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SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) TUESDAY, THE 6TH DAY

p—

JUSTICE PEPALL ) OF APRIL, 2010

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO FRASER PAPERS INC./PAPIERS FRASER
CANADA INC., FRASER PAPERS HOLDINGS INC., FRASER TIMBER
'on , FRASER PAPERS LIMITED and FRASER N.H. LLC (collectively, the

“Applicants™)

FINAL APPROVAL AND VESTING ORDER

THIS MOTION, made by the Applicants for an order seeking final approval of the sale
transaction (the “Transaction™) contemplated by an asset purchase agreement between the
Applicants, as vendors, and Brookfield Asset Management Inc. (“Brookfield”) and/or such other
Person(s) as it may designate, namely Twin Rivers Paper Company Inc. (the “Canadian
Purchaser”) as designated purchaser of the Purchased Assets located in Canada (the “Canadian
Purchased Assets”} and Twin Rivers Paper Company LLC (the “U.S. Purchaser”, together with
the Canadian Purdhaser the “Designated Purchasers™) as designated purchaser of the Purchased
Assets located in the United States (the “U.S. Purchased Assets”), made as of December 22,
2009, a clean and blackline copy each of which is attached as Exhibits “I” and *J”, respectively,
to the affidavit of J. Peter Gordon sworn March 30, 2010 (the “Gordon Affidavit™), as amended
by the first amendment to the asset purchase agreement dated as of February 26, 2010 attached
as Exhibit “L” to the Gordon Affidavit and a proposed second amendment to the asset purchase

agreement (the “Second Amendment™) dated as of the Closing Date of the Transaction, attached
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as Exhibit “M” to the Gordon Affidavit, as revised and attached in a blacklined copy as Exhibit
“G” to the Affidavit of Larry Ellis sworn April S, 2010 (the “Ellis Affidavit™), and as may be
further amended, modified or restated from time to time (collectively, the *“Purchase
Agreement”), and vesting in the Canadian Purchaser and the U.S. Purchaser the Applicants’
right, title and interest in and to the Canadian Purchased Assets and the U.S. Purchased Assets,

respectively, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Record of the Applicants dated March 30, 2010, the Ellis
Affidavit and Exhibits attached thereto, filed on this date, énd the tenth report (the “Tenth
Report™) of PricewaterhouseCoopers Inc., in its capacity as monitor of the Applicants (the
“Monitor”), the Affidavit of Paul DesRosiers sworn April 5, 2010, the Consent of the Davies
Group (as defined below) to be dated April 6, 2010, filed with the Court on this date (the “Davies
Consent”), and on hearing the submissions of counsel for the Applicants, counsel for the officers
and directors of the Applicants, counsel for the Monitor, counsel for Brookfield, counsel for CIT
Business Credit Canada Inc. (“CIT”), counsel for the Communications, Energy and
Paperworkers Union of Canada (the “CEP”), counsel for the United Steel, Paper and Forestry,
Rubber, Manufacturing, Energy, Allied Industrial and Service Workers Intemational Union (the
“USW?”), counsel for the Province of New Brunswick (“PNB”) in its various capacities including
the Superintendent of Pensions for PNB (the “Superintendent”) and Business New Brunswick,
counsel for the court-appointed Committee Representing Unrepresented Erployees and Former
Employees other than those employees or former employees in the Province of Quebec (the
“Davies Group”), other members of the Committee Representing Unrepresented Employees and
Former Employees in the Province of Quebec, such employees and former employees being
represented on this motion by the firm Paliare Roland Rosenberg LLP (the “Paliare Group™), and
counsel for the Town of Madawaska (“Town™) and the Madawaska Water District (“District™)
and no one appearing for any other person on the service list, including Regie des rentes du
Quebec, Morneau Sobeco in its capacity as Administrator appointed by the Superintendent in
respect of the NB Hourly Plan and the NB Salaried Plan (collectively, the “NB Administrator™),
the active members of the New Brunswick Regional Council of Carpenters, Millwrights and
Allied Workers, Local 2450 (“CMAW?"), the Superintendent of Financial Services of Ontario
(“FSCO™} and the Pension Benefit Guaranty Corporation, although all properly served as
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appears from the affidavit of service of Annette Fournier sworn March 31, 2010, and the further
affidavit of service of Annette Fournier sworn April 5, 2010, filed:

1. THIS COURT ORDERS that all capitalized terms used but not defined in this Order
shall have the meanings ascribed thereto in the Purchase Agreement. Any reference in this Order
to the Purchase Agreement shall be deemed to be a reference to the Purchase Agreement as
amended. In paragraphs 10, 12 and 23 of this Order, any and all references to: (a) Brookfield
shall include any and all of its affiliates, (b) the Designated Purchasers shall include any assignee

or transferee thereof, and (c) the Applicants shall include their respective affiliates.

2. THIS COURT ORDERS that the time for service of the notice of motion, the Tenth
Report and motion record in respect of this motion be and it is hereby abridged and that the
motion is properly returnable today and further that the requirement for service of the notice of
motion and motion record herein upon interested parties, other than those served, is hereby
dispensed with and that the service of the notice of motion, the Tenth Report and motion record

herein as effected by the Applicants is hereby validated in all respects.

3. THIS COURT ORDERS AND DECLARES that the Purchase Agreement and all of its
terms and conditions (including all schedules and exhibits aftached thereto) and the Transaction
are hereby fully and finally approved. The execution, delivery and performance of: (a) the
Purchase Agreement (with such alterations and amendments as the parties thereto may agree,
subject to obtaining Monitor consent in the case of any material alterations or amendments made
prior to the Closing of the Transaction); (b} all agreements and other documents contemplated
thereby or in furtherance thereof (the “Related Documents™), including, without limitation, the
Escrow Agreement and cach other Ancillary Agreement; and (c) the Transaction; by the

Applicants 1s hereby authorized and approved.
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4. THIS COURT ORDERS AND DECLARES that the Applicants are hereby authorized
and directed to execute and deliver all documents and agreements referred to in or contemplated
by paragraph 3 of this Order and to take such additional actions and execute and deliver such
bills of sale, assignments, ancillary agreements, directions, consents, certificates, licenses,
acknowledgments and other documents and assurances as may be necessary or desirable for the
completion of the Transaction and for the conveyance of the Purchased Assets to each of the
Designated Purchasers, as applicable, or in furtherance of this Order and the performance of their

obligations thereunder.

5. THIS COURT ORDERS AND DECLARES that the global agreement term sheet dated
as of February 24, 2010, as amended and attached as Schedule “A” to the Order of this Court
dated March 22, 2010 attached as Exhibit “O” to the Gordon Affidavit, together with the cover
page with signatures and all such schedules to be appended thereto (collectively, the “NB Hourly
Global Agreement”), is hereby approved and that the NB Hourly Global Agreement and the
terms and conditions set out therein including, without limiting the generality of the foregoing,
the wind-up mechanism of the Old FP Hourly Plan, are in the best interests of the Applicants and
the other parties thereto including the members of the Old FP Hourly Plan. The execution,
delivery and performance of the NB Hourly Global Agreement by all parties signatory thereto is
hereby authorized and approved. All parties to the NB Hourly Global Agreement are hereby
authorized and directed to take such steps as may be necessary or desirable to conclude the
implementation of the terms and conditions set out therein and to execute and deliver such
documents and agreements as may be necessary or desirable to implement the NB Hourly Global
Agreement, including, without limitation, all such documents and agreements to be appended as
schedules to the NB Hourly Global Agreement, or in furtherance of this Order, and to perform

their obligations thereunder.
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6. THIS COURT ORDERS AND DECLARES that for greater certainty, the CEP is
authorized and dirgcted, on behalf of its current and former members, to enter into, execute and
deliver such documents as may be contemplated by the NB Hourly Global Agreement, including
but not limited to releases in favour of: (i) the Applicants and its directors, officers, employees
and others, PNB, the Superintendent and the Administrator (the “Term Sheet Release™) and
(ii) Brookfield, the Canadian Purchaser, the U.S. Purchaser and their respective directors,
officers, employees and others (the “APA Release™) and a declaration and agreement of trust for
a pension deficit funding trust for the Old FP Hourly Plan (the “Trust Agreement”) to be annexed
as schedules to the NB Hourly Global Agreement. The NB Hourly Global Agreement is legally
binding on and effective against the current and former members of the CEP and each of its
locals who are signatories thereto (collectively referred to herein as “CEP”), and the current

members of the CMAW.

6A. THIS COURT ORDERS that, for greater certainty and notwithstanding the releases
contained in this Order and in the Term Sheet Release in each case as it relates only to the parties
-

to the Term Sheet Release;rf nothing shall be taken as extinguishing any rights in favour of CEP

or the trustees pursuant to the NB Hourly Global Agreement or the Trust Agreement.

7. THIS COURT ORDERS AND DECLARES that the global agreement term sheet dated
as of March 16, 2010 attached as Exhibit “P” to the Gordon Affidavit (the “NB Salaried Global
Agreement”), is hereby approved and that the NB Salaried Global Agreement and the terms and
conditions set out therein including, without limiting the generality of the foregoing, the wind-up
mechanism of the Old FP Salaried Plan, are in the best interests of the Applicants and the other
parties thereto including the members of the Old FP Salaried Plan. The execution, delivery and

performance of the NB Salaried Global Agreement by the Applicants is hereby authorized and
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approved. All parties to the NB Salaried Global Agreement are hereby authorized and directed
to take such steps as may be necessary or desirable to conclude the implementation of the terms
and conditions set out therein and to execute and deliver all such documents and agreements as
may be necessary or desirable to implement the NB Salaried Global Agreement, or in

furtherance of this Order, and to perform their obligations thereunder.

8. THIS COURT ORDERS AND DECLARES that the Davies Consent is hereby
confirmed and approved and the execution of the Davies Consent by the Representatives (as such
term is defined in‘the Order of this Honourable Court dated September 17, 2009) on their own
behalf and on behalf of the Davies Group, by its counsel, Davies Ward Phillips & Vineberg LLP
(“Davies”), is hereby ratified, authorized and approved. The Davies Consent is legally binding
on and effective against the Representatives and all the Represented Parties who comprise the
Davies Group as defined in this Order, and the Representatives are hereby authorized to take
such additional steps and execute or direct its counsel, Davies, to execute such additional
documents as may be necessary or desirable in connection with, or the performance of, the

Davies Consent.

8A. THIS COURT ORDERS AND DECLARES that the Consent of the Paliare Group
dated as of April 6, 2010 (the “Paliare Consent”) is hereby confirmed and approved and the
execution of the Paliare Consent by the Representatives (as such term is defined in the Order of
this Honourable Court dated September 17, 2009) on their own behalf and on behalf of the
Paliare Group, by its counsel, Paliare Roland Rosenberg LLP (“Paliare™), is hereby ratified,
authorized and approved. The Paliare Consent is legally binding on and effective against the
Representatives and all the Represented Parties who comprise the Paliare Group as defined in

this Order, and the Representatives are hereby authorized to take such additional steps and
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execute or direct its counsel, Paliare, to execute such additional documents as may be necessary

or desirable in connection with, or the performance of, the Paliare Consent.

9, THIS COURT ORDERS AND DECLARES that none of PNB, the Superintendent, the
NB Administrator, the Applicants, the CEP, or any trustees of the Outside Trust Funds (as such
term is defined in the NB Hourly Global Agreement and the NB Salaried Global Agreement), as
well as their respective officers, directors, employees, representatives, delegates and agents, shall
be or be deemed to be liable for any decrease in the current value of the Old FP Hourly Plan
and/or the Old FP Salaried Plan assets at any time and for any reason whatsoever other than their
fraud or gross negligence. None of the beneficiaries of the Old FP Hourly Plan and the Old FP
Salaried Plan nor the NB Administrator shall have any Claims (as defined herein) whatsoever

against any of the foregoing persons at any time.

10. THIS COURT ORDERS AND DECLARES that neither Brookfield nor any
Designated Purchaser shall be a successor to any of the Applicants and neither Brookfield nor
any Designated Purchaser shall assume or be deemed to assume any liabilities or obligations
whatsoever of the Applicants including, without limitation, aﬁy and all liabilities and obligations
in respect of, in connection with or in relation to: (a) any of the Pension Plans (including, without
limitation, any funding or pension benefit payment obligations); (b) any and all termination,
severance or related amounts which any current or former employee of the Applicants could at
any time assert against the Applicants; (¢) any and all former, current or future employees of the
Applicants (other than the Transferred Employees and the Unionized Employees who become
employees of the Designated Purchasers, as applicable, on Closing as provided for in the

Purchase Agreement); and (d) any agreements which the Applicants may have with any person,
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except for such liabilities in relation to assigned agreements as are specifically and expressly
assumed as an Assumed Liability under and as provided for in the Purchase Agreement.

11. THIS COURT ORDERS AND DECLARES that each of the Applicants and, in each
case, each of their respective directors, officers, representatives, agents, employees and
delegates, shall, effective immediately upon Closing of the Transaction, be and be deemed to be
irrevocably and unconditionally fully and finally released from any and all claims, obligations or
liabilities whatsoever, whether known, anticipated or unknown, arising from any fact, matter or
circumstance occurring or existing on or before the Closing Date in relation to or in connection
with any and all facts and circumstances including in respect of the Purchase Agreement, the NB
Hourly Global Agreement, the NB Salaried Global Agreement, the Transaction and the Closing
thereof including, without limitation, any and all claims in respect of the Pension Plans which
includes, but is not limited to, claims that might be brought against them relating to their actions
as or on behalf of the administrators or sponsors of the Pension Plans, save and except for their
fraud or gross negligence. For greater certainty and notwithstanding anything else contained
herein, this releasé: (a) in favour of the Applicants’ directors and officers shall not, and shall not
be deemed to release the sixteen (16) outstanding claims against the directors and officers in the
total amount of approximately $181,000 that are referred to in paragraph 31 of the Tenth Report; |
and (b} in favour of the Applicants shall not, and shall not be deemed to release (i) any Claims
filed against the Applicants that remain outstanding pursuant to the Claims Order of this
Honourable Court dated July 15, 2009 (the “Claims Order”); (ii} any Restructuring Claims that
arise or may be filed in accordance with the Claims Order; (iii) the Applicants’ obligations under
s. 18(ii) of the Initial Order; or (iv) any Excluded Claim as defined in the Claims Order, all of
which shall continue to be addressed and/or finally determined as part of the claims process

established under the Claims Order.
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12.  THIS COURT ORDERS AND DECLARES that Brookfield, the Designated
Purchasers, and their respective affiliates and officers, directors, employees, delegates, agents
and representatives shall, effective immediately upon Closing of the Transaction, be and be
deemed to be irrevocably and unconditionally fully and finally released of and from any and all
claims, obligations or liabilities whatsoever arising from any event, fact, matter or circumstance
occurring or existing on or before the Closing Date in relation to or in connection with the
Applicants or their respective present or past businesses, properties or assets, including, without
limitation, any and all claims, obligations or liabilities whatsoever, whether known, anticipated
or unknown, in relation to or in comnection with the Pension Plans, the Labour Board
Proceedings (as defined in the Second Amendment), and the former, current or future employees
of the Applicants who are not Transferred Employees or Unionized Employees who become
employees of the Designated Purchasers on Closing in accordance with the terms and conditions

of the Purchase Agreement.

13. THIS COURT ORDERS AND DECLARES that each of: (a) PNB; (b)the
Superintendent; and (c) the NB Administrator and, in each case, each of their directors, officers,
representatives, agents, employees and delegates, as applicable, shall be irrevocably and
unconditionally fully and finally released from any and all Claims (as defined herein), whether
known, anticipated or unknown, arising in respect of the Old FP Hourly Plan, the Old FP
Salaried Plan, the implementation of the wind-up of the Old FP Hourly Plan and/or the Old FP
Salaried Plan and any actions contemplated by the NB Hourly Global Agreement and the NB

Salaried Global Agreement save and except for their fraud or gross negligence.

14. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s

certificate to the Designated Purchasers substantially in the form attached as Schedule “A”
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hereto (the “Monitor’s Certificate”), all of the Applicants’ right, title, benefit, and interest in and
to: (a)the Canadian Purchased Assets, including, without limitation, those assets listed in
Schedule “B” attached hereto, and further including, without limitation, the real property
identified and described in Schedule “C” attached hereto (the “New Brunswick Real Property™);
and (b)the U.S. Purchased Assets, including, without limitation, those assets listed in
Schedule “D” attached hereto, and further including, without limitation, the real property
identified and described in Schedule “E” attached hereto (the “Maine Real Property’), shall vest
absolutely in the Canadian Purchaser and the U.S. Purchaser, respectively, free and clear of and
from any and all right, title, interest, security inferests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, pledges, options, warrants, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, other financial,
proprietary or monetary claims, adverse claims, or rights of use, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured, legal, equitéble,
possessory or otherwise (collectively, the “Claims”) including, without limiting the generality of
the foregoing: (i) the Charges (as defined in the initial order of the Honourable Justice Mr.
Justice Morawetz dated June 18, 2009, as amended); (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system pursuant to equivalent legislation in any other jurisdictions in
which all or any part of the Purchased Assets are located; (iii) Claims from employees
individually or under successor employer provisions of federal, state and provincial legislation;
(iv) Claims in respect of the Pension Plans; (v) those Claims in respect of the New Brunswick
Real Property listed on Schedule “F” hereto; (vi) those Claims in respect of the Maine Real
Property listed on Schedule “G” hereto; and (vii) those Claims listed on Schedule “H” hereto (all

of the above set out in subparagraphs (1), (ii), (iii), (iv}, (v}, (vi) and (vii) are collectively referred
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to as the “Encumbrances”, which term shall not include the permitted encumbrances, easements
and restrictive covenants listed on Schedule “I” attached hereto), and, for greater certainty, this
Court orders that all of the Claims and Encumbrances affecting or relating to the Purchased
Assets are hereby released, extinguished, expunged and discharged as against the Purchased
Assets. Counsel for the Designated Purchasers and any agents appointed by such counsel may,
immediately following the Closing of the Transaction, proceed with the discharge of such Claims
and Encumbrances including, without limitation, the electronic discharge or the electronic
continuance of and subsequent discharge of any financing statements, UCC registrations,

mortgages or other registrations in respect thereof.

15. THIS COURT ORDERS AND DECLARES that notwithstanding (i) paragraphs 10,
12, and 14 of this Order and, for greater certainty, only with respect to the U.S. Purchaser and the
Madawaska Claims and Encumbrances (as defined herein), the Claims and Encumbrances of the
Town for real estate and personal property taxes in the aggregate amount of US$5,907,738.17
and the District for water charges in the aggregate amount of US$49,691.08 (collectively, the
“Madawaska Taxes”) relating to the Madawaska Mill (the “Madawaska Claims and
Encumbrances™) shall not be released, extinguished, expunged or discharged as against the
Purchased Assets until the payment of the Madawaska Taxes by the Designated Purchasers.
Upon such payment, the Madawaska Claims and Encumbrances shall be immediately hereby
released, extinguished, expunged and discharged as against the Purchased Assets and the
provisions of this Order including, without limiting the generality of the foregoing, paragraphs
10, 12, and 14 of this Order, shall have full force and effect in respect of the Madawaska Claims
and Encumbrances. Notwithstanding anything in this Order to the contrary, nothing in this Order

shall affect any claims of the Town with respect to vnpaid real or personal property taxes, if any
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or the District with respect to any unpaid water charges, if any, or any liens with respect to such

taxes or charges.

16. THIS COURT ORDERS that the Designated Purchasers are hereby ordered and
directed to pay the amount of (i} US$950,308.92 to the Town and US$49,691.08 to the District
within two (2) Business Days of the Closing Date; (ii) US$1,957,429.25 to the Town on or
before May 31, 2010; and (iii) US$3,000,000 to the Town on or before June 30, 2010 on account

of amounts owing o0 the Town and the District in respect of the Madawaska Taxes.

17.  THIS COURT ORDERS that prior to Closing, the Town and the District shall deliver in
escrow to the Designated Purchasers, counsel for the Designated Purchasers or any agents
appointed by such counsel such discharges and releases in régistrable form as may be necessary
or desirable to discharge the Madawaska Claims and Encumbrances in respect of the Madawaska
Taxes as against the Purchased Assets, which releases and discharges shall be released from

escrow upon payment of the Madawaska Taxes.

18,  THIS COURT ORDERS that upon the registration in the applicable land registry office
of a transfer/deed of land or equivalent document in the applicable prescribed forms, and of an
application for registration of vesting order in the applicable prescribed form, the applicable land
registrar or equivaient official is hereby directed to enter the Canadian Purchaser as the owner of
the New Brunswick Real Property in fee simple, and is hereby directed to delete and expunge
from title to the New Brunswick Real Property any and all Claims and Encumbrances in respect
of the New Brunswick Real Property, including, without limitation, the Claims and
Encumbrances listed in Schedule “F” attached hereto, but excluding the permitted
encumbrances, easements and restrictive covenants in respect of the New Brunswick Real

Property set out in Schedule “I” attached hereto.
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19, THIS COiJRT ORDERS that, notwithstanding the filing and/or registration of this
Order with the applicable land registrar or equivalent official with respect to the New Brunswick
Real Property, the Canadian Purchaser may seek further Order of this Court in the form of a
supplemental vesting order, upon seven (7} days notice to any parties affected by such
supplemental vesting order: (i) directing the applicable land registrar or equivalent official to
enter the Canadian Purchaser as the owner of any additional New Brunswick Real Property in
fee simple; (ii) supplementing the New Brunswick Real Property identified and described in
Schedule “C” of this Order; (iii) directing the applicable land registrar or equivalent official to
delete and expunge from title to the New Brunswick Real Property any additional Claims or
Encumbrances as against the New Brunswick Real Property that are disclosed to or come to the
attention of the Canadian Purchaser within the six {6) month period following the date of this
Order; and (iv) supplementing the permitted encumbrances, easements and restrictive covenants
affecting or relating to the New Brunswick Real Property and set out in Schedule “I” of this

Order.

20. THIS COURT ORDERS that upon the registration in the applicable land registry office
of a transfer/deed of land or equivalent document in the applicable prescribed forms, and of an
application for registration of vesting order in the applicable prescribed form, the applicable land
registrar or equivalent official is hereby directed to enter the U.S. Purchaser as the owner of the
Maine Real Property in fee simple, and, subject to paragraph 15 of this Order, is hereby directed
to delete and expunge from title to the Maine Real Property any and all Claims and
Encumbrances in respect of the Maine Real Property, including, without limitation, the Claims
and Encumbrances listed in Schedule “G” attached hereto, but excluding the permitted
encumbrances, easements and restrictive covenants in respect of the Maine Real Property set out

in Schedule “I” attached hereto.
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21. THIS COURT ORDERS that, notwithstanlding the filing and/or registration of this
Order with the applicable land registrar or equivalent official with respect to the Maine Real
Property, the U.S. Purchaser may seek further Order of this Court in the form of a supplemental
vesting order, upon 21 days notice to any parties affected by such supplemental vesting order:
(i) directing the applicable land registrar or equivalent official to enter the U.S. Purchaser as the
owner of any additional Maine Real Property in fee simple; (ii) supplementing the Maine Real
Property identified and described in Schedule “E” of this Order; (iii) directing the applicable land
registrar or equivalent official to delete and expunge from ftitle to the Maine Real Property any
additional Claims or Encumbrances as against the Maine Real Property that are disclosed to or
come to the attention of the U.S. Purchaser within the six {6) month period following the date of
this Order; and (iv) supplementing the permitted encumbrances, easements and restrictive
covenants affecting or relating to the Maine Real Property and set out in Schedule “T” of this

Order.

22. THIS COURT ORDERS that notwithstanding paragraph 14 of this Order, the net
proceeds from the sale of the Purchased Assets (the “Proceeds”), including, without limitation,
the Promissory Note and the Common Shares not subject to the Escrow Agreement but
excluding, for greater certainty, the cash consideration and the Preferred Shares to be distributed
in accordance with paragraphs 25, 26 and 28 of this Order, shall stand in the place and stead of
the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate, all Claims
and Encumbrances shall attach to the Proceeds with the same priority as they had with respect to
the Purchased Assects immediately prior to the sale, as if the Purchased Assets had not been sold
and remained in the possession or control of the person having that possession or control

immediately prior to the sale.
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23. THIS COURT ORDERS that the Applicants shall not revoke, disclaim, terminate or
resiliate, in or pursuant to these proceedings or otherwise, any of the Purchase Agreement, the
Ancillary Agreements, the Related Documents and any and all other agreements and documents
delivered to or for the benefit of Brookfield or the Designated Purchasers in connection with the

Purchase Agreement or the Transaction.

24. THIS COURT ORDERS AND DIRECTS that the Monitor file with the Court a copy

of the Monitor’s Certificate, forthwith after delivery thereof.

25. THIS COURT ORDERS that the net cash Proceeds payable to the Applicants on
Closing are hereby directed to be distributed and paid by the Applicants immediately to CIT in
payment of amounts owing under the CIT Financing Agreement in the amount of U.S.
$10,000,000 and to CIBC in payment of the CIBC Existing Facility, which facility is subject to a
guarantee by Brookfield in favour of CIBC and a secured Amended and Restated Guarantee and
Reimbursement Agreement of the Applicants in favour of Brookfield, in the amount of U.S.

$25,000,000.

26,  THIS COURT ORDERS that the Proceeds payable to the Applicants on Closing in the
form of Preferred Shares are hereby directed to be distributed by the Applicants immediately to
GNB in fult and ﬁ-nal satisfaction of the amounts owing under the GNB Loan Agreement and the
GNB Plaster Rock DIP Facility and that, upon delivery of the Preferred Shares, the Applicants
shall be immediately and automatically released of any obligations under the GNB Loan

Agreement and the GNB Plaster Rock DIP Facility.

27. THIS COURT ORDERS that upon completion of the Transaction and the Closing

thereof, Fraser Papers Inc. (“FPI”), on behalf of itself and the other Applicants, shall hold the
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Common Shares and the Promissory Note delivered on Closing, and all other residual assets or
proceeds of sale of such residual assets, for the benefit of their creditors, as such creditors’

respective interests and priorities may appear.

28. THIS COURT ORDERS that FPI be and is hereby authorized and directed to execute
and deliver on the Closing of the Transaction an irrevocable Direction to the Canadian Purchaser
directing that the fixed payments set out in section 3.2(e) of the Purchase Agreement be paid
directly to the Outside Trust Fund (as such term is defined in paragraph 17(c) of the NB Hourly

Global Agreement).

29. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act and any equivalent legislation in any other
jurisdiction applicable to the Designated Purchasers, the Purchased Assets, the Transferred
Employees and/or the Unionized Employees, the Applicants are authorized and perﬁitted to
disclose and transfer to the Designated Purchasers all human resources and payroll information
in the Applicants’ records pertaining to the Applicants’ past and current employees, including
personal information of the Transferred Employees and the Unionized Employees. The
Designated Purchasers shall maintain and protect the privacy of such information and shall be
entitled to use the personal information provided to it in a manner which is in all material

respects identical to the prior use of such information by the Applicants.
30.  THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;
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(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicants and any

bankruptcy order issued pursuant to any such applications; and
() any assignment in bankruptcy made in respect of any of the Applicants:

(i)  the Purchase Agreement, the Ancillary Agreements, the Related Documents, the NB
Hourly Global Agreement, the NB Salaried Global Agreement and the transactions,

trusts, and actions contemplated therein;
(ii)  the sale of the Purchased Assets to the Designated Purchasers, as applicable;

(iii) the entering into of the Purchase Agreement, the Ancillary Agreements, the Related
Documents, the NB Hourly Global Agreement and the NB Salaried Global Agreement

by any of the Applicants;

(iv) the vesting of title in the Purchased Assets in the Designated Purchasers, as applicable,

free and clear of all Claims and Encumbrances;
(v)  the distribution of the Proceeds as provided in this Order; and
(vi) the provisions of this Order,

shall be binding on any trustee in bankruptey, receiver, interim receiver or similar party that may
be appointed in respect of the Applicants and shall not be void or voidable by creditors of the
Applicants, nor shall it constitute nor be deemed to be a transfer at undervalue, fraudulent
preference, assignment, fraudulent conveyance or other reviewable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial legislation,
nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.
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31. THIS COURT ORDERS that PricewaterhouseCoopers Inc. is hereby authorized,
empowered and directed to enter into the Escrow Agreement attached as Exhibit *“Y” to the
Gordon Affidavit (with such alterations and amendments as the parties thereto may agree), as
Escrow Agent, and to carry out and satisfy the activities, functions and responsibilities set out in
the Escrow Agreement and in addition to the rights and protections afforded
PricewaterhouseCoopers Inc. as the Monitor under the CCAA or as an officer of this Court, the
Escrow Agent shall incur no liability as a result of its acting as Escrow Agent under the Escrow
Agreement or the carrying out of the provisions of this Order, except for any gross negligence of
wilful misconduct on its part. Nothing in this Order shall derogate from the protections afforded

the Monitor by the CCAA or any applicable legislation.

32, THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario) and any equivalent legislation in any other

jurisdictions in which all or any part of the Purchased Assets is located.

33. THIS COURT ORDERS AND DECLARES that all persons shall co-operate fully with
the Applicants, the Designated Purchasers, Brookfield, their respective affiliates and the Monitor
and do all such things that are necessary or desirable for the purpose of giving effect to and in

furtherance of this Order, the Purchase Agreement and the Transaction,

34. THIS COURT ORDERS AND DECLARES that, pursuant to section 142 of the Courts
of Justice Act (Ontario), no person shall be liable for any act done in good faith in accordance
with any Order issued in this proceeding, and any person who takes any action whatsoever in
reliance on this Order prior to the commencement of any appeal hereof or the expiry of any

appeal period shall not be prejudiced or harmed in any mamner by any such subsequent appeal.
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35. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada (including the Court of Queen’s
Bench of New Brunswick), in the United States or elsewhere 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 (including the Court of
Queen’s Bench of New Brunswick) 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 or to assist the Applicants and the Monitor

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

36. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

2iead] D
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Schedule “A” — Form of Monitor’s Certificate
Court File No. CV-09-8241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) TUESDAY, THE 6TH DAY

e’

JUSTICE PEPALL ) OF APRIL, 2010

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO FRASER PAPERS INC./PAPIERS FRASER
INC., FPS CANADA INC., FRASER PAPERS HOLDINGS INC., FRASER TIMBER
LTD., FRASER PAPERS LIMITED and FRASER N.H. LLC (collectively, the

“Applicants™)
MONITOR’S CERTIFICATE
RECITALS
A, Pursuant to an Order of the Honourable Mr. Justice Morawetz of the Ontario Superior

Court of Justice (Commercial List) (the “Court”) dated June 18, 2009, PricewaterhouseCoopers

Inc. was appointed as monitor (the “Monitor”) of the Applicants.

B. Pursuant to an Order of the Court dated December 10, 2009 (the “Approval and Bid
Process Order”), the Court approved the asset purchase agreement made as of December 22,
2009 between the Applicants, as vendors, and Brookfield Asset Management Inc. (“Brookfield”)
and/or such other Person(s) as it may designate, as amended by the first amendment to the asset
purchase agreement dated as of February 26, 2010 and a second amendment to the asset purchase
agreement dated as of M, 2010, as may be further amended, modified or restated from time to

time (collectively, the “Purchase Agreement”).



C. Brookfield designated Twin Rivers Paper Company Inc. (the “Canadian Purchaser™) as
the purchaser of the Purchased Assets located in Canada (the “Canadian Purchased Assets”) and
Twin Rivers Paper Company LLC (the “U.S. Purchaser” together with the Canadian Purchaser
the “Designated Purchasers”) as the purchaser of the Purchased Assets located in the United
States (the “U.S. Purchased Assets™).

D. Pursuant to an Order of the Court dated Aprl 6, 2010 (the “Approval and Vesting
Order™), the Court provided for the vesting in the Canadian Purchaser and the U.S. Purchaser of
the Applicants’ right, title and interest in and to the Canadian Purchased Assets and the 1J.S.
Purchased Assets, respectively, which vesting is to be effective with respect to the Purchased
Assets, upon the delivery by the Monitor to the Designated Purchasers of a certificate confirming
(i) the payment by the Canadian Purchaser and the U.S. Purchaser of the Purchase Price for the
Canadian Purchased Assets and the U.S. Purchased Assets, respectively, (ii) that the conditions
to Closing as set out in the Purchase Agreement have been satisfied or waived by the Applicants,
Brookﬁeld and the Designated Purchasers, as the case may be; and (iii) the Transaction as
contemplated in the Purchase Agreement, the Approval and Bid Process Order and the Approval

and Vesting Order has been completed to the satisfaction of the Monitor.

E. Unless otherwise indicated herein, all capitalized terms used but not otherwise defined in

this certificate shall have the meanings ascribed thereto in the Purchase Agreement.

THE MONITOR CERTIFIES the following:

1. The Designated Purchasers have paid and the Applicants have received the Purchase

Price for the Purchased Assets, payable on Closing pursuant to the Purchase Agreement;

2. The conditions to Closing as set out in the Purchase Agreement have been satisfied or

waived by the Applicants, Brookfield and the Designated Purchasers, respectivelyi and

3. The Transaction has been completed in accordance with the terms of the Purchase

Agreement, the Approval and Bid Process Order and the Approval and Vesting Order.

4, This Certificate was delivered by the Monitor at [TIME] on [DATE].



PRICEWATERHOUSECOOPERS INC.,, in
its capacity as Monitor of Fraser Papers Inc.,
Fraser Papers Limited and FPS Canada Inc.,
Fraser Papers Holdings Inc., Fraser Timber
Ltd., Fraser Papers Limited and Fraser N.H.
LLC, and not in its personal or corporate
capacity

Per:

Name:
Title:
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