, any such
conditions being incapable of being satisfied by the Final Date or (i) Seller is in
material breach of its obligations under this Agreement.

7.5 Effect of Termination.

7.5.1
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Subject to Section 11.16, if this Agreement is terminated by any party pursuant to the
terms hereof, this Agreement shall forthwith terminate and have no further force and
effect and neither party shall have any obligations or liability hereunder, except that (i)
the representations and warranties in Section 3.15 and Section 4.5 shall survive such
termination indefinitely, (if) the covenants and agreements set forth in Section 5.5, this
Section 7.5.1, Section 11.4 and Section 11.5 shall survive such termination indefinitely
and (iii) nothing in this Section 7.5.1 shall be deemed to release any party from any
liability for any breach by such party of the terms of this Agreement or to impair the
right of any party to compel specific performance by the other party of its obligations
under this Agreement. Purchaser agrees that in no event will it file a lis pendens or any
notice of pendency against the Real Property or any portion thereof.
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752 Notwithstanding anything herein contained, if this Agreement is terminated pursuant to
Section 7.4.8 and at the time of such termination, Purchaser does not have the right to
terminate this Agreement pursuant to Section 7.4 (other than pursuant to Section 7.4.8)
then, in lieu of all other claims and remedies that might otherwise be available with
respect theréto, including elsewhere hereunder and notwithstanding any other provision
of this Agreement, Purchaser shall pay the Termination Fee to Seller within ten (10)
Business Days following such termination, it being understood and agreed that in no
event shall Purchaser be required to pay the Termination Fee on more than one
occasion; provided that no Termination Fee shall be payable if (a) Seller terminates this
Agreement pursuant to Section 7.4.8(jii) before May 29, 2008 and such termination is
prior to the Expiry Time (as defined in the Standby Agreement), (b) Seller terminates
this Agreement pursuant to Section 7.4.8(ii) or (c) the termination takes place later than
April 30, 2008 and the DOJ has not yet provided written notice to Seller that it does not
object to Purchaser, as prescribed in the F inal Judgment.

SURVIVAL

The representations, warranties, covenants and agreements of Purchaser and Seller contained in this
Agreement or in any other Operative Agreement will survive the Closing until the expiration of the
“Survival Period,” which shall be (i) the date that is fourteen (14) months after the Closing Date
with respect to all representations and warranties (other than specified below); (ii) five (5) years
following the Closing Date with respect to (x) the representations and warranties set forth in
Scctions 3.18 and 3.17 (insofar as it relates to Permits issued pursuant to Environmental Law) and
(y) Seller’s indemnification obligations pursuant to Section 9.1.2 (a), (b) and (c); (iii) indefinitely,
with respect to (x) the representations and warranties set forth in Sections 3.1.1, 3.1.2, 3.2, 3.15,
3.16, 4.1, 4.2 and 4.5, (y) Seller’s indemnification obligations pursuant to Sections 9.1.1(b),
9.1.2(d), and 9.1.2(¢) and (z) Purchaser’s indemnification obligation under Section 9.2 (other than
breaches of representations and warranties under Section 9.2.1 which shall be governed by the other
subclauses of this Section 8), (iv) six (6) months following the. expiration of the statute of limitations
with respect to (x) Section 3.8 and (y) Seller’s indemnification obligations with respect to Section
9.1.1(c); and (v) with respect to each other covenant or agreement contained in this Agreement, until
such time as such covenant or agreement has been fully performed (unless otherwise provided
herein).

. INDEMNIFICATION

Indemnification by Seller.

9.1.1 Subject to the other provisions of this Section 9, Seller agrees to indemnify and to hold
. each Purchaser Group Member harmless for, from and against any and all Losses
incurred by such Purchaser Group Member to the extent arising from or relating to,

directly or indirectly: :

(a) any breach by Seller of any representations, warranties, covenants, obligations or
agreements in this Agreement or in any other Operative Agreement (except to the
extent that the amount of the Loss relating to such breach was taken into account in
determining the Adjusted Closing Net Working Capital); it being agreed that the
determination of whether Seller has breached a covenant, obligation or agreement
shall be determined on an individual and not collective basis;
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(b) any Newsprint Retained Obligation; or
(c) any Indemnified Tax.

Subject to the other provisions of this Section 9, Seller agrees to indemnify and to hold
each Purchaser Group Member harmless for, from and against any and all Losses
incurred by such Purchaser Group Member to the extent arising from or relating to,
directly or indirectly:

(a) the Known Environmental Matters listed on Schedule 9.1.2;

(b) the violation by Seller or Apache of any Environmental Law or Permit issued
pursuant to Environmental Law, on or prior to the Closing Date; .

(c) the presence of Hazardous Substances in the soil and/or groundwater at, on, under,
within or migrating from the Real Property, which exists prior to the Closing Date
and gives rise to investigation and/or remediation under a requirement of applicable
Environmental Law;

(d) contamination at any offsite location resulting from the disposal of, or arranging for
the disposal of, any Hazardous Substances used, generated or stored by Seller with
respect to the Newsprint Business or Apache (or any predecessor entity of Apache)
with respect to the Railway Business prior to the Closing Time; provided however,
it is understood and agreed that this Section 9.1.2(d) is not intended to and shall not
be construed to include offsite migration of contamination from the Real Property;
and

(e) any real property formerly owned, leased or operated by Seller in connection with
the Newsprint Business or Apache (or any predecessor entity of Apache) in
connection with the Railway Business.

(i) No Purchaser Group Member shall be entitled to any indemnification and Seller
shall not be required to indemnify and hold any Purchaser Group Member harmless
with respect to any Losses arising from any breach by Seller of amy of its
representations and warranties in Section 9.1.1(a) (for the avoidance of doubt, but not
for any breach by Seller of its covenants, obligations or other agreements (other than
Sections 9.1.2(a), 9.1.2(b) and 9.1.2(c) as sct forth below), and excluding the
representations and warranties in the last sentence of Section 3.22.1) or under
Section 9.1.2(a), (b) and (c) until and unless such Losses exceed, in the aggregate, one
percent (1%) of the Adjusted Purchase Price (without giving effect to Section 9.8) (the
“Deductible Amount™), in which case Seller shall be liable only for the portion of the
amount exceeding the Deductible Amount, and (ii) the aggregate amount that the
Purchaser Group Members may claim and that Seller may be required to pay pursuant
to this Agreement with respect to Losses arising from any breach by Seller of any of its
representations and warranties in Section 9.1.1(a) (for the avoidance of doubt, but not
for any breach by Seller of its covenants, obligations or other agreements (other than
Sections 9.1.2(a), 9.1.2(b) and 9.1.2(c) as set forth below), and excluding the
representations and warranties in the last sentence of Section 3.22.1) and pursuant to
Section 9.1.2(a), (b) and (c) shall not exceed-an aggregate amount equal to seventeen
and one-half percent (17.5%) of the Adjusted Purchase Price (without giving effect to
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Section 9.8) (the “Maximum Amount”), provided, however, that in determining the
amount of any Loss arising from any breach by Seller of any of its representations and
warranties in Section 9.1.1(a) (for the avoidance of doubt, but not for any breach by
Seller of its covenants, obligations or other agreements (other than Sections 9.1.2(a),
9.1.2(b) and 9.12(c) as set forth below), and excluding the representations and
warranties in the last sentence of Section 3.22.1) or under Sections 9.1.2(a), (b) and (c),
there shall not be included any Loss or series of related Losses that does not exceed
twenty-five thousand Dollars ($25,000) (the “Minimum Amount”).

The indemnifications provided for in this Section 9.1 and Section 9.2 shall in each case
terminate at the end of the applicable Survival Period and no claims may be made by
any Purchaser Group Member or Seller Group Member pursuant to this Agreement
thereafter, except that (i) the indemnification by Seller or Purchaser shall continue as to
any claim that any Purchaser Group Member or Seller Group Member has notified
Seller or Purchaser, as the case may be, in accordance with the requirements of
Section 9.3, 9.4 or 9.5, as the case may be, on or prior to end of the applicable Survival
Period, as to which the obligation of Seller or Purchaser shall continue until the liability
of Seller or Purchaser shall have been determined in accordance with this Section 9.

9.2 Indemnification by Purchaser.

Purchaser agrees to indemnify and to hold each Seller Group Member harmless for, from and
against any and all Losses incurred by such Seller Group Member arising from or relating to,
directly or indirectly:

9.2.1

9.24

9.2.5

9.2.6

9.2.7
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any breach by Purchaser of any of its representations, warranties, covenants, obligations
or agreements in this Agreement or in any other Operative Agreement;

any Assumed Obligation;

any liability or obligation of or related to Apache, except liabilities for which Purchaser
is indemnified hereunder or Seller has otherwise agreed to pay under the terms of this *
Agreement or otherwise; 4

any and all liability and defense costs arising out of or relating to any claim for COBRA
continuation coverage by any M&A Qualified Beneficiary;

(i) any liability incurred by Seller pursuant to its being secondarily liable for withdrawal
liability under the Multiemployer Plan and (ii) any withdrawal liability assessed against
Seller by the Multiemployer Plan as a result of the transactions contemplated by this
Agreement;

any Tax Claim of Seller with respect to any Post-Closing Period;

all liabilities arising from the operation of the Newsprint Assets or the Newsprint

Business on or after the Closing Date except liabilities for which Purchaser is
indemnified hereunder or Seller has otherwise agreed to pay under the terms of this
Agreement or otherwise;
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9.29

9.2.10
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any liability arising from any action by Purchaser or its counsel, environmental
consultants, investment bankers, financial sources, lenders, accountants and other
representatives (A) pursuant to any sampling or testing conducted pursuant to the final
sentence of Section 5.12(a) or (B) with respect to any matter described in Section 9.1.2,
to the extent that Seller does not have an indemnity obligation to Purchaser hereunder;

the failure of Purchaser to timely pay the Termination Fee; and

the failure of Purchaser to obtain the unconditional and irrevocable release of Seller and
its Affiliates as set forth in Section 2.3.7.

9.3 Method of Asserting Claims.

All claims for indemnification under Section 9, other than any Tax Claim (which shall be asserted
and resolved as set forth in Section 9.4) and any Environmental Claim (which shall be asserted
and resolved as set forth in Section 9.5), will be asserted and resolved as follows:

9.3.1

9.3.2
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Subject to the provisions of each of Section 9.1 and Section 9.2, a party claiming
indemnification (the “Indemnified Party”) in respect of, arising out of or involving a
claim or demand made by a third party against the Indemnified Party (a “Third Party
Claim”) shall deliver notice (a “Claim Notice”) to the other party (the “Indemnifying
Party”) within fifteen (15) Business Days after receipt by the Indemnified Party of
written notice of the Third Party Claim; provided, however, that failure to timely give
such Claim Notice shall not affect the indemnification provided hereunder except to the
extent the Indemnifying Party shall have (i) been prejudiced as a result of such failure
or (if) forfeited rights and defenses otherwise available to the Indemnifying Party as a
result of such failure.

In the case of a Third Party Claim, the Indemnifying Party shall be entitled to assume
and control the defense and setflement thereof with counsel sclected by the
Indemnifying Party. Should the Indemnifying Party so assume the defense of a Third
Party Claim, the Indemnifying Party shall not be liable to the Indemnified Party for
legal expenses subsequently incurred by the Indemnified Party in connection with the
defense thereof, If the Indemnifying Party assumes such defense, the Indemnified Party
shall have the right to employ counsel, at its own expense, separate from the counsel
employed by the Indemnifying Party, provided that the Indemnifying Party shall be
permitted to control such defense and any settlement. If the Indemnifying Party does
not assume the defense of a Third Party Claim within thirty (30) days following a Claim
Notice, the Indemnified Party, by notice to the Indemnifying Party, may employ its own
counsel and control the defense of the Third Party Claim and the Indemnifying Party
shall be liable for the reasonable fees and disbursements of one counsel employed by
the Indemnified Party in each applicable jurisdiction, provided that in any such case the
Indemnified Party shall diligently and in good faith contest such Third Party Claim.
Whether the Indemnifying Party or the Indemnified Party controls the defense of any
Third Party Claim, the parties shall cooperate in the defense thereof. Such cooperation
shall include the retention and provision to the counsel of the controlling party of
records and information that are reasonably relevant to such Third Party Claim, and
making employees available on a commercially reasonable, mutually convenient basis
to provide additional information and explanation of any material provided hereunder.
The Indemnifying Party shall have the right to settle, compromise or. discharge a Third
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Party Claim without the Indemnified Party’s consent if such settlement, compromise or
discharge (i) constitutes a complete and unconditional discharge and release of the
Indemnified Party, (ii) does not include any statement as to or an admission of fault,
culpability or a failure to act by, or on behalf of, any such Indemnified Party and
(iii) provides for no relief other than the payment of monetary damages and such
monetary damages are paid by the Indemnifying Party (subject to, if Seller is the
Indemnifying Party, the Deductible Amount, the Minimum Amount and the Maximum
Amount, as provided above). No Third Party Claim may be settled by the Indemnified -
Party without the written consent of the Indemnifying Party. If the Indemnified Party
desires to settle a Third Party Claim, it shall provide the Indemnifying Party with a

. written document signed by the Person making the Third Party Claim and the

Indemnified Party setting forth the terms of the proposed settlement (the “Settlement
Offer”). The Indemnifying Party shall not unreasonably withhold its consent to such
proposed settlement unless it agrees that it shall indemnify the Indemnified Party with
respect to such Third Party Claim in accordance with this Section 9, subject to the
Maximum Amount, the Minimum Amount and the Deductible Amount, provided that
the amount of the final settlement or judgment with respect to such Third Party Claim
that is in excess of the amount of the Settlement Offer shall not be subject to the
Maximum Amount nor shall it be applied against the Maximum Amount.

If an Indemnified Party has a claim against any Indemnifying Party that does not
involve a Third Party Claim, the Indemnified Party shall deliver notice (an “Indemnity
Notice”) within thirty (30) days after the Indemnified Party has Knowledge of any
claim that the Indemnified Party has determined has given or could give rise to a right’
of indemnification under this Agreement describing in reasonable detail the facts giving
rise to any claim for indemnification and shall include in such Indemnity Notice the
amount or the method of computation of the amount of such claim, and a reference to
the provision of this Agreement upon which such claim is based, provided, however,
that failure to timely give such Indemnity Notice shall not affect the indemnification
provided hereunder except to the extent the Indemnifying Party shall have (i) been
prejudiced as a result of such failure or (i) forfeited rights and defenses otherwise
available to the Indemnifying Party as a result of such failure. If the Indemnifying
Party disputes its liability with respect to such claim, the Indemnifying Party and the
Indemnified Party will proceed in good faith to negotiate a resolution of such dispute,

and if not resolved through negotiations within thirty (30) days, the Indemnified Party
may commence an Action in connection therewith.

9.4 Tax Contests.

9.4.1

9.4.2

Mtl#: 1572896.18

If any Taxing Authority asserts any Tax Claim, then the party hereto first receiving
notice of such Tax Claim promptly shall provide written notice thereof to the other
party. Such notice shall specify in reasonable detail the basis for such Tax Claim and
shall include a copy of any relevant correspondence received from the Taxing
Authority. However, failure to give such notice shall not affect the indemnification
obligations under Section 9.1.1(c), except to the extent the Indemnifying Party shall
have (i) been prejudiced as a result of such failure or (ii) forfeited rights and defenses
otherwise available to the Indemnifying Party as a result of such failure.

Seller shall have the sole right to defend or prosecute, at its sole cost, expense and risk,
any Tax Claim attributable to a Pre-Closing Period (except for any Tax Claim
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atiributable to a Straddle Period); provided that in the case of a Tax Claim relating to
Apache it (i) acknowledges its responsibility to provide indemnification with respect to
such claim and (ii) notifies Purchaser in writing within thirty (30) days of being notified
of such Tax Claim that it intends to defend such claim. Purchaser and its authorized
representatives shall be entitled, at Purchaser’s expense, to attend, but not participate in
or control, all conferences, meetings and proceedings relating to any such.Tax Claim
attributable to a Pre-Closing Period. In the case of any such Tax Claim relating. to
Apache, Seller shall not settle or compromise such Tax Claim without Purchaser’s
consent (which shall not be unreasonably withheld, delayed or conditioned) if such
settlement or compromise would have an adverse effect on Purchaser or Apache in any
Post-Closing Period. Purchaser shall have the sole right to defend or prosecute, any
Tax Claim aftributable to a Straddle Period. With respect to a Tax Claim attributable to
a Straddle Period, Purchaser shall not settle or compromise such Tax Claim without
Seller’s prior written consent (which consent shall not be unreasonably withheld,
delayed or conditioned). Seller and its authorized representatives shall be entitled, at

" Seller’s expense, to attend, but not participate in or control, all conferences, meetings

and proceedings relating to any Tax Claim attributable to a Straddle Period. Any party
that does not have the right to defend or prosecute a particular Tax Claim shall take or
cause to be taken such actions in connection with contesting such Tax Claim as the
party defending or prosecuting such Tax Claim shall reasonably request from time to
time. So long as Purchaser or Seller is defending or prosecuting a Tax Claim, Seller,
Purchaser or Apache (as appropriate) shall provide or cause to be provided any
information reasonably requested to the requesting party and relating to such Tax
Claim. The parties shall otherwise cooperate with each other and each other’s
representatives in good faith in order to contest effectively such Tax Claim including
any necessary powers of attorney required to contest such Tax Claim.

In the case of any Tax Claim that is defended or prosecuted to a Final Determination
pursuant to this Section 9.4, the party responsible for such Tax pursuant to Section 5.11
shall pay the amount of any Tax arising’or resulting from such Tax Claim within seven
days after such Final Determination. In the case of any Tax Claim not covered by the
preceding sentence, the party responsible for such Tax pursuant to Section 5.11 shall
pay the full amount of any Tax arising or resulting from such Tax Claim, at least seven
(7) days before the date payment of such Tax is due. Atits election, Seller shall pay the

amount of Tax attributable to any Tax Claim directly to the appropriate Taxing =™

Authority and send evidence of such payment to Purchaser or Apache, as appropriate.

9.5 Environmental Procedures.

9.5.1

9.5.2
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The Purchaser Group Members shall provide prompt written notice to Seller with
respect to any claim for indemnification under Sections 9.1.1(a) (with respect to the
representations in Section 3.18 and 3.17, insofar as it relates to Permits issued pursuant
to Environmental Law) and 9.1.2 of any order, demand, notice of potential liability,
complaint or claim for indemnification by any Governmental Entity or other third party,
or any other claim for indemnification that does not result for a third-party claim, in
each case that may result in indemnified Losses (an “Environmental Claim”).

The Purchaser Group Members shall control the defense or negotiation (including,
without limitation, any investigatory, response and remedial actions) of any
Environmental Claim relating to the Real Property, including its compromise or
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settlement, with counsel and environmental consultant selected by the Purchaser Group
Members reasonably acceptable to Seller. No compromise or settlement in respect of
such Environmental Claim may be reached by the Purchaser Group Members without
Seller’s prior written consent (which consent shall not be unreasonably withheld,
conditioned or delayed).

Seller shall have the right to control the defense or negotiation (including any
investigatory, response or remedial actions) of any Environmental Claim concerning
any real property other than the Real Property, including its compromise or settlement,
with counsel and environmental consultant selected by Seller reasonably acceptable to
the Purchaser Group Members. No compromise or settlement in respect of such
Environmental Claim may be reached by Seller without the Purchaser Group Members’
prior written consent (which consent shall not be unreasonably withheld, conditioned or-
delayed). If Seller has the right, but elects not to, control the defense of any such
Environmental Claim, the Purchaser Group Members shall control the defense of any
such Environmental Claim, including its compromise or settlement, with counsel and
consultant selected by the Purchaser Group Members reasonably acceptable to Seller,
and no compromise or settlement in respect of such Environmental Claim may be
reached by the Purchaser Group Members without Seller’s prior written consent (which
consent shall not be unreasonably withheld, conditioned or delayed).

The Purchaser Group Members or Seller, as the case may be, with respect to any matter
managed and controlled by the other, with the exception of Seller-controlled matters
arising under Section 9.1.2(d) or Section 9.1.2(e), shall have the right to (i) participate
fully in any meetings or negotiations with any Governmental Entity or other third party
(excluding meetings attended solely by counsel, consultants or other experts retained by
the controlling party) with respect to any Environmental Claim, including the scope,
nature and schedule for implementation of any action relating thereto and shall be
provided with reasonable advance notice of the same; and (ii) review in advance and
provide comments on any documents proposed to be submitted to Governmental
Entities or other third parties, including any proposed or final work plan, report
compliance schedule, compliance or consent order, decree or agreement.

To the extent an Environmental Claim involves the remediation of or other response
action to address a condition on any real property or implementation of a compliance
plan to address a non-compliance with Environmental Laws at the Real Property,
Seller’s indemnification and reimbursement obligation shall be applicable to and
include only the amount of any Losses attributable to such remediation or other
response action or comphance plan performed or implemented by Purchaser or Seller,
as the case may be, in.a “Commercially Reasonable Manner”, which for the purposes of
this Section 9.5.5 shall mean cost-effective methods for such remediation or other
response action or compliance plan permitted by applicable Environmental Laws for
industrial, commercial, agricultural or, to the extent applicable, residential purposes, as
the case may be, for which the relevant Real Property is used on the Closing Date,
determined ' from the perspective of a reasonable business person whose purpose
(without regard to the availability of indemnification hereunder) is to achieve
compliance with Environmental Laws or minimize liability under Environmental Law

or to third parties with respect to the matter. giving rise to the Environmental Claim (it

being understood that (i) such Commercially Reasonable Manner shall include, where
feasible, the use of risk-based remedies, including natural attenuation, institutional or
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engineering controls, or deed restrictions, provided such remedies and controls do not
unreasonably interfere with Purchaser’s use of the Real Property or Purchaser’s ability
to conduct the Businesses in the manner conducted as of the Closing Date; (ii) with
respect to remediation or other response action on property other than the Real
Property, the Commercially Reasonable Manner shall reflect the clean-up standard for
the then current use of such property or such other standard as is required by the owner
of such real property; and (iii)in the event of an actual conflict between x)a
requirement under applicable Environmental Law or an order, direction or mandate by a -
Governmental Entity to the extent relating to the basis for the Environmental Claim
giving rise to Seller’s indemnification obligation and (y) what would otherwise be a
Commercially Reasonable Manner, such requirement, order direction or mandate shall
be deemed the Commercially Reasonable Manner). Seller and Purchaser Group
Members agree that Purchaser Group Members may elect, for operational or other
reasons in its discretion, to perform or implement a remediation or other response
action or compliance plan at the Real Property that goes beyond what would be
considered a “Commercially Reasonable Manner,” provided Purchaser Group Members
shall be solely responsible for any cost or expense in excess of the amount that would
have been required to perform such remediation or other response action or implement
such compliance plan in 2 Commercially Reasonable Manner and Seller shall have no
indemrmification obligation for such additional costs or expenses.

Seller shall not be required to indemnify any Purchaser Group Member for any Loss
resulting from voluntary sampling of soil, sediment or groundwater conducted by or
initiated through the action of Purchaser, other than such actions: (i) required pursuant
to any Environmental Law or Permits issued pursuant to Environmental Law, (i)
reasonably necessary to respond to an .imminent hazard or emergency situation, (iii)
reasonably necessary to respond to any Third Party Claim, (iv) undertaken as the result
of a reasonable diligence request with respect to any future sale or financing
transaction, or (v) provided such sampling is of a nature normally undertaken in
connection with the activities being performed, and subject to the limitations of Section
9.5.8, undertaken in connection with any construction, repair or maintenance activities,
or performed in the ordinary course of business (which includes sampling that ensues as
a reasonable response to conditions otherwise discovered in the ordinary course of
business but not sampling conducted without such reasonable cause).

Seller shall not be required to indemnify any Purchaser Group Member for any Loss to
the extent resulting from (i) 2 change in use of the Real Property from industrial use to
commercial or residential use; (i) 2 change in use of the areas identified on Schedule
9.5.7 (it being understood that closure of such areas shall not be considered a change in
use); or (iii) Purchaser’s failure to comply with the Voluntary Mitigation Use
Restriction covering a portion of the Real Property recorded on December 23, 1998 at
the Navajo County Records Office.

Seller shall not be required to indemnify any Purchaser Group Member for any Loss to
the extent resulting from maintenance work (other than maintenance work normally
performed by a prudent owner or operator of the Real Property), construction or
demolition activities by or on behalf of any Purchaser Group Member on any areas
identified on Schedule 9.5.8 unless such activities are required by Environmental Law
or Permits issued pursuant to Environmental Law or ordered, directed or mandated by a
Govermnmental Entity.
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Exclusive Remedy.

From and after the Closing, except for injunctive relief as contemplated by Section 11.16 and
absent actual fraud, neither party shall be liable or responsible in any manner whatsoever to the
other party (whether in contract, breach of warranty, tort or otherwise), whether for
indemnification or otherwise, except for the indemnity obligations expressly provided in this
Section 9 and any other indemnity obligations expressly provided for in this Agreement, which
provide the exclusive remedies and causes of action of the parties with respect to any matter
arising out of or in connection with this Agreement and the other Operative Agreements, and each
party hereby expressly waives and releases any other claim or cause of action arising under law,
including laws based on negligence or strict liability, or otherwise against the other party with
respect to any matter, including environmental matters, arising out of or in connection with this
Agreement and the other Operative Agreements. '

Excluded/Included Damages.

The obligations of any Indemnifying Party pursuant to this Agreement shall not include any
special, exemplary, punitive, indirect, incidental or consequential damages (including loss of
profit or revenue or loss of use) incurred by the Indemnified Party, provided that this shall not
limit any damages representing lost profits that Purchaser may incur due to lost production caused
by a delay in the commencement of the Outage or in the performance of work in connection
therewith, in accordance with and subject to Section 5.16. For the purposes of this Section 9,

Losses shall be calculated without regard to any materiality or Material Adverse Effect or similar
qualifier.

Taxes.

Purchaser and Seller agree that for purposes of computing the amount of any indemnification
hereunder, any such indemnification payment shall be treated as an adjustment to the Adjusted
Purchase Price for all Tax purposes.

Insurance and Mitigation.

The liability of an Indemnifying Party pursuant to this Section 9 shall be reduced by any
insurance proceeds received by any Indemnified Party in respect of such claim, less all out-of-
pocket costs and expenses incurred by such Indemnified Party in connection with obtaining such
insurance proceeds (including reasonable attorneys’ fees). Furthermore, an Indemnified Party
shall use its commercially reasonable efforts (which shall be assessed. without the benefit of
hindsight) to mitigate any Losses with respect to which it wishes to seek indemnification
hereunder, which obligation shall be limited to acting in a manner consistent in all material
respects with the manner in which a reasonable person would have acted under similar .
circumstances if it was not entitled to indemnification hereunder; provided, that, any failure to so
mitigate will only result in a reduction of Losses to the extent of any Loss attributable to such
failure.

DEFINITIONS

Definitions.

As used in this Agreement, the following defined terms shall have the meanings indicated below:

Mtl#: 1572896.18
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“338(h)(10) Elections” has the meaning set forth in Section 1.11.
“Accounts Receivable” has the meaning set forth in Section 1.1.1.

“Action” means any action, suit, hearing, proceeding, arbitration, demaﬂd, claim, notice
or Governmental Entity investigation or audit, whether civil, criminal, administrative or
atherwise, including grievances.

“Adjusted Closihg Net Working Capital” has the meaning set forth in Section 1.9.2.
“Adjusted Purchase Price” has the meaning set forth in Section 1.7.
“ADWR” means the Arizona Department of Water Resources.

“Affiliate” means, as applied to any Person, (i) any other Person directly or indirectly
controlling, controlled by or under common control with, that Person, (ii) any other
Person that owns or controls ten percent (10%) or more of any class of equity interest
(including any equity interest issuable upon the exercise of any option, warrant,
Contract right or convertible security) of that Person or any of its Affiliates, or (iii) any
director, partner, officer, agent, employee or relative of such Person. For the purposes
of this definition, “control” (including with correlative meanings, the terms
“controlling”, “controlled by”, and “under common control with”) as applied to any
Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of that Person, whether through ownershlp of
voting securities or by Contract or otherwise.

“Affiliated Group” means any affiliated group within the meaning of Code §1504(a)
or any similar group defined under a similar provision of state, local or foreign law.

“Agreed Allocation” has the meaning set for in Section 5.9.3.

“Agreement” means this Agreement and the Exhibits and Schedules hereto and the
certificates delivered in connection herewith, as same may be amended, modified,
supplemented, restated or replaced from time to time in accordance with the terms
hereof.

“Apache” has the meaning set forth in the Recitals.

“Apache Collective Bargaining Agreements” has the meaning set forth in
Section 6.1.

“Apache Employees” means employees of Apache who are employed on the Closing
Date, including employees who are on military leave, sick leave, Family and Medical
Leave Act leave, workers compensation, transitional work, long-term or short-term
disability leave (whether pursuant to a Benefit Plan or required by Law).

;‘Apache Equipment Leases” means the equipment leases set forth on
Schedule 10.1.14.

“Apache Financial Statements” has the meaning set forth in Section 3.4.2.
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“Apache Inventory” means all of the inventory of finished goods, work in process,
raw materials and supplies of Apache as at the Closing Date.

“Apache Leased Equipment” means the equipment that is leased by Apache pursuant
to the Apache Equipment Leases.

“Apache Licensed Intellectual Property” means Apache’s right, title and interest in
the intellectual property set forth in Schedule 10.1.18.

“Apache Owned Equipment” means the machinery, equipment, parts, furniture,
fixtures, tools, leasehold improvements, telephone systems, computer systems, motor
vehicles and other fixed assets that are owned by Apache as at the Closing Date.

“Apache Owned Real Property” means the real property described on
Schedule 10.1.20, together with Apache’s right, title and interest in arid to all buildings,
structures, fixtures and improvements thereon.

“Apache Prepaid Items” means any credits, prepaid expenses, deferred charges,
advanced payments, prepaid items and claims for refunds or reimbursements against
third parties (but excluding cash security or other deposits) relating to Apache.
“Apache Purchase Price” has the meaning set forth in Section 1.7.

“Apache Shares” has the meaning set forth in the Recitals.

“APP Amendment Applications” has the meaning set forth in Section 2.3.13.

“Arizona Lease Application Form” means the lease application form attached as
Exhibit 10.1.25. :

“Arizona Lease Assignment and Assumption Agreement” means, in respect of each
Newsprint Real Property Lease, the assignment of lease and assumption of lease
obligations agreement in the form attached as Exhibit 10.1.26.

“Assignment and Assumption Agreement” has the meaning set forth in Section 2.2.6.
«Assumed Obligations” has the meaning set forth in Section 1.5.

«Assumed Redacted Contracts” has the meaning set forth in Section 1.3.3.

“Audited Financial Statements” has the meaning set forth in Sectioﬁ 5.13.

“Balance Sheet Date” has the meaning set forth in Section 3.4.3.

“Benefit Plan” means any Plan established with respect to any Apache Employee or
Newsprint Employee to which Apache or Seller or any ERISA Affiliate of Apache or of
Seller contributes or has contributed on behalf of any Apache Employee or Newsprint
Employee, or under which any such employee or any beneficiary thereof is covered, is

eligible for coverage or has benefit rights.

“Bill of Sale” has the meaning set forth in Section 2.2.1.
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“Books and Records” means all files, documents, papers, books and records relating to
a Person’s business, including with respect to accounts, customers (including credit
related records), repair and performance. '

“BSBCA Agreement” means the Group Master Contract (Group Contract No. 15885)
effective as of April 1, 2001, between Blue Cross and Blue Shield of Arizona, Inc. and
Abitibi Consolidated Inc., as amended.

“Business Day” means a day other than Saturday, Sunday or any day on which banks
located in New York, New York, Vancouver, British Columbia or Montreal, Quebec
are authorized or obligated to close.

“Business Employees” has the meaning set forth in Section 6.1.6.

“Businesses” means the Newsprint Business and the Railway Business and “Business”
means either of such Businesses.

“Carpenters” has the meaning set forth in Section 6.1. ‘

“Cal;penters Agreement” hés the meaning set forth in Section 6.1.

“Claim Notice” has the meaning set forth in Section 9.3.1.

“Closing” has the meaning set forth in Section 2.1,

“Closing Date” has the meaning set forth in Section 2.1.

“Closing Net Working Capital” has the meaning set forth in Section 1.9.1. '
“Closing Net Working Capital Statement” has the meaning set forth in Section 1.9.1.
“Closing Time” has the meaning set forth in Section 2.1. | .

“COBRA” has the meaning set forth in Section 6.1.8.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder, and any successor legislation thereto.

“Cogeneration Facility” has the meaning set forth in Section 3.24.

“Collective Bargaining Agreements” means, collectively, the Newsprint Collective
Bargaining Agreements and the Apache Collective Bargaining Agreements, and
“Collective Bargaining Agreement” means any of them individually.

“Confidential Business Information” means all commercially sensitive information in
any form heretofore or hereafter obtained by Seller to the extent relating to the
Newsprint Business, the Newsprint Assets, Apache, or the Railway Business, whether
pertaining to financial condition, results of operations, methods of operation or
otherwise, other than information which is in the public domain through no violation of
this Agreement and other than information to the extent relating to businesses of Seller
and its Affiliates other than the Businesses. ‘
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“Confidential Information Memorandum” means the Confidential Information
Memorandum dated November 2007 prepared by Seller and Scotia Capital Inc.
regarding the Businesses.

“Confidentiality Agreement” has the meaning set forth in Section 11.5.:
“Contract” means any contract, agreement, arrangement or undertaking.
“Covered Request” has the meaning set forth in Section 5.9.

“CPA Firm” has the meaning set forth in Section 1.9.2.

“Customers” has the meaning set forth in Section 3.22.1.

“Data Room” means the electronic data room established and maintained by Seller’s
counsel containing documents relating to the Businesses, Seller and Apache and made
available to Purchaser.

“Deductible Amount” has the meaning set forth in Section 9.1.1.
“Deed” has the meaning set forth in Section 2.2.3.

“DOJ” means the United States Department of Justice.

“Dollars” or “$” means United States dollars.

“Effective Date” has the meaning set forth in the Preamble.

“Encumbrance” or “Encumber” means any lien, mortgage, security interest, pledge,
adverse claim, restriction on transferability, defect of title, or other claim, charge, or
encumbrance of any nature whatsoever on any property or property interest, including
any restriction on the use, voting, transfer, receipt of income, or other exercise of any
attributes of ownership.

“Environmental Claim” has the meaning set forth in Section 9.5.1.

“Environmental Laws” means any foreign, federal, state or local law, statute,
ordinance, rule, regulation, legally binding guidance document or directive, common
law and all applicable judicial and administrative decisions, orders and decrees
(collectively, “Laws and Standards”) that relate to pollution or protection of the
environment or, insofar as such Laws and Standards relate to exposure to Hazardous
Substances, human health or safety; in each case, as in effect on or prior to the Closing
Date; provided, however, that solely for purposes of conducting any investigation,
remediation, remedial action, monitoring or other response action (collectively,
“Response Actions™) to address any Release or threatened Release of Hazardous
Substances to soil, surface water, sediment or groundwater (collectively, “Applicable
Environmental Media™) for which Seller has an indemnification obligation pursuant to
Section 9, “Environmental Laws,” as applied to such Response Actions shall mean such
Laws and Standards in effect at the time such Response Actions are performed with
respect to any Applicable Environmental Media.
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“Equipment” means, collectively, the Owned Equipment and the Leased Equipment.

“Equipment Leases” means, collectively, the Newsprint Equipment Leases and the
Apache Equipment Leases. . : :

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and the rules and regulations promulgated thereunder. .

“ERISA Affiliate” means any member of (i) 2 controlled group of corporations (as
defined in Section 414(b) of the Code); (ii) a group of trades or businesses under
common control (as defined in Section 414(c) of the Code); or (iii) an affiliated service

group (as defined in Section414(m) of the Code or the regulations under
Section 414(0) of the Code).

“Estimated Closing Net Working Capital Statement” has the meaning set forth in
Section 1.8.1.

“Estimated Net Working Capital” has the meaning set forth in Section 1.8.1.
“Estimated Adjusted Purchase Price” has the meaning set forth in Section 1.7.

“Estimated Purchase Price Adjustment Amount” has the meaning set forth in
Section 1.8.2,

“Excluded Assets” has the meaning set forth in Section 1.3.1.
“Excluded Contracts” has the meaning set forth in Section 1.3.1.2.

“Excluded Newsprint Customer Order Liabilities” has the meaning set forth in
Section 1.5.1.

- “Excluded Intellectual Property” has the meanihg set forth in Section 1.3.1.3.

“Exhibit C” has the meaning set forth in Section 6.1.3.

“Expenses” has the meaning set forth in Section 5.13.1.

“Extended Amount” has the meaning set forth in Section 7.2.4.

“Fees” has the meaning set forth in Section 5.13.1.

“FERC” means Federal Energy Regulatory Commission and its successors.

‘V‘Fbinal Date” has the meaning set forth in Section 7.4.3.

“Final Determination” means (i) a decision, judgment, decree or other order by any
court of competent jurisdiction, which decision, judgment, decree or other order has
become final after all allowable appeals by either party to the action have been
exhausted or the time for filing such appeals has expired, (ii) a closing agreement

entered into under Section 7121 of the Code or any other settlement agreement entered
into in connection with an administrative or judicial proceeding, (iif) the expiration of
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the time for instituting suit with respect to a claimed deficiency or (iv) the expiration of
the time for instituting a claim for refund, or if such a claim was filed, the expiration of
the time for instituting suit with respect thereto.

“Final Judgment” means the final judgment entered by the United States District
Court for the District of Columbia on October 23, 2007 in “United States of America v.
Abitibi-Consolidated Sales Corporation and Bowater Incorporated”.

“Final Prospectus” has the meaning set forth in Section 7.4.8.

“Financial Statements” means the Newsprint Financial Statements and the Apache
Financial Statements. :

“GAAP” means United States generally accepted accounting principles, consistently
applied throughout the specified period and in the immediately prior comparable
period.

“Governmental Entity” means any federal, state or local government, any political
subdivision thereof or any court, administrative or regulatory agency, department,
instrumentality, body or commission or other governmental authority or agency.

“Guaranty” means the guaranty by AbitibiBowater Inc. made as of the Effective Date
in favour of Purchaser. ‘

“Hazardous Substance” means any waste, pollutant, contaminant, hazardous
substance, toxic or corrosive substance, hazardous waste, special waste, industrial
substance, by-product, process-intermediate product or waste, petroleum or petroleum-
derived substance or waste, asbestos or asbestos containing material polychlorinated
biphenyl (“PCB”) or PCB-containing equipment, chemical liquids or solids, liquid or
gaseous products, or any constituent of any such substance or waste; in each case that
are regulated by, or may form the basis of liability under, Environmental Law due to the
hazardous, toxic, corrosive, explosive or dangerous nature of such substance or waste.

“Hired Employee” has the meaning set forth in Section 6.1.6.

“Hourly Apache Employees” means all Apache Employees who are compensated on
an hourly, as opposed to salaried, basis, whether represented by the UTU or the
Carpenters or not represented.

“Hourly Newsprint Employees” means all Newsprint Employees who are
compensated on an hourly, as opposed to salaried, basis, whether represented by the
Steelworkers or the IBEW or not represented.

“IBEW? has the meaning set forth in Section 6.1.

“IBEW Agreement” has the meaning set forth in Section 6.1.

“IBEW Hourly Defined - Contribution Plans” has the meaning set forth in
Section 6.6.. :
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“Income Tax” means any federal, state, local, or foreign income tax measured by or
imposed on net income, including any interest, penalty, or addition thereto, whether
disputed or not.

“Income Tax Return” means any return, declaration, report, claim for refund, or
information return or statement relating to Income Taxes, including any schedule or
attachment thereto.

“Indemnified Party” has the meaning set forth in Section 9.3.1.

“Indemnified Tax” means (i) all liabilities for Taxes (or the non-payment thereof) of
(%) Seller with respect to the Newsprint Assets or the Newsprint Business and (y)
Apache, for all Pre-Closing Periods, in each case in excess of the reserves for Taxes
taken into account in determining Adjusted Closing Net Working Capital, (ii) all
liabilities for Income Taxes for Pre-Closing Periods of any member of an Affiliated
Group of which Apache (or any predecessor of the foregoing) is or was a member on or
prior to the Closing Date, including pursuant to Treasury Regulation § 1.1502-6 (or any
analogous or similar state, local, or foreign law or regulation), (iii) any and all liabilities
for Taxes of any Person imposed on Apache for Pre-Closing Periods as a transferee or
successor, by contract or otherwise and (iv) any liability for Tax in any Post-Closing
Period that would not be payable but for Seller’s breach of the representation made in
Section 3.8.4. : '

“Indemnifying Party” has the meaning set forth in Section 9.3.1.
“Indemnity Notice” has the meaning set forth in Section 9.3.3.
“Information Provider” has the meaning set forth in Section 5.4.2.

“Information Receiver” has the meaning set forth in Section 5.4.2.

“Intellectual Property Assets” means the Newsprint Licensed Intellectual Property, - ‘

the Apache Licensed Intellectual Property and the Newsprint Know How.

“Interim Period” has the meaning set forth in Section 5.3.

“Inventory” means the Newsprint Inventory and the Apache Inventory.

“IRS” means the Internal Revenue Service.

“Joint Defense Agreement” has the meaning set forth in Section 5.1(d).

“Joint Defense Expense Agreement” has the meaning set forth in Section 5.l(d)y.
“Knowfedge” means, (i) with respect to Seller, the actual knowledge of (a) John
McKee, James Willis, Pierre Rougean, Martin Savoie and Melanie Allaire, (b) Skip
Hellerud (with respect to Sections 3.18 and 3.17 (insofar as it relates to Permits issued
pursuant to Environmental Law) only), (c) Jeff Comer (with respect to Sections 3.9 and

3.14 only), (d) Johanne Desjardins (with respect to Section 3.8 only), (e) Alice Minville
(with respect to Section 3.10 only) and (f) Rob Kreizenbeck, Chuck Amos and Mike
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Filipovic (each with respect to Section 3.11 only), in each case, without independent
investigation and, (ii) with respect to Purchaser, means the actual knowledge of Richard
Garneau, Paul Einarson, David Smales and Valerie Seager, in each case, without
independent investigation. For greater certainty, none of the foregoing individuals shall
have any personal liability hereunder.

“Leased Equipment” means the Newsprint Leased Equipment and the Apache Leased
Equipment.

«Losses” means demands, claims, actions or causes of action, assessments, losses,
damages, liabilities, costs and expenses, including interest, penalties, and reasonable
attorneys’ fees and disbursements. : -

“Material Adverse Effect” means any event, change, effect, condition or circumstance '
that has occurred that, individually or in the aggregate with any other event, change,
effect, condition or circumstance, has, or would be reasonably be expected to have, a
material adverse effect upon the condition (financial or otherwise), business, assets,
properties, operations or results of operations of the Newsprint Business and the
Railway Business taken as a whole, other than any such effect to the extent resulting or
arising from (a) any failure by Seller (with respect to the Newsprint Business) or
Apache to meet any internal projections, forecasts, or revenue or earnings predictions
for any period ending on or after the Effective Date (provided that the underlying
causes of such failures shall not be excluded); (b) any adverse change, effect,. event,
occurrence, state of facts or development to the extent attributable to the announcement

" or pendency of the transactions contemplated by this Agreement (including any -

cancellations of or delays in customer orders, any reduction in sales, any disruption in
supplier, distributor, partner or similar relationships or any loss of employees, in each
case, to the extent attributable to the announcement or pendency of the transactions
contemplated by this Agreement); (c) any adverse change, effect, occurrence, state of
facts or development attributable to conditions affecting (i) the industries in which the
Newsprint Business and Apache operate (including fluctuating conditions resulting
from cyclicality, seasonality or weather patterns affecting the Newsprint Business and
Apache, including their customers and suppliers), (ii) the U.S. or Canadian economy
individually, or taken as a whole, (i) the world economy, (iv) banking, financial or
securities markets; (d) terrorist activities, hostilities or acts of war; (¢) reductions of
prices in response to reduction in prices offered by competitors; (f) any adverse change,
effect, event, occurrence, state of facts or development resulting from or relating to
compliance with the terms of; or the taking of any action required by, this Agreement or
any of the other Operative Agreements; (g) any adverse change, effect, event,
occurrence, state of facts or development after the date of this Agreement arising from
or relating to any required change in accounting requirements or principles (including
GAAP) or any change in applicable laws, rules or regulations or the interpretation or
enforcement thereof, or other binding directives issued by Governmental Entity; or
(h) any adverse change, effect, event, occurrence, state of facts or development arising -
from or relating to actions required to be taken under applicable laws, rules, regulations
or Contracts; (i) any adverse change, effect, event, occurrence, state of facts or
development arising from or relating to any act of Purchaser or any of its Affiliates or
() any Permitted Encumbrances, Third Party Assets, Excluded Asset or Newsprint
Retained Obligation; except in the cases of (c), (d), (¢) or (g) above, only to the extent
they do not adversely affect the Newsprint Business or the Railway Business in a
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disproportionate manner compared to other participants in the industries 61; markets in
which the Newsprint Business or the Railway Business operate.
“Material Contracts” has the meaning set forth in Section 3.13.1.
“Material Permits has the meaning set forth in Section 3.17.
“Maximum Amount” has the meaning set forth in Section 9.1.1.
“Minimum Amount” has the meaning set forth in Section 9.1.1.
“Multiemployer Plan” has the meaning set forth in Section 6.7.
“Multiemployer Plan Bond or Escrow” has the meaning set forth in Section 6.7.
“Negotiation Period” has the meaning set forth in Section 1.9.2.
“Net Working Capital” means all current assets (other than cash) less all current
liabilities of the Newsprint Business and Apache (including all liabilities relating to any
employee retention arrangements referred to on Schedule 3.13.1), prepared in a manner
consistent with GAAP, the Financial Statements and Schedule 10.1.124 (but excluding
Excluded Assets and Newsprint Retained Obligations). For greater certainty, (i)

accruals with respect to the Outage shall be included in the determination of Net
Working Capital as contemplated by Section 5.164 and (ii) the liability of

.approximately sixty seven thousand Dollars ($67,000) referred to in Section 5.15 that is

being reversed by Seller shall not be included in the determination of Net Working
Capital.

“Newsprint Acquired Books and Records” has the meaning set forth in
Section 1.1.13.

“Newsprint Assets” has the meaning set forth in Section 1.1.
“Newsprint Assigned Permits” has the meaning set forth in Section 1.L11.

“Newsprint Business” means the production of newsprint by Seller conducted with the
Newsprint Assets at the facilities located on the Property and the production of medium
for Stone Container pursuant to the Operating and Management Agreement, and all
activities undertaken in connection therewith or incidental thereto, including the
operation of the farm, the boilers and the electrical substation, the well field and the
water lines connecting such well fields to the improvements, each of which is located
on the Real Property.

“Newsprint Business Contracts” has the meaning set forth in Section 1.1.10.

“Newsprint Collective Bargaining Agreements” has the meaning set forth in

Section 6.1.

“Newsprint Customer Orders” has the meaning set forth in Section 1.1.8.
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“Newsprint Employees” means employees of Seller whose place of employment is the
Real Property and who are employed on the Closing Date, including employees who
are on military leave, sick leave, Family and Medical Leave Act leave, workers
compensation, transitional work, long-term or short-term disability leave (whether
pursuant to a Benefit Plan or required by Law). :

“Newsprint Equipment Leases” has the meaning set forth in Section 1.1.6.
“Newsprint Financial Statements™ has the meaning set forth in Section 3.4.1.

“Newsprint Insurance Claims™ has the meaning set forth in Section 1.1.14.

“Newsprint Intellectual Property Licenses” has the meaning  set forth in
Section 1.1.7. ' -

“Newsprint Inventory” has the meaning set forth in Section 1.1.2.
“Newsprint Know How” has the meaning set forth in Section 5.13.
“Newsprint Leased Equipment” has the meaning set forth in Section 1.1.6.

“Newsprint Leased Real Property” means, collectively, the immovable properties
leased pursuant to the Newsprint Real Property Leases.

“Newsprint Licensed Intellectual Property” has the meaning set forth in
Section 1.1.7.

“Newsprint Owned Equipment” has the meaning set forth in Section 1.1.5.
“Newsprint Owned Real Property” has the meaning set forth in Section 1.1.3.
“Newspriht Prepaid Items” has the meaning set forth in Section 1.1.15.
“Newsprint Purchase Orders™ has the meaning set forth in Section 1.1.9.
“Newsprint Purchase Price” has the meaning set forth in Section 1.7.
“Newsprint Real Property Leases” has the meaning set forth in Section 1.1:4.
“Newsprint Retained Obligations” has the meaning set forth in Sectién 1.6.
“Newsprint Water Rights” has the meaning set forth in Section 1.1.16.
“Nonassignable Right” has the meaning set forth in Section 1.4.

“Normalized Net Working Capital” means one million two hundred thousand Dollars
($1,200,000).

“Notifying Party” has the meaning set forth in Section 5.9.
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“OCC Supply Agreement” means that certain supply agreement to be entered into at
the Closing between Seller or its applicable Affiliate, on the one hand, and Purchaser,
on the other hand, in the form of Exhibit 10.1.153.

“Offering Amount” means proceeds of not less than one hundred twenty-five million
Dollars ($125,000,000) and not greater than one hundred twenty-six million Dollars
($126,000,000) to be raised under the Rights Offering. .

“ONP Supply Agreement” means that certain supply agreement to be entered into at
the Closing between Seller or its applicable Affiliate, on the one hand, and Purchaser,
on the other hand, in the form of Exhibit 10.1.155. ,

“Operating and Management Agreement” means the Operating and Management
Agreement dated as of October 15, 1998, by and between Seller and Stone Container.

“Operative Agreements” means this Agreement and any other Contract to be entered
into pursuant to or in connection with this Agreement, including the Bill of Sale, the
Assignment and Assumption Agreement, the Deed, the Guaranty, the ONP Supply
Agreement, the OCC Supply Agreement, the Transitional Services Agreement, the
Stone Container Assignment, the Pension Plans Assignment and Assumption
Agreement, the Welfare Benefit Plans Assignment and Assumption Agreement, the
Arizona Lease Assignment and Assumption Agreements and the APP Amendment
Applications. ‘

“Outage” means the outage for the Newsprint Business scheduled to commence on
April 21, 2008.

“Owned Equipment” means the Newsprint Owned Equipment and the Apache Owned
Equipment. N .

“Owned Real Property” means the Newsprint Owned Real Property and the Apache
Owned Real Property.

“Owned Tangible Real Assets” means all Structures and all structural, mechanical,
and other physical systems thereof that constitute part of the Owned Real Property,
including the walls, roofs, and structural elements thereof and the heaﬁng, ventilation,
air conditioning, plumbing, electrical, communications, mechanical, water, sewer, waste

water, storm water, paving, and parking equipment, systems, and facilities included

therein.

“Participating Salaried Employees (401(k) Plan)” has the meaning set forth in
Section 6.4.

“Participating Salaried Employees (Retirement Plan)” has the meaning set forth in
Section 6.2.

“PBGC” means the Pension Benefit Guaranty Corporation.

“Pension Plans Assignment and Assumption Agreement” means the assignment and
assumption agreement attached as Exhibit 10.1.165.
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“Permits” means, collectively, all identification numbers, licenses, permits, certificates
of authority, authorizations, approvals, registrations, franchises and similar consents
required by any laws administered by any Governmental Entity, including those
relating to Environmental Law and zoning. :

“Permitted Liens” means (a) Encumbrances for Taxes and other governmental charges
and assessments that are not yet due and payable, (b) Encumbrances of landlords,
carriers, warchousemen, mechanics and materialmen, in each case arising in the
ordinary course of business for sums not yet due and payable, (c) Encumbrances for
water, sewer and other utility charges, (d) Encumbrances of title, easements, rights of
ways, covenants, encumbrances, planning and zoning restrictions or other property
rights that have either been disclosed in the Schedules or in the Surveys, if any,
including any Encumbrances or imperfections of title set forth in the Title Commitment
or that would be disclosed on a survey of such portion of the Real Property which is not
covered by the Surveys, (¢) with respect to the Owned Real Property, any applicable
building and zoning ordinances, (f) Encumbrances of employees for salaries or wages
earned but not yet paid, (g) Encumbrances of unpaid vendors of personal property, or
other similar Encumbrances arising in the ordinary course of business, (h) any lease of
personal property in which the lessor is Seller or Apache listed on Schedule 1.1.4, (i)
Encumbrances set forth on Schedule 2.2.14 to be discharged on or prior to the Closing,
and (j) all other matters affecting title that have been waived or consented to by
Purchaser. ’

“Person” means any natural person, corporation, limited liability company, general
partnership, limited partnership, other entity, trust, association or Governmental Entity.

“plan” means any bonus, incentive compensation, deferred compensation, pension,
profit sharing, retirement, stock purchase, stock option, stock ownership, stock
appreciation rights, phantom stock, employment, consulting, retention, change-in-
control, leave of absence, layoff, vacation, day or dependent care, legal services,
cafeteria, life, health, accident, disability, severance, separation or other employee
benefit plan, practice, policy or arrangement of any kind, including, but not limited to,
any “employee benefit plan” within the meaning of Section 3(3) of ERISA.

“Post-Closing Adjustment Amount” has the meaning set forth in'Section 1.9.3.

“Post-Closing Period” means any taxable period or portion thereof beginning after the
Closing Date. If a taxable period begins on or before the Closing Date and ends after
the Closing Date, then the portion of any Tax which relates to the taxable period that
begins after the Closing Date shall be deemed to be equal to the amount of Tax which
would be payable if the taxable period began on the day after the Closing Date.

“precedent Conditions” means with respect to a specified day that the Toronto Stock
Exchange is open for business on such day and the divestiture period specified in
Section IV of the Final Judgment has been extended such that such day is within the
extension period. o

“Pre-Closing Period” means any taxable period or portion thereof ending on or before
the Closing Date. If a taxable period begins on or before the Closing Date and ends
after the Closing Date, then the portion of any Tax which relates to the taxable period to
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and including the Closing Date shall be deemed to equal the amount of Tax which
would be payable if the taxable period ended on the Closing Date.

“Preliminary Prospectus” has the meaning set forth in Section 7.4.8.

“Purchase Price” has the meaning set forth in Section 1.7.

“Purchaser” has the meaning set forth in the Preamble.

“Purchaser Group Members” means collectively Purchaser and Apache and their
respective directors, officers, employees, agents and Affiliates, and “Purchaser Group

Member” means any of them individually.

“Purchaser Parties” has the meaning set forth in Section 5.13.

“Purchaser’s Health, Welfare and Fringe Benefit Plans” has the meaning set forth in
Section 6.8.

“Purchaser’s Hoquy Pension Plan” has the meaning set forth in Section 6.3. .
“Purchaser’s Objection” has the meaning set forth fn Section 1.9.2.
Intentionnally omitted.

“Purchaser’s Salaried 401(k) Plan” has the meaning set forth in Sectidn 6.4.

“Rail Carrier” means (i) a Person providing common carrier railroad transportation for
compensation, but does not include street, suburban, or interurban electric railways not
operated as part of the general system of rail transportation, (ii) any rail carrier
operating in the U.S., Canada, or Mexico in which a rail carrier holds a controlling
interest, and (iii) all other rail carriers involved in the transactions contemplated by this
Agreement, except that it does not include carriers that are involved in the transaction
only by virtue of an existing trackage rights agreement. For the purposes of this
definition only, “control” means, when referring to a relationship between Persons,
actual control, legal control, and the power to exercise control, through or by (x)
common directors, officers, stockholders, a voting trust, or a holding or investment
company, or (y) any other means.

“Railway Business” means the business and operation conducted by Apache.

“Real Property” means the Owned Real Property. and theA Newsprint Leased Real
Property.

“Real Property Affidavit” has the meaning set forth in Section 2.2.9.

“Real Property Leases” means (i) the Newsprint Real Property Leases and (ii) the
leases of real property to which Apache is party as tenant, if any.

“Redacted Contracts” has the meaning set forth in Section 1.3.3.
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“Related Affiliates” means a Person that is affiliated with a Rail Carrier if, because of
the relationship between that Person and a Rail Carrier, it is reasonable to believe that
the affairs of another Rail Carrier, control of which may be acquired by that Person,
will be managed in the interest of the other Rail Carrier.

“Related Party” means any Affiliate of Seller or Apache.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, dumping or disposing in the environment.

“Retained Employees” has the meaniﬁg set forth in Section 6.1.1.

“Rights Offering” means an offering of transferable rights to acquire subscription
receipts of Purchaser, each such subscription receipt being convertible into a certain -
number, to be determined in accordance with the terms of such offering, of common
shares of Purchaser upon the Closing, to the holders of record of Purchaser’s issued and
outstanding common shares as of a date specified by Purchaser pursuant to a short form
prospectus under Canadian Law and a registration statement pursuant to United States
Law to raise the Offering Amount to be used to fund a portion of the Purchase Price,
including the related rights and obligations of TAVIX under the TAVIX
Oversubscription Agreement and the Standby Commitment of the Standby Purchasers
under the Standby Agreement,

“Salaried Apache Employees” means all Apache Employees who are compensated on
a salaried, as opposed to hourly, basis.

“Salaried Employees” means the Salaried Apache Employees and the Salaried
Newsprint Employees, collectively. ’

“Salaried Newsprint Employees” means all Newsprint Employees who are
compensated on a salaried, as opposed to hourly, basis.

“Seller”” has the meaning set forth in the Preamble.
“Seller Group Members” means collectively Seller and its Affiliates and thcir
respective directors, officers, employees and agents and “Seller Group Member”

means any of them individually.

“Seller’s Health, Welfare and Fringe Benefit Plans” has the meaning set forth in
Section 6.8. ‘

“Seller’s Hourly 401(k) Plan™ has the meaning set forth in Section 6.5.
“Seller’s Hourly Pension Plan” has the meaning set forth in Section 6.3.
“Seller’s Salaried 401(Kk) Plan” has the meaning set forth in Section 6.4.

“Seller’s Salaried Employees Retirement Plan” has the meaning set forth in
Section 6.2.

“Settlement Offer” has the meaning set forth in Section 9.3.2.
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“Snowflake Accounts Receivable” has the meaning set forth in Section 1.1.1.
“Snowflake Lease” means the Ground Lease Agreement dated as of 2005, by and
between Seller and Snowflake White Mountain Power, LLC, as amended, a copy of
which was delivered or made available to Purchaser prior to the Effective Date.

“Standard Amount” has the meaning set forth in Section 7.2.4.°

“Standby Agreement” means the standby agreement among the Purchaser and the
Standby Purchasers dated February 10, 2008.

“Standby Commitment” means the commitment of each of the Standby Purchasers,
severally (and not jointly and severally) to subscribe for subscription receipts
representing up to an aggregate of twenty-five percent (25%) of the Offering Amount.
“Standby Purchasers” means Genuity Capital Markets and BMO Nesbitt Burns Inc.
«Steelworkers” has the meaning set forth in Section 6.1.

“Steelworkers Agreement” has the meaning set forth in Section 6.1.

“Stipulation” has the meaning set forth in Section 5.1(d).

“Stone Container” means Stone Container Corporation, a Delaware corporation.
“Stone Container Assignment” means the assignment and assumption agreement
between Purchaser, Seller and, if Catalyst Paper Corporation has assigned this
Agreement or its rights thereunder, Catalyst Paper Corporation, in the form attached as
Exhibit 10.1.216.

“Stone Container Guaranty” means that certain guaranty made on October 15, 1998,

by Abitibi Consolidated Inc. in favor of Stone Container and Stone Snowflake

Newsprint Company.

“Stone Container Lease” means the Lease dated as of October 15, 1998, by and
between Seller and Stone Container, as amended:

«“Straddle Period” means a taxable period beginning on or before and ending after the
Closing Date. '

“Structures” means all buildings, structures, fixtures, facilities, and improvements on the Owned
Real Propetty.

“Surveys” means the surveys listed on Schedule 3.10.1(2), copies of which were
delivered or made available to Purchaser prior to the Effective Date.

“Survival Period” has the meaning set forth in Section 8.

«“T AVIX” means Third Avenue International Value Fund.
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“TAVIX Oversubscription Agreement” means the oversubscription agreement
between TAVIX and Purchaser dated February 10, 2008.

“Tax” or “Taxes” means any federal, state, local, or foreign income, gross receipts,
license, payroll, employment, excise, severance, stamp, occupation, premium, windfall
profits, environmental (including taxes under Section S9A of the Code), customs duties,
capital stock, franchise, profits, withholding, social security (or similar),
unemployment, disability, real property, personal property, sales, use, transfer,
registration, value added, alternative or add-on minimum, estimated, or other tax of any
kind whatsoever, including any interest, penalty, or addition thereto, whether disputed
or not.

“Tax Claim” means any written claim with respect to Taxes that, if pursued
successfully could serve as the basis for a claim for indemnification under this
Agreement.

“Taxing Authority” means any Governmental Entity of any United States federal, state
or local jurisdiction, or any foreign jurisdiction having or purporting to exercise
jurisdiction with respect to any Tax.

“Tax Return” means any return, declaration, report, claim for refund, or information
return or statement relating to Taxes, including any Schedule or attachment thereto, and
including any amendment thereof.

“Termination Date” has the meaning set forth in Section 7.4.

Termination Fee” means six million five hundred thousand Dollars ($6,500,000.00).
“Third Party Assets” has the meaning set forth in Section 1.3.2,

“Third Party Claim” has the meaning set forth in Section 9.3.1.

“Title Commitment” means the Commitment for Owner’s Title Insurance issued by
Stewart Title Guaranty Company dated November 13, 2007 (Order Number 07100677),
Amend. No. 1, Effective Date: February 4, 2008, as amended by the parties, a copy of
which is attached as Exhibit 10.1.233.

“Title Insurance” means title insurance coverage in the ALTA 2006 Policy Form from
any nationally recognized title insurance company related to the Owned Real Property,

contammg as exceptions only Permitted Liens and standard exceptions for policies of
this type in the United States.

“Trade Receivables” has the meaning set forth in Section 1.1.1.

“Transitional Services Agreement” means that certain Transitional Services
Agreement to be entered into at the Closing between Seller or any of its Affiliates on
the one hand, and Purchaser, on the other hand, in the form of Exhibit 10.1.236.

“rustee” means the trustee appointed pursuant to Part V of the Final Judgment.
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«“UTU” has the meaning set forth in Section 6.1.
“UTU Agreement” has the meaning set forth in Section 6.1.

“Violation” means any and all violations of law, rules, regulations, ordinances, orders
or requirements noted in or issued by any federal, state, county, municipal or other
department or governmental agency having jurisdiction against or affecting the Real
Property whenever noted or issued.

“Water Rights Litigation” means the action captioned “In Re: The General
Adjudication of All Rights to Use Water in the Little Colorado River System and
Source”, Superior Court, Apache County, Arizona, Civil Case No. 6417, and any
contested cases or other proceedings conducted in connection with that action; and any
other Action that in whole or in part concerns the same or similar subject matter,
including any Action or claim for indemnity, contribution or reimbursement of any
other Losses, under any legal, equitable or contractual theory, that may arise from that
action.

“Welfare Benefit Plans Assignment and Assumption Agreement". means the
assignment and assumption agreement attached as Exhibit 10.1.242.

“Wells” has the meaning set forth in Section 3.10.6.

10.2 SChedgles and Exhibits.

The following Schedules and Exhibits are attached hereto and form an integral part of this

Agreement:
Schedule 1.1.3 Newsprint Owned Real Property
Schedule 1.1.4 Newsprint Real Property Leases
Schedule 1.1.6 Newsprint Equipﬁxent Leases
Schedule 1.1.7 Newsprint Intellectual Property Licenses
Schedule 1.1.10 Newsprint Business Contracts
Schedule 1.3.1.2 | Excluded Contracts
Schedule 1.3.1.4 Excluded Seller’s Claims

© Schedule 1.3.2 Third Party Assets
Schedule 1.3.3 Redacted Contracts
Schedule 1.5.3 Assumed Actions
thedule 1.5.5 Specific Assumed Obligations
Schedule 2.2.14 Encumbrances to be Discharged
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Schedule 2.3.7
Schedule 3.1.2
Schedule 3.3.3

Schedule 3.4.1

Schedule 3.4.2
Schédule 3.43
Schedule 3.5
Schedule 3.6
Schedule 3.7
Schedule 3.8.5
Schedule 3.9.1(a)
Schedule 3.9.1(b)

Schedule 3.9.2

Schedule 3.9.4
Schedule 3.9.5
Schedule 3.9.8
Schedule 3.10.1(a)
Schedule 3.10.1(b)
Schedule 3.10.2
Schedule 3.10.3
Schedule 3.10.4

' Schedule 3.10.5
Schedule 3.10.8
Schedule 3.11.1

Schedule 3.11.2

Mt 1572896.18
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Guaranties and Letters of Credit
Outstanding Shares of Apache
No Violation (Seller)

Unandited Balance Sheets and Statements of Operation for the Newsprint
Business

Unaudited Balance Sheets and Statements of Operation for Apache
Ordinary Course of Business |

Undisclosed Liabilities

Actions

Liabilities - Compliance with Laws and Orders

Tax Disputes and Waivers of Statute of Limitation

List of Benefit Plans

Benefit Plans Document Not Provided

Controlled Group, Single-Employer Defined Benefit Pension Plan
Terminations, Multi Employer Plan withdrawals, Benefit Plan Contribution

Qualified Benefit Plans Exceptions

Payments

Audits, Investigations, Proceedings

Description of Owned Real Property

Owned Real Property Encurpbrances

Illegal, Invalid or Non-Binding Real Property Lease
Owed Real Property Exceptions 4
Newsprint Water Rights

Conservation Districts

Unreviewed Title Exceptions

Non-Operational Equipment

Illegal, invalid or Non-Binding Equipment Leases
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Schedule 3.11.3 Other Necessary Services

Schedule 3.12(a) Intellectual Property Rights

thedule 3.12(b) Impairment of Rights in Intellectual Property Assets
Schedule 3.13.1 Material Contracts

Schedule 3.13.3(a) Material Contracts Exceptions
Schedule 3.13.3(b) No Material Default of Materials Contracts Exceptions

Schedule 3.13.3(c) No Default of Other Parties to Materials Contracts Exceptions

Schedule 3.14.1 Employees

Schedule 3.14.2 Union Disputes, Grievances, Open Claims
Schedule 3.14.3 Arbitrations

Schedule 3.14.4 . Written Agreements with Unions
Schedule 3.14.5 Layoffs

Schedule 3.16.1 Title Exceptions (Newsprint Assets)
Schedule 3.16.2 Title Exceptions (Apache Shares)
Schedule 3.17(a) Material Permits

Schedule 3.17(b) Non-Assignable Permits

Schedule 3.18 Environmental Matters.

Schedule 3.19 4 Absence of Certain Changes

Schedule 3.21(a) | Related Party Transactions (Agreements)
Schedule 3.21(b) Related Party Transactions (Balances/Receivables)
Schedule3.22.1 - Customers

Scﬁedulc 3.23 Shared Services

Séhédule 43 " No Violation (Purchaser)

Sc.:hedule 5.3 Conduct During Interim Period

Schedule 5.6 Intercompany Arrangements

Schedule 5.16(a) Outage Capital Expenditures
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Schedule 5.16(b)
Schedule 6.1.3

Schedule 6.2
Schedule 6.3

Schedule 6.4
Schedule 6.8
Schedule 6.10
Schedule 9.1.2
Schedule 9.5.7
Schedule 9.5.8
Schedule 10.1.14
Schedule 10.1.18

Schedule 10.1.20

Schedule 10.1.124

Exhibit 2.2.1
Exhibit223
Exhibit 2.2.5
Exhibit 2.2.6
Exhibit 2.2.9
Exhibit 2.3.1
Exhibit 10.1.26

Exhibit 10.1.25

Exhibit 10.1.153

Exhibit 10.1.155

Exhibit 10.1.165
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Capital Improvements
Exhibit C to the Steelworkers Agreement

Salaried Newsprint Employees participating in Seller’s Salaried Employees
Retirement Plan

Participants in the Seller’s Hourly Pension Plan that are Represented by a
Collective Bargaining Agreement

Participating Salaried Employees (401(k) Plan)
Period of Service of Employees

Mike Filipovic Letter Agreement

Known Environmental Matters

Active Waste Management Areas

Closed Landfills

Apache Equipment Leases

Apache Licensed Intellectual Property

Apache Owned Real Property

Net Working Capital

BiI.I of Sale

Deed

FIRPTA Certificate

Assignment and Assumption Agreement

Real Property Affidavit

Seller’s Wire Instructions

Arizona Lease Assignment and Assumption Agreement
Arizona Lease Application Form

OCC Supply Agreement

ONP Supply Agreement

Pension Plans Assignment and Assumption Agreement
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 Exhibit 10.1.216 Stone Container Assignment

Exhibit 10.1.233 Title Comnﬁﬁnent

Exhibit 10.1.236 Transitional Services Agreement

Exhibit 10.1.242 Welfare Benefit Plans Assignment and Assumption Agreement
10.3  Language.

Unless the context of this Agreement otherwise requires, (i) words of any gender include each
other gender; (ii) words using the singular or plural number also include the plural or singular
number, respectively; (iii) the terms “hereof,” “herein,” “hereby” and derivative or similar words
refer to this entire Agreement; (iv) the term “Section” refers to the specified Section of this
Agreement; (v) the term “other party” refers to Seller, on the one hand, and Purchaser, on the
other; (vi) the phrase “ordinary course of business” refers to the business and practice of Seller
and (vii) the phrases “include” and “including” shall mean “include without limitation” and
“including without limitation”. All accounting terms used herein and not expressly defined
herein shall have the meanings given to them under GAAP. The word “extent” in the phrase “to
the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall
not mean simply “if”. To the extent a Schedule is used to define a term, where such term is used
in this Agreement such term shall also include such items that should have been included on such
Schedule but were omitted.

11. MISCELLANEOUS
11.1  Notices.

All notices, requests and other communications hereunder must be in writing and will be deemed
to have been duly given as provided below:

If to Seller:

Abitibi Consolidated Sales Corporation
c/o AbitibiBowater Inc.

1155 Metcalfe St.

Suite 800

Montreal, Quebec H3C 2RS

Facsimile No.: (514) 394-3644

Attn: Legal Department

with a copy (which shall not constitute notice) to:
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Davies Ward Phillips & Vineberg LLP
1501 McGill College Avenue

26th Floor

Montreal, Quebec H3A3N9

Facsimile No.: (514) 841-6499

Attn: Sébastien Savage

If to Purchaser:

Catalyst Paper Corporation
3600 Lysander Lane

2nd Floor

Richmond, BC V7B 1C3

Facsimile No.: (604) 247-0551
Attn: Vice President and General Counsel
with a copy (which shall not constitute notice) to:

Fried, Frank, Harris Shriver & Jacobson LLP
One New York Plaza
New York, NY 10004

Facsimile No.: (212) 859-4000
Atn: Jeffrey Bagner

All such notices, requests and other communications will (i) if delivered personally to the address as
provided in this Section, be deemed given upon delivery, (ii) if delivered by facsimile transmission
to the facsimile number as provided in this Section, be deemed given upon receipt (or if such day is
not a Business Day or if received after normal business hours, on the next Business Day), (iii) if
delivered by mail in the manner described above to the address as provided in this Section, be
deemed given upon receipt provided that such notice is sent by certified mail and (iv) if delivered by
overnight courier to the address as provided in this Section, be deemed given upon receipt (in each
case regardless of whether such notice, request or other communication is received by any other
Person to whom a copy of such notice is to be delivered pursuant to this Section). Any party from
time to time may change its address, facsimile number or other information for the purpose of
notices to that party by giving notice specifying such change to the other party. If any party refuses
to accept delivery of a notice hereunder, such notice shall be deemed to have been received on the
day such delivery is refused. :

11.2  Entire Agreement.

This Agreement and the other Operaﬁve Agreements supersede all prior discussions and
agreements between the parties with respect to the subject matter hereof and thereof and contain
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the sole and entire agreement between the parties hereto with respect to the subject matter hereof
and thereof (other than the Confidentiality Agreement). i

Further Assurance.

If at any time after the Closing any further action is necessary or desirable to carry out the
purposes of this Agreement or any other Operative Agreement, each of the parties shall take such
further action (including the execution and delivery of such further instruments and documents)
as any other party reasonably may request. Without limiting the generality of the foregoing, if
after the Closing, Purchaser or Seller discovers that any Newsprint Asset was not assigned,
conveyed, transferred, subleased, sold or delivered as contemplated herein or that any Assumed
Obligation was not assumed as contemplated herein, Purchaser or Seller shall, upon written
notice from the other party, in the case of Seller promptly take such further action as Purchaser
reasonably may request to promptly convey such Newsprint Asset to Purchaser as contemplated
herein, and in the case of Purchaser promptly take such further action as Seller reasonably may
request to promptly assume such Assumed Obligation as contemplated herein.

Expenses.

Except as otherwise expressly provided in this Agreement, each party will pay its own costs and
expenses incident to its negotiation and preparation of this Agreement and the other Operative
Agreements and the performance of its obligations hereunder and thereunder.

Confidentiality Agreement.

Subject to Section 5.5, the Confidentiality Agreement dated November 15, 2007, between Seller
and Purchaser (the “Confidentiality Agreement”) remains in full force and effect until the
Closing Date.

Waiver. -

Any term or condition of this Agreement may be waived at any time by the party that is entitled
to the benefit thereof, but no such waiver shall be effective unless set forth in a written instrument
duly executed by or on behalf of the party waiving such term or condition. No waiver by any
party of any term or condition of this Agreement, in any one or more instances, shall be deemed
to be or construed as a waiver of the same or any other term or condition of thls Agreement on .
any future occasion. :

Amendment.

This Agreement may be amended, supplemented or modified only by a written instrument duly
exccuted by or on behalf of each party hereto.

No Third Party Beneficiary.

The terms and provisions of this Agreement are intended solely for the benefit of each party
hereto and their respective successors or permitted assigns, and it is not the intention of the

_parties to confer third-party beneficiary rights, and this Agreement does not confer any such
_ rights, upon any other Person other than any Person entitled to indemnity pursuant to this

Agreement. Without limiting the foregoing, nothing in this Agreement is intended to or shall
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confer upon any employee or former employee of Seller or Apache, any legal or equitable right,
benefit or remedy of any nature whatsoever, including any right of employment for any specified
period.

11.9  No Assignment; Binding Effect.

Neither this Agreement nor any right, interest or obligation hereunder may be assigned by any
party hereto without the prior written consent of the other party and any attempt to do so will be
void; provided that- (i) Purchaser shall be entitled to assign this Agreement on or prior to the
Closing to a wholly-owned subsidiary of Purchaser, provided that such assignment shall not
relieve Purchaser of its obligations hereunder and/or under the other Operative Agreements, and
the consent of Seller shall not be required in order to do so, and (ji) Seller may assign this
Agreement to the Trustee. Subject to the first sentence of this Section 11.9, this Agreement is
binding upon, inures to the benefit of and is enforceable by the parties hereto and their respective
successors and permitted assigns.

11.10 Headings.

Section titles and headings to sections herein are inserted for convenience of reference only and
are not intended to be a part of or to affect the meaning or interpretation of this Agreement. The
Schedules and Exhibits referred to herein shall be construed with and as an integral part of this
Agreement to the same extent as if they were set forth verbatim herein. The specification of any
dollar amount in the representations or warranties contained in this Agreement or the inclusion of
any specific item in any Schedules hereto is not intended to imply that such amounts, or higher
amounts, or the items so included or other items, are material, and Purchaser shall not use the fact
of the setting of such amounts or the inclusion of any such item in any dispute or controversy
between the parties as to whether any obligation, item or matter not described herein or included
in a Schedule is material for the purposes of this Agreement.

11.11 Invalid Provisions.

If any provision of this Agreement is held to be illegal, invalid or unenforceable under any
present or future law, and if the rights or obligations of any party hereto under this Agreement
will not be materially and adversely affected thereby, (a) such provision will be fully severable,
(b) this Agreement will be construed and enforced as if such illegal, invalid or unenforceable
provision had never comprised a part hereof, and (c) the remaining provisions of this Agreement
will remain in full force and effect and will not be affected by the 1llegal invalid or unenforceable
provxslon or by its severance herefrom. 4

11.12 Gdveming Law.

This Agreement shall be govemed by and construed in accordance with the domestic laws of the
State of New York, without giving effect to any choice of law or conflict of law provision or rule
(whether of the State of New York or any other jurisdiction) that would cause the apphca‘aon of
the laws of any jurisdiction other than the State of New York.

11.13 Submission to Jurisdiction; Consent to Service of Process.

11.13.1 Seller and Purchaser hereby irrevocably submit in any Action arising out of or related
to this Agreement or any of the transactions contemplated hereby to the jurisdiction of

Mul#: 1572896.18




-02 .

the United States District Court for the Southern District of New York and the
jurisdiction of any court of the State of New York located in the Borough of Manhattan,
State of New York and waive any and all objections to jurisdiction (including forum
non conveniens) that they may have under the laws of the State of New York or the
United States.

11.13.2 As a method of service, each of the parties hereto hereby irrevocably consents to the
service of any and all process in any Action brought in any court in or for the State of
New York by the deliveries of copies of such process to such party at its respective
address set forth in Section 11.1 hereof or by certified mail direct to such address. -

11.14 Construction.

The parties hereto agree that this Agreement is the product of negotiation between sophisticated
parties and individuals, all of whom were represented by counsel, and each of whom had an
opportunity to participate in and did participate in, the drafting of each provision hereof.
Accordingly, ambiguities in this Agreement, if any, shall not be construed strictly or in favor of
or against any party hereto but rather shall be given a fair and reasonable construction without
regard to the rule of contra proferentum.

11.15 Counterparts.

This Agreement may be executed in any number of counterparts, each of which will be deemed
an original, but all of which together will constitute one and the same instrument.

11.16  Specific Performance.

The parties acknowledge and agree that any breach of the terms of this Agreement by either party
would give rise to irreparable harm for which money damages would not be an adequate remedy
and accordingly the parties agree that, in addition to any other remedies, each party shall be
entitled to enforce the terms of this Agreement against the other party by a decree of specific
performance without the necessity of proving the inadequacy of money damages as a remedy.
Seller’s sole and exclusive remedies following termination of this Agreement pursuant to
Section 7.4.8 shall be the remedies set forth in Section 7.5.2 and (i) Seller shall not seek to
recover any money damages in excess of such amount from Purchaser other than as provided in
Section 9.2.9; and (ii) in no event shall any Affiliate or representative of Purchaser have any other
liability or obligation relating to or arising out this Agreement or the transactions contemplated
by this Agreement. :

The Remainder of this Page Intentionally Left Blank
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IN WITNESS WHEREOF, this Agreement has been duly exceuted and delivered by each party
hereto as of the date first above wrinen,
. ABITIBI CONSOLIDATED SALES
CORPORAFON i
Name: Colemy Koet e,
Title:
Name: -e W RLaav g ,
Title: N
i
i
CATALYST PAPER C ORPORATION
by
Name: '
b Title: !

seY Tramnne

TOTAL P.B1




IN WITNESS WHEREOPF, this Agreement has been duly executed and delivered by each party
hereto as of the date first above written.

ABITIBI CONSOLIDATED SALES
CORPORATION
by

Name:

Title:

Name:

Title:

CATALYST PAPER CORPORATION
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SCHEDULES 1.1.3TO 10.1.110 OF THE
ASSET AND STOCK PURCHASE AGREEMENT

For the purposes of the representations and warranties of Seller contained in the Agreement,
disclosure in any of these Schedules of any facts or circumstances shall be deemed to be an
adequate response and disclosure of such facts or circumstances with respect to all
representations or warranties by Seller calling for disclosure of such information, whether or not
such disclosure is specifically associated with or purports to respond to one or more or all of
such representations or warranties, provided that, and only to the extent that, the relevance of the
fact or circumstance so disclosed to the applicable representation or warranty is readily apparent.
The inclusion of any information in any Schedule or other document delivered by Seller pursuant
to the Agreement or the other Operative Agreements shall not be deemed to be an admission or
evidence of the materiality of such item, nor shall it establish a standard of materiality for any
purpose whatsoever.

No representation or warranty is made as to any contract that is not in writing and fully executed

by all parties thereto or where the term thereof has expired, in each case, to the extent expressly
set forth on these Schedules.
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SCHEDULE 1.1.3
NEWSPRINT OWNED REAL PROPERTY

Fee Title: (Parcels 1-39 and 41-47)

Parcel No. 1:

Section 21, Township 13 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT oil gas and minerals as reserved in Deed recorded in Docket 134, page 218 and in Docket 134,
page 221, records of Navajo County, Arizona.

Parcel No. 2:

Section 7, Township 13 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all minerals as reserved in Patent from United States of America.

Parcel No. 3:

Section 8, Township 13 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT oil, gas and minerals as reserved in Deed recorded in Docket 639, page 597, records of Navajo
County, Arizona.

Parcel No. 4:

Section 17, Township 13 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona,

EXCEPT all minerals as reserved in Patent from United States of America; and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 691, page 709, records of
Navajo County, Arizona.

Parcel No. 5:

Tracts 4, 5, 11, 12, and 13, BAR ] RANCHES, of Section 18, Township 13 North, Range 19 East, of the
Gila and Salt River Base and Meridian,

Navajo County, Arizona, according to Book 6 of Land Surveys, page 78, records of Navajo County,
Arizona;

EXCEPT all coal and other minerals as reserved in Patent from United States of America.

Parcel No. 6:

Section 30, Township 13 North, Range 20 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 639, page 545, records of
Navajo County, Arizona; and

Except that portion of the Southeast quarter of said Section 30 lying South of Arizona Highway 277, as
located on December 6, 1962 and conveyed in Docket 177, page 18; and

Except that portion conveyed in Docket 598, page 401, described as follows:

Mitl#: 1581481.1



Commencing at a point on the East line of said Section 30, which point bears 0°24'52" West, 256.57 feet
from the Southeast corner thereof;

Thence South 83°22'15" West, 177.97 feet;
Thence South 83°59'30" West, 922.01 feet;

Thence South 82°46'30" West, 189.80 feet to the East line of said Southwest quarter of the Southeast
quarter of Section 30, and the point of ending;

Thence continuing South 82°46'30" West, 816.41 feet to the South line of said Southwest quarter of the
Southeast quarter of Section 30 and the Point of Ending;

Except the portion conveyed in Docket 376, page 293 described as follows:

Beginning at the point of intersection of the existing southerly boundary line of the 66.00 foot right-of-
way of State Highway 277, with the Easterly line of said Section 30, which point bears North 0°24'52"
West, 98.81 feet from the Southeast corner thereof;

Thence South 83°22'15" West along said Southerly right-of-way line 182.31 feet;
Thence South 83°59'30" West, continuing along the right-of-way line 992.22 feet;

Thence South 82°46'30" West, continuing along said right of way line, 184.89 feet to the Westerly
boundary line of the Southeast quarter of the Southeast quarter of said Section 30;

Thence South 0°01'32" West, along said Westerly boundary line 42.34 feet;

Thence South 82°46'30" West, 816.41 feet to the south line of said Section 30;

Thence North 89°51'03" West, along said South section line 1,562.60 feet;

Thence North 88°24'30" East 225.18 feet;

Thence along the arc of a curve to the left having a radius of 5,654.58 feet a distance of 546.18 feet;
Thence North 82°46'30" East, 1,770.11 feet;

Thence North 83°59'30" East, 992.79 feet;

Thence North 83°22'15" East, 193.49 feet to the aforesaid East line of Section 30;

Thence South 0°24'52" East, along said East section line a distance of 108.65 feet to the True Point of
Beginning.

Parcel No. 7:

Section 29, Township 13 North, Range 21 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all minerals as reserved in Patent from United States of America.

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218, and in Docket
134, page 221, records of Navajo County, Arizona.

Parcel No. 8:

Section 1, Township 14 North, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona

EXCEPT all minerals as reserved in Patent from United States of America; and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218, and in Docket
134, page 221, records of Navajo County, Arizona.
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Parcel No. 9;

Section 2, Township 14 North, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all oil, gases and other hydrocarbon substances, helium or other substances of a gaseous nature,
coal, metals, minerals, fossils and fertilizer of every name and description and except all uranium,
thorium, or any other material which is or may be determined by the laws of the State of Arizona, the
United States of America of decisions of courts to be peculiarly essential to the production of fissionable
materials, whether or not of commercial value, as reserved in Section 37-231, Arizona Revised Statutes;
and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218 and in Docket
134, page 221, records of Navajo County, Arizona.

Parcel No. 10:

Lots 1, 2 and the South half of the Northeast quarter and the Southeast quarter and the Southwest quarter
of Section 3, Township 14 North, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all minerals as reserved in Patent from United States of America; and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218, and in Docket
134, page 221, records of Navajo County, Arizona. ~

Parce] No. 11;

The Southeast quarter and the Southeast quarter of the Southwest quarter of Section 4, Township 14
North, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo County, Arizona;

EXCEPT all oil, gases and other hydrocarbon substances, helium or other substances of a gaseous nature,
coal, metals, minerals, fossils and fertilizer of every name and description and except all uranium,
thorium, or any other material which is or may be determined by the laws of the State of Arizona, the
United States of America of decisions of courts to be peculiarly essential to the production of fissionable
materials, whether or not of commercial value, as reserved in Section 37-231, Arizona Revised Statutes.

Parcel No. 12:

The Northeast quarter and the East half of the Northwest quarter and the East half of the Northwest
quarter of the Northwest quarter and the Southwest quarter of the Northwest quarter and the Southeast
quarter and the East half of the Southwest quarter and the Northwest quarter of the Southwest quarter and
the East half of the Southwest quarter of the Southwest quarter of Section 9, Township 14 North, Range
18 East, of the Gila and Salt River Base and Meridian, Navajo County, Arizona;,

EXCEPT all minerals as reserved in Patent from United States of America.
Parcel No. 13:

The North half of Section 10, Township 14 North, Range 18 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona;

EXCEPT all oil, gases and other hydrocarbon substances, helium or other substances of a gaseous nature,
coal, metals, minerals, fossils and fertilizer of every name and description and except all uranium,
thorium, or any other material which is or may be determined by the laws of the State of Arizona, the
United States of America of decisions of courts to be peculiarly essential to the production of fissionable
materials, whether or not of commercial value, as reserved in Section 37-231, Arizona Revised Statutes.

Parcel No. 14:

The South half of Section 10, Township 14 North, Range 18 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona;
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EXCEPT all minerals as reserved in Patent from United States of America.
Parcel No. 15:

Section 11, Township 14 North, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all minerals as reserved in Patent from United States of America; and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218, and in Docket
134, page 221, records of Navajo County, Arizona.

Parcel No. 16:

Section 12, Township 14 North, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all oil, gases and other hydrocarbon substances, helium or other substances of a gaseous nature,
coal, metals, minerals, fossils and fertilizer of every name and description and except all uranium,
thorium, or any other material which is or may be determined by the laws of the State of Arizona, the
United States of America of decisions of courts to be peculiarly essential to the production of fissionable
materials, whether or not of commercial value, as reserved in Section 37-231, Arizona Revised Statutes.

Parcel No. 17:

The Northeast quarter and the Northwest quarter and the Southeast quarter of Section 13, Township 14
north, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo County, Arizona;

EXCEPT all minerals as reserved in Patent from United States of America; and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218, and in Docket
134, page 221, records of Navajo County, Arizona.

Parcel No. 18:

The North half of Section 14, Township 14 North, Range 18 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona;

EXCEPT all oil, gases and other hydrocarbon substances, helium or other substances of a gaseous nature,
coal, metals, minerals, fossils and fertilizer of every name and description and except all uranium,
thorium, or any other material which is or may be determined by the laws of the State of Arizona, the
United States of America of decisions of courts to be peculiarly essential to the production of fissionable
materials, whether or not of commercial value, as reserved in Section 37-231, Arizona Revised Statutes.

Parcel No. 19:

The Northeast quarter and the North half of the Northwest quarter of Section 15, Township 14 North,
Range 18 East, of the Gila and Salt River Base and Meridian, Navajo County, Arizona;

EXCEPT all minerals as reserved in Patent from United States of America; and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218, and in Docket
134, page 221, records of Navajo County, Arizona.

Parcel No. 20:

The North half of the North half of Section 25, Township 14 North Range 18 East, of the Gila and Salt
River Base and Meridian, Navajo County, Arizona;

EXCEPT all mineral as reserved in Patent from United States of America.
Parcel No. 21:
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The South half of Section 25, Township 14 North, Range 18 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona;

EXCEPT Commencing the Northeast corner of the South half of said Section 25;
Thence South 160 rods;

Thence West 3 rods;

Thence North 147 rods;

Thence West 9 rods;

Thence North 13 rods;

Thence East 12 rods to the Point of Beginning;

EXCEPT all minerals as reserved in Patent from United States of America.
Parcel No. 22:

The West half of the Southwest quarter of Section 5, Township 14 North, Range 19 East, of the Gila and
Salt River Base and Meridian, Navajo County, Arizona;

EXCEPT one half of the oil and gas rights as reserved in Deed recorded in Docket 34, page 269, records
of Navajo County, Arizona; and

EXCEPT all mineral rights and one half of the oil and gas rights as reserved in Deed recorded in Docket
131, page 439, records of Navajo County Arizona.

Parcel No. 23:

Section 6, Township 14 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all oil and gas as reserved in Patent from United States of America.
Parcel No. 24:

Section 7, Township 14 North Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all mineral as reserved in Patent from United States of America.
Parcel No. 25:

Section 8, Township 14 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all coal and other minerals as reserved in Patent from United States of America; (as to the East
half); and

EXCEPT all minerals and 1/2 interest in the oil, gas and minerals as reserved in Deed recorded in Docket
131, page 439, records of Navajo County, Arizona, (as to the West half).

Parcel No. 26:

Section 17, Township 14 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 136, page 363, records of
Navajo County, Arizona.

Parcel No. 27;
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Section 18, Township 14 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all oil, gases and other hydrocarbon substances, helium or other substances of a gaseous nature,
coal, metals, minerals, fossils and fertilizer of every name and description and except all uranium,
thorium, or any other material which is or may be determined by the laws of the State of Arizona, the
United States of America of decisions of courts to be peculiarly essential to the production of fissionable
materials, whether or not of commercial value, as reserved in Section 37-231, Arizona Revised Statutes,
(as to Lots 1 and 2 and the East half of the Northwest quarter); and

EXCEPT one half interest in and to all of the oil, gas and other minerals conveyed in Deed recorded in
Docket 95, page 441, records of Navajo County, Arizona, (as to Lots 3 & 4 and the East half of the
Southwest quarter of the Southeast quarter of the Northeast quarter).

Parcel No. 28:

Section 19, Township 14 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all minerals as reserved in Patent from United States of America.
Parcel No. 29:

The West half of Section 20, Township 14 North, Range 19 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona;

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 136, page 363, records of
Navajo County, Arizona.

Parcel No. 30:

The Northwest quarter of Section 29, Township 14 North, Range 19 East, of the Gila and Salt River Base
and Meridian, Navajo County, Arizona;

EXCEPT the Southeast quarter of the Southeast quarter of the Northwest quarter of said Section 29;
and

EXCEPT all minerals as reserved in Patent from United States of America.
Parce] No. 31:

Section 30, Township 14 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT oil and mineral rights as reserved in Deed recorded in Book 42, page 466, records of Navajo
County, Arizona; and

EXCEPT 1/2 interest in oil, gas and other minerals as reserved in Deed recorded in Book 95, page 441,
records of Navajo County, Arizona.

Parcel No. 32:

That part of Section 31, Township 14 North, Range 19 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona, described as follows:

BEGINNING at the Northwest corner of said Section 31,
Thence South 20 rods;
Thence East 91 rods;
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Thence North 20 rods;
Thence West 91 rods to the Point of Beginning;

EXCEPT 1/2 interest in oil, gas and other minerals as reserved in Deed recorded in Book 95, page 441,
records of Navajo County, Arizona.

Parcel No. 33:

That part of Section 31, Township 14 North, Range 19 East of the Gila and Salt River Base and Meridian,
Navajo County, Arizona, described as follows:

BEGINNING at the Southwest corner of said Section 31;

Thence Northerly 52 rods to a point on the West line of said Section 31;
Thence Easterly 100 rods;

Thence Southerly 52 rods to a point on the South line of said Section 31;
Thence Westerly 100 rods to the Point of Beginning;

EXCEPT all oil and minerals as reserved in Deed recorded in Book 43, page 51, records of Navajo
County, Arizona.

Parcel No. 34:

That part of Section 31, Township 14 North, Range 19 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona, described as follows:

BEGINNING at a point on the North line of said Section 31, which is 91 rods East of the Northwest
corner of said Section 31;

Thence East along the North line of said Section, 9 rods;
Thence South 24 rods;

Thence West 34 rods;

Thence North 4 rods;

Thence East 25 rods;

Thence North 20 rods to the Point of Beginning;

EXCEPT all oil and minerals as reserved in Book 43 of Deeds, page 51, records of Navajo County,
Arizona.

Parcel No. 35:

The South half of the Southeast quarter of Section 34, Township 15 North Range 18 East, of the Gila and
Salt River Base and Meridian, Navajo County, Arizona;

EXCEPT all oil, gases and other hydrocarbon substances, helium or other substances of a gaseous nature,
coal, metals, minerals, fossils and fertilizer of every name and description and except all uranium,
thorium, or any other material which is or may be determined by the laws of the State of Arizona, the
United States of America of decisions of courts to be peculiarly essential to the production of fissionable
materials, whether or not of commercial value, as reserved in Section 37-231, Arizona Revised Statutes.

Parcel No. 36:

Section 35, Township 15 North, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;
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EXCEPT all minerals as reserved in Patent from United States of America; and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218, and in Docket
134, page 221, records of Navajo County, Arizona.

Parcel No. 37:

Section 36, Township 15 North, Range 18 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all oil, gases and other hydrocarbon substances, helium or other substances of a gaseous nature,
coal, metals, minerals, fossils and fertilizer of every name and description and except all uranium,
thorium, or any other material which is or may be determined by the laws of the State of Arizona, the
United States of America of decisions of courts to be peculiarly essential to the production of fissionable
materials, whether or not of commercial value, as reserved in Section 37-231, Arizona Revised Statutes.

Parcel No. 38:

The West half of the West half of Section 31, Township 15 North, Range 19 East, of the Gila and Salt
River Base and Meridian, Navajo County, Arizona;

EXCEPT all minerals as reserved in Patent from United States of America; and

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218, and in Docket
134, page 221, records of Navajo County, Arizona.

Parcel No. 39:

The North half and the Southeast quarter and the East half of the Southwest quarter and the Southwest
quarter of the Southwest quarter of Section 24, Township 13 North, Range 20 East, of the Gila and Salt
River Base and Meridian, Navajo County, Arizona;

EXCEPT all oil, gas and minerals as reserved in Deed recorded in Docket 396, page 179, records of
Navajo County, Arizona; and

EXCEPT a tract of land situated within the North half of Section 24, Township 13 North, Range 20 East
of the Gila and Salt River Meridian, Navajo County, Arizona, described as follows:

BEGINNING at a point on the West line of said Section 24, which point bears South 0°20'15" East
2315.52 feet from the Northwest corner of said Section 24;

Thence North 58°46'15" East 1318.92 feet;

Thence along the arc of a curve to the right having a radius of 2940.00 feet, a distance of 910.39 feet;
Thence North 76°30'45" East 1949.80 feet;

Thence along the arc of a curve to the left having a radius of 5655.00 feet, a distance of 279.62 feet;
Thence North 73°40'45" East 493.90 feet;

Thence along the arc of a curve to the right having a radius of 1985.00 feet, a distance of 770.27 feet to
the Southerly right of way line of the Apache Railroad,;

Thence from a local tangent bearing of South 71°16'34" East along said Southerly railroad right of way
line, along the arc of a curve to the left having a radius of 2340.00 feet, a distance of 62.45 feet to a point
on the East line of said Section 24, which point bears South 0°15'15" East 593.66 feet from the Northeast
corner of said Section 24;

Thence South 00°15'15" East along said East Section line, a distance of 169.11 feet;
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Thence from a local tangent bearing of North 84°06'53" West along the arc of a curve to the left having a
radius of 2357.93 feet, a distance of 847.77 feet;

Thence South 73°40'45" West 270.63 feet;

Thence along the arc of a curve to the right having a radius of 5805.00 feet, a distance of 287.04 feet;
Thence South 76°30'45" West 1949.80 feet;

Thence along the arc of a curve to the left having a radius of 2790.00 feet, a distance of 863.93 feet;
Thence South 58°46'15" West, a distance of 1411.08 feet to the aforesaid West line of Section 24;

Thence North 00°20'15" West along said West Section line a distance of 176.04 feet to the Point of
Beginning.

Parcel No. 41:

That part of Section 31, Township 14 North, Range 19 East, of the Glla and Salt River Base and
Meridian, Navajo County, Arizona, described as follows:

BEGINNING 52 rods North of the Southwest corner of said Section 31;
Thence East 100 rods;

Thence North 244 rods;

Thence West 34 rods;

Thence North 4 rods;

Thence West 66 rods;

Thence South 248 rods to the Point of Beginning.

Parcel No. 42:

The Northwest quarter; the West half of the Southwest quarter; the East half of the Northeast quarter of
the Southwest quarter; the West half of the West half of the Northeast quarter of the Southwest quarter of
Section 27, Township 13 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT that part deeded to the State of Arizona for highway purposes as described in Docket 371, page
369;

EXCEPT oil, gas and minerals as reserved in Deed recorded in Docket 130, page 40, records of Navajo
County, Arizona.

Parcel No. 43:

That part of Section 25, Township 14 North, Range 18 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona, described as follows:

COMMENCING at the Southeast corner of the North half of said Section 25;
Thence North 21 rods to the Point of Beginning;

Thence West 20 rods;

Thence North 30 rods;

Thence East 20 rods;

Thence South 30 rods to the Point of Beginning.
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Parcel No. 44:

The East 3650 feet of Section 31, Township 14 North, Range 19 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona;

EXCEPT oil and minerals as reserved in Deed recorded in Book 43 of Deeds, page 51, records of Navajo
County, Arizona.

Parcel No. 45:

Section 34, Township 14 North, Range 19 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT all coal as reserved in Patent from United States of America; and

EXCEPT all oil and mineral rights as reserved in Deed recorded in Book 43 of Deeds, page 51, records of
Navajo County, Arizona.

Parcel No. 46:

Section 33, Township 13 North, Range 21 East, of the Gila and Salt River Base and Meridian, Navajo
County, Arizona;

EXCEPT the following described parcel of land:

That portion of Section 33, Township 13 North, Range 21 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona, described as follows:

BEGINNING at a point on the North right-of-way of Paper Mill Road, said point being marked with a 1/2
inch rebar capped LS 9868 and said point bears North 85°29'41" East 984.05 feet from the witness corner
for Sections 3 and 4, Township 12 North, Range 21 East, as set by LS 7334,

Thence North 00°30'16" West 834.84 feet to a 1/2 inch rebar capped LS 9868,
Thence North 89°29'44" East 417.42 feet to a 1/2 inch rebar capped LS 9868;

Thence South 00°30'26" East 834.84 feet to a point on the North right-of-way of Paper Mill Road, said
point being marked with a 1/2 inch rebar capped LS 9868 and said point bears North 88°08'54" West
1385.88 feet from the witness corner for Sections 33 and 34, Township 13 North, Range 21 East as set by
LS 7334,

Thence South 89°29'44" West 417.42 feet along the North right-of-way of Paper Mill Road to the POINT
OF BEGINNING; AND

EXCEPT the following described parcel of land:

That parcel of land located in a portion of Section 33, Township 13 North, Range 21 East, of the Gila and
Salt River Base and Meridian, Navajo County, Arizona, more particularly described as follows:

COMMENCING at a point on the North right-of-way of Paper Mill Road, said point being marked with a
1/2 inch rebar capped LS 9868 and said point bears North 85°29'41" East 984.05 feet from the witness
corner for Sections 3 and 4, Township 12 North, Range 21 East, as set by LS 7334;

Thence North 00°30'16" West, 834-84 feet to a 1/2 inch rebar capped LS 9868, the POINT OF
BEGINNING;

Thence North 00°30'16" West, 450.00 feet;
Thence North 89°29'44" East, 678.06 feet;
Thence South 00°30'16" East, 1284.84 feet to a point on the North right-of-way of Paper Mill Road;
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Thence South 89°29'44" West, 260.60 feet to a point on the Northerly right-of-way of Paper Mill Road,
said point bears North 88°08'54" West, 1385.88 feet from the witness corner for Sections 33 and 34,
Township 13 North, Range 21 East as set by LS 7334;

Thence North 00°3026" West, 834.84 feet;

Thence South 89°29'44" West, 417.42 feet to a 1/2 inch rebar capped LS 9868, also being the POINT OF
BEGINNING; AND

EXCEPT oil, gas and minerals as reserved in Deed recorded in Docket 134, page 218 and amended in
Docket 134, page 221, records of Navajo County, Arizona.

Parcel No. 47:

A parcel of land 100 feet in width situated in the West half of the Southwest quarter of Section 34,
Township 13 North, Range 21 East, of the Gila and Salt River Base and Meridian, Navajo County,
Arizona, and lying 50 feet in width on each side of the center line of the Logging Railroad Location
survey stations 134+08.2 and 157+93.0 the description of said center line of survey across the West half
of the Southwest quarter of Section 34, being as follows:

BEGINNING at Location survey station 134+08.2 being the point of intersection of said survey with the
East boundary line of the said West half of the Southwest quarter of Section 34, at South 22°19' East 3469
feet from the Northwest corner of the said Section 34, the original cedar post corner being in place;

Thence in a Southwesterly direction on the arc of a one degree curve to the left a distance of 1365.6 feet
to the EC of curve at station 147+73.8 being an equation point and equaling Station 148+62.0 ahead, the
curve data of the said curve being as follows: Delta 16°54' semi-tangent 851.28 feet and curve length
1690 feet;

Thence from EC of said curve South 19°22'30" West along the said Survey 931 feet to Station 157+93
being the point of intersection with the South boundary line of the said West half of the Southwest quarter
of Section 34.
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SCHEDULE 1.1.4
NEWSPRINT REAL PROPERTY LEASES
Commercial Leases between the State of Arizona, as landlord and Abitibi Consolidated Sales
Corporation, as tenant:
1. No. 03-553 dated May 27, 2004,
2. No. 03-26778 dated May 27, 2004; and

3. No. 03-77857 dated January 15, 2002.

Grazing Lease No. 05-1209 dated September 9, 2004, between the State of Arizona, as landlord and
Abitibi Consolidated Sales Corporation, as tenant.
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SCHEDULE 1.1.6
NEWSPRINT EQUIPMENT LEASES

Lease between IKON Financial Services and Abitibi Consolidated Sales Corporation signed on
February 22, 2005. Pertains to the following three copier machines: one (1) Ricoh Aficio 20515S/P, one
(1) Ricoh Aficio 2060S/P and one (1) Ricoh Aficio 2232C.

Master Lease Agreement between FCM Rail, Ltd. and Abitibi Consolidated Sales Corporation dated July
13, 2006, together with Schedule A-2105 to such Master Lease Agreement dated June 21, 2006, between
the same parties. Pertains to a Chevrolet CK 3500 Hi-Rail pick up truck.

Lease Agreement dated June 26, 2002, between Abitibi Consolidated Sales Corporation and Williams
Scotsman, Inc. Pertains to a trailer. The term of this agreement expired and was renewed verbally on a
month-to-month basis.

Lease Agreement (undated) between Abitibi Consolidated Sales Corporation and Pitney Bowes Inc.
Pertains to a postage meter and sealer machine.

Two Lease Agreements between Abitibi Consolidated Sales Corporation and Xerox Corporation,
executed by Abitibi Consolidated Sales Corporation on June 22, 2004. Pertains to two copier machines
bearing serial numbers MRN 021410 and NWL 029947,

Off-Site Rental Agreement dated February 18, 2005, between Mobile Mini, Inc. and Abitibi Consolidated

Sales Corporation. Pertains to mobile storage units. The term of this agreement expired and was renewed
verbally on a month-to-month basis.
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SCHEDULE 1.1.7

NEWSPRINT INTELLECTUAL PROPERTY LICENSES

Software license “clickwrap” or “shrinkwrap” agreements (undated) between Abitibi Consolidated Sales
Corporation and each of the following parties in connection with the use of the software described next to

each party:
1.

A P T N L s

_.
e

11.

Veritas Software Global LLC (predecessor in interest to Symantec Corp.) (Backup Exec
10d, Windows, Servers with continuous Protection Server (CPS), v.10.1). Two licenses
have been acquired by Abitibi Consolidated Sales Corporation

ImageTrak Software Inc. (ImageTrak Software)

SAS Institute Inc. (JMP 6.0.3 Corporate English)

metaLogic Consulting Inc. (FetchRetriever)

Expertune Inc. (Expertune PID Loop Optimizer)

Microsoft Corporation (VStudio Net Pro 2003)

DameWare Development LLC (DameWare Utilities)

Burst Techonology, Inc. (LogAnalyzer)

Autodesk Inc. (AutoCAD 2007 and Autodesk Map 3D 2007)
EMC Corporation (ApplicationXtender Server)

Adobe Systems Incorporation (Acrobat Adobe)

None of the foregoing agreements have been signed.
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SCHEDULE 1.1.10
NEWSPRINT BUSINESS CONTRACTS

Note: Contracts not entered into by Abitibi Consolidated Sales Corporation but listed as a
Newsprint Business Contract will be assigned to Abitibi Consolidated Sales Corporation prior to
the Closing. Contracts entered into by Abitibi Consolidated Sales Corporation listed on Schedule
5.3 shall be deemed to form part of this Schedule 1.1.10.

Agreement for Landfill Operations and Sludge Handling dated as of January 31, 2008, between Abitibi
Consolidated Sales Corporation, Snowflake Division and Rio Puerco Construction Company.

Services Agreement dated as of April 17, 2006, between Abitibi Consolidated Sales Corporation and
Total Transportation Services, LP.

Power Purchase and Sale Agreement (undated) between Abitibi Consolidated Sales Corporation and
Arizona Public Service Company (APS Contract No. 61977) and all confirmations thereunder (copies of
Confirmations prior to November 21, 2006 have not been provided to Purchaser).

Electricity Supply Agreement (undated) between Arizona Public Service Company and Stone Southwest
Corporation (predecessor in interest to Stone Container Corporation) (APS Agreement No. 18872) (which
agreement was assigned to Abitibi Consolidated Sales Corporation pursuant to that certain Assignment
and Assumption Agreement dated October, 1998, among Abitibi Consolidated Sales Corporation, Stone
Snowflake Newsprint Company and Stone Container Corporation (the “1998 Assignment Agreement”))
as amended by Amendment No. 1 (undated and unsigned) between the same parties.

Purchase Agreement for Purchase and Sale of Coal dated as of January 1, 2007 between Abitibi
Consolidated Sales Corporation and .

Fly Ash Agreement dated as of February 24, 1988, between Western Ash Company (predecessor in
interest to Boral Material Technologies Inc.) and Stone Container Corporation — Snowflake Mill
(assigned to Abitibi Consolidated Sales Corporation pursuant to the 1998 Assignment Agreement) as
amended by:

1. Letter dated July 22, 1993, from Western Ash Company (predecessor in interest to Boral Material
Technologies Inc.) to Stone Container Corporation ;

Amendment No. 1 dated as of September 1, 1998, effective October 6, 1998;
Amendment No. 2 dated as of October 6, 1999;
Amendment No. 3 dated as of October 6, 2001;

A

Letter dated June 28, 2002 from Boral Material Technologies Inc. (successor in interest to Western
Ash Company) to Abitibi Consolidated Sales Corporation;

6. Amendment No. 4 dated as of August 8, 2003;
7. Amendment No. 5 dated as of October 1, 2005 (unsigned);

8. Amendment No. 6 dated as of October 1, 2006 (a copy of this amendment has not- been provided to
the Purchaser as of the Effective Date); and
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9. Amendment No. 7 dated as of October 10, 2007.

Security Agreement dated as of January 1, 2008, between Abitibi Consolidated Sales Corporation and
Corder Community Services.

Standard Large Generator Interconnection Agreement (undated) (APS Contract No. 52023) among
Abitibi Consolidated Sales Corporation, Snowflake White Mountain Power, LLC and Arizona Public
Service Company.

Addendum No. 1 (undated Operations Provisions) to the Lease Agreement (undated) between Abitibi
Consolidated Sales Corporation and Snowflake White Mountain Power, LLC.

Lease Agreement (undated) between Abitibi Consolidated Sales Corporation and Snowflake White
Mountain Power, LLC as amended by:

1. Consent and Agreement dated as of August, 2006, among Abitibi Consolidated Sales
Corporation, as landlord, Snowflake White Mountain Power, LLC, as tenant, and Cobank, ABC,
as lender (which was registered pursuant to the Memorandum of Ground Lease and Notice of
Easement Rights dated as of September 1, 2006 between Abitibi Consolidated Sales Corporation
and Snowflake White Mountain Power, LLC);

2. Amendment No. 2 to the Lease Agreement dated August 2, 2007; and

3. Amendment No. 3 to the Lease Agreementdated August 23, 2007 (which was registered pursuant
the First Amendment to Memorandum of Ground Lease and Notice of Easement Rights dated
September 20, 2007, between Abitibi Consolidated Sales Corporation and Snowflake White
Mountain Power, LLC).

Operating and Management Agreement.

Farm Lease and Operating Agreement dated January 1, 2006, between Abitibi Consolidated Sales
Corporation and Reidhead Custom Farming, Inc. The term of this agreement expired and the parties
thereto verbally agreed to extend it. The parties to this agreement contemplate entering into a new
agreement in February, 2008, but no assurance can be given that such agreement will be entered into.

Lease Agreement dated as of July 1, 2006, between Abitibi Consolidated Sales Corporation and Total
Transportation Services, LP.

Stone Container Lease.

Six Land Leases between Abitibi Consolidated Sales Corporation, as landlord, and the following tenants:
Reidhead Family Trust, Frank and Geraldine Despain, Jack and Phyllis Carlisle, Decker Ranches, (which

lease with Decker Ranches was assigned to Jack and Phyllis Carlisle pursuant to a letter agreement dated
March 16, 2006), Rocking Chair Ranch, and Fred and Elise Peterson, each dated March 1, 2001.

Lease Agreement dated May 30, 2005, between Abitibi Consolidated Salés Corporation and Smith
Bagley, Inc.

Refer to Schedule 1.1.6.

Labor Agreement effective as of March 1, 2007, between Abitibi Consolidated Sales Corporation and the
Local Union, No. 518 International Brotherhood of Electrical Workers, AFL-CIO-CFL, as amended.
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Labor Agreement effective March 1, 2007, between Abitibi Consolidated Sales Corporation and the
United Steel Workers International Union (Snowflake Local No. 2688) as amended.

Contract dated February 23, 2005 between Searles Valley Minerals and Abitibi-Consolidated Inc.

Agreement effective as of January 1, 2007 between Oxy Canada Sales, Inc. and Abitibi-Consolidated Inc.
The parties to this agreement contemplate entering into a new agreement in February, 2008 but no
assurance can be given that such contract will be entered into.

Motor Transportation Agreement dated October 17, 2007, among Gordon Trucking Inc., Abitibi-
Consolidated Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated October 11, 2007, among Halvor Lines, Inc., Abitibi-
Consolidated Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated October 10, 2007, among Bear Transportation Services, Abitibi-
Consolidated Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated October 31, 2007, among CRST Van Expedited, Inc., Abitibi-
Consolidated Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated October 31, 2007, among Landstar Ranger, Inc., Abitibi-
Consolidated Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated October 10, 2007, among Heartland Express, Abitibi-
Consolidated Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated August 13, 2007, among Hicks Co., Inc., Abitibi-Consolidated
Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated November 5, 2007, among Voyager Express, Inc., Abitibi-
Consolidated Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated October 12, 2007, among Westco Express, Inc., Abitibi-
Consolidated Corp. and Abitibi Consolidated Sales Corporation.

Motor Transportation Agreement dated October 10, 2007, among Knight Transportation Services, Inc.,
Abitibi-Consolidated Corp. and Abitibi Consolidated Sales Corporation.

The BSBCA Agreement.
Group Insurance Policy issued by Hartford Life to Abitibi Consolidated Sales Corporation, Policy No.
GL-859646 with an effective date of January 1, 2002 and an anniversary date of January 1, 2007 (a copy

of this policy has not been provided to the Purchaser as of the Effective Date).

Certificate of Insurance issued by Premier Access to Abitibi Consolidated-Snowflake Division, Policy
No. 9552, effective May 1, 2003 and renewed April 30, 2007.

Group Accident Insurance Policy issued by American International Life Assurance Company of New

York to Abitibi Consolidated, Policy No. BSCOO08061982, effective for the period commencing
January 1, 2006 and ending January 1, 2009.
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Group Accident Insurance Policy issued by American International Life Assurance Company of New
York to Abitibi Consolidated, Policy No. PAIOOO8061983, effective January 1, 2002.

Amendment and Restatement of Trust Agreement for the Abitibi Consolidated Snowflake Hourly
Employees 401(k) Plan between Abitibi Consolidated Sales Corporation and JPMorgan Chase Bank, as
dated November 26, 2003.

Trust Agreement for the Abitibi Consolidated Sales Corporation Retirement Plan for the .B.E.W. Hourly
Employees at its Snowflake (Arizona) Division as dated April 1, 1999 and October 15, 2003.

Trust Agreement for the Abitibi Consolidated Sales Corporation Savings Plan for the IB.E.W. Hourly
Employees at its Snowflake (Arizona) Division as dated April 1, 1999 and October 15, 2003.

Qualified Plan Recordkeeping Agreement between American Century Retirement Plan Services, Inc.,
d/b/a I.P. Morgan/American Century Retirement Plan Services and Abitibi Consolidated Sales
Corporation, as Plan Administrator of the Abitibi Consolidated Sales Corporation Retirement Plan for the
L.B.E.W. Hourly Employees at the Snowflake Division, effective April 1, 1999.

Qualified Plan Recordkeeping Agreement between American Century Retirement Plan Services, Inc.,
d/b/a J.P. Morgan/American Century Retirement Plan Services and Abitibi Consolidated Sales
Corporation, as Plan Administrator of the Abitibi Consolidated Sales Corporation Savings Plan for the
I.B.E.W. Hourly Employees at the Snowflake Division, effective April 1, 1999.

Qualified Plan Recordkeeping Agreement between American Century Retirement Plan Services, Inc.,
d/b/a J.P. Morgan/American Century Retirement Plan Services and Abitibi Consolidated Sales
Corporation, as Plan Administrator of the Abitibi Consolidated Sales Corporation Deferred Investment
Savings Plan for the Hourly Employees at the Snowflake Division, effective January 1, 1999.

Employee Assistance Plan between Anthem and Abitibi Consolidated — Snowflake Mill, effective as of
January 1, 2008.

Joint Defense Agreement dated Februray 15, 2002, between Abitibi Consolidated Sales Corporation and
Stone Container Corporation.

Joint Defense Expense Allocation Agreement dated as of February 15, 2002, between Abitibi
Consolidated Sales Corporation and Stone Container Corporation.

Stipulation dated December 12, 2001, between Abitibi Consolidated Sales Corporation and The United
States of America in the Water Rights Litigation.

Joint Expert Witness Fee and Expenses Agreement dated July 31, 1996, between Abitibi Consolidated
Sales Corporation and Stone Container Corporation.

Mtl#: 1581481.1



SCHEDULE 1.3.1.2

EXCLUDED CONTRACTS
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SCHEDULE 1.3.1.4

EXCLUDED SELLER’S CLAIMS

None
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SCHEDULE 1.3.2
THIRD PARTY ASSETS

B owns certain equipment which is on consignment to the Mill with a value of approximately $4,000.91
as at February 5, 2008.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Snowflake White Mountain Power, LLC, including the boiler, sawmill and storage
facility.

The tower, GSM Wireless Facility and related equipment owned or used by Smith Bagley, Inc.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Nalco Company.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Total Transportation Services, LP, including assets used in connection with the
shuttle services offered by Total Transportation Services, LP.

All the equipment owned or used (to the extent that such used assets are not owned by Abitibi
Consolidated Sales Corporation) by Corder Community Services, including assets used in connection
with the security services offered by Corder Community Services.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Reidhead Custom Farming, Inc., including a maintenance shop and assets used in
connection with Abitibi Consolidated Sales Corporation’s farming operation.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Rio Puerco Construction Company, including assets used in connection with
Abitibi Consolidated Sales Corporation’s sludge handling and cell development operation.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Stone Container Corporation pursuant to the Operating and Management
Agreement and the Stone Container Lease, including the paper machine known as #2 Paper Machine.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Praxair Inc., including a cylinder demurrage.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Boral Material Technologies Inc. (successor in interest to Western Ash Company),
including assets used in connection with Abitibi Consolidated Sales Corporation’s fly ash operations.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Airgas West Inc., including a bottle demurrage.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by AmeriGas Partners, LP, including a propane tank.
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The office trailer and all assets contained therein owned or used by Riley Industrial Services Incorporated
(to the extent that such used assets are not owned by Abitibi Consolidated Sales Corporation).

The office trailer and all assets contained therein owned or used by Glen’s Electric LLC (to the extent that
such used assets are not owned by Abitibi Consolidated Sales Corporation).

The phone switch cabin used by Frontier- A Citizens Communication Company.

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Banana Jons, including portable toilets .

All the assets owned or used (to the extent that such used assets are not owned by Abitibi Consolidated
Sales Corporation) by Cheap Seats Portable Toilets, including portable toilets.
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SCHEDULE 1.3.3
REDACTED CONTRACTS

Software License and Services Agreement dated as of June 15, 1998 between OSI Software, Inc. and
Abitibi-Consolidated Inc.

Perpetual Software License Agreement dated April 13, 2004 between SPSS Inc. and Abitibi Consolidated
Company of Canada.

Microsoft Enterprise Agreement dated as of February 1, 2003 between MSLI, GP and Abitibi
Consolidated Company of Canada (Microsoft Enterprise Agreement No. 75E60069), as amended.

Microsoft Business Agreement dated February 1, 2003 between MSLI, GP and Abitibi Consolidated
Company of Canada (Microsoft Business Agreement No. U5585305), as amended.

Microsoft Select Agreement dated February 1, 2003 between MSLI, GP and Abitibi Consolidated
Company of Canada (Microsoft Select Agreement No. U5585305), as amended.

Services and Software Agreement between Abitibi Consolidated Sales Corporation (and its affiliates) and
Matrikon (Agreement #MTK-10Nov03-Abitibi-GC-Services 6.0).

International Program License Agreement between International Business Machines Corporation and
Abitibi Consolidated Company of Canada.

System Purchase Agreement entered into between TietoEnator Majiq, Inc. and Abitibi Consolidated Sales
Corporation.

Sales contract dated as of January 1, 2007 between Degussa Corporation and Abitibi Consolidated Sales
Corporation.

Chemical Supply and Management Agreement (undated) among Abitibi-Consolidated Company of
Canada, Abitibi Consolidated Sales Corporation, Bridgewater Paper Company Limited and other
affiliates that may be purchasing under the agreement and Nalco Company.

Motor Transportation Agreement dated July 16, 2007 among Swift Transportation, Abitibi Consolidated
Corp., Alabama River Newsprint and Augusta Newsprint Company.

Purchase Agreement (undated) between Rohm and Haas Company and Abitibi-Consolidated Company of
Canada, as amended by an amendment (undated).
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SCHEDULE 1.5.3

ASSUMED ACTIONS
Union Grievance # Grievant Subject Status
USW A-19-07 | Failure to Awaiting third step Union
provide work response
USwW A-22-07 [ Suspension Awaiting third step Union
response
USw A-23-07 = Verbal Awaiting second step Union
Reprimand response
USwW A-24-07 | Safety Awaiting second step Union
response
IBEW C-11-02 | Overtime Awaiting fourth step Union
response
IBEW C-5-03 = Vacancy Filling | Awaiting fourth step Union
response
IBEW C-1-07 ] Call Time Awaiting fourth step Union
response
IBEW C-2-07 B Holiday Pay Awaiting third step company
response

Water Rights Litigation (subject to Section 5.1 of the Agreement).

Pending benefit appeal by B from the denial of his request for long term disability benefits.

Mtl#: 1581481.1




SCHEDULE 1.5.5

SPECIFIC ASSUMED OBLIGATIONS
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SCHEDULE 2.2.14
ENCUMBRANCES TO BE DISCHARGED

None
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SCHEDULE 2.3.7
GUARANTEES AND LETTERS OF CREDIT

A Standby Letter of Credit dated June 29, 2007, and amended on July 18, 2007, issued by B to B in the
amount of US$1,250,000.

Mtl#: 1581481.1



SCHEDULE 3.1.2
OUTSTANDING SHARES OF APACHE
Authorized shares of capital stock — 6,000

Issued and outstanding shares of capital stock — 6,000
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SCHEDULE 3.3.3
NO VIOLATION (SELLER)

Abitibi Consolidated Sales Corporation must obtain written notice from DOJ that DOJ does not object to
Purchaser, as prescribed in the Final Judgment.

The following contracts and/or Permits require that consent, approval, action, filing or notice be obtained,
taken, made or given:

Commercial Leases between the State of Arizona, as landlord and Abitibi Consolidated Sales Corporation, as
tenant:

1. No. 03-553 dated May 27, 2004;
2. No. 03-26778 dated May 27, 2004; and
3. No. 03-77857 dated January 15, 2002.

Grazing Lease No. 05-1209 dated September 9, 2004,between the State of Arizona, as landlord and Abitibi
Consolidated Sales Corporation, as tenant.

Master Lease Agreement between FCM Rail, Ltd. and Abitibi Consolidated Sales Corporation dated July 13,
2006, together with Schedule A-2105 to such Master Lease Agreement dated June 21, 2006, between the same
parties.

Agreement for Purchase and Sale of Coal dated as of January 1, 2007, between Abitibi Consolidated Sales
Corporation and H,

Addendum No. 1 (undated Operations Provisions) to the Ground Lease Agreement (undated) between Abitibi
Consolidated Sales Corporation and Snowflake White Mountain Power, LLC.

Ground Lease Agreement (undated) between Abitibi Consolidated Sales Corporation and Snowflake White
Mountain Power, LLC as amended by:

1. Consent and Agreement dated as of August, 2006, among Abitibi Consolidated Sales Corporation, as
landlord, Snowflake White Mountain Power, LLC, as tenant, and Cobank, ABC, as lender (which was
registered pursuant to the Memorandum of Ground Lease and Notice of Easement Rights between
Abitibi Consolidated Sales Corporation and Snowflake White Mountain Power, LLC dated as of
September 1, 2006);

2. Amendment No. 2 to the Lease Agreement dated August 2, 2007; and

3. Amendment No. 3 to the Lease Agreementdated August 23, 2007 (which was registered pursuant the
First Amendment to Memorandum of Ground Lease and Notice of Easement Rights dated September
20, 2007, between Abitibi Consolidated Sales Corporation and Snowflake White Mountain Power,
LLC).

Standard Large Generator Interconnection Agreement (undated) (APS Contract No. 52023) among Abitibi
Consolidated Sales Corporation, Snowflake White Mountain Power, LLC and Arizona Public Service Company.

Electricity Supply Agreement (undated) between Arizona Public Service Company and Stone Southwest
Corporation (predecessor in interest to Stone Container Corporation) (APS Agreement No. 18872) (which
agreement was assigned to Abitibi Consolidated Sales Corporation pursuant to the 1998 Assignment Agreement)
as amended by Amendment No. 1 (undated and unsigned) between the same parties.

Power Purchase and Sale Agreement (undated) between Abitibi Consolidated Sales Corporation and Arizona
Public Service Company (APS Contract No. 61977).
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Operating and Management Agreement.

Development Agreement dated August 15, 2005 by and between Navajo County (a political subdivision of the
State of Arizona) and Trinity Enterprises, Inc.

Lease signed February 22, 2005 between IKON Financial Services and Abitibi Consolidated Sales Corporation.

Lease Agreement dated March 30, 2005, between Abitibi Consolidated Sales Corporation and Smith Bagley,
Inc.

Off-Site Rental Agreement dated February 18, 2005, between Mobile Mini, Inc. and Abitibi Consolidated Sales
Corporation. The term of this agreement expired and was renewed verbally on a month-to-month basis.

Lease Agreement dated June 26, 2002, between Abitibi Consolidated Sales Corporation and Williams Scotsman,
Inc. The term of this agreement expired and was renewed verbally on a month-to-month basis.

Lease Agreement (undated) between Abitibi Consolidated Sales Corporation and Pitney Bowes Inc.

Two Lease Agreements between Abitibi Consolidated Sales Corporation and Xerox Corporation, executed by
Abitibi Consolidated Sales Corporation on June 22, 2004.

Chemical Supply and Management Agreement (undated) among Abitibi-Consolidated Company of Canada,
Abitibi Consolidated Sales Corporation, Bridgewater Paper Company Limited and other affiliates that may be
purchasing under the agreement and Nalco Company.

Software license “clickwrap” or “shrinkwrap” agreements (undated and unsigned) between Abitibi Consolidated
Sales Corporation and each of the following parties in connection with the use of the software described next to

each party:

1. Veritas Software Global LLC (predecessor in interest to Symantec Corp.) (Backup Exec 10d, Windows,
Servers with continuous Protection Server (CPS), v.10.1). Two licenses have been acquired by Abitibi
Consolidated Sales Corporation

ImageTrak Software Inc. (ImageTrak Software)

SAS Institute Inc. (JMP 6.0.3 Corporate English)

metaLogic Consulting Inc. (FetchRetriever)

Burst Techonolgy, Inc. (LogAnalyzer)

S e Bl B

Autodesk Inc. (AutoCAD 2007 and Autodesk Map 3D 2007)

7. EMC Corporation (ApplicationXtender Server)

Contract dated February 23, 2005 between Searles Valley Minerals and Abitibi-Consolidated Inc.

Sales contract dated as of January 1, 2007 between Degussa Corporation and Abitibi Consolidated Sales
Corporation.

Motor Transportation Agreement dated July 16, 2007, among Swift Transportation, Abitibi-Consolidated Corp.,
Alabama River Newsprint and Augusta Newsprint Company.

Purchase Agreement (undated) between Rohm and Haas Company and Abitibi-Consolidated Company of
Canada, as amended by an amendment (undated).

Group Insurance Policy issued by Hartford Life to Abitibi Consolidated Sales Corporation, Policy No. GL-
859646 with an effective date of January 1, 2002 and an anniversary date of January 1, 2007.

Group Accident Insurance Policy issued by American International Life Assurance Company of New York to
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Abitibi Consolidated, Policy No. BSCOO08061982, effective for the period commencing January 1, 2006 and
ending January 1, 2009.

Group Accident Insurance Policy issued by American International Life Assurance Company of New York to
Abitibi Consolidated, Policy No. PAIOOO8061983, effective January 1, 2002.

Qualified Plan Recordkeeping Agreement between American Century Retirement Plan Services, Inc., d/b/a J.P.
Morgan/American Century Retirement Plan Services and Abitibi Consolidated Sales Corporation, as Plan
Administrator of the Abitibi Consolidated Sales Corporation Retirement Plan for the LB.E.W. Hourly
Employees at the Snowflake Division, effective April 1, 1999.

Qualified Plan Recordkeeping Agreement between American Century Retirement Plan Services, Inc., d/b/a I.P.
Morgan/American Century Retirement Plan Services and Abitibi Consolidated Sales Corporation, as Plan
Administrator of the Abitibi Consolidated Sales Corporation Savings Plan for the . B.E.W. Hourly Employees at
the Snowflake Division, effective April 1, 1999.

Qualified Plan Recordkeeping Agreement between American Century Retirement Plan Services, Inc., d/b/a J.P.
Morgan/American Century Retirement Plan Services and Abitibi Consolidated Sales Corporation, as Plan
Administrator of the Abitibi Consolidated Sales Corporation Deferred Investment Savings Plan for the Hourly
Employees at the Snowflake Division, effective January 1, 1999.

Employee Assistance Plan between Anthem and Abitibi-Consolidated Snowflake Mill effective January 1, 2008.

The Permits referred to in Schedules 3.17(a) and (b) save and except the following which do not require that any
action be taken:

Hazardous Materials Registration No. 062507 010 008P issued by the United States Department of
Transportation to The Apache Railway Company’s operations.

Surface Transportation Board authorization grandfathered by applicable law.
Navajo County Planning and Building Permit No. 23005.

Navajo County Planning and Building Permit No. 81053.

Application for Self Certification of Qualifying Facility Status for the cogeneration facility at the Mill, filed with
the United States Federal Energy Regulatory Commission.

Software License and Services Agreement dated as of June 15, 1998 between OSI Software, Inc. and Abitibi-
Consolidated Inc.

Perpetual Software License Agreement dated April 13, 2004 between SPSS Inc. and Abitibi Consolidated
Company of Canada.

Microsoft Enterprise Agreement dated as of February 1, 2003 between MSLI, GP and Abitibi Consolidated
Company of Canada (Microsoft Enterprise Agreement No. 75E60069), as amended.

Microsoft Business Agreement dated February 1, 2003 between MSLI, GP and Abitibi Consolidated Company
of Canada (Microsoft Business Agreement No. U5585305), as amended.

Microsoft Select Agreement dated February 1, 2003 between MSLI, GP and Abitibi Consolidated Company of
Canada (Microsoft Select Agreement No. U5585305), as amended.

Services and Software Agreement between Abitibi Consolidated Sales Corporation (and its affiliates) and
Matrikon (Agreement #MTK-10Nov03-Abitibi-GC-Services 6.0).

International Program License Agreement between International Business Machines Corporation and Abitibi
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Consolidated Company of Canada.

System Purchase Agreement entered into between TietoEnator Majiq, Inc. and Abitibi Consolidated Sales
Corporation signed by Abitibi Consolidated Sales Corporation.
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SCHEDULE 3.4.1

UNAUDITED BALANCE SHEETS AND
STATEMENTS OF OPERATION FOR THE NEWSPRINT BUSINESS
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SCHEDULE 3.4.2

UNAUDITED BALANCE SHEETS AND
STATEMENTS OF OPERATION FOR APACHE
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SCHEDULE 3.4.3
ORDINARY COURSE OF BUSINESS

None
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SCHEDULE 3.5
UNDISCLOSED LIABILITIES

B owns certain equipment which is on consignment to the Mill with a value of approximately $4,000.91
as at February 5, 2008.

The estimated funded status of the Snowflake portion of the Abitibi Consolidated U.S. Retirement Plan
(Salaried Plan) and Abitibi Consolidated U.S. Revision Plan for Certain Hourly-Paid Employees (Hourly
Plan). These amounts are estimates based upon a discount rate of 6.50% and the same data, assumptions,
methods, and plan provisions used for the October 29, 2007 FAS purchase accounting results, the details
of which were previously provided to AbitibiBowater. Please note that we have adjusted the October 29,
2007 amounts to December 31, 2007 for this purpose. The assets are based upon the actual December 31,
2007 market value allocated to the Snowflake population based upon the percentage of the Snowflake
liability as compared to the total plan liabilities on a Projected Benfit Obligation basis for each plan,
respectively. Please note that the actual allocation of assets could differ if the liabilities for these
participants were spun-off into a separate plan. The liabilities included in the summary below include
both active and inactive participants.

Hourly Plan Salaried Plan
PBO B E
Assets ] - |
Funded Status B B
Funded Percentage [ -]

Retention arrangements have been made with 23 employees entailing the payment of bonuses of
approximately $54,000 per month in the aggregate until the earlier of 30 calendar days following the
closing of the sale of the Mill, October 31, 2008, or the date such employee is terminated for any reason
other than cause.
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SCHEDULE 3.6

ACTIONS

Water Rights Litigation (subject to Section 5.1).

Union Grievance # Grievant Subject Status
USW A-19-07 -] Failure to Awaiting third step Union
provide work response
USW A-22-07 | Suspension Awaiting third step Union
response
USwW A-23-07 = Verbal Awaiting second step Union
Reprimand response
USw A-24-07 [ Safety Awaiting second step Union
response
IBEW C-11-02 E Overtime Awaiting fourth step Union
response
IBEW C-5-03 [ | Vacancy Filling | Awaiting fourth step Union
response
IBEW C-1-07 | Call Time Awaiting fourth step Union
response
IBEW C-2-07 B Holiday Pay Awaiting third step company

response

A claim by Diana Rause and Gabriel Rodriguez against Abitibi Consolidated Sales Corporation and

others.

A claim by the Estate of Bruce Wayne Hawkins against Abitibi Consolidated Sales Corporation and

others.

A claim by Brennon Owens against Abitibi Consolidated Sales Corporation and The Apache Railway

Company.

Pending benefit appeal by B from the denial of his request for long term disability benefits.
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SCHEDULE 3.7
LIABILITIES RE: COMPLIANCE WITH LAWS AND ORDERS

None
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SCHEDULE 3.8.5

TAX DISPUTES AND WAIVERS OF STATUTE OF LIMITATION

None
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SCHEDULE 3.9.1(a)

LIST OF BENEFIT PLANS

Abitibi Consolidated U.S. Retirement Plan (for Salaried and Certain Hourly Non-Bargaining Employees).

Abitibi Consolidated Sales Corporation Retirement Plan for LB.E.W. Hourly Employees at its Snowflake
Division.

Abitibi Consolidated Sales Corporation Savings Plan for I.B.E.W. Hourly Employees at its Snowflake
Division.

Abitibi-Consolidated Snowflake Hourly Employees 401(k) Plan.

Abitibi-Consolidated 401(k) Plan for Salaried Employees.

Abitibi Consolidated U.S. Pension Plan for Certain Hourly Paid Employees (formerly the Abitibi
Consolidated Sales Corporation and Affiliates Pension Plan for Certain Hourly Paid Employees).

Master Services Agreement between Abitibi Consolidated Sales Corporation and Wells Fargo, effective
September 1, 2006, for Certain Qualified Retirement Plans (the defined benefit plans).

Multi-Employer Pension Plan
PACE Industry-Union Management Pension Plan Fund.
Welfare Plans
Abitibi Consolidated U.S. Employee Welfare Benefit Plan.

Component Plans for Salaried Employees:

Medical

Dental

Vision

Life Insurance

LTD

AD&D

Flexible Spending Accounts
Premium Conversion
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Component Plans for Hourly-Paid Employees:

Medical
Dental

Vision

Life Insurance
LTD

AD&D

Premium Conversion

Employee Assistance Plan (for both Salaried and Hourly Paid Employees).

Abititi-Consolidated Sales Corporation Retiree Welfare Benefit Plan.

Component Plans (for Salaried Newsprint Employees only):

e Medical
o Life Insurance

STD

Leave of Absence
Vacation

Severance

Health Club Membership
Relocation

Tuition Refund
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Other Employment Practices or Policies



SCHEDULE 3.9.1(b)
BENEFIT PLAN DOCUMENTS NOT PROVIDED

None
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SCHEDULE 3.9.2
CONTROLLED GROUP, SINGLE-EMPLOYER DEFINED BENEFIT
PENSION PLAN TERMINATIONS, MULTIEMPLOYER PLAN
WITHDRAWALS, BENEFIT PLAN CONTRIBUTIONS

None



SCHEDULE 3.9.4
QUALIFIED BENEFIT PLANS EXCEPTIONS
Abitibi Consolidated Sales Corporation’s Salaried Employees Retirement Plan is a cash balance

retirement plan. A Code Section 401(a) determination letter application for this plan was applied for on
February 15,2001. This determination letter application has not yet been acted upon.
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SCHEDULE 3.9.5

PAYMENTS

Retention arrangements have been made with 23 employees entailing the payment of bonuses of
approximately $54,000 per month in the aggregate until the earlier of 30 calendar days following the
closing of the sale of the Mill, October 31, 2008, or the date such employee is terminated for any reason
other than cause.

Restricted stock units for the following employees will vest and be paid prior to the Closing Date:
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SCHEDULE 3.9.8
AUDITS, INVESTIGATIONS, PROCEEDINGS
Abitibi Consolidated Sales Corporations’s Salaried Employees Retirement Plan has recently responded to

two letters from the Pension Benefit Guaranty Corporation (“PBGC”). Copies of the PBGC letters and
each response is attached.
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January 4, 2008

Mr. Adam C, Detimer

Financial Analyst

Department of Insurance Supervision and Compliance {

Pension Benefit Guaranty Corporation

1200 K Steel NW

Washington, DC 2005

Re: Abitibi Consolidated Sales Corporéti(fﬁ *Retirement Plan, EIN/PN: 13-183714/001.
Abitibi Consolidated Sales Corporation and Affiliates Pension Plan for Certain Hourly

Paid Employees, EIN/PN: 13-1837144/011

Dear Mr, Dettmer:
In response to your follow up request for information for the above mentioned plans, please find

the following:

1. A copy of the 2006 5500 for each plan is enclosed, with a copy of the independent auditor
report.

2. The most recent Market Value of Assets which we have readily available is as of November
30, 2007. For the Salaried Plan, the market value of assets is ®. The market value for the '
Howrly Plan is &,

3. A copy of the 2007 actuarial valuation report for cach plan is enclosed.

4. For the period since the most recent Actuarial Valuation Report, we have enclosed a
summary of three plan amendments to the Salaried Plan. There have been no amendments
1o the Hourly Plan, As of the end of 2007, there have been no significant changes in plan
population for either plan. However, we do expect that the expected 2008 terminations due |
1o the merger and the expected sale of the Snowflake Mill will result in changes in plan i
population, Also attached is a list showing amounts and dates of lump sums paid from
January 2007 through November 2007. All of these amounts were paid from the Salaried

Plan.
Please let me know if you have any additional questions or ficed anything further in this
regard.

Sincerely,

Tony Marano

Abitibi Consolidated Sales Corporation
Human Resource Manager

Chair, US Pension and Benefit Committee
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January 2, 2008

Mr. Tony Marans

Human Resource Menager
AbitibiBovrater Inc.

4 Gannett Dr.

White Plains, NY 108C4

Subject: PEGC Document Request
Dear Tony,

We are providing the information requested in the December 17, 2007 letter from the PBGC
with respect to the Abitibi Consolidated U.S. Retirement Plan (Salaried Plan) and the Abitibi
Consolidated U.S. Pension Plan for Certain Hourly-Paid Employees (Hourly Plan). The
numbered items below correspond 1o the numbered items requested by the PBGC.

1. A copy of the 2006 3500 for each plan is enclosed. You will need to attach a copy of the
independent auditor report.

2. The most recent Market Value of Assets which we have readily available is as of
November 30, 2007. For the Salaried Plan, the market value of assets is 8. The market
value for the Hourly Plan is 8.

3. A copy of the 2007 actuarial valuation report for each plan is enclosed.

4. For the period since the most recent Actuarial Valuation Report, we have enclosed a
summary of three plan amendments to the Salaried Plan as prepared by Tom Graves,
There have been no amendments to the Hourly Plan. As of the end of 2007, there have
been no significant changes in plan population for either plan. However, we do expect
that the expected 2008 terminations due to the merger-and the expected sale of the
Snowflake Mill will result in significant changes in plan population. Also attached is a
list showing amounts and dates of lump sums paid from January 2007 through
November 2007, All of these amounts were paid from the Salaried Plan,

Please let us know if you have any questions. You will need to send this information to the
PBGC by this Friday, January 4, 2008,

Consulting. Duisaurting. Invastmaents.
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January 2, 2008
Mr. Tany Marano
AbitibiBowater inc,

Sincerely, -

Lynne Pasi
Principal

Copy:
Tom Graves
Denise Stephenson

glago\wpboroquast from 12-47-07.dos
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Abitibi Consolidated U.S. Pension Plan

Lump Sums Paid

Date of
Payment

Lump Sum
Paid

01/03/2007

01/08/2007

01/09/2007

01/16/2007

01/16/2007

01/17/2007

01/25/2007

01/26/2007

02/01/2007

03/29/2007

04/02/2007

05/02/2007

05/17/2007

05/18/2007

05/24/2007

07/02/2007

07/18/2007

07/20/2007

07/20/2007

07/31/2007

08/06/2007

08/06/2007

08/06/2007

08/15/2007

09/10/2007

09/17/2007

10/09/2007

11/01/2007

11/15/2007

11/21/2007

Total:
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PBGC Pension Benefit Guaranty Corporation

1200 K Sireet, NOW., Washington, D,¢, 20005-4026
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VIA FACSIMILE

December 17, 2007

Mr. Tony Matano EIN/PN(s): 13-1837144/001;

Human Resources Manager 13-1B37144/01)

Abititd Congolidated Sales Corporation Plan Name(s): Abitibi Consolidated

4 Geanett Dy, Sales Corporstion Retirement Plan;
White Plains, NY, 10604 Abitibi Consolidated Sales Corporation
Fax: 914-640.8900 and Affiliates Pension Plan for Certain

Hourly-Pzid Bmnployess

Dear Mr. Marano:

Thank you for providing the information that the Pension Benefit Guaranty Corporation
("PBGC”) requested in our letter dated Novembery 19, 2007 reparding the sale of Abitibi-
Consoliduted’s newsprint mill in Snowflake, Arizona.

Basged on the information provided fo us, PBGC would like to update our records with the
most recent actuarial informution for the Plans affecied by (he sale,

Accordingly, please provide the following information by J anuary 4, 2008. If some of
the information will not be available by the date requested, please let me know when you
will be able to provide it.

Plan Information Reauested (provide for each Plan}:

I. The most recent Form 5500 with atlachments, Schedule $8A need not be
provided, In addition, please send the report of the independent auditor, but not
the atachment to this report,

2. The most recent marke! value of Plan asgets.

3. The most recent Actuarial Valuation Report available.

4. For the period since the most recent Actunrial Valustion Repott, provide s
summary of plan amendments, significent changes in plan population, changes in
plan assumptions, and amounts and dates of lwmp sums paid.

P a2-00




P 03763
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.. -, M TonyMarano
e . Dgcomber 17, 2007
- Page 2 of 2

Thank you for your assistance. If you have any questions, pleage contact me at the
telephone number indioated below or via c-mai] at Dattrer. Adam@nbro. poy,

Sincerely,

Adam C, Dettmer
Financial Analyst
Department of Insurance Supervision and Compliance

Ph: 202-326-4000 ext. 3824
Fax: 202-842-2643

TOTAL. P.43
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abitibi .
bowaler

November 27, 2007

VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mr. Adam C. Dettmer
Financial Analyst
Department of Insurance Supervision
and Compliance Pension Benefit Guaranty Corporation
1200 K Street NW
Washington, DC 20005

RE:  Abitibi Consolidated Sales Corporation Retircment Plan;
EIN/PN(s): 13-1837144/001
Abitibi Consolidated Sales Corporation and Affiliates Pension Plan for
Certain Hourly Paid Employees; EIN/PN(s): 13-1837144/011

Dear Mr. Detuner:

This is in response to your request for information about how the Abitibi Consolidated

Sales Corporation Retirement and Pension Plans will be treated as a result of the agreement with
the United States Department of Justice to divest the newsprint mill in Snowflake, Arizona (the
“Transaction”) in connection with the combination of Abitibi-Consolidated Inc. and Bowater
Incorporated into AbitibiBowater Inc.

This letter will respond to your questions separately with respect to each plan.

Abitibi Consolidated Sales Corporation Retirement Plan

(0

Mtl#: 1581481.1

This is a cash balance retirement plan. The purchaser of the assets of the Snowflake mill
will be offered the option of a spin-off of the assets and liabilities of this plan which are
attributable to the 79 salaried employees at the mill who are covered by this plan,
particularly if the purchaser also maintains a cash balance retirement plan. If the purchascr
does not agree to accept a spin-off of the assets and liabilities of this plan, the affected
Snowflake salaried employees will be treated as terminated employees as of the closing

date of the Transaction and afforded an opportunity to elect (with spousal consent, if

applicable) any form of benefit payment permitted under the plan, including a lump sum
cash payment or the immediate or deferred commencement of an annuity form of payment
No studies or analyses with respect to a spin-oft’ of assets and liabilities of this plan have
been prepared. other than an cstimate by the actuary of the unfunded current liability
altributable to the 79 Snowflake active participants of about B, .
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M. Adam C. Deftmer : ab!tibl N
Novermber 27, 2007 bowater
Page 2 .

(2)  There will be no significant change in the AbitibiBowater Inc. controlled group of
corporations as a result of the sale of the Snowflake mill's newsprint assets.

{3)  There will be an active participant reduction in this plan of about 18% as a result of the
Transaction. The plan sponsor will retain the liability for the retired and deferred vested
participants in this plan and their spouses and beneficiaries who are in pay status.

Abitibi Consolidated Sales Corporation_and Affiliates Pension Plan for Certain Hourly-Paid
Employees

h This traditional unit benefit retirement plan is maintained pursuant to collective
bargaining agreements between the Apache Railway Company and a Carpenter's Local
Union and a United Transportation Local Union. This plan also covers non-bargaining
Apache Railway Company hourly-paid employees. The purchaser must agree to assume
all the obligations under these collective bargaining agreements, which include at least the
continuation of benefit accruals under this plan. Therefore, the purchaser's only
alternatives are to either accept a spin-off of the assets and liabilities of this plan into a
similar or mirror image defined benefit plan, or to provide future service benefil accruals
under a similar or mirror image defined benefit plan. No studies or analyses with respect
to the assets and liabilities of this plan have been prepared other than an estimate of the
unfunded current lisbility attributable to the 25 Apache Railway Company active
participants of about ®,

(2) There will be no significant change in the AbitibiBowater Ine. controlled group as a result
of the sale of all of the common stock of the Apache Railway Company.

(3)  There will be an active participant reduction of 100% in this plan as a result of the
Transaction (because all of the active participants are employed by the Apache Railway
Company). The plan sponsor will retain the lability for the retired and deferred vested
participants in this plan and their spouses and beneficiaries who are in pay status.
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Please let me know if you have any guestions or need anything further in this regard.

Sincerely,

ABITIBI CONSOLIDATED SALES
CORPORATION

Tony Marano
Human Resources Manager
Chair, U.S. Pension and Benefits Committee

bee:  Melanie Allaite
Lynne Pusi
Tom Graves
Bob West

~0975513.doe
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Thomas Graves

From: Tony.Marano@Abltibibowater.com

Sent: Friday, February 01, 2008 7:21 AM

To: Pasl, Lynne; Thomas Graves

Subject: Fw: Additional Cash Balance Information Requested

Attachments: PBGEC Ags & Sve Report.pdf; Current Liability Summary as of 1-1-2007 .pdf

Hara is ray latest response back to the PBGC,

Tony

e Forwrped by Tony Martano/HRIPURICEC on 021012008 D319 AM we
Tony Maran/HRIPURICSC To "Oatumer Adzm? <DatnerAdam@nhnggov
[ 2}

G211172008 08:18 AN . . :
Sublec! Re: Additlonal Gash Balance Infarmation Requested Link

Adam:
| apologlze In the delay getting this information to you, as | have bean out of the office most of this past week,

In response to your request below, this find attached two schedules, ona showing the age and service distribution and the
gecond one showing the fiabllity amounts.

Please let ma know if you have any additional questions.
Thank you,

Tony Marano

“Dettmer Adam” <Bottmur.Adam@pbac.aov> To <tony.mzrano@abi watersgms

. co
G1/15/2008 02:20 P - - Co Hubjeel Additfanal Gash Baianse Information Requestet
Tonyl

Per our telephona conversation, please provide the following information for the Abitibl Consolidated Sales Corporation
i

Mtl#: 1581481.1



Refirement Plan (EIN/FN: 13-1837144/001) at your earliest conveniense:

- A cumrent age and service distribution chart that includes counts, average compensation, and average cash
balance account (for each cell in the chart) for all of the participants eligible for the cash balance plan. This Is the same
information that is required for the Schedule B attachment of the Form 5500. However, we request that you also provide
this Information for those cells that have Tewer than 20 employees.

- Vested active current liabllity and non-vested active current llabllity separately for cash balance parficipanis
and non-cash balance participants. .

- Current fiability normal cost separately for cash balance parlicipants and non-cash balance participants,

- Teminated Vested current llabllity separalely for cash balance paricipants and non-cash balance
pasticipants.

If any of the above information Is available in electronic form, you are welcome to send It via e-mail, If you have any
questions, please contact me at the telephone number indicated below or via e-mall,

Thank you,
~Adam

Adam G. Dettmer

Department of Insurance Supervision and Compllance
Penslon Banefit Guaranty Corporation

1200 K Street, NW.

Washington, D.C. 20006-4026

Ph: 202-326-4000 ext. 3824

Fax: 202-842-2643

Mtl#: 1581481.1
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SCHEDULE 3.10.1(a)

DESCRIPTION OF OWNED REAL PROPERTY

Refer to Schedules 1.1.3. and 10.1.20.
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SCHEDULE 3.10.1(b)

OWNED REAL PROPERTY ENCUMBRANCES

None.
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SCHEDULE 3.10.2
ILLEGAL, INVALID OR NON-BINDING REAL PROPERTY LEASES
Farm Lease and Operating Agreement dated January 1, 2006, between Abitibi Consolidated Sales
Corporation and B, The term of this agreement expired and the parties thereto verbally agreed to extend

it. The parties to this agreement contemplate entering into a new agreement in February, 2008, but no
assurance can be given that such agreement will be entered into.

Mtl#: 1581481.1



SCHEDULE 3.10.3
OWNED REAL PROPERTY EXCEPTIONS

It is expected that roof repairs will be necessary to the Boiler Office and lab, between Control Room and
#3 Power Boiler, Powerhouse MCC and Control Room and to #3 Power Boiler roof over the course of the
next three years.

It is expected that Structural steel repairs will be necessary to the #1 and #2 Paper Machines false ceiling
and support steel, floors and support steel over chest #1 Paper Machine and floors and support steel over
chest #2 Paper Machine over the course of the next three years.

For the #3 Paper Machine, replacement of bays of wall panels has been completed in the capital budget
during the last decade. There have been 19 bays completed and 19 remain to be replaced. The 2007
budget item for replacing 7 bays was cut due to capital constraints. There are no wall replacements in the
2008 capital budget.

There is a program in place to deal with lead paint and asbestos.

Water Rights Litigation (subject to Section 5.4.1 of the Agreement).

The Waiver of Surface Rights by NZ Minerals, LLC executed as of August 31, 2006 (recorded in the
Navajo County Records on September 9, 2006), as amended by the First Amendment to Waiver of
Surface Rights by NZ Minerals, LLC dated September 20, 2007 (recorded in the Navajo County Records
by on January 3, 2008).

The Aztec Land and Cattle Company has mineral rights over some land, located on the site in T15N,
R18E, Sec 35, NW1/4, Township 15 North, Range 18 East, Section 35, Northwest Quarter, which area of
land includes a sandstone quarry.

The groundwood building,.

Refer to the following real property surveys:

e Record of Survey for Stone Container prepared by Matkin Murphy Consulting Engineers,
Inc.

o Parcel Plat for Southwest Forest Industries, Inc. prepared by Matkin Murphy Consulting
Engineers, Inc.

e ALT.A/A.CSM. Land Title Survey for Southwest Forest Industries Inc. prepared by
Matkin Murphy Consulting Engineers, Inc.

e Record of Survey for Stone Container prepared by Matkin Murphy Consulting Engineers,
Inc.

e ALTA/A.C.SM. Land Title Survey for Southwest Forest Industries Inc. prepared by
Murphy Engineering Group.

Mtl#: 1581481.1



SCHEDULE 3.10.4
NEWSPRINT WATER RIGHTS

Dependent upon outcome of Water Rights Litigation.
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SCHEDULE 3.10.5
CONSERVATION DISTRICTS

None

Mtl#: 1581481.1



SCHEDULE 3.10.8
UNREVIEWED TITLE EXCEPTIONS

The following exceptions listed in Schedule B of the Title Commitment: No. 87, 88, 89, 90, 91, 92, 93,
94, 95, 96, 97, 98, 99, 100, 106, 107, 108, 109 and 110.

Mti#: 1581481.1



SCHEDULE 3.11.1
NON-OPERATIONAL EQUIPMENT
All equipment is subject to normal wear and tear in the ordinary course.

The following three (3) locomotives:

1. 1962 ALCO - 700 - RS-36
2. 1962 ALCO - 800 - RS-36
3. 1962 ALCO - 900 - RS-36

All the equipment located in the grdundwood building, including the equipment listed in the table below:

Mill Eq. No. Common Name
1. 1731001T TANK, #1 GRINDER PIT
2. 1731002T TANK, #2 GRINDER PIT
3. 1731003T TANK, #3 GRINDER PIT
4. 1731004T TANK, ALUM HEAD
5. 1731005T TANK, WATER SUPPLY
6. 1731006UPV TANK, HYDRAULIC WATER SURGE
7. 1731007T TANK, ALUM STORAGE (EAST)
8. 1731010T TANK, ACCEPTED STOCK
9. 1731011TTC - DECKERED STOCK CHEST INSIDE
10. 1731012TTC TILE TANK CHEST,WHITE WATER.
11. 1731051IMAC COOLING TOWER SUPPLY PUMP
12. 1731051P COOLING TOWER SUPPLY PUMP
13. 1731053MAC CAUSTIC PUMP, 5%
14. 1731055MAC PRIMARY SHOWER PUMP
15. 1731055P PRIMARY SHOWER PUMP
16. 1731055STA STA MTR PRIMARY SHOWER PMP
17. 1731061MAC REJECTED STOCK PUMP
18. 1731061P REJECTED STOCK PUMP
19. 1731061STA STA MTR REJECTED STOCK PMP
20. 1731063MAC DECKERED SHOWER PUMP
21. 1731063STA STA MTR DECKER SHOWER PMP
22. 1731065STA STA MTR FEED WATER PMP
23. 173106TMAC HIGH PRESSURE HYDRAULIC PUMP#2
24. 1731067STA STA MTR H/P HYD PMP #2

LOW PRESSURE HYDRAULIC PUMP #1
LOW PRESSURE HYDRAULIC PUMP #1
STA MTR L/P HYD PMP #1

LOW PRESSURE HYDRAULIC PUMP #2
LOW PRESSURE HYDRAULIC PUMP #2

25. 1731069MAC
26. 1731069P
27. 1731069STA
28. 1731071IMAC
29. 1731071P

30. 1731071STA STA MTR L/P HYD PMP #2

31. 1731073MAC ACCEPTED STOCK PUMP #1

32. 1731073P ACCEPTED STOCK PUMP #1

33. 1731073STA STA MTR ACCEPT STOCK PMP #1
34. 1731075MAC DECKERED STOCK PUMP

35. 1731075P DECKERED STOCK PUMP

36. 1731075STA STA MTR DECKERED STOCK PMP

Mtl#: 1581481.1



37.
38.
39.
40.
41.
42.
43.
44.
45.
46.
47.
48.
49.
50.
51
52.
53.
54.
55.
56.
57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.
76.
77.
78.
79.
80.
81.
82.
83.
84.
85.

Mtl#: 1581481.1

Mill Eq. No.
1731077STA
1731079STA
173108 1MAC
1731081P
1731081STA
1731083MAC
1731083P
1731083STA
1731085MAC
1731085P
1731085STA
1731087MAC
1731087P
1731087STA
1731091MAC
1731091P
1731091STA
1731104A
1731104R
1731104STA
1731107A
1731107MAC
1731107R
1731107STA
1731110A
1731110R
1731110STA
1731150G
1731151R
1731153MAC
1731153STA
1731154G
1731155R
1731157MAC
1731157STA
1731158G
1731159R
1731161MAC
1731161STA
1731162G
1731163R
1731165MAC
1731165STA
1731166G
1731170G
1731171G
1731172G
1731173MAC
1731173STA

Common Name
STA MTR WHITE WATER DIL PMP #1
STA MTR WHITE WATER DIL PMP #2
PRIMARY SHOWER PUMP #2
PRIMARY SHOWER PUMP #2
STA MTR PRI SHOWER PMP #2
ACCEPTED STOCK PUMP #2
ACCEPTED STOCK PUMP #2
STA MTR ACCEPTED STOCK PMP 2
GRINDER LUBE PUMP #1
GRINDER LUBE PUMP #1
STA MTR GRINDER LUBE PMP #1
GRINDER LUBE PUMP #2
GRINDER LUBE PUMP #2
STA MTR GRINDER LUBE PMP #2
ALUM PUMP
ALUM PUMP
STARTER, MOTOR, ALUM PUMP
AGITATOR, REJECTED STOCK CHEST
DRIVE, REJECTED STOCK TANK AG
STA MTR REJECTED STOCK TANK AG
AGIT #1 DECKERED STOCK CHEST
DECKERED STOCK CHEST AG #1
DRIVE, DECKERED STK CHEST AG 1
STA MTR DECKER STOCK CHEST AG
AGIT #2 DECKERED STOCK CHEST
DRIVE, DECKERED STK CHEST AG 2
STA MTR DECKER STOCK CHEST AG2
DECKER #1, GROUNDWOOD
DRIVE, GROUNDWOOD DECKER #1
GROUNDWOOD DECKERED #1
STA MTR GWD DECKER #1
DECKER #2, GROUNDWOOD
DRIVE, GROUNDWOOD DECKER #2
GROUNDWOOD DECKERED #2
STA MTR GWD DECKER #2
DECKER #3, GROUNDWOOD
DRIVE, GROUNDWOOD DECKER #3
GROUNDWOOD DECKERED #3
STA MTR GWD DECKER #3
DECKER #4, GROUNDWOOD
DRIVE, GROUNDWOOD DECKER #4
GROUNDWOOD DECKERED #4
STA MTR GWD DECKER #4
HOOD, GROUNDWOOD DECKERS
GRINDER #1
FLOATING SHAFT, #1 GRINDER
STONE, #1 GRINDER
GRINDER #1
STARTER, MOTOR, #1 GRINDER



86.

87.

88.

89.

90.

91.

92.

93.

94.

95.

96.

97.

98.

99.

100.
101.
102.
103.
104.
105.
106.
107.
108.
109.
110.
111.
112,
113,
114.
115.
116.
117.
118.
119.
120.
121.
122.
123,
124,
125.
126.
127.
128.
129.
130.
131.
132.
133.
134,
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Mill Eq. No.
1731174G
1731175G
1731176G
1731177TMAC
1731177STA
1731178G
1731179G
1731180G
1731181MAC
1731181STA
1731182G
1731184G
1731200C
1731202R
1731203MAC
1731203STA
1731204EH
1731205R
1731206MAC
1731206STA
1731208R
1731209MAC
1731209STA
1731210EH
1731211R
1731212MAC
1731212STA
1731213R
1731214MAC
1731214STA
1731228K
1731230R
1731231MAC
1731231STA
1731233G
1731234K
1731236R
1731237MAC
1731237STA
17312408
1731241MAC
1731241STA
17312428
1731243MAC
1731243STA
17312448
1731246MAC
1731246STA
17312478

Common Name
GRINDER #2
FLOATING SHAFT, #2 GRINDER
STONE, #2 GRINDER
GRINDER #2
STARTER, MOTOR, #2 GRINDER
GRINDER #3
FLOATING SHAFT, #3 GRINDER
STONE, #3 GRINDER
GRINDER #3
STARTER, MOTOR, #3. GRINDER
MASTER GOVERNOR
GRINDER BEARING LUBE SYSTEM
GROUNDWOOD BRIDGE CRANE
DRIVE, TROLLEY #1
TROLLEY #1
STARTER, MOTOR, TROLLEY #1
HOIST #1, GROUNDWOOD CRANE
DRIVE, #1 HOIST
HOIST #1
STARTER, MOTOR, #1 HOIST
DRIVE, TROLLEY #2
TROLLEY #2
STARTER, MOTOR, TROLLEY #2
HOIST #2, GROUNDWOOD CRANE
DRIVE, #2 HOIST
HOIST #2
STARTER, MOTOR, #2 HOIST
DRIVE, BRIDGE GWD CRANE
GROUNDWOOD CRANE BRIDGE
STA MTR BRIDGE GWD CRANE

CONVEYOR, GROUNDWOOD LOG BELT

DRIVE, GROUNDWOOD LOG BELT
GROUNDWOOD LOG BELT

STA MTR GWD LOG BELT
GRINDER FLUMES

CONVEYOR, COARSE SCREEN REJECT

NONE GIVEN

COARSE SCREEN REJ CONV 1234
STA MTR COARSE SCRN REJ CONV
GROUNDWOOD BULL SCREEN #1
GROUNDWOOD BULL SCREEN #1
STA MTR GWD BULLSCRN #1
GROUNDWOOD BULL SCREEN #2
GROUNDWOOD BULL SCREEN #2
STA MTR GWD BULL SCRN #2
SCREEN, CENTRIFUGAL #1
CENTRIFUGAL SCREEN #1 (1244)
STA MTR CENTRIFUGAL SCRN #1
SCREEN, CENTRIFUGAL #2



135.
136.
137.
138.
139.
140.
141.
142.
143.
144.
145.
146.
147.
148.
149,
150.
151.
152,
153,
154.
155.
156.
157.
158.
159.
160.
161.
162.
163.
164.
165.
166.
167.
168.
169.
170.
171.
172,
173.
174.
175.
176.
177.
178.
179.
180.
181.
182.
183,
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Mill Eq. No.
1731249MAC
1731249STA
17312508
1731252MAC
1731252STA
1731260G
1731300F
1731302MAC
1731302STA
1731303F
1731305MAC
1731305STA
1731306F
1731308MAC
1731308STA
1731309F
1731311MAC
1731311STA
1731312F
1731314MAC
1731314STA
1731315F
1731316MAC
1731316STA
1731318F
1731319MAC
1731319STA
1731321F
1731322MAC
1731322STA
1731324F
1731325MAC
1731325STA
1731327F
1731328MAC
1731328STA
1731330F
1731332MAC
1731332STA
1731333F
1731335MAC
1731335STA
1731336F
1731339G
1731340MAC
1731340STA
1731352MRL
1731353MRL
1731354MRL

Common Name
CENTRIFUGAL SCREEN #2
STA MTR CENTRIFUGAL SCRN #2
SCREEN, CENTRIFUGAL #3
CENTRIFUGAL SCREEN #3
STA MTR CENTRIFUGAL SCRN #1
ZINC HYDRO SULFITE SYSTEM
FAN, MOTOR ROOM VENTILLATION
MOTOR ROOM VENTILATION FAN
STA MTR RM VENT FAN
FAN, GRINDER EXHAUST
GRINDER EXHAUST FAN
STA MTR GRINDER EHAUST FAN
FAN, GRINDER ROOF EXHAUST #1
GRINDER ROOF EXHAUST FAN #1
STA MTR GRINDR RF EXHAUST FN 1
FAN, GRINDER ROOF EXHAUST #2
GRINDER ROOF EXHAUST FAN #2
STA MTR GRINDR RF EXHAUST FN 2
FAN, GRINDER ROOF EXHAUST #3
GRINDER ROOF EXHAUST FAN #3
STA MTR GRINDR RF EXHAUST FN 3
FAN, GROUNDWOOD VENTILLATION
GROUNDWOOD VENTILATION FAN
STA MTR GWD VENT FAN
FAN, RECTIFIER ROOM
RECTIFIER ROOM FAN
STA MTR RECTIFIER RM FAN
FAN, RECTIFIER ROOM EXHAUST
RECTIFIER ROOM EXHAUST FAN
STA MTR RECTIFIER RM EXHST FAN
FAN, GRINDER MOTOR
GRINDER MOTOR FAN
STA MTR GRINDER MTR FAN
FAN, BASEMENT NORTH WALL
BASEMENT NORTH WALL FAN
STA MTR BASEMENT N WALL FAN
FAN, DECKER HOOD EXHAUST #1
DECKERED HOOD EXHAUST FAN #1
STA MTR DECKER HOOD EXHST FANI1
FAN, DECKER HOOD EXHAUST #2
DECKER HOOD EXHAUST FAN #2
STA MTR DECKER HOOD EXHST FAN2
FAN, DECKER ROOM SUPPLY
AIR MIXER, GRINDER ROOM HEATER
GRINDER ROOM AIR MIXER
STA MTR GRINDER RM AIR MIXER
DECKERS A-F1/12-13 EL132 1/2T
DECKERS A-F1/AS13 EL132 1/2TON
SCREENS F1-F8/12-13 EL142 1TON



184.
185.
186.
187.
188.
189.
190.
191.
192,
193.
194,
195.
196.
197.
198.
199.
200.
201.
202,
203.
204,
205.
206.
207.
208.
209.
210.
211.
212,
213.
214.
215.
216.
217.
218.
219.
220.
221.
222,
223.
224,
225.
226.
227.
228.
229.
230.
231,
232.

Mtl#: 1581481.1

Mill Eq. No.
1731355MRL
1731357MH
1731357MRL
1731358MH
1731358MRL
1731359MH
1731359MRL
1731360MRL
1731361MRL
1731362MRL
1731363MRL
1731365MRL
1731370DDC
1731370MDC
1731370P
1731375MAC
1731611G
1736100CE
1736100G
1736100MAC
1736100STA
1736101TR
1736101TT
1736102TR
1736102TT
1736103TR
1736103TT
1736104CV
1736104G
1736104P1
1736104PS
1736104PT
1736105G
1736106CV
1736106HIC
1736106LR
1736107CV
1736107HIC
1736108CV
1736108HIC
1736109EI
1736110EI
1736111EI
1736112CV
1736112LIC
1736113P1
1736114PI
1736115PI
1736116PI

Common Name
SCREENS F1-F8/12-13 EL142 1TON
GWD MAINT SHOP EL100 1ITON CAP
MOTOR ROOM B 98 EL. 130 2 TON
MAINTENANCE SHOP, EL 100
GWD MAINT SHOP F8/8 EL.100 1TON
GWD MAINT SHOP EL 100
MAIN SHOP 17/9 1/2 TON
PMP MTRS F6/12 EL100 1/2 TON
GR RM F8/12 EL 120 200# CAP
MTR RM MOBILE EL 120 1/2 TON
MTR RM OVER #1&#2 MTRS EL120 1
OVER SCREENS, EL 142 -1 TON
CAUSTIC METERING PUMP
CAUSTIC METERING PUMP
CAUSTIC METERING PUMP
AIR CIRCULATING FAN MOTOR
DECKER DRAINER #3
CONSISTENCY, DECKERED STOCK
CONSISTENCY, DECKERED STOCK
DECKERED STOCK CONSISTENCY
STA MTR CONSIS DECKER STOCK
TEMPERATURE, #1 GRINDER
TEMPERATURE, #1 GRINDER
TEMPERATURE, #2 GRINDER
TEMPERATURE, #2 GRINDER
TEMPERATURE, #3 GRINDER
TEMPERATURE, #3 GRINDER

PRESSURE, GRINDER SHOWER WATER
PRESSURE, GRINDER SHOWER WATER
PRESSURE, GRINDER SHOWER WATER
PRESSURE, GRINDER SHOWER WATER
PRESSURE, GRINDER SHOWER WATER

LEVEL,GWD ACCEPTS CHEST
FLOW, STOCK TO #1 SCREEN
FLOW, STOCK TO #1 SCREEN
LEVEL, ACCEPTED STOCK CHEST
FLOW, STOCK TO #2 SCREEN
FLOW, STOCK TO #2 SCREEN
FLOW, STOCK TO #3 SCREEN
FLOW, STOCK TO #3 SCREEN
AMMETER, #1 SCREEN

- AMMETER, #2 SCREEN

AMMETER, #3 SCREEN
LEVEL, WHITE WATER CHEST
LEVEL, WHITE WATER CHEST
VACUUM, #1 DECKER
VACUUM, #2 DECKER
VACUUM, #3 DECKER
VACUUM, #4 DECKER



233,
234,
235.
236.
237.
238.
239.
240.
241.
242.
243,
244,
245,
246.
247.
248.
249,
250.
251.
252,
253,
254.
255.
256.
257.
258.
259.
260.
261.
262.
263.
264,
265.
266.
267.
268.
269.
270.
271.
272.
273.
274,
275.
276.
277.
278.
279.
280.
281.

Mtl#: 1581481.1

Mill Eq. No.

1736117LT
1736118CV
1736118HIC
1736119EI
1736120CV
1736122CV
1736122TIC
1736123G
1736140EI
1736141EI
1736142EI
1736143E1
1736144EI
1736145E1
1736146EI
1736147El
1736148EI
1736163EA
1736164EA
1736165EA
1736170LI1
1736171FI1
1736172FI
1736173F1
1736174F1
1736176G
1738041SEF
1738600FPR

1739000BLDG
1739010BLDG
1739050BLDG
1739100BLDG

1739150G
1739200G
1739250G
1739300G
1739350G
1739400G
1739450G
1739500G
1739550G
1739600G
1739650G
1739950G
1831009G
1831015K
1831015SMAC
1831015R
1831015STA

Common Name
LEVEL INSIDE DECKERED STK CHES
DILUTION, STOCK TO SCREENS
DILUTION, STOCK TO SCREENS
AMMETER, SECONDARY SCREEN
MAKE UP TO HYD WATER SUPPLY TK
TEMP LOW PRESS SHOWER WATER
TEMP LOW PRESS SHOWER WATER
FLOW, V BRITE
AMMETER, DECKERED STOCK PUMP
AMMETER,INSIDE D STK CH AG #1
AMMETER,INSIDE STK CH AG #2
AMMETER,OUTSIDE D STK CH AG #1
AMMETER,OUTSIDE D STK CH AG #2
AMMETER,OUTSIDE D STK CH AG #3
WATTMETER, #1 GRINDER
WATTMETER, #2 GRINDER
WATTMETER, #3 GRINDER
ALARM, HIGH CURRENT, #1 GRIND
ALARM, HIGH CURRENT, #2 GRIND
ALARM, HIGH CURRENT, #3 GRIND
LEVEL, ALUM TANK
FLOW, ALUM
FLOW, CAUSTIC
FLOW, COLD WATER TO GRINDERS
FLOW, MILL WATER TO GRINDERS
LEVEL, HYDRAULIC SURGE TANK
#1, 2, 3 GRINDERS
GROUNDWOOD AREA FOR FREEZE
BUILDING, STEEL & SIDING
BUILDING, MISC
BUILDING, ROOF
BUILDING, FLOORS & FOUNDATIONS
PIPING, PROCESS
PIPING, CHEMICAL
PIPING, WATER
PIPING, STEAM
PIPING, VACUUM
PIPING, AIR
PIPING, PNEUMATIC CONVEYING
FIRE PROTECTION
DRAINAGE, GENERAL
LIGHTING
WIRING, GENERAL
LUBRICATION
SILO BIN DISCHARGER
SAWDUST METERING CONVEYOR
SAWDUST METERING CONVEYOR
SAWDUST METERING CONVEYOR
STA MTR SAWDUST METERING CONV



282.
283.
284,
285.
286.
287.
288.
289.
290.
291.
292,
293.
294.
295.
296.
297.
298.
299.
300.
301.
302.
303.
304.
305.
306.
307.
308.
309.
310.
311.
312.
313.
314.
315.
316.
317.
318.
319.
320.
321.
322.
323.
324,
325.
326.
327.
328.
329.
330.

Miti#: 1581481.1

Mill Eq. No.
1831020G
1831020K
1831020MAC
1831020R
1831020STA
1831022CH
1831025MAC
18310258
1831025STA
1831029K
1831029MAC
1831029R
1831029STA
1831032K
1831032MAC
1831032STA
1831033CH
1831035K
1831036K
1831039G
1831039K
1831039MAC
1831039R
1831039STA
1831043K
1831043MAC
1831043R
1831043STA
1831045CH
1831046G
1831050MAC
1831050REF
1831050STA
1831052K
1831052MAC
1831052STA
1831054MAC
1831054P
1831054STA
1831055G
1831056CH
1831058G
1831062K
1831062MAC
1831062R
1831062STA
1831067K
1831067MAC
1831067STA

Common Name
STONE AND METAL TRAP
STONE AND METAL TRAP
STONE AND METAL TRAP
STONE AND METAL TRAP
STA MTR STONE & METAL TRAP
DE-WATERING SCREEN INLET
DEWATERING SCREEN
DEWATERING SCREEN
STA MTR DEWATERING SCREEN
SAWDUST SCREW LIFT CONVEYOR
SAWDUST SCREW LIFT CONVEYOR
SAWDUST SCREW LIFT CONVEYOR
STA MTR SAWDUST SCREW LIFT CON
SAWDUST SCREW LIFT CONVEYOR
SAWDUST SCREW LIFT CONVEYOR
STA MTR SAWDUST SCREW LIFT CON
SAWDUST SCREW LIFT TO BIN CH
CONV SURGE BIN DISCHARGE #2
CONV SURGE BIN DISCHARGE #3
SURGE BIN
SURGE BIN DISCHARGE CONV #1
SURGE BIN DISCHARGE CONVEYORS
SURGE BIN DISCHARGE CONVEYOR
STA MTR SURGE BIN DIS CONV
PRIMARY REFINER FEED CONVEYOR
PRIMARY REFINER FEED CONVEYOR
PRIMARY REFINER FEED CONVEYOR
STA MTR PRI REF FEED CONVEYOR
CHUTE, PRIMARY REFINER FEED
STEAM HOOD, PRI REFINER INLET
PRIMARY REFINER
PRIMARY REFINER
STA MTR PRIMARY REFINER
PRIMARY REFINER FEEDER
PRIMARY REFINER FEEDER
STA MTR PRIMARY REFINER FEEDER
REFINER LUBE OIL SYSTEM PUMP
REFINER LUBE OIL SYSTEM PUMP
STA MTR REFINER LUBE OIL SYS P
LUBE OIL SYSTEM, PRI REFINER
PRIMARY REFINER DIS CHUTE
STEAM HOOD, PRI REFINER DIS
PRIMARY REFINER SPEED CONVEYOR
PRIMARY REFINER SPEED CONVEYOR
PRIMARY REFINER SPEED CONVEYOR
STA MTR PRI REFINER SPEED CONV
PULP SCREW LIFT CONVEYOR
PULP SCREW LIFT CONVEYOR
STA MTR PULP SCREW LIFT CONV



331.
332.
333.
334.
335.
336.
337.
338.
339.
340.
341,
342.
343.
344,
345.
346.
347.
348.
349.
350.
351
352.
353.
354.
355.
356.
357.
358.
359.
360.
361.
362.
363.
364.
365.
366.
367.
368.
369.
370.
371.
372.
373.
374.
375.
376.
377.
378.
379.

Mitl#: 1581481.1

Mill Eq. No.
1831068CH
1831090TTC
1831093A
1831093MAC
1831093STA
1831097TMAC
1831097P
1831097STA
1831099MAC
1831099STA
1831104G
1831104MAC
1831104R
1831104STA
1831108G
1831108MAC
1831108R
1831108STA
1831112G
1831112MAC
1831112R
1831112STA
1831280L
1832002F
1832002G
1832002MAC
1832002STA
1832007F
1832007MAC
1832007STA
1832020G
1832020MAC
1832020STA
1832023FDR
1832023MAC
1832023R
1832023STA
1832024G
1832025B
1832026MAC
1832026STA
1832027G
1832030K
1832030MAC
1832030R
1832030STA
1832050MH
1832050MRL
1832051MRL

Common Name
PULP SCREW LIFT DIS CHUTE
TILE TANK CHEST,REF STK CHEST
AGITATOR, REFINED STOCK CHEST
REFINED STOCK CHEST AGITATOR
STA MTR REFINED STK CHEST AG
PULP TO GRINDER ACCEPTS CHEST
ACCEPTS CHEST PUMP
STA MTR PULP GRINDER ACCEPTS P
CONSISTENCY REGULATOR
STA MTR CONSISTENCY REGULATOR
HOOPER HYDRAINER #1
HYDRAINER HOOPER, #1
HOOPER HYDRAINER #1
STA MTR HYDRAINER HOOPER #1
HOOPER HYDRAINER #2
HOOPER HYDRAINER, #2
HOOPER HYDRAINER, #2
STA MTR HOOPER HYDRAINER #2
HOOPER HYDRAINER #3
HOOPER HYDRAINER, #3
HOOPER HYDRAINER, #3
STA MTR HOOPER HYDRAINER #3
6 TON GRAPPLE HANDLING TROLLEY
FAN, REFINER MOTOR COOLING
REFINER MOTOR COOLING FAN
REFINER MOTOR COOLING FAN
STA MTR REFINER MTR COOL FAN
FAN, REFINER ROOF EXHAUST
REFINER ROOF EXHAUST FAN
STA MTR REDINER ROOF EXHST FAN
GROUNDWOOD HOG
GROUNDWOOD HOG
STARTER, MOTOR, GROUNDWOOD HOG
GROUNDWOOD REJECT BLOWER FEDER
GROUNDWOOD REJECTS BLWR FEED
GROUNDWOOD REJECT BLWR FEEDER
STA MTR GWD REJECT BLWR FEEDER
SILENCER, DISCHARGE
GROUNDWOOD REJECTS BLOWER
GROUNDWOOD REJECTS BLOWER
STA MTR GWD REJECTS BLWR
SILENCER, INLET
HOG FEED CONVEYOR
HOG FEED CONVEYOR
HOG FEED CONVEYOR
STARTER, MOTOR, HOG FEED CONV
MNR EL120 OVER REFINERS 1172 T
REF A-B-1/13 EL120 8 TON
GWD STAGE CHEST 2VALVES EL150



380.
381.
382.
383.
384.
385.
386.
387.
388.
389.
390.
391.
392.
393.
394.
395.
396.
397.
398.
399.
400.
401.
402.
403.
404.
405.
406.
407.
408.
409.
410.
411.
412.
413,
414.
415.
416.
417.
418.
419.
420.
421.
422,
423.
424.
425.
426.
427.
428.

Mitl#: 1581481.1

Mill Eq. No.

1835004G
1835005MCC
1836000G
1836001X
1836003P1
1836004LC
1836004X
1836006CR
1836006L
1836006LI1
1836006LT
1836008CR
1836008CT
1836008G
1836009FC
1836010FI
1836010FR
1836010FT
1836010G
1836012EI
1836014E1
1836016FI
1836017FI1
1836020FE
1836022G
1836023G
1836025G
1836026CV
1836026G
1836027PI
1836027PRV
1836028G
1836033P1
1836034X
1836035X
1836042FL
1839000BLDG
1839010BLDG
1839050BLDG
1839100BLDG
1839150G
1839200G
1839250G
1839300G
1839400G
1839450G
1839500G

1839550DRAIN

1839600G

Common Name
DISCONNECT
MOTOR CONTROL CENTER #35A
CONTROLLER MDL 130 M-N4
TIMER, SAWDUST SILO LEVEL
PRESSURE, INSTRUMENT AIR
LEVEL, SURGE BIN
TIMER, SURGE BIN FILL
CONS OUTSIDE GW STORAGE CHEST
LVL REF PULP CHEST GWD CON
LEVEL, REFINED STOCK CHEST
LEVEL, REFINED STOCK CHEST
CONSISTENCY, REFINER GWD STOCK
CONSISTENCY, REFINER GWD STOCK
CONSISTENCY, REFINER GWD STOCK
FLOW,SODIUM ALUMINATE
FLOW, GROUNDWOOD DILUTION
FLOW, REFINER GROUNDWOOD
FLOW, GROUNDWOOD DILUTION
FLOW, GROUNDWOOD
AMMETER, PRIMARY REFINER
AMMETER, REFINED STK CHEST AG
FLOW, CAUSTIC TO PRIMARY REF
FLLOW, ALUM TO PRIMARY REFINER
FLOW, WHITE WATER TO PRI REF
PANEL, REFINER GROUNDWOOD
PANEL, PRIMARY REFINER
ALARMS MISCELLANEOUS
PRESSURE, WHITE WATER
POS SERIES 470&480 ACTUATORS
PRI REF SEAL WTR PRESS
PRI REFSEAL WTR PRESS
REGULATOR
PRESSURE, CHEST SEAL WATER
SURGE BIN LOW LEVEL
PRIMARY REFINER LUBE OIL
INST. LOOP, DILLUTION TO FLUME
BUILDING, STEEL & SIDING
BUIDING, MISC
BUILDING, ROOF
BUILDING, FLOORS & FOUNDATIONS
PIPING, PROCESS
PIPING, CHEMICAL
PIPING, WATER
PIPING, STEAM
PIPING, AIR
PIPING, PNEUMATIC CONVEYING
FIRE PROTECTION
DRAINAGE, GENERAL
LIGHTING



Mill Eq. No. Common Name

429. 1839650WIRE WIRING, GENERAL
430. 1839950G LUBRICATION

There is ongoing routine maintenance on Equipment in the ordinary course of business.

Mtl#: 1581481.1



SCHEDULE 3.11.2
ILLEGAL, INVALID OR NON-BINDING EQUIPMENT LEASES

Lease Agreement dated June 26, 2002, between Abitibi Consolidated Sales Corporation and Williams
Scotsman, Inc. The term of this agreement expired and was renewed verbally on a month-to-month basis.

Off-Site Rental Agreement dated February 18, 2005, between Mobile Mini, Inc. and Abitibi Consolidated

Sales Corporation. Pertains to mobile storage units. The term of this agreement expired and was renewed
verbally on a month-to-month basis.

Mtl#: 1581481.1



SCHEDULE 3.11.3

OTHER NECESSARY SERVICES

1. The following treasury functions:
° Collection of trade receivables
° Cash applications
° Customer credit
o Day to day banking and currency exchange
2. The following purchasing functions:
° Negotiation and administration of certain contracts for commodities, major supplies and

material spare parts with corporate suppliers (i.e. oil, PM clothing, chemicals)

° Purchasing of major components for capital projects

o Settlement of claims issued to suppliers (with mill involvement)

° Rate and contract negotiations with carriers

e Provide guidelines regarding supplies through corporate contracts (for planning purposes)
3. The following general administrative and tax functions:

° General Accounting

. Guidelines and support to the Mill

| Income tax preparation

Any service provided for under Excluded Contracts.

Effective as of the Closing Time, except as set forth in the ONP Supply Agreement, OCC Supply
Agreement and the Transitional Services Agreement, all sales and marketing, treasury functions,
insurance, legal, audit, benefits and certain human resources- functions, recycled fibre and procurement,
engineering and technical support, purchasing functions, logistics functions, data processing functions and
general administration and other products or services provided to the Businesses by Abitibi Consolidated
Sales Corporation or any Affiliates of Abitibi Consolidated Sales Corporation automatically will
terminate.

Certain IT programs supported by Abitibi Parties (as such term is defined in the Transitional Services
Agreement) will not be provided by Abitibi Consolidated Sales Corporation.

Third Party Assets.
Excluded Contracts.

Mtl#: 1581481.1



SCHEDULE 3.12(a)
INTELLECTUAL PROPERTY RIGHTS

None.

Mtl#: 1581481.1



SCHEDULE 3.12(b)

IMPAIRMENT OF RIGHTS IN INTELLECTUAL PROPERTY ASSETS

Please refer to Schedule 3.3.3.

Mtl#: 1581481.1



SCHEDULE 3.13.1
MATERIAL CONTRACTS

Agreement for Purchase and Sale of Coal dated as of January 1, 2007, between Abitibi Consolidated
Sales Corporation and M.

Agreement for Landfill Operations and Sludge Handling dated as of January 31, 2008, between Abitibi
Consolidated Sales Corporation, Snowflake Division and Rio Puerco Construction Company.

A Standby Letter of Credit dated June 29, 2007, and amended on July 18, 2007, issued by M, B to B in
the amount of US$1,250,000.

A guaranty dated October 15, 1998, by Abitibi Consolidated Inc., as guarantor, to Stone Container
Corporation and Stone Snowflake Newsprint Company.

The following individuals have accepted an offer of employment on the date indicated next to their names
with a base salary that currently exceeds $115,000:

Some of the foregoing offers of employment have not been executed and may not constitute legal, valid
and binding Contracts between the parties thereto.

Agreement effective as of January 1, 2007 between Oxy Canada Sales, Inc. and Abitibi-Consolidated Inc.
This agreement is expired and the parties to this agreement contemplate entering into a new agreement in
February, 2008.

Farm Lease and Operating Agreement dated January 1, 2006, between Abitibi Consolidated Sales
Corporation and Reidhead Custom Farming, Inc. The term of this agreement expired and the parties
thereto verbally agreed to extend it. The parties to this agreement contemplate entering into a new
agreement in February, 2008, but no assurance can be given that such agreement will be entered into.
Collective Bargaining Agreements

Operating and Management Agreement.

Confidential Rail Transportation Agreement dated July 31, 2007 by and among BNSF Railway Company,
The Apache Railway Company and M.

Mtl#: 1581481.1



Electricity Supply Agreement (undated) between Arizona Public Service Company and Stone Southwest
Corporation (predecessor in interest to Stone Container Corporation) (APS Agreement No. 18872) (which
agreement was assigned to Abitibi Consolidated Sales Corporation pursuant to the 1998 Assignment
Agreement as amended by Amendment No. 1 (undated and unsigned) between the same parties.

Fly Ash Agreement dated as of February 24, 1988, between Western Ash Company (predecessor in
interest to Boral Material Technologies Inc.) and Stone Container Corporation — Snowflake Mill
(assigned to Abitibi Consolidated Sales Corporation pursuant to the 1998 Assignment Agreement) as
amended by:

1. Letter dated July 22, 1993, from Western Ash Company (predecessor in interest to Boral Material
Technologies Inc.) to Stone Container Corporation ;

Amendment No. 1 dated as of September 1, 1998, effective October 6, 1998;
Amendment No. 2 dated as of October 6, 1999;
Amendment No. 3 dated as of October 6, 2001;

A

Letter dated June 28, 2002 from Boral Material Technologies Inc. (successor in interest to Western
Ash Company) to Abitibi Consolidated Sales Corporation;

Amendment No. 4 dated as of August 8, 2003;
Amendment No. 5 dated as of October 1, 2005 (unsigned);

Amendment No. 6 dated as of October 1, 2006; and
Amendment No. 7 dated as of October 10, 2007.

© % N o

Services Agreement dated as of April 17, 2008 between Abitibi Consolidated Sales Corporation and Total
Transportation Services, LP.

Addendum No. 1 (undated Operations Provisions) to the Lease Agreement (undated) between Abitibi
Consolidated Sales Corporation and Snowflake White Mountain Power, LLC.

Mti#: 1581481.1



SCHEDULE 3.13.3(a)
MATERIAL CONTRACTS EXCEPTIONS

None

Mtl#: 1581481.1



SCHEDULE 3.13.3(b)
NO MATERIAL DEFAULT OF MATERIAL CONTRACTS EXCEPTIONS

None

Mitl#: 1581481.1



SCHEDULE 3.13.3(c)
NO DEFAULT OF PARTY TO MATERIAL CONTRACTS EXCEPTIONS

None

Mtl#: 1581481.1
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UNION DISPUTES, GRIEVANCES, OPEN CLAIMS

SCHEDULE 3.14.2

Union Grievance # Grievant Subject Status
USW A-19-07 | Failure to Awaiting third step Union
provide work response
USwW A-22-07 [ Suspension Awaiting third step Union
response
USw A-23-07 = Verbal Awaiting second step Union
Reprimand response
USw A-24-07 | Safety Awaiting second step Union
response
IBEW C-11-02 [ | Overtime Awaiting fourth step Union
response
IBEW C-5-03 ® Vacancy Filling | Awaiting fourth step Union
response
IBEW C-1-07 = Call Time Awaiting fourth step Union
response
IBEW C-2-07 | Holiday Pay Awaiting third step company

response

A claim by Diana Rause and Gabriel Rodriguez against Abitibi Consolidated Sales Corporation and

others.

A claim by the Estate of Bruce Wayne Hawkins against Abitibi Consolidated Sales Corporation and

others.

A claim by Brennon Owens against Abitibi Consolidated Sales Corporation and The Apache Railway

Company.

Pending benefit appeal by B from the denial of his request for long term disability benefits.

Collective Bargaining Agreements.

Refer to Schedule 3.14.1.

Mtl#: 1581481.1




SCHEDULE 3.14.3

ARBITRATIONS

None

Mtl#: 1581481.1



SCHEDULE 3.14.4
WRITTEN AGREEMENTS WITH UNIONS
Steelworkers
Memorandum of Agreement — USW Extension Signatory Page

10-Hour Shift Agreements

u Abitibibowater and United Steel Workers Union Local No. 2688 (10-Hour JD Revision) dated
December 11, 2007
= USW Maintenance 10 Hour Shift Schedule — Final signature as of June 4, 2007

12-Hour Shift Agreements
= USW Shift 12 Hour Shift Schedule — Draft # 8 Final dated June 4, 2007

" Abitibi Consolidated Sales Corp. and United Steel Workers Union and Local No. 2688 (12-Hour
Shift Mechanic-Shift Instrument Vacancy) dated July 20, 2007

" Abitibi Consolidates Sales Corp. and United Steel Workers Union and its Local No. 2688 (12-
Hour Vacancy Filling) dated July 13, 2007

Ll Abitibibowater and United Steel Workers Union and Its Local No. 2688 (12-Hour Note #2) dated

November 8, 2007

= Abitibi Consolidated Sales Corp. and United Steel Workers Union and Its Local No. 2688
(Production Vacancy Filling Procedure) (7/20/07)

. Abitibi Consolidated Sales Corp. and United Steel Workers Union and Its Local No. 2688 (Shift
Mechanic-Instrument Vacancy Filling Procedure — Final 7-20-07)

Agreements re Individual or Temporary Contract Issues

] Abitibibowater and United Steel Workers Union Local No. 2688 (Yard Recall) dated November
15,2007

" Abitibibowater and United Steel Workers Local No. 2688 (Finishing & Shipping recall) dated
November 15, 2007

. Abitibibowater and United Steel Workers Union Local No. 2688 (Finishing & Shipping Recall
version 2) dated January 15, 2008

= Abitibibowater and United Steel Workers Union and Its Local 2688 (Jason Webb Special Project
Extension) dated November 8, 2007

. Abitibi Consolidated Sales Corp. and United Steel Workers Union and its Local No. 2688
(Transfers Counter) dated November 8, 2005

" Abitibi Consolidated Sales corp. and United Steel Workers Union and Its Local No. 2688 (R
Special Project Extension) dated July 28, 2006

] Abitibi Consolidated Sales Corp. and United Steel Workers Union and its Local No. 2688 (M)
dated December 22, 2005

. Abitibi Consolidated Sales Corp. and United Steel Workers Union (W) dated September 30, 2005

Mtl#: 1581481.1



Abitibi Consolidated Sales Corp. and United Steel Workers Union and Its Local No. 2688 (L.
Nezzie) dated May 1, 2006

Abitibi Consolidated Sales Corp. and United Steel Workers Union (Paper Mill overtime waiver)
dated December 1, 2006

Scheduled Overtime Transfer Request Form 12/2006

Abitibi Consolidated Sales Corp. v. United Steel Workers Union and Its Local No. 2688 (PM
Seniority Protection version 2) dated January 15, 2008

Abitibi Consolidated Sales Corp. and United Steel Workers Union and Its Local. 2688 (J. Webb
existing special project set-up probationary extension) dated March 13, 2006

Abitibi Consolidated Sales Corp. and United Steel workers Union and its Local 2688 (Seniority
Protection) dated November 15, 2007

Abitibi Consolidated Sales Corp. and United Steel Workers Union and Its Local No. 2688
(Special Project Extension B) dated March 13, 2006

Abitibibowater and United Steel Workers Union and Its Local 2688 (Technical Recall) dated
May 31, 2007

Abitibi Consolidated Sales Corp. and United Steel Workers Union and Its Local 2688
(Temporary EE Extension — B) dated March 17, 2006

Abitibi Consolidated Sales Corp. and United Steel Workers Union and Its Local 2688 (B special
project set-up through November 2, 2007) dated August 14, 2007

Superseded Letters of Understanding (attached to Labor Agreement but not part of Labor
Agreement) (These Letters of Understanding were superseded by Memorandum of
Agreement dated January 31, 2008)

Superseded Letters of Understanding attached to Steelworkers Agreement (2/4/94; 2/5/94;
2/11/94; 2/10/94; 6/15/96; 9/4/96; 1/10/98; 2/10/98; 2/11/98; 2/12/98; 4/17/98; 9/9/2000; 2/22/01;
2/29/02

New Letters of Understanding (Effective as of January 31, 2008)

Memorandum of Agreement concerning Letters of Understanding dated January 31, 2008

Letter of Understanding #1: Local 2688 Hourly Employee Benefit Fund PR Deduction Dated
2/4/94 (1/08)

Letter of Understanding #2 Saturday and Sunday Voluntary OT — Maintenance Dated 2/4/94
(Revised 1/08)

Letter of Understanding #3 Supervisor Set-ups Dated 2/4/94 (Revised 1/08)

Letter of Understanding #4 Vacation Scheduling — Maintenance Dept. Dated 2/4/94 (Revised
1/08)

Letter of Understanding #5 Temporary Vacancies — Classifications involving multiple employees
Dated 2/4/94 (Revised 1/08)

Letter of Understanding #6 Emergency Response Team Dated 2/4/94 (Revised 1/08)

Letter of Understanding #7 Period of Disability Until Employee Filling Vacancy is Promoted —v4
Dated June 15, 1996 (Revised 1/08)

Mti#: 1581481.1



Letter of Understanding #8 Length of Time employee set up to relief supervisor or special project
Dated September 4, 1996 (Revised 1/08)

Letter of Understanding #9 Yard Laborer Temporary Reassignment Dated February 10, 1998
(Revised 1/08)

Letter of Understanding #10 Relieving in Classifications with Multiple Employees dated
February 11, 1998 (Revised 1/08)

Letter of Understanding #11 Workforce Reduction Severance Pay Eligibility February 12, 1998
(Revised 1/08)

Letter of Understanding #12 CI CORE TEAM Dated February 22, 2001 (Revised 1/08)

Letter of Understanding #13 Employee Setup to Special Projects Dated February 22, 2001
(Revised 1/08)

Letter of Understanding #14 Duration & Wages of Temporary Employee Covering Vacations
Dated April 29, 2002 (Revised 1/08)

#15 Work Force Reduction dated January 31, 2008

Memorandum of Agreement — IBEW Extension Signatory Page dated March 19, 2007.

10-Hour Shift Asreement
IBEW Maintenance 10 Hour Shift Schedule — Final dated August 9, 2007

12-Hour Shift Asreement

IBEW Shift 12 Hour Shift Schedule — Final dated August 9, 2007

Abitibi Consolidated Sales Corp. and IBEW (12-Hour Shift Electrician Vacancy Filling
Procedure) (8/9/07)

Agreements re Individual or Temporary Contract Issues

Abitibi Consolidated Sales Corp. and IBEW Local Union 518 (K. Bigler) dated November 24,
2006

Abitibibowater and IBEW Local Union, No. 518 (D. Mclnelly) dated November 8, 2005
Company Proposal (3/14/07)

Mtl#: 1581481.1



SCHEDULE 3.14.5
LAYOFFS

None

Mitl#: 1581481.1



SCHEDULE 3.16.1
TITLE EXCEPTIONS (NEWSPRINT ASSETS)

None

Mtl#: 1581481.1



SCHEDULE 3.16.2
TITLE EXCEPTIONS (APACHE SHARES)

None

Mtl#: 1581481.1
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10.
1.
12.

13.
14.
15.
16.

17.

18.
19.

20.

21.
22,

23,
24,
25.

SCHEDULE 3.17(a)
MATERIAL PERMITS
Aquifer Protection Permit No. P-103169 for The Apache Railway Company issued by the Arizona

Department of Environmental Quality (the “ADEQ”).

Hazardous Materials Registration No. 062507 010 008P issued by the United States Department of
Transportation to The Apache Railway Company’s operations.

RCRA ID No. AZD074468943 for The Apache Railway Company issued by the ADEQ.

FCC Industrial/Business Pool Conventional License No. KOB862 used by The Apache Railway
Company.

FCC Industrial/Business Pool Conventional License No. WNMR733 The Apache Railway Company.
FCC Industrial/Business Pool Conventional License No. WNZS302 The Apache Railway Company.
FCC Industrial/Business Pool Conventional License No. WZB367 The Apache Railway Company.

Certification of the Mill by the State of Arizona as an environmental technology manufacturing
facility.

Surface Transportation Board authorization grandfathered by applicable law.
Navajo County Planning and Building Permit No. 23005.
Navajo County Planning and Building Permit No. §1053.

State Air Quality Permit No. M170424P1-99 (Title V Permit) for the Mill, as amended by
Administrative Permit Amendment No. 32510, issued by the ADEQ.

State Open Burning Permit No. NRO-06-202721164 issued by the ADEQ.
State Special Waste Facility ID No. 300918 issued by the ADEQ.
State Pollution Prevention Plan ID No. 200361 issued by the ADEQ.

Aquifer Protection Permit No. P-102251 for the Mill, Effluent Reuse and Biomass Plantation Project,
issued by the ADEQ.

Aquifer Protection Permit No. P-103134 for Snowflake Monofill and Mill Pond Landfill Facilities
issued by the ADEQ.

Aquifer Protection Permit No. P-103168 for the Mill, issued by the ADEQ.

Aquifer Protection Permit No. P18-25813-103193 for Abitibi Consolidated Sales Corporation and the
Dry Lake Closure issued by the ADEQ.

License of Approval File No. 09.35 (Ash Lagoons Dam & Reservoir), issued by the Arizona
Department of Water Resources Dam Safety Section (the “ADWR?).

License of Approval File No. 09.36 (Mill Pond Dam & Reservoir), issued by the ADWR.

Hazardous Materials Registration No. 062507 010 007P issued by the U.S. Department of
Transportation.

BMF No. 5133 issued by the Arizona Department of Weights and Measures for farm scales.
RCRA ID No. AZD981167240 for the Mill issued by the ADEQ.
Radioactive Material License No. 09-03 issued by the Arizona Radiation Regulatory Agency.
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SCHEDULE 3.17(b)
NON-ASSIGNABLE PERMITS

State Open Burning Permit No. NRO-06-202721164 issued by the ADEQ.

License of Approval File No. 09.35 (Ash Lagoons Dam & Reservoir), issued by the ADWR.
License of Approval File No. 09.36 (Mill Pond Dam & Reservoir), issued by the ADWR.
State Special Waste Facility ID No. 300918 issued by the ADEQ.

Application for Self-Certification of Qualifying Facility Status for the cogeneration facility at the Mill,
filed with the United States Federal Energy Regulatory Commission to the extent that Purchaser can use
the existing QF docket to recertify.

Aquifer Protection Permit No. P-102251 for Abitibi Consolidated Sales Corporation, Effluent Reuse and
Biomass Plantation Project, issued by the ADEQ.

Aquifer Protection Permit No. P-103134 for Snowflake Monofill and Mill Pond Landfill Facilities issued
by the ADEQ.

Aquifer Protection Permit No. P-103168 for the Mill, issued by the ADEQ.

Aquifer Protection Permit No. P18-25813-103193 for the Mill and the Dry Lake Closure issued by the
ADEQ.
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SCHEDULE 3.18

ENVIRONMENTAL MATTERS
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26. Application for Self-Certification of Qualifying Facility Status for the cogeneration facility at the
Mill, filed with the United States Federal Energy Regulatory Commission.

27. Industrial Reclaimed Water Permit No. R-102251 for the Mill, issued by ADEQ.

28. Water Well Registration Nos. 604610, 604611, 604612, 604613, 604614, 604615, 604616, and
604617 filed with the ADWR on March 1, 1982.
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SCHEDULE 3.19
ABSENCE OF CERTAIN CHANGES
B
Certain inter-company accounts have been cleaned up (see the attached table for more information).

Security Agreement dated as of January 1, 2008, between Abitibi Consolidated Sales Corporation and
Corder Community Services.

All modifications with respect to the Collective Bargaining Agreements are disclosed in Schedule 3.14.4.

Agreements for Landfill Operations and Sludge Handling dated as of January 31, 2008, between Abititbi
Consolidated, Snowlfake Division and Rio Puerto Construciton Company.
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SCHEDULE 3.21(a)
RELATED PARTY TRANSACTIONS (AGREEMENTS)

Transportation agreement between Abitibi Consolidated Sales Corporation and the Apache Railway
Company.

Fiber supply agreement between Abitibi-Consolidated Corp.'s Houston Recycling Division and Abitibi
Consolidated Sales Corporation.

Refer to Schedule 3.23.
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SCHEDULE 3.21(b)
RELATED PARTY TRANSACTIONS (BALANCES/RECEIVABLES)

Receivable No. 2350 02540 BWNEW in the amount of B due from Abitibi Consolidated Corp.’s
Houston Recycling Division.

Receivable No. 2350 02540 NEWS in the amount of ® is due from Abitibi Consolidated Sales
Corporation.
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SCHEDULE 3.22.1

CUSTOMERS

Snowflake Top 10 Clients
2007
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SCHEDULE 3.23

SHARED SERVICES
1. The following treasury functions:
° Collection of trade receivables
e Cash applications
° Customer credit
o Day to day banking and currency exchange
2. The following purchasing functions:
° Negotiation and administration of certain contracts for commodities, major supplies and

material spare parts with corporate suppliers (i.e. oil, PM clothing, chemicals)

L Purchasing of major components for capital projects

o Settlement of claims issued to suppliers (with mill involvement)

o Rate and contract negotiations with carriers

° Provide guidelines regarding supplies through corporate contracts (for planning purposes)
3. The following general administrative and tax functions:

® General Accounting

° Guidelines and support to the Mill

° Income tax preparation
Third Party Assets.

Effective as of the Closing Time, except as set forth in the ONP Supply Agreement, OCC Supply
Agreement and the Transitional Services Agreement, all sales and marketing, treasury functions,
insurance, legal, audit, benefits and certain human resources functions, recycled fibre and procurement,
engineering and technical support, purchasing functions, logistics functions, data processing functions and
general administration and other products or services provided to the Businesses by Abitibi Consolidated
Sales Corporation or any Affiliates of Abitibi Consolidated Sales Corporation automatically will
terminate. '

Certain IT programs supported by Abitibi Parties will not be provided by Abitibi Consolidated Sales
Corporation.

Any service provided for under Excluded Contracts.
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SCHEDULE 4.3

NO VIOLATION (PURCHASER)

None
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SCHEDULE 5.3
CONDUCT DURING INTERIM PERIOD

Abitibi Consolidated Sales Corporation and B contemplate entering into an agreement which will be
signed some time in March, 2008, but no assurance can be given that such agreement will be entered into.

B. and Abitibi Consolidated Sales Corporation contemplate entering into an Interruptible Natural Gas
Sales and Agency Agreement in February, 2008.

B and Abitibi Consolidated Sales Corporation contemplate entering into a B Agreement in February,
2008.

Farm Lease and Operating Agreement dated January 1, 2006, between Abitibi Consolidated Sales
Corporation and Reidhead Custom Farming, Inc. The term of this agreement expired and the parties
thereto verbally agreed to extend it. The parties to this agreement contemplate entering into a new
agreement in February, 2008, but no assurance can be given that such agreement will be entered into.

Agreement effective as of January 1, 2007 between Oxy Canada Sales, Inc. and Abitibi-Consolidated Inc.
The parties to this agreement contemplate entering into a new agreement in February, 2008.

Abitibi Consolidated Sales Corporation is currently looking at a revenue opportunity with The Apache
Railway Company which would require that a third party switching contract be entered into by The
Apache Railway Company. Preliminary discussions have been held with a potential contractor.

All Contracts listed in Schedule 1.1.10 currently being negotiated but not yet executed.

Abitibi Consolidated Sales Corporation intends on obtaining a vision benefits plan from H.
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SCHEDULE 5.6
INTERCOMPANY ARRANGEMENTS
Refer to Schedule 3.21(a) and 3.23.

Contracts being terminated:

Transportation agreement between Abitibi Consolidated Sales Corporation and the Apache Railway
Company.

Fiber supply agreement between Abitibi-Consolidated Corp.'s Houston Recycling Division and Abitibi
Consolidated Sales Corporation.
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SCHEDULE 5.16(a)
OUTAGE CAPITAL EXPENDITURES

An early replacement of the fiber flow drum pulper will be carried out during the scheduled Outage (as
defined below).

An outage is scheduled to begin on April 21, 2008 after an orderly shutdown of the process to maximize
production and yield while leaving the equipment in the required state for the planned work (the
“Outage”). The coal fired #2 Power Boiler will be down for 14 days. The #1 and #3 Boilers will be
brought on line so that production on the paper machines resumes after 10 days of downtime. The critical
path for the 10 days of the Outage when there is no production is the capital work, the #3 DI Thickener
Center Shaft Replacement and the FFD Drum Replacement. The critical path for the 14 day #2 Power
Boiler outage is the internal boiler tube work. The following work will be completed by department:

Power House

General
e Insurance inspections
e Feedwater system repairs and preventive maintenance
e Steam piping & valve repairs and preventive maintenance
e Relief valve inspection, preventive maintenance & testing
e Ductwork and expansion joint inspection & repairs
e Generator exciter upgrades

Capital - Coal Conversion Project

Soot inspection & upgrades

Maintenance beams, scaffolding

NDE, visible superheater inspection, wear pads (20), shields (50), testing
Superheater loop replacement, T&G lugs (30 sets)

Replace missing (40) u-bolts in generating section at vibration bars & move bars
Install tube shields (150) in generating section & overlay tubes

Repair burners with new coal tips and other repairs as needed

Hand hole cap(s) remove/replace, insulation and lagging

Corner tube Dutchmen (4), other water wall tube Dutchmen as required
Scrubber upgrades

Pulping
General

Chest cleaning, inspection and repairs

Modify #3 HD chest internals

FFD & bale breaker conveyor wear strip and belt replacement
Clean conveyor pits

Inspect & repair clarifier

Bale yard concrete repairs
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Capital

OCC conveyor wear strip replacement

#3 DI Center shaft
FFD Drum installation — this project is not approved

#1 Paper Machine

Chest cleaning, inspection and repairs
Replace couch vacuum pump
Repair wall behind Bel Bond table
Inspect head box

Repair table corrosion

Clean & paint press section
Optically align machine sections
Replace dryer gears

Change calender stack

Repair D bar spreader on winder
PM major un-spared motors

#2 Paper Machine

® © © o & o0 € ¢

Repair false ceiling between #1 & #2 machines
Repair tile walls in couch and wire pits

Optically align machine sections

Change out OCC refiner head

Rebuild 3™ dryer drive gearbox

Align line shaft

Inspect turbine gearbox and PM turbine & governor
Replace concrete floor at end of beater belt

#3 Paper Machine

General

PM Basis weight valve

Repair & replace saveall segments

Repair deculator cleaners

Repair white water chest

Chest cleaning, inspection and repairs
Headbox repairs & preventive maintenance
Optically align machine sections

Clean & paint press section

Clean dryer cans
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e Repair hood false ceiling and ductwork
e Change calender stack
e Dryer can inspections

Capital

e Install linear bearing on the winder rider roll & core chucks — this project is not approved

Mill Wide

Vacuum false ceilings and rafters
Repair air leaks

Repair steam leaks

Switchgear maintenance
Transformer maintenance

Reset relays per coordination study
Main water line cathodic protection
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SCHEDULE 5.16(b)

CAPITAL IMPROVEMENTS
ITEM ESTIMATED COST
= |
| |
B B
| [
| =
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SCHEDULE 6.1.3
EXHIBIT C TO THE STEELWORKERS AGREEMENT

(see attached)
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Exhibit C
Successorship

Effective March 1, 2007 the Company agrees that if, during the life of the collective
bargaining agreement (“Agreement”) which this successorship understanding is part
of, any facility covered by this Agreement is sold, leased, transferred or assigned, the
Company shall inform the purchaser, lessee, transferee or assignee, of the exact terms
of this Agreement and shall make the sale, transfer, or assignment conditional upon
the purchaser, lessee, transferee or assignee, assuming all the obligations of this
Agreement until the expiration date and freating the affected employees of the
Bargaining unit in accordance with the terms of the Agreement.

Provided all contractual agreements are honored regarding seniority, including
provisions for layoff and recall (it being understood that the applicable purchase
agreement shall require the purchaser to make its hiring decisions with respect to
Bargaining Unit positions according to the contractual rules that would apply as
though such hiring were a decision to recall or layoff Bargaining Unit employees), it
is understood that

()  the purchaser will not be required to have the same number of employees in the
applicable bargaining unit as the Company does at the time of the transaction, and

(b)  that the applicable purchase agreement may permit the purchaser to make changes
in the benefits programs required by this Agreement provided that all the benefits
in all events continue to be substantially equivalent in the aggregate to those
provided under the Agreement.

It is agreed that the Company’s obligations under this successorship language will be
satisfied if the applicable purchase and sale agreement: (i) contains the terms
required by the above paragraphs, and (ii) either (x) makes the Union a third party
beneficiary 1o those terms; or (y) is supplemented by a contemporaneous agreement
between the Union and the purchaser effectuating those terms.

This successorship language will be incorporated as a separate Memorandum of

Understanding into the Collective Bargaining Agreement between the USW and
company.

Mtl#: 1581481.1



SCHEDULE 6.2

SALARIED NEWSPRINT EMPLOYEES PARTICIPATING IN
SELLER’S SALARIED EMPLOYEES RETIREMENT PLAN

As at February 8, 2008

Apache Employees
Eligibility and
Vesting Years
Last Name First Name Int. Hire Date of Service
= 19.8333
B | = 12.9167
E E | 2.5000
= = | 6.5000
E [ | E 36.3333
0 E
Newsprint Employees
Eligibility and
Vesting Years
Last Name First Name Int. Hire Date of Service
= | | 1.2000
= | = 9.3333
= = = 30.7000
| | 17.6000
| | | 19.2500
B | | 4.6000
™ | [ | 23.0000
| | n 26.5000
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Eligibility and
Vesting Years
Last Name First Name Int. Hire Date of Service
| [ | B 28.0000
[ [ | | 40.6667
[ | | 2.5000
] | 19.2500
| | | 23.7000
= = | 26.9167
= = = 6.4000
] [ | 2.3000
[ | E | 39.8333
B | | 32.0000
[ | | | 33.5833
L E 0.6000
| | = 2.2000
| | | 0.7000
= | = 3.0000
[ H E 20.5000
[ | = 1.6000
E | = 15.7500
| | | 6.0000
| | | 20.0833
E B = 13.9167
= = | 34.4000
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Eligibility and
Vesting Years
Last Name First Name Int. Hire Date of Service
B H | 21.1667
= = [ | 35.4000
E = | 1.3000
E L L 45.4167
H H | 12.9167
B L 17.4000
E | 8.0000
| [ | | 7.2000
= | | 32.5000
| E [ 41.9167
| E [ | 14.8333
= = 4.1000
= | 12.9167
| | | 6.0000
E | | 27.9167
| [ | | 21.0000
= B 9.9167
= | | 2.8000
| | | 23.8333
H | 1.1000
| | | 7.0000
| | = 6.6000
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Eligibility and
Vesting Years
Last Name First Name Int. Hire Date of Service
= [ | = 1.2000
[ | | | 18.6667
= E 13.5000
| [ ] | 38.8333
E [ | | 9.9167
| [ 3.0000
B = E 0.5000
E B = 0.8000
E | | 19.0000
E = 11.8333
| | H 1.0000
E E E 11.4167
E | | 0.8000
| | E 33.5000
B L L 17.6000
E E | 18.9167
[ | 2.8000
B | = 23.3333
= | 19.6000
[ | | 11.8000
] = | 7.5000
= | 9.2500
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Last Name

First Name

Int.

Hire Date

Eligibility and
Vesting Years
of Service
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SCHEDULE 6.3

PARTICIPANTS IN THE SELLER’S HOURLY PENSION PLAN THAT ARE REPRESENTED BY A
COLLECTIVE BARGAINING AGREEMENT
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As at February 8, 2008
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Eligibility/

Vesting Years
Last Name First Name | Int. Union Hire Date of Service
1| & = Carpenters = 1.000
2|8 B Carpenters = 5.500
j|E | Carpenters = 1.000
4 | & E Carpenters | 13.000
5@ L Carpenters | 1.000
6| B | Carpenters | 3.000
7 & [ Carpenters = 34.750
g B L Carpenters E 3.000
9 & | Carpenters | 0.750
10 | = L Carpenters H 3.750
11 | & | UTU = 16.000
12 | | UTU B 3.000
13 |8 = UTU = 21.750
14 | B [ ] Non-Barg B 3.000
15| & [ ] Non-Barg | 12.000
16 | =& ] Non-Barg = 1.000
17 | = ] Non-Barg = 23.000
18 | = = Non-Barg = 6.000
19 | & [ ] Non-Barg ] 1.000
20 | | | Non-Barg | 0.000
21 |1 m | Non-Barg | 4.000
22 | H [ ] Non-Barg ] 18.000
23 | N | Non-Barg | 4.000
24 | & | Non-Barg | 3.000
2 $at}# MS581481.1 [ ] Non-Barg | 3.000
26 | H | Non-Barg | 16.000
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SCHEDULE 6.4
PARTICIPATING SALARIED EMPLOYEES (401(K) PLAN)

As at February 8§, 2008

Participating Apache Employees

Eligibility and
Vesting Years of
Last Name First Name Int. Hire Date Service
= 19.8333
[ | [ [ | B 12.9167
| | = 6.5000
| E H E 36.3333
0 [ |
Participating Newsprint Employees
Eligibility and
Vesting Years of
Last Name First Name Int. Hire Date Service
[ [ | [ | | 1.2000
= | [ | = 9.3333
| = = = 30.7000
| | | 17.6000
B | B [ | 19.2500
| | | | 4.6000
u | | [ | 23.0000
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Eligibility and
Vesting Years of
Last Name First Name Int. Hire Date Service
E | 26.5000
[ | = 28.0000
= || 40.6667
| 2.5000
= 19.2500
B | 23.7000
H B 26.9167
= | 6.4000
= | 2.3000
| | 39.8333
L L 32.0000
= = 33.5833
H L 2.2000
| H 0.7000
E | 3.0000
[ | 20.5000
| | 1.6000
| | 15.7500
= | 6.0000
5 - 20.0833
| | 13.9167
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Eligibility and
Vesting Years of
Last Name First Name Int. Hire Date Service
= [ | 34.4000
= = 21.1667
= E 35.4000
E | 1.3000
B | 45.4167
E B 12.9167
[ | 17.4000
| 8.0000
| | 7.2000
E | 32.5000
= B 41.9167
H | 14.8333
H 4.1000
= 12.9167
[ | 6.0000
w L 27.9167
= L 21.0000
| 9.9167
H L 23.8333
| 1.1000
= = 7.0000
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Eligibility and
Vesting Years of
Last Name First Name Int. Hire Date Service
| | 6.6000
[ 1 | 1.2000
= = 18.6667
B 13.5000
= = 38.8333
= | 9.9167
= 3.0000
= E 0.5000
B L 19.0000
B 11.8333
[ | | 1.0000
L E 11.4167
H | 0.8000
H L 33.5000
H = 17.6000
L L 18.9167
E 2.8000
| = 23.3333
| | 11.8000
= 19.6000
| | 7.5000
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Eligibility and

Vesting Years of
Last Name First Name Int. Hire Date Service
B ] 9.2500
02
Non-Participating Apache Employees
Eligibility and
Vesting Years of
Last Name First Name Int. Hire Date Service
= = = 2.5000
Non-Participating Newsprint Employees
Eligibility and
Vesting Years of
Last Name First Name Int. Hire Date Service
[ | [ | 0.6000
| [ | | 2.8000
] [ | | 0.8000
3
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SCHEDULE 6.8

PERIOD OF SERVICE OF EMPLOYEES

As at February 8, 2008

Apache Employees - Salaried

Last Name First Name Int. Hire Date | Union

| | | B SAL

| H | = SAL

E | = E SAL

[ | | | SAL

H | || [ | SAL

0
Apache Employees - Hourly

Last Name First Name Int. Hire Date | Union

= = = CARPENTERS
| B | CARPENTERS
= | | | CARPENTERS
| [ | | CARPENTERS
| | | | CARPENTERS
| | [ | CARPENTERS
[ [ | | CARPENTERS
| | | = CARPENTERS
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Last Name First Name Int. Hire Date | Union
[ | ] [ | [ | CARPENTERS
[ | [ | | | CARPENTERS
| = ] | NON-BARG
| | = = NON-BARG
| ] | | NON-BARG
| [ | | NON-BARG
| | | = NON-BARG
| | | NON-BARG
| ' | [ ] | NON-BARG
| E | [ | NON-BARG
B | | | NON-BARG
E = | NON-BARG
L = = NON-BARG
| ] ] | NON-BARG
| [ ] | | NON-BARG
[ | E ] UTU
| | | E UTU
[ | | | = UTU
0

Snowflake Newsprint Employees — Salaried

Last Name First Name Int, Hire Date Union

= [ ] = = SAL
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Last Name First Name Int. Hire Date Union
[ ] | | E SAL
E [ | [ | | SAL
E [ | = SAL
| | | | SAL
| [ | | [ | SAL
[ | | E SAL
| | [ | | SAL
= = | = SAL
| | [ B SAL
| E | SAL
= = | SAL
= = | [ | SAL
= | = | SAL
B | | B SAL
| B = | SAL
E B | | SAL
B | | | SAL
[ | | | H H SAL
| [ | | SAL
| | | = SAL
E | = | SAL
[ | | = SAL
| [ | | | SAL
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Last Name First Name Int. Hire Date Union
- B | | SAL
[ | | | | SAL
E E | = SAL
E [ | | [ | SAL
B | | H SAL
| | | E SAL
E | [ | B SAL
= | | | SAL
B B B B SAL
& B B - | SAL
B | | | SAL
= | | SAL
= [ | | SAL
] H B & SAL
| | H E SAL
B | | H SAL
[ | [ | = | SAL
= | E SAL
| | = SAL
| | | H SAL
E | | = SAL
[ | | | SAL
= E H SAL
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Last Name First Name Int. Hire Date Union
E | | | SAL
= [ | = | SAL
E | | SAL
= E [ | | SAL
= | | | SAL
[ | | [ | SAL
E B | E SAL
| | = SAL
H | [ | | SAL
B [ E E SAL
= E | SAL
= | = | SAL
| | | B SAL
[ | | | | SAL
| | | SAL
B ] = H SAL
= B H | SAL
[ | | | B SAL
= [ | = | SAL
| | | | SAL
[ | | | | SAL
B | E SAL
B | B ] SAL
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Last Name First Name Int. Hire Date Union
| | | SAL

B .| B | SAL

E E [ | B SAL

E | [ SAL

0
Snowflake Newsprint Employees - Hourly

Last Name First Name Int. Hire Date Union
= [ | E E IBEW
| E [ IBEW
[ B = = IBEW
| [ | B | IBEW
] | = = IBEW
| | E [ | IBEW
] | i B IBEW
E | | | IBEW
[ = = = IBEW
| | B | IBEW
[ | = IBEW
= | | IBEW
| | | = IBEW
] = [ | | IBEW
E | | | IBEW
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Last Name First Name Int. Hire Date Union
[ | E | | IBEW
| [ | | | IBEW
B | = E IBEW
] [ | = | IBEW
| [ | | IBEW
| E = IBEW
= [ | = E IBEW
= = E [ | IBEW
B H E B IBEW
[ | [ | B IBEW
B | ] | IBEW
= E | IBEW
| | | || IBEW
[ | [ | IBEW
= | B | IBEW
B | | IBEW
| | | IBEW
[ ] [ | | [ | IBEW
| | B | IBEW
| | | | IBEW
= | | IBEW
| | | IBEW
| | | | IBEW
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Last Name First Name Int. Hire Date Union
| | = IBEW
[ | | E IBEW
E = | H IBEW
-] B - | ] IBEW
[ | | | B USwW
H | || | USw
| E H = USW
= = B E USwW
= [ | = [ USw
| E E | USw
= | | [ USw
| | 2 = USw
| | E | USw
| B ] -] USW
B [ | H USw
[ | E E USwW
] ] ] USwW
| | H | USW
[ | E | USw
| || [ | = USw
| ] | | USW
] | | H USW
| R ] [ ] USW

Mtl#: 1581481.1




Last Name First Name Int. Hire Date Union
E [ ] E | USw
| -] ] B USwW
| | | | USw
E = | | USwW
| | .| ] USW
| ] | | USW
| [ | B | USwW
= = E USwW
] B B | USW
= | [ USW
| ] ] | USW
B -] -] = USW
B B ] ] USwW
| [ = USwW
B | B | USW
| ] [ ] ] USW
] =B ] | USW
= E ] B USwW
| ] | | USwW
| [ ] [ ] = USW
| || | | USW
| ] | B USwW
E [ ] ] | USW
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Last Name First Name Int. Hire Date Union
= = | | USw
| [ | | USw
| | [ | USw
E = | | USw
= m | | USw
B B | | UsSw
= | | | USwW
| | E [ | USW
E [ | E [ | USw
| = | - | USW
| B | H USwW
= [ | | | USwW
B = | ] UsSw
| | [ | USwW
] | ] | USW
] B - | USw
| ] | -] USW
| [ | [ | | USw
] -] | | USW
| | | | USW
| | | | USwW
| " ] | USw
H | ] | USw
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Last Name First Name Int. Hire Date Union
| | | USwW
= [ | | [ | USwW
E E | | USwW
E = | | USwW
E | | | USW
B | B [ USw
H | | | USw
[ = = E USW
= | | | USw
= E B | USwW
= | | | USw
H & | | USW
| H u ] USW
| | | | USw
| | = | USw
| | E | UsSw
| [ | [ | | USw
o | | | USw
| | [ | | USw
[ | | | | USW
| B | n USw
= | | USwW
| | | USw
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Last Name First Name Int. Hire Date Union
= | [ | USw
E | [ | | USwW
= [ | [ | = USwW
E | B B USW
| | [ | USw
= E | E USw
| E | | USw
B | = | USw
= E E [ | USw
| B | | USw
| ] | = USwW
-] [ | B USW
= | | USw
| | B B USW
] | | USwW
E [ ] | USw
] E B | USW
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SCHEDULE 6.10
B LETTER AGREEMENT

(see attached)
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SCHEDULE 9.1.2

KNOWN ENVIRONMENTAL MATTERS

Mtl#: 1581481.1



SCHEDULE 9.5.7
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SCHEDULE 9.5.8
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SCHEDULE 10.1.14
APACHE EQUIPMENT LEASES

Master Net Railcar Lease dated as of June 1, 2006 between The CIT Group/Equipment Financing, Inc.
and The Apache Railway Company together with Schedule No. 01 to the Master Net Railcar Lease dated
June 1, 2006, between C.I.T. Leasing Corporation and The Apache Railway Company, as amended on
November 5, 2007 by the Extension to Lease Schedule No. 01 between C.I.T. Leasing Corporation and
The Apache Railway Company. Pertains to seventy (70) steel two-compartment non-rotary coal hopper
railcars.

Letter Agreement dated December 20, 2006, between Flex Leasing I, LLC and The Apache Railway
Company (the “Flex Lease™) together with a Notice of Assignment and Payment Instructions dated
December 20, 2006, between the same parties. The Flex Lease pertains to twelve (12) aluminum bottom
discharge coal hopper railcars.
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Nemnber of Cars Equipment Description

™ Steal, tvo corrgariment, non-rotary ceal happer
1 SWFX 1800 5 SIWFX 1662
2 SWFX 1804 54 SWFX 1633
3 SWirX 1802 5 SWFX 1654
4 SWFX 150 56 SWFX 1858
5 SWFX 1604 57 SWFX 1658
L) SWFX 1805 58 SWFX 1857
T SWFX 1608 59 SWFX 1658
8 SWFX 1607 )] SWFX 1859
] SWFX 1803 81 SWFX 1660
10 SWEFX 1809 62 SWFX 5551
1 SWFX 1810 <) SWFX 1682
12 SWFX 1819 64 SWFX 1663
13 BWFX 1612 65 SWFX 1684
14 SWFX 1613 &8 FWFX 16885
15 SWFX 1814 &7 SWFX 1658
16 SWFX 1615 68 SWFX 1657
17 SWFX 1816 69 BWFX 1658
18 SWFX 1817 70 SWFX 1659
19 BWFX 1618
2 SWFX 1619
2 SWFX 1620
) SWFX 1621
) SWFX 1622
24 SWFX 623
p:3] SWFX 1624
6 SWFX 1625
i SWFX 1628
p::) SWFX 1627
P2 SWFX 1628
20 BWFX 1629
b} SWFX 1630
32 SWFX 1631
3 SWFX 1632
“ SWFX 1633
¥ SWFX 1034
36 SWFX 1635
sr BWFX 1636
38 SWFX 1637
k) BWFX 1838
a0 SWFX 1639
4 SWFX 1840
42 SWFX 1841
43 SWFX 1642
44 SWFX 1843
5 SWFX 16844
48 SWFX 1645
47 SWFX 1848
48 SWFX 1847
49 SWFX 4648
53] SWFX 1640
& SWFX 1650
52 SWFX 1651
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SCHEDULE 10.1.18
APACHE LICENSED INTELLECTUAL PROPERTY

Rights to the following software: Railsync, Ship Express, Railsoft, Air G20, Metter Toledo 9411
(software license agreements governing the use of each of the foregoing software programs have not been
provided to Purchaser).
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SCHEDULE 10.1.20
APACHE OWNED REAL PROPERTY

Fee Title: (Parcels 40 and 42A)
Parcel No. 40:

That portion of Section 19, Township 13 North, Range 20 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona, described as follows:

A strip of land 100 feet in width across a portion of Section 19, Township 13 North, Range 20 East, of the
Gila and Salt River Base and Meridian, Navajo County, Arizona, said land being more particularly
described as follows:

A strip of land lying 35 feet to the right or northerly side, and 65 feet to the left or southerly side, of the
following described centerline:

BEGINNING at a point on the south line of said Section 19, which point is 698.91 feet easterly from the
southwest corner of said Section 19;

Thence North 76°13' West a distance of 721.11 feet to a point, which is on the west line of said Section
19 and is 174.25 feet northerly from the Southwest corner thereof.

Parcel No. 42A.:

The East half of Section 27, Township 13 North, Range 19 East, of the Gila and Salt River Base and
Meridian, Navajo County, Arizona,

EXCEPTING THEREFROM, all oil, gas and minerals whatsoever (other than water flowing or lying on,
or under said lands, which shall not be recorded as mineral), in, on, underlying or appurtenant to said
land, and all the rights of ownership therein, as reserved to Aztec Land and Cattle Company, Limited, a

corporation, in Deed recorded in Book 134 of Official Records, page 218 and amended by instrument
recorded in Book 134 of Official Records, page 221.
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SCHEDULE 10.1.124

NET WORKING CAPITAL
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