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Fraser Papers Inc.

Consolidated Balance Sheet

As at May 2, 2009

EXHIBIT "¢

)59

{US $ miflions) May 2, 2008 December a1, 2008
Assels
Current assets:
Accounts receivable 56.3 67.9
Inventory 86.8 125.5
Future income taxes - current Q.7 0.3
1438 193.7
Property, plant and equipment 253.6 256.0
Qther assels 85.3 50.2
482.7 510.6
Liabilities and Sharoholders' Equity
Current [labilities:
Bank ndebtedness 14 T4
Accounts payable and accrued fiabliities 726 78.0
Current portion of long-term debt 250 25.0
99.0 1104
Long-term debt 453 84.0
Other liabiiities 49,9 48.4
Future income taxes 1.9 35
Sharehclders' equily 266.6 284.3
462.7 510.6
) Schedule A
18/0B/2008 8:58 AM Summary BS iof13
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Fraser Papers Inc.
Consolidated Statement of Earnings and Deficit
For the month ended May 2, 2008

Month ended Fourmonths entiod
S Smilonsy - May 2, 2008 April 28, 2008 May 2, 2009 April 28, 2808
Eampings
Net sales 3 457 § 802 § 2028 § 2408
Cosiof sales 47.9 6241 2094 247.7
$Selling, qenerat and administrative 3.8 23 73 8.3
49,7 84.4 2164 257.0
Eamings{loss) before following: (3.0) 4.2y {13.6) {18.1)
Inlerast expanse, nat (0,3} {0.3) 1,5} {(1.0)
Dapracialion 29 {22) (18.3) {08}
Income tax 03 03 35 12
Eamings (loss) . 3 (3.4) § @4 s {224} § {25.5)
Defieit
Balance, beginning of pericd $ {291.9)$ (222.1) § (274.9) § (205.0)
Eamings (loss) —_(54) (8.4) (221 @55)
Balance, end of period $ (297,01 § (228.5) $ {297.0} § {228.5)

Schedule A
16/06/2009 8:58 AW Surnmary IS 2af13
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Fraser Papers Inc.
Consolidated Staternent of Comprehensive Income
For the month ended May 2, 2009

Manth snded Four months endad
US § milleng) May 2, 2009 April28, 2008 - May?2,2009 Apell 28,2008
Eanings (Josses) (5.8) (6.4) {22.1) (25.5)
Changes in unrealized net galns on cash fiaw hedges 8.0 0.1 74 (GRS
Chainges in unrealized geins on lumber hedges - - (0.7} -
Tex impact of above (1.9 0.1 £1.8) a1
Gormprehensive eamings ({lusses) $ 1.3 $ 6595 frss . {265}

Fraser Papers inc.
Consolidated Statement of Accumulated Other Comprehensive Income
For the month ended May 2, 2008

Month ended Four manpths ended

(US $ miffons} May 2, 2009 __Aprll 28, 2008 May 2, 2008 Apri] 26,2008
Balance, beginming of peried 31 0.2 2.6 0.2
Other comprehensive Income 4.1 - 48 -
Balance, end of perjod . 3 72 8 02 3 7.2 0.2
Scheduls A

46/06/2008 8:58 AM Summary OC! 30013
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Fraser Papers Inc.
Consclidated Statement of Cash Flow
For the month ended May 2, 2009

Month ended Four months anded
May 2, 2008 Apti] 28, 2008 May 2, 2003 Apiil 25, 2008
Cash Provided By (Used Forj:
Qperating Actlvites
Eamnings {Lass) $ 54) $ R <V 221} § (25.4)
ltems not affecting cash: :
Depreciation 24 22 10.5 8.8
Fulure income taxes {0.3) {0.4) (31 (14
Other ) 21 {1.8) 44 {2.5)
{1.2) {B.4) {10.9) (19.7}
Change in non-cash working capitsl batances
Accounts recefvable (1.4) {2.6) 11,9 (0.3)
Inventory 10.5 68 386 &9
Accounis payable 0.8 (i0.1) {6.1) 8.7y
10,2 5.9) 44.4 {4.1)
8.0 {12.3) 33.5 {23.8)
investing Activities
Capltal invesiments {2.0) 0.8 {7.9) @9
(2.0} {0.5) (7.9) )]
Financing Activities
Debtincurred (repaid), nel @) 18.8 (19.6) (33.0}
Share [ssued (repurchased) - - - 59.7
(4.9} 13.8 {39.8} 26.7
(Decrease) Increase in cash and shori-term notet $ 24 § 10 % 60 % (1.0}
Cash and shart-term notes. beginning of period & {3.6) § 53) $ 74} § (4.3}
Gash and shorttesm notes, end of perfod E] {14) ¥ 83) § (14 5 (8.3}
Schedule A

§6106/2004 B:58 AM Sumnmary CF 40f13



Fraser Papers Inc.
Consolidating Balance Sheel

As at May 2, 2009
Fraser Papers  FraserPapers  GUmunations  Fraser Papers
Holdinds Inc. Inc. Ing,
{unconsalidated) .
Assets
Current assels:
Cash and short-term noles - - - .
Accounts receivable 564 31.8 (31.9) 58.3
Inventory 554 214 - 85.8
Fulure income taxes ~ cusrent - 0.7 - 0.y
111.8 63.8 (31.8) 143.8
Properly, plant and equipment 118.5 13851 - 253.6
Fuiure income texes - LIT - - - -
Investment in subsidiaries - 432.8 {432.6) u
Divisionat Control - - - .
Other assets 641) 1184 - 653
1762 751.0 {464.5} 462.7
Liabifitles and Shareholders’ Equily
Current liabilities:
Bank advances - 14 - 1.4
Accounts payable 61.5 42.9 (31.9) 725
Taxes Payable - 0.1 - 04
Cuent portion of long-term deb} - 260 - 25.0
61.6 69.4 (31.9) 9a.0
iong-term dehi - 45.3 - 453
Olher liabilitles 174 328 - 49.8
Futuce income taxes - 1.8 - 1.8
Shareholders’ equily 97.6 601.6 (432.8) 266.6
176.2 751.0 {454.5) 462.7
16/06/2009 8:58 AM FPIBS

Schedule A



Fraser Papers Inc.

Consolidated Statement of Earnings and Dedicit

For the month ended May 2, 2009

[t .

Frascr Papers
Inc.

FraserPepars  (unconsolidated Frasar Papars
{US $milifons) Holdings [ne, Eliménetions Inc.
Earnings
Not salas 186.1 78.9 (62.2) 202.3
Costof sales 176.4 94.9 {62.2) 2081
Selling, genaral and adminfsirative 3.6 3.8 - 7.3

1798 987 {62.2) 2164
Earnings{loss) befors following: 62 (19.8) - (136}
Intercompany management fee - - u -
Interest expense, net 0.1 (1.6} - {1.5)
Depreciation (5.1) (5.4) - {10.5
Income tax - 26 - 35
Eamings (loss) 1.2 (23.3) u (22.1)
Deflelt
Balance, baglnning of pedod {335.7) €0.8 - (2749}
Earmings (loss) 12 (23.3) - (22.1)
Balance, end of period {234.5) 375 - {287.9)
' « Schedule A

18/D8/2009 B:58 AM FRIIS Bof13
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Fraser Papers Inc.
Consolidated Statement of Cash Flow
For the month ended May 2, 2008

FraserPapers  Frasey Papers Ino.

Holdings Ina. {unconsclidated)  Eliminations Fraser Papers Inc.
Cash Provided By (Used For):
Qperating Activites . )
Earmings (Loss) 1.2 (25.3) - (22.1)
items not affeciing cash:
Depreciation 54 ‘B4 - 10.8
Fulure income taxes - 3.7 - 3.7
Restruchuring charges - - - -
Other 2.8 1.8 - 4.4
) . 3.8 REES . (10.9)
Change In non-cash working capital balances
Actounts recelvable (6.0} 127 52 119
Inventory 30.5 81 - , 386
Aconunis payable {6.5) 56 (5.2} {6.1}
’ 18,0 26.4 - 444
26.9 6.6 - 338
Investing Activilies
Capiial investments 21} (5.8) - (7.9)
@0 &3 - (7.8}
Einancing Actlvities
Debt incurred (repaid), net {21.4) 1.8 - {19.6)
Share issued (repurchased) - - - -
- — (214 18 - {15.8).
(Decrease) Increase in cash and short-ferm notes 34 28 - 6.0

7,

Cash and short-term notes, beginning of period (3.4) {4.0) -
Cash and short-term notes, end of petiod [(X0)] (1.4 - (1.4}

Schedule A
16/06/2008 8.58 AM FP1 CF 7 of18
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Fraser Papars Holdings Ine.
Consolidating Balance Sheet

As at May 2, 2008
Fraser Fraser Corperate
Papers Timber and Fraser Papers
{US § milions) Lid, L, Eliminations Holdings inw.
Assets
Currant assels:
Cash and shorktenn notes 44 @.1) 45 -
Accounis receivable B82 0.2 - 56.4
Inventory 46.68 8.8 - 55.4
Future income faxes - - - -
o98.4 8.8 4.5 111.8
Property, plant and equipment 111.6 6.9 - 1185
Future income 1axes - LIT - - - -
Investment in subsldiarles - - - -
Interdivisional balances (71.2) 0.1} 71.3 -
Qlher assets 12.9 - (67.0) (641}
i51.7 15.7 8.8 176.2
Liabilities and Shareholders' Equity
Current Jlabities:
Bank advances - - - -
Accounis payable 860 0.7 4.8 61.5
Taxes Payable - - - -
Current portion of long-term debt - - - -
£6.0 0.7 4.8 1.5
Long-tenm debt - - - -
Cther liabililies 1.4 0.9 48 174
Fulure income {axes R 4.9 {12.6) -
Shareholders’ equily 76.6 8.2 11.8 B7.6
1517 157 8.8 176.2
Schedule A
16/06/2009 8:58 AM FPHBS 8of13
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Fraser Papers Holdings Inc.
Consolidated Siatement of Eamnings and Deficit
For the month ended May 2, 2008

Fraser Papers  Fraser Yimber Corporate and Frassr Papars

{US Smilitons) Lid. 4d. Himinations Heldinps Int.
Earnings
Net gales. 185.2 0.9 - 186.1
Gost of sales 1731 29 0.4 176.4
Selling, general snd adminisirative 3.5 - “ 35
176.6 2.8 0.4 179.9
Eamings(loss) before followlng: . 88 {2.0) 0.4) 6.2
Inlercompany manegement fee - - - -
Intarast expense, net 01 - - 0.1
Depreclation {4.3) {0.8) - {5.1}
Incoms tax - - - -
, .
Eamings (loss) 4.4 {2.8) 04 1.2
Deficit :
Ralance, beginving of perlod (228.7) (37.8) (89.2) (335.7}
Eamings {loss} 4.4 {2.8) (0.4}, 1.2
Balance, end of period (224.3} {40.6) {69.6) (334,56}
Schedule A

16/06/2009 &:58 AM FPH IS gofl13



Fraser Papers Holdings Inc.

Consolidated Statement of Cash Flow

For the menth ended May 2, 2009

o8

Fraser Timber _ Comorle aid Fraser Papers
Fraser PapersQ Lid, Lid. Elimtnalions Holdings Ine.
Cash Provided By (Used For): '
Operating Activites
Earnings (Loss} 4.4 (2.8) (0-4) 1.2
ltems not affecting cash:
Depreciation 4.3 0.8 - 51
Future income taxes - - - -
Resfructuring charges - - - -
Other 27 0.1 {0.2) 2.8
114 (1.9) {0.5) 2.9
Change in non-cash working capital balances
Aggounts receivable 7.2) 14 0.2) (6.0}
Inventory 32,6 (2.5} 0.6 30.5
Agcounts payable (3.2 (2.0} (1.3) {6.5)
221 (3.1} (1.0) 18.4
33.5 {5.0) {1.6} 26.9
Investing Activities
Capital investments 2.1 - - {21
2.1 - - (21)
Financing Activities
Debt incurred (repaid), net {25.9) 5.1 3.4 {21.4)
Share issued (repurchased) - - - -
— (28.8) 5.1 34 214
{Decrease) Increase in cash and short-tesm notes 1.5 0.1 1.8 34
Cash and shori-term notes, kaginning of period {6.9) {0.2) 2.7 {3.4)
Cash and shori-term notes, end of perlod 4.4 {0.1) 4.5 {0.0}
Scheduls A
16/08/2009 8:58 AM FPH CF 10 of 13
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Fraser Papers Lid,
Gonsolidating Balance Sheet
As af May 2, 2009
Fraser Papers
14d, Fraser Papers
(US § millions) Fraser NHLLC {unconsolidated)  Eliminafions Ltd.
Assets
Current assets:
Cash and shostderm notes (1.0 (3.4} - {4.4)
Accounts receivable 7.8 5.3 (7.9} 56,2
Inventory 10.4 362 - 48.6
Future income faXes - current - - - .
172 89,1 79 98,4
Property, plant and eguipment 6.8 105.8 - 111.6
Future incoine taxes - LIT - - - -
Investment In subsidiaries - 738 (73.8) -
Interdivisional balances {63.3) ()] - {11.2)
Other assets - 128 — 12.9
{40.3) 273.7 {81.7) 164.7
Liabilities and Shareholders’ Equily
Current liabliifles:
Bank advances “ - - -
Accounts payable 85 55.4 (7.9) 56.0
Taxes Payable - - - -
Gurrent portion of long-term debt - . - -
8.5 554 7.8 §6.0
Long-term debt - - - -
Other liablllifes - M4 - 11.4
Fulure income taxes - 7.7 - 7.7
Sharsholders' equily (48.8) 199.2 (73.8) 76.8
(40.3) 278.7 817 161.7
Schedule A

16/06/2009 8:68 AM FPLES 110f13



Fraser Papers Lid.

Consolidated Statement of Eamings and Defieit

For the month ended May 2, 2009

/70 .

Feaser Papers Lid. Fraser
{US S milons) FrasarNH LLG  {unconsofdaied)  Efiminafions Papers L.
Eamings
Net sales 366 148.6 - 185.2
Costof sales 3i2 1419 - 1734
Selling, general and adminisirative - 3.5 . 35
32 1454 - 76.6
Earnings{loss} before following: 54 3z - 6.6
Intercompany management fee (1.3) 13 - -
Interest expense, nat - 01 - 04
Depreciaticn {o.4) (4.2) - {4.3)
Income {ax - - - -
Eamings (Ioss} 4.0 0.4 - 4.4
Deficit
Balance, beginning of period {100.8) {163.6) 26.4 (228,73
Esrnings {foss) 4.0 0.5 - 4.5
Balance, end of peried {36.5) {153.1) 25.4 (224.2)
Schedule A
1610572000 8:58 AM FRLIS 12 of13



Fraser Papers Lid.

Consolidated Statement of Cash Fiow

For the month ended May 2, 2009

121

Fraser Papers Lid.
Frasar NH1LC {unconsolidated) Ellminatiorss Frazer Papers L{d.
Cash Frovided By (Used For):
Operating Activites
Earmings (Loss) 4.0 0.4 - 4.4
ltems not affecting cash:
Depreclation 0.1 4.2 - 43
Fulure income laxes - - - -
Restructuring charges - - - -
Other (0.8} 3.8 - 2.7
. 3.2 82 - 1.4
Change in non-cash working capital batances :
Accounls recgivabla 3.7 (7.8) 3.1 {7.2}
Inventory 4.3 28.2 - 325
Accounts payable (1.4 4.9 3.4 (3.2}
6.6 16.5 - 224
2.8 237 - 33.8
Investing Activities
Capital invesiments 0.2} (1.9 - (2.1)
(0.2) {1.9) - (2.1}
Financing Activiies
Debt incurred (repald), net {10.3} (19.6) - (25.9)
Share {ssued (repuichased) - - - -
{10.3} (19.6) - {29.9)
(Decrease) Increase In cash and short-term notes (N4} 2.2 - 1.5
Cash and short-term notes, beginning of peried 0.2) 5.6) - {5.9)
Cash and short-erm notes, end of petiod (1.0) 3.4) - 44
Schedule A
16/06/2009 8:58 AM FPLGF 13 0f 13
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EXHIBIT " 1{*

PPSA SUMMARY — FRASER PATERS INC.

New Brunswick
l-" Regé':ﬂo‘, f‘""} ’-'r-‘_:ﬁ‘ nrea
11229481 CIT Busmess Cledlt Fmser Papels Inc July 14, 2004 All present and aﬁer—acqmred
Canada Inc., as Agent (exp. July 14,2014) | “accoumis”, “inventory”,
{nmemfedfrom ar “documents of title” and
Business Credit Canada Fother coliateral”. Deseription
Tne, on Apr. 29/08) is lengthy — please see
registration.
Added Sept. 22/08:
Initercreditor Agreement
betwesn the parties dated June
16, 2008 regarding righis,
priorities and interest of the
parties fn collateral of the
debtor,
11229515 | CIT Business Credit Fraser Papers July 14, 2004 All present and after-acquired
Canada Inc., as Agent Hboldings Inc. {exp. July 14,2014) | “accounts”, “inventory™,
(amended from CIT “documents of title” and
Business Credit Canodn “other collateral”, Description
Jue, on Apr. 29/08) is lenpthy — please see
Tegistration.
Added Sept. 22/08:
Intercreditor Agreetent
‘between the parties dated June
16, 2008 regarding rights,
priotities and interest of the
parties in collateral of the
debtor,
11229598 | CIX Business Credit Fraser Papers Limited | July 14, 2004 Ali present and after-acguired
Canada Inc,, as Agent (exp. July 14, 2014) accounts”, “inventory”,
(amended from CIT “documents of title” and
Businass Credit Canada “other collateral”, Description
Inc, on Apr. 29/08) is [engthy — please see
registration.
Added Sept, 22/08:
Tnterereditor Agreement
between the parties dated June
16, 2008 regarding rights,
priorities and interest of the

parties in collateral of the
debtor,




s | Rerom Catods Ltd

Frasz Paper

Octoberl 2004
{exp. Oct. 1,20610)

All present and future office
equipment and software
supplied or financed from time
to time by the secured party
{whether by leass, conditional
sale or otherwise), whether or
not manufacturad by the
secured party or any affiliate
thereof. Classifications:
equipment, other.

11626025

Kerox Canada Ltd,

Fraser Papers Inc.

November 3, 2004
(exp. Nov. 3, 2010)

All present and foture office
equipment and software
supplied or financed from time
to time by the secured party
(whether by lease, conditional
sale or otherwise), whether or
not mannfactured by the
secured party or any affiliate
thereof. Classifications;
equipment, ofher.

11881018

Xerox Canada Ltd,

Fraser Papers Inc.

February 2, 2005
(exp. Feb. 2,2010)

All present and future office
equipment and softwars
supplied or financed from time
to time by the secured party
(whether by leass, conditional
sale or otherwise), whether or
not manvfactured by the
secnred party or any affiliate
thereof. Classifications:
equipment, other.

12085890

Kerox Canada Ltd.

Fraser Papers Inc.

April 7, 2005
(exp. Apr. 7, 2010)

All present and future office
equipment and softwars
supplied or financed from time
to time by the secured party
(whethet by lease, conditional
sale or otherwise), whether or
not manufactured by the
sceured party or any affiliate
thereof, Classifications:
equipment, other.

12156709

Caterpillar Financial
Services Limited

» Fraser Yapers Inc.
» Papiers Fraser Inc.
» Fraser Papers Tnc.
Papiers Fraser Inc.
» FPS Canada Ine.
(added May 24/05)

April 26, 2005
(exp. Apr. 26, 2009)

2005 Caterpillar 966G
YIN CAT0966GHANZO1170




210074

-Xamx Canada Ltd. )

1 Fraser Bpers  Tne.

May4 2005

(exp. May 4, 2010}

Allce -

equipment and software
supplied or financed from time
to time by the seoured party
(whether by lease, conditional
sale or otherwise), whether or
not manufactured by the
secured party or any affiliate
thereof. Classifications:

equipment, other.

12860623

Xerox Canada Lid,

Frager Papers Inc.

October 26, 2005
(exp. Oct. 26, 2010)

All present and firture office
equipment and software
supplied ot financed from fime
to time by the secured party
(whether by lease, conditional
sele or otherwiss), whether or
not manufactured by the
secured party or auy affiliate
thereof, Classifications:
equipment, other.

13119169

National Leasing Gronp
Inc.

Fraser Papers Inc.

January 16, 2006
(exp. Jan. 16, 2012)

All postage mail/machines &
scales of every nature or kind
described in lease number
2324294, between the secured
party, as lessor and the debtor
as Iessee, a8 amended from
time to time, together with all
attachments, accessories and
substitntions.

13340278

3lerox Canada Lid.

Fraser Papers Inc.

March 27, 2006
(exp. Mar. 27, 2012)

All present and future office
equipment and software
supplied or financed from time
to time by the secured party
(whether by Jease, conditional
sale or otherwise), whether or
not manufactured by the
secured party or an affiliate
thereof, Classifications:
equipment, other.




- Secureﬂi Party

5 _..‘_:'\.- IOl .,..-:’ 2
: ‘5‘ **“-"E Y cavindd

Xerox Canada Lid,

b10F. &, .| Date%,@fRemtraﬁi‘r M
L Ttk .&;!::"'_ .-tr-'.}fwm 5 ﬁ“gé}&_&;‘i

Fraser Papers : Tnc.

April 3, 2006
(exp. Apr. 3,2011)

All pmsent and fu’cure office
equipment and software
supplied or financed from time
to time by the secured party
(whether by lease, conditional
sale or otherwise), whether or
not manufachwed by the
secured party or any affiliate
thereof. Classifications:
equipment, other.

13446927

Praxair Canada Inc.

» Fraser Papers Ine.
(Canada)

» Papiers Fraser Inc,

(Canada)

April 24, 2006
{exp. Apr. 24,2011)

Cellateral elassification
includes equipment,
Collateral description -
equipment supplied by the
secured party, consisting of
butk cryogenic storage tanks
used for the storage, filling and
delivery of industrial and
medical gases including,
without limitation, argon,
carbon dioxide, nifrogen,
nitrous oxide and oxygen, and
cryogenic freezers, together
with all related accassories,
parts, components and |
attachments and all prooeeds
of or relating to any of the
foregoing as well as all present
or after-acquired property that
may be derived from the sale
or other disposition of the
collateral described herein.

13691510

Caterpillar Financial
Services Limited

» Fraser Inc.
s Papier Fraser Ine.
» Fraser Paper Inc.

= Papjers Fraser Inc.

» Fraser Papers Inc.
» FPS Canada Ine,

June 20, 2006
(exp. June 20, 2010)

2006 Caterpillar D8T

VIN CATOODSTEKPZ01166
2006 Craig 45CYD Blade
VN T5112105 '
Together with all accessions
and proceeds Including goods,
documents of title, chattel
paper, security, instruments,
money ot intangibles ar any
other persans] property
received when such collateral
or proceeds are sold, collected,
dealt with or otherwise -
disposed of.




36551 | Export Devolopment

Canada/Exportation et
Développement Canada

Papiers Fraser Inc.

Fraser Papsrs Toc.

November 15, 2006
{exp. Nov. 15, 2009)

All pr%ent and future clalms,
accounts and other intangibles
representing the refind of cash
deposits, together with all
accrued inferest on such
deposits, to which the United
States Customs and Border
Protection has determined the
debtor is entitled under the
Softwood Lumber Agreement
entered into between the
Goverminent of Canada end the
Govemnmerttt of the United
States, ncluding, withont
Gmitation:
The refund of all deposits
covered by the “Antidumping
Duty Order regarding cestain
softwood lumber from
Canada”, 67 Fed Reg.36,068
(May 22, 2002), as amended;
d

an

The vefund of all deposits
covered by the
“Countervailing Duty Order
regarding certaim softwood
lumber from Canada”, 67
Fed.Reg.36,070 (May 22,
2002}, as amended.

Together with all present and
future accounts, infangibles,
instroments, chattel paper,
documents of title, securitles
and money, and all proceeds of
the forsgoing in any form,
ineluding goods, documents of
title, chattel paper, securities,
Instruments, money and
intangibles, and all proceeds
thereof.

This registration relates to an
absolute assignment of the
refond of cash deposits and
acerued interest idenfified as
collateral.




| Mofion Industries (Canada)
Ine,

Fraser Papers
Inc./Papiers Fraset
Ine.

November 6, 2007
(exp. Nov. 6, 2017)

Fraser Papers Inc./Paplers
Fraser Inc,

Fraser Ine,

Lengthy additional
information — please see
registration,

16015851

Brookfield Asset
Management Inc.

» Fraser Papers Inc.

« Papiers Fraser Inc.

» Fraser Papers
Inc./Papiers Fraser
Ine,

« Papiers Fraser
Inc/Fraser Papers
Tnc.

April 4,2008
(exp. Apr. 4, 2013)

Al the debtors’ present and
after acquired personal
property including, without
limitation, all goods (ncluding
all parts, equipment, inventory,
accessories, atiachments,
special tools, additions and
accessions thersto), chattel
paper, documents of tifle
(whether negotiable or not),
instruments, books and
records, receivables,
ntangibles, money and
securities now ewned or
hereafter owned or acquired by
or on behalf of the debtor and
all proceeds and renewal
thersof, accretions thereto and
substitutions therefor.

Added Sept, 22/08:
Tntercreditor Agreement
between the parties dated June
16, 2008 regarding rights,
priorities and interest of the
parties in collateral of the
debfor.

16375628

Her Majesty the Queen in
Right of the Province of
New Brunswick, as
represented by the Minister
of Business New
Brunswick

& Praser Papers Inc.

» Papiers Fraser Inc.

» Fraser Papers
Inc./Papiers Fraser
Inc.

» Papiers Fraser
Inc./Fraser Papiers
Ine.

June 24, 2068
(exp. June 24, 2013)

All the debtors® present and
after acquired personal
property including, without
limitation, all goods (including
all parts, equipment, inventory,
accessories, attachments,
special tools, additions and
accessions thereto), chattel
paper, documents of title
{whether negotiable or not),
instruments, books and
records, receivables,
intangibles, money and
securities now owned or
hereafter owned or acquired by




iszvséﬁs
{cont’d)

or on behalf of the debtor and
ali proceeds and renewals
thereof, aceretions thereto and
substitations therefor,

Added Sept, 22/08:
Intercreditor Agreement
between the parties dated June
16, 2008 regerding rights,
priorities and interast of the
parties in collateral of the
debtor,

Quebec

'*'ﬁ; Iy A-.‘

I.nscnlpi:lon

Sccured ]?arfy

\-r

04-
0442355~
0003

' CIT Busmess Crecht

Canada Inc.

. Frasel Papers Inc
 Papiers Fraser Inc.

T Jwly 27, 2004
(exp. July 26, 2014)

-$100, 000 000 pius an
additional amount equal to
20% thereof, the whole with
interest from the date hereof at
the rate of 25% per annum.
-Please see registration for
entire description,

05-
0638343-
0001

Services Financiers CIT
Ltée,

« Fraser Papeis Inc.

o Papiers Fraser Inc.

November 9, 2005
{exp. Oct. 31, 2011)

~Please ses registration for
listing of equipment.

06-
0055407~
0011

Xerox Canada Inc.

Fraser Papets In¢,

February 3, 2006
(exp. Jan. 21, 2011)

Equipment; other

-All present and future office
equipment and software
supplied or financed from tims
to time by the secured party
(whether by lease, conditional
sale or otherwise), whether or
not mannfaetured by the
secured party or any affiliate
thereof.

06-055407-
0021

Xeyox Canada Ltd.

Traser Papers Inc,

February 3, 2006
(exp. Feb, 1,2011)

Equiprent, other

~-All present and futnre office
equipment and software
supplied or financed fom time
1o time by the secured party
(whether by leass, conditional
sale or otherwise), whether or
not manufactured by the
secured party of any affiliate
thereof.




0695366-
0001

Canada Tne.

» Frager Papers Inc.

s Papiers Fraser Inc,

06
(exp. Nov. 30, 2016)

2
& HagbE

TS

150,
additional amount of
$30,000,000 the whole with
interest af the rate of 25% per
apnum.

-The Holder authorized the
Grantor to collect when due
the capital falling due of, and
any revenues of, any other
claim untj] the Holder shall
have given the Grantor a
notice withdrawing such
authorization.

~Pleass see registration for
entire description.

07-062914-
0001

Kinecor LP

Fraser Papers Inc.
Canada

October 31, 2007
{exp. Oct. 31,2017)

-Appears to relate fo a
consignment agreement
between Kinecor LP and
Fraser Papers Inc, Canada

08-
0251027
0001

CIT Buginess Credit
Canada Inc.

Fraser Papers Inc.

May S, 2008
{exp. May 1, 2018)

-$207,0600,000 (inchnding an
additional hypotheo of
$34,500,000), the hole with
interest thereon at the rate of
25% per anoum.

~Please see registration for
enfire description,

o8-
0420056-
0002

Brookfield Asset
Management nc.

Fraser Papers Inc. /
Papiers Fraser Inc.

Tuly 18, 2008
(exp. July 18, 2018)

-$25,000,000 US with interest
at the rate of 25% per annum
plus an additional hypothec in
the atnount of $5,000,000 US,
-Please see registration for
entire description.

08~
0644185-
0001

Brookfield Asset
Management luc,

» Fraser Papers Inc.
» Papiers Fraser Inc.

Wovember 7, 2008
(exp. Nov. 7, 2018)

-Registered on title to multiple
properties

~$150,000,000 with interest at
the rate of 25% per annum,
plus an additional hypothes in
the amount of $30,000,000
<The Grantor may collect all
accounts receivable and other
claims forming part of the
Collateral until the Holder
withdraws jts authosization.
~Please sew registration for
entire desotiption.
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607541616 | CIT Business Credit Fraser Papers Limited | July 22, 2004
Canada Inc., as Agent (exp, July 22,2014) | ~The security interest in
{amended from CIT “equipment” (2s defined in the
Business Credit Canada Personal Properiy Security
Inc, on Moy 2/08) Act) is limited to all present
and finure books, records,
ledger cards, disks and related
.data processing software in ail
forms relating fo the other
collateral classifications
referrad to above,

Purtiel discharge on Feb.
18/08 relating to Jan. 5/05
Asset Purchase Agreement —
please see regisirafion.

607541553 | CIT Business Credit Fraser Papers Inc, July 22, 2004 Inv, equip, acefs, other
Canada Inc., as Agent (exp, Tuly 22, 2014) | ~The security interest in
{amended from CIT *equipment” (25 defined in the
Business Credit Canada Personal Property Security
Tnc, on Muay 2/08) Ae¥) is limited to all present
and future books, records,
ledger cards, disks and related
dJata processing software in all
forms relating to fhe other
collateral classificalions
referred to above.

618768188 | CIT Financial Ltd. » Fraser Papers Inc, September 12, 2065 | Equip, other

« Papiers Fraser Inc. (exp. Sept. 12, 2012) | -Photocopying equipment

» Fraser Papers Inc./
Papiers Fraser Inc.

622435064 | Xerox Canada Lid. + Fraser Papers Inc. February 1, 2006 Equip, other
(exp. Feb. 1, 2011) '

623664675 | GE Velicle and Equipment | » Norbord Ine. March 24, 2006 Tav, equip, acets, other, MV

Leasing o Froser Papers Inc./ | (exp. Mar. 24,2011} | inel. .
Papiers Fraser Inc. -All present and after acquired

» Papiers Fraser Ine. / motor vehicles, trailers, and
Fraser Papers Ine., goods of whatever make or

« Fraser Papers Inc. description, now or hereafter

. Papiers Fraser Inc. leased by the secuwred ?ﬂi‘ty to

» Norbord Tndustries the E:l?btor, together with all
Tne. / Industries addthqns, replacement parts,
Norbord Tne accessions, attachrments and

) improvements thereto, and all

proceeds thereof, including
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65%664675
(cont’d)
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» Indusfries Norbord

Ine. / Norbord
Indusiries Ine.

» Norbord Industries
Ine.

» Industries Norbord
Ing,

money, chattel paper,
intangibles, goods, documents
of title, securities,
substitutions, accounts
recefvable, rental and Joan
contracts, all personal property
returned, raded in or
repossessed and ail insurance
proceeds and any other form
of proceeds thereof.

625365738

GE Vehicle and Equipment
Leasing

» Fraser Papers Inc. /
Papiers Fraser Inc.

» Papiers Fraser Inc. /
Fraser Papers Inc.

» Fraser Papers Inc,

« Papiers Fraser Inc.

May 19, 2006
(exp. May 19, 2010)

Inv, equip, accts, other, MV
inel.

~2005 Toyota Sienna

VIN 5TDZAZ3CX8336944
~All present and after acquired
motor vehicles, trailers and
goods of whatever make or
description, now or hereafter
Ieased by the secured party to
the debtor, together with all
additions, replacement patts,
accessions, attachments and
improvements thereto, and all
proceeds thereof, including
money, chattel paper,
intangibles, goods, documents
of title, securities,
subsiitutions, accounts
recefvable, rental and loan
contracts, all personal property
refurned, traded in or
repossessed and all insurance
proceeds and any other form
of proceeds thereof.

626242058

Royal Bank of Canada

* Fraser Papers Inec.

s Papiers Fraser Ine.

o Fraser Papers Inc. /
Paplers Fraser lnc.

s Papiers Frasexr Inc. /
Fraser Papers Inc.

June 16, 2006
(exp. June 16, 2024)

Acets, other

~All finds on deposit,
including in account no. §93-
50043-1-0, held pursuant to a
cash collaferal agreement
between Royal Bank of
Canada and the debtor, a5
same may be amended,
revised, supplemnented,
replaced or restated from time
to time and all conversions,
transfers and investments of
such imonies.




630120879 1)

Export Developmnt

11

: ctober27 2006

¢ Fraser Papers Inc,
Canada o Papiers Fraser Inc. | (exp. Oet. 27,2009) | -Absolute assignment of all the
+ Fraser Papers Inc, present and future claims,
Papiers Ine. accounts and other intangibles
« Papiers Fraser Inc. representing the refind of all
Fraser Papers Inc, cash depaosits together with all
» FPS Canada Inc. acemed interest on such
» Fraser Paper Juniper deposits to which the United
» Eraser Paper Plaster States Customs and Border
Rock E%tection hasl d;terg;in;lde the
tor is entitled undex
® Frasor Plaster Rock | Softwood Lumber Agreement
entered into between the
Government of Canada the
Government of the United
States, including, without
Bimitation, the refund of all
deposits covered by the
“Antidomping Duty Order
reparding certain softwood
Tomber from Canada®, 67
Fad.Reg.36,068 (May 22,
2002), as amended, and the
refund of all deposits covered
by the “Countervailing Duty
Order regarding certain
softwood fumber from
Canada®, 67 Fed.Reg.36,070
(May 22, 2002), as amended.
634045401 | Buckman Laboratores, Inc, | ¢ Fraser Papers April 4, 2007 Equip, other
Limited (exp. Apr. 4,2012) | -See regisiration for lengthy
» Fraser Papers, Inc. listing of equipment.
643909428 | Brookfield Asset Fraser Papers Limited | April 4, 2008 Tnv, equip, accts, other, MY
Management Inc, (exp. Apr. 4,2013) incl,
643509374 | Brookfield Asset e Fraser Papers Inc. April 4,2008 Inv, equip, acots, other, MV
Management Inc. = Papiers Praser Inc. fexp. Apr. 4, 2013) jnel.
: » Fraser Papers Tne., /
Pgpiers Fraser Inc,
» Papiers Fraser Inc./
Fraser Papers Inc.
646522767 | Xerox Canada Lid. Fraser Papers Inc, June 30, 2008 Equip, other, no fized maturity

(exp. June 30, 2014)

date




PPSA SUMMARY ~FPS CANADA INC.

New Brunswick

i 1229507

CIT Busmess Credzt

Canada Inc,, as Agent
(emended from CIT
Business Credit Canade
Inc. on Apr. 29/08)

58 Canda Too.

T Ty 13, 2004

(exp. Tuly 14, 2014)

All prmt and aﬁer-acqulred

“documcnis of title” and
“other collate
is lengthy — pleass see
registration. .

183

accounts”, “inventory™,

. Description

11962578

LiftCapital on May 9/06)

LiftCapital Corporation
(amended from LifiCapiial
Corporation/Corporation

KPS Canada Inc.,

March 2, 2005
(exp. Mar. 2, 2010)

2005 Toyota 7FGCU30 Lift
Track, serial number 64783
~Material handling equipment
together with all parts,
attachments, gocessories,
additions, batteries, chargers,
repair parts, and other
equipment placed on or
forming part of the goods
described herein with any
procesds thereof and
therefrom including, without
limitation, all goods,
seenrities, insfruments,
docaments of title, chatte]
paper and intangibles (as
defined in the Personal
Property Security Act).

12156709

Caterpillar Financial
Services Limited

v Fraser Papers Inc.
e Papiers Fraser Inc.
o Fraser Papers Inc.
Papiers Fraser Inc.
¢ FPS Canada Ine.
(added May 24/05)

April 26, 2005
{exp. Apr. 26, 2009)

2005 Caterpillar 566GII
VIN CAT0966GHANZ(1170

12277372

LiftCapital Corporation
{amended from LiftCapital
Corporation/Corporation
LiftCapital or May 5/06)

FPS Canada Ine.

May 25, 2005
(exp. May 25, 2010)

2005 Toyota 7TFGCU3 0 Lift
Truck, serlal number 67066
-Material handling equipment
together with all pards,
attachments, accessories,
additions, batteries, chargers,
yepair paits, and other
equipment placed on or
forming part of the goods
described herein with any
proceeds thereof and
therefrom ineluding, without
limitation, ali goads,
securities, instruxnents,




= ey
12271372
(cont’d)

T
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ADAHEOITE
documents of title, chatte]
paper and intangibles (as
defined in the Personal
Property Security Act).

12647665

CIT Financial Ltd.

FPS Canada Inc,

Aungust 24, 2005
(exp. Aug. 24, 2010)

Motorola mobile radios,
together with all accessions,
eitachments, accessories and
proceeds in any form including
goods, documents of title,
chattel paper, securltics,
instrumentds, money or
intangibles,

12741831

CIT Financial Ltd.

FPS Canada Inc,

September 20, 2005
(exp. Sept. 20, 2011) -

Avaya Definity telephone
system, fogether with all
accessions, attachments,
accessories and proceeds in
any form including goods,
documents of title, chatte]
paper, securities, instruments,
money or intangibles.

13106067

John Deere Limited

FPS Canada Ine,

Jenmary 11, 2006
(exp. Jan. 11, 2010)

John Deere 744]

VIN DW744JX5997835

-One (L) John Deere 7447
4WD loader, together with alt
attachments, accessories, )
accessions, replacements,
substitutions, additicns,
improvements therefo and all
proceeds of every type, item or
kind in any form derived
directly or indirectly from any
dealing with collateral
including without limitation
trade-ins, equipment,
inventory, goods, nofes, chattel
paper, contract rights,
acconnts, rental payments,
securities, intangibles,
documents of title and money
and all proceeds of proceeds

.| and a right to any insurance

payment and any other
payment that indemmifies or
compensates for loss or.
damage to the collateral or the
proceeds of the collateral,




13106075

U

eere Limited

- FPS Canada Inc

Ianuary 11, 2006
(exp. Jan, 11, 2010)

] )Eﬁexoﬂt s’fnatmn’* ' e

g vs"'i 'n— ::..-- e

.T ohn Deere 7441

VIN DW744IX600707
«game further description of
collateral as previous John
Deere registration.

13691910

Caterpillar Finanoial
Services Limiied

» Fraser Inc.
¢ Papicer Fraser Inc,
e Fraser Paper Inc.

| » Papiers Fraser Ine,

» Fraser Papers Inec.
* FPS Canada Inec.

Jane 20, 2006
{exp. June 20, 2010}

2006 Caterpillar DT

VIN CATOUD3THKPZ1166
2006 Craig 45CYD Blade
VIN T5112105

~Together with all accessions
and proceeds including goods,
documents of title, chattel
paper, security, instruments,
money or intangibles or any
other personal property
received when such collateral
or proceeds are sold, collected,
dealt with or otherwise
disposed of.

13888896

John Deere Limited

FPS Canada Inc.

August 10, 2006
(exp, Aug. 10, 2010)

LY

John Deere 7447

VIN DW744IX606627
-same Turther description of
collateral as previous John
Deere registration.

13995162

GMAC Leaseco
Corporation

FPS Canada Ing,

September 7, 2006
(exp. Sept. 7, 2010)

2006 GMC Sierra
VIN 1GTEK14X76Z2286320
-And all proceeds therefrom.,

13995253

GMAC Leaseco
Corporation

FPS Cangda Inc,

September 7, 2006
{exp, Sept. 7, 2010)

2007 Chevrolet Silverado
VIN 2GCEK13VX71150306
-And all proceeds therefrom.

14194492

Trwin Commercial Finance
Canada Corporation

FPS Canada Inc.

November 1, 2006
{exp. Nov. 1, 2009)

2000 JLG 193283

VIN 0200083120

-JLG 1932E3 soissor lift(s)
together with all aitachments,
accessories, accessions,
replacements, substifutions,
additions and improveinents
thereto and all proceeds in any
form, derived directly or
indirectly from any sale and or
dealings with the collateral and
a right to an insurance
payient or other payment that
indemnifies or compensates
for loss or damage fo the




14194492
(cont’d)

collateral or proceeds of the
collateral.

14649669

Caterpillar Financiel -

Services Limited

FPS Canada Inc.

March 26, 2007
{exp. Mar, 26, 2011)

2007 Catespillar 9665

VIN CATOS66HEAGDONTT0)
-Together with all accessions
and proceeds including goods,
documents of title, chattel
paper, securlty, instruments,
mongy or infangibles or any
other personal property |
recsived when such collateral
or proceeds are sold, collected,
dealt with or otherwise
disposed of.

14664262

Caterpillar Financial
Services Limited

FPS Capada Inc.

March 29, 2007
(exp, Mar. 29, 2011)

2008 Caterpillar 966H

VIN CAT0966HLAGD00314
~Tagether with all accessions
and proceeds including goods,
documents of title, chattel
paper, security, instruments,
money or intangibles or any
other personal property
recelved when such colleteral
or proceeds are sold, collected,
dealt with or otherwise
disposed of.

14671697

Caterpillar Financial
Services Limited

F¥PS Canada Ine.

March 30, 2007
{exp. Mar, 30, 2011}

2006 Caterpillar 950X

VIN CAT0950HEKSK 00255
~Together with all accessions
and proceeds including goods,
documents of title, chatfel
paper;, security, instruments,

| money or intangibles or any

other personal property
received when such collateral
or proceeds are sold, collected,
dealt with or otherwise
disposed of.

14678981

Caterpiltar Financial
Services Limited

FPS Canada Ine.

April 2, 2007
(exp. Apr. 2, 2011}

2007 Caterpillar 950H

VIN CAT0950HCK5K01138
~Together with ail accessious
and proceeds including goods,
documents of title, chattel ~
paper, security, instruments,
money or intangibles or any
other personal property




SR
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14678981
{cont™d)

by R84 tiot] LR 1y !
received when sueh collateral
or proceeds are sold, collected,
dealt with or othierwise
disposed of,

14922223

GMAC Jeaseco
Corporation

FBS Canada Inc.

May 30, 2007
{exp. May 30, 2011)

2007 Chevrolet Silverado
VIN 1GCEK14C972537059
-And all proceeds therefrom.

16015984

Brookfield Asset
Management Inc.

FPS Canada Inc.

April 4, 2008
(exp. Apr. 4, 2013)

All the debtor's present and
after acquired personal
propexty including, without
Hmitation, all goods (including
all parts, equipment, inyentory,
accessories, attachments,
special tools, additions and
accessions thereto), chatte!
paper, documents of title
(whether negotiable or not),
instraments, books and
records, recsivables,
intangibles, money and
securities now owsed or
hereafter owned or acquired y
or on behalf of the debtor and
all proceeds and rencwals
thereof, aceretions thereto and
substitutions therefor.

16138026

GMAC Leaseco
Corporation

FPS Canada Inc.

May 2,2008
(exp. May 2, 2012)

2008 Chevrolet Silverado
VIN 1GCEC14X 187203285
-And afl proceeds therefrom,

16204166

GMAC Leaseco
Corporation

FPS Canada Inc,

May 16, 2008
(exp. May 16,2012) |

2008 GMC Sierra
VIN 1GTEK 14X88Z223522
-And all proceeds therefron.

16204174

GMAC Leaseco
Corporation

FPS Canada Inc.

May 16, 2008
(exp. May 16, 2012)

2008 GMC Sierra
VIN 1GTEK14X082228178
~And all proceeds therefrom.
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CIT Business Credit July 27,2004 -$100,000,000, pius an
0442355~ | Canada Ine, (exp. July 26, 2014) | additional amount equal to
0001 20% thereof, the whole with
interest fiom the date hereof at
the rate of 25% per annum.
-Please see registration for
entire description.

06- CIT Business Credit FPS Canada Inc. December 1, 2006 -$150,000,000, plus an
0695366- | Canada Inc. {exp. Nov, 30,2016) | additional amount of

0002 $30,000,000 the whole with
interest af the rate of 25% pet
aonum,

~The Holder authorizes the
Grantor to collect whea duve
the capital fallilng due of, and
any revenues of, any other
¢laim wntil the Holder shall
have given the Grantora
notice withdrawing such
authorization,

-Please see registration for
entire description.

07- s Demers ChevroletInc, | BPS Canada Inc. March 22, 2007 2007 Chevrolet Colorado
0146660- | » La Compagnic GMAC {exp. Mar, 12,2011) | VIN 1GCDT13E278158776
0063 Location -And all proceeds therefrom.,
» GMAC Leaseco '
Corporation

0%8- CIT Business Credit EPS Canada Inc. May 5, 2008 -$207,000,000 {including an
0251027- | Canada Inc, (exp. May 1, 2018) additional hypotheo of

0003 $34,500,000), the whole with
interast thereon at the rate of
25% per annwm,

-Please see registration for
entire description.
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607541535

e =

CITB
Canada Ine,, as Agent
(amended from CIT
Business Credif Canada
Inc. on May 2/08)

Tdly 22,2004
{exp, July 22, 2014)

Inv, squip, accts, other

~The security mierest in
“equipment” (as defined in the
Personal Property Security
Act) is limited to all present
and future books, records,
ledger cards, disks and related
data processing software in all
forms refating to the other
collateral classifications
referred to above,

630129879

Export Development
Canada

s Fraser Papers Inc,

» Paplers Fraser Ine,

¢ Fraser Papers Inc.
Papiers Inc.

o Papiers Fraser Inc.
Fraser Papers Inc.

¢ FPS Canada Ine.

= Fraser Paper Juniper

» Fraser Paper FPlaster
Rock

» Praser Plaster Rock

October 27, 2006
{exp. Oct, 27, 2009)

Accts, other

-Absolute assignment of all the
present and future claims,
accounts and other intangibles
representing the refimd of all
cash deposits together with all
accrued interest on such
deposits to which the United
States Customs and Border
Proteciion has determined the
debtor is entitled wnder the
Softwood Lumber Apresment
entered info between the
Government of Canada the
Government of the United
States, including, without
limitation, the refund of all
deposits covered by the
“Antidumping Duty Order
regarding certain softwood
fnmber from Canada®, 67
Fed.Reg 36,068 (May 22,
2002), as amended, and the
refond of all deposits covered
by the “Countervailing Duty
Order regarding certain
sofiwood lember from
Canada”, 67 Fed.Reg, 36,070
(May 22, 2002), as amended,

643909392

Brookfield Asset
Manapement Inc.

FPS Canada Inc,

April 4,2008
(exp. Apr. 4, 2013)

Inv, equip, accts, other, MV
incl,
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PPSA SUMMARY — FRASER PAPERS HOLDINGS INC.

New Brunswick

CIT Business Cretht Fraser Papers y Al! present and aﬁer-acqumd
Canada Inc., as Apent Holdings Ine. {exp. J‘uly 14,2014) | “accounts”, “inventory”,
(amended from CIT “documents of title” and
Business Credit Caneda “other collateral™, Description
Ine, on Apr. 29/08) is lengthy — please see
registration,

Added Sept. 22/08:
Tatercreditor Agresment
between the parties dated June
16, 2008 regarding rights,
priorities and interest of the
parties in collaterzl of the
debtor.

11229515

607541544 CIT Busmws Cl‘Bdlf Fmser Papcrs .Tul 22, 2004 Inw, equip, accts other
Canada Inc,, a5 Agent Hboldings Inc. (exp. July 22, 2014) | -The security interest in
(vmended from CIT *equipment” (as defined in the
Business Credit Canada Personcl Properly Securily
Ine, on May 2/08) Aet) is limited to all present
and future books, records,
ledger eards, disks and related
data processing software in all
forms relating to the other
collateral classifications
referred to above.
643900401 | Brookfield Asset Fraser Papers April 4, 2008 Inv, equip, acets, other, MV
Management Inc. Holdings Inc. (exp. Apr. 4, 2013) incl,




PPSA SUMMARY - FRASER TIMBER LIMITED

(9.

New Bronswick
11225549 CIT Busmess Cracht Fraser T:mberL1m1ted Iuly 14 2004 All present ancl aﬁer-acqmred
Canada Inc., as Agent (exp. Ju!y 14,2014) | “accomnts”, “inventory”,
{antended from CIT “documents of title” and
Business Credit Cannila “other collateral”. Daseription
Inc. on Apr. 29/08) is Jengthy — please see
regisiration.
‘Quebes
"’gmer“fhhod T, Seeirredl’a‘rw FRERE
Sk R B e e
A

07541508

CIT B usmess Credlt
Canada Inc,, as Agent
(amended, from crr
Business Credit Canadz
Inc. on May 2/08)

Frr 'I'imbated

July 22, 2004
(exp. Fuly 22, 2014)

Inv, equlp, accts other
-The seciity interest in
“equipment” {as defined in the
Personal Praoperty Security
Act) is limited to all present
and foture books, records,
ledger cards, disks and related
data processing software in all
forms relating to the other
collateral elassifications
referred to above.

630799137

Export Development
Canada

Fraser Timber Limited

November 22, 2006
(exp. Nov. 22, 2009)

Agccts, other

-Absolute assignment of all the
present and fature claims,
accounts and other intangibles
representing the refund of gll
cash deposits together with all
acerned inferest on such
deposis to which the United
States Customs and Boxder
Protection has determined the
debtor is entitled under the
Softwood Lumber Agreement
entered into between the
Government of Canada the
Government of the United
States, including, without
limitation, the refind ofall




Lo
6

5
(cont’d)

0700137

NG onTment
deposits covered by the
“Antidumping Doty Order
regarding certain sofiwood
jutnber from Canada®, 67
Fed Rep.36,068 (May 22,
2002), as amended, and the
refund of all deposits covered
by the “Countervailing Duty
Order regarding cortain
softwood lumber from
Canada®”, 67 Fed Reg.36,070
(May 22, 2002), as amended.

643500419 | Brookfield Asset

Management Inc,

Frager Timber Limited | April 4, 2008
{exp. Apr. 4, 2013)

Tnv, equip, acots, other, MV
incf,




PPSA SUMMARY ~

New Brunswick

CIT Busmess Credlt

11220598

Canada Inc., 25 Agent
(amended, ﬁ'om CcIT
Business Credit Canada
Inec, on Apr, 29/08)

) raser Papers Limited

FRASER PAPERS LIMITED

July 14, 2004
(exp. July 14, 2014)

All present and aﬂ:ar acquared

“accounts”, “inventory”,
“documents of tifle” and
“other collateral”, Descripnon
is lengthy — please see
registration,

Added Sept. 22/08:
Intercreditor Agreement
between the parties dated June

16, 2008 regarding rights,
priorities and interest of the
parties in coliatera) of the
debtar.

11220481

CIT Business Credit
Canada Inc., as Agent
(amended from CIT
Business Credit Canada
Ine. on Apr. 29/08)

Fraser Papers Inc.

July 14, 2004
(exp. July 14, 2014)

All present and after-acquired
“accounts”, “inventory”,
“documents of title™ and
“pther collateral”, Description
is lengthy — please see
registration.

Added Sept. 22/08:
Intercreditor Agreement
between the parties dated June
16, 2008 regarding rights,
priorities and interest of the
parties in collateral of the
debior.

11220515

CIT Business Credit
Canada Inc., as Agent
(amended from CIT
Business Credit Canade
Inc. on Apr. 25/08)

Fraser Papers
Hopldings Inc.

July 14,2004
(exp. Taly 14, 2014)

All present and after-acquired
“accounts”, “inventory”,
“documents of title” and
“other collateral®. Description
is lengthy — please see '
registration.

Added Sept, 22/08:
Intercreditor Agresment
between the parties dated June
16, 2008 regarding rights,
priorities and interest of the
parties in collateral of the
debtor.




11516325

= ?@ﬁtﬁ"—‘!’;%wk "l. -:-

Xerox Canada Ltd.

.. ' Frasar Papar inc

'October 1, 2004
(exp. Oct, 1, 2010}

All present and futm‘e ofﬁca B

equipment and scftware
supplied or financad from time
to fime by the secured party
(whether by lease, conditional
sale or otherwise), whether or
not masnufactured by the
secured party or any affiliate
thereof, Classifications:

equipment, other.

11626025

Xerox Canada Ltd,

Fraser Papers Ine,

November 3, 2004
(exp. Nov. 3, 2010)

All present and future office
equipment and software
supplied or financed from time
to time by the secured pasty
{whether by lease, conditional
sale or otherwise), whether or
not manufactured by the
secured party or any affiliate
thereof, Classifications:
equipment, other.

11881018

Nerox Canada Lid.

Fraser Papers Inc.

February 2, 2005
(exp. Feb. 2, 2010)

All present and future office
equipment and softwars
supplied or finenced from time
to fime by the secured party
(whether by lease, conditional
sale or vtherwise), whether or
not mamifactured by the
secured party or any affiliate
thereof Classifications:

equipment, other.

12685850

Kerox Canada Ltd.

Fraser Papers Inc.

April 7, 2005
(exp. Apr. 7, 2010)

All present and future office
equipment and softwaze
supplied or financed from time
to time by the secured party
(whether by lease, conditional
sele or otherwise), whether or
not manufactured by the
secured party or any affiliate
thereof. Classifications:
equipment, other.

12156709

Caterpillar Financial
Services Limited

»' Fraser Papers Inc.
« Papjers Fraser Inc.
o Fraser Papers Ine.
Papiers Fraser Inc.
 FPS Canada Ine.
{added May 24/05)

April 26, 2003
{exp. Apr. 26, 2009)

7005 Caterpiliar D66GH
VIN CATO966GHANZO1170




195"
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Kerox Canada Lfd. Fraser Papers Inc. May 4, 2005 All present and future office
(exp, May 4,2010) | equipment and software
supplied or financed from time
to time by the seoured party
(whether by lease, conditfonal
gale or otherwise), whether or
not manufactured by the
secured party or any affiliate
thereof. Classifications:
equipment, other.

ey
12192274

12860623 | Xerox Canada Lid. Fraser Papers Inc. October 26, 2005 All present and fiture office
(exp. Oct, 26,2010) | equipment and software
supplied or financed from time
1o time by the secured pacty
(whether by lease, conditional
sale or otherwise), whether or
not manufactured by the
secured party or any affiliate
thereof. Classifications:
equipment, other.

13119169 | National Leasing Group Fraser Papers Inc. January 16, 2006 All postage mailimachines &
Inc, {exp. Jan, 16,2012) | scales of every nature or kind
described in lease number
2324294, between the secured
party, as lessor and the debtor
as lessee, as amended from
time fo time, together with all
attachments, acoessories and
substitutions.

13340278 | Xerox Canada Lid. Fraser Papers Inc. March 27, 2006 All present and future office
(exp. Mar, 27, 2012) | equipment and software
supplied or financed from time
to time by the secured party
(whether by lease, conditional
sale or otherwise), whether or
not manufactured by the
secured party or an affiliate
thereof, Classifications:
equipment, cther.




13368048 |

Fraser Papers Inc.

April 3, 2006
(exp. Apr. 3, 2011)

[196.

All present and future office
equipment and sofiware
supplied or financed from tire
to Hime by the secured party
(whether by lease, eonditional
sale or otherwise), whether or
not manufactured by the
secnred party or any affiliate
thereof. Classifications:
equipment, other,

13446927

Praxair Canada Inc.

e Fraser Papers Inc.
(Canada) .

« Papiers Fraser Ino.

(Canadz)

April 24, 2006
(exp. Apr, 24, 2011)

Coliateral classification
ncludes equipment.
Collateral description —
eqaipment supplied by the
secured party, consisting of
bulk cryogenic storage tanks
used for the storage, filling and
delivery of industrial and
medical gases including,
without limitation, argon,
carbon dioxide, nitrogen,
nitrous oxide and oxygen, dnd
cryogenic freezers, together
with all related aceessories,
parts, components and
attachments and all proceeds
of or relating to any of the
foregoing as well as all present
or after-acquired property that
may be derived from the sale
or other disposition of the
collateral deseribed hercin,

13651510

Caterpillar Financfal
Services Limited

s Fraser Inc,

» Papier Fraser nc.
» Fraser Paper Inc.

v Papiers Fraser Inc.
» Fraser Papers Ine.
» FPS Canada Inec,

June 20, 2006
(exp. June 20, 2010}

2006 Catetpillar DT

VIN CAT00DSTHKPZO01166
2006 Craig 45CYD Blade
VINT5112105

Together with all accessions
and proceeds including goods,
documents of title, chattel
paper, security, instruments,
money or intangibles or any
other personal propeity
received when such eollateral
or proceeds are sold, collected,
dealt with or otherwise
disposed of,
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14236251

Export DeveIOpment
Canada/Exportation et
Développernent Canada

Fraser Papets Inc.

Papiers Fraser Inc.

(exp. Nov, 15 20053)

Ml present and future claitms,
accounits and ather intanfibles
representing the refund of cash
deposits, together with all
accrued interest on such
deposits, to which the Usited
States Customs and Border
Protection has determined the
debtor is entitled under the
Softwood Lumber Agreement
entered into between the
Government of Canade and the
Government of the United
States, including, without
limitation:

Therefund of all deposits
covered by the “Antidumping
Duty Order regarding certain
sofiwood fumber from
Canadz™, 67 Fed.Reg.36,068
(May 22, 2002), as amended;

an

The refund of ali deposits
covered by the
“Countervailing Duty Order
regarding certain softwood
fumber from Canada®, 67
Fed Reg 36,070 (May 22,
2002), as amended.
Together with afl present and
future acconnts, intangibles,
instruments, chattel paper,
documents of title, securities
and money, and all proceeds of
the foregoing in any form ,
including goods, documents of
title, chattel paper, securities,
{nsituments, money and
intangibles, and all proveeds
thercof.

This registration relates to an
absolute assignment of the
refund of cash deposits and
acerued interest identified as
collateral.




15545886

Mohon Tndustries (Canada) Fraser Papers November 6, 2007 PMSI Regxstrahon
Tne, Inc./Papiers Fraser (exp. Nov, 6,2017) | Fraser Papers Inc./Papiers
Inc. Fraser Inc.
Fraser Inc,
Lengthy addmonal
information — please seo
repistration,
16015851 | Brookfield Asset » Frager Papers ne, | April 4, 2008 All the debtors’ present and
Mauagement Inc. » Papiers Fraser Ine. (exp. Apr. 4,2013) after acquired personal
» Fraser Papers property including, without
Tne./Papiers Fraser limitation, all goods (including
ne, . all parts, equipment, inventory,
+ Papiers Fraser accessories, attachments,
Inc./Fraser Papers special tools, additions and
Inec. accessions thereto), chatte]
paper, documents of title
(whether negotiable or not),
instruments, books and
zecords, receivables,
jutangibles, money and
securities now owned ot
hereafter owned or acquired by
or o behalf of the debtor and
all proceeds and renewal
thereof, accretions thersto and
substitntions therefor.
Added Sept. 22/08:
Interereditor Agreement
between the parties dated June
16, 2008 regarding rights,
priorities and interest of the
parties in collateral of the
debtor.
16375628 | Her Majesty the Queenin | » Fraser Papers Inc. June 24, 2008 All the debtors’ present and
Right of the Province of « Papiers Fraser Inc. (exp. June 24, 2013) | after acquired personal
New Bronswick, as v Fraser Papers propexty including, without
represented by the Minister | Tne./Paplers Fraser limitation, all goods (including
of Business New Toc. all parts, equipment, inventory,
Brunswick s Papiers Fraser acoessories, attachments,
Tne./Fraser Papiers special tools, additions and
Tno. accessions thereto), chattel

paper, documents of title
(whether negotiable or not),
instroments, boolks and
recards, receivables,
intangibles, money and
securities now owned or
hereafter owned or acquired by




16375628
{cont’d)

[99.

“oron behalf of the debtor and
all proceeds amd renewals
thereof, accretions thereto and
substitutions therefor.

Added Sept. 22/08:
Intercreditor Agreement
between the parties dated June
16, 2008 regarding rights,
priorities and interest of the
parties in collateral of the
debtor,

T CIT Busmess Credlt

Canada Inc.

. Fraser Papem Inc .

» Papiers Fraser Inc,

'J?aﬁﬁétof

~1%¥ i‘"rr
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et '-".. .f...{
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Tuly 27, 2004
(exp. Iu1y26 2014)

-$100,000, 000 pIus an
additional amount equal to
20% thereof, the whole with
interest from the date hereof at
the rate of 25% per annum.
«Please see registration for
entire description.

05-
0638343-
0001

Services Financiers CIT
Lide,

= Papiers Fraser Inc.

e Praser Papers Inc.

November 2, 2005
{exp. Oct. 31,2011}

-Pleass ses registration for
listing of equipment.

06-
0055407~
0011

Kerox Canada Ing.

Fraser Papers Ino.

February 3, 2006
(exp. Jan. 21, 2011)

Equipment, cther

-All present and future office
equipment and software
supplied or financed from time
to time by the secured party
(whether by lease, conditional
sale or otherwise), whether or
not manufactured by the
secured party or any affiliate
thereof.

06-055407-
0021

¥erow Coneda Ltd.

Fraser Papers Inc.

February 3, 2006
(exp. Feb. 1, 2011)

Equipment, other

-All present and future office
equipment and software
supphed or financed from time
1o time by the secured party
(whether by Jease, conditional
sale or otherwise), whether or
not manufactured by the
secured party of any affiliate
thereof,




06
0695366~
0001

CIT Business Credit
Canada Inc,

. Papiers Fraser inc.

R G

« Fraser Papers Inc.

(exp. Nov. 30, 2016)

; ) A {
Decemher 1 2006 -$150 000 000 plus an

additional amount of
$30,000,000 the whole with
interest at the rate of 25% per
anmum,

~The Holder authorized the
Grantor to collect when dus
the capital falling due of, and
any revenues of, any other
claim until the Holder shall
have given the Granfora
notice withdrawing such
authorization,

-Please see-registration for
entire deseription.

08-
0251027
0001

CIT Business Credit
Canhada Ine.

Fraser Papers Inc.

May 5, 2008
{(exp. May 1, 2018)

-$207,000,600 {including an
additiona] hypothee of
$34,500,000), the hole with
inferest thereon at the rate of
25% per anmuin,

-Please see registration for
entire description.

08-
0644185-
0001

Brookfield Asset
Management Inc.

» Fraser Papers Inc.
e Papiers Fraser Inc.

November 7, 2008
(exp. Nov. 7,2018)

-Registered on title fo multiple
properties

-$156,000,000 with interest at
the rate of 25% per annum
plus an additional bypothec in
the amount of $30,000,000
-~The Grantor may collect all
aecounts receivable and other
claims forming part of the
Collateral until the Holder
withdraws its authorization.
-Please see registration for
entire deseription.




Ontarie

72l AN
C ainess Credit

Canada Inc,, as Agent
(amended from CIT
Business Credit Canada
Tue. on May 2/08)

------

s
=

imited

July 22, 2004
(exp. July 22, 2014)

A01 .

Tnv, equip, accts, other
~The security interest in
“equipment” (as defined in the
Personal Property Security
Act} is limited to all present
and fature books, records,
fedger eavds, disks and related
data processing software in all
formy relating to the other
collateral classifications
referred 1o above,

Partial discharge on Feb.
18/05 relating to Jan. 5/05
Asset Purchose Agreement —
please see registration.

607541553

CIT Business Credit
Canada Inc., as Agent
(amended from CIT
Business Credit Canada
Inc, on May 2/08)

Fraser Papers Ine.

July 22, 2004
{exp. Tuly 22, 2014)

Tnv, equip, acets, other

~The security interest if
“equipment” (as defined in the
Personal Property Security
Acf) 3s limited fo all present
and futare books, records,
ledger cards, disks and yelated
data processing software in all
forms relating o the other
collateral classifications
referred to above.

618768189

CIT Financial Lid.

» Frager Papers Inc,

s Papiers Fraser Inc.

o Fraser Papers Inc. /
Papiers Fraser Ine,

September 12, 2005
(exp. Sept. 12, 2012}

Equip, other
-Photocopying equipment

622439064

Xetox Canada L&l

» Fraser Papers Ine.

Febroary 1, 2006
{exp. Feb. 1,2011}

Equip, other

623664675

GE Vehicle and Equipment

Leasing

» Norbord Inmc.

« Fraser Papers Inc, /
Papiers Fraser Inc,

« Papiers Fraser Inc. /
Fraser Papers Inc.

» Fraser Papers Ine.

» Papiers Fraser Ine.

+ Norbord Industries
Inc. / Industries
Norbord Ine.

March 24, 2006
(exp. Mar. 24, 2011)

Inv, equip, accts, other, MV
incl.

«Al] present and after zcquired
motor vehicles, frailers, and
goods of whatever make or
description, niow or hereafter
leased by the secured party to
the debior, together with aft
additions, replacement parts,
accessions, attachments and
improvements thereto, and all
proceeds thereof, including




{cont’d)

ord
Tne: / Norbord
Indusiries Inc,

« Norbord Industries
Ine:

« Industries Norbord
Ine,

S

A0,

afes 1O TIELS:
money, chatte] paper,
intangibles, goods, documents
of title, secarities,
substitutions, accounts
receivable, rental and loan
contracts, all personal property
returned, traded inor
repossessed and all insurance
proceeds and any other form
of proceeds thereaf.

625365738

GE Vehicle and Equipment
Leasing

» Fraser Papers Inc. /
Papiers Fraser Tne,

¢ Papiers Fraser Inc. /
Fraser Papers Inc.

» Fraser Papers Inc.

« Papiers Fraser Inc.

May 19,2006
{exp. May 19, 2010)

Tnv, equip, acots, other, MV
incl.

=2005 Toyota Sienna

VIN STDZA23CX8336944
-All present and after acquired
muotor vehicles, trailers and
goods of whatever make ot
description, now or hereafter
leased by the seoured party to
the debtor, fogether with all
additiops, replacement parts,
accessions, attachments and
improvements thereto, and all
proceeds therzof, including
money, chattel paper,
intangibles, goods, documents
of title, securities,
substitutions, accounts
receivable, rental and lean
contracts, 1l personal property
retumed, traded inor
repossessed and all insorance
proceeds and any other form
of proceeds thereof.

626242059

Royal Bank of Canada

» Fraser Papers Inc.,

e Papiers Fraser Inc.

« Fraser Papers Inc, /
Papiers Fraser Inc.

» Papiers Fraser Inc. /
Fraser Papers Inc.

June 16, 2006
{exp. June 16, 2024)

Aopets, other

-All funds on deposit,
including in account no. §93=
50043-1-0, held porsvant to a
cash collateral agreement
between Royal Bank of
Canada and the debtor, as
same may be amended,
revised, supplemented,
replaced or restated from time
to time and all conversions, -
transfers and investments of
such mienies.




SUTEdPakty ;s
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630129879 | Export Development s Fia Qctober 27, 2006
Canada » Papiers Fraser Tne, | (exp. Oct. 27, 2009) | -Absolute assignment of all the
= Fraser Papers Inc, present and future claims,
Papiers Inc. aceounts and other intangibles
» Papiers Fraser Inc. representing the refund of all
Fraser Papers Tuc. cash deposits together with alt
« FPS Canada Ine. acorned interest on such
» Fraser Paper Juniper deposits to which the United
» Fraser Paper Plaster States Customs and Border
Rock Er%ﬁcqoni?; :l;ﬁergn;d the
ebtor ig e; under the
¢ Fraser Plaster Rock Softwood Lumber Agreement
entered into between the
Government of Canada the
Government of the United
States, including, without
limitation, the refund of all
deposits covered by the
“Antidumping Duty Order
regarding certain sofiwood
lumber from Cauada®, 67
Fed Reg.36,068 (May 22,
2002), as amended, and the
refind of all deposits covered
by the “Countervailing Duty
Otrder regarding cettain
softwood lamber from
Canada®, 67 Fed Reg.36,070
(May 22, 2002), as amended.
634045401 | Buckman Laboratores, Inc. | » Fraser Papers April 4, 2007 Equip, other
Limited (exp. Apr. 4,2012) ) -See registration for lengthy
o Fraser Papers, Inc. listing of equipment.
643909428 | Brookfield Asset Fraser Papers Limited | April 4, 2008 Tnv, equip, accts, other, MV
Management Ine, (exp. Apr. 4,2013) incl.
643909374 | Brookfield Asset # Fraser Papers Inc. April 4,2008 Inv, equip, accts, other, MV
Management Inc, « Papiers Fraser Inc. (exp. Apr. 4, 2013} inal.
» Frager Papers Inc. / '
Papiers Fraser Inc.
» Papiers Fraser Inc. /
) Freser Papers Inc.
646522767 | Xerox Canada Lid. Fraser Papers Inc. Ture 30, 2008 Equip, other, no fixed maturity
(exp. June 30, 2014) | date




PPSA SUMMARY - FRASER N.H, LLC

New Brunswick

.ClTBusmcss Crecht‘ l

el

Canada nc., as Agent
{amended from CIT
Business Credit Canada
Tnc, on Apr. 29/08}

- -Fraser N.H LLC .

“TYuly 14, 2004
(exp. July 14, 2014)

0.

l 2
All present -and aﬁer-acqmred
“gecounts”, “inventory™,
“documents of titls” and
“other ¢ollateral”, Dascription
is lengthy — please see
registration.

Taa oL
E? .&Q‘::ﬁ?e

sgaRe

607541625 CIT Busmess Credlt Iuly 22 2004 Inv, equip, accts, other
Canada In¢., as Agent (exp. July 22,2014) | -The security interest in
(amended ﬁ-om car “gquipment” (as defined in the
Business Credit Canadn Personal Property Security
Inc, on May 2/08) Act) is limited to all present
and fotore books, records,
ledger cards, disks and related
data processing software in a1l
forms relating to the other
collateral classifications
referred to above.
643909437 | Brookfield Asset Fraser N.H.LLC April 4, 2008 Inv, equip, accts, other, MV
Maragement Ing, (exp. Apr. 4, 2013) inel,




Exhibit “1”



A0,
EXHIBIT "1

UCC LIEN SUMMARY - FRASER PAPERS INC.

40707705 EL Du Pont deNemours& Fraser Papers Mamh 12, 2004
Company Ine, (continued on Do Pont is to supply titanivm dioxide to
March §, 2009, Fraser, Du Pont ratains all ownership,
expires March 12, | rights, title and interest in the titaniura
2014 dioxide until title is transferred 1o Fraser
as set forth in the apreement.
42151092 | CIT Business Credit Fraser Papers | July 30, 2004 All present and after-acquired
Canada Inc., as Agent Holdings Inc. | (exp. July 30, “aecounts”, “ventory”, “documents of
(amended from CIT 2009) title™ and “other collateral”
Business Credit Canada Description is lengthy — please see
Ine, on Apr. 30/08) registration.
81194057 | Brookfield Asset Fraser Papers | April 4, 2008 All personal property of every kind and
Management, Inc. Holdings Inc. | (expires Aprild, | nature, including all goods (including
: 2013) inventory, equipment, and accessions
thereto), instruments (including
promissory notes), documents, accounts
(including health care insurance
receivables), chattel paper (whether
tangible or electronic), deposit
accounts, letter of credit rights (whether
or not the letter of credit is evidenced
by a writing), commercial toit claims,
securities and all other investment
property, supporting obligations, any
other contract nghts or rights to
payment of money, insurance claims
and proceeds, and all other general
intangibles.
43417732 | Caterpillar Financial Fraser Papers | December 6, 2004 | Ope Caterpillar 938GII Wheel Loader,
Services Corp. Limited (expires December | sexial number CRD01118, and
6, 2009) substitntions, replacements, additions, -
and accessions thereto.
42151068 | CIT Business Credit Fraser N.H. July 30,2004 All present and after-scquired
Canada Inc., as Agent LLC (expires Tuly 30, | *accounts”, “inventory”, “documents of
(amended from CIT 2009) title™ and “other collateral”.
Business Credit Canvda Description is lengthy — please see
Ine. on Apr. 36/08) vegistration.




A0k .

Reg, No. Secured Party Debtor Date of Collateral Seenred
Registration and Comments
50723818 | Caterpillar Financial Fraser N.H. March 7, 2005 One Caterpillar 246 Skid Steer Loader,
Services Corp. LLC (expires Merch 7, | serial number $8Z06927, One
2010} Caterpillar 246 Skid Steer Loader, serial |
number SSZ06928, One Caferpillar 246
Skid Steer Loader, serial number
58706933, and substitutions,
replacements, additions, and accessions
thereto.
14761818 | Brookfield Asset Fraser N.IL April 26, 2008 All personal property of every kind and
Management, Tnc. e (expires April 29, | nature, including all goods (including
2013) inventory, equipment, and accessions

thereto), instruments (including
promissory notes), documents, accounts
{including health care insurance
receivables), chaitel paper (whether
tangible or electronic), deposit
accounts, letter of credit rights (whether
or not the letter of credit is evidenced
by a writing), commercial fort claims,
securities and all other investment
property, supporting obligations, any
other contract rights or righis to
payment of money, insuranca claims
and proceeds, and all other general
intangibles.




e Drad Lo}

A P ek
Munce’s Superior, Inc.

oF,

] Fraser.

September 2, 2003

Q0T

257, 2 “\,——_
Varigus tanks, reels, and other

e (lapsed September | equipment.
2,2008 —~only «Pleaga see registration for entire
fncluded b/c there | description.
was no filing of
termination
statepnent)
200600663 | Munee’s Superior, Inc. Fragser NJH. March 21, 2008 One BS&B Water Bath Vaporizer,
93M LLe (expires March 21, | Manufacturer #42062, Modet 32-65C-
2011) 45178.01, and One 18,000 Atlas Tank
Manvfacturer Co, Serial Number 1295,
| date of manufacture — 1972.
200800072 | Brookfield Asset Fraser NH. April 4, 2008 All personal property of every. kind and
63K Management, Inc. LLC (expires April 4, | nature, including all goods (including
2013) inventory, equipment, and accessions

thereto), instruments (including
promissory notes), documents, accounts
(inclnding health care insurance
receivables), chaitel paper (whether
tangible ot electronic), deposit
accounts, letter of credit rights (whether
or not the letter of eredit is evidenced
by a writing), commercial tort claims,
securities and all other investment
property, supporting obligations, any
other contract rights or rights to
payment of money, insurance claims
and proceeds, and all other general
Intangibles.




AQF -

0188-60

: 207185

Buckman La oratones; Tne.

Inc.,
Madawaska
Mill

N Baté

Fraser Papers '

E“% '*:.r"' :}:.‘.,
‘Eo Gy

v 29,5007
{expires March 29,
2012)

Various eqmpment
- the list of secured equipment is long

and defailed {please ses regisation
statement)

207000185
1390-46

Buckman Laboratories, Inc.

Fraser Papers
Limited

April 4, 2007
(expires Apiil 4,
2012)

Varjious equipment

- the list of secured equipment is long
and detailed, and iz identical to that on
the Fraser Papers Inc. UCC filing
{please see registration staternent)

204000168
6410-52

CIT Business Credit
Canada Inc,, as Agent
{amended from CIT
Business Credif Canada
Ine. on April 30/08)

Fraser Papers
Limited

August 10, 2004
(expites Augnst
10, 2009)

All present and after-acquired
“accounts”, “inventory”, “documents of
fitle” and “other coliateral®.
Description is lengthy — please see
registration,

- QOn Febroary 22, 2005, the following
collateral was added: All right, titte and
interest in the Purchased Assets (as
defined in the APA dated January 5,
2005 between Fraser Papers Limited,
Premium Paper Holdeo LLC, Smart
Papers LLC, PF Papers LLC, and Sun
Paper Holdco LLC; provided that the
foregoing does not release any right,
title or Interest in and to bank accouns,
safe deposit boxes or bank accounts of
the Debtor, or books and records of the
Debtor related to the Excluded Assets
defined inthe APA.

- On February 23, 2005, that same
collateral was deleted.

204000170
143658

IBM Credit LLC

Fraser Papers
Lirnited

November 2, 2004
(expires
November 2,
2009)

The following equipment with related
software: IBM Bquipment Type 3581
5733 9406 9910 9994 999G 9SSR, and
substitutions, replacements, additions,
end accessions thereto,

205000171
4230.95

IBM Credit L1.C

Fraser Papers
Limited

January 13, 2005
(expires January
13,2010)

The following equipment with related
software: IBM Equipment Type 3580
5733 8406 9916 9SSR, and
substitutions, replacements, additions,
and accessions thereto.




09,

Reg, No.

Secured Party

Debtor

Date of
Registration

Collateral Secured
and Comments

205000172
4160-58

ICX Corporation (assigned
1o ICX by Wells Fargo
Bank Northwest N.A., as
Owner Trustes, as Legsor

Fraser Papers
Limited

March 10, 2005
(expires March 10,
2010)

All right, title and interest acquired by
Lessee in (i) the Equipment as more
fully described in the Operative Lease
Agreement, dated September 17, 1982
between Lessee and Secured Party; (i)
all proceeds with respect to the
Bruipment or any part thereof; (jii) all
insurance proceeds with respect to the
Equipment or any part thereof.

208000120
0380-81

Ciba Specialty Chemicals
Corp., n/kfa Ciba Corp.

Fraser Papers

Limited

January 22, 2008
{expires Janwary
22, 2013)

All products consigned fo Fraser Papers
Limited under that Consignment
Agreement dated July 1, 2007 between
Fraser Papers Limited and Ciba,
including but nct limited to property
insurance proceeds arising out of the
sale, damage, or loss of the products
consigned.

208000151
408-44

Brookfield Asset
Management, Inc,

Fraser Papers
Limited

April 4, 2008
(expires April 4,
2013)

All personal property of every kind and
nature, including all goods (including
inventory, equipment, and accessions
thereto), instroments (including
promissory notes), documents, accounts
(including health care insnrance
receivables), chattel paper (whether
tangible or electronic), deposit
accounts, letter of credit rights (whother
or not the letter of credit is evidenced
by a writing), commercial tort claims,
seourities and all other investment
property, supporting obligations, auy
other contract rights or rights to
payment of money, insurance claims
and proceeds, and all other general
intangibles,

208001950
991.24

MNMHG Financial Services,
Ine., as lessor

¥raser Papers
Limited

December 23,
2008 (expires
December 23,
2013)

All of the equipment now or hereafler
leased by Lessor to Lessee; and alf
accessions, additions, repiacements, and
substitutions thereto and therefore; and
all proceeds including insurance
proceeds thereof,




AL 0.

Reg. No. Secured Party Debtor Date of Collateral Secured
Registration and Comments
200000197 | Motion Industries, Inc., as | Fraser Papers | May 13, 2009 Maintenence, repair, operational assets,
Da98-~13 consignor Limited (expires May 13, | materials, paris, equipment, supplies,
2014) and other tangible personal property,
held for resale, nse or consumption in
Debtor’s (Consignee’s) basiness and
supplied by Secured Party {Consignor)
under consignment or other agreement.
204000168 | CIT Business Credit Fraser Timber | Auvgust 10,2004 | All present and after-acquired
6409-20 Canada Inc., as Agent Limited (expires Aupgust “aocounts”®, “inventory®, “documents of
(omended from CIT 10, 200%) title” and “other collateral”,
Brsiness Credit Cannda Description is lengthy — please see
Tize. on April 30/08) registration.

- On March 22, 2007, certain claims
representing refunds of anti-dumping
duties pursuant to agreements betwesn
the United States and Canada wete
deleted from collateral, See registration
for more detail.

206000181 | Caterpillar Financial Fraser Timber | July 25, 2006 One Caterpillar 966GII Wheel Loader,
2273-92 Services Corp. Limited (expires July 25, | serial number ANZ00395, and
20100 substitutions, replacements, additions
and accessions thereto, now owned or
hereafter acquired and proceeds thereof.
208001911 | Brookfield Asset Fraser Timber | April 4, 2008 T All personal property of every kind
411-98 Management Ino. Limited (exp. Apr. 4, and nafure, including all goods
2013) (including inventory, equipment, and

accessions thereto), instraments
(inclading promissory notes),
documents, accounts (including health
care msurance receivables), chatie!
paper (whether fangible or electronic),
deposit accounts, letter of credit rights
(whether or not the letter of credit is
evidenced by a writing), commereial
tort claims, securities and all other
investment property, supporting
obligations, any other corifract rights or
rights to payment of money, insurance
claims and proceeds, and all other
general intangibles,
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EXHIBIT "~

Jtma]_z, 2009

DEETOR-IN-POSSESSION COMMITMENT LETTER

PERSONAL AND CONFIDENTIAL
Fraser Papers Ino.

Attention: Paul B, Gagné
Gentlemen:

This debtor-in-possession commitment leHer agreement (together with all exhibits and
annexes hereto, the *DIP Commitment Letter”) will confirm the understanding and agreement among
Brookficld Asset Mansgement Inc. (“BAM™), and Fraser Papers Tnc., (the *“Company™), in connection
with. a proposed secured super-priority debfor-in-possession revolving loan facility of US$[_. ] (the
“DIP Facility”) to fund the continued operation of fhe Company’s business as debtor under the Canadisn
Companies® Creditors Arrangement Act (“CCA4") and related proceedings uader the U.S. Bankruptoy
Code.

1. The Commitment.

You have requested that BAM and/or its affiliates and managed funds (collectively, the
“Initial Lenders”, and collectively with each Additional Lender (as defined below), the “Lenders”)
commit to provide fhe entive zmount of the DIP Pacility upon the terms and subject to the conditions set
forth or referred to in fhis DIP Commitment Lefter and in the Summary of Terms of DIP Facility attached
hereto as Exthibit A (fogether with any annexes thereto, the "DIP Terin Sheet™). Based on the foregoing,
() BAM is pleased to confirm by this DIP Commitment Letior its commitment to you (the “BdM
Commitment”) to provide or cavse one or more of its affiliates or menaged funds to provide the full
amount of the DIP Facility (the “Commitment™).

Tt is agreed that the Lenders will have no dutfes other than those expressly set forth
herein. You agree that no agénts, co-agents, arrangers or book-runners will be appointed, no other titles
will be awarded and no compensation {other than that expressly conternplated by the DIP Term Sheet)
will be paid in cormection with the DIP Facility unless you and we so agree.

13 .



I Condifions.

The Commitment and agreements of the Lenders described herein are subject to (i) the
absence of any event or ocowrence which has resulted in or could reasonably be expected to result in,
individually or in the aggregate, any material adverse change in the assets, ligbilities, business, operations
ar condition (fivanciel or otherwise) of the Company and its subsidiaries, taken as a whole (other than any
events which customarily ocour as 2 result of events leading up to and following the commencement of a
proceeding under the CCAA (and including, without limitation, those reflected in the financial projections
heretofore made available in writing to the Initial Lenders); (i} the accuracy and completeness of all
representations that you and your affiliates meks to the Lenders and il Information (as defined herein)
that you, your affiliates or representatives finish to the Lenders; (jii) payrent of zll reasonable and
documented fees and expenses; and (iv) the ofher conditions sef forth hersin or in the DIP Term Sheet.

If, Fees and Expenses.

Tn consideration of the execution and delivery of this DIP Commitment Leiter by the
Tnitial Lenders, you agree to pay the fees and expenses set forth herein and in the DIP Terr Shest as and
when payable in accordance with the ferms thereof.

V. Indermification,

The Company hercby agrees to indemnify and hold harmless the Administrative Agent
(a5 defined in the DIP Term Sheet), the Juitlal Lenders, the other Lenders and each of their respective
affiliates and all their respective officers, directors, partners, trustees, employees, sharcholders, advisors,
agents, Tepresentatives, attorneys and controlling persons and each of thelr regpective heirs, successors
and assigns (each, an “Indemnified Person”) from and against any and ail losses, claims, damages and
liabilities to which any Fndenmified Person may become subject arising out of o in comnection with this
DIP Commitment Lefter and the DIP Facility, the use of the procesds therefrom, any of the other
transactions contemplated by this DIP Commitment Letter, any other transaction related thereto or any
claitn, Ktigation, investigation or proceeding relating to any of the foregoing, regardless of whether any
Tademnified Person is a party thereto and whether or not the transactions contemplated hereby are
consummated, and to reiaburse each Indemnified Person prompily upon demand for all legal and other
expenses reasonsbly incorred by it in connection with investigating, prepacing to defend or defending, or
providing evidence i or preparing to serve or serving as & witness with respect to, amy lawsuit,
investigation, claim or other proceeding relating o any of the foregoing (including, without limitation, in
connechion with the enforcement of the indemnification obligations set forth herein); provided that no
Tndemnified Person will be entifled to indemnity herennder in respect of any loss, claim, damage, lability
or expense to the extent that jt is found by a final, non-gppealable judgment of a court of competent
jurisdiotion that such loss, claim, damage, liability or expense resulted directly from the gross negligence,
actnal Frand or willful misconduct of sush Indemnified Person. I for ay reason the foregoing
indemnification is unavailable to an Indemmified Person or imsufficient to hold it harmless, then the
Company shall coniribute to fhe amount paid or payable by such Indemnified Person as a resulf of such
{oss, claim, damage or liability in such propostion fo reflect the economio interests of (i) the Company and
it respective affiliates, stockholders or other equity holders on the ons hand and (i) soch Indemnified
Person on the ofher hand in the matters contemplated by the this DIP Commitment Letter as well ag the
relative fault of (i) the Compeny and its respective affiliates, stockholders or other equity holders on the
one hand and (i) such Indemnified Person with xespect to such loss, claim, damage or Yability and any
other relevant equiteble considerations. ¥a no event will any Indemnified Person be liebls on any theory
of liability for indirect, special or consequential damages, lost profits or punitive damages as & result of
any failure to fund zny of the DIP Facility confemplated hereby or otherwise in connestion with the DIP
Tacility. No Indemnified Person will be lisble for any damages atising from the nse by vnauthorized
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persons of information, projections or other materials sent through electronic, telecommunications or
other information transmission systems that are intercepted by mauthorized persons.

V. Expiration of Commitment.

The Commitment will expire at 5:00 p.m., Toronto time, on Juns __, 2009 unless on or
piior to such time you have exccuted and refumed to the Initial Tenders a copy of this DIP Commitrent
Letter. I you do so execute and deliver to the Initial Lenders this DIP Commitment Letter, the Lenders
agzee to hold the Commitment available for you until 5:00 p.m., Toronto time, on [ 1, 2009, The
Commitment herennder will terminate an the later of the Closing Date (as defined in the DIP Term
Sheet), and the execution of a definitive credit agreement, and you agres to rely exclusively on your rights
and the Commitment set forth in such definitive credit agreement in respect of all loans and extensions of
credit to be made on or after such date. In addition, the Commitment of cach Initial T.ender herennder
shall be ratably reduced to the extent of eny purchase or rommitment to puschase by an Additional
Lender obtained pursuant to a joinder agreement satisfactory to the Initial Lenders (@ “Joinder
Agreement™), in respect of the DIP Facility as contemplated herennder,

V1 Assionment and Syndieation.

The parties hereto agree that each Lender shall have the right to assign its Commitment
as provided for in the DIP Term Shest,

Prior to the Closing Date, a transferee of an Initial Lender shall become a party to this
DIP Comumitment Letter (an “4dditional Lender”) by exccution by such Additional Leader and the Initial
Lenders of 2 Joinder Agreemnent.

VII. Information.

You hercby represent and covenant that (f) all information other than financiel
projections (the “Information”) that has been or will be made available to the Lendexs by you or any of
your affiliates or representafives is or will be, when futnished, complete and correst i all material
respects and does not or will not, when furnished, coninin any untrae statement of a material fact or omit
to state a material fact mecessary in order to make the sisterents confained therein nol materially
misleading in light of the circnmstances vnder which such statements are made and (1) the financial
projections (the “Projections") that have been or will be made available to the Lenders by you or any of
your affiliates or representatives have been or will be prepared in good faith based upon reasonable
assumptions, 'You understand that in arranging the DIP Faellity and the Conmmitment the Lenders may
use and rely on the Information and Projections without independent verification thereof and that you will
promptly notify us of any changes in circumstances that could be expected to call into question the
continued reasonableness of any assumption woderlying the Projections, You agree that if at any time
prior to the Closing Date any of the representations in the preceding sentences would be incorrect if the
Tnformation and Projections were being furnished, and if such representations were made, at such fime,
you will promptly supplement the Information and Projections so that such repres entations will be correct
under those circbmstances.

VIO Survival,

The provisions of this DIP Commitment Letfer relating fo the payment of fees and
expenses, indermification and contribution and confidentiality and the provisions of Sections I, IV, VII
and T hereof will survive the expiration or termination of the Commitment or this DIP Commiiment
Letter (including any extensions) and the execution and delivery of definitive financing dogumentation.
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IX. Choice of Law; Jurisdiction; Waivers.

This DI? Comudtment Letter will be governed by and construed in accordance with the
laws of Ontario and the federal laws of Canada applicable thersin, The Company hereby imevocably
submits to the non-ex¢lnsive jurdsdiction of the courts of the Province of Cntaric in respect of any suit,
action or proceeding arising out of or relating to the provisions of this DIP Commitment Lefter and
irrevocably agrees that all claims in respect of any such suif, action or proceeding may be heard and
determined in any seoh court. The parties herefo hereby waive soy objeciion that they may now or
hereafter have to the laying of venue of any such suit, action or proceeding brought in any such conrt, and
any claim that any such suit, action or proveeding brought in any such cowrt hes been brought in an
inconvenient forum. The parties hereto hereby waive, to the Tullest extent permitted by appliceble law,

any right to trial by jury with respect to any action or proceeding arising ont of or relating to this DIP
Comraitment Leiter, .

¥, Withholding,

The payment and jssuance of fees, costs, expenses, compensztion and other amounts
under Section I hereof (“Subject Payments™) will be made free and clear of and without withholding or
deduction for or on account of any present or fofure tax, duty, levy, impost, assessment or ofher
governmentel charge (including pepelfies, interest and other lisbilities or expenses related thereta)
imposed or levied by or on behalf of any authority or agency having power to tax (hereinafier, the
"Taxes*), nnless the Company is required to withhold or deduct any amount for or on account of Taxes by
law or by the intexpretation or administration thereof, If the Company is required to withhold or deduct
any amount for or on sccount of such Taxes in respest of the Subject Payments, the Company will remit
such Taxes,

The Company will furnish each Lender, within 30 days afier the date the payment of any
Taxes described in the preceding paragtaph Is due pursuant to applicable law, evidence of such payment
by the Company. The Company will indemnify and hold harmless each Indemnified Porson and will,
upon written xequest of such Indemnificd Person, reimburse each Indemnified Person for Taxes, other
than any Taxes now or bereafter imposed, levied, collected, withheld or assessed on an Indemnified
Person nder the laws of an applicable jurisdiction as a resuit of such Indemmnified Person (f) catrying on 2
trade or business in. such jurisdiction; (i) being orgevized under the laws of such jurisdiotion; (jif) being
resident or deemed 1o be resident in such jurisdiction; or (iv} not desling at arm’s length (within the
meaning of applicable tax law or regulation) with the Company at the time of payuent, (collectively
“Eycluded Taxes”), for the mmount of (x) any such Taxes, other than Excluded Taxes, so Jevied or
fmposed and pald by such Indemnified Person end (y) any Texes 50 levied or imposed with respect to any
reimbursement under the foregoing clause (x}.

X1, Miscellageons.

This DIP Commitment Letter may be executed in one or more counterparts, each of
which will be deemed an original, but all of which faken fogether will constitate one and the same
instrmment, Delivery of an executed signeture page of this DIP Copmmitment Letter by facsimile o “pdf”
transmission will be effective as delivery of & manually execnted counterpart hereof, This DIV
Commitment Letler may not be smended or waived except by an instrument in wiiting signed by (0)
Initial Lenders representing af least S0% of the aggregate Commitment held by all Tnifial Lenders, (if) for
so long as BAM together with its affiliates and managed fimds hold no Jess than 20% of the Commitment,
BAM, and (iif) you; provided that the consent of each Lender adversely affected thereby shall be required
for (i) increases in the Commitment of such Lender, (if) waivers, reductions or postponements of
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scheduled payment of principal, interest or fees payable to such Lender, (iii) extensions of final maturity

of the loans or Commitments of such Lender, {iv) modifications to this paragraph or the definition of -

“Required Lenders” in the DIP Term Sheet, or releases of all or substantiadly all of the value of the
Guarantess or all br a materal portion of the Collateral

The Company may not assign any of its rights, or be relieved of any of its obligations
hereunder, without the prior written consent of each of the Lenders (and any purported agsiguraent
without such consent will be null and void). In connection with any syndication of all or a portion of the
Cornmitment, the rights and obligetions of each Lender hersundsr mey be assigned, in whole or in part, in
accordance with the terms set forth in this DIP Commitment Letter and the DIP Term Sheet or on the
texms sef forth in the definifive credit agreement and upon such assignment and assumption by the
~ essignee of all obligations of snch Lender in respect of the portion of the Commitment so assigned on the
terms set forth in this DIP Commitment Letter or on the terms set forth in the definitive credit agreement,
snch Yender will be relisved and novated hevennder from its obligations with respect to such portion of
the Commitment,

This DIP Commitment Letler and the attached exhibits and annexes set forth the entire
umderstanding of the parties hereto as to the scope of the Commitment and the obligations of the Lenders
hereunder. This DIP Comernitment Letter supersedes all prior understandings and proposals, whether
written or oral, between any of the Lenders and you relating to any debtor-in-possession financing or the
transactions contemplated hercby.

This DIP Commifment Letter has been and is made solely for the benefit of the parties
signatory hereto and to a Joinder Apreement, and the Indemnified Persons, and nothing in this DIP
Commitment Letter, expressed ot implied, is mtended to conder or does confer on any ofher person or
gntity eny rights or remedies under or by reason of this DIP Commitment Letter or the agreements of the
parties contained herein.
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If you are in agreement with the forcgoing, kindly sign and refurn to us the enc[osad copy
of this DIP Commitment Letter.

Very truly yours,

BROOKFIELD ASSET MANAGEMENT INC.,

et N

Name Bitpw Lowssad
Title: <
*
By: A

Name: TAGHIN Tiay
Title: sof



Accepted and agreed to as of the
dute first above written;

FRASER PAFERS INC.

oSSl

Naume; W’E" =€ Gokbonl

Title:

Ny -

Name: Caaat Ml FCCrEnr
Tifle: g0
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¥raser Papers Inc.

DIP Facility Term Sheet

- All capitalized terms used herein but not defined herein shall have
the meanings set forth in Exhibit A hereto,

Borrower: Fraser Papers Inc. (the “Borrower”), as & debior-in-possession
in proceedings (the “CCAA. Proceedings™) commenced in the
~ Superior Court of Ontarie (the “Cdn Court”) under the
Companies® Creditors Arrangement Act (Canada) (the
“CCAA").

Guarantors: All of Borrower's existing and subsequently orgamized or
acquired subsidiaries (collectively, the “Guarantors”, and
together with the Bowower, the “Credit Pariies” or the
“Debtors™) will gnarantee (the “Guarantees”) all obligations of
the Borrower under the DIP Facility (as defined below) on a
joint and several basis.

The Borrower and the Guarantors will serve in such capacities as
debtors-in-possession under Chepter 15 of the Bankraptcy Code
in jointly administered cases (“US Proceedings”, and togoether
with the CCAA Proceeding, the “Proceedings”) in the U.S.
Court for the Distriet of Delaware (the “US Couwrt”, and
together with the Cdn Court, the “Couris”), and as debtor
companics under the CCAA in the CCAA Praceedings in the
Cdn Coutt, '

Purpose/Use of Proceeds: The praceeds of any drawdown under the DIP Facility will be
used (i) to pay transaction costs, fees and expenses which. are
incurred in connection with the DIP Facility, (i) for working
capital, and (iif) for other general corporate purposes (including
the payment of process costs and, in the US Proceedings,
adequate protection, but excluding the repayment of pre-petition
indebtedness, except as allowed by the CCAA. Order).

Adwinistrative Agent and
Collateral Agent: Brookfield Asset Management Inc. or an affiliate {in such
capacify, the “Aduinistrative Agent”).
Lenders: Brookfield Asset Management Inc, (“Brookiteld”) and/or any

of ils affilistes and managed funds or other vehicles
(collectively, the “Initial Lenders”), together with any other

BEE3380.21
13742-2154



Amouni;

Primary Commitment:

Availability:

BG3380,2
%3?42-2151

lenders (provided that such other lenders are reasonably
acceptable to Brookiield and, prior to an Event of Default, to the
Borrower) (each, a “Lender” and, collectively, the “Lenders™),
and provided that the only Lender, if any, in respect of the GNB
Tranche shall be Her Majesty the Queen in Right of the
Provinece of New Brunswick, as Represented by the Minister of
Business New Brunswick (“GNB™).

Senior secured super-priority debtor-in-possession revolving
loan financing (the “DIP Facility™) in the following two
tranches:

Primary Tranche: US$15 million as may be subsequently
increased as described in “Tnerease” below. Notwithstanding the
foregoing, if either the US TRO Qrder or the US Preliminary
Injunction Order shall limit the amount of Primary Tranche
under the DIP Facility to 2 lesser amount than the Primary
Commitment, the meximum amount available for drawdown
under the Primary Tranche shall be such lesser amowmt until
such limitation is removed by the US Comrt.

GNRB Tranche: Up to US$7 million, to be provided, if af all,
exclosively by GNB (the “GNB Commitment”™).

Brookfield is commiited to providing, through the Initial
Lenders, the full amount of the Primary. Tranche as set out in
“Amomnt” above (other than any Increase). A portion of the
amount of the Primary Commitment may be syndicated by the
Initlal Lenders to one or more other lenders reasomably
acceptable to the Bomowes (povided that following an Event of
Default consultation with the Borrower shall not be required).

Draws on the DIP Facility under the Primary Tranche may be
smade on a revolving basis on or after the Closing Date and prior
to (i) the Matutity Date, or (if) any default or BEvent of Default,
up to the amount of the Primary Commitment, and provided that
i 85 million or more in Joans are ontstanding under the Primary
Tranche, the Borrower shall only be permitted to farther draw
under the Primary Tranche if it is not able fo make any further
draws under the CIT Facility.

Draws on the GNB Tranche shell be made on or after the date
GNB joins the DIP Pacility pursmant fo documentation
safisfactory to the Administrative Agent, shall be subject to such
conditions and such dvailability as may be agreed between GNB
and the Borrower (and reasonably satisfactory to the Required
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Lenders other than GNB), and shall be uséd solely to finance the
Debtors” Plaster Rock facility in New Bronswick.

Increase: Following entry of the Recognition Order (as defined below) or
such earlier date as the parties may mutually agree, on or before
the Matuority Date, end provided no default or Event of Default
is then continuing, the Borrower will have the right, but not the
obligation, to request an increase to the Primary Commitment
under the Primary Tranche to an apgregate principal amount not
to exceed USS$5 million, provided that any suck increase shall be
subject to the satisfaction of conditions precedent to be agreed,
and which shall include but not be limited to approval of the
Courts, any requived consents of other creditors, additional
upfront/commitment fees, adjustments to pricing and financial
covenants if required by the Required Lenders (as defined
below), safisfactory completion of due diligence by the
Administrative Agent and the Required Lenders, in their sole
discretion, with the sufficiency of the Collateral to secure both
the initial Primary Coramitment and any such increase, Such
inoreased Primary Commifment will be provided by existing
Lenders or other persons who become Lenders in connection
therewith; provided that no existing Lender will be obligated to
provide sny such increased portion of the DIP Facility without
its approval at its sole discretion. .

Maturity: 'The earfiest (the “Maturity Date”) of: () the 3rd day following
the date of the filing of the chapter 15 petitions in the US
Proceedings (the “Petition Date”) if the US TRO Order has not
been issued, (ii) the 10th day following the Petition Date if the
US Preliminary Injunction Order has not been issued, () the
25th day following the Petifion Date if the Recognition Order
has not been issued, (i) six months after the Closing Date if a
plan of reorganization acceptable to the Required Lenders in
their sole discretion has not been submitted to the Cdn Court,
(iv) nine months afer the Closing Date if an approval order in
form and substance safisfactory to the Required Lenders
approving a plan of reorganization acceptable fo the Required
Lenders in their sole discretion has not been entered by the Cdn
Court, (v) 12 months following the Closing Date, (vi) the
effective date of the plan of reorganization of the Debtors or the
emiergence of the Debtors fiom bankruptey and/or insclvency
proceeding, end (vii) the acceleration of the loans and
termination of the commitments under the DIP Facility.

Closing Date: The date on which all conditions precedent to drawdown on the
DIP Pacility have been satisfied or watved,

° 9583380.21

137422154



Amortization;

Tuterest Rate:

Intercst Paymeents:

Funding Protection:

Primary Commiitment,

8663380.21
13r42-2164

None.

All principal amounts oulstending wader the DIP Facility will
bear inferest, at the Borrower’s option absent the occurrence or
continuance of a defanit or Bvent of Default, as follows:

()  at the Base Rate (which shall in no event be less than
© 3.00%) plus 1.75% per annrum; or

()  at the LIBO Rate (which shall in no event be less than
3.00%) plus 1.75% per aramm.

As used herein, the terms “Base Rate” and “LIBO Rate” will
have meanings customary and appropriate for debtor-in-
possession financings and the basis for caleulating accrued
interest and the interest periods for loans bearing interest at the
LIRO Rate will be customary and appropriate for debtor-in-
possession financings. Upon the occirrence and during the
continuance of an Event of Default (as defined below), the
obligations under the DIP Facility will accrue interest at a rate
equal to the rate on loans bearing interest at the rate determined
by refersnce to clause (i) above plus an additional two
percentage points (2.00%) per anrum and will be payable on
deiand.

() monthly in arrears for loans bearing interest with reference to
the Base Rate, (i) on the last day of selected interest pexiods
(which will be one, two and three months) for loans bearing
interest with reference to the LIBO Rate (and at the end of every
month), and (ifi) wpon prepayment, in each case payable in
arrears and computed on the basis of a 360-day vear with respect
{0 loans bearing the LIBO Rate and 365/366 day year with
respect o loans bearing interest with reference o the Base Rate,
Bach interest rate which is calculated hereunder on any basis
other than the actual number of days in a calendar year (the
"deemed interest period”) is, for the purposes of the Inferest Act
(Canada), equivalent to a yearly rate calculated by dividing such
interest rate by the mumber of days in the deemed interést period,
then multiplying such result by the actual'number of days in the
calendar year (365 or 366).

‘Custorsary  for debtor-in-possession financings, including

breakage costs, gross-up for withholding, compensation for
increased costs and compliance with capital adequacy and other
regulatory restrictions.
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Structaring

Fees and Expenscs: The Borrower shell pay fees (the “Primary Commitment
Fees”) 10 each Initial Lender making a Primary Commitment
herewnder, as compensation for the making of such Initial
Lender’s Primary Commitment, in an amount equal to 1.00% of
such Initial Lender’s Primaty Commitment under the Primary
Tranche, ¢camed and payable to soch Initial Lender upon the
execution and delivery by such Initial Lender and the Borrower
of the commiiment letter io which this term sheet is attached.
The Primary Commitment Fees are non-refundable onee paid,

The Borrowsr shall pay fees (the “Structuring Fees”) to each
Initial Lender making a Primary Commitment, as compensation
for the making of such Primary Comraitment, in an amoxmt
equal to 1.00% of such Initial Lender's Primary Commitment
under the Primary Tranche, eamed and payable to such Initial
Lender on the Closing Date. The Structuring Fees are non-
refundable once paid.

In addition, the Borzower shall pay fees (the “Closing Fees”) to
each Inifial Lender moking a Primary Commitment, as
compensation for the making of such Primary Commitrent, in
an amount equal to 1.75% of such Initial Lender’s Primary
Commitment usder the Primary Tranche, earned and payable to
such Juitital Lender on the Closing Date. The Closing Fees axe
non-refondable once paid.

The Borrower shall pay fees (the “Sponsor Upfront Fees”) to
each Initial Lender making a Primary Commitment, as
compensation for making of such Primery Commitment, in an
amownt equal to 0.656% of such Initial Lender’s Primary
Cormitment under the Primary Tranche, eamed and payable to
such Initial Lender upon the execution and delivery by such
Tnitial Lender and the Borrower of the commifrent letter to
which this term sheet is atiached, The Sponsor Upfront Fees are
non-refundable once paid.

The Borrower shall pay standby fees (the “Standby Fees”) to
each Lender meking a Primary Comupitment on the unused
portion of such Primary Commitment, The standby fee will be
calculated daily at the rate of 1.00% per ammum and will be
payable quarterly in arrears on the first Business Day of the
following quarter.

‘The Borrower shall pay all professional and advisory fees and
expenses (including legal fees and expenses) of the Lenders
related to the DIP Facility. To the extent such amounts are

53380,21
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unpaid, such amounts will be deemed o be a draw wader the
DIP Facility.

Txit Fees: The Borrower shall pay fees (the “Exit Fees”) to each Lender in
an amonnt equal to 1.00% of its Primary Commitment under the
Primary Tranche, carned on the Closing Date and payable to
such Lender upon the earlier of () the Maturity Date and (i)
repayment in full of the Primary Tranche, The Exit Fees shall
be ron-refondable once paid.

Voluntary Prepayments: The DIP Facility may be prepaid in whole or in part without
premium or penalty except as provided under “Exit Fees™ above;
provided that loans bearing interest with reference to the LIBO
Rate are prepayable only on the last day of the related interest
period unless the Borrowex pays any related breakage costs in
accordance with the “Panding Protection” section above.

Mandatory Prepayments:  The following mendatory prepayments of the DIP Facilify are
required:

1.7  Asset Sales: Subject to exceptions to be agreed upon, and
subject to the obligation to prepay the CIT Facility with
the proceeds of sales of assets on which the CIT Faeility
lenders hold & prior-ranking lien; no later fhan the third
business day following the date of receipt by any Debtor,
prepayments in an amount equal to 100% of the cash
proceeds (net of faxes payable in respect thereof, the
repayment of any indebtedness secured by such assets and
reasonable iransaction-related expenses determined
acceptable by the Required Lenders in their reasonable
discretion) of the sale or other disposiiion of any property
or sssefs of any Debtor (including their equity interests in
any other Debtor), other than cash proceeds of (i) sales or
other dispositions of inventory in the ordinary course of
business and (ii) sales or other dispositions of equipment
in the ordinary cowrse of busineds to the extent such
proceeds are nsed within the earlier of (i) the Maturity
Date and (ii) 90 days following the date of receipl, fo
acquire replacement equipment.

2. Insurance Proceeds: No later than the third business day
following the date of receipt by any Debtor, prepayments
in an amount equal to 100% of the insurance amd
condemmnation cash proceeds ‘(net of reasonmable
trensaction-related expenses determined acceptable by the
Required Lenders in their reasonable discretion) received
on account of any loss of or damage to any property or

056338021
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assets of any Debtor (and subject to the obligation to
prepay the CIT Facility with the proceeds of insurance in
respeet of property or assets on which the CIT Facility
lenders hold 2 prior-ranking lien) to the extent such
proceeds are nof used or contractnally committed to be
used within the cailier of () the Maturity Date and (ii) 90
days following the date of receipt to repair, restore or
replace the property or assets so lost or damaged.

3.,  Incurrence of Indebfedness: No later than the first
" business day following the date of receipf by any Debtor,
and subject to the obligation to use such proceeds to
prepay the CIT Facility, prepayments in an amount equal
to 100% of the net cash proceeds-received from the
incwrence of indebtedness for borrowed money by any
Debtor in excess of a threshold to be agreed, other than
indebtedness under the CIT DIP Portion.

All rhandatory prepayments will be applied, without penalty or
premium (except for breakage costs, if any, and the Exit Fee, if
applicable), to the prepayment of the DIP Facility and may not be
reborrowed, unless otherwise agreed by the Required Lenders in
their sole discretion,

Secmity and Claims: The DIP Facility and each Guarantee will be secured by valid,
enforceable and perfected super-priority secuxity inferests in (i) all
assets, inchading without limitation, all personal, real and mixed
propexty, of the Borrower and the Guarantors, (ii) 100% of the
capital stock held by the Bomrower and the Guarantors in each
subsidiary, and (iii) all intercompany debt payable to the Borrower
or the Guerantors {collectively, the “Collateral”).

The DIP Facility and each Guarantee will have superpriority
claims and will be secured by valid and enforceable super-priotity
security interests in all assets of the Borrower and the Guarantors,
subject only to (i) the Bxisting CIT Portion, which shall rank senior
to the DIP Facility in respect of the assets of the Bomower and
Guarantors currently securing the Existing CIT Facility (the
“Existing CIT Collateral”), (i) the CIT DIP Pottion, which shall
rank senior to the DIP Facility in respect of all assets of the
Botrower and the Guarantors (the “CIT DXP Collateral®), and
provided further that notwithstanding the above, CIT DIP
Collateral shall secure both the Bxisting CIT Portion and the CIT
DIP Portion up to the amount of the CIT Maximum Amount, and
(i) the Carve-Out described below, Intercreditor arrangements
(which may coraprise either an order of the Courts or an
agreement, so long as such arrangement is satisfactory to the Initial

96563360.21
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Lenders in their sole discretion) shall be in effect between the DIP
Facility setured parties and the CIT Pacility secured parties
providing for the lien subordination described in this paragraph
{the “Xnterereditor Arrangements”).

The Administrative Agent’s and Lenders’ claims and security
interests in the Collateral will be granted in the Cdn Order and the
US Order and shall be subject fo the Carve-Out. Other than
pursuant to the Cdn Order and the US Order, the terms of (i) the
CIT Facility and any agreements, instruments or documents issued
pursuant thereto (including the documentation governing the
Existing CIT Collatexal and the CIT' DIP Collateral), or (ii) the
CIBC Facility and any agreements, instroments or documents
issned pursuant thereto, shall not be amended without the prior
written consent of the Required Lenders, acting reasonably in. the
case of the CIT Facility and in their sole discretion in the case of
the CIBC Facility.

Permitted Payments: The following payraents will be permitted during bankmptey: (D)
payment of all current monthly accrued and unpaid inferest at the
non-default rate under the CIT Facility and the DIP Facility; (if)
current payment pursuant fo the terms of the Cdn Order and the US
Order (as apphicable) of all reasonable legal fees and expenses
incurred by the administrative agent under the CIT Facility and the
DIP Facility: (3ii) all claims subject to the Carve-Out; (iv) for the
period from the Closing Date to the dafe fhat is six months
following the Closing Date, the payment by the Debtors of retixee
benefits in the ordinary course and consistent with past practice in
an aggregate amount during such period of up to US$LSE, (v)
payment of any amount required to be paid by the Cdn Order or
the US Orde, {vi} cwrent monthly cash payment of all accrued but
unpaid interest at the non-default rate under the CIBC Facility,
(vii) payment of any amount permitied, but not required, to be paid
under the Cdn Order or the US Order, to the extent such payment
is provided for in an approved Budget, as provided for herein, and
provided no default or Event of Default is then continuing,

Carve-Out: All payments and security in respect of claims subject o the
CCAA Administrative Charge as such term is described in the Cdn
Orxder. ' b
Representations and :
+ ‘Warranties: Usual and customary for debtor-in-possession financings of this

type (including certain customary and appropriate linsitations and
exceptions) with due regard to current matket conditions, in each
case relating to the Debtors and satisfactory to the Initial Lenders
in their reasonable discretion,

" pgB3I3_0.21
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Affirmative Covenanis:

Negative Covenants:
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Usnal and customary for debtor-in-possession financings of this
type with due regard to current market conditions, in each case
elating to the Debtors and satisfactory to the Initial Lenders in
their reasonable discretion, including, without limitation, delivery
of financial statements and other reports (including simultaneousty
providing copies of reports and other presentations relating to (i)
any Proceeding, (i) the Debtors, in each case when provided to
any other Person); provision of notices of litigation, defaults and
uwnmatured defanits and other information (including pleadings,
motions, applications and other documents filed with the Courts or
distribated to any stakeholder representative appointed in the
Proceedings); maintenance of existence; payment of post-petition
taxes and claims; maintenance of properties; maintenance of
insurance; cooperation with syndication efforts; books and records;
inspections subject o reasonable frequencies to be agreed upon;
lender calls or meetings; material compliance with laws;
environmental matters; additional collateral and guaranfors; cash
management accepiable to the Initial Lenders; and farther
assuvances. In addition fo the foregoing, the Borrower shall
comply with all covenants set forth on Exhibit B attached hereto.

Usual and customary for debtor-in-possession financings of this
type (including certain customary and appropriate limitations and
gxceptions) with due regard to current market conditions, in each
case relating to the Debiors and satisfactory fo the Required
Lenders in their- reasonable discretion, including, without
limitation, limifations om (1) incurrence and repayment of
indebtedness, (i) liens, (jii) negative pledges, (iv) restricted
payments, (v) investments (including restuictions on infercompany
itvestments/indebtedness to affiliates of the Debtors that are nof
also Debtoxs), (vi) equity issuances, (vii) dispositions (including
dispositions of equity interests in subsidiaries), (vii) acquisitions,
(ix) fundamental changes, (x) transactions with affiliates, (xi)
engaging in new businesses, (Xif) modifications to organizational
dacurments and other material indebtedness, (xiii) sales and lease-
backs, (xiv) permitted activities of Bomower, (xv) changes 10 fiscal
year and material accounting changes, including deconsolidation,
and (xvi) capital expenditures. The negative covenants shall not
restriot (except prior to the issuance of the US Order) (2) the flow
of funds between the Debtors and (b) transactions among the
Debtors fhat axe in the ordinary course of business, consistent with
past practice and on an arms-length basis or which consist of the
payment of selling, gemeral and administrative costs and the
allocation of customer orders, in each case in the ordinary course
of business and in accordance with past practice, and (c) any other
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¥inancizl Reporting:

Financial Covenants:

Events of Default:
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transactions that are pre-approved by the Required Lenders in their
sole discretion.

Financial reporting shall be provided for Bomower and all of its
subsidiaries on a consolidated basis, and shall include: (i) ennual
audifed financial statemenis, {ii) quarterly intemally prepared
financial statements, (iif) monthly internally prepared finsmecial
statements, (iv) a weekly updated Budget (as defined in Annex 1)
satisfactory to the Required Lenders for the next succeeding 13-
week period, as well as a reconciliation to prior Budgets, and (v)
other reporting as reasonably requested by the Required Lenders.

Financial covenants shall include: (i) minimume consolidated
EBITDA (calculated on an last-twelve-months basis), (i) senior
secured leverage ratio, (3ii) fixed charge coverage ratic and (iv)
maximum capital expenditures, in each case with levels to be
mutually agreed upon, In addition, (i) the Required Lenders shall
have the right to approve (in their sole discretion) the Budget af the
commencement of the first week of each calendar month and in
advance of each submission of the Budget to any Cour, and (ii)
any proposed variance to, or derogation ffom, from the Budget
shall require prior written approval by the Required Lenders in
their sole discretion.

Usnal and customary for debtor-in-possession financings of this
type with due regard to current market conditions, in each case
relating fo the Debtors and satisfactory to the Required Lenders in
their reasonable discretion. Without limiting the foregoing, the
Events of Default shall include (@) a custorhary change of control
provision which shall include, among other things, specified
management changes (subject to reasonably satisfactory
replacements), (fi) any variance in excess of 15% from the most
recently approved Budget, (iif) other than the US Froceedings, the
commencement (whether voluntary or involuntary) of any
proceedings or any case under any chapter of the Bankroptcy

339 .

Code, o any insolvency proceedings under State or Federal laws, -

by orin respect of any of the Debtors, except with the prior written
consent of the Required Lenders in their sole discretion, (iv) the
eniry of an order dismissing the Proceedings or the appointment of
a veceiver, interim receiver, trustee in bankruptcy or similar official
or the making of a Canadian bankruptey order against the Credit
Parties, (v) any order of any of the Couts is made, varied, or
vacated or otherwise entered the effect of which would be
materially prejudicial to the interest of the Lendess, (v) any
payment in respect of refiree benefits is made beyond the time
period, or in excess of the amount, provided for under “Permitted
Payments” above, (vii) any non-compliance or breach of any term

10
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or covenant in the DIP Facility, (viil) US TRO Order not having
been issued within 3 days of the Petition Date, (ix} the US
Preliminary Injunction Otrder not having been issued within 10
days of the Petition Date, or (x) the Recognition Order not having
been issued within 25 days of the Petition Date.

Conditions Precedent fo

Initial Drawdown: The several obligafions of the Lendets fo make, or cause one of
their respective affiliates fo make, the iniftial loans under the
Primary Tranche will be subject to the closing conditions Histed on
Anmex 1 attached hereto. In addition, the Administrative Agent
and Injtial Lenders shell have received a signed copy of (f) the Cdn
Order and the US TRO Order, each in form and stbstance
satisfactory to the Required Lenders in their sole discretion, and
each authorizing and approving the CIT DIP Portion and the DIP
Facility, the granting of the superpricrity claims and senior secured
liens referred to in the “Security” section above, which orders shall
be in full force and effect at all times and shall not have been
vacated, reversed or stayed without prior written consent of the
Required Lenders in their sole discretion or modified or amended
without the prior written consent of the Required Lenders in their
sole disoretion.

Conditions Precedent to '

Subsequent Drawdowm:  The severel obligations of the Lenders to continue to make loans
available under the Primary Tranche shall be subject to (i) the
Borrower being i compliance in all respects with the Cdn Order
and the US Order; (ii) no default or Event of Default shall then be
existing in respect of the DIP Facility or the CIT DIP Portion of
the CIT Facility or would be caused by the making of such
drawdown;, (iii) the Maturity Date not having cccurred; no material
adverse change having occurred since the date of the issuaoce of
the Cdn Order; and (v) all representations and warranties provided
for in this term sheet and the commitment letter to which this term
sheet is attached, or, if applicable, any replacement ferm sheet or
definitive commitment letter, being true and correct in all material
respects on the date of eny such drawdown as if made on such
date, except such representations and warranties specified to be
made as of a specific date.

Assignments and
Participations: The Lenders may assign all or any part of their respective loans or
' conmitments under the Primary Tranche to any of their affiliates
or managed finds or other vehicles or one or mote aSSIgnecs which
are acceptable to the Adminisirative Agent and, prior to an Event
of Default, the Debtors, each such consent not to be unreasonably
withheld or delayed. GNB shall not be permitted to assign its
11
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loans or commitments under the GNB Tranche without the consent
of the Required Lenders (not including GNB) Upon such

- assignment, such affiliate or assignee will be a Lender for all
purposes under the DIP Facility; provided that assignments made
to affiliates and managed fmds or other vehicles of any Lender, or
to other existing Lenders, will not be subject o the above
described consent requirements. A US$3,500 processing fee will
be payable to the Administrative Agent by any assignee in
connection with any such assignment (other than any assignments
made to affiliates and managed funds or other vehicles of any
Lender, or fo other existing Lenders.) The Lenders also have the
right to sell participations, subject to customary Jmitations on
voting rights acceptable fo the Required Lenders in their sole
discretion, in their respective loans or commitmenis under the
Primary Tranche.

Required Lenders: Amendments and waivers under the DIP Facility require the
approval of (A) for amendments and waivers affecting both the
Primary Tranche and the GNB Tranche, (i) Lenders holding more
than 50% of sum of the Primary Commitment and the GNB
Commitment, and (i) for so long as Brookfield, together with any
of its affiliates and managed vehicles, hold not less than 20% of
the Primary Commitments, Brookfield, (B} for amendments and
waivers affecting only the Primary Tranche, (i) Yenders holding
more than 50% of the Prirnary Commmitment, and (ii) for so long as
Brookfield, together with any of its affiliafes emd manaped
vehicles, hold not less than 20% of the Primary Commitments,
Brookfield, and (C) for amendments and waivers affecting only the
GNPB Tranche, GNB and the Administrative Agent, (in each case,
collectively, the “Required Lenders®), provided that in addition
thereto, the consent of cach affected Lender shall be required with
respect to (1) increases in the Primary Commitment of such Lender,
(1) walvers, reductions or postponements of scheduled payment of
principa), interest or fees payable to such Lender, (iii) extensions
of final matwrity of the loans or Primary Commitments of such
Lender, (iv) modifications to this peragraph or the definition of
“Reqnired Lenders” herein, and (v) releases of all or substantially
all of the value of the Guasantees or all or a matérial portion of the

Collateral.
Taxes, Expense .
Reimbursement,
Indempification and . .
+ Judgment Curreney: Usual and customary for debtor-in-possession financings of this

type with due regard {o current market conditions, in each case
satisfactory to the Requived Lenders in their sole discretion,

12

* 9663380,

21
137422154



" 056338D,%1

K32 .

Governing Law and .

Jurisdiction: The Debtors, the Lenders and other parties hereto submit to the
: exclusive jurisdiction and venne of (4) the Cdn Court and (b) to the
extent spplicable, the US Court (except to the exfent the
Administrative Agent requires submission to any other jurisdiction
m connection with the enforcement of any judgment). In the event
that the Courts do not have or do notf exercise jurisdiction, the
Debtors, the Lenders and other parties hereto submit to the
exclusive jurisdiction and venue in any court of competent
jurisdiction in the Province of Ontario. The Debtors, the Lenders
and other parties herefo waive any right to frial by jury. Ontario
law governs the DIP Facility,

Counsel to the Lenders:  Torys LLP.

13
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Annex 1
Conditions Precedent te Inifial Funding

1. The Cdn Order shail have been entered and shall not have been reversed, modified,
amended, stayed or vacated, in the case of any amendment or modification, without the

prior written consent of the Tnitial Lenders (which consent shall be in the Tnitial Lenders’
sole discretion).

2. The US TRO Order shall have been issued and shall not have been reversed, modified,
amended, stayed or vacated, o the case of any amendment or modification, without the
prior written consent of the Initial Lenders (which consent shall be in the Initial Lenders’
sole discretion).

3. The Debtors shall be in comipliance with both the Cdn Order and the US TRO Order.

3, Execution by the Borrower and the other Credit Parties of a definitive credit agreement or
a detafled term sheet reflecting the terms and conditions set forth hergin, as determined
by the Initial Lenders, acceptable to the Initial Lenders in their sole discretion.

4, The Administrative Agent and Initial Lender shall have received cvidence, pursuant to
the Cdn Order and the US TRO Order or otherwise satisfactory to it, that Borrower and
the other Credit Parties have created in favor of Administrative Agent, for the benefit of
Lenders, valid, enforceable and perfected Liens on the Collateral in accordance with the
“Security” section above.

5, All of the “first day orders” including the Cdn Order entered by the Cdn Court and the
US TRO Order in the US Court af the time of the commencement of the Proceedings,
related orders, and motions and other documents to be filed with and submitied fo the
C'dn Court and the US Court in connection with the DIP Facility shall be satisfactory in
form and substance to the Initial Lenders in their sole discretion.

6. The Administrative Agent and Initial Lenders shall have received and approved a detailed
weekly operations and cash flow bankruptey budget for the 13-week period from the
commencement of the Proceedings, prepared by the Credit Parties and in form and
substance acceptable to the Required Lenders in their sole discretion (the “Budget”).

7. No examiner with increased powers to operate the Debtors’ material businesses or
trustee, receiver, interim receiver or receiver and manager shall have been appointed with
respect to any or all of the Debfors or their respective properties.

8. The Borrower andl the CIT DIP Portion lenders shall have entered info a term sheet for
the CIT DIP Portion satisfactory to the Initial Lenders in their sole discretion.

9, The Borrower and Brookfield shall have mutually agreed to terminate any further
commitment of Brookfield to make any Future Purchases, as defined in, and pursuant to,
the Paper Supply Agreemerit (as defined below), which agreement shall specify that the

14
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Borrower shall continme to fulfill its obligations under the Paper Supply Agreement in
respect of inventory purchased by Brookfeld prior to the date of such agreement and any
receivables owing to Brookfield in respect of inventory purchased thereunder.

15
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Exhibit A

Definitions

“CCAA DIP Lenders’ Charge” shall mean the charge granted in favour of the Lenders by the
Cdn Cowt under the Cdn Order in accordance with the terms and conditions of this DIP Facility
Term Sheet.

“Cdn Order” shall mean fhe issmed and entered order of fhe Cdn Cowrt in the CCAA
" Proceeding containing customary provisions, inter alia, declaring that the Borrower and the
Guarantors are proper debtor companies under the CCAA, providing all customary stays of
proceedings against the debtor companies and thelr property, authorizing the debtor companics
1o reorganizs, authorizing and approving the DIP Facility end the CIT DIP Portion and granting
the CCAA. DIP Leadexs” Charge and the CIT Lenders Charge, in such form as is satisfactory to
the Lenders in their sole discretion {including, for greater certainty, confirmation that Brookfield,
in respect of its claims and inferest pursvant fo the Amended and Restated Guarantee and
Reimbumsement Agreement dated as of September 22, 2008 made by the Debtors in favour of
Brookfield and the liens in favour of Brookfield relating thereto, is an “unaffected creditor™), as
such order may be amended, vatied, modified or restated from time to fime with the prior written
consent of the Required Lenders in their sole discretion.

“CIBC Facility” means the revolving credit facility dated as of September 22, 2008 made
among the Borrower, Canadian Imperial Bank of Commerce and the other parties thereto.

“OYT DIP Maxiznm® shall mean U8$25,000,000.

«“CTT DIP Portion” shall mean a senior secured super-priority debtor-in-possession revolving
loan financing provided by the lenders under the Existing CIT Facility of up to the CIT DIP
. Maximum (znd subject to the Bxcess Availability, as defined in the Existing CIT Facility).

“CIT Tacility” shall me;m the Bxisting CIT Facility as amended by the Cdn Order and the US
Order to provide for, among other things, the CIT Existing Portion and the CIT DIP Portion.

“CYT Lenders Charge” shall mean the charge granted in favour of the lenders in respect of the
CIT DIP Portion by the Cdn Couxt under the Cdn Order in accordance the terms and conditions
of the term sheet for the CIT DIP Portion.

“Existing CIT Faeflity™ shall mean the Borrower’s existing revolving credit facility with CIT
Business Credit Canada Inc. and others dated as of May 5, 2008 (as amended).

“xisting CIT Portion” shall mean the principal amount outstanding under the Existing CIT
Pacility as of the date the CCAA Proceedings ave filed in the Cdn Court (being approximately
$55,000,000). -

* “Recognition Order” shall mean the order by the US Court recognizing the CCAA Proceedings
as foreign main proceedings, recognizing the CCAA Order and granting (@) if the US TRO Order

1
9663380.21 §
13742-2134 ’



or Us Preliminary fajunction Oxder bas limited the amount of the DIP Facility, anthority to the

. Borrowers and Guarantors to horrow the remainder of the financing undey the DIP Facility and
superiority liens and claims securing such borrowings and (ji) relief under Chapter £5 of the US
Bankruptey Code, in form and substence satisfactory to the Required Lenders in their sole and
absolute diseretion, within 25 days of the Closing Date.

“Paper Sapply Agreement” shall mean the Paper Supply Agreement dated as of January 29,
2009 between Brookfield and the Borrower.

=[S Preliminary Injunction Order” shall mean the order in the US Court, in form and
substance safisfactory to the Required Lenders in their sole and absolute discretion, granting (i)
the continued authorization to borow under the DIP Facilify, and (ji) an extension of the stay.

“US TRO Order” shall mean the order in the US Court, in form and substance satisfactory {o
the Required Lenders in their sole and absolute discretion, granting emergency authotity to the
Borrowers and Guarantors to borrow under the DIP Fecility and granting the Lenders superiority
Tiens and claims securing such borrawings, and avthorizing the stay of proceedings and actions
against the Borrower and Guarantors. -

. “UJS Ordex” shall mean, (i) until the issuance of the US Preliminary Injunction Order, the Us
TRO Order, (ii) after issuance of the US Preliminary Injunction Order but prior to the Issnance
of the Recognition Ordez, collectively, the US TRO Order and the US Preliminary Injunction
Order, and (iii) after the issuance of the Recognition Oxder, collectively, the US TRO Order, the
US Preliminary Injunction Order and the Recognition Oxder.

17
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Exhibit B

Addifienal Covenants

1 On the same day the Cdn Order is entered, the Borrower shall make motions in the US
Conrt for. the US TRO Ordet, the US Preliminary Tnjurction Oxder and the Recopnition Order.

2. The Debtors shall remain at all times in compliance with the Cdn Order and the US Order
. and each of the Cdn Order and the US Order shall not have be reversed, modified, amended,
stayed or vacated without the prior witten comsent of the Required Lenders in their sole
discretion,

3. Within 45 days following the Closing Date, the Credit Parties shall execute and deliver a
definitive credit agreement and the Intercreditor Agreement (if not required by the Initial
Lenders at closing). If requested by the Required Lenders, the Credit Parties shall as soon as
practicable following such request (and in any event within 30 days following such Tequest)
. execute and deliver Guarantees, security agreements, pledge agreements, real property
mortgages (and related tifle insurance and surveys), opinions of counsel and other related
definitive documentation, in all cases acceptable to the Lenders in their sole discrefion

4, Within 10 days following the Closing Date, the Administrative Agent shall receive a
certificate from Borrower® insurance ‘broker or ofher evidence satisfactory to it that all insurance
required to be maintained is in full force and effect, together with endorsements maming
Administrative Agent, for the benpefit of Lenders, as additional insured and loss payee
. thereunder,

5. At any time during the texm of the DIP Facility, upon the request of the Required Lenders
the Debtor will appoint (and thereafter, upon the request of the Required Lenders, at any time
and from time to time, replace) a Chief Restructuring Officer of Debtors selected by the
Borrower and acceptable to the Reqnived Lenders in their sole discretion. The cost of any such
Resfructuring Officer shall be borne solely by the Debtors. -

. 6. The Credit Parties shall provide prompt written notice to the Initial Lender in reasonable
detail prior to (i) any purchase offer that any Credit Party or a subsidiary may receive with respect
to any material asset, (i) any plan or proposal to sell or ofherwise dispose of any material asset of
the Credit Parties or their material subsidiaries, and (iif) any plan or proposal for the issnance of
indebtedness by any Credit Party or any subsidiary thereof , and, in each case, at the request of the
Initial Lender, additional details with respect to any such offer, plan or proposal, to the extent not
prohibited by bona fide confidentiality requirements, .

A The Debtors may not make payments to the following without the prior written approval
of the Required Lenders (including such approval by way of approval of any Budget):

{(a) any payzﬁents, including without Limitation, payments of benefits, termination pay or
severance pay, to non-active employees except as specifically permitfed herein in respect of
retires benefits; .

. 18
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{b) payments to any pension plan administrator for past service or special payments (but, for
greafer certainty, current service contributions for active employees are permitted); and

(c) payment of muricipal taxes for arrears owing as of the date of entry of the Cdn Order.

8. The Borrower shall continue to fulfill its obligations under the Paper Supply Agreement
in respect of inventory purchased by Brookfield prior to the date of entry of the Cdn Order and
any receivables owing to Brookfield in respect of inventory purchased by Brookfield thereunder.

19
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EXHIBIT “L

Jume 17, 2009

DEBTOR-IN-PDSSESSION COMMITIMENT LETTER
PERSONAL ANT CONFIDENTIAL
Fraser Pagers Inc.
Aftention: Robert Allen

Gentlemen:

"'olung Yoary fucifly
Binslness 49, ¢ detifr
Ji sngb‘lundur the

L ’['hccommnhnmt

You have sequcsbmd that CI'I‘ {the “Initial. Lemz‘ér‘“. aigﬁmolleetwe]y with each Additional
Lender (as défined below); thie “Lenders™) éommit to provids! !.b_ “é_il ot of thi DIP Facihty upon
the ferme and subiject to the conditiow’s sei forth or rcfm;} ta this. H?Cmmmnnum;l’.eﬂer and jo the
Snmimary of Temus-of DIF Facility pitached hereto as ExhthA(toguthsr vifilyany songxes thereto, fiz
“DIP Term Sheet?). -Based qn the foregoing, () CIT Is pcu‘ked 10:Gonfish By this DIP Commitment
Lettar it compaitinent 1o you (ihe “CIT Céiniitmieni™) 0 pmdéihé Pl ahiomit of he DIP Facility {he
“Conniiiinient”™. .

is 'n_grasd ﬂmi e Lonacts will have #o. hc§' othér fhurrthoss vxpressly set forth
' i By ngenw} Coagents! arrangers orh finnérs will be appointed, o other titles
! wzll,_;be Q,vfmded nsarton (ather then thet expx;ess c;phtﬂnplal:ﬂ by he DIP Term Sheet)
E B .in e ecbonmﬂaﬂnc 2 PPiFapility unless youand Re so° agmu

..‘,..

.

P

237,




I, Conditieng,

The Commitment and agreements of the Lenders dessribed herein are subject to (i) the
.absf.nce of #ny event or oCCUrieICe which has resulted i or could rezsonably be expested to result in,
mdwldi‘ully or in the aggregale, any materiel adverse change in the assels, liabilitics, business, operations
or condition {Bnancial or atherwise) of the Compeny and its subsidiaries, feken a3 a whole (other than any
ovents vyhich custornarily ooour us 2 result of events leading up o and following the commencement of 2
proceeding under the CCAA (and juclnding, without limitatidn, thoss refléeted fin the financisl projections
heretofore madc availzble s writing to the Initial Lender)i:(3) " the -aoquracy md completeness of all
rapresentations ihat you and your sffiliates-maks to the Lendshs'and all Toformation (ay defined heretn)
that you, your affiliates or vepreseniztives fumish to the Tendess; (i) payrieht of all réasonable and
documented fees and expenses; and (iv) the otker conditions seffih berein o i the DIP Term Sheet,

4. Fees end Expenses,

L ¥t consideration of-the execution end delivery o this DIP Commitment Lotter by the
Tnitiaf Cendéy, Youdgiento pay thefecs and expenses scl fosth herein and in-the DIP Teem Shest os ond
svhepayible inapordaiics with the termis thereof, You are siuthofized to debit such fees to the operating
1énn aovoliits hatn(aied by you foi the'Compery. :

" IV dderinitication, ‘ b

. gho:Eonipiny herchy agrets, to ndesinifyand BoI8 Tarinless:the Adsiinistrarive Agent
(a5. defined In the DIP Teon. Sfieet), the TniHal Lender, thé othci Lepders dnd éach of their respective
affifiates and-all their respéetive officers; diréotors, partners, Sistiss,empliyees, shercholders, advisors,
apgits, representatives, atforcystand conttolling persons end ‘Baphi-GF theirvespective hoirs, sucoessors
and nssigns (each, an “Hdemnjfied Person) from and agaiiist any and nl 165505, ¢laims, demages sod
{isbilities to which any Tndemmified Person may become sbjoct arifing ouk.of by in connestion with this
DIP Commitment Letter and the DIP Facility, the use of hioprocesds Misvefiom, any of the other
{ransactions conterplated-by thits DIP Commitinent Lettery any cther frafishetion 1elated thereto or any
claim, Helgation, investigation or proceeding relating to amf of the Yorsgoing, regardless of whether any
Indemuified Person -is, & party thereto and whether or o ific “tunssitions contemplated herehy ure
consummated, nd o réliburse each Tidéniified Person Propiptlyypon’ demanid Tor,ul} {egal and other
expenses reesbiiably incurted by it in cohnection with imdfjﬁggﬁn’gg;ﬁ@hﬁnﬁo déferd oy defending, or

. i as 22250

. o

prodiding évidence. in-or préparing. Jo:Serve OF serviughes. a:oimossc it rofpeBt ta, iy, Tawsuit,
Fuveotisstson; ol orioliée proceeiing fclsting o any of Thé {oresdnE Aicdieg o Rhgut fimitation, n
copueiion wiik the Enforeent of 1 iidemmification oBligationt et fonuheieny), diovided thatgo
A Poisbn niLbe entided to fkity hereonder i wshepoRanyt IO clnin, dastegey ity
of ekjizhse to-flie-extont that j6ds Tound by a fnal, son-ppeslablEIdEment of & court ST compitent
jusisdicticn that sich loss, clair, dannge, liability or expe {5 vt feoetiy from the gross meghigense,
acrusl frand. or willfal misgoriduct of such fudemniffed Person, JF for.any redson the foregoing
tndéninification 5 unavfiable 6. an Indenwificd Person or fhsuificient 1o hold it harmiess, then the
Compimy shall contribute to the arbount paid or paysble by spch Tdemnified Person as a resulf of such
loss; cloim, damage or Hability in such proportion to veflect the ceonomic Tnterests of (7) the Company and
its respective affilfates, stockbolders or ather equity holders on the one hand and (i) sich Indemnified
Person on the other hand in the matters contemplated by the this DIP Commitment Letier a5 well as the
relutive faalt of (i) the Company end its respective affiliates, stockholders or other equity holders on the
ont han and (if) sueh Indemnified Porson with respect o such loss, clntm, damege or Hability and any
other relevant equitable considerations, In ao event will any Tndemnified Person be fiable on any theory
of linbility for Indirect, special or conscqnential damages, lost profits or punitive damages os a resuls of
any fuilure to fund any of the DIP Facitity contempleted hereby ar otlierwise in connection with the DIP

&
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Facility, No Indemmified Person will be lisble for any damages arising from the vse by wnavthorfzed
pexsons of informntion, projestions or ofher muterinly sent through elecfronic, telecommunications or
other informmfion transmission systems thet are intercepted by unmthorized persons. The Compmny's
obligations vnder this indemmity axe secured by the secwrity heretofore gramted by the Company to the
Administative Agent snd/or CTT.

V. Expiration of Commitment.

The Commitraent will cxpirs at 5:00 p.ae., Toronto trme, on June 17, 2009 unless on or
price o such time you have executed and yetorned to the Initial Lender a copy of this DIP Commitment
Lener. If you do 0 execute mad deliver to the Initial Lender this DIF Commitmont Letter, the Lenders
agree fo hold the Commitnent availably for you until 5:00 p.m., Tovonte time, on June 29, 2009 The
Compitgent heretinder will forminets on the later of tié Closibg Dato (as defined in the DIP Term
Shéet), and ffie. cxcentivn of & definitive gredit agrecment’ (br:an amendnient to the Existing Crodit

Agresinedt), fut Yo agre 1038l exclusively on your sighisiand the Corumitment set forth In such

| definitivetrbditagicenient {or dineadtieiin) iy respeot of sl oplis anid exidnsfons of orsditto bemade on

" or'afénsichidals tiCanekide Fhitivo aptcsmont or ainefidinedjt iviexeontad; ahy eredit advanced to you

. vwilliBe deenicd:to e govimel-byrihs Biiting Credit Ay 45" gHierided us contemplated by the
Vi - Asiprimentand Syndisafiin: -

 The parfies lierefo.agees thareash Lender in8lhdve the Tight 1o assign its Comumitmeat
as provided for in the DIP Term Sheet.

VI, Information.

You heroby répresent and covenent the}’ (i) -afl- infocmation other than financial
projentions (the “Information”) that has been or will be made avaitablétd thie Lenders by you or any of
your affilistes or representaives i or will: be, when fumished, complats and correct in all materal
respects and does not.or will o, when furmished, cantain anyuifue staféiment.of & maferial fact or amit
10 state 2 malesisl. fact pecessary in order to make thoFgtatehieits. offitained thesein not matesially
mislesding i light. of the- ciivinsfances ander which s, Sdtemonts.a¥6 fuade’and (1) e financial
. DriEHons (s “PRgjéadions’) thitBiave Yeeq or will be Ml Avallablo o:tie Leadess by you or any of

. ‘ifoir;'_é}’ﬁlfapgsitdr epreseritatives fiave t eci or will be peandd ingood: 42§ based upon reasonnble

. assumplichs:. Fou ndersiand that'in drrahging e DIP Tagfli ndittic Comaitment the Lenders may
whe andhroly G thi Tnformiifior #adProjectisns without independentyerification thor¢Sf and that you will
profmptly ngify Us: ofany changls in circomstances that w0l bE expectid to call-into question the
continusd reasonableness-of auy ‘assumptcn underlying the Projections. You agres that if at any time
prior to the Closing Date'any of the represeptations in the pregeding sentences wonld be incomrect if the
faformatiop and Préjections wers being fumished, and 3 such representations wers mads, &t such time,

youwill promptly sppplement the Information and Projections.so thetsuch epresentations will be comrect
underthoséaircmgtantes.

The provigions of this DIP Commitrent Lettex relating to e payment of fees and
expenses, indemnification and contribution and confidentialily and the pravisions of Sections I, IV, VIII

S\




rondés Sctio Sibject Paymientsy) will be mede

dedifelipn fof it o iy, prescitt or folur- ity levy :
governiient “gendliiesinerest. and G NBHHEs o i ! ¢
inipbied orlovied BYForian; Benalriof. aiy:aubority. of SEenoytik %Iée}g oiat (Rei
“zgtes”), inless, tHe Cofnphny isireaited-foithhold or it AmPEOIer Qron Hocms by

and D{ heroof will survive the expiration or termination of the Commitment or this DIP Commitment
Letter (including any extensions) and the execution and delfvery of definitive financing documentation.

IX. Chaice of Law; Jurdsdiction: Waivers,

This DIP Commitment Letter will be governed by and construed in accordance with the
laws of Ontario and the federal laws of Canada spplicable thereln. The Company hershy fnevocably
submits to {he non-exclusive judsdietion of the conrts of the Provinee of Outasio In respect of any suit,
avfion or proceeding arlsing out of or relating to the provisions of fhis DIP Commitment Letter and
irrevocably ageees that all clafms In sespect of any such suit, action or proceeding may be heard and
determined it any such courl. The partics heseto hereby walve any objestion that they may now or
hereafter have to tha Iaying of vemue of ry smek suit, action or roceeding brought in any such court, and
eny claim that any such. sult, action or proceading broaght i any swh court hes been brought in an
inconventent forum. The perties hereto herchy waive, to the fillest extont peauitted by applicable law,
tmy right to tial by Jury with respect to any action or proce#dling arising out of or relating to this DIP
Comritment Letter.

X. Withholding,
. . The-payment anil iseuaiide:of foes, costs

any arbiotint for-or 0 epcoynt bf such Taxestn respect of the Sybject Fadagnts, the Potipériy will remit
such Taxes, o T X b N

A s g e T v e e _Pf:‘.ra.xeg.-
Taw or. byiihe 'in];g'ggx,c”ﬁ;‘@g r-gdoiinistration thercof. T HE, %{ggwnedmmﬁmad ‘or'dediict

The Company will fumish each Lender, within'3¢-days aftér'the date the payment of any
Taxes desoribed in the proceding parageaph is dug pursiant fo‘applicable. law, evideace of such payment
by the Company, The Compray will indemnify and hold harmiless cach Indemnified Person and will,
upon written request of suoh Indemmified Person, reimburse each Indemnified Person for Taxes, other
than any Taxes now or hereafter imposed, levied, collected, withheld or assessed on an Indemnified
Porson qndet the lews of an applicablo jurisdiction as a result of such indemaified Person (i) carrying on &
teade or business in such jurisdiotion; (i7} being argenized under the laws of such jurisdictions (it} being
Tesiiit or deemedto B9 résident n spchjursdiction; or (1v) not dealing at pm’s length (within the

. miiing, of appheable wrTaw ok regulition with the Conifany-atthe: tile-of paymont, (selloctively

iyeluded , Favesy, o Afie, amatit of (x).any such Taxes; -other than-Exclided Taxes, so levied or
itbposed-uid pAd by, stk Indeniiified Person and (y) any TaXes $0 {evied arimposed with respect to any
refmbingtinent hﬁﬂg_rghgfqre}g.o“:hh‘dhlse(x). ) .

XL Miscclimueous. : ‘

“This DIP Commitfent Letter may ba c.-cécuf } o ‘e.-l;s;f—;_ﬁn_m;c counlerparts, cach of
which will b deomied an origial, but i of which takénzipget Will constituté- one and. the saine
instrument. Delivery of an ¢xecuted signature page of this DIE-Cain iffeit Ltter by facsimile or “pdf*
wensmission will be effeative 8s delivery of a manually sxecuted counterpart hereof. This DIP
Commitment Letter mmy not be srended or waived except by an instrumest in writing signed by CIT and
you,

AN,

3
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The Company msy oot 2ssign ay of its rights, or be relieved of any of its obligations
hereunder, withont tho prior writlen conssnt of CIT,

This DIP Coromitment Latier and tho atfeched cxhibite and suvexes set forth the entirs
understanding of the parties hereto a3 to the scops of the Coimitment and the obligations of the Lenders
hereunder, This DIP Comritment Leticr supersedes all pricr undesstandings and proposals, wﬂ’pﬁ;er
weitten oF oral, between any of the Londers and yon relating o dny debtor-in-possession financing ar the
teansactions contemplated hereby.

‘This DIP Commitment Letéer has been and is fnade solely for the benefit of the parties
signatory hereto, and fhe Indemnificd Persons, and nothing in this DIP Commitment Lottor, cxpressed ‘or
fmiplied, is fntended to.confer or does confer on any other porson or eatity any: rights or remedies under or
by reasan of this DIP Commitment Letter or the agretments of the-parties contained hercin,
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1 you are in agreement with the foregoing, kindly sign and return to us the enclosed copy
of this DIP Commitment Letter.

Very truly yours,

B-3

AN

s b



Accepted and agreed to as of the
date first above wrilfen:

FRASER PAPERS INC.

Noe: e/t ACALC tfrnd
Title: 76

By:

Name:
Tifle:

45>
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Fraser Papers Inc,

Amendment/DIP Facility Term Sheet

All capitalized terms used herein but not defined hevein shall have the mearnings set forth in the
CIT Financing Agreement (as defined below) or in Exhibit 4 herelo.

Existing Credit
Agreement:

Proceedings:

Financing During
Proceedings:

12304863.8

CIT Business Credit Canada Inc. ("CIT”) currently extends
credit to Fraser Papers Inc. (the “Borrower”) under the
amended and restated financing agreement dated as of May 2,
2008 between the Bomower and CIT (as amended from time to
time, the “CIT Financing Agreement”). All of Borrower’s
subsidiaries (collectively, the “Guarantors”, and together with
the Borrower, the “Credit Parties” or the “Debtors™) have
guaranteed all obligations of the Borrower under the CIT
Financing Agreement on a joint and several basis, The Debtors
have granted security interests to CIT over all of its present and
futwe inventory, accounts receivable and certmin other assets
and proceeds thereof (the “Existing CIT Collateral”) to secure
its obligations under the CIT Financing Agreement (or, in the
case of the Guavantors, their guarantees thereof). The
authorized principal amount of the credit facilities under the CIT
Financing Agreement is U.8.$115 million.

The Bormower and the Guaranfors propose fo commence
proceedings (the “CCAA Proceedings™) in the Superior Court
of Ontario (the “Cdn. Court”) seeking a compromise and
arrangement under the Companies’ Creditors Arrangement Act
(Canada) (the “CCAA”) and under Chapter 15 of the
Bankruptey Code in jointly administered cases (“Us
Proceedings”, and together with the CCAA Proceeding, the
“Proceedings™) in the U.S. Bankruptey Court for the District of
Delaware (the “US Court”, and fogether with the Cdan. Court,
the “Courts”}.

The Debtors will require financing during the Proceedings. This
Term Sheet describes the manmer in which the CIT Financing
Agreement will be amended to provide cerfain of soch
financing,

Effective upon the commencement of the Proceedings, the
principal amount of the credit facilities under the CIT Financing
Agreement 'will be limited to U.S.$80,000,000. The oxders to be
issued by the Courts in the Proceedings will provide that (i) the
credit extended to the Borrower umder the CIT Financing



Y.

Agreement as at the commencement of the Proceedings (being
approximately $55,000,000, the “Pre-Filing Amouwnt”) will
continue to be secured by the Existing CIT Collateral, (ii} any
credit extended to the Borrower wnder the CIT Financing
Agreement after the commencement of the Proceedings (the
“DIP Portion™) will also be secured by the Existing CIT
Collateral, and (iii) CIT will have a super-priority security
interest end charge over all present and future real, personal and
mixed property and assets of the Debtors (including fixed assets)
(collectively, the “Collateral”) fo secure an amount up to
U.8.$25,000,000 (being the difference between U.5.380,000,000
and the Pre-Filing Amount) For greater certainty, the super-
priority charge contemplated by paragraph (iii) above secures
both the Pre-Filing Amount and the DIP Portion.

Purpose/Use of Proceeds: The proceeds of any credit extended during the Proceedings will
be.used (i) to pay transaction costs, fees and expenses which are
incurred in- connection with the Proceedings, (i) for working
capital, and (iif) for other general corporate purposes (including
the payment of process costs and, in the US Proceedings, for
adequate protection, but excluding the payment of pre-filing
indebtedness, except as allowed by the Cdn Order). -

Availability: Borrowings under the CIT Financing Agreement may be made
on & revolving basis during the Proceedings up to an aggregate
amount not exceeding $80,000,000, provided that the aggregate
amount of credit that may be obtained at any time (including, for
greater certainty, the Pre-Filing Amount and the DIP Portion)
shall not exceed an amoumt equal to Excess Availability.

Matarities: The maturity date under the CIT Financing Agreement shall be
amended to be the earliest (the “Maturity Date”) of: (f) the 3rd
day following the date of the filing of the chapter 13 petitions in
the US Proceedings (the “Pefition Date”) if the US TRO Order
has not been issued, (if) the 10th day following the Petition Date
if the US Preliminary Injunction Order has not been issved,
(iif) the 25th day following the Pefition Date if the Recognition
Order has not been issued, (iv) six months after the Closing Date
if a plan of reorganization acceptable to CIT has not been
submitted to the Cdn. Bankruptcy Court, (v) nine months after
the Closing Date if an approval order in form and substance
satisfactory to CIT approving a plan of reorganization
acceptable to CIT in its sole discretion has not been entered by
the Cdn. Court, (vi) twelve months following the Closing Date,
(vii) the effective date of the plan of reorganization of the
Debtors or the emergence of the Debtors from bankruptey
and/or insolvency proceeding, and (viif) the acceleration of the

12304863.8 2



Closing Date:

Interest Rate; No LIBOR:

Ynterest Payments:

Commitment, Standby
Fees and Expenses:

Exit Fees:

12304863.8

28 .

loans and termination of the commitments under the to the
Borrower under the CIT Financing Agreement,

The date on which all conditions precedent to drawdown on the
DIP Porfion of the CIT Financing Arrangement have been
satisfied or waived. .

Before and after the Closing Date, the Pre-Filing Amount shall
bear intevest at the non-default rate amount specified in the CIT
Financing Agreement, without amendment. From and after the
Closing Date, all principal amounis outstanding under the DIP
Portion of the CIT Financing Agreement will bear interest at the
Base Rate (which shall in no event be less than 3.00%) plus
2.00% per annum. As used herein, the term “Base Rate” has the
meaning given to the term “CIBC U.S. Base Rate” in the CIT
Financing Agreement. Upen the occurrence and during the
continnance of an event of default, the obligations under the DIP
Facility will accrue intcrest at a rate set forth above plus an
additional two percentage points (2.00%) per annum and will be
payable on demand. No new LIBOR Loans and BA Borrowings
shall be permitted from and after the Closing Date.

For the Pre-Filng Amount, in accordance with the CIT
Fipancing Agreement, without amendment, at the non-default
rate. For the DIP Portion, monthly in arrears, and upon
prepayment, payable in arrears and compuied on the basis of a
365 day year.

The Borrower shall pay fees (the “Commitment Fees™) to CIT
in an amount equal to 1,00% of the amount of the DIP Portion,
earned and paysble to CIT on the Closing Date. The
Commitment Fess are non-refundable once paid.

The Unused Line Fees payable under the CIT Financing
Agreement shall be increased to 1.00% per annun.

The Borrower shall pay all professional and advisory fees and
expenses (including legal fees and expenses) of CIT related to
the Proceedings and the CIT Financing Agreement, To the
extent such amounts are vnpaid, such amounts will be deemed to
be a draw under the CIT Financing Agreement.

The Bormrower shall pay fees (the “Exit Fees”) to CIT in an
amount equal to 1.00% of the DIP Portion, sarned on the
Closing Date and payable to such Lender upon the earlier of @)
the Maturity Date and (i) repayment in full of the amounis
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owing under the CIT Financing Agreement. The Exit Fees shall
be non-refundable once paid.

As currently provided in the CIT Financing Agreemenf in
respect of the Pre-Filing Amount. The following mandatory
prepayments of the DIP Portion are required:

1.  Asset Sales: Subject to exceptions to be agreed upon, no
later than the third business day following the date of
receipt by any Debtor, prepayments in an amount equal to
100% of the cash proceeds (net of taxes payable in respect
thereof, the repayment of any indebtedness secured by
such assets and reasonable transaction-related expenses
determined acceptable by CIT in its reasonable discretion)
of the sale or other disposition of any property or assets of
any Debtor (including its equity interests in any other
Debtor), other than cash proceeds of (i) sales or other
dispositions of inventory in the ordinary course of
business and (ii) sales or other dispositions of equipment
in the ordinary course of business to the extent ‘such
proceeds are used within the earlier of (a) the Maturity
Date and (b) 90 days following the date of receipt, fo
acquire replacernent equipment.

2. Insurance Proceeds: No later than the third business day
following the date of receipt by any Debtor, prepayments
in an amount equal to 100% of the insurance and
condemnation cash proceeds (met of reasomable
transaction-related expenses determined acceptsble by
CIT in its reasonzble discretion) received on account of
any loss of or damage to any property or asseis of any
Debtor; provided that, in the case of any insurance or
condemmnation proceeds relating to fixed assets, only to the
extent such proceeds are not used or contractually
committed to be used within the earlier of (i) the Maturity
Date and (i) 90 days following the date of receipt to
repair, restore or replace the property or assets so lost or
damaged.

3. Incurrence of Indebtedness: No later than the first
business day following the date of receipt by any Debtor,
prepayments in an amount equal to 100% of the cash
proceeds received from the incurrence of indebtedness for
borrowed money by any Debtor, other than indebtedness
under the Brookfield DIP Facility.
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All mandatory prepayments will be applied, without penalty or
premium {except for the Exit Fee, if applicable), to the prepayment
of the DIP Portion and may not be re-borrowed, mless otherwise
agreed by CIT in its sole discretion.

Brookfield DIP Facility:  There will also be a senior secured super-priority debtor-in-
possession revolving loan facility (the “Brookfield DIP Facility”).
The Brookfield DIP Facility shall consist of two tranches: (i} a
US$20 million tranche (the “Primary Tranche™) initially provided
o the Bormrower by Brookfield Asset Management Inc. or an
affiliate thereof (“Brookfield”), who shall also serve as
Administrative Agent, and (ii) an up to US$7 million tranche to be
provided (if at all) by Her Majesty the Queen in Right of the
Province of New Brumswick, as represented by the Minister of
Business New Brunswick. The Brookfigld DIP Pacility will be
provided on terms and conditions satisfactory to CIT. If the
principal amount outstanding under the Primary Tranche is equal
to or greater then $5 million, the Borrower will be permitted to
make farther borrowings wunder the Primary Tranche only if the
Borrower is wmable fo borrow under the DIP Portion of the CIT
Credit Facility . The terms of the Brookfield Facility and any
agreements, instraments ‘or documents issued pussuant therefo
(including the documentation governing the Brookfield Collateral)
shall not be amended without the prior written consent of CIT,
acting reasonably. If the Brookfield DIP Facility includes any
financial covenants (excluding budget approvals), the same
financial covenants will be included in the CIT Financing
Agreement.

Security and Claims: The Pre-Filing Amount and the DIP Portion will be secured as set
forth under “Financing During Proceedings™ above.

The Brookfield DIP Facility will have super-priority claims other
than in respect of the CIT Financing Agreement. CIT’s right to
receive payment of the credit extended to the Borrower under the
CIT Financing Agreement shall rank senjor to the Brookdield DIP
Facility, as to the Pre-Filing Amount, solely in respect of the
Existing CIT Collateral, and as to the DIP Portion, in respect of all
Collateral.,

Intercreditor arrangements (which may comprise either an order of
the Courts or an agreement, so long as such arrangement is
satisfactory 16 CIT) shall be in effect between Brookfield and CIT
providing for the arrangements described in this paragraph (the
“Intercreditor Arrangements™).

12304863.8 3
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CIT"s claims and security interests in the Collateral will be granted
in the Cdn Order and shall be subjeci to the Carve-Out. CIT’s
claims and security interest in the Existing CIT Collateral will be
confirmed in the Cdn Order, but will not be subject to the Carve-
Out.

Accounts Receivable

Collections: Notwithstanding the Proceedings, accounts receivable collections
after the Closing Date will continue to be applied against
outstanding loans under the CIT Financing Agreement.

Permitted Payments: In addition to the arrangement set forth under “Accounts
Receivable Collections” above, the following payments will be
permitted during bankruptey: (i) payment of all current monthly
accrued but unpaid interest at the non-default rate under the CIT
Financing Agreement and the Brookfield DIP Facility;
(if) payment of all reasonable legal fees and expenses of the
administrative agents under the CIT Facility and the Brookfield
DIP Facility ; (iii) all claims subject to the Carve-Out; (iv) for the
period from the Closing Date to six months following the Closing
Date, the payment by the Debtors incorporated or formed in the
{.8. of retiree benefits in the ordinary course and consistent with
past practice in an aggregate amount during such period of up to
US$1,800,000; payment of any amounts required to be paid i
accordance with the Cdn Order or the US Order; (vi) cwrent
monthly cash payment of all accrued but unpaid interest at the non-
default rate under the CIBC Facility; (vii) payment of any amount
permitted, but not required, to be paid under the Cdn or US Order
provided it is allowed puxsuant to the ferms of the CIT Facility
Agreement and Braokfield DIP Facility and provided no default or
Event of Defanlt is then continuing.

Carve-Out: All payments and security in respect of claims subject to the
CCAA Administrative Charge as such term is described in the Cdn
Order.

Representations and
Warranties: As currently provided in the CIT Facility Agreement and such

other usual and customary for debtor-in-possession financings of
this type (including certain customary and appropriate Iimnitations
and exceptions) with due regard o current market conditions, in
each case relating to the Debtors and satisfactory to CIT in its
reasonable discretion.

Affirmative Covenants: As currently provided in the CIT Facility Agreement and such

other usual and customary for debtor-in-possession financings of
this type with due regard to current market conditions, in each case

12304863.8 ’ b
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relating to the Debtors and satisfactory to CIT in its reasonable
discretion, including, without limitation, delivery of financial
statements and other reports (including simultaneously providing
copies of reports and other presentations relating to (i) any
Proceeding, (ii) the Debtors, in each case when provided to any
other Person); provision of notices of litigation, defaults and
unmatored defauits and other information (including pleadings,
motions, applications and other documents filed with the
Bankruptcy Courts or distributed to any official committee
appointed in the Proceedings); payment of post-filing taxes and
claims; books and records; delivery of monthly borrowing base
reports and weekly receivables and collections reports; delivery of
weekly 13-week cash flow projections; delivery of weekly priority
payable statements; delivery of weekly enmulative cash flow
comparisons and variance analyses; copies of all reports issued by
the Monitor in the Proceedings; inspections subject to reasonable
frequencies to be agreed upon; lender calls or meetings. In
addition to the foregoing, the Borrower shall comply with all
covenants set forth on Exhibit B attached hereto.

Negative Covenanis: As currently provided in the CIT Facility Agreement and such
other nsual and customary for debtor-in-possession financings of
this type (including certain customary and appropriate limitations
and exceptions) with due regerd to cunrent market condifions, in
each case relating to the Debtors and satisfactory to CIT in its
reasonable discretion, including no filing of any plan of
arrangement which has not been provided to CIT in advance; 1o
granting of any further liens; no payment of any obligation which
is stayed by the orders issued by the Bankruptey Courts; no filing
of any plan which does not contemplate payment in full of all
obligations under the CIT Financing Agreement; no KERP;
limitations on borrowings; limitations on disbursements. The
negative covenants shall not restrict (a) the flow of funds between
the Debtors and (b) transactions among the Debtors that are in the
ordinary course of business, consistent with past practice and on an
arms-length basis or which consist of the payment of selling,
geperal and administrative costs and the allocation of customer
orders, in each case in the ordinary couxse of business and in
accordance with past practice, and (c) any other transactions that
are pre-approved by CIT in iis sole discretion.

Financial Reporting: As curently provided in the CIT Facilify agreement, plus a weekly
updated Budget (as defined in Annex 1) in a form of budget
satisfactory to CIT (but for greater certainty not subject to approval
of CIT as to its content from week to week) for -the next
succeeding 13-week period, as well as a reconciliation to piior
Budgets, and other reporting as reasonably requested by CIT.

123048638 7
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EXHIBIT M’

SALE OF PAPER INVENTORY 'O BROOEFIELD ASSET MANAGEMENT AND

TERM SHEET

PAPER SUPPLY AGREEMENT

[all gz e in US, Do)
Purchaser

Seller;
Purchased Assets:

Consideration ~ Bxisting
Inventories:

Consideration - Puturs
Purchases:

Freight:

Title:

Payment tapnis:

Brookfisld Paper LLG or another designared affiliate of Brookfield Asser
Managemant Inc, ("Brookfisld”).

Fraser Papers Limited (“Praser”).

Fnished goods inventory of Fraser as more fully described in Appendix A
to this term sheet (“Bxisting Inventorias™). 4 e

All future finished goods inventories munufactured by Fraser (each 2
“Prodnct” and, collectively; the “Products”) of the type descrbed in
Appendiz A shipped to those locstions (sach a “Location™ and,
collectively; the Locations™) described in Appendix A with the ultimate
destination to those customers (each 2 “Custormet” zad, collectively; the
“Customers™) described in Appendix A or such other finished goods
inventories manufactured by Fraser as Brookfield and Fraser nuy agree
from tme to time (“Future Puschases™), All Putare Purchases shall be

tracked, at all times, a5 ioventory of Brookfisld.

Cush of $11,744,872.34 1o purchase Existing Inventories, payable in cash
on closing,

Considerstion for Future Purchases shall be equal o the gross selling price
agreed to with the Costorers at the time the order is accepted minus carly
payment discounts offered to the Customner (the “Prce”) mim an
allowance for warchouse costs and freight costs from Brookfields
warehouse to the Customer (the “Preight Allowance™ imimus a
commission owi_:IL_Eeto Brookfiell of 3.5% of the Ner Pdce (the
“Commissioa™), Commission represents a merchant fee payable to
Breokfiald consistent with Fraser’s comummercial practices with other paper
merchants, The Price mims the Freight Allowance shall be referred ta as
ths “Net Price”,

Al frelght and Brookfield warehousing to be arranged by Fraser. All
freight from the Mills 1o Brookfisld's warchouse to be paid by Fraser,

All Brookfield watehonsing costs and freight from the Brookfield
warehouse to the customer 1o be paid by Brookfisld,

Al freight “recoveries from the Customess in excess of Brookfield
warehousing costs will be ox account of Fraser, .

All gaods are shipped FOB mill (Madawesls or Gorham (each 2 “Mill") as
the cuse may be) with tile transfening to Brookfield ar the time of
shipping from the Mill.

All payments for Puture Purchases are due 2 business days from the date
of shipment from the MilL

Pags 1
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SALE OF PAPER INVENTORY TO BROOKFIELD ASSET MANAGEMENT AND

PAPER SUPPLY AGREEMENT

TERM SHEET

(& fovoes e 52 UL, Dellmy)

Services provided by Prasers  Fraser agrees to provide the following services (“Fraser Services™) related
to the Existing Taventories and all Futurs Purchases: :

»  Sales axd sales support services;

» Transportation services;

» Techuical support for ol Costomer concers, complaints and
issues;

¢ Cash application and activirles;

o Tuvoicing and collection activities (to be serded daily); and

o Qustomerservice.

Quality Claims: Fruser shall manage and retzin responsibility for all quality claims by the
Customers, except 1o the extent such clain is as a direct restiit of the direct
actions of Brookfield.

Other Terms: Excapt as described herein, Brookfield agrees to be bound by Fraser’s
standard terms and condifons (“Standard Terrs”) as awached as
Appendix B,

Term: 6 months, ending July 31, 2009,

Tennination: ‘The commitment to make Future Purchases can be terminated by
Brookfield on 30 days written notice.
Al Existing Inventories plus vopaid Futue Purchases made prior to
termination shall remain the property of Brookfield as of the end of the
Term orat the date of termination, s the case maybe.

Other Provisions: Subject to Board approvals.

DATED ag of January 29, 2000,

BROOKFIELD FAPER LLC

By: .

Shah
reghor

Ascepted and agreed as of January 29, 2008.

4

e

FRASER PARER L ITED

By:

o LA

Glen McMillan
Secrefary

Pege 2



SALE OF PAPER INVENTORY TO BROOKFIELD ASSET MANAGEMENT AND

Qb0 ,

PAPER SUPPLY AGREEMENT
TERM SHEET
{cdi fgots antin US. Doilas}
APPENDIX A
Customer Grade Location Tons Value
Technicote Inc, SCRelease Pomona, CA, Dayton, 1,557 $ 1,670,235
. _ _ O and Chicago, IE,
Technicote Inc, Thermal Trancfar Pomonz, CA, Dzyton, 58 69,624
OFand Chicago, T
Graphic Paper Inc. FP Opague Dayton, NJ, Chicago, IL 526 610441,
- and Mancfield, MA ’
Gaaphic Paper Inc. Fromtier Opacue Dayton, NJ, Chicago, IL 1476 1,510,380
Green BayPackaging | SCRelease Bangor, ME and Fond 546 608,932
Inc. dulc, WI
Kanzaki Specailty Paper | Thermal Precoat Bangor, MR 2244 2,396,637
Inc
Menasha Corporation | Bladepake _Fond dulac, WI 530 B62,594
RBCMinistries Fraprnt 63 Kalamazoo, MI, 368 341,962
Burrows Paper Rladepak Cincinnzts, OFL 310 92925
Corpomtion.
Unisource Latho Label Fond dulac, W 366 341785
Xpedx Frontier Opague Dayion, N, (hicago, 598 1,143,644
o, , MI an
Langhorne, PA.
Exopack1LLC Bladepak Pomona, CA, Des 1,512 2,264,042
Moines, 14, Dayron,
OFland Spartanburg,
8C .
TOTAL 10,531 $12,313,201
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