




















thereunder shall be deemed to have been made in "good faith," as that term is used in 

sections 363(m) and 364(e) of the Bankruptcy Code and in express reliance upon the 

protections offered by sections 363(m) and 364(e) of the Bankruptcy Code. The Agent 

shall be entitled, derivatively, to assert any and all of the rights of ACI Funding, 

including, without limitation, those arising under section 363(m) of the Bankruptcy Code, 

arising as a result thereof. 

Based upon the foregoing fmdings and conclusions, and upon the record made at 

the Interim Hearing and the Final Hearing, and good and sufficient cause appearing 

therefore; 

IT IS HEREBY ORDERED that: 

9. The Motion is granted on a final basis in accordance with the terms of this 

Final Order. Any objections to the Motion with respect to the entry of this Final Order 

that have not been withdrawn, waived or settled, and all reservations of rights included 

therein, are hereby denied and overruled. 

10. ACI, ACSC and the other Debtors, as applicable, were by the Interim 

Order and hereby are expressly authorized and empowered (i) to execute and deliver, and 

ACSC was by the Interim Order and hereby is authorized to cause ACI Funding, as a 

wholly owned subsidiary of ACSC, to execute and deliver the Amendment and all related 

documents and instruments to be executed and delivered in connection therewith, and the 

Facility Termination Date (as defined in the RPA and in the PCA) and the Commitment 

Termination Date (as defined in the RPA) shall be deemed not to have occurred as a 

consequence of the filing of the Chapter 11 Cases, ACI's Chapter 15 case or the 
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Canadian Proceeding or the taking of corporate action by AbitibiBowater Inc. ("ABI"), 

ACI or ACSC to authorize any of the foregoing or the failure of ABI, ACI or ACSC to 

pay any debts that are otherwise stayed by any of the foregoing or the written admission 

by ABI, ACI or ACSC of its inability to pay such debts; (ii) to transfer, and shall be 

deemed to have transferred, free and clear of all liens, claims, encumbrances and other 

interests pursuant to sections 363(b)(1) and (f) of the Bankruptcy Code, the Receivables 

to ACI Funding, without recourse (except to the limited extent provided in the Financing 

Agreements); (iii) to otherwise perform or continue to perform, and ACSC was by the 

Interim Order and hereby is authorized to cause ACI Funding, as a wholly owned 

subsidiary of ACSC, to otherwise perform or continue to perform, as applicable, their 

respective obligations under the Financing Agreements and (iv) to make, execute and 

deliver, and ACSC was by the Interim Order and hereby is authorized to cause ACI 

Funding, as a wholly owned subsidiary of ACSC, to make, execute and deliver all 

instruments and documents and perform all other acts (including, without limitation, the 

perfection of ACI Funding's ownership interest in the Transferred Receivables) that may 

be required in connection with the Financing Agreements and the transactions 

contemplated thereby; it being expressly contemplated that pursuant to the terms of the 

Financing Agreements, ACI and ACSC were by the Interim Order and hereby shall be 

expressly authorized and empowered pursuant to section 363(b)(l) of the Bankruptcy 

Code to service, administer and collect the Transferred Receivables on behalf of ACI 

Funding pursuant to the Financing Agreements, and with respect to the Originators and 

ACI Funding, each were by the Interim Order and hereby shall be expressly authorized 
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and empowered pursuant to section 363(b)(1) of the Bankruptcy Code to make, execute 

and deliver all instruments and documents and perform all other acts (including, without 

limitation, the perfection of ACI Funding's ownership interest in the Transferred 

Receivables) that may be required in connection with the Financing Agreements and the 

transactions contemplated thereby. Moreover, ACI Funding shall be entitled to the full 

benefits of section 363(m) of the Bankruptcy Code in connection with any transfers made 

pursuant to the provisions of the Financing Agreements, with the Agent being entitled to 

assert ACI Funding's rights thereunder derivatively. ACI, ACSC and the other Debtors, 

as applicable, are hereby further expressly authorized and empowered to make, execute 

and deliver, and ACSC is authorized to cause ACI Funding, as a wholly owned 

subsidiary of ACSC, to make, execute and deliver one or more non-material amendments 

to the Financing Agreements in such form as the parties thereto may agree, expressly 

including any amendment to Section 7.01(ff) of the RPA to extend the term of the RPA, 

it being understood that no further approval of the Court shall be required for any such 

non-material amendments to the Financing Agreements, provided that the Debtors shall 

send any such amendments to counsel for the Creditors' Committee, counsel for the 

ACCC 364 day Term Facility lenders and counsel for the United States Trustee promptly 

upon their execution. All indemnification and other obligations of the Originators and 

any other Debtors owing to the Agent, Eureka and Citibank under the Financing 

Agreements, the Interim Order and this Final Order are hereinafter referred to as the 

"Agent Obligations." All obligations of the Originators and any other Debtors owing to 

ACI Funding under the Financing Agreements, the Interim Order and this Final Order are 
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hereinafter referred to as the "Receivables Obligations." For the avoidance of doubt, the 

Agent Obligations and the Receivables Obligations do not include any amounts owing to 

the Agent or Citibank or their respective affiliates under or in connection with (i) any 

swap claims, (ii) any credit agreement in existence prior to the Filing Date not related to 

the Financing Agreements or (iii) any other indebtedness not related to the Financing 

Agreements. Notwithstanding the foregoing, the Agent and Citibank shall be entitled to 

all of the rights and remedies accorded to them pursuant to the "safe harbor" provisions 

of the Bankruptcy Code. 

11. The Originators and the other Debtors were by the Interim Order and 

hereby are authorized to use the proceeds of the arrangements contemplated by the 

Financing Agreements in the operation of the Debtors' businesses, provided, that the use 

of the proceeds is consistent with the terms of the Financing Agreements, the Interim 

Order and this Final Order or as may otherwise be agreed in writing by the Agent. 

12. In accordance with section 364(c)(I) of the Bankruptcy Code, the Agent 

Obligations and the Receivables Obligations shall constitute allowed senior 

administrative expense claims against each of the Originators (the "Superpriority 

Claims") with priority over any and all administrative expenses, adequate protection 

claims, diminution claims and all other claims against the Originators, now existing or 

hereafter arising, of any kind whatsoever, including, without limitation, all administrative 

expenses of the kind specified in sections 503(b) and 507(b) of the Bankruptcy Code, and 

over any and all administrative expenses or other claims arising under sections 105, 326, 

328,330,331, 503(b), 507(a), 507(b), 546, 726,1113 or 1114 of the Bankruptcy Code, 
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whether or not such expenses or claims may become secured by a judgment lien or other 

nonconsensuallien, levy or attachment, which allowed claims shall for purposes of 

section I 129(a)(9)(A) of the Bankruptcy Code be considered administrative expenses 

allowed under section 503(b) of the Bankruptcy Code, and which shall be payable from 

and have recourse to all pre- and post-petition property of the Originators and all 

proceeds thereof, subject only to the payment of the Carve-Out to the extent specifically 

provided for herein. Subject only to the Carve-Out, no cost or expense of administration 

asserted against any Debtor with obligations arising under the Financing Agreements 

under sections 105, 364(c)(l), 503(b), 507(b) of the Bankruptcy Code, or otherwise, 

including those resulting from the conversion of any of the Chapter 11 Cases pursuant to 

section 1112 of the Bankruptcy Code, shall be senior to, or pari passu with, the 

Superpriority Claims of the Agent, Citibank, Eureka or ACI Funding arising out ofthe 

Agent Obligations and the Receivables Obligations, as applicable. The Agent shall be 

permitted to enforce the Superpriority Claims in respect ofthe Receivables Obligations 

on a derivative basis on behalf of ACI Funding. The Superpriority Claims shall be 

entitled to the full protection of section 364(e) of the Bankruptcy Code in the event that 

this Final Order or any provision hereof is vacated, reversed or modified, on appeal or 

otherwise. 

13. Any provision of the Interim Order, this Final Order or the Financing 

Agreements to the contrary notwithstanding, the Superpriority Claims shall be subject 

and subordinate to a carve-out (the "Carve-Out") for (a) the payment of allowed 

professional fees and disbursements incurred by the professionals retained, pursuant to 
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sections 327, 328 or 1103(a) of the Bankruptcy Code, by the Debtors and the Creditors' 

Committee and any disbursements of any member of the Creditors' Committee in an 

aggregate amount not to exceed (i) $7,500,000 in the aggregate in respect of professional 

fees and disbursements incurred following the occurrence and during the pendency of an 

Event of Termination (as such term is defined in the Receivables Agreements) or an 

event of termination or event of default under any other postpetition credit facility of the 

Debtors (each a "Carve-Out Event") plus (ii) professional fees and disbursements 

incurred prior to the occurrence of a Carve-Out Event to the extent subsequently allowed 

plus (iii) professional fees and disbursements incurred from and after the date on which 

the Carve-Out Event is no longer continuing to the extent subsequently allowed, and (b) 

quarterly fees required to be paid pursuant to 28 U.S.C. § 1930(a)(6) and any fees 

payable to the Clerk of the Bankruptcy Court; provided, however, that no portion of the 

Carve-Out or proceeds of the Financing Agreements shall be used to pay professional 

fees and disbursements incurred in connection with (i) asserting any claims or causes of 

action against the Agent, Citibank, Eureka or ACI Funding or any of their respective 

successors and assigns and/or challenging or raising any defense to the Agent Obligations 

or Receivables Obligations or other obligations under the Financing Agreements, (ii) 

asserting or prosecuting any action for preferences, fraudulent conveyances, or other 

avoidance power claims against the Agent, Citibank, Eureka or ACI Funding or any of 

their respective successors and assigns, (iii) objecting to or contesting the true sale nature 

of the sale and/or contribution of the Transferred Receivables or (iv) objecting to or 

contesting in any manner, or raising any, defenses to the validity, perfection, priority, 
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extent or enforceability of the Agent Obligations or the Receivables Obligations under or 

in connection with the Financing Agreements, provided, further, however, that the Carve­

Out may include professional fees and disbursements for investigation of such claims, 

causes of action or defenses in an aggregate amount not to exceed $50,000. As long as 

no Carve-Out Event shall have occurred and be continuing, the Debtors shall be 

permitted to pay compensation and reimbursement of expenses, to the extent permitted 

by the Bankruptcy Court payable under sections 330 and 331 of the Bankruptcy Code, as 

the same may be payable, and the amounts so paid, or accrued but unpaid, shall not 

reduce the Carve-Out; provided, however, that, upon the occurrence and during the 

continuance of a Carve-Out Event, the foregoing permission to pay allowed 

compensation and to reimburse expenses shall be limited to the professional fees and 

disbursements incurred prior to the occurrence of the Carve-Out Event plus the Carve­

Out. 

14. If the amount of the Carve-Out or any payment made pursuant to any 

carve-out under any other postpetition credit facility of the Debtors satisfied with the 

assets of any Originator exceeds the product of (x) the aggregate amount paid pursuant to 

the Carve-Out or such other carve-out, which amount shall in no event exceed $7,500,000 

and (y) such Originator's net asset value expressed as a percentage of the net asset value 

of the Debtors taken as a whole, such Originator shall have a right of contribution against 

the Debtors that are not Originators in an amount equal to such excess (or in such other 

amount as the Bankruptcy Court may deem appropriate under the circumstances) and 
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with the same relative priority as the Carve-Out, and shall be subrogated to the rights of 

any claimant under the Carve-Out in respect of such right of contribution. 

15. Pursuant to the Financing Agreements, ACI Funding may deduct from the 

purchase price of Transferred Receivables amounts which are payable by the Originators 

to ACI Funding in respect of violations of certain representations and warranties and 

dilution items (all of such amounts, collectively, the "Repayment Amounts"), and the 

automatic stay provisions of section 362 of the Bankruptcy Code were by the Interim 

Order and hereby are modified to the extent necessary so as to permit the deduction of 

such amounts by ACI Funding. The payment by ACI Funding of the purchase price for 

Receivables which are subsequently reduced by such Repayment Amounts constitutes an 

extension of credit to the applicable Originators. 

16. The performance by the Originators and ACI Funding of their respective 

obligations under the Financing Agreements, and the consummation of the transactions 

contemplated by the Financing Agreements, and the conduct by the Originators and ACI 

Funding of their respective businesses, whether occurring prior to or subsequent to the 

Filing Date, do not, and shall not, provide a basis for a substantive consolidation of the 

assets and liabilities of the Originators, or any of them, with the assets and liabilities of 

ACI Funding or a finding that the separate corporate identities of the Originators and ACI 

Funding may be ignored. Notwithstanding any other provision of the Interim Order or 

this Final Order, the Agent, Citibank, Eureka and the other parties thereto have agreed to 

enter into the Financing Agreements in express reliance on ACI Funding being a separate 
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and distinct legal entity, with assets and liabilities separate and distinct from those of any 

of the Debtors. 

17. Pursuant to the Financing Agreements and as described in the Motion, 

ACI Funding has agreed to pay, and ACSC was by the Interim Order and hereby is 

authorized and directed (without the necessity of any further application being made to, 

or order being obtained from, this Court) to cause ACI Funding, as a wholly owned 

subsidiary of ACSC, to pay certain fees in consideration of the Agent's and Citibank's 

services in structuring and negotiating Amendment No.4 to Amended and Restated 

Receivables Purchase Agreement and Waiver Agreement dated as of April 1, 2009, 

Amendment No.2 to Amended and Restated Purchase and Contribution Agreement and 

Waiver Agreement dated as of April 1, 2009, and the Financing Agreements. 

18. Collections of Transferred Receivables and other funds that are subject to 

the Deposit Account Control Agreement, the Blocked Accounts Agreement or the 

Pledged Deposit Accounts Agreement shall be processed and transferred pursuant to such 

agreements, and such agreements were by the Interim Order and hereby are approved in 

all respects and each deposit bank party thereto was by the Interim Order and hereby is 

authorized and directed to comply therewith. 

19. The Financing Agreements and the provisions of the Interim Order and 

this Final Order shall be binding upon all parties in interest in these Cases, including, 

without limitation, the Debtors, ACI Funding, Eureka, Citibank, the Agent, ACSC and 

ACI and their respective successors and assigns (including any chapter 7 or chapter 11 

trustee hereinafter appointed or elected for the estate of any of the Originators, an 
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examiner appointed pursuant to section 1104 of the Bankruptcy Code or any other 

fiduciary appointed as a legal representative of any of the Originators or with respect to 

the property of the estate of any of the Originators) and shall inure to the benefit of the 

Debtors, ACI Funding, Eureka, Citibank, the Agent, ACSC and ACI. 

20. ACI Funding, Citibank and the Agent shall not (i) be deemed to be in 

control of the operations of the Debtors, (ii) owe any fiduciary duty to the Debtors, their 

respective creditors, shareholders or estates or (iii) be deemed to be acting as a 

"responsible person" or "owner or operator" with respect to the operation or management 

of the Debtors (as such terms, or any similar terms, are used in the United States 

Comprehensive Environmental Response, Compensation and Liability Act, 29 U.S.C. 

§§ 9601, et seq., as amended, or any similar federal or state statute). 

21. No rights of any entity in connection with a contract or transaction of the 

kind listed in sections 555, 556, 559, 560 or 561 of the Bankruptcy Code, whatever they 

might or might not be, are affected by the provisions of the Interim Order or this Final 

Order. 

22. If any or all of the provisions of the Interim Order or this Final Order are 

hereafter reversed, modified, vacated or stayed, such reversal, stay, modification or 

vacation shall not affect (x) the validity of any transfer of the Receivables made pursuant 

to the provisions of the Financing Agreements prior to written notice to the Agent and 

ACI Funding of the effective date of such reversal, stay, modification or vacation, (y) the 

validity of any obligation or liability incurred by each of the Originators prior to written 

notice to the Agent and ACI Funding of the effective date of such reversal, stay, 
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modification or vacation or (z) the validity and enforceability of any priority authorized 

or created by the Interim Order, hereby or pursuant to the Financing Agreements. 

Notwithstanding any such reversal, stay, modification or vacation, any indebtedness, 

obligations or liabilities incurred, or payment made, by any of the Originators, prior to 

written notice to the Agent and ACI Funding of the effective date of such reversal, stay, 

modification or vacation, shall be governed in all respects by the original provisions of 

the Interim Order and this Final Order, and the Agent, Citibank, Eureka and ACI Funding 

shall be entitled to all the rights, remedies, privileges and benefits, granted herein and 

pursuant to the Financing Agreements with respect to all such indebtedness, obligations 

or liabilities (including, without limitation, with respect to the manner in which the 

proceeds of the Transferred Receivables are applied) and to the full benefits of sections 

363(m) and 364(e) of the Bankruptcy Code in connection therewith. 

23. Upon transfer to ACI Funding, the Transferred Receivables are and shall 

be the property of ACI Funding and not property of the estates of any of the Debtors and 

accordingly no expenses of administration of the Chapter 11 Cases or any future 

proceeding or case which may result from the Chapter 11 Cases, including liquidation in 

bankruptcy or other proceedings under the Bankruptcy Code, shall be charged against the 

Transferred Receivables, or the proceeds thereof pursuant to section 506(c) of the 

Bankruptcy Code or otherwise, without the prior written consent of the Agent and no 

such consent shall be implied from any other action, inaction, or acquiescence by the 

Agent. To the extent the Agent seeks to exercise, upon an Event of Termination (as such 

term is defined in the Receivables Agreements), any rights and remedies to the extent 
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provided for in the Receivables Agreements against any Debtor, prior to seeking to lift 

the automatic stay to exercise such enforcement rights or remedies against such Debtor, 

the Agent shall provide five (5) business days' written notice (by facsimile, telecopy, 

electronic mail or otherwise) to (a) counsel for the Debtors: (i) Paul, Weiss, Rifkind, 

Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019-

6064, Attention: Kelley A. Cornish; (ii) Stikeman Elliott LLP, 1155 Rene-Levesque 

Blvd. West, Suite 4000, Montreal, QC H3B 3V2, Canada, Attention: Guy Martel; and 

(iii) Young Conaway Stargatt & Taylor, LLP, The Brandywine Building, 1000 West 

Street, 17th Floor, Wilmington, Delaware 19801, Attention: Pauline K. Morgan; (b) 

counsel for the Creditors' Committee; and (c) counsel for the United States Trustee. For 

the avoidance of doubt, the foregoing notice requirement shall in no event apply to any 

exercise by the Agent of any rights and remedies to the extent provided for in the 

Receivables Agreements against ACI Funding or the assets of ACI Funding. 

24. The stipulations, admissions and releases contained in Paragraph 3 and 

Paragraph 4 of this Final Order, shall be binding on the Debtors and any successor thereto 

under all circumstances and for all purposes and the Debtors are deemed to have 

irrevocably waived and relinquished all rights to contest any such stipulation, admission 

or release as of the date of entry of the Interim Order. The stipulations, admissions and 

releases contained in Paragraph 3 and Paragraph 4 of this Final Order and the other 

findings and conclusions oflaw with respect to the prepetition effect of the Financing 

Agreements contained in this Final Order shall be binding on all other parties in interest 

under all circumstances and for all purposes unless, and solely to the extent that, (a) any 
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party in interest (other than the Creditors ' Committee) commences a contested matter or 

adversary proceeding challenging such stipulation, admission or release or asserting any 

claims or causes of action on behalf of the Debtors' estates against the Released Parties 

no later than July I, 2009 or (b) the Creditors' Committee commences a contested matter 

or adversary proceeding challenging such stipulation, admission or release or asserting 

any claims or causes of action on behalf of the Debtors' estates against the Released 

Parties no later than July 17, 2009. If no such contested matter or adversary proceeding 

is timely commenced then, without further order of the Court, all of the stipulations, 

admissions and releases contained in Paragraph 3 and Paragraph 4 of this Final Order, 

shall be binding on all parties in interest in these chapter 11 cases and shall not be subject 

to challenge or modification in any respect. If any such contested matter or adversary 

proceeding is timely commenced, the stipulations, admissions, releases findings and 

conclusions shall nonetheless remain binding on all parties in interest and shall be 

preclusive except to the extent that such stipulation, admission, release, finding or 

conclusion is expressly challenged pursuant to such timely commenced contested matter 

or adversary proceeding. 

25. Nothing in the Interim Order or this Final Order vests or confers on any 

person (as defined in the Bankruptcy Code), including the Creditors' Committee, 

standing or authority to pursue any cause of action belonging to the Debtors or their 

estates. 

26. This Final Order shall constitute findings of fact and conclusions oflaw 

and shall take effect and be fully enforceable nunc pro tunc to the Filing Date 

23 
DB02:8242194.3 068104.1001 



immediately upon entry hereof. Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), 

6006(d), 7062 or 9024 or any other Bankruptcy Rule, or Rule 62(a) of the Federal Rules 

of Civil Procedure, this Final Order shall be immediately effective and enforceable upon 

its entry and there shall be no stay of execution or effectiveness of this Final Order. 

Specifically, pursuant to this Final Order, the ten day automatic stay periods of 

Bankruptcy Rules 6004(g) and 6006( d) are expressly inapplicable to this Final Order and 

the transactions including, without limitation, transfers contemplated hereby and this 

Final Order shall become operative immediately upon entry on the docket. 

27. To the extent that any of the provisions of this Final Order may be 

inconsistent with the terms and conditions of the Financing Agreements, the provisions of 

this Final Order shall govern. 

28. This order is supplemented by the record made at the Interim Hearing and 

at the Final Hearing to incorporate the adequate protection provided to the ACCC 364 

day Term Facility lenders. 

Dated: w~_ 'lmington, Delaware 

---'-=.-=.4----atl' 2009 

DB02:82421943 

--
Kevin . Carey 
Chief nited St 
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