





Yours truly,

FIBREK RECYCLING U.S. INC.

ND FAIRMONT LLC
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By:

Its Authorized Representative
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By: Bria{J Boland - VP, Govt Affairs & Corp Initiatives
Its Authorized Representative
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CONTROL AGREEMENT FOR NRC MATERIALS LICENSE 47-25327-01

This Control Agreement (this “Agreement”) is made as of October 18, 2018, between
FIBREK RECYCLING U.S. INC., a Delaware corporation (“Fibrek”) and ND FAIRMONT LLC, a
Delaware limited liability company (“ND Fairmont”).

WHEREAS under an Asset Purchase Agreement dated as of August 29, 2018 between,
among others, Fibrek and ND Fairmont (the “Purchase Agreement”), the parties have agreed
that Fibrek will sell and ND Fairmont LLC will purchase certain assets associated with Fibrek’s
operations at its recycled bieached kraft pulp mill in Fairmont, West Virginia (the “Fairmont
Mill™).

WHEREAS Fibrek is the holder of Materials License No. 47-25327-01 (the “License”)
issued by the U.S. Nuclear Regulatory Commission (“NRC”}, a copy of which is attached hereto
as Exhibit 1, in connection with its operations at the Fairmont Mill.

WHEREAS under the Purchase Agreement, Fibrek has agreed to transfer the License to
ND Fairmont, which has agreed to acquire and assume the License, at the closing of the
transactions contemplated in the Purchase Agreement (the “Closing”), subject to receipt of the
written approval of the U.S. Nuclear Regulatory Commission (“NRC") for the change of control
of the License from Fibrek to ND Fairmont (the “NRC Approval”).

WHEREAS Fibrek and ND Fairmont submitted a joint request for the NRC Approvai on
September 17, 2018.

WHEREAS Fibrek and ND Fairmont currently expect to be in a position to proceed with
the Closing on or about October 31, 2018 and expect that they may not have received the NRC
Approval by that date.

WHEREAS the parties are entering into this Agreement to ensure that Fibrek will
continue to maintain oversight and control of the License and the nuclear materials covered by
the License until the NRC Approval is obtained.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

- roan

1. Transfe 1e Lic 2. Notwithstanding anything in the Purchase Agreement, the
License wini not be ransferred to or assumed by ND Fairmont until the parties have
received the NRC Approval. Provided that Closing has taken place before such time, the
License will be transferred to and assumed by ND Fairmont upon the receipt of the NRC
Approval.

2. Conduct During the Interim Period. Fibrek and ND Fairmont hereby agree that if the
Closing takes place before the NRC Approval has been received, then during the period
from and including the date of the Ciosing until the date on which the NRC Approval is
obtained (the “Interim Period"), the License and the radioactive materiais covered by
the License will remain under the sole control and direction of Fibrek. Without limiting the
foregoing, during the Interim Period:

(a) Fibrek will continue to be responsible for all matters relating to the License and
the related radiation safety program and the security and control of the
radioactive materials at the Fairmont Mill.

Mti#: 2606780.4 1



(b)

(c)

(d)

(e)

ND Fairmont will not, and will ensure that its employees, representatives and
agents do not, access or attempt to access the radioactive materials at the
Fairmont Mill.

Fibrek will remain responsible for compliance with License conditions, including
ensuring sealed source leak testing and conducting a physical inventory every
six months, as applicable, and ND Fairmont wili cooperate with Fibrek in
connection therewith, including providing the necessary access to the Fairmont
Mill.

Fibrek will give its representative acting as Radiation Safety Officer for the
License (“RS0”) the necessary time and resources to fulfill his or her duties as
RSO, including making periodic visits to the Fairmont Mill, and ND Fairmont will
permit such visits. ND Fairmont will provide Fibrek and its RSO with adequate
resources (including space, equipment, personnel time, and source access) to
administer the radiation safety program at the Fairmont Mill.

ND Fairmont will follow, and will ensure that its employees and contractors at the
Fairmont Mill follow, the guidance of the RSO in matters of radiation safety, and
Fibrek and ND Fairmont acknowliedge and agree that the RSO has independent
stop work authority to stop unsafe operations in connection with the matters
governed by the License.

3. Termination.

(@)

(b)

if the Purchase Agreement is terminated before Closing, this Agreement shall
concurrently terminate and have no further force and effect.

The parties agree that they intend the arrangement set forth in this Agreement to
be a temporary measure until the NRC Approval is received. They therefore
agree that if the Closing takes place and the NRC Approval has not been
obtained before the date that is six months after the Closing date, they will work
together to find an alternative to the arrangements set forth herein that are
satisfactory to the parties, each acting reasonably. If they are unable to agree on
alternative arrangements before the first anniversary of the Closing date, then:

i. Fibrek will be entitled at any time thereafter to, upon at least five business
days’ advance notice to ND Fairmont, cancel the License and engage a
licensed contractor to remove the materials subject to the License;

ii. ND Fairmont shall grant access to the Fairmont Mill to Fibrek and such
contractor and otherwise cooperate with the removal of the materials subject
to the License; and

ii. this Agreement shall terminate concurrently with the cancellation of the
License and have no further force and effect.

4, General.

(a)
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If any further action is necessary or desirable to carry out the purposes of this
Agreement, each party shall take such further action (including the execution and
delivery of such further instruments and documents) as the other party may
reasonably request.



(b)

(d)

(e)
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This Agreement shall be binding on Seller and its successors and assigns and
shall inure to the benefit of Purchaser and its successors and assigns. ND
Fairmont may not assign this Agreement or its rights or obligations hereunder
without the prior written consent of Fibrek.

This Agreement may be amended, supplemented or modified only by a written
instrument duly executed by or on behalf of each party.

This Agreement will be governed by and construed in accordance with the
domestic Laws of the State of New York for contracts entered into and to be
performed in such state, without giving effect to any choice of law or conflict of
law provision or rule (whether of the State of New York or any other jurisdiction)
that would cause the application of the Laws of any jurisdiction other than the
State of New York.

This Agreement may be executed and delivered in counterparts (including by
facsimile transmission or by electronic mail with attachment in .pdf format), each
such counterpart being deemed to be an original instrument, and ali such
counterparts shall together constitute one and the same agreement.

[Signature page follows.]



IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by each

party as of the date first above written.

FIBREK RECYCLING U.S. INC.

N

Name: Pascale Ldgace
Title: Authorized Representative

By

Name:
Title:

ND FAIRMONT LLC

By

Name;
Title:



























