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INTRODUCTION 

1. On June 18, 2009, Fraser Papers Inc. (“FPI”), FPS Canada Inc. (“FPSC”), Fraser Papers 

Holdings Inc. (“Fraser Holdings”), Fraser Timber Ltd., Fraser Papers Limited and 

Fraser N.H. LLC (collectively, the “Fraser Group” or the “Applicants”) made an 

application under the Companies’ Creditors Arrangement Act (the “CCAA”) and an 

initial order (the “Initial Order”) was granted by the Honourable Mr. Justice Morawetz 

of the Ontario Superior Court of Justice (Commercial List) (the “Court”) granting, inter 

alia, a stay of proceedings in respect of the Applicants until July 17, 2009 (the “Stay 

Period”) and appointing PricewaterhouseCoopers Inc. as monitor (the “Monitor”). The 

proceedings commenced by the Applicants under the CCAA will be referred to herein as 

the “CCAA Proceedings”. 

2. On June 19, 2009, the Applicants sought and obtained recognition and provisional relief 

in an ancillary proceeding pursuant to Chapter 15 of the U.S. Bankruptcy Code in the 

United States Bankruptcy Court for the District of Delaware. 
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3. On June 26, 2009, the Applicants also sought and were granted an Order stating that the 

Applicants shall not make past service contributions or special payments to fund any 

going concern unfunded liability or solvency deficiency of the Pension Plans during the 

Stay Period.  The Monitor filed its second report on June 25, 2009 to provide the Court 

with pertinent information with respect to the Applicants’ pension plans. 

4. On July 15, 2009, the Applicants sought and were granted an Order of the Honourable 

Madame Justice Pepall, extending the Stay Period to October 16, 2009.  

5. Amendments to the DIP financing term sheets between Brookfield Asset Management 

(“BAM”)and the Applicants and CIT Business Credit Canada Inc. (“CIT”) and the 

Applicants, and an amendment to the existing credit facility with the Province of New 

Brunswick, were authorized pursuant to the Orders of the Honourable Madam Justice 

Pepall on July 15, 2009.  Amendments to the Initial Order and a Claims Process Order, as 

described in the Monitor’s Third Report, were also approved in the Order granted July 

15, 2009.     

6. The purpose of this, the Monitor’s fourth report (the “Fourth Report”), is to provide the 

Court with information pertaining to: 

(A) The requests for appointment of representative counsel for unrepresented 

employees and retirees in the Applicants’ CCAA Proceedings; 

(B) The proposed process for the determination of the value of SERP participants’ 

claims for the purposes of completion of their respective proofs of claim; 

(C) The orders issued by the New Brunswick Superintendant of Pensions and the 

Regie Des Rentes du Quebec in respect of the Applicants’ two New Brunswick 

DB Pension Plans and two Quebec DB Pension Plans, respectively; 

(D) The current status of the Applicants’ operations; and 

(E) The current status of the claims process; 
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And to support the request of the Applicants to this Honourable Court for approval of: 

(F) further amendments to the Initial Order: 

(1) To confirm that the definition of “Cash Management System” referred to 
in the Initial Order includes a $5 million foreign exchange facility at RBC 
that was utilized to effect foreign exchange transactions prior to the 
CCAA filing and; 

(2) To clarify that the CIT DIP Charge secures all advances made by CIT 
after June 18, 2009 up to the amount of $24 million, notwithstanding any 
reduction in the CIT Existing Debt; 

(G) to confirm the request of this Honourable Court for approval of an amendment to 

the Claims Order; and 

(H) an order directing Mellon Bank N.A. to return funds held by it under a trust 

agreement with Fraser Papers Limited. 

7. Unless otherwise stated, all monetary amounts contained herein are expressed in U.S. 

Dollars.  Capitalized terms used herein not otherwise defined are as defined in the Initial 

Order, the Monitor’s First, Second and Third Reports, in the affidavit of J. Peter Gordon 

sworn July 10, 2009 (the “July 10 Gordon Affidavit”), the Affidavit of Glen McMillan 

sworn September 1, 2009 (the “McMillan Affidavit”) and as defined in the Claims 

Process Order. 

8. The Monitor has based this report, in part, on information it has obtained from the 

Applicants but has not audited, reviewed, or otherwise attempted to verify the accuracy 

or completeness of such information and, accordingly, the Monitor expresses no opinion 

or other form of assurance in respect of such information contained in this Report.   

A.        REPRESENTATIVE COUNSEL FOR EMPLOYEES AND RETIREES 

9. The Applicants employ approximately 2,500 personnel, of which 1,729 employees 

participate in the Applicants five defined benefit pension plans (the “DB Pension 
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Plans”).  The Applicants also have 3,246 retirees receiving benefits from these DB 

Pension Plans, as summarized in Table 1 below:  

 

Total

# % # % #

DB Pension Plan Participants 
Salaried Employees - New Bruswick 1 181 33% 361 67% 542

Hourly Employees - New Brunswick 1 461 40% 693 60% 1,154

Salaried Employees - Quebec 2 63 23% 212 77% 275

Hourly Employees - Quebec 2 300 46% 348 54% 648

Total - Canada 1,005 38% 1,614 62% 2,619

US 3 724 31% 1,632 69% 2,356

Total Participants 1,729 35% 3,246 65% 4,975

Non-Participants
Canada 270 n/a 270

US 509 n/a 509

Total Participants and Non-Participants 2,508 44% 3,246 56% 5,754
1 - Count is based on an actuarial valuation report as of December 31, 2007
2 - Count is based on an actuarial valuation report as of December 31, 2006
3 - Count is based on an actuarial valuation report as of January 1, 2008

Table 1 - DB Pension Plan Participant Analysis

Active
Employees

Retirees

 

10. In addition to the DB pension plans, the Company maintains a number of other plans that 

provide benefits to current or former employees, including defined contribution pension 

plans, defined contribution supplemental plans, a group registered retirement savings 

plan, supplementary employee retirement programs (“SERPs”), and health, dental and 

other benefits for current and former employees. 

11. Since the commencement of the CCAA proceedings, the Applicants have continued to 

honour substantially all of the obligations (except for those described in paragraph 12) to 

active employees and retirees, including health, dental, insurance and related benefits.  

The Applicants have also continued to pay current service funding payments to their 

registered pension plans. 
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12. However, since June 18, 2009, the date of commencement of the CCAA Proceedings, the 

following changes have been made to the Applicants’ post employment benefit programs: 

i) Suspended payments to all beneficiaries of the Applicants various SERP 
programs; and 

ii) On June 26, 2009, the Applicants were granted an Order prohibiting the 
Applicants from making past service contributions or special payments to fund 
any going concern unfunded liability or solvency deficiency of the Pension Plans 
during the Stay Period. 

13. Since these changes were made, we understand that a number of the former employees 

have contacted the Applicants expressing concern regarding these changes and the longer 

term implications for these with respect to benefit programs as a result of the CCAA 

Filing and the significant pension deficits that exist.   

14. Due to these concerns, we understand that a group of former Canadian salaried 

employees (who have called themselves the Fraser Papers’ Salaried Retirees Committee, 

hereinafter called the “Nelligan Committee”) has jointly retained the law firms of 

Nelligan O’Brien Payne LLP and Shibley Righton LLP (collectively “Nelligan Shibley”) 

to represent them.  The Nelligan Committee has brought a motion to have Nelligan 

Shibley formally appointed as representative counsel for all salaried retirees of the 

Applicants (the “Nelligan Motion”).  As part of the Nelligan Motion, Nelligan Shibley is 

seeking to have its fees and expenses paid by the Applicants. 

15. The Applicants recognize that formal legal representation for all active employees and 

retirees not otherwise represented would be beneficial and appropriate, provided it is on 

an efficient and cost-effective basis.  As a result, after considering a number of potential 

law firms who have expertise in insolvency and employment matters (including cross-
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border insolvency filings), who have lawyers who are bi-lingual and who have no 

conflicts, the Applicants created a short list of such firms. 

16. We understand that the Applicants’ senior management in discussions with their counsel, 

determined that Davies Ward Phillips & Vineberg LLP (“Davies”) met the Applicants’ 

overall criteria for representative counsel.  We understand that senior management of the 

Applicants then contacted individuals at each of the Applicants’ locations to discuss the 

potential employee and former employee claims that may exist as a result of the CCAA 

filing.  Management also suggested to these individuals that the Applicants were prepared 

to pay reasonable costs of representation for those current and former employees not 

otherwise represented.  Management provided these employees with contact information 

for individuals at Davies. 

17. We understand that these employees then created the “Fraser Papers Committee of 

Salaried Employees and Retirees” and this committee contacted Davies to represent the 

interests of all or any combination of Canadian and US non-unionized active, inactive 

and retired employees, as well as Canadian and US retirees who were formerly members 

of a union (collectively, the “Unrepresented Parties”).   Davies is also seeking to have 

its fees and expenses paid by the Applicants. 

18. We understand that Davies is prepared to act as counsel for any current or former 

employees who are otherwise unrepresented that require representation by representative 

counsel. 

19. Pursuant to a request by Davies and in order to protect the recipients privacy, on August 

17, 2009, the Applicants mailed approximately 2,800 information letters prepared by 

Davies (copy included in Appendix A) to the Unrepresented Parties, as summarized in 

Appendix B.  We understand that as of September 1, 2009, 424 people had signed 

retainers with Davies, of which 289 are retirees and 135 are current employees.  We note 

that Davies’ motion materials (Affidavit of Alexandra Raponi, Tab 4) states that 

employees from all of Fraser Papers’ operations and related employee groups have 
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retained Davies.  We understand Davies also intends to provide the Court with up to date 

information as to the number of signed retainers they have received prior to the hearing 

of the motions on September 8, 2009.   

20. Pursuant to a request by Nelligan Shibley and again in order to preserve the recipients’ 

privacy, on August 18, 2009, the Applicants mailed approximately 550 information 

letters prepared by Nelligan Shibley (copy included in Appendix C) to all former 

Canadian non-unionized retirees and deferred vested participants of the Canadian pension 

plans, as summarized in Appendix B. We understand that as of August 27, 2009, 108 

people had signed retainers with Nelligan Shibley.   

21. On August 19, 2009 the Applicants’ Canadian counsel, Thornton Grout Finnigan, sent a 

letter (attached as Appendix D) to Canadian legal counsel of each union representing mill 

employees (CEP - Edmundston and Thurso Mills, CMAW - Plaster Rock, USW – 

Madawaska and Gorham mills) requesting a response as to their intentions on 

representing retired former union members of each respective union. On August 25, 2009 

Morris, Nichols, Arsht and Tunnel LLP (the Applicants’ US counsel) sent a similar letter 

(attached as Appendix E) to legal counsel of the US union (USW - Madawaska and 

Gorham). 

22. On August 21, 2009, CaleyWray, legal counsel for the CEP, advised that it is prepared to 

represent both active and retired former members of the two affected CEP collective 

bargaining units.  CaleyWray is also seeking to have its fees and expenses paid by the 

Applicants. 

23. On September 1, 2009, Sack Goldblatt Mitchell LLP (“SGM”), Canadian counsel for the 

USW advised that it is prepared to represent both active and retired former members of 

the USW.  On September 2, 2009, a notice of motion was served to seek such 

representation order.  Sack Goldblatt Mitchell LLP is also seeking to have its fees and 

expenses paid by the Applicants.   

24. On September 3, 2009, PinkLarkin, legal counsel for the CMAW, advised that it is 

prepared to represent both active and retired former members of the CMAW.  We 
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understand that PinkLarkin is not seeking to have its fees and expenses paid by the 

Applicants nor has any motion been brought to date in that regard. 

25. For ease of reference, and based on the Monitor’s understanding of the various notices of 

motion/verbal positions, set out below is a summary of the identified employee groups 

and which legal counsel is proposing to represent them: 

Employee/former employee group # in Group Davies

Non-Union
Active - Hourly 217 Yes No No No No
Inactive (Terminated) - Hourly 44 Yes No No No No
Active Salaried - Canada & US 413 Yes No No No No
Inactive (Terminated) Salary - Canada & US 29 Yes No No No No
Active SERP/Deferred Compensation Plan 12 Yes No No No No
Retired SERP/Deferred Compensation Plan - Canada 36 Yes No No No No
Retired SERP/Deferred Compensation Plan - US 38 Yes No No No No
Canadian Retirees - Salaried 488 Yes Yes No No No
US Retirees - Salaried 233 Yes No No No No
Canadian Deferred Vested Participants 61 Yes Yes No No No
US Deferred Vested Participants 75 Yes No No No No
Canadian Retirees - Health or Life Only 65 Yes No No No No

Union 1

Active - Hourly 1559 No No Yes Yes 5 Yes 6

Inactive (Terminated) - Hourly 155 No No No Yes 5 Yes
Canadian Retirees - Hourly 990 Yes 2 No 3 Yes 4 N/a Yes
US Retirees - Hourly 929 Yes 2 No N/a Yes 5 N/a
Retired SERP/Deferred Compensation Plan - Canada 1 Yes 2 No Yes 4 N/a N/a
Canadian Deferred Vested Participants 104 Yes 2 No 3 Yes 4 N/a Yes
US Deferred Vested Participants 396 Yes 2 No N/a Yes 5 N/a

Table 2 - Summary of employee/former employee proposed representation

4 CaleyWray, legal counsel to the CEP union, has filed a motion to represent the retirees at the Edmunston and Thurso mills in 
addition to the active union members referred to in note 1.

SGM 
(USW)

CaleyWray 
(CEP)

Nelligan/S
hibley

1 The Applicants understand that each of the respective unions (CEP - Edmundston and Thurso Mills, CMAW - Plaster Rock, USW - 
Madawaska and Gorham) wish to represent active members as well as retirees who were formerly active members of each union, 
which request will be addressed by motion heard on September 8, 2009.

PinkLarkin

(CMAW)

2 Davies has filed a motion to represent the US & Canadian retirees that were formerly members of the CEP,CMAW and USW 
unions, in addition to all non-union active/inactive employees and retirees. Davies has indicated that it will represent unionized 
retirees if the respective unions do not represent those parties.

6 Based on the Monitor's understanding of the union's position

5 SGM, legal counsel to the USW union, has filed a motion to represent the retirees at the Madawaska and Gorham mills in addition to 
the active union members referred to in note 1.

3 Nelligan Shibley are prepared to represent the interests of the Canadian unionized retirees if the CEP and/or CMAW do not want to 
represent same.
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Monitor’s views 

26. As noted above, the Monitor understands that existing legal counsel for each of the three 

unions proposes to represent the interests of the former members of each respective 

union, as well as each unions’ active members.  The Applicants and the Monitor support 

such positions, subject to matters relating to the payment of costs.   

27. The Monitor also notes that, as illustrated in Table 1 above, the number of retirees in all 

five DB Pension Plans outnumber the active members in each plan, such that in any vote 

of DB Pension Plan members which requires a majority, the active members cannot “out 

vote” the retirees.   

28. The Monitor concurs with the Applicants that it is appropriate that representative counsel 

be appointed to represent the interests of the various non-unionized employee and former 

employees, in view of the significant number of active non-unionized employees and 

retirees of the Applicants that are not currently represented by legal counsel.   

29. To date, the Applicants have not paid the fees and expenses of counsel of any employee 

group.  The Monitor is of the view that based on the financial circumstances facing the 

Applicants and the need to advance matters in an efficient and effective manner, the fees 

and expenses of representative counsel to be paid by the Applicants need to be limited 

and there is a need to avoid duplication and time delays that retention of multiple legal 

counsels might entail.  The Monitor notes that the extent to which the Applicants can 

support an additional layer of professional fees for the duration of the CCAA period is 

constrained by its lack of positive cash flow and the restrictions of its DIP Lenders. 

30. Based on data in Table 2, the Nelligan Motion would result in 488 Canadian salaried 

retirees and 61 Canadian deferred vested participants being represented by Nelligan 

Shibley or only 33% of all Unrepresented Parties.  A more broad representation would 

address the key criteria outlined by the Applicants.  



- 10 – 

 

B.        THE PROPOSED PROCESS TO DETERMINE THE VALUE OF SERP                                          
PARTICIPANT CLAIMS  

31. As noted in paragraph 12 above, the Applicants suspended payment of benefits from its 

three SERPs, namely the Fraser Papers Inc. Supplemental Employee Retirement Plan 

(“Employee SERP”), the Supplemental Executive Retirement Plan (Top Up) (the 

“Executive SERP”) and the Supplemental Executive Retirement Plan (Mid-Career) (the 

“MC SERP”). 

32. As a result of the claims process approved by this Honourable Court on July 15, 2009, a 

number of SERPs beneficiaries have made enquiries as to the quantum of their SERP 

claim for the purposes of completion of their respective proofs of claim.   

33. As the SERPs are not registered or regulated, actuarial valuations are not required.  The 

Monitor understands that liability calculations are performed on the SERPs every three 

years by the Applicant’s actuaries and in this respect, the last valuation dates are as 

follows: 

i) December 31, 2006 for members of the Employer SERP who were employed at the 

Applicants’ former operations in Quebec; 

ii) December 31, 2007 for members of the Employer SERP who were employed outside of 

the Applicants’ former operations in Quebec; and 

iii) January 1, 2008 for members of the Executive SERP and MC SERP. 

34. The Applicants have advised the Monitor that updated actuarial valuations have not been 

commissioned and that updated actuarial valuations would be costly given the limits on 

the Applicants’ funding availability and the high cost of such valuations on a per 

beneficiary basis.   

35. As a result, the Applicants propose that they will prepare and provide each SERP 

participant with an estimate of the present value of their individual SERP entitlement as 
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at June 18, 2009 (the “SERP PV”), based on the last actual actuarial valuations (i.e. as at 

December 31, 2006, December 31, 2007 or January 1, 2008 as appropriate), rolled 

forward to reflect payments received and interest accrued since that time.   

36. The Applicants have had discussions with their actuaries (Towers Perrin) regarding the 

methodology to estimate the SERP PV.  Towers Perrin confirmed in a letter dated August 

31, 2009 (Appendix F) that an extrapolation based on the expected benefit payments 

since the last actuarial valuation, and the assumption that there have been no liability 

experience gains and losses nor assumption changes (including discount rate changes) 

during the period is a reasonable method for developing an estimated accrued benefit 

obligation. They further stated in the letter that they are prepared to review the 

Company’s estimate to ensure that it complies with the described  methodology, which 

the Monitor believes is appropriate in the circumstances. 

37. The proposed process will allow the SERP beneficiaries to complete their proof of claim 

forms based on two options: 

i) either using the SERP PV sent to participants by the Applicants, as set out above; or  

ii) using a valuation generated by a qualified third party retained by the SERP beneficiary 

(such as a certificate issued by an insurance company showing the amount required to 

purchase an equivalent annuity in place of the existing SERP). 

38. Given the timing of this hearing and its proximity to the September 30, 2009 claims bar 

date, the Applicants are also seeking approval of an extension of the Claims Bar Date for 

filing SERP claims and claims to be filed on behalf of Unrepresented Parties only, from 

September 30, 2009 to October 15, 2009 which the Monitor considers appropriate. 

39. For the reasons outlined in the McMillan Affidavit and supported by the letter from the 

Applicants’ actuary, the Monitor considers the proposed SERP PV mechanism is a 

reasonable basis for determining the estimated current value of the individual SERP 

beneficiary claims and adds efficiency to the claims process. 
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C.        THE ORDERS OF THE NEW BRUNSWICK SUPERINTENDENT OF 
PENSIONS AND THE REGIE DES RENTES 

40. On July 30, 2009, in order to protect the value of the New Brunswick Salaried and 

Hourly Pension Plans (“NB Pension Plans”), the New Brunswick Superintendent of 

Pensions (“NB Superintendent”) issued an order limiting payments from the NB 

Pension Plans to pensions already in pay and the payment of additional voluntary 

contributions (the “July 30, 2009 Order”). The order required the Applicants to provide 

the NB Superintendent with a revised transfer ratio and valuation of the assets and 

liabilities as of the Applicants’ CCAA filing date, as established by an actuary, no later 

than September 14, 2009.  

41. This order was subject to discussion and was subsequently replaced by an amended order 

on August 13, 2009 which was acceptable to the Applicants (attached as Appendix G)   

42. On August 14, 2009, in order to allow the Amended Order to be issued and effective, the 

Monitor and Applicants consented to a lifting of the stay of proceedings.  A letter 

confirming the Monitor and Applicants’ consent was issued by the Applicants (attached 

as Appendix H). 

43. On June 30, 2009, in order to protect the value of the Thurso Salaried and Hourly Pension 

Plans (“PQ Pension Plans”), the Regie Des Rentes du Quebec (“Regie”) issued an order 

limiting payments from the PQ Pension Plans to pensions already in pay, annuities only 

for new pension claimants and the payment of additional voluntary contributions (the 

“June 30, 2009 Order”). The order required the Applicants to provide the Regie with a 

revised transfer ratio and valuation of the assets and liabilities as of June 1, 2009, as 

established by an actuary.  

44. On August 24, 2009, in order to allow the June 30, 2009 Order to be issued and effective, 

the Monitor and Applicants consented to a lifting of the stay of proceedings.  A letter 

confirming the Monitor and Applicants’ consent was issued by the Applicants (attached 

as Appendix I). 
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D.    OVERVIEW OF THE CURRENT STATUS OF THE APPLICANTS’ OPERATIONS  

45. Based on discussions with management, the Monitor understands that the Applicants’ 

operations have continued largely as expected. The Monitor intends to provide more 

detailed financial information in its report which will be filed in respect of the extension 

of the stay of proceedings.  To date, while actual net cash flows have been negative (as 

forecast), management has been successful in conserving liquidity in support of its 

restructuring efforts, under the scrutiny of the DIP lenders.   

Masardis Lumber Mill 

46. As forecast, the Masardis lumber mill in Maine ceased operations in early August, once 

its log supply had been exhausted.  Given the current depressed lumber prices, the lack of 

demand for the mill’s by-products and the mill’s cost structure, management advised it is 

not profitable for new logs to be purchased to permit operations to continue. 

Resumption of Edmundston Sulphite Mill Operations 

47. The Edmundston unions’ collective bargaining agreements (“CBA”) expired on June 30, 

2009.  A number of revisions were required to the CBAs in order to improve the cost 

competitiveness of the sulphite mill. 

48. As outlined in the Monitor’s Third Report, management advised that if the new four-year 

CBAs (the “New CBA”) presented to the unionized employees of the sulphite mill on 

July 14, 2009 were ratified, the sulphite mill could be re-started as early as late July, 

2009. 

49. After two votes by the union memberships that rejected the proposed New CBAs (which 

were amended after each vote), on the evening of August 11, 2009, the unions finally 

ratified three-year contracts with 81% support. 

50. As a result, the sulphite mill began readying equipment on August 17, 2009 and 

commenced the startup of the equipment on August 24..  Pulp production has since 

recommenced. 
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Thurso pulp mill re-financing efforts  

51. As outlined in the July 10 Gordon Affidavit, the Applicants had operated a pulp mill in 

Thurso Quebec (the “Thurso Mill”), but it was indefinitely shutdown in June, 2009 prior 

to the CCAA Filing, due to poor market conditions and significant losses. 

52. Since then, the Monitor understands that the Applicants: 

i) have approached various Quebec provincial bodies to try and obtain new financing to 

fund the re-start of the Thurso Mill and to make certain equipment improvements; and 

ii) were successful in obtaining a revised collective bargaining agreement with the 

unionized work force, which would reduce the future operating costs. 

53. However, the Monitor understands that the Applicants have been unsuccessful in their 

efforts to obtain this new financing to date, but are continuing in talks with the Quebec 

government that would seek a solution which sees a restart of the mill.  We understand 

that, if the Applicants cannot reach an agreement with the Quebec government, the 

Thurso Mill could remain indefinitely closed resulting in the continued layoff of the vast 

majority of the 330 employees who work at that mill. 

E.        CURRENT STATUS OF THE CLAIMS PROCESS 

54. With the assistance of the Monitor, the Applicants implemented the Claims Procedure in 

accordance with the Claims Process Order, the material aspects of which are summarized 

below:    

(A) The Applicants provided the Monitor with a complete list of all Known Creditors, 

showing for each Known Creditor, their name, address and amount owed pursuant 

to the Applicant’s books and records;  
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(B) On  August 7, 2009, the Monitor sent Proofs of Claim Document Packages by 

regular mail to all Known Creditors for completion and submission to the 

Monitor; 

(C) The Monitor continues to send copies of the Proof of Claim Document Package to 

each Creditor with a Restructuring Claim that arose after the Filing Date as soon 

as practicable, and in any event, no later than 21 days prior to the date fixed by 

the Court for voting on any plan in respect of the Applicants.  To date, the 

Monitor has sent in excess of 1,800 Proof of Claim Document Packages to 

vendors and 340 Proof of Claim Document Packages to employees;  

(D) The Monitor caused a Notice to Creditors to be published on or before August 12, 

2009, in each of (a) the national edition of The Globe and Mail; and (b) The Wall 

Street Journal (U.S. Edition), calling for claims against the Applicants in order to 

identify Unknown Creditors; 

(E) On August 11, 2009, the Monitor also caused a Notice to Creditors to be 

published in each of the following local newspapers: (a) Telegraph Journal; (b) 

Bangor Daily News; (c) Berlin Daily Sun; and (d) Le Droit, calling for claims 

against the Applicants in order to identify Unknown Creditors; 

(F) On August 10, 2009, copies of the Notice to Creditors, the Proof of Claim 

Document Package and the Claims Process Order were posted online at the 

Monitor’s Website at www.pwc.com/car-fraserpapers;  

55. Pursuant to paragraph 21 of the Claims Process Order, Proof of Claims are required to be 

filed by Creditors by the Claims Bar Date of September 30, 2009 or such later date as 

may be ordered by this Court, failing which, any Claims of such Creditors would be 

forever barred and extinguished. 

56. As of September 1, 2009, the Monitor had received 447 proofs of claim from creditors.  

The Monitor has been reviewing proofs of claim as they are received and accepting 

same/issuing notices of disallowance as appropriate. 
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57. Pursuant to paragraph 22 of the Claims Process Order, Restructuring Proof of Claims are 

required to be filed by Creditors by the date which is the earlier of thirty calendar days 

after the event giving rise to the Restructuring Claim or seven days prior to the date fixed 

by the Court for voting upon a Plan.   

58. As of September 1, 2009, the Monitor had issued 3 Proofs of Claim Document Packages 

in respect of Restructuring Claims. 

F.         AMENDMENTS TO THE INITIAL ORDER 

59. The Applicants are seeking modifications to the Initial Order to reflect the following: 

(A) A modification to paragraph 5 of the Initial Order to confirm that the definition of 

“Cash Management System” referred to therein includes a $5 million RBC 

foreign exchange facility that was utilized prior to the CCAA filing.  

As this foreign exchange facility was an important part of the Applicants’ cash 

management system (both prior to, and since the CCAA Filing), the Monitor, the 

Applicants and the DIP lenders agree that such confirmation by way of an 

amendment to the Initial Order is appropriate in the circumstances. 

(B) The CIT DIP Charge secures advances up to $24 million. This amount was 

determined by reference to the  CIT Existing Debt of $56 million and the 

maximum amount available of $80 million.    

Since June 18, 2009, the Applicants have reduced the pre-petition debt balance 

from approximately $56 million to $53 million due to a permanent reduction of 

certain letters of credit included in the pre-petition debt balance, as explained in 

the McMillan Affidavit.  As the Applicants continue to negotiate with the 

beneficiaries of letters of credit, further reductions may occur. 

CIT has indicated that it requires an amendment of the Initial Order to confirm 

that any revolving advances made available to the Applicants in excess of the 

reduced CIT Existing Debt will continue to be secured by the CIT DIP Charge, up 
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to the maximum amount of $24 million, notwithstanding any reductions to the 

CIT existing debt.   

The Monitor is of the view that this change to the Initial Order is also appropriate 

in the circumstances. 

G.        AMENDMENT TO THE CLAIMS ORDER 

60. Upon approval of the Claims Order July 15, 2009, the Administration Charge was 

increased by C$100,000 to secure the fees and expenses of the Claims Officer. As noted 

in the McMillan Affidavit, the Claims Officer has requested an amendment to the Claims 

Order to confirm that the fees and expenses of the Claims Officer (C$100,000 limit) 

secured by the Administrative Charge include any legal fees and disbursements incurred 

in fulfilling his mandate under the Claims Order. 

61. The Monitor is of the view that it was always intended that any fees and disbursements 

(including legal fees) incurred by the Claims Officer would be covered by the 

Administrative Charge and, therefore, this modification to the Claims Order is 

appropriate in the circumstances. 

H.   ORDER IN RESPECT OF A FRASER PAPERS LIMITED DEFERRED          

COMPENSATION PLAN 

62. As described in more detail in the McMillan Affidavit, in 2000 Fraser Papers Limited 

created a trust account to hold unpaid funds in respect of a Deferred Compensation Plan 

for certain employees.  The terms of the Trust Agreement provide that in the event of 

Fraser Papers Limited’s insolvency, any funds in the trust account are to be held in trust 

for the benefit  of Fraser Papers Limited’s general creditors. 

63. The Monitor is of the view that the CCAA Filing is an insolvency event and, as a result, it 

is appropriate that the funds be repaid to Fraser Papers Limited for the benefit of its 

creditors. 
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The Monitor respectfully submits to the Court this, its Fourth Report.         

Dated at Toronto, this 3rd day of September 2009. 

PricewaterhouseCoopers Inc. 
in its capacity as Monitor of 
Fraser Papers Inc. et al 

 

John McKenna 
Senior Vice President 
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Letter to the Unrepresented Parties prepared 
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APPENDIX B 

Overview of distribution of Letters 



Overview of Distribution of Letters 

  Nelligan / Sibley Mailing  Davies Mailing 

  Unionized  Non‐Union  Unionized  Non‐Union 

Active:  Hourly  No letter  No letter  No letter  Canada – 97 letters sent 

U.S. – 120 letters sent 

Inactive (Terminated):  Hourly  No letter  No letter  No letter  Canada – 44 letters sent 

Active:  Salaried and Other Non‐Union  N/A  No letter  N/A  Canada – 178 letters sent 

U.S. – 235 letters sent 

Inactive (Terminated):  Salaried and 
Other Non‐Union 

N/A  No letter  N/A  Canada – 14 letters sent 

U.S. – 15 letters sent 

Supplemental Executive Retirement 
Plans / Deferred Compensation Plan  

N/A  No letter (31 of the 488 
Canadian non‐union retirees 
would have received a letter 
due to overlap in also being 
DB plan beneficiaries) 

N/A  Canada – 47 letters sent 

U.S. – 40 letters sent 

Salaried and Other Non‐Union 
Retirees 

N/A  Canada  – 488 letters sent 

U.S. – No letter 

N/A  Canada – 488 letters sent 

U.S. – 233 letters sent 

Hourly Union Retirees  Canada – No letter 

U.S. – No letter 

N/A  Canada – 990 letters sent 

U.S. – No letter 

N/A 

Deferred Vested Participants (Non‐
Union) 

N/A  Canada  – 61 letters sent 

U.S.  – No letter 

N/A  Canada – 61 letters sent 

U.S. – 75 letters sent 

Deferred Vested Participants 
(Unionized) 

Canada ‐ No letter 

U.S.  – No letter  

N/A  Canada – 104 letters sent 

U.S. – No letter 

N/A 



 

Canada Life Insurance or Health 
Benefits – no pension 

No letter  Canada – 65 letters sent 

   

“N/A” – Not applicable as no one in that category. 



 
 

 
 
 
 
 
 

APPENDIX C 
Letter prepared by Nelligan Shibley to 

preserve the recipients privacy. 



August 16,2009

Dear Salaried Retiree of Fraser Papers,

I am writing to you as a salaried retiree and on behalf of the Steering Committee of the Fraser Papers'
Salaried Retirees Committee. The Committee is comprised of Murray Dunnigan, Tim Kenny, Armand
Renault, Gary Sweet and myself, Paul Des Rosiers. This letter is to update you on our efforts to retain legal
counsel to represent salaried retirees and our recommendation that you join us, if you have not already done
so, in retaining the law firms ofNelligan O'Brien Payne and Shibley Righton.

As you know, on June 18, 2009, Fraser Papers Inc. (the "Company") filed for protection under the
Companies' Creditors Arrangement Act (Canada) (the "CCAA"). As a consequence, I and four other
retirees in late June, 2009, formed the Steering Committee of the Fraser Papers' Salaried Retirees
Committee ("FPSRC") to take action and ensure that retirees were represented in the CCAA process. We
immediæely started to investigate what could be done and our inquiries led us to the firms of Nelligan
O'Brien Payne (NOP) and Shibley Righton (NOP/SR). As a result, it became very important that we obtain
representation in the CCAA process to allow our voices to be heard and attempt to minimize any negative
impact on retirees and spouses.

After meeting with NOP, we selected them as legal counsel. We are confident that NOP will provide us with
the independent representation we need and that they have the necessary pension and benefits law expertise.
In addition, NOP/SR have a long-term relationship and SR is in Toronto, where the proceedings are taking
place and have extensive insolvency law experience. NOP and SR are also currently representing employees
from Nortel, who face similar pension deficiency concerns. Moreover, both firms have lawyers licensed in

Quebec who practice in French and are therefore able to communicate to retirees in their language of choice.
In addition, the firms will also be able to retain U.S. based counsel if required.

On July 23,2009,lawyers from NOP and the Steering Committee of the Fraser Papers Salaried Retirees
(FPSRC) held an information session for former Salaried (non-union) retirees of Fraser Papers Inc. in
Thurso QC, regarding the recent frling by Fraser Papers for protection under CCAA. Since that meeting
over a 125 salaried retirees have signed retainers with NOP and the numbers continue to grow.

On August 7,2009, on otir instruotions, NOP/SR filed a motion seeking a representation order on behalf of
salaried Fraser retirees in New Brurswick and in Quebec. This motion seeks the confirmation of NOP/SR
as legal representatives of this group, and further requests the court to oblige the Company to pay for all
related legal fees. NOP/SR have also requested ttrat ttre Court grant an extension to the September 30,2009
deadline for retirees to file claims. The Court hearing for this motion is set for September 8,2009.

You may have recently received a letter from the law firm of Davies Ward Phillips & Vineberg LLP
("Davies") seeking to have you retain them as counsel. At about the time NOP/SR's motion was being
filed, the Company pniposed the law firm of Davies that they retained, represent all Fraser retirees and
salaried employees. Until our initiative with the NOP, the Company showed no indication they would
provide and pay for such legal counsel.

It is our recommendation that you join us in retaining the counsel we have selected for the following
reasons. First, the Steering Committee feels very uncomfortable with the extremely unusual course of action
where the Company chooses our legal representation. The Committee and myself believe the interests of



sataried retirees would be better represented by a legal firm of our own choosing rather than a firm that is
being imposed by the Company. Second, we feel that it is not appropriate for both the salaried retirees and
saladed employees to be represented by the same law firm, as Davies and the Company are prcposing. We
are concerned that retrees and employees have very different interests and that our interests as rctirees can
only be adequately represented by having a separale independent voice before the Court. Retirees are
interested in protecting their pensions and benefits, while employees will be more interested in preserving
their jobs.

We expect that Davies and the Company will contest our choice of legal representatives for the salaried
retitreeso goup during the scheduled September 8, 2009 Cor.rt hearing. In preparation for this challenge, we
would like to demonstrate that an even larger number of salaried retirees support our motion for the separat€
independent representation of retirees. It is important therefore that you join us in retaining NOP and SR at
this time. In order to show your commiûnent and to help cover a portion of the cost, a retainer of $150.00 is
being requested. No further retainer or legal fees will ever be requested from you. If the motion is
successful, Nelligan will refund the $150 retainer provided in full.

If you support having NOP and SR appointed by the Court to represent you and you have not already
retained them, please complete the enclosed retainer form as soon as possible and mail, e-mail or far< it to:

Nelligan O'Brien Payne LLP
attention Genève Vachon,
Suite 1500, 50 O'Connor Steet,
Ottawa, ON, KIP 6L2.
Fax: 613-788-2369
Phone: l-8E8-565-99f2
E-mail : fraserpapers@nelli ean.ca

Cheques in the amount of $150.00 should be made payable to Nelligan O'Brien Payne in trust

NOP has a website and if you wish to know more please visit Nelligan's website at www.nelligan.ca or e-
mail NOP at fraserpapers@nelligan.ca They can also be reached by phone at l-E88-5638912.In addition,
myself and the Steering Committee would be happy to speak or commmicate directly with you. We can be
reached by email at pauldesrosiers@symoatico.ca (Paul Des Rosiers) or at dunnigan@sympatico.ca (Murray
Dunnigan)

Thanks to the efforts made to date by retirees, it is clear that we will have representation in this process after
September 8,2009. The only issue left to be decided is whom our representatives will be and whether our
representation will be separate fiom active employees. I ask you to support our selection of counsel in order
to help ensiurc that the voices of retirees are independently heard in this CCAA proçess.

/-,"'-

On behalf of the Steering Committee of the Fraser Papers' Salaried Retirees Commitæe



 
 

AUTHORIZATION AND RETAINER 
 
I, _________________________, hereby confirm that I am a former salaried employee of Fraser Papers Ltd. (or 
its predecessors) and/or a member of the __________ pension plan (the “Pension Plan”) and/or a beneficiary 
under the Pension Plan.  
 
I understand that the Fraser Papers’ Salaried Retirees Committee (“FPSRC”) is a committee formed to represent 
a group of former salaried employees of Fraser Paper and their beneficiaries (the “Group”).  By this retainer, I 
apply to join that Group. 
 
I understand that the Steering Committee for the FPSRC has retained the law firm of Nelligan O'Brien Payne 
LLP on behalf of itself and the members of the Group it represents for advice and representation in connection 
with the legal proceedings presently brought by Fraser Papers under the Companies' Creditors Arrangement Act 
("the CCAA Proceedings"), subject to the signing of retainers by the Group members. 
 
I hereby retain Nelligan O'Brien Payne LLP to act on my behalf in connection with the CCAA Proceedings and 
the Pension Plan and other related benefits and to that end attach the required deposit of $150 towards legal fees 
to be incurred on my behalf. 
 
I understand that Nelligan O'Brien Payne LLP will be instructed by the Steering Committee for the FPSRC on 
behalf of all members in the Group and I agree to be bound by those instructions. 
 
I also understand that it is the intention of Nelligan O'Brien Payne LLP to make application for a Court Order 
appointing it as representative counsel in the CCAA proceedings for all members of the Group with respect to 
all issues pertaining to Fraser Papers’ insolvency and that it will seek reimbursement of all related legal fees and 
disbursements ("the Order").   
 
Should the Order be granted, Nelligan O'Brien Payne LLP will not seek further payment of legal expense from 
me and will refund the $150 deposit I have provided.   
 
Should the Order not be granted and should mutually acceptable other arrangements not be made, Nelligan 
O'Brien Payne LLP may withdraw its services without further obligation on my part to pay further legal fees. 
 
Protection of Privacy: I further authorize and direct the FPSRC and Nelligan O’Brien Payne, as well as any 
agents retained on our behalf, including actuaries, advisors and third party service providers, to obtain all 
documents and information legally available to me in respect of the Pension Plan, including my personal 
information and any such information that may otherwise be subject to the protections of governing privacy and 
pension legislation.  Any party receiving this information undertakes to keep any personal information so 
collected in confidence and such information will be used only for the purposes of representing me and 
advancing my rights in respect of the CCAA Proceedings and the Pension Plan. 
 
 
Date:   ___________________________ Signature: ____________________________  
 
[Please Print] 
Name:  ____________________________ Home E-mail: ____________________________ 
Address:  ____________________________ Home Phone: ____________________________ 

____________________________ 
____________________________ 
 

[Please Note: Retainer should be sent to Nelligan O’Brien Payne LLP, attention Geneve Vachon, Suite 1500, 50 
O’Connor Street, Ottawa, ON, K1P 6L2.  Cheques in the amount of $150.00 should be made payable to 
Nelligan O’Brien Payne in trust.] 
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Letter prepared by TGF to existing legal 
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APPENDIX E 

Letter prepared by Morris, Nichols, Arsht 
and Tunnel LLP (US Counsel) to Legal 

counsel of the US union (USW – 
Madawaska and Gorham) 
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Letter prepared by Towers Perrin 
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175 Bloor Street East, South Tower, Suite 1701, Toronto, Ontario M4W 3T6 tel 416.960.2700 www.towersperrin.com 

August 31, 2009 
 
Fraser Papers Inc. 
Suite 200, Brookfield Place 
181 Bay Street 
Toronto, Ontario 
M5J 2T3 
 

 FRASER PAPERS INC. SUPPLEMENTAL EMPLOYEE RETIREMENT PLAN 
 FRASER PAPERS LIMITED SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN 

(TOP-UP)  
 FRASER PAPERS LIMITED SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN 

(MID-CAREER) 
 
As requested, this letter is being delivered to Fraser Papers Inc. (the “Company”) to 
confirm the source data for the Company’s extrapolation of the obligations for each of 
the Company’s non-registered, unfunded SERPs to June 18, 2009.  
 
This information is in respect of the following SERPs: 
 

 Fraser Papers Inc. Supplemental Employee Retirement Plan [CANADA]; 

 Fraser Papers Limited Supplemental Executive Retirement Plan (TOP-UP) [UNITED 
STATES]; and 

 Fraser Papers Limited Supplemental Executive Retirement Plan (MID-CAREER) 
[UNITED STATES] 

At the request of the Company, Towers Perrin regularly prepares accounting valuations 
of the Company’s pension and post-retirement non-pension benefit plans in accordance 
with Section 3461 of the Canadian Institute of Chartered Accountants’ Handbook (“CICA 
3461”) for the purpose of the Company’s periodic financial disclosures. As part of these 
valuations, Towers Perrin determines the Accrued Benefit Obligation (“ABO”) for each of 
the aforementioned SERPs; the ABO for each SERP is determined as the sum of the 
ABO for each individual participant. The ABO is determined in accordance with CICA 
3461, using assumptions selected by the Company. The obligations will differ if different 
assumptions and methods are used, or if the purpose of the valuation were to disclose a 
separate liability for each individual participant. As such, the ABO determined in 
accordance with CICA 3461 is not intended nor necessarily suitable for other parties or 
for other purposes.  
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Towers Perrin most recently conducted a complete actuarial valuation of the ABO on 
the following dates: 
 

Plan Actuarial Valuation Date Discount Rate 

Fraser Papers Inc. Supplemental Employee 
Retirement Plan (non-Quebec employees) 

Dec. 31, 2007 5.25% 

Fraser Papers Inc. Supplemental Employee 
Retirement Plan (Quebec employees) 

Dec. 31, 2006 5.00% 

Fraser Papers Limited Supplemental Executive 
Retirement Plan (TOP-UP and MID-CAREER) 

Jan. 1, 2008 6.00% 

 
For the purposes of these valuations, membership data as at the valuation date was 
provided by the Company; this data was relied upon by Towers Perrin following tests of 
reasonableness. With the exception of the discount rate noted above, the remaining 
actuarial assumptions and methods used are described in our most recent year-end 
accounting letters.  
 
We understand that the Company is developing an updated estimate of the ABO (the 
“Estimated ABO”) as at June 18, 2009 using the individual ABOs determined by Towers 
Perrin as part of the most recent actuarial valuation. We understand that these 
Estimated ABOs will be developed by the Company using an extrapolation based on 
expected benefit payments in the intervening period, and the assumption that there 
have been no liability experience gains or losses nor assumption changes (including 
discount rate changes) during that period. We confirm that this is a reasonable method 
for developing an Estimated ABO in accordance with CICA 3461 based on the 
membership data and actuarial assumptions as of the most recent actuarial valuation 
date. Further, we confirm that Towers Perrin is prepared to review the Company’s 
extrapolation to ensure that it complies with the above-noted methodology. 
 
 
 
Sincerely, 
 
 
 
Simon J. Nelson, FSA, FCIA 
 
cc: Ken Choi, Dan Laline − Towers Perrin 
 
Direct Dial:  416-960-4485 
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Amended Order issued by the NB 
Superintendent 









 
 
 
 
 
 
 
 
 
 

APPENDIX H 
Letter issued by the applicants lifting the 

stay of proceedings to allow the NB 
Order to be issued and effective  





 
 
 
 
 
 
 
 
 
 

APPENDIX I 
Letter issued by the applicants lifting the 
stay of proceedings to allow the June 24, 

2009 Order to be issued and effective  






