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CANADA 
PROVINCE OF QUEBEC 
DISTRICT OF MONTREAL 

SUPERIOR COURT 

No: 500-11-036133-094 

DATE: NOVEMBER 17, 2009 

PRESENT: THE HONOURABLE MR. JUSTICE CLEMENT GASCON, J.S.C. 

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF: 

ABITIBIBOWATER INC. 
And 
ABITIBI-CONSOLIDATED INC. 
And 
BOWATER CANADIAN HOLDINGS INC. 
And 
The other Petitioners listed on Schedules "A", "B" and "C" 

Debtors 

And 
ERNST & YOUNG INC. 

Monitor 

JUDGMENT ON MOTION FOR THE ISSUANCE OF A VESTING ORDER 
IN RESPECT OF THE SALE OF THE MPCO ASSET (#324) 

[1] CONSIDERING Petitioners' Motion for the Issuance of a Vesting Order in 
Respect of the MPCo Asset dated November 12, 2009 (the "Motion"); 

[2] CONSIDERING the Order of this Court dated September 29, 2009 (the "MPCo 
Order") approving a certain Implementation Agreement (the "Implementation 
Agreement") dated September 3,2009 among ACI, ACCC, MPCo, Alcoa Canada and 
Alcoa Ltd., to which has intervened HQ Energie Inc.; 
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[3] CONSIDERING this Court's approval and authorization, in the MPCo Order, of 
the transactions and steps contemplated in the Implementation Agreement and the Step 
Plan (Exhibit A thereto) (the "Proposed Transactions") with such alterations, 
amendments, deletions or additions as the parties thereto may agree to with the 
consent of the Monitor; 

[4] CONSIDERING that upon the execution and delivery of the Liquidation 
Agreement by and between MPCo and ACCC (the "Liquidation Agreement") and as 
contemplated in one of the Proposed Transactions, MPCo will convey, transfer and 
assign to ACCC, as of and with effect from the date and time set forth in the Liquidation 
Agreement, all of the right, title and interest of MPCo in and to all its property and 
assets, both corporeal and incorporeal and both movable and immovable, wherever 
situated, and ACCC will assume, as of and with effect from the date and time set forth in 
the Liquidation Agreement, all of the obligations and liabilities (whether known or 
unknown, whether asserted or unasserted, and whether or not required under GAAP to 
be accrued on the financial statements) of MPCo and will indemnify MPCo and save it 
harmless against and from all such obligations and liabilities; 

[5] CONSIDERING the authorization granted to ACI and ACCC to execute any and 
all documents necessary in order to complete the Proposed Transactions; 

[6] CONSIDERING the request of the Land Registrar for the Land Registry Office in 
the Registration Division of Saguenay for the inclusion of the specific wording appearing 
in paragraph 7 of the conclusions of this Order; 

[7] CONSIDERING the representations of the parties; 

[8] GIVEN the provisions of the Companies' Creditors Arrangement Act ("CCAA"); 

FOR THESE REASONS, THE COURT: 

[1] AUTHORIZES ACCC to enter into the Asset Transfer Agreement (the "Asset 
Transfer Agreement") by and between ACCC, as acquiree, and Manicouagan Power 
Limited Partnership (the "Partnership"), as acquiror, a draft of which is filed as Exhibit 
R-1 to the Motion, and into all the transactions contemplated therein, with such 
alterations, changes, amendments, deletions or additions thereto as may be agreed to 
with the consent of each of Hydro-Quebec, Alcoa Canada Energy Company and the 
Monitor; 

[2] AUTHORIZES ACCC and ACI to enter into the Acquisition Agreement (the 
"Acquisition Agreement") by and between ACCC and ACI, as selling parties, and HQ 
Energie Inc. or another wholly-owned direct subsidiary of Hydro-Quebec, as purchaser 
(the purchaser under the Acquisition Agreement, whether HQ Energie Inc., another 
wholly-owned direct subsidiary of Hydro-Quebec or one of their permitted assignee 
under the Acquisition Agreement, is hereinafter referred to as the "HQ Purchaser"), an 
executed copy of which is filed as Exhibit R-2 to the Motion, and into all the 
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transactions contemplated therein, with such alterations, changes, amendments, 
deletions or additions thereto as may be agreed to with the consent of the Monitor; 

[3] AUTHORIZES ACCC to enter into the Unit Transfer Agreement (the "Unit 
Transfer Agreement") and the Share Purchase Agreement (the "Share Purchase 
Agreement") by and between ACCC, as transferor, and Alcoa Canada Energy 
Company, as transferee, drafts of which are filed, en liasse, as Exhibit R-3 to the 
Motion, and into all the transactions contemplated therein, with such alterations, 
changes, amendments, deletions or additions thereto as may be agreed to with the 
consent of the Monitor; 

[4] ORDERS and DECLARES that upon the execution and delivery of the Asset 
Transfer Agreement and upon all conditions to closing having been satisfied or waived 
(save and except for the registration of the present Order in the Land Registry without 
adverse entry), all obligations of the Partnership that are required to be satisfied at or 
prior to cloSing under the Asset Transfer Agreement having been satisfied and the 
delivery of a Monitor's certificate, substantially in the form of the draft Monitor's 
Certificate appended as Annex "I" hereto, confirming same (the "Monitor's 
Certificate"), all right, title and interest in and to the assets described in the Asset 
Transfer Agreement (the "Transferred Assets"), shall vest absolutely and exclusively in 
and with the Partnership, free and clear of and from any and all claims, liabilities, 
obligations, interests, prior claims, hypothecs, security interests (whether contractual, 
statutory or otherwise), liens, assignments, judgments, executions, writs of seizure and 
sale, options, adverse claims, levies, charges, liabilities (direct, indirect, absolute or 
contingent), pledges, servitudes which materially interfere with the operation, value or 
use of the Transferred Assets, executions, rights of first refusal or other pre-emptive 
rights in favour of third parties, mortgages, hypothecs, trusts or deemed trusts (whether 
contractual, statutory or otherwise), restrictions on transfer of title, or other claims or 
encumbrances, whether or not they have attached or been perfected, registered, 
published or filed and whether secured, unsecured or otherwise (collectively, the 
"Transferred Assets Encumbrances"), including without limiting the generality of the 
foregoing: (i) any Transferred Assets Encumbrances created by the Order issued on 
April 17, 2009 by Justice Clement Gascon, J.S.C., as amended, and/or any other CCAA 
order; and (ii) all Transferred Assets Encumbrances evidenced by registration, 
publication or filing pursuant to the Civil Code of Quebec, any other personal or 
movable property registry system, the Bank Act or any other applicable legislation and, 
for greater certainty, ORDERS that all of the Transferred Assets Encumbrances 
affecting or relating to the Transferred Assets be expunged and discharged as against 
the Transferred Assets, in each case effective as of the applicable time and date set out 
in the Asset Transfer Agreement; 

[5] ORDERS and DECLARES that upon the portion of the Purchase Price (as 
defined in the Acquisition Agreement) that is payable at closing and the ASSignment 
Consideration Amount (as defined in the Acquisition Agreement) (and all applicable 
taxes) having been paid, all conditions to closing having been satisfied or waived (save 
and except for the registration of the present Order in the Land Registry without adverse 
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entry), all obligations of the Purchaser that are required to be satisfied at or prior to 
closing under the Acquisition Agreement having been satisfied and the delivery of the 
Monitor's Certificate confirming same, all right, title and interest in and to the partnership 
units in the capital of the Partnership, the shares in the capital of Manicouagan Power 
General Partner ULC (the "General Partner") and the Abitibi Power Purchase Contracts 
(as defined in the Acquisition Agreement) described in the Acquisition Agreement as 
being sold to the HQ Purchaser (the "HQ Assets"), shall vest absolutely and exclusively 
in and with the HQ Purchaser, free and clear of and from any and all claims, liabilities, 
obligations, interests, prior claims, hypothecs, security interests (whether contractual, 
statutory or otherwise), liens, assignments, judgments, executions, writs of seizure and 
sale, options, adverse claims, levies, charges, liabilities (direct, indirect, absolute or 
contingent), pledges, servitudes which materially interfere with the operation, value or 
use of the HQ Assets, executions, rights of first refusal or other pre-emptive rights in 
favour of third parties, mortgages, hypothecs, trusts or deemed trusts (whether 
contractual, statutory or otherwise), restrictions on transfer of title, or other claims or 
encumbrances, whether or not they have attached or been, perfected, registered, 
published or filed and whether secured, unsecured or otherwise (collectively, the "HQ 
Assets Encumbrances"), including without limiting the generality of the foregoing: (i) 
any HQ Assets Encumbrances created by the Order issued on April 17,2009 by Justice 
Clement Gascon, J.S.C., as amended, and/or any other CCAA order; and (ii) all HQ 
Assets Encumbrances evidenced by registration, publication or filing pursuant to the 
Civil Code of Quebec, any other personal or movable property registry system, the Bank 
Act or any other applicable legislation and, for greater certainty, ORDERS that all of the 
HQ Assets Encumbrances affecting or relating to the HQ Assets be expunged and 
discharged as against the HQ Assets, in each case effective as of the applicable times 
and date set out in the Acquisition Agreement; 

[6] ORDERS and DECLARES that upon the execution and delivery of the Unit 
Transfer Agreement and the Share Purchase Agreement and upon all conditions to 
closing having been satisfied or waived, all obligations of Alcoa Canada Energy 
Company under the Unit Transfer Agreement and the Share Purchase Agreement that 
are required to be satisfied at or prior to closing having been satisfied and the delivery 
of the Monitor's Certificate confirming same, all right, title and interest in and to the 
partnership units in the capital of the Partnership and in and to the shares in the capital 
of the General Partner described in the Unit Transfer Agreement and in the Share 
Purchase Agreement (the "Alcoa Assets"), shall vest absolutely and exclusively in and 
with Alcoa Canada Energy Company, free and clear of and from any and all claims, 
liabilities, obligations, interests, prior claims, hypothecs, security interests (whether 
contractual, statutory or otherwise), liens, assignments, judgments, executions, writs of 
seizure and sale, options, adverse claims, levies, charges, liabilities (direct, indirect, 
absolute or contingent), pledges, servitudes which materially interfere with the 
operation, value or use of the Alcoa Assets, executions, rights of first refusal or other 
pre-emptive rights in favour of third parties, mortgages, hypothecs, trusts or deemed 
trusts (whether contractual, statutory or otherwise), restrictions on transfer of title, or 
other claims or encumbrances, whether or not they have attached or been, perfected, 
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registered, published or filed and whether secured, unsecured or otherwise (collectively, 
the "Alcoa Assets Encumbrances"), including without limiting the generality of the 
foregoing: (i) any Alcoa Assets Encumbrances created by the Order issued on April 17, 
2009 by Justice Clement Gascon, J.S.C., as amended, and/or any other CCAA order; 
and (ii) all Alcoa Assets Encumbrances evidenced by registration, publication or filing 
pursuant to the Civil Code of Quebec, any other personal or movable property registry 
system, the Bank Act or any other applicable legislation and, for greater certainty, 
ORDERS that all of the Alcoa Assets Encumbrances affecting or relating to the Alcoa 
Assets be expunged and discharged as against the Alcoa Assets, in each case effective 
as of the applicable time and date set out in the Unit Transfer Agreement or the Share 
Purchase Agreement, as applicable; 

[7] ORDERS the Land Registrar for the Land Registry Office in the Registration 
Division of Saguenay, upon presentation of a certified copy of this Order accompanied 
by the required application for registration and upon payment of the prescribed fees, to 
publish this Order and (i) to proceed with an entry on the index of immovables showing 
Abitibi-Consolidated Company of Canada as the absolute owner or as the absolute 
tenant, as the case may be, in regards to the real property identified on Annex "II" 
hereto (the "Real Property") and (ii) after the entry has been made in (i), to proceed 
with an entry on the index of immovables showing the Partnership as the absolute 
owner or as the absolute tenant, as the case made be, in regards to the Real Property; 

[8] ORDERS that notwithstanding: 

a) the proceedings under the CCAA; 

b) any petitions for a receiving order now or hereafter issued pursuant to the 
Bankruptcy and Insolvency Act ("BIA") and any order issued pursuant to any 
such petition; or 

c) the provisions of any federal or provincial legislation; 

the vesting of the Transferred Assets, the HQ Assets and the Alcoa Assets as 
contemplated in this Vesting Order, as well as the execution of the Asset Transfer 
Agreement, the Acquisition Agreement, the Unit Transfer Agreement and the Share 
Purchase Agreement pursuant to this Vesting Order, are to be binding on any trustee in 
bankruptcy that may be appointed, and shall not be void or voidable nor deemed to be a 
settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at 
undervalue or other reviewable transaction under the BIA or any other app!icable 
federal or provincial legislation, nor shall it give rise to an oppression or any other 
remedy; 

[9] AUTHORIZES ACCC, in order to comply with any applicable pension legislation 
requirement to eliminate all or part of any deficit in connection with the transfer of assets 
and liabilities to a successor pension plan in respect of employees and former 
employees of MPCo, to make, or arrange to be made, a contribution to either or both of 
(a) the Regime de retraite a prestations determinees des employes non syndiques 



500-11-036133-094 PAGE: 6 

d'Abitibi-Consolidated Inc., (Quebec registration no. 101793 and CRA registration no. 
940510) or, in the event that approval of certain plan merger and division applications 
are not obtained, the Regime complementaire de retraite des employes non syndiques 
d'Abitibi-Consolidated inc., anciennement Donohue Inc. (Quebec registration no. 23058 
and CRA registration no. 534313) and (b) the Regime complementaire de retraite des 
employes syndiques de la Compagnie Abitibi-Consolidated du Canada - Division Pates 
et Papier - Secteur Baie-Comeau (Quebec registration no. 22322 and CRA registration 
no. 210542); 

[10] ORDERS the provisional execution of this Vesting Order notwithstanding any 
appeal and without the necessity of furnishing any security; 

[11] WITHOUT COSTS. 

Me Guy P. Martel and Me Joseph Reynaud 
STIKEMAN, ELLIOTT 
Attorneys for the Debtors 

Me Avram Fishman 
FLANZ FISHMAN MELAND PAQUIN 
Attorneys for the Monitor 

Me Robert Thornton 
THORNTON GROUT FINNIGAN 
Attorneys for the Monitor 

Me Dominique Gibbens 
FASKEN, MARTINEAU, DuMOULIN 

CL~ON' J.S.C. ,:/$ G . 

Attorneys for Wells Rargo Bank, N.A. , Administrative Agent under the Credit and 
Guarantee Agreement Dated April 1 , 2008 

Me Alain Riendeau 
FASKEN MARTINEAU DuMOULIN 
Attorneys for Wells Fargo Bank, N.A., Administrative Agent under the Credit and 
Guarantee Agreement Dated April 1 ,2008 

Me Marc Duchesne 
BORDEN, LADNER, GERVAIS 
Attorneys for the Ad hoc Committee of the Senior Secured Noteholders and U.S. Bank 
National Association, Indenture Trustee for the Senior Secured Noteholders 






































































