(Official Form 1) (10/06)

United States Bankruptcy Court
For the District of Delaware

Name of Debtor (if individual, enter Last, First, Middle):
Fraser Papers Inc.

Name of Joint Debtor (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the last 8 years
(include married, maiden, and trade names):

4229401 Canada Inc.
4229428 Canada Inc.

All Other Names used by the Joint Debtor in the last 8 years
(include married, maiden, and trade names):

6604 (Canadian Tax ID No.)

Last four digits of Soc. Sec./Complete EIN or other Tax 1.D. No. (if more than one, state all):

Last four digits of Soc. Sec./Complete EIN or other Tax L.D. No. (if more than one,
state all):

Street Address of Debtor (No. & Street, City, and State):

181 Bay St., Ste. 200, Brookfield Pl.

Street Address of Joint Debtor (No. & Street, City, and State):

ZIP CODE ZIP CODE
Toronto, ON

M5J 2T3
County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Business:
Mailing Address of Debtor (if different from street address): Mailing Address of Joint Debtor (if different from street address):

ZIP CODE ZIP CODE
Location of Principal Assets of Business Debtor (if different from street address above):
Delaware '

ZIP CODE

Type of Debtor Nature of Business Chapter of Bankruptcy Code Under Which

(Form of Organization) (Check one box) - e R B the Petition is Filed (Check one box)
(Check one box)
[0 Health Care Business [ Chapter 7 B Chapter 15 Petition for Recognition

[0 Individual (includes Joint Debtors) [ Single Asset Real Estate as defined in 11 [ Chapter 9 of a Foreign Main Proceeding

See Exhibit D on page 2 of this form. U.S.C. §101(51B) [7] Chapter 11
X Corporation (includes LLC and LLP) [ Railroad [ Chapter 12 [ Chapter 15 Petition for Recognition
[0 Partnership [ Stockbroker O Chapter 13 of a Foreign Nonmain Proceeding
[TJ Other (If debtor is not one of the above [0 Commodity Broker

entities, check this box and state type of [0 Clearing Bank Nature of Debts

X

entity below.) Other (Check one box)

[J Debts are primarily consumer debts,
defined in 11 U.S.C. § 101(8) as
“incurred by an individual primarily
for a personal, family, or household
purposes.”

Xl Debts are primarily

Tax-Exempt Entity business debts

(check box, if applicable)

[0 Debtor is a tax-exempt organization
under Title 26 of the United States Code
(the Internal Revenue Code).

Filing Fee (Check one box)

Chapter 11 Debtors

Check one box:

[ Debtor is a small business debtor as defined in 11 U.S.C. §101(51D).
[XI  Full Filing Fee attached.
[0 Debtor is not a small business debtor as defined in 11 U.S.C. §101(51D).
[ Filing Fee to be paid in installments (applicable to individuals only.)

Moust attach signed application for the court’s consideration certifying that the debtor is Check if:
unable to pay fee except in installments. Rule 1006(b). See Official Form 3A,
[J Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to
O  Filing Fee waiver requested (Applicable to chapter 7 individuals only). Must attach signed insiders or affiliates) are less than $2 million.

application for the court’s consideration. See Official Form 3B.

Check all applicable boxes:

[ A plan is being filed with this petition.

[ Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

THIS SPACE IS FOR COURT USE ONLY

Statistical/Administrative Information -
[0  Debtor estimates that funds will be available for distribution to unsecured creditors.

[l Debtor estimates that, after any exempt property is excluded and administrative expenses paid, there will be no funds available for
distribution to unsecured creditors.

Estimated Number of Creditors

1- 50- 100- 200- 1,000- 5,001- 10,001~ 25,001- 50,001- Over

49 99 199 999 5,000 10,000 25,000 50,000 100,000 100,000

[ | | ] X || O || O ]

Estimated Assets

O $oto [ $10,000 to O  $100,000to [ $1 million to X] More than $100 million
$10,000 $100,000 $1 million $100 million

Estimated Liabilities

0 soto [0 $50,000t0 [ $100,000 to [ $1 million to More than $100 million
$50,000 $100,000 $1 million $100 million

2915732.1



(Official Form 1) (10/06) FORM B1, Page 2

Name of Debtor(s):

Voluntary Petition
(This page must be completed and filed in every case.,) Fraser Papers Inc.
All Prior Bankruptcy Case Filed Within Last 8 Years (If more than two, attach additional sheet)
Location Case Number: Date Filed:
Where Filed:
Location Case Number: Date Filed:

Where Filed:

Pending Bankruptcy Case Filed by any Spouse, Partner or Affiliate of this Debtor (If more than one, attach additional sheet)

Name of Debtor: Case Number: Date Filed:

See Attachment A

District: Relationship: Judge:
Exhibit A Exhibit B

(To be completed if debtor is required to file periodic reports (e.g., forms (To be completed if debtor is an individual

10K and 10Q) with the Securities and Exchange Commission pursuant to whose debs are primarily consumer debts.)

Section 13 or 15(d) of the Securities Exchange Act of 1934 and is requesting

; I, the attorney for the petitioner named in the foregoing petition, declare that I have informed the
relief under Chapter 11.)

petitioner that [he or she] may proceed under Chapter 7, 11, 12, or 13 of title 11, United States
Code, and have explained the relief available under each such chapter, I further certify that 1
delivered to the debtor the notice required by 11 U.S. C. § 342(b).

X
]  Exhibit A is attached and made a part of this petition. Signature of Attorney for Debtor(s) (Date)

Exhibit C
Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifiable harm to public health or safety?

[J Yes, and Exhibit C is attached and made a part of this petition.

K No.

Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)
] Exhibit D completed and signed by the debtor is attached and made a part of this petition.

If this is a joint petition: b

[0 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
(Check any applicable box.)

[0 Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other District.

There is a bankruptcy case concerning debtor’s affiliate, general partner, or partnership pending in this District.

Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in
this District, or has no principal place of business or assets in the United States but is a defendant in an action or proceeding
[in a federal or state court] in this District, or the interests of the parties will be served in regard to the relief sought in this
District.

Statement by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

[d Landlord hasa judgment against the debtor for possession of debtor’s residence. (If box checked, complete the following.) ~

(Name of landlord that obtained judgment)

(Address of landlord).

[ Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to cure
the entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and

[0  Debtor has included in this petition the deposit with the court of any rent that would become due during the 30-day period afier the
filing of the petition.

2915732.1



{Official Form 1) (10/06)

FORM B1, Page 3

Voluniary Petition

Name of Debtor(s):
Fraser Papers, Inc.

(This page wust be completed and filed in every case)

Signatures

Signature(s) of Debtor(s) (Individual/Joint)

I declare under penalty of perjury that the information provided in this petition is
true and correct,

{If petitioner is an individual whose debts are primarily consumer debts and has
chosen to file under chapter 7] | am aware that 1 may proceed under chapter 7, 11,
12 or 13 of title 11, United States Code, understand the relief available under each
such chapter, and choose to proceed under chapter 7.

[1f no attorney represents me and no bankruptcy petition preparer signs the petition]
T have obtained and read the notice required by 11 U.S.C. § 342(b).

I request relief in accordance with the chapter of title 11, United States Code.
specified in this petition.

X

Signature of Debtor

X
Signature of Joint Debtor

Telephone Number (If not represented by attorney)

Signature of a Forcign Representative

I declare under penalty of perjury that the information provided in this petition is
true and correct, that I am the foreign representative of a debtor in a foreign
proceeding, and that ] am authorized to file this petition.

(Check only one box)

X 1request retief in accordance with chapter 15 of title 11, United States Code.
Certified coples of the documents required by 11 U.S.C. § 1515 are attached.

[J Pursuantto 11 US. C. § 1511, I request relief in accordance with the chapter
of title 11 specified in this petition. A certified copy of the order granting
rwm main proceeding is attached.

. At

(Signafure of Foreign Representative)
Frager Papers Inc.

By: J. Peter Gordon
{Printed Name of Foreign Representative)

£ 1%.09

Date
Date
Signature of Attorney Signaturc of Nan-Attorncy Bankruptcy Petition Preparer
X 1 declare under penalty of perjury that: (1) X am a bankruptey petition preparer as
Sign Thtlrfey Wi Oebtol(s) defined in 11 U.S.C. § 110; (2) I prepared this document for compensation and

Derck C. Abbott, Esquire
Printed Name of Attomey for Debtor(s)

Morris, Nichols, Arsht & Tunnell, LLP
Firm Name

1201 N. Market St. Wilmington, Delaware 19899-1347
Address

302-658-9200
Telephone Number

6.1%.09

Date

Signature of Debtor (Corporation/Partnership)

1 declare under penalty of perjury that the information provided in this petition is
true and correct, and that I have been authorized to file this petition on behalf of the
debtor.

The debtor requests relief in accordance with the chapter of title 11, United States
Code, specified in this petition.

X

Signature of Authorized Individual

Printed Name of Authorized Individual

Title of Authorized Individual

Date

have provided the debtor with a copy of this document and the notices and
information required under 11 U.S.C. §§ 110(b), 110(h), and 342(b); and, (3) if
rules or guidelines have been promulgated pursuant to 11 U.S,C, § 110(h) setting a
maximum fee for services chargeable by bankruptcy petition preparers, 1 have
given the debtor notice of the maximum amount before preparing any document
for filing for & debtor or accepting any fee from the debtor, as required.in that
section, Official Form 198 is attached.

Printed Name and title, if any, of the Bankruptey Petition Preparer

Sacial Security number (if the bankruptcy petition preparer is not an individual,
state the Social Security number of the officer, principal, responsible person or
partner of the bankruptcy petition preparer.) (Required by 11 U.5.C. § 110.)

Address

Date

Signature of bankruptey petition preparer or officer, principal, responsible
person, or partner whose Social Security number is provided above.

Names and Social Security numbers of all other individuals who prepared or
assisted in preparing this document unless the bankruptcy petition preparer is
not an individual.

If more than one person prepared this document, attach additional sheets
conforming to the appropriate official form for cach person.

A bankruptey petition preparer’s failtre to comply with the provisions of title 11
and the Federal Rules of Bankruptcy Procedure maqy result in fines or
imprisonment or both 11 U.S.C. §110; 18 US.C. §156,




Attachment A — Pending Bankruptcy Cases Filed by Affiliates of Debtor

FPS Canada Inc.

Fraser Papers Holdings Inc.
Fraser Timber Ltd.

Fraser Papers Limited

Fraser N.H. LLC



Attachment B — Certified Copy of Documents Required by 11 U.S.C. § 1515(b)
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EST REVETUE DU
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E SUPERIOA COURT  SGLAY DE LA CGUR SUPERIEURE
v gf’ﬁbgglyg AT TORONTO, ISA  DE JUSTIGE A TORONTOQ, EST UNE
TRUE COPY OF THE DOCUMENT ~ COPIE CONFORME DU DOCUMENT
ON FILE IN THIS OFFICE CONSERVE DANS CE BUREAU

paTeD AT ToRONTO THIS _ (6 pavor __ UME a0 A

FAIT A TORONTO LE JOUR GE Court File No CV-09-8241-00CL
REGISTRAR (& GREFFIER
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. )  THURSDAY, THE 18" DAY

E MORAWETZ ) OF JUNE, 2009

THE MATTER OF THE COMPANIES® CREDITORS
GEMENT ACT, R.S.C. 1985, ¢.C-36 AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT WITH RESPECT TO

FRASER PAPERS INC., FPS CANADA INC., FRASER
PAPERS HOLDINGS INC., FRASER TIMBER LTD., FRASER
PAPERS LIMITED and FRASER N.H. LLC (collectlvely, the
“Applicants™)

INITIAL ORDER

THIS APPLICATION, made by the Applicants pursuant to the Companz'es Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA™) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of J. Peter Gordon sworn June 17, 2009 and tho Exhibits *
thereto (the “Gordon Affidavit”), the Pre-Filing Report of PricewaterhouseCoopers Inc.
(“PwC”), in its capacity as proposed Monitor of the Applicants, and on hearing the submissions
of counsel for the Applicants, CIT Business Credit Canada Inc. (“CIT”), Brookfield Asset
Management Inc. (“Brookfield”) and counsel for the directors of Fraser Papers Inc., no one
appearing for any other parties, and on readiﬁgf the Consent of PwC to act as the Monitor, and
upon being satisfied that this Court has jurisdiction to receive the Application in respect of the
Applicants pursuant to sections 3 and 9(1) of the CCAA and upon being satisfied that the

Applicants” center of main interest is within the jurisdiction of this Court:



WWHIVA 1D O 1AW W vy

R COURT :
?)EAJLLJ(SJ$1EEEA$%%8$0, 1SA  DEJUSTICE A TORONTO, EST UNE

SCEAU DE LA COUR SUPERIEURE
COPIE GONFORME DY DOCUMENT

TRUE COPY OF THE DOGUMENT GCONSERVE DANS GE BUREAU

ON FILE IN THIS OFFICE

"2- DATED AT TORGNTO TRIS VD DAY OF _gUuNE 20C8
FAIT A TORONTO LE JOUR DE
SERVICE REGISTRAR { S GREFFIER

L. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof,

APPLICATION

2. THIS COURT ORDERS AND DECLARES that each of the Applicants is a company to
which the CCAA applies.

PLAN OF ARRANGEMENT
3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement
(hereinafter referred to as the "Plan") between, inter alia, the Applicants and one or more classes

of their respective secured and/or unsecured creditors as they deem appropriate.

POSSESSION OF PROPERTY AND OPERATIONS
4, THIS COURT ORDERS that the Applicants shall remain in possession and control of

their current and future assets, undeftakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof '(tfle "Property"). Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their business (the "Business") and Property. The Applicants shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively "Assistants™) currently retained or
employed by each of them, with liberty to retain such further Assistants as they deem reasonably
necessary or desirable in the ordinary course of business or for the carrying out of the terms of

this Order.

S. THIS COURT ORDERS that the Applicants shall be required to continue to utilize the
centralized cash management system, including blocked account and lockbox arrangements,
currently in place as described in the Gordon Affidavit (the "Cash Management System") and
that any Person (as defined below) providing the Cash Management System shall not be under

any obligation whatsoever to inquire into the propriety, validity or legality of any transfer,
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payment, collection or other action taken under the Cash Management System, or as to the use or
application by the Applicants of funds transferred, paid, collected or otherwise dealt with in the
Cash Management System, shall be entitled to provide the Cash Management System without
any liability in respect thereof to any Person other than the Applicants, pursuant to the terms of
the documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor under the Plan with regard to

any claims or expenses it may suffer or incur in connection with the provision of the Cash
Management System.

6. THIS COURT ORDERS that the A;;pliéan‘és shall be entitled and are hereby directed to
continue, in the ordinary course of business as carried on immediately prior to the date hereof, all

existing arrangements under a Paper Supply Agreement dated January 29, 2009 as described in

the Gordon Affidavit, unless otherwise agreed to by the parties thereto.

PAYMENTS

7. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses:

(a) all outstanding and future wages, salaries, vacation pay, and expenses that may be
owing at any time to employees who continue to provide services on or after the
date of this Order (the “Active Employees™), in each case incurred in the ordinary
course of businessr and consistent with existing compensation policies and

arrangements, whether incurred prior to, on or after the date of this Order;

52 ©

§§ Oﬁl (b] all existing and future employee health, dental, life insurance, short and long term

%% W % disability and related benefits (collectively, the “Group Benefits”) that may be

%% g & owing at any time to Active Employees, in each case incurred in the ordinary

g% 7 " course of business and consistent with existing policies and arrangements or such

8 §, amended policies and arrangements as are necessary or desirable to deliver the
%b existing Group Benefits, whether incurred prior to, on or after the date of this

Order;

REGISTRAR

DATED AT TORONTQ THIS 18 DAY OF

FAIT A TORONTO LE



-4 -

(c) all normal cost contribution obligations (the “Current Contributions™) in respect
of current service provided by Active Employees of any funded pension plans
maintained by the Applicants (collectively, the “Pension Plans™) whether such

Current Contributions were incurred prior to, on or after the date of this Order,

(d)  payment for goods or services actually supplied to the Applicants on or after the
date of this Order; and

(e) the fees and disbursements of any Assistants retained or employed by the
Applicants in respect of these proceedings, at their standard rates and charges,

whether incurred prior to, on or after the date of this Order.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after this Order and in carrying out

the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account

of insurance (including directors and officers insurance), maintenance and

security services;

W W W = G- R ) . .
L3oES0E QI (b}  all outstanding and future claims, premiums or other amounts payable in respect
SIpx@za R . : :
§S§§§§g . of workers’ compensation programs applicable to the Applicants’ employees,
Ezc2srg | (@ ~
Eiﬁgggé ] & whether incurred prior to, onsor after the date of this Order, all in the ordinary
W ¥ ) L
o N , : : e
£5TwHEY course of business and in accordance with the terms of any existing insurance or
=
S885k38 5% .
TB3a 8 D other policies;
Lao =5
33

© wkat ' Ve . . .
Eu_ié.‘eg % (¢) payments on account of existing employee performance incentive programs in
=OESSS
<wuhhopeEo . . » ’
EgE02RE 2 respect of Active Employees, whether incurred prior to or after the date of this
&:ﬁﬁfc“::% g—' . .
%%?j;g% gE Order, all in the ordinary course of business as carried on immediately prior to the
cEazwrs 82 I

wLy o o o
o8z558% 22 |2 date hereof}
2o22o8E B I3
EEEHSES & o
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(d)  with the prior writteh approval of the Monitor and subject to the terms of the DIP

Financing, payments in respect of key employee incentive programs established
on or after the date of this Order;

(¢)  any amounts payable in respect of Group Benefits in respect of retired employees
or other current or .former employees who are not Active Employees, whether
incurred prior to, on or after the date of this Order, all subject to the terms of the

DIP Financing and the Definitive Documents, as defined in this Order;

€3] any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof] any local, state or federal taxation authority in
the United States or any other taiétion authority, in all cases in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors but: (i) are not attributable to or in respect of the ongoing Business
carried on by the Applicants on or after the date of this Order; or (ii) are payable
in respect of a period prior to the date of this Order;

0, EST UNE

SUSTICE A TORONT

bE

£2 9|

=L . . : . .
ga & (g) any outstanding amounts payable in respect of (i) customer programs including,
o0 o

a2 |, £ inter alia, rebates, adjustments, performance and volume discounts and (ii) billing
222 & : . -

Sz % “  errors, including duplicative invoicing, improper invoicing, duplicative payment,
ZUJ

ow

28 33&) mispricing and various other billing and payment errors, whether incurred prior
& OS¢ .

° E3 to, on or after the date of this Order; and

: l

§§ « (h)] amounts owing for goods and services actially supplied to the Applicants, or to
%E 2o obtain the release of goods contracted for prior to the date of this Order, in each
ox %Z o« ’ '

EE ;g & case with the consent of the Monitor and the DIP Lender, as defined in this Order,
S ex

Bz 22 |

OF JUSTICE AT

up to the maximum amount of USD$12,300,000 if, in the opinion of the

Applicants, such supplier is critical to the ongoing Business of the Applicants.

9. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal
requirements, or pay:



DOCUMENT, DONT CHACUNE
DES PAGES EST REVETUE DU

LA PRESENT ATTEST QUE CE
SCEAU DE LA COUR SUPERIEURE

R COURT

THIS 1S TG GERTIFY THAT THIS
HICH 1S STAMPED WITH THE

DOGCUMENT, EACH PAGE OF

w

-6-

(a) any statutory deemed trust ariiduhts in fa\:}ibur of the Crown in right of Canada or
of any Province thereof or any state or federal authority in the United States or
any other taxation authority which are required to be deducted from employees'
wages, including, without limitation, amounts in respect of (i) employment

insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) income
taxes;

(b)  all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or

collected after the date of this Order, or where such Sales Taxes were accrued or

p—

g%g 0'?;,| collected prior to the date of this Order but not required to be remitted until on or
%gg \ G after the date of this Order, and

§§§ (c any amount payable to the Crown in right of Canada or of any Province thereof or
f%g o any political subdivision thereof, or any local, state or federal authority in the
;% EE%L United States, in all cases in respect of municipal realty, municipal business or
égg ; ’  other taxes, assessments or levies of any nature or kind which are: (i) entitled at
%g% ég law to be paid in priority to claims of secured creditors; (ii) attributable to or in
§§§ %é % respect of the ongoing Business carried on by the Applicants; and (iii) payable in
§§§ éé % respect of the period commencing on or after the date of this Order, or on terms as

SEAL OF THE SUPERIO

may be agreed to between such Applicant and the applicable taxation authority.

10.  THIS COURT ORDERS that until such time as the Applicants repudiate a real property
lease in accordance with paragraph 17(d) of this Order, the Applicants shall pay all amounts
constituting rent or payable as rent under real property leases (including, for greater certainty,
common area maintenance charges, utilities and realty taxes and any other amounts payable to
the landlord under the lease) or as otherwise may be héga'tiated by the Applicants from time to

time ("Rent"), for the period commencing from and including the date of this Order, bi-weekly,
in advance (but not in arrears).

11. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are
hereby directed, until further Order of this Court; (a) to make no payments of principal, interest



UE CE
CHACUNE
EVETUE DU
UPERIEURE

LA PRESENT ATTEST

DOGUMENT, DONT
OES PAGES ESTR
AU DE LA COUR S

OQURT SCE

THIS IS TO CERTIFY THAT THIS

DOCUMENT, EACH PAGE QF
WHICH IS STAMPED WITH THE

SEAL OF THE SUPERIOR C

-7

thereon or otherwise on account of amountéiiomiing Byiﬁie Applicants to any of their creditors as
of this date, save and except in respect of payments referred to in paragraph 12 below and other
.existing secured creditors as may be specifically provided for in the DIP Term Sheset, as defined
in this Order; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary

course of the Business.
12. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a). the Applicants are authorized to enter into an amendment to the credit agreement
dated as of May 2, 2008, between Fraser Papers Inc. and CIT Business Credit
Canada Inc., as agent for itself and the lenders from time to time under such credit
agreement, as amended (the “CIT Credit Agreement”), substantially on the terms

of the term sheet between the Applicants and CIT (the “CIT Term Sheet”)

ggg 8 attached to the Gordon Affidavit;

gg% % (b) g the Applicants are hereby authorized to borrow, repay and reborrow under and in
5 §§ (:‘; “ accordance with the terms of the CIT Term Sheet and the CIT Credit Agreement,
%gé w8 | and are authorized and directed to pay and perform all of their indebtedﬁess,
Z; Eg %7 interest, fees, liabilities and obligations to CIT under and pursuant to the CIT
z—gw ~ Term Sheet and the CIT Credit Agreement as and when the same become due and
§§ % gg are to be performed; and

g g% éé{c) iz CIT shall be entitled to issue such notices as may be needed to permit it to
é Eg g% é exercise cash dominion over the lockbox accounts subject to the Existing CIT

Security (as defined below).
RESTRUCTURING |

13.  THIS COURT ORDERS that the Apbl‘icants- shall, subject to such covenants as may be

contained in the Definitive Documents (as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their Business or

operations;
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dispose of redundant or non-materjal assets not exceeding CDN$500,000 in any

(b)
one transaction or CDN$2,000,000 in the aggregate, subject to paragraph 17(d), if

applicable;

(¢)  terminate the employment of such of their employees or temporarily lay off such
of their employees as appropriate on such terms as may be agreed upon between

the Applicant and such employee, or failing such agreement, to deal with the
consequences thereof in the Plan;

in accordance with paragraphs 14 and 15, vacate, abandon or quit any leased

premises and/or repudiate any real property lease and any ancillary agreements
relating to any leased premises, on not less than seven (7) days’ notice in writing

(d)

to the relevant landlord on such terms as may be agreed upon between the

Applicant and such landlord, or failing such agreement, to deal with the

consequences thereof in the Plan;

MWl D iy
CERae=s2
w3 ISSES @
Souig ol
SEEERSS 8 :
BrnESsSuw . .
§§E§§§§ 1“(e) = repudiate such of their arrangements or agreements of any nature whatsoever,
5 ;
F—,__..lugﬂ:mq e . T . Ie s H
gg‘g;’f’;g; b3 & whether oral or written, as the Applicants] or any of them, deem appropriate on
m:édw%ﬁt .
§§§ ;’gg’sé’ such terms as may be agreed upon between any one of the Applicants and such
SBES .
588 5 g counter-parties, or failing such agreement, to deal with the consequences thereof
S5
w UJE.;(*"‘ oﬁ » N
= =5%= in the Plan; and
i——u.."‘oeu" iﬁ 4
= OO L=
L= O
FEsECEy o . . .
ExS5gul Fu(f) pursue all avenues of refinancing and offers for material parts of the Business or
m<$bl—l——w [
HuEPeas =o . . . . . :
oEb¥erE £8 | Property, in whole or part, subject to prior approval of this Court being obtained
e RS K <
LELS58w &2 I . ] .
23855807 S< |5 before any material refinancing or any sale (except as permitted by subparagraph
EOXTHuE= Bk [T -
SE6SES I3 |3

(a), above),

all of the foregoing to permit the Applicanis to proceed with an orderly restructuring of the

Business (the "Restructuring").

14. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ intention to rerr%o'.ve‘ any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the
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landlord disputes the Applicants® entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premlses and shall be dealt with as agreed between any
applicable secured creditors, such landlord and such Apphcant or by further Order of this Court
upon application by the Applicants on at least four (4) days’ notice to such landlord and any such
secured creditors. If an Applicant repudiates the lease governing such leased premises in
accordance with paragraph 13(d) of this Order, it shall not be required to pay Rent under such
lease pending resolution of any such dispute, and the repudiation of the lease shall be without

prejudice to the Applicant's claim to the fixtures in dispute.

15, THIS COURT ORDERS that if a lease is repudiated by an Applicant in accordance with
paragraph 13(d) of this Order, then (a) during the notice period prior to the effective time of the
repudiation, the landlord may show the affected leased premises to prospective tenarnts during
normal business hours, on giving the Applicant and the Monitor 24 hours' prior written notice,
and (b) at the effective time of the repudiation, the relevant landlord shall be entitled to take
possession of any such leased prcmises Without waiver of or prejudice to any claims or rights
such landlord shall be entitled to notify the Applicant of the basis on which it is taking
possession and to gain possession of and re-lease such leased premises to any third party or
parties on such terms as such landlord considers advisable, provided that nothing herein shall

relieve such landlord of its obligation to mitigate any damages claimed in connection therewith,

16.  THIS COURT ORDERS that, subject to the other provisions of this Order (including the
payment of Rent as herein provided) and any further Order of this Court, the Applicants shall be
permitted to dispose of any or all of the Property located (or formerly located) at such leased
premises without any interference of any kind from landlords (notwithstanding the terms of any
leases) and, for greater certainty, the Applicants shall have the right to realize upon the Property
and other assets in such manner and at such locations, including leased premises, as they deem

suitable or desirable for the purpose of maximizing the proceeds and recovery therefrom.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY
17. THIS COURT ORDERS that until and including July 17, 2009 or such later date as this

Court may order (the "Stay Period"), no claim, application, action, suit, right or remedy,
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proceeding or enforcement process in any court, tribunal or arbitration association (each, a
"Proceeding") shall be commenced or continued against or in respect of any of the Applicants or
the Monitor, or affecting the Business or the Property, except with the written consent of the
Applicants and the Monitor, or with leave of this Court, and any and all Proceedings currently
under way against or in respect of any of thé?'Applicants or affecting the Business or the Property

are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
18.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons” and each being a "Person") against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are not lawfully entitled to carry on, (ii) exempt the Applicants
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.:

NO INTERFERENCE WITH RIGHTS
19, THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, including but not
limited to renewal rights in respect of existing insurance policies on the same terms, except with

the written consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

20.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation, services,

utility or other services to the Business or any of the Applicants, are hereby restrained until
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further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Applicants, and that the Applicants
shall be entitled to the continued use of their current premises, telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal prices or
charges for all such goods or services received after the date of this Order are paid by the
Applicants in accordance with normal payment practices of the Applicants or such other
practices as may be agreed upon by the supplier or service provider and each of the Applicants

and the Monitor, or as may be ordered by this Court.

21,  THIS COURT ORDERS. that, without limiting paragraph 20 hereof, all Persons
providing freight services to the Applicants shall deliver all shipments relating to the Applicants
or their Business or Property in transit as at the date hereof (the “In Transit Shipments™) in
accordance with the existing arrangements and delivery instructions with respect to the In Transit
Shipments, The Applicants are hereby directed to pay to the applicable freight provider the
freight costs associated with the In Transit Shipments, within five (5) business days following

delivery of the In Transit Shipments.

NON-DEROGATION OF RIGHTS
22, THIS COURT ORDERS that, notwithstanding anything else contained herein, no

creditor of the Applicants shall be under any obligation after the making of this Order to advance
or re-advance any monies or otherwise extend any credit to any Applicant. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS
23.  THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or _performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION ANDEESRGE y(/ smzmea.'
24, THIS COURT ORDERS that the Applicants shall indemnify their directors and officers

from all claims, costs, charges and expenses relating to the failure of the Applicants, after the
date hereof, to make payments of the nature referred to in subparagraphs 7(a), 9(a), 9(b) and 9(c)
of this Order which they sustain or incur by reason of or in relation to their respective capacities
as directors and/or officers of the Applicants except to the extent that, with respect to any officer
or director, such officer or director has actively participated in the breach of any related fiduciary

duties or has been grossly negligent or guilty of wilful misconduct in respect thereto.

25.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the "Directors’ Charge") on the Property,
which charge shall not exceed an aggregate amount of USD$30,000,000, as security for the
indemnity provided in paragraph 24 of this Order. The Directors’ Charge shall have the priority
set out in paragraphs 45 and 47 herein.

26.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Appliéants’ directors and officers shall only be entitled to the
benefit of the Directors' Charge to the extent that they do not have coverage under any directors'
and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 24 of this Order.

APPOINTMENT OF MONITOR

27.  THIS COURT ORDERS that PricewaterhouseCoopers Inc. is hereby appointed pursuant
to the CCAA as the Monitor, an officer of this Court, to monitor the Property and the Applicants’
conduct of the Business with the powers and obligations set out in the CCAA or set forth herein
and that the Applicants and their shareholders, officers, directors and Assistants shall advise the
Monitor of all material steps taken by the Applicants pursuant to this Order, and shall co-operate

fully with the Monitor in the exercise of its powers and discharge of its obligations.

28.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to;
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monitor the Applicants’ receipts and disbursements;

report to this Court at such times and- intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, the

Restructuring and such other matters as may be relevant to the proceedings
herein;

assist the Applicants, to the extent required by the Applicants, in their
dissemination to CIT and the DIP Lender and their counsel of financial and other
information as agreéd to between the Applicants and CIT or the DIP Lender, as
applicable, which may be used in these proceedings, including reporting on a
basis to be agreed with CIT and with the DIP Lender;

assist the Applicants in their preparation of the Applicants’ cash flow statements,
budgets and any other reporting or information that they may require in relation to
the Business or the Property, including any reporting required by CIT or the DIP
Lender, which information sh%ll be fe'VieWed with the Monitor and delivered to
CIT and its counsel, and to the DIP Lender and its counsel in accordance with any
reporting requirements of the DIP Term Sheet or the CIT Term Sheet, or as
otherwise agreed to by CIT or the DIP Lender, as applicable;

advise the Applicants in their development of the Plan and any amendments to the
Plan and, to the extent required by the Applicants, in their negotiations with

creditors, customers, vendors and other interested Persons;

assist the Applicants, to the extent required by the Applicants, with the holding

and administering of creditors’ or shareholders’ meetings for voting on the Plan;

assist the Applicants, to the extent required by the Applicants, in dealing with

their respective creditors, customers, vendors and other interested Persons;

assist the Applicants with their'ﬁné.ncirig and restructuring activities to the extent
required by the Applicants;
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(@) have full and complete access to the books, records and management, employees

and advisors of the Applicants and to the Business and the Property to the extent

HE SUPERL

SEALOFT

wED q(;‘ required to perform its duties arising under this Order;
o
253 R
LOw . - .
%%2 % @ be at liberty to engage independent legal counsel or such other persons as the
Q= [T
[-=4 ¥ V] |7 . . . ' .
° %E ,-5 & Monitor deems necessary or advisable respecting the exercise of its powers and
&l | . . . . . .
?ég % performance of its obligations under this Order, including any affiliate of, or
Bwsd s
ws Bx person related to, PwC;
28
o3~ & consider, and if deemed advisable by the Monitor, prepare a report and
£o8 & L :
2k Eu assessment on the Plan; and
Fro 22
aer 82 =
= . - . . »
ESu & e (I  perform such other duties as are required by this Order or by this Court from time
3w B (8 .
SEZ ZE 1€ o time.
29.

THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof,

30.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any pf the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any:f f’ec'leral-,' prdvincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder, and such similar legislation in any jurisdiction in which the Property may be located
(the "Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any dutjr to report or make disclosure imposed by applicable Environmental

Legislation. The Monitor shall not, as a result of this Order or anything done in pursuance of the
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Monitor's duties and powers under this Order, be deemed to be in Possession of any of the
Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

31,  THIS COURT ORDERS tﬁat the Monitor shall provide any creditor of the Applicants,
CIT and the DIP Lender with information provided by the Applicants in response to reasonable
requests for information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by the
Applicants is confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the Applicants may agree.

32. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation,

33, THIS COURT ORDERS that the Monitor, counsel to the Monitor and all counsel to the
Applicants shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicants as part of the costs of these proceedings. The Applicants are
hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and

counsel for the Applicants on a bi-weekly basis.

34.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ohtario Superior Court of Justice.

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicants®
Canadian and U.S. counsel shall be entitled to the benefit of and are hereby granted a charge (the
"Administration Charge") on the Property, which charge shall not exceed an aggregate amount of
CDN$750,000, as security for their professional fees and disbursements incurred at the standard

rates and charges of the Monitor and such counsel, both before and after the making of this Order
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in respect of these proceedings. The Administration Charge shall have the priority set out in

paragraphs 45 and 47 hereof.

DIP FINANCING

36.  THIS COURT ORDERS that the Apphcants are hereby authorized and empowered to
obtain and borrow under a credit facﬂlty (the “DIP Facﬂlty”) from Brookfield (the "DIP
Lender") in order to finance the Applicants’ working capital requirements and other general
corporate purposes and capital expenditures, provided that borrowings under such credit facility
shall not exceed USD$22,000,000 unless permitted by further Order of this Court.

37.  THIS COURT ORDERS that the DIP Facility shall be substantially on the terms and
subject to the conditions set forth in the commitment letter between the Applicants and the DIP
Lender dated as of June 17, 2009 (the "DIP Term Sheet") annexed to the Gordon Affidavit, as

same may be amended from time to time with the Monitor’s written consent.

38.  THIS COURT ORDERS AND DECLARES that this Court has been advised of the
minority approval requirements of Multilateral Instrument 61-101 “Protection of Minority
Security Holders in Special Transactions” and the exemption from such requirements contained
in Section 5.7(d) hereof, all as contained in the Gordon Afﬁdav1t and that compliance with the

provisions of such Multilateral Instrument is hereby dlspensed with.

39.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the "Definitive
Documents"), as are contemplated by the DIP Term Sheet or as may be feasonably required by
the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and
directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to
the DIP Lender under and pursuant to the DIP Term Sheet and the Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other provision of this

Order.

40.  THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the "DIP Lender’s Charge") on the Property as security for any and all
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obligations of the Applicants under or pursuant to the DIP Facility, the DIP Term Sheet and the
Definitive Documents, which charge shall not exceed the aggregate amount owed to the DIP
Lender under or pursuant to the DIP Facility, the DIP Term Sheet and the Definitive Documents,
The DIP Lender’s Charge shall have the priority set out in paragraphs 45 and 47 hereof.

P S

41.  THIS COURT ORDERS that CIT shall be entiﬂed to the benefit of and is hereby granted

a éharge (the “CIT DIP Charge™) on the Property to secure amounts outstanding under the CIT
Term Sheet and the CIT Credit Agreement as amended pursuant to paragraph 12(a), all as
described in the CIT Term Sheet and the CIT Credit Agreement, in the amount of
US$20,000,000 minus the amount outstanding from time to time under the DIP Facility.

41A. THIS COURT ORDERS that the Applicants shall notify each of CIT, the DIP Lender

and the Monitor of any requested advance under the CIT DIP Portion or the DIP Facility prior to
such advance,

42.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(@)  the DIP Lender and CIT may take such steps from time to time as they may deem
necessary or appropriate to file, register; record or perfect the DIP Lender’s
Charge or the DIP Term Sheet or any of the Definitive Documents, or the CIT
DIP Charge;
(b)  upon the occurrence of an event of default under the DIP Term Sheet or
;%é%é%é %; | Definitive Documents or the DIP Lender’s Charge, the DIP Lender, may
% §§% %%g \ E immediately cease making advances to the Applicants and set off and/or
= %g%‘égg 2 & consolidate any amounts owing by the DIP Lender to the Applicants against the
gé%é%%é é obligations of the Applicants to the DIP Lender under the DIP Term Sheet, the
:aoggggo gg Definitive Documents or the DIP Lender’s Charge and make demand, accelerate
2 wE«S N payment and give other notices and, upon five (5) days notice to the Applicants
%§§§%§§2 and the Monitor, méy exercise any and all of its other rights and remedies against
%%g%é%é ég the Applicants or the Property under or pursuant to the DIP Term Sheet,
g%é%%g% %% Deﬁnitivé Documents and the I?IP Lender’s Charge, including without limitation,

2 to apply to this Court for the aﬁﬁointment of a receiver, receiver and manager or
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interim receiver, or for a bankruptcy order against the Applicants and for the
appointment of a trustee in bankruptcy of the Applicants, and upon the occurrence
of an event of default under ‘the. terms of the DIP Term Sheet or the Definitive
Documents, the DIP Lender shall be entitled to seize and retain proceeds from the
sale of the Property and the cash flow of the Applicants to repay amounts owing
to the DIP Lender in accordance with the Definitive Documents and the DIP

Lender’s Charge, but subject to the priorities as set out in paragraphs 45 and 47 of
this Order;

(¢)  upon the occurrence of an event of default under the CIT Term Sheet, the CIT
Credit Agreement or the CIT DIP Charge, CIT, may immediately cease making
advances to the Applicants and set off and/or consolidate any amounts owing by
CIT to the Applicants against the obligations of the Applicants to CIT under the
CIT Term Sheet, the CIT Credit Agreement, the related documents or the CIT
DIP Charge and make demand, accelerate payment and give other notices and,
upon five (5) days notice to the Applicantsiand the Monitor, may exercise any and
all of its other rights and remedies against the Applicants or the Property
including. under or pursuant to the CIT Term Sheet, the CIT Credit Agreement
and the CIT DIP Charge, including without limitation, to apply to this Court for

GREFFIER

the appointment of a receiver, receiver and manager and manager or interim
receiver, or for a bankruptcy order against the Applicant and for the appointment

' of a trustee in bmﬂ&uptcy of the Applicants, and upon the occurrence of an event
%b of default under the terms of the CIT Term Sheet, the CIT Credit Agreement or
the CIT DIP Charge, CIT shall be entitled to seize and retain proceeds from the
sale of the Property and the cash flow of the Applicants to repay amounts owing
to CIT in accordance with the CIT Term Sheet, the CIT Credit Agreement and thg

REGISTRAR

CIT DIP Charge, but subject to the priorities as set out in paragraphs 49 and 51 of
this Order; and

(d)  the foregoing rights and remedies of the DIP Lender and CIT shall each be
enforceable against any trustee in bankruptcy, interim receiver, receiver or

receiver and manager of the Applicants or the Property.
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43.  THIS COURT ORDERS AND DECLARES that CIT and the DIP Lender shall be treated
as unaffected in any plan of arrangement or compromise filed by the Applicants under the
CCAA, or any proposal filed by the Applicants under the BIA, with respect to any advances
made under the CIT Term Sheet, the CIT Credit Agreement, the DIP Term Sheet or the
Definitive Documents and with respect to any claims and rights the DIP Lender may have under
or pursuant to the Paper Supply Agreement and the Amended and Restated Guarantee and
Reimbursement Agreement dated as of September 22, 2008 made by the Applicants in favour of
the DIP Lender and the liens relating thereto,

INTER-COMPANY TRANSACTION CHARGE

44,  THIS COURT ORDERS AND DECLARES that each Applicant shall be entitled to and
is hereby granted the benefit of a charge (the “Inter-Company Charge™) on the Property of each

of the other Applicants in an amount equal to‘but not exceeding:

(@ in respect of the period from June 1, 2009 to the date of this Order, the costs of all

goods and services supplied by one Applicant to another; and

(b)  in respect of the period from and after the date of this Order, (i) the costs of all
goods and services supplied by one Applicant to another, (ii) costs incurred by
one Applicant on behalf of another and (i) the net advances actually made by

one Applicant to another,

all in accordance with existing cash management and inter-company transaction practises
existing as at the date of this Order. The Inter-Company Charge in favour of the Applicants sha]l
have the priority set out in paragraphs 45 and 47 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER
FONE B ; M3

45.  THIS COURT ORDERS that the priorities of >the Directors® Charge, the Administration
Charge, the CIT DIP Charge, the DIP Lender’s Charge and the Inter-Company Charge as among
them, and as against the existing security held by CIT prior to the issuance of this Order (the

Tt o2 $ vy .
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(a) with respect to all assets charged in favour of CIT under the Existing CIT Security
(collectively, the “CIT Collateral™):

First — Existing CIT Security;

Second — Administration Charge (to the maximum amount of CDN $750,000);
Third — CIT DIP Charge;

Fourth - DIP Lender’s Charge;

. &\ Fifth — Directors’ Charge (to the maximum amount of USD$30,000,000);

LrBB2ER G
$28%8833 g Sixth — Inter-Company Charge; and
vogiged 5
UidmeB882 | {b) with respect to the Property of the Applicants other than the CIT Collateral:
Ea88 20 ) &
pEgs<Bz 5|
SRl =EY , .. . .
C3p5282 & First — Administration Charge (to the maximum amount of CDN $750,000);
Qg wd Lt .

Gug =

a8 - .
o wE<s %:) Second — CIT DIP Charge;
2CECS3., .
éggé‘ggg 2 Third — DIP Lender’s Charge;
zighbswy o4
Egzacie 58
g;’i‘éggg SZ- |& Fourth—Directors” Charge (to the maximum amount of USD$30,000,000); and
22550y L 12
@oZIdoor B ] :
ZREHSES 8 I pigp Inter-Company Charge.
46.

THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge, the CIT DIP Cha”r‘ge,s'%he DIP Lender’s Charge and the Inter-
Company Charge (collectively, the "Charges™) shall not be required, and that the Charges shall
be valid and enforceable for all purposes, including as against any right, title or interest filed,

registered, recorded or perfected subsequent to the Charges coming into existence,
notwithstanding any such failure to file, register, record or perfect.

47. THIS COURT ORDERS that each of the Directors’ Charge, the Administration Charge,

the CIT DIP Charge and the DIP Lender’s Charge (all as constituted and defined herein) shall
constitute a charge on the Property and such Charges shall rank in priority to all other security
interests, trusts, liens, charges and encumbrances, statutory or otherwise (collectively,

"Encumbrances”) in favour of any Person other than the Bxisting CIT Security. In addition, the
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Inter-Company Charge shall not rank in priority to any Encumbrances existing as of the date

hereof in favour of any Person.

48. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority fo, or pari passu with, the Existing CIT Security or any of the
Charges unless the Applicants also obtain the prior written consent of the Monitor, CIT, the DIP
Lender and the beneficiaries of the Directors’ Charge and the Administration Charge, or further
Order of this Court.

49. THIS COURT ORDERS that the Charges, the DIP Term Sheet and the Definitive
Documents, and (with respect to advances made on or after the date hereof) the Existing CIT
Security, shall not be rendered iﬁvalid or unenforceable and the rights and remedies of the
chargees entitled to the benefit of the Charges and/or the DIP Lender and/or CIT thereunder shall
not otherwise be limited or impaired in any way by (a) the pendency of these proceedings and
the declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued
pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of
any assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions
of any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an "Agreement") which binds any of the Applicants, and notwithstanding any provision to the

contrary in any Agreement:

neither the creation of the Charges nor the execution, delivery, perfection,

e
pavl

2009

registration or performance of the DIP Term Sheet or the Definitive Documents,
nor the CIT Term Sheet or the amendments to the CIT Credit Agreement

authorized hereby shall create or be deemed to constitute a breach by the

JuUuig

CONSERVE DANS CE BUREAU

Applicants of any Agreement to which they are a party;

o
(Ks GREFFIER

Se

_:;"’ (b none of the Chargees shall have any liability to any Person whatsoever as a result
w ; of any breach of any Agreement caused by or resulting from the Applicants
g ég entering into the DIP Term Sheet, the creation of the Charges, or the execution,
E %é = i ST kil
o =2 |E
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delivery or performance of the Definitive Documents, the CIT Term Sheet or the

amendments to the CIT Credit Agreement authorized hereby; and

(c) the payments made by the Applicants pursuant to this Order, the DIP Term Sheet
or the Definitive Documents, the CIT DIP Term Sheet, the CIT Credit Agreement
and the granting (;f the Charges, do not and will not constitute fraudulent
preferences, fraudulent conveyances, oppressive conduct, settlements or other

challengeable, voidable or reviewable transactions under any applicable law.

SERVICE AND NOTICE
50.  THIS COURT ORDERS that the Monitor shall, within ten (10) business days of the date

of entry of this Order, cause a notice to be sent to the Applicants’ known creditors, other than
employees and creditors to which the Applicants owe less than CDN$1,000.00, at their addresses
as they appear on the Applicants’ records, and shall promptly send a copy of this Order (a) to all
parties filing a Notice of Appearance in respect of this Application, and (b) to any other

interested Person requesting a copy of this Order.

51.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materiais and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicants’ creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants and that any such service or notice by
courier, personal delivery or electronic transihiséiori éhall be deemed to be received on the next
business day following the date of forwarding thereof, of if sent by ordinary mail, on the third

business day after mailing.

52.  THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' email addresses as recorded on the Service
List from time to time, in accordance with the E-filing protocol of the Commercial List to the

extent practicable, and the Monitor may post a copy of any or all such materials on its website at
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53.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.

54.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the.

Applicants, the Business or the Property.

55. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to Fraser Papers Inc. on behalf of the
Applicants in any foreign proceeding including a proceeding to be commenced by the Applicants
pursuant to Chapter 15 of the United States Bankruptcy Code, or to assist the Applicants and the

Monitor and their respective agents in carrying out the terms of this Order,

56.  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order.

57.  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or.amend this Order on not less than seven (7) days'
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

58.  THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. Eastern Standard Time on the date of this Order.
ENTERED AT / INSCRIT A TORONTO g , ) /
ON / BOOK NO: : ) 7 -
LE /DANS LE REGISTRE NO.: e F '
JUN 18 2009

Joanne Nicoara
PERZPAR; <S> Registrar, Superior Gourt of Justice
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CERTIFIED RESOLUTIONS

I, J. Peter Gordon, Chief Executive Officer of Fraser Papers Inc., (the “Corporation™),
hereby certify that at a special meeting of the Board of Directors of the Corporation duly
called and held on June 17, 2009 at 7:00 p.m. by telephone conference call, certain
resolutions including those annexed as Schedule “A” hereto were duly passed in
accordance with the requirements of applicable law, and that said resolutions have not
been modified or rescinded and are still in full force and effect on the date hereof.

IN WITNESS WHEREOF the undersigned has signed this Certificate as Officer of the

Corporation on this 17" day of June, 2009.

. J. Peter Gordon
: Chlef Executive Officer




SCHEDULE “A”

RESOLUTIONS OF THE BOARD OF DIRECTORS OF FRASER PAPERS INC.

APPLICATION FOR
PROTECTION UNDER INSOLVENCY LEGISLATION

WHEREAS the directors have considered the financial and operational challenges
facing the Corporation’s business including:

(2)

(b)

(d)

(¢)

®

(8

the decline in availability under the Corporation’s working capital facility
which was, on June 17, 2009, USD$8 million and insufficient to continue
to fund its ongoing operations;

amounts owing to trade creditors and municipalities in respect of property
taxes that were past due or pending;

amounts owing to employees at the Corporation’s hardwood pulp mill in
Thurso, Quebec in respect of severance payments following the indefinite
closure of that operation on June 1, 2009;

the impending maturity of a term loan in the principal amount of USD $25
million with Canadian Imperial Bank of Commerce;

the Corporation’s obligation to make payments in the approximate amount
of $13.6 million over the balance of 2009 to address the existing $170
million pension funding deficit; and the Corporation’s inability to obtain
the necessary relief in respect of its future pension funding obligations;

the Corporation’s efforts to negotiate new collective agreements and
concessions under the existing agreements with certain of its unions that
remain unresolved;

the continued poor outlook for the lumber and pulp markets which will
result in continuing high costs related to sustaining these operations on
care and maintenance;

AND WHEREAS the directors have considered that a restructuring of its business
could reasonably be expected to establish a cost competitive and profitable specialty
papers business involving the Madawaska specialty paper mill, the Edmundston pulp and
energy operations, the Plaster Rock lumber mill and the Juniper lumber mill;

AND WHEREAS in light of the foregoing, it has been determined that it is in the
best interests of the Corporation that it seek protection under applicable insolvency
legislation in Canada and the United States of America (“U.8.”), in order to allow the
Corporation to restructure its affairs within the context of a court-supervised proceeding;

i r
S A



NOW THEREFORE BE IT RESOLVED THAT:

1. the Corporation is hereby authorized and directed to take such steps and do all
acts as may be necessary for the Corporation to seek an Order from the Court under the
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) and to have such Order
recognized in the U.S. through the commencement of a proceeding pursuant to Chapter
15 of the US Bankruptcy Code (the “Chapter 15 Proceeding”), substantially on the terms
of the draft Initial Order annexed hereto as Schedule “A”;

2. the law firm of ThorntonGroutFinnigan LLP, is hereby confirmed as Canadian
counsel for the Corporation in connection with the Corporation’s filing for protection
under the CCAA and in instructing the Corporation’s U.S. counsel in respect of the
Chapter 15 Proceeding; : ;

3. the law firm of Morris, Nichols, Arsht and Tunnell, 1201 North Market Street,
Wilmington, Delaware 19899, is hereby confirmed as U.S. attorneys for the Corporation
in connection with the Chapter 15 Proceeding;

4, the Corporation is hereby authorized to retain and take all actions necessary to
effect the retention and employment of such other lawyers, advisors or other individuals
or entities as may be required by the Corporation in connection with the CCAA and
Chapter 15 Proceeding or any matter related thereto;

5. the Corporation is hereby authorized and directed to execute the debtor in
possession term sheets (the “DIP Term Sheets™) for the provision of new financing to the
Corporation by CIT Business Credit Canada Inc. and Brookfield Asset Management Inc.,
each dated June 17, 2009, in substantially the form of the draft DIP Term Sheets attached
hereto as Schedules “B” and “C”;

6. upon an Order being obtained in Canada under the CCAA, the Corporation is
hereby authorized and directed to file a press release with the appropriate news services
and in accordance with the Corporation’s reporting and disclosure requirements, in
substantially the form of the draft press release attached hereto as schedule “D”; and

7. in respect of a filing made pursuant to the authority conferred by this resolution
under paragraph 1 above, any one officer or director of the Corporation be and is hereby
authorized to execute, file and deliver for, on behalf and in the name of the Corporation
all filings, petitions, applications, affidavits, schedules, lists, agreements, certificates,
documents or other instruments, and to do all such acts or things as he deems necessary
or appropriate to obtain the relief contemplated herein.
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This document shall be filed with the minutes of Directors’ meetings.

IN WITNESS WHEREOF, the undersigned hereby consent to the foregoing Action by
Unanimous Written Consent as of June 17, 2009.

JEFFREY DUTTON

P@ER GORDON

WAYNE JOHNSON

WILLIAM MANZER
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This document shall be filed with the minutes of Directors’ meetings.

IN WITNESS WHEREOF, the undersigned hercby comsent to the foregoing Action by
Unanimous Written Consent as of June 17, 2009,

JEFFREY DUTTON




EXHIBIT 2

FED. R. BANKR. P. 7007.1 STATEMENT




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 15

FRASER PAPERS INC., CaseNo.09___ (__)

Debtor in Foreign Proceedings. Joint Administration Proposed

)
)
)
)
)
)

CORPORATE OWNERSHIP STATEMENT (RULE 7007.1)

In accordance with Federal Rule of Bankruptcy Procedure 7007.1, the
undersigned certifies that the following entity is a corporation that directly or indirectly owns
10% or more of any class of Fraser Papers Inc.’s equity interests:

Brookfield Asset Management Inc.
181 Bay Street, Suite 300

Brookfield Place

Toronto, Ontario MS5J 273

CANADA

Date: \JUM i g 2009
Signature: %M%

r Gordon
C Executive Officer of Fraser Papers Inc.



Internal CM/ECF Live Database : Page 1 of 1
Open New Voluntary Bankruptcy Case

U.S. Bankruptcy Court

District of Delaware

Notice of Bankruptcy Case Filing

The following transaction was received from Derek C. Abbott entered on 6/18/2009 at 4:38 PM EDT
and filed on 6/18/2009

Case Name: Fraser Papers Inc.
Case Number: 09-12123
Document Number: 1

Docket Text:

Chapter 15 Petition for Recognition of Foreign Proceeding. Fee Amount $1039 Filed by Fraser Papers
Inc.. (Abbott, Derek)

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename:X:\64880 Fraser -DIP\Voluntary Petitions\061809 Fraser Papers Inc. - Petition.pdf
Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=6/18/2009] [FileNumber=7350494-0]
[51ee797b15d6de2251b6a04911a8ddabec14240443603461a81af684b1be339bc34e
cac97815cedbca01c9194bdbc40f994b13c9f1bddacch89al 10£fd7b25e4b]]

09-12123 Notice will be electronically mailed to:

Derek C. Abbott on behalf of Debtor Fraser Papers Inc.
dabbott@mnat.com, rfusco@mnat.com;ecampbell@mnat.com

United States Trustee
USTPREGIONO3.WL.ECF@USDOJ.GOV

09-12123 Notice will not be electronically mailed to:

https://ecf.deb.uscourts.gov/cgi-bin/Dispatch.pl?653776446912902 6/18/2009



