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Title of each class of

securities to be registered

7.875% Notes due 2011

10% Notes due 2011

5.375% Notes due 2013

7.125% Notes due 2015

9.5% Notes due 2016

10.85% Notes due 2017

Guarantee of 7.875% Notes due 2011
Guarantee of 10% Notes due 2011
Guarantee of 5.375% Notes due 2013
Guarantee of 7.125% Notes due 2015
Guarantee of 9.5% Notes due 2016
Guarantee of 10.85% Notes due 2017

Amount to be

registered
$600,000,000
$82,000,000(2)
$350,000,000
$400,000,000
$125,000,000
$74,913,000(3)
$600,000,000
$82,000,000(2)
$350,000,000
$400,000,000
$125,000,000
$74,913,000(3)

CALCULATION OF REGISTRATION FEE

Proposed

maximum
offering price
per unit(1)
100%
100%
100%
100%
100%
100%

*

* %k %

Proposed

maximum
aggregate

offering price
$600,000,000
$82,000,000(2)
$350,000,000
$400,000,000
$125,000,000
$74,913,000(3)

EE R

Amount of

Registration Fee
$18,420
$2,518
$10,745
$12,280
$3,838
$2,300

(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(f) promulgated under the Securities Act of 1933,

as amended.

(2) CDN$82,000,000 aggregate principal amount to be converted into U.S. dollars at a rate of CDN$1.0008, the noon buying rate of the Federal
Reserve Bank of New York on September 21, 2007.
(3) CDN$74,913,000 aggregated principal amount to be converted into U.S. dollars at a rate of CDN$1.0008, the noon buying rate of Federal
Reserve Bank of New York on September 21, 2007.

(4) Pursuant to Rule 457(n), no separate filing fee is required for the guarantees.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until this registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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Explanatory note

This registration statement relates to concurrent but separate offerings by Domtar Corporation, a Delaware corporation, of its debt
securities and contains two forms of prospectuses. One form of prospectus will be used in connection with exchange offers and
related consent solicitations to be made by Domtar Corporation for the outstanding U.S. dollar denominated debt securities of
Domtar Inc., a subsidiary of Domtar Corporation organized under the laws of Canada. The U.S. dollar denominated debt securities
of Domtar Inc. are primarily held by residents of the United States. The second form of prospectus will be used in connection with
the solicitation of proxies by Domtar Inc. from holders of its outstanding Canadian dollar denominated debentures, primarily held by
residents of Canada, for use at a meeting of holders of each series of such debentures, at which Domtar Inc. will seek the approval
of such holders to amend the indenture pursuant to which such series of debentures were issued to provide Domtar Corporation
with the right to acquire, at any time, all outstanding debentures of such series in consideration for the issuance of an equal
principal amount of newly issued Domtar Corporation notes.
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The information in this prospectus and consent solicitation statement is not complete and may be changed. We may not
commence the exchange offers or issue these securities until the registration statement filed with the Securities and
Exchange Commission is effective. This prospectus and consent solicitation statement is not an offer to sell these
securities or a solicitation of an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to completion, dated September 26, 2007

Prospectus and consent solicitation statement

DOMTAR CORPORATION

Offers to Exchange Debt Securities Issued by Domtar Inc.
and

Solicitation of Consents to Amend the Related Indentures

Description of Domtar Inc. Debt

Outstanding Principal Amount Securities CUSIP No.

$600,000,000 7.875% Notes due 2011 257561AU4

$350,000,000 5.375% Notes due 2013 257561AV2

$400,000,000 7 1/8% Notes due 2015 257561AW0

$125,000,000 9 1/2% Debentures due 2016 257561AT7

Each exchange offer will expire at 12 midnight, New York City time, on , 2007, unless extended or earlier

terminated (such date and time, as they may be extended, the expiration date ). In order to be eligible to receive the early
consent payment, holders of the Domtar Inc. debt securities must validly tender and not withdraw their Domtar Inc. debt
securities on or prior to 5:00 p.m., New York City time, on , 2007, unless, with respect to a particular series of
Domtar Inc. debt securities, extended by us with respect to the exchange offer for such series (such date and time, as
they may be extended the early consent date ).

The exchange offers

We are offering to holders of Domtar Inc. s outstanding U.S. dollar denominated 7.875% Notes due 2011, 5.375% Notes due
2013, 7 /8% Notes due 2015 and 9 '/2% Debentures due 2016, which we refer to collectively as the Domtar Inc. U.S. notes, an
opportunity to exchange their Domtar Inc. U.S. notes for an equal principal amount of Domtar Corporation s newly issued notes of
the corresponding series, bearing interest at the same rate and maturing on the same date as the Domtar Inc. U.S. notes tendered
in exchange, which we refer to collectively as the Domtar Corp. notes.

We will pay to holders who validly tender and do not validly withdraw their Domtar Inc. U.S. notes on or prior to the applicable early
consent date an early consent payment in cash of $2.50 for each $1,000 principal amount of Domtar Inc. U.S. notes tendered.
Holders who validly tender their Domtar Inc. U.S. notes after the applicable early consent date will not receive the early consent
payment. In addition, holders whose Domtar Inc. U.S. notes are accepted for exchange will receive a cash payment representing
accrued and unpaid interest to, but not including, the settlement date.

Domtar Inc. is concurrently soliciting proxies from holders of its outstanding Canadian dollar denominated 10% Debentures due
2011 and 10.85% Debentures due 2017, which we refer to together as the Domtar Inc. Canadian debentures and collectively with
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the Domtar Inc. U.S. notes as the Domtar Inc. debt securities, for use at a meeting of holders of each series of such debentures, at
which Domtar Inc. will seek the approval of such holders to amend the indenture pursuant to which such series of debentures were
issued (together, the Domtar Inc. Canadian Indentures ) to provide Domtar Corporation with the right to acquire, at any time, all
outstanding debentures of such series in consideration for the issuance of an equal principal amount of Domtar Corporation s
newly issued debt securities of the corresponding series, bearing interest at the same rate and maturing on the same date as the
Domtar Inc. Canadian debentures which are acquired. We refer to this as the Canadian proxy solicitations. We refer to such
Domtar Corporation securities, together with the Domtar Corp. notes, as the Domtar Corp. debt securities. If such amendment is
approved by the holders of a series of Domtar Inc. Canadian debentures, Domtar Corporation intends to acquire all of the
outstanding Domtar Inc. Canadian debentures of such series in exchange for newly issued Domtar Corporation securities
concurrently with the consummation of the exchange offers for the Domtar Inc. U.S. notes.

(Continued on following page)

As you review this prospectus and consent solicitation statement, you should carefully consider the matters described in
Risk factors beginning on page 26.

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved these securities,
or determined if this prospectus and consent solicitation statement is truthful or complete. Any representation to the contrary is a
criminal offense.

None of Domtar Corporation, Domtar Inc., Domtar Paper Company, LLC, the exchange and information agent, the trustee under
the Domtar Corporation indenture, the trustee under the Domtar Inc. U.S. Indentures or the dealer managers and solicitation
agents makes any recommendation as to whether or not holders of Domtar Inc. U.S. notes should exchange their securities in the
exchange offers or consent to the proposed amendments to the Domtar Inc. U.S. Indentures.

The dealer managers for the exchange offers and solicitation agents for the consent solicitations are:

JPMorgan Deutsche Bank Securities
The date of this prospectus and consent solicitation statement is , 2007.
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The consent solicitations

In conjunction with the exchange offers, we are soliciting consents from holders of each series of Domtar Inc. U.S. notes to certain
proposed amendments to, as applicable, (a) the Indenture, dated as of November 18, 2003 (the 2003 Indenture ), between Domtar
Inc. and The Bank of New York, a New York banking corporation ( The Bank of New York ), as successor trustee, relating to
Domtar Inc. s 7 /8% notes due 2015 and 5.375% notes due 2013, (b) the Indenture, dated as of October 16, 2001 (the 2001
Indenture ), between Domtar Inc. and The Bank of New York, as successor trustee, relating to Domtar Inc. s 7.875% Notes due
2011 and (c) the Indenture, dated as of July 31, 1996 (the 1996 Indenture and, collectively with the 2003 Indenture and the 2001
Indenture, the Domtar Inc. U.S. Indentures ), between Domtar Inc. and The Bank of New York, as trustee, relating to Domtar Inc. s
9 /2% Debentures due 2016. The proposed amendments, among other things, will (i) eliminate or modify certain restrictive
covenants, (i) permit the transfer by Domtar Inc. of all or substantially all of the shares of the capital stock of its U.S. subsidiaries to
Domtar Corporation or one of its subsidiaries, (iii) eliminate the obligation of Domtar Inc. to file reports with the Securities Exchange
Commission or otherwise provide reports to holders of Domtar Inc. U.S. notes absent a requirement to file such reports under
applicable law (the contractual reporting obligation ) and (iv) eliminate certain events of default. The proposed amendments
constitute a single proposal and a consenting holder must consent to the proposed amendments applicable to the related Domtar
Inc. U.S. notes as an entirety and may not consent selectively with respect to certain of the proposed amendments. The proposed
amendments require the approval of the holders of a majority in aggregate principal amount of the applicable series of Domtar Inc.
U.S. notes (the requisite consents ).

If the requisite consents are received with respect to a series of Domtar Inc. U.S. notes, Domtar Inc. and the applicable trustee will
enter into a supplemental indenture with respect to such series of Domtar Inc. U.S. notes that will, subject to the successful
completion of the exchange offer for such series of Domtar Inc. U.S. notes, effectuate the proposed amendments as to such series
of Domtar Inc. U.S. notes.

As a holder of Domtar Inc. U.S. notes, you may give your consent to the proposed amendments to the applicable Domtar Inc. U.S.
Indenture only by tendering your notes in the exchange offer. By so tendering, you will be deemed to consent to the proposed
amendments to the applicable Domtar Inc. U.S. Indenture.

Conditions and other information

Each exchange offer made pursuant to this prospectus and consent solicitation statement is subject to certain conditions, including,
among others, the condition that there shall have been validly tendered and not withdrawn pursuant to the exchange offers an
aggregate principal amount of Domtar Inc. U.S. notes that, together with the U.S. dollar equivalent of the aggregate principal
amount of Domtar Inc. Canadian debentures that Domtar Corp. has the right to acquire as a result of the Canadian proxy
solicitations, is at least equal to 75% of the sum of the aggregate outstanding principal amount of the Domtar Inc. U.S. notes and
the U.S. dollar equivalent of the aggregate outstanding principal amount of the Domtar Inc. Canadian debentures (the minimum
amount condition ). We retain the discretion to waive this and any other conditions to the exchange offers. See The exchange
offers Conditions to the exchange offers and consent solicitations. .

Domtar Inc. U.S. notes tendered before the applicable early consent date and the related consents may be withdrawn at any time
on or prior to 5:00 p.m., New York City time, on the applicable early consent date. After the applicable early consent date, Domtar
Inc. U.S. notes tendered before or after such date may not be withdrawn, even if we extend the expiration date.

If you would like to tender your Domtar Inc. U.S. notes in the exchange offers, you may do so through the Depository Trust

Company s ( DTC ) Automated Tender Offer Program ( ATOP ) or by following the instructions that appear later in this prospectus
and consent solicitation statement and in the related Letter of Transmittal and Consent. If you tender through ATOP, you do not

need to complete the Letter of Transmittal and Consent. If you hold your Domtar Inc. U.S. notes through a broker or other nominee,
only that broker or nominee can tender your Domtar Inc. U.S. notes. In that case, you must instruct your broker or nominee if you
want to tender your Domtar Inc. U.S. notes.
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The Company s Head Office and Domtar Inc. s principal executive office is located at 395 de Maisonneuve Blvd. West, Montreal,
Québec, Canada H3A 1L6 and their telephone number is (514) 848-5555. Domtar Paper Company, LLC s principal executive
office is located at 100 Kingsley Park Drive, Fort Mill, South Carolina 29715-6476 and its telephone number is (803) 802-7500. The
Company s website is www.domtar.com. The information contained on the Company s website is not, and should in no way be
construed as, a part of this prospectus and consent solicitation statement.
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About this prospectus and consent solicitation statement

This prospectus and consent solicitation statement is part of a registration statement on Form S-4 that we have filed with the
Securities and Exchange Commission (the SEC ) pursuant to the Securities Act of 1933, as amended (the Securities Act ). We are
submitting this prospectus and consent solicitation statement to holders of Domtar Inc. U.S. notes so they can consider exchanging
their Domtar Inc. U.S. notes for Domtar Corporation notes. We may add, update or change information contained in this prospectus
and consent solicitation statement through one or more supplements to this prospectus and consent solicitation statement. Any
statement that we make in this prospectus and consent solicitation statement will be modified or superseded by any inconsistent
statement we make in a supplement. You should read both this prospectus and consent solicitation statement and any

supplements together with the additional information described under the heading Where you can find additional information.

No person has been authorized to give any information or to make any representations other than those contained in this
prospectus and consent solicitation statement or any supplements hereto and, if given or made, such information or
representations must not be relied upon as having been authorized by Domtar Corporation or any dealer manager or solicitation
agent or any of their agents. Neither the delivery of this prospectus and consent solicitation statement nor any sale made
hereunder shall under any circumstances create any implication that there has been no change in the affairs of Domtar Corporation
since the date hereof or that the information contained herein is correct as of any time subsequent to the date of such information.

We are not making the exchange offers to, and we will not accept surrenders for exchange from, holders of Domtar Inc. U.S. notes
in any jurisdiction in which the exchange offers or the acceptance of the exchange offers would violate the securities or other laws
of that jurisdiction.

Notice to Canadian investors

The Domtar Corporation notes have not been and will not be qualified for sale under the securities laws of any province or territory
of Canada and may not be offered or sold, directly or indirectly, in Canada or to any resident of Canada, except in certain
circumstances exempt from the prospectus requirements of the applicable securities laws of Canada.
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Helpful information

In this Prospectus and Consent Solicitation Statement:

Acquisition Closing Date means March 7, 2007, the date of the closing of the Acquisition Transactions;

Acquisition Transactions means the series of transactions whereby the Weyerhaeuser Fine Paper Business was transferred to
the Company and the Company acquired Domtar Inc., including the Contribution, the Distribution and the Arrangement;

Arrangement means the arrangement in accordance with Section 192 of the Canada Business Corporation Act that resulted in
the Company indirectly owning all of the outstanding Domtar Inc. common shares;

Canadian Dealer Managers means Scotia Capital Inc. and Scotia Capital (USA) Inc. as Dealer Managers for the Canadian proxy
solicitations;

Canadian GAAP means accounting principles generally accepted in Canada;
CDN$ means Canadian dollar;
Code means the Internal Revenue Code of 1986, as amended;

Contribution means the transfer by Weyerhaeuser of the Weyerhaeuser Fine Paper Business to the Company in exchange for a
number of shares of Company common stock and $1.35 billion in cash;

Credit Agreement means the Credit Agreement, dated as of the Acquisition Closing Date, among the Company, Domtar Paper
Company, LLC and Domtar Inc., as borrowers, J.P. Morgan Chase Bank, N.A., as administrative agent, Morgan Stanley Senior
Funding, Inc., as syndication agent, Bank of America, N.A., Royal Bank of Canada and The Bank of Nova Scotia, as
co-documentation agents, and the lenders from time to time parties thereto;

Dealer Managers means the U.S. Dealer Managers and the Canadian Dealer Managers;

Distribution means the distribution by Weyerhaeuser of its shares of Company common stock to the holders of Weyerhaeuser
common shares and Weyerhaeuser exchangeable shares pursuant to an exchange offer;

Domtar (Canada) Paper Inc. means Domtar (Canada) Paper Inc., a British Columbia corporation and a subsidiary of the
Company;
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Domtar Corporation , Domtar Corp. , Domtar , Company , we , us and our orsimilarterms means Domtar Corporation, a D
corporation, and, unless otherwise indicated or the context otherwise requires, its subsidiaries;

Domtar Inc. means Domtar Inc., a Canadian corporation, and, unless otherwise indicated or the context otherwise requires, its
subsidiaries;

Domtar Paper Company, LLC means Domtar Paper Company, LLC, a Delaware limited liability company and a wholly-owned
subsidiary of the Company and the guarantor of the Domtar Corp. debt securities offered hereby;
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Exchange Act means the Securities Exchange Act of 1934, as amended;

Predecessor Company means the predecessor of the Company for accounting and financial disclosure purposes, which is the
Company, prior to the Acquisition Closing Date, as if it owned the Weyerhaeuser Fine Paper Business, but not Domtar Inc.
Because prior to the Acquisition Closing Date the Company was a shell company with no operations and substantially no assets,
the operations and financial results of the Predecessor Company presented in this prospectus and consent solicitation statement
are those of the Weyerhaeuser Fine Paper Business;

pro forma basis means on a pro forma basis after giving effect to the Acquisition Transactions;
tons means short tons when used with respect to fine paper and metric tons when used with respect to pulp;

Transfer means the sale, in one or more transactions, by Domtar Inc. of up to 100% of the shares of the capital stock of its U.S.
subsidiaries to Domtar Corp. or one of its subsidiaries for the fair market value of such shares, as determined by the board of
directors of Domtar Inc., in return for consideration consisting of Domtar Inc. debt securities or a note of Domtar Corp. or any
combination thereof;

unit shipments means short tons when used with respect to fine paper and metric tons when used with respect to pulp;
U.S. means United States;

U.S. Dealer Managers means J.P. Morgan Securities Inc. and Deutsche Bank Securities Inc. as Dealer Managers for the
exchange offers and Solicitation Agents for the consent solicitations;

U.S. GAAP means accounting principles generally accepted in the United States;
Weyerhaeuser means Weyerhaeuser Company and, unless the context otherwise requires, its subsidiaries;

Weyerhaeuser Fine Paper Business means the fine paper and related businesses that were transferred by Weyerhaeuser to the
Company as part of the Contribution; and

$ or dollar means U.S. dollar.
Unless otherwise indicated herein, all amounts listed in Canadian dollars herein are converted into U.S. dollars at a rate of CDN
$1.0634, the noon buying rate of the Federal Reserve Bank of New York on June 30, 2007.

Industry data information

Unless otherwise specifically indicated, all statements regarding sales and market data for the Company, the Weyerhaeuser Fine
Paper Business and Domtar Inc. are based solely on statistical data obtained from independent market research firms that make
this data available to the public at prescribed rates. The Company has not independently verified this information.

Table of Contents 13



Edgar Filing: Domtar CORP - Form S-4

Except where otherwise noted, information with respect to capacity or production capacity assumes production 24 hours per day,
365 days per year, less days allotted for certain planned maintenance and other downtime. The method used for calculating days
for maintenance and downtime may vary from company to company.
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Forward-looking statements

This prospectus and consent solicitation statement and other materials the Company has filed or will file with the SEC (as well as
information included in the Company s other written or oral statements) contain, or will contain, disclosures which are

forward-looking statements. Forward-looking statements include all statements that do not relate solely to historical or current facts,
and can generally be identified by the use of words such as may, believe, will, expect, project, estimate, anticipate, plan,
or similar expressions. These forward-looking statements address, among other things, certain anticipated effects of the Acquisition
Transactions and the Transfer. These forward-looking statements are based on the current plans and expectations of the
Company s management and are subject to certain risks and uncertainties that could cause actual results to differ materially from
historical results or those anticipated. Accordingly, no assurances can be given that any of the events anticipated by the
forward-looking statements will occur, or if any of them occurs, what effect they will have on the Company s results of operations
or financial condition. These factors include, but are not limited to:

the effect of general economic conditions, particularly in the United States and Canada;

market demand for the Company s products, which may be tied to the relative strength of various U.S. and/or Canadian
business segments;

product selling prices;

energy prices;

raw material prices;

chemical prices;

performance of the Company s manufacturing operations including unexpected maintenance requirements;

the successful integration of the Weyerhaeuser Fine Paper Business with Domtar Inc. and ability to realize anticipated cost
savings;

the level of competition from domestic and foreign producers;

the effect of forestry, land use, environmental and other governmental regulations, and changes in accounting regulations;
the effect of weather and the risk of loss from fires, floods, windstorms, hurricanes and other natural disasters;
transportation costs;
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the loss of current customers or the inability to obtain new customers;

legal proceedings;

changes in asset valuations, including writedowns of property, plant and equipment, inventory, accounts receivable or other
assets for impairment or other reasons;
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changes in currency exchange rates, particularly the relative value of the U.S. dollar to the Canadian dollar;

the effect of timing of retirements and changes in the market price of Company common stock on charges for stock-based
compensation;

performance of pension fund investments and related derivatives; and

the other factors described under Risk factors.
You are cautioned not to unduly rely on such forward-looking statements, which speak only as of the date made, when evaluating
the information presented in this prospectus and consent solicitation statement. Unless specifically required by law, the Company
does not assume any obligation to update or revise these forward-looking statements to reflect new events or circumstances.

You should review carefully the section captioned Risk factors in this prospectus and consent solicitation statement for a more
complete discussion of the risks and uncertainties of an investment in the Domtar Corp. notes.

Vi
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Summary

The following summary highlights selected information contained in this prospectus and consent solicitation statement and does not
contain all the information that may be important to you in making a decision whether to participate in the exchange offers. For a
more complete understanding of the exchange offers, our company, and the Domtar Corp. notes, we encourage you to read this
entire prospectus and consent solicitation statement carefully, including the risk factors and the financial data and related notes,
before making a decision to participate in the exchange offers.

The Company

The Company is the largest integrated manufacturer and marketer of uncoated freesheet paper in North America and the second
largest in the world based on production capacity and is also a manufacturer of papergrade pulp. Through the Company s
subsidiaries, the Company designs, manufactures, markets and distributes a wide range of fine paper products for a variety of
consumers, including merchants, retail outlets, stationers, printers, publishers, converters and end-users. The Company has three
business segments: Papers (paper and pulp), Paper Merchants and Wood.

The Company had pro forma revenues of $6.7 billion in 2006, of which approximately 78% was from the Papers segment,
approximately 14% was from the Paper Merchants segment and approximately 8% was from the Wood segment. The Company
had pro forma revenues of $3.2 billion in the first six months of 2007, of which approximately 81% was from the Papers segment,
approximately 14% was from the Paper Merchants segment and approximately 5% was from the Wood segment.

The Company was incorporated as a Delaware corporation in August 2006 for the sole purpose of holding the Weyerhaeuser Fine
Paper Business, which was then owned by Weyerhaeuser. The Company had no operations prior to March 7, 2007. Upon the
consummation of the Acquisition Transactions, the Company acquired Domtar Inc. and became an independent public holding
company, with shares traded on The New York Stock Exchange and the Toronto Stock Exchange. The Company directly or
indirectly owns the Weyerhaeuser Fine Paper Business and Domtar Inc.

Business segments
Papers

The Company operates 13 paper mills (ten in the United States and three in Canada) with an annual paper production capacity of
approximately 4.8 million tons of uncoated freesheet paper. In addition, the Company has an annual production capacity of
approximately 235,000 tons of coated groundwood at one paper mill in the U.S. The paper facilities are complemented by
strategically located warehouses and sales offices. The Company has recently announced a series of actions, including mill and
machine closures, as part of its review of its overall production capacity and adjustment of its production to match customer
demand. See  Recent developments Restructuring.

The Company manufactures papergrade pulp, which it sells to the extent it produces more pulp than is required for internal use in
its paper mills. It also manufactures and sells fluff pulp and
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specialty pulp. In September 2007, the Company entered into a memorandum of understanding with the Province of Saskatchewan
for a plan to redevelop the pulp mill at the Company s Prince Albert facility, which is expected to have an annual production
capacity of approximately 328,000 tonnes of pulp. See  Recent developments Potential redevelopment of Prince Albert facility.

For the twelve months ended December 31, 2006, the Company s Papers segment generated pro forma sales of $5.3 billion,
representing 78% of total pro forma sales.

Paper Merchants

In connection with its Papers business, the Company engages in the paper merchants business, which involves the purchasing,
warehousing, sale and distribution of various paper products made by the Company and by other manufacturers. The Company
operates its merchants business through the Domtar Distribution Group with 26 locations throughout the United States and
Canada.

For the twelve months ended December 31, 2006, the Company s Paper Merchants segment generated pro forma sales of $920
million, representing 14% of total sales.

Wood

The Company manufactures, markets and distributes lumber and wood-based value-added products and manages forest
resources. The Company operates four sawmills and one remanufacturing facility with an annual production capacity of
approximately 495 million board feet of lumber. In addition, the Company owns five sawmills that are currently not in operation but
have an annual aggregate production capacity of approximately 730 million board feet of lumber. For the twelve months ended
December 31, 2006, the Company s Wood segment generated pro forma sales of $523 million, representing 8% of total pro forma
sales.

In June 2007, the Company entered into an agreement for the sale of substantially all of its Wood business to Conifex Inc. The
Company intends to use the net cash proceeds from the sale of its Wood business to reduce its outstanding debt. See  Recent
developments Sale of Wood business.

Competitive strengths
The Company believes that its competitive strengths will provide a solid foundation for the execution of its business strategy:

Leading market position. The Company is the largest integrated manufacturer and marketer of uncoated freesheet paper in
North America and the second largest in the world based on production capacity. This leading market position provides the
Company with key competitive advantages, including economies of scale, wider sales and marketing coverage and broad product
offerings, such as business, printing and publishing and technical and specialty grade paper.

Efficient and Cost-Competitive assets. The Company s fine paper business encompasses a mix of assets allowing it to be a
low-cost producer of high volume papers and an efficient producer of value-added specialty papers. The Company s six largest
mills focus on production of high volume
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copy and offset papers while the other mills focus on the production of value-added paper products for which quality, flexibility and
service are key determinants. Most of the Company s paper production is at mills with integrated pulp production and cogeneration
facilities, reducing exposure to price volatility for purchased pulp and energy.

Proximity to customers. The Company has a broad geographic coverage with a strong manufacturing presence in eastern
North America complemented by service locations throughout North America. This proximity to customers provides opportunities
for enhanced customer service and minimization of freight distance, response time and delivery cost, which constitute key
competitive advantages, particularly in the high volume copy and offset paper grades market segment. Customer proximity also
allows just-in-time delivery of high demand paper products in less than 48 hours to most major North American cities.

Strong franchise with unique service solutions. The Company sells paper to multiple market segments through a variety of
channels, including paper merchants, converters, retail companies and publishers throughout North America. In addition, the
Company maintains a strong market presence through its ownership of both the Domtar Distribution Group and the Enterprise
Group. Both groups have developed strong positions as reliable and responsive suppliers to their markets. The Company believes
it will build on those positions by maximizing its strengths in centralized planning capability and supply-chain management
solutions.

Focus on stakeholder value. The Company believes that it has the ability to build value for its stakeholders. The Company s
large base of cost-competitive and efficient assets should allow it to realize cost savings through economies of scale, enhanced
buying power and synergies, which should result in higher margins.

High quality products with strong brand recognition. The Company enjoys a strong reputation for producing high quality fine
paper products and markets some of the most recognized and preferred papers in North America, including a wide range of
business and commercial printing paper brands, such as Windsor Offset®, Plainfield Digital®, Plainfield Plus®, Titanium®,
Microprint®, Bobcat®, Cougar®, Husky®, Jaguar®, Lynx®, Clarion®, Sonora®, Choctaw®, First Choice® and EarthChoice®. The
Company believes that it is a supplier of choice in the fine paper market.

Experienced management team with proven integration expertise. The Company s management team has significant
experience and a record of success in the North American paper industry, including with respect to business integration issues. For
example, Raymond Royer, the Company s president and chief executive officer, was the president and chief executive officer of
Domtar Inc. for ten years and Marvin Cooper, the Company s chief operating officer, has more than 25 years of experience in the
pulp and paper industry, including 22 years at Willamette Industries, Inc. ( Willamette ) and four years at Weyerhaeuser. Mr. Royer
led Domtar Inc. s integration of four U.S. mills acquired from Georgia Pacific in 2001 while Mr. Cooper worked on the integration of
Willamette s pulp and fine paper business after it was acquired by Weyerhaeuser in 2002. To support the management team, the
Company believes its employees expertise and know-how should help create operational efficiencies and better enable the
Company to deliver improved profitability from its manufacturing operations.
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Business strategies

The Company s goal is to be recognized as the supplier of choice of branded and private branded paper products for consumer
channels, stationers, merchants, printers and converters in North America. The Company has implemented the following business
strategies in order to enhance cash flow and generate stakeholder value:

successfully integrating the combined businesses and optimizing paper production to improve operating efficiency and reduce
costs;

leveraging existing customer relationships;

increasing depth of product offerings including the Company s offering of environmentally and ethically responsible line of
papers;

maintaining financial discipline to create stakeholder value; and

conducting operations in a sustainable way.
Successfully integrating the Weyerhaeuser Fine Paper Business and Domtar Inc. and optimizing paper production to
improve operating efficiency and reduce costs. The Company believes that the combination of the Weyerhaeuser Fine Paper
Business and Domtar Inc. represents a strategic fit because of the similarity of both their fine paper offerings in uncoated freesheet
grades and their geographic presence. The Company s integration efforts have been focused on providing a single face to the
Company s customers, utilizing its greater sales and marketing coverage to enhance customer service and achieving synergies.
The combination of the Weyerhaeuser Fine Paper Business and Domtar Inc. provides an opportunity to combine the operational
strengths and best practices of two of the industry s leading manufacturers. The Company is implementing plans to improve the
Company s operating efficiency and cost structure and to achieve certain synergies within two years through a combination of
process optimization resulting in lower operating costs, reductions in transportation, logistics and purchasing costs, implementation
of best-in-class business practices and reductions in sales and administrative costs. The Company is also optimizing the
Company s distribution network and reviewing its organizational structure, consolidating its regional centers and back-office
functions where appropriate.

Leveraging existing customer relationships. The Company is building on the successful relationships that the Weyerhaeuser
Fine Paper Business and Domtar Inc. have developed with key customers to support their businesses and to provide inventory
reduction solutions through just-in-time delivery for most-demanded products. The Company believes that it is among the suppliers
of choice for customers who seek competitively-priced paper products and services.

Increasing depth of product offerings including the company s offering of environmentally and ethically responsible line
of papers. The Company believes that it is delivering improved service to customers through increased depth of product
offerings and greater access to volume. The Company believes the development of EarthChoice®, the Company s line of
environmentally and ethically responsible papers, is providing a platform upon which to expand its offerings to customers. The
EarthChoice® line of papers, a product line endorsed and supported by leading environmental groups, offers customers solutions
and peace of mind through the use of a combination of Forest Stewardship Council (FSC) virgin fiber and recycled fiber. FSC is the
certification recognized by environmental groups as the most stringent and is third-party audited.
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Maintaining financial discipline to create stakeholder value. The Company believes that value creation will initially be better
achieved by de-leveraging. The Company intends to manage the Company s capital expenditures effectively and minimize its
working capital requirements.

Conducting operations in a sustainable way. Customers and end-users as well as all stakeholders in communities where the
Company operates seek assurances from the pulp and paper industry that resources are managed in a sustainable manner. The
Company strives to provide these assurances by certifying the Company s forest, manufacturing and distribution operations and
the Company intends to subscribe to internationally recognized environmental management systems, namely ISO 14001.

Recent developments
Sale of Wood business

In June 2007, the Company entered into an agreement to sell substantially all of its Wood business, including the transfer of an
estimated CDN$50 million (approximately $47 million) of working capital, to the newly created Conifex Inc. ( Conifex ) for
approximately CDN$285 million (approximately $268 million). The operations being sold consist of 10 sawmills in Québec and
Ontario having an annual production capacity of approximately 1.1 billion board feet and the associated 4.8 million cubic meters of
annual harvesting rights, which represent the majority of the Company s harvesting rights. The Company s remanufacturing
facility in Sullivan, Québec and its interests in several wood product joint ventures are also included in the transaction. The
transaction is subject to government approvals for the forest license transfers, other regulatory approvals and customary closing
conditions. Pending these approvals, the sale is expected to close prior to December 31, 2007. The Company has agreed in
principle to extend its support to the transaction by investing in Conifex an amount equal to the lesser of CDN$35 million
(approximately $33 million) or a 19.9% participation in Conifex, if requested by Conifex, and subject to the negotiation and
execution of a definitive shareholder agreement satisfactory to the Company. In addition, the Company will provide Conifex with
transition services, including information technology, human resources management and finance, for a period of six to 12 months
following the consummation of the transaction to facilitate the transition of the business. The Company intends to use the net cash
proceeds from the transaction to reduce its outstanding debt. At July 1, 2007, the Company accounted for the assets and liabilities
of the Wood business as held and used in accordance with SFAS 144, Accounting for the Impairment or Disposal of Long-Lived
Assets, due to uncertainty surrounding the closing of the transaction, mainly related to obtaining government approvals and
financing. The Company does not expect to recognize a gain or loss from the sale upon closing.

Restructuring

In July 2007, the Company announced the permanent closure of its paper mill in Gatineau, Québec and its converting center in
Ottawa, Ontario as well as the permanent closure of two paper machines, one located at its Woodland paper mill in Baileyville,
Maine and the other at its Port Edwards, Wisconsin paper mill. These closures were announced as part of the Company s review
of its overall production capacity and adjustment of its production to demand. In total, these closures will result in the permanent
curtailment of approximately 284,000 tons of paper capacity per year and will affect approximately 430 employees.
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On September 12, 2007, the Company signed a memorandum of understanding with the Province of Saskatchewan for a plan that
could result in the redevelopment of the Prince Albert facility into a Northern Bleached Softwood Kraft (NBSK) pulp mill producing
100% FSC certified softwood pulp for the North American and offshore markets. The redevelopment of the pulp mill is subject to a
number of critical conditions, the most important of which is that the business case demonstrates that the mill will be a first quartile
low-cost producer at foreign exchange rates between Canada and the U.S. of 1:1. Other conditions include the completion of
various engineering and feasibility analyses and studies, the development of a modern and competitive operational design for the
pulp mill, consultations with First Nations and the negotiation and execution of definitive agreements, as well as the approval of the
Company s board of directors and various regulatory bodies. The annual production capacity of the redeveloped mill is expected to
be approximately 328,000 tonnes. The memorandum of understanding is a statement of intent only and does not create legally
binding obligations.

Overview and purpose of the exchange offers and consent solicitations

The purpose of the exchange offers is to exchange the Domtar Inc. U.S. notes for an equal principal amount of newly issued notes
of the Company bearing interest at the same rate and maturing on the same date as the Domtar Inc. U.S. notes tendered in
exchange, with certain changes that are described in this prospectus and consent solicitation statement. The purpose of the
consent solicitation is to eliminate or amend certain provisions in the indentures pursuant to which the Domtar Inc. U.S. notes were
issued, which as amended, will continue to govern any Domtar Inc. U.S. notes not tendered and exchanged. The purpose of the
Canadian proxy solicitations is to obtain approval from holders of Domtar Inc. Canadian debentures at a meeting of holders of each
series of such debentures to amend the indentures pursuant to which such series of debentures were issued to provide Domtar
Corp. with the right to acquire, at any time, all of the outstanding debentures of such series in consideration for the issuance of an
equal principal amount of newly issued Domtar Corp. debt securities.

The Company s objectives in making the exchange offers and soliciting the consents and making the Canadian proxy solicitations
include the following:

Working toward a simplified capital structure;

Working toward consolidating public financial reporting at the Company level, rather than maintain separate reporting obligations
at the Company and at the Domtar Inc. levels; and

Providing the Company with greater flexibility to achieve cost savings opportunities and to transfer assets among its subsidiaries,
thereby enhancing operational, financial and tax efficiencies.
The Company believes holders of the Domtar Inc. debt securities may benefit from participating in the proposed exchange offers
and consent solicitations and the Canadian proxy solicitations for the following reasons:

The combined cash flow of the Company s entire business, not just the business of Domtar Inc., will support the new Domtar
Corp. debt securities;
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Increased enterprise and asset value will support the new Domtar Corp. debt securities;

Stronger credit profile of Domtar Corp. compared to Domtar Inc. as demonstrated by improved credit statistics. See  Certain
financial metrics.

Increased protection from the addition of a 101% change-of-control put and upstream senior unsecured guarantees from the
same subsidiaries that guarantee the Company s obligations under the Credit Agreement; and

The exchange offers and Transfer are intended to enable holders of Domtar Inc. debt securities who hold credit default swap
( CDS ) contracts with respect to Domtar Inc. debt securities to treat the Transfer as a succession event and Domtar Corp. as the
reference entity under such contracts.
In conjunction with the exchange offers and consent solicitations and the Canadian proxy solicitations, Domtar Inc. intends to sell
some or all of the shares of capital stock of its U.S. subsidiaries to Domtar Corp. or its subsidiaries:

If the requisite consents with respect to each series of Domtar Inc. U.S. notes are obtained, and the requisite votes of the
holders of each series of the Domtar Inc. Canadian debentures to approve the amendments to the Domtar Inc. Canadian
Indentures are obtained, Domtar Inc. intends to sell, in one or more transactions, 100% of the shares of capital stock of its U.S.
subsidiaries, which together own the Ashdown, Nekoosa, Port Edwards, Port Huron and Woodland mills and the U.S. paper
merchants business to Domtar Corp. or one of its subsidiaries. The subsidiaries that would be sold to Domtar Corp. accounted
for approximately 85% of sales, 54% of depreciation and amortization and 308% of operating income (due to operating losses
sustained by Domtar Inc. s Canadian subsidiaries) of Domtar Inc. for the six months ended June 30, 2007 and approximately
43% of Domtar Inc. s total assets as of June 30, 2007. Upon being sold, these subsidiaries would become guarantors of Domtar
Corp. s and Domtar Paper Company, LLC s borrowings under the Credit Agreement as well as the Domtar Corp. notes offered
hereby. These subsidiaries will continue to guarantee borrowings of Domtar Inc. under the Credit Agreement.

If the exchange offer for any series of Domtar Inc. U.S. notes is consummated or either series of Domtar Inc. Canadian
debentures is exchanged for newly issued Domtar Corp. debt securities pursuant to the Canadian proxy solicitations but the
requisite consents with respect to each series of Domtar Inc. U.S. Notes or the requisite votes of the holders of each series of
the Domtar Inc. Canadian debentures to approve the amendments to the Domtar Inc. Canadian Indentures are not obtained,
Domtar Inc. intends to sell, in one or more transactions, up to 49% of the shares of the capital stock of Domtar Inc. s U.S.
subsidiaries to Domtar Corp. or one of its subsidiaries. In this case, the results of those subsidiaries would continue to be
consolidated by Domtar Inc. for financial reporting purposes. However, Domtar Corp. will be entitled to its proportionate share of
any dividends or other distributions declared or made by such subsidiaries. These subsidiaries would continue to guarantee
borrowings by Domtar Inc. under the Credit Agreement, but would not become guarantors of borrowings by Domtar Corp. or
Domtar Paper Company, LLC under the Credit Agreement, and would not become guarantors of the Domtar Corp. notes offered
hereby.

The Domtar Corp. debt securities issued to holders of the Domtar Inc. Canadian debentures in connection with the Canadian proxy

solicitations will bear interest at the same rates and have the same interest payment and maturity dates, as the corresponding

series of Domtar Inc.
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Canadian debentures acquired. Such Domtar Corp. debt securities will have the same guarantors, and will be subject to the same
covenants and change of control provisions, as the Domtar Corp. notes offered hereby.

Our corporate organization and debt structure

The chart below sets forth our current corporate organization and debt structure and shows (i) the exchange of all outstanding
Domtar Inc. U.S. notes for newly issued Domtar Corp. notes in these exchange offers, (ii) the acquisition by us of all outstanding
Domtar Inc. Canadian debentures in connection with the Canadian proxy solicitations and (iii) the sale by Domtar Inc. of 100% of
the shares of the capital stock of Domtar Inc. s U.S. subsidiaries to the Company or one of its subsidiaries in exchange for Domtar
Inc. debt securities acquired by Domtar Corp. For purposes of this chart, we have assumed all of the shares of the capital stock of
Domtar Inc. s U.S. subsidiaries are sold to Domtar Paper Company, LLC.
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You should carefully consider the matters described in the section Risk factors beginning on page 26, as well as other information
included in this prospectus and consent solicitation statement.
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Summary of the exchange offers

Domtar Inc. Securities Subject$600 million aggregate principal amount of Domtar Inc. s 7.875% Notes due 2011 ( 7.875%

to the Exchange Offers

The Exchange Offers

Consent Solicitations; Early
Consent Payments

Table of Contents

Domtar Inc. notes ).

$350 million aggregate principal amount of Domtar Inc. s 5.375% Notes due 2013 ( 5.375%
Domtar Inc. notes ).

$400 million aggregate principal amount of Domtar Inc. s 7 /8% Notes due 2015 ( 7/8% Domtar
Inc. notes ).

$125 million aggregate principal amount of Domtar Inc. s 9'/2% debentures due 2016 ( 9/2%
Domtar Inc. debentures ).

We are offering to holders of Domtar Inc. U.S. notes the opportunity to exchange their Domtar Inc.
U.S. notes for an equal principal amount of newly issued Domtar Corp. notes, bearing interest at
the same rate and maturing on the same date as the Domtar Inc. U.S. notes tendered in
exchange.

You will receive a cash payment representing accrued and unpaid interest to, but not
including, the settlement date on any Domtar Inc. U.S. notes we accept for exchange.

Certain terms of the Domtar Corp. notes will be substantially the same as those of the Domtar Inc.
U.S. notes tendered in exchange, before giving effect to the proposed amendments to the Domtar
Inc. U.S. Indentures. The interest rate, interest payment dates, redemption provisions and maturity
date will be the same as the Domtar Inc. U.S. notes tendered in exchange. For a description of the
differences between the Domtar Inc. U.S. notes and the Domtar Corp. notes, see Description of
differences between the Domtar Inc. U.S. notes and the Domtar Corp. notes.

Holders of Domtar Inc. U.S. notes must tender the Domtar Inc. U.S. notes in integral multiples of
$1,000. Domtar Corp. notes will be issued in minimum denominations of $1,000 and integral
multiples of $1,000 in excess thereof.

Each exchange offer made pursuant to this prospectus and consent solicitation statement and our
obligation to exchange Domtar Corp. notes for Domtar Inc. U.S. notes is subject to certain
conditions. See Conditions to the exchange offers and consent solicitations below.

In conjunction with the exchange offers we are soliciting consents from the holders of each series
of Domtar Inc. U.S. notes to certain
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proposed amendments to the Domtar Inc. indenture pursuant to which such series of the
Domtar Inc. U.S. notes was issued, which we refer to as the proposed amendments . The
proposed amendments, among other things, will (i) eliminate or modify certain restrictive
covenants, (ii) permit Domtar Inc. to effect the Transfer, (iii) eliminate Domtar Inc. s contractual
reporting obligation and (iv) eliminate certain events of default. As a holder of Domtar Inc. U.S.
notes, you may give your consent to the proposed amendments only by tendering your Domtar
Inc. U.S. notes in the exchange offers. By tendering such notes, you will be deemed to have
given consent to the applicable proposed amendments. The proposed amendments constitute a
single proposal and a consenting holder must consent to the proposed amendments applicable
to the related Domtar Inc. U.S. notes as an entirety, and may not consent selectively with
respect to certain of the proposed amendments. We must receive consents from holders of at
least a majority in aggregate principal amount outstanding of a series of Domtar Inc. U.S. notes
to amend the Domtar Inc. U.S. Indenture with respect to such series as described in this
prospectus and consent solicitation statement. The receipt of the requisite consents is not a
condition of the exchange offers. However, if the requisite consents are obtained, the
effectiveness of these proposed amendments with respect to a particular series of Domtar Inc.
U.S. notes will be subject to the consummation of the exchange offer with respect to that series.
See The exchange offers.

Holders of Domtar Inc. U.S. notes who validly tender and do not validly withdraw their Domtar Inc.
U.S. notes on or prior to the applicable early consent date will be paid in cash an early consent
payment of $2.50 for each $1,000 principal amount of Domtar Inc. U.S. notes tendered. Holders
who validly tender their Domtar Inc. U.S. notes after the applicable early consent date will not
receive the early consent payment.

In order to be eligible to receive the early consent payment, holders of Domtar Inc. U.S. notes
must validly tender and not validly withdraw their Domtar Inc. U.S. notes on or prior to 5:00 p.m.,
New York City time, on , 2007, unless, with respect to a particular series of Domtar
Inc. U.S. notes, extended by us with respect to the exchange offer for such series. We refer to this
date and time, as it may be extended with respect to any exchange offer as the early consent
date.

Each of the exchange offers will expire at midnight, New York City time, on , 2007,
unless extended or earlier terminated. We refer to this date and time, as it may be extended with
respect to any exchange offer, as the expiration date.
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Withdrawal Rights

Conditions to the Exchange
Offers

You may withdraw tendered Domtar Inc. U.S. notes at any time prior to the applicable early
consent date, but not thereafter. A valid withdrawal of tendered Domtar Inc. U.S. notes will also
constitute the revocation of the related consent to the proposed amendments to the applicable
Domtar Inc. U.S. Indenture. You may only revoke your consent by validly withdrawing the
tendered Domtar Inc. U.S. notes prior to the applicable early consent date. You may not withdraw
tendered Domtar Inc. U.S. notes or revoke consents with respect thereto after the applicable early
consent date, even if we extend the expiration of the exchange offers. If for any reason tendered
notes are not accepted for exchange, they will be returned promptly after the expiration or
termination of the exchange offers.

Each exchange offer made pursuant to this prospectus and consent solicitation statement is
subject to certain conditions, including, among others, the condition that there shall have been
validly tendered and not withdrawn pursuant to the exchange offers an aggregate principal amount
of Domtar Inc. U.S. notes that, together with the U.S. dollar equivalent of the aggregate principal
amount of Domtar Inc. Canadian debentures that Domtar Corp. has the right to acquire as a result
of the Canadian proxy solicitations, is at least equal to 75% of the sum of the aggregate
outstanding principal amount of the Domtar Inc. U.S. notes and the U.S. dollar equivalent of the
aggregate outstanding principal amount of the Domtar Inc. Canadian debentures (the minimum
amount condition ).

The minimum amount condition is intended to enable holders of Domtar Inc. debt securities who
hold credit default swap contracts with respect to Domtar Inc. debt securities to treat the asset
transfer as a succession event and Domtar Corp. as the reference entity under all such contracts.

If any condition is not satisfied, we have no obligation to complete the exchange offers. There is

no guarantee that these conditions will be satisfied, and we have the option to waive the minimum
amount condition and any other condition at our discretion. For additional information about the
conditions to our obligation to complete the exchange offers, see The exchange offers Conditions
to the exchange offers and consent solicitations.

Certain Material United States The exchange of Domtar Corp. notes for Domtar Inc. U.S. notes will be a taxable transaction for

Federal Income Tax
Consequences

Table of Contents

United States federal income tax purposes. See Certain material United States federal income tax
consequences.
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Dealer Managers and
Solicitation Agents

Exchange Agent

Information Agent

J.P. Morgan Securities Inc. and Deutsche Bank Securities Inc.

Global Bondholder Services Corporation

Global Bondholder Services Corporation

Procedures for Tendering and If you wish to accept the exchange offers and consent solicitation and your Domtar Inc. U.S. notes
Delivering Outstanding Notes are held by a custodial entity such as a bank, broker, dealer, trust company or other nominee, then

Consequences of Not
Tendering Your Domtar Inc.
U.S. Notes

Table of Contents

only that custodial entity can tender your Domtar Inc. U.S. notes. In that case, you must instruct
the custodial entity to tender your Domtar Inc. U.S. notes on your behalf pursuant to the
procedures of the custodial entity.

Custodial entities that are DTC participants must tender Domtar Inc. U.S. notes through the
Automated Tender Offer Program, known as ATOP, maintained by DTC.

A Letter of Transmittal and Consent need not accompany tenders effected through ATOP.

The delivery of an agent s message through ATOP will constitute the giving of consent to the
proposed amendment with respect to the Domtar Inc. U.S. notes so tendered and the agreement
by the custodial entity and the beneficial holder to be bound by the Letter of Transmittal and
Consent.

Any of the Domtar Inc. U.S. notes that are not tendered to us or are not accepted for exchange will
remain outstanding and will continue to accrue interest in accordance with, and will otherwise be
entitled to all the rights and privileges under, the Domtar Inc. U.S. Indenture pursuant to which
they were issued. However, if the exchange offer for any series of Domtar Inc. U.S. notes is
consummated and the proposed amendments are effected with respect to the applicable Domtar
Inc. U.S. Indenture, the proposed amendments will apply to all Domtar Inc. U.S. notes of such
series not exchanged in the exchange offers, and those notes will no longer have the benefit of the
protection of the provisions amended or eliminated by the proposed amendments. In addition, in
conjunction with the exchange offers and consent solicitations and the Canadian proxy
solicitations, Domtar Inc. intends to sell to Domtar Corp. or one of its subsidiaries, in one or more
transactions, all or a portion of the shares of the capital stock of its U.S. subsidiaries. See

Overview and purpose of the exchange offers and consent solicitations . In addition, Domtar Inc.
may in the
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future redeem or tender for any Domtar Inc. debt securities that remain outstanding or
repurchase such debt securities pursuant to open market purchases from time to time. Also, the
trading market for each series of Domtar Inc. U.S. notes not exchanged in the exchange offers
may be more limited than it is at present and could for all practical purposes cease to exist,
which could adversely affect the liquidity, market price and price volatility of the Domtar Inc.
U.S. notes of that series. See Risk factors Risk factors relating to the exchange offers .

All times referred to in this prospectus and consent solicitation statement are New York City Time
and all dates assume that we do not extend the exchange offers or the early consent date:

5:00 p.m., on , 2007 early consent date
12 midnight, on , 2007 expiration date
, 2007 settlement date
14
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Summary description of the Company s notes

Issuer Domtar Corporation

Securities Offered Up to $600 million aggregate principal amount of our 7.875% Notes due 2011.
Up to $350 million aggregate principal amount of our 5.375% Notes due 2013.
Up to $400 million aggregate principal amount of our 7.125% Notes due 2015.

Up to $125 million aggregate principal amount of our 9.5% Notes due 2016.

Maturity The Domtar Corp. notes will mature on the following dates:
Notes Maturity Date
7.875% Notes October 15, 2011
5.375% Notes December 1, 2013
7.125% Notes August 15, 2015
9.5% Notes August 1, 2016
Interest The Domtar Corp. notes will bear interest at the rates per annum and we will pay interest to the

record holders at the close of business on the relevant record date semi-annually in arrears on the
interest payment dates set forth below:

Notes Rate Per Annhum Record Dates Interest Payment Dates
7.875% Notes 7.875% April 1 and April 15 and October 15
October 1
5.375% Notes 5.375% November 15 December 1 and June 1
and May 15
7.125% Notes 7.125% February 1 February 15 and August 15
and August 1
9.5% Notes 9.5% January 15 February 1 and August 1
and July 15

Interest on the Domtar Corp. notes will be computed on the basis of a 360-day year consisting of
twelve 30-day months and will accrue from the settlement date under the exchange offers.
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The Domtar Corp. notes will be issued in minimum denominations of $1,000 and integral multiples
of $1,000 in excess thereof.

The Domtar Corp. notes will be fully and unconditionally guaranteed on an unsecured senior basis
by Domtar Paper Company, LLC, which is the only U.S. subsidiary of Domtar Corp. that currently
guarantees the
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indebtedness of Domtar Corp. under the Credit Agreement. Any U.S. subsidiary that in the
future guarantees indebtedness of Domtar Corp. or any of Domtar Corp. s subsidiaries under
the Credit Agreement, or any other indebtedness of Domtar Corp. (other than U.S. subsidiaries
of Domtar Corp. s non-U.S. subsidiaries), will also fully and unconditionally, jointly and
severally, guarantee the Domtar Corp. notes. Each guarantor will be released upon the release
of such guarantor from its guarantee under the Credit Agreement and all other indebtedness of
Domtar Corp. (except in each case a discharge or release by or as a result of payment under
such guarantee). If Domtar Corp. fails to make payments on the Domtar Corp. notes, its
guarantors must make them instead. If the requisite consents with respect to each series of
Domtar Inc. U.S. notes and the requisite votes of the holders of each series of Domtar Inc.
Canadian debentures are obtained and Domtar Inc. sells 50% or more of the shares of the
capital stock of its U.S. subsidiaries to Domtar Corp. or one of its subsidiaries, the subsidiaries
that are sold will become guarantors of borrowings by Domtar Corp. and Domtar Paper
Company, LLC under the Credit Agreement and will also become guarantors of the Domtar
Corp. notes offered hereby. These subsidiaries will continue to guarantee borrowings by
Domtar Inc. under the Credit Agreement.

The Domtar Corp. notes will be our general unsecured senior obligations and will rank equally with
all of our other unsecured, senior indebtedness from time to time outstanding. The Domtar Corp.
notes will be effectively subordinated to our existing and future secured debt, including our
indebtedness under the Credit Agreement, to the extent of the value of the assets securing such
debt.

A guarantee of the Domtar Corp. notes will be an unsecured senior obligation of the applicable
subsidiary guarantor and will rank equally with all of the other unsecured, senior obligations of the
applicable subsidiary guarantor. A guarantee will be effectively subordinated to all of the secured
indebtedness of the applicable subsidiary guarantor, including its guarantees in respect of
indebtedness under the Credit Agreement, to the extent of the value of the assets securing such
secured indebtedness.

At July 1, 2007, assuming that Domtar Corp. had completed the exchange offers and all the
outstanding Domtar Inc. Canadian debentures had been acquired pursuant to the Canadian proxy
solicitations in each case in return for Domtar Corp. s debt securities and assuming that Domtar
Paper Company, LLC is the only guarantor:

Domtar Corp. and the subsidiary guarantor, Domtar Paper Company, LLC, would have had
outstanding approximately $2,422 million of indebtedness, $720 million of which would have
been secured senior indebtedness, consisting of borrowings under our
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Credit Agreement, $38 million of which would have been owing under capital leases and
$1,664 million of which would have been unsecured senior indebtedness, consisting of
Domtar Corp. debt securities; and

Domtar Corp. s non-guarantor subsidiaries would have had approximately $22 million of
indebtedness, $12 million of which would have been outstanding to third parties, and $10 million
outstanding under capital leases.

In addition, as of July 1, 2007, we had an additional $701 million (after giving effect to
approximately $49 million of outstanding letters of credit) of unutilized capacity under our senior
secured revolving credit facility.

All of Domtar Corp. s operations are conducted through its subsidiaries. Unless a subsidiary is a
subsidiary guarantor, claims of creditors of such subsidiary, including trade creditors, generally will
have priority with respect to the assets and earnings of such subsidiary over the claims of Domtar
Corp. s creditors, including holders of the Domtar Corp. notes. The Domtar Corp. notes,
therefore, will be structurally subordinated to creditors (including trade creditors) of Domtar

Corp. s subsidiaries that are not guarantors.

At issuance, the only guarantor of the Domtar Corp. notes will be Domtar Paper Company, LLC.
For the thirteen weeks ended July 1, 2007, our non-guarantor subsidiaries collectively represented
approximately 67% of our sales, 6% of our operating income and 17% of our cash flows from
operating activities. At July 1, 2007, our non-guarantor subsidiaries collectively represented
approximately 62% of our total assets and 46% of our outstanding total liabilities, including trade
payables but excluding intercompany liabilities, all of which would have been structurally senior to
the Domtar Corp. notes.

of the shares of the capital stock of one or more of Domtar Inc. s U.S. subsidiaries is sold to

such U.S. subsidiaries of Domtar Inc. will become guarantors of the Domtar Corp. notes. See

We may redeem the Domtar Corp. notes of any series at our option, in whole or in part, at any
time and from time to time, at a redemption price equal to the greater of

100% of the principal amount of such series, and
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the sum of the present values of the remaining scheduled payments of principal and interest
on the Domtar Corp. notes of that series to be redeemed (exclusive of interest accrued to the
date of redemption) discounted to the date of redemption on a semi-annual basis (assuming
a 360-day year consisting of twelve 30-day months) at a discount rate equal to the sum of the
then current Adjusted Treasury Rate (as defined in the Domtar Corp. indenture) plus, in each
case, the applicable spread (in basis points) set forth below:

Applicable Spread

Series of Notes (bps)
7.875% 35
5.375% 20
7.125% 50
9.5% 62.5

plus, in each case, accrued and unpaid interest to, but excluding, the date fixed for redemption.

The optional redemption provisions for each series of the Domtar Corp. notes are identical to the
provisions contained in the indenture for the corresponding series of the Domtar Inc. U.S. notes.
See Description of notes Optional redemption .

If we experience a change of control, we will be required to make an offer to purchase all
outstanding Domtar Corp. notes at a purchase price of 101% of their principal amount plus
accrued interest to, but excluding, the date of repurchase. See Description of notes Change of
control .

The indenture governing the Domtar Corp. notes will contain certain covenants that, among other
things, (i) limit our ability to consolidate with or merge with or into any other person or convey,
transfer or lease our properties and assets substantially as an entity to any person; (ii) limit our
ability and the ability of our restricted subsidiaries to create, incur, assume or permit to exist any
indebtedness that is secured by any lien on principal facilities and timberlands of the Company or
its restricted subsidiaries or on any shares of capital stock or debt of the Company or any of its
restricted subsidiaries without equally and ratably securing the Domtar Corp. debt securities or
subsidiary guarantee, as applicable, and (iii) limit our ability and the ability of our restricted
subsidiaries to enter into certain sale and leaseback transactions. See Description of the

notes Certain covenants .

The Bank of New York

The Domtar Corp. indenture will be governed by New York law.

Each series of the Domtar Corp. notes will vote as a separate class with respect to all matters
affecting such series.
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Note regarding the Predecessor Company

The Company was organized under the laws of the State of Delaware on August 16, 2006, and was, until March 7, 2007, a
wholly-owned subsidiary of Weyerhaeuser. The Company is a holding company organized for the sole purpose of holding the
Weyerhaeuser Fine Paper Business and consummating the combination of the Weyerhaeuser Fine Paper Business with Domtar
Inc. The Company had no operations prior to March 7, 2007. On March 7, 2007, the following were completed:

a series of transfers and other transactions resulting in the Weyerhaeuser Fine Paper Business becoming wholly-owned by the
Company;

the distribution of shares of the Company to certain Weyerhaeuser shareholders;
the acquisition of Domtar Inc. by the Company; and

the entry by the Company, Domtar Inc. and Domtar Paper Company, LLC into $1.5 billion senior secured credit facilities,

consisting of an $800 million senior secured tranche B term loan facility and a $750 million senior secured revolving credit

facility.
The predecessor to the Company for accounting and financial reporting purposes is the Company as though it owned only the
Weyerhaeuser Fine Paper Business and not Domtar Inc. In this prospectus and consent solicitation statement, we refer to this
predecessor as the Predecessor Company. The Weyerhaeuser Fine Paper Business was owned and operated by Weyerhaeuser
prior to the Acquisition Closing Date and was not a stand-alone business, subsidiary or separately reported segment of
Weyerhaeuser. The information about the Predecessor Company contained in this prospectus and consent solicitation statement is
information about the Weyerhaeuser Fine Paper Business which was prepared on a carve-out basis, and reflects certain significant
assumptions about the business and results of operations of the Weyerhaeuser Fine Paper Business. As a result, the results of
operations and financial condition of the Company as of and from the Acquisition Closing Date are not comparable with the results
of operations and financial condition of the Predecessor Company.
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Summary selected financial and pro forma data

The Company

The following table sets forth summary selected financial data for the Company as of and for the fiscal years ended December 26,
2004, December 25, 2005 and December 31, 2006, and as of and for the 26-week periods ended June 25, 2006 and July 1, 2007.
The Company s fiscal year ends on the last Sunday of the calendar year. Fiscal years 2004 and 2005 each consisted of 52 weeks
and fiscal year 2006 consisted of 53 weeks. The summary selected financial information of the Company as of December 26,
2004, December 25, 2005 and December 31, 2006 and for the fiscal years ended December 26, 2004, December 25, 2005 and
December 31, 2006 has been derived from the audited consolidated financial statements of the Company. The summary selected
financial information of the Company as of and for the 26 weeks ended June 25, 2006 and as of and for the 26 weeks ended July 1,
2007 reflects results of Domtar Inc. only from March 7, 2007, and has been derived from the unaudited interim consolidated
financial statements of the Company, which, in the opinion of management, include all adjustments necessary for a fair
presentation of the Company s financial position, results of operations and cash flows. The audited consolidated financial
statements as of December 25, 2005 and December 31, 2006 and for the three years in the period ended December 31, 2006 and
the unaudited interim consolidated financial statements as of July 1, 2007 and for the 13 and 26 weeks ended June 25, 2006 and
July 1, 2007 are included elsewhere in this prospectus and consent solicitation statement. Results for the 26 weeks ended July 1,
2007 are not necessarily indicative of results that may be expected for the entire year.

Twenty six weeks

U.S. GAAP/U.S. dollar Year Ended ended
December 26, December 25, December 31, June 25, July 1,
(Dollars in millions) 2004 2005 2006 2006 2007(1)

Statement of Income Data:

Sales $3,026 $3,267 $3,306 $1,638 $2,671
Charges for restructuring, closure of

facilities, and goodwill impairment 17 538 764 749 6
Operating income (loss) before

depreciation, depletion and amortization 307 (221) (245) (616) 349
Operating income (loss) (41) (578) (556) (768) 140
Net income (loss) (17) (478) (609) (759) 60
Balance Sheet Data (at period end):

Cash and cash equivalents $ 2 $ 1 $ 1 $ 2 $ 80
Property, plant & equipment, net 3,923 3,270 3,065 3,229 5,894
Total assets 5,565 4,970 3,998 4,129 7,889
Other liabilities 37 24 37 43 2,458
Total shareholders equity 4,261 3,773 2,915 2,924 3,094

(1) Reflects results of Domtar Inc. only from March 7, 2007, the Acquisition Closing Date.
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The following table sets forth summary unaudited pro forma condensed combined financial data of the Company for the fiscal year
ended December 31, 2006 and for the 26-week period ended July 1, 2007. The pro forma financial data reflects the pro forma
effects of the Acquisition Transactions as if they had occurred on December 26, 2005, the first day of the Company s fiscal year
ended December 31, 2006. The pro forma adjustments are described in the notes to the Unaudited pro forma condensed combined
financial information of the Company contained elsewhere in this prospectus and consent solicitation statement. The summary
unaudited pro forma condensed combined financial information is for illustrative informational purposes only and is not necessarily
indicative of the results of operations that would have been achieved had the Acquisition Transactions actually taken place on
December 26, 2005 and does not purport to be indicative of future operating results. Actual adjustments may differ from the pro
forma adjustments. Future operating results may differ materially from the unaudited pro forma financial information presented
below due to various factors including those described under Risk factors , Forward-looking statements and elsewhere in this
prospectus and consent solicitation statement. The following should be read in conjunction with Unaudited pro forma condensed
combined financial information of the Company.

52 weeks 26 weeks
ended ended
U.S. GAAP/U.S. dollar December 31, July 1,
(Dollars in millions) 2006 2007
Sales $ 6,750 $ 3,244
Net earnings (loss) from continuing operations (574) 27
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Domtar Inc.

The following table sets forth summary selected financial data of Domtar Inc. for the years ended December 31, 2004, 2005 and
2006 and the six-month period ended June 30, 2006 and for the periods from January 1, 2007 to March 6, 2007 and from March 7,
2007 to June 30, 2007. The summary selected financial information of Domtar Inc. as of December 31, 2004, 2005 and 2006 and
for the years ended December 31, 2004, 2005 and 2006 has been derived from the audited consolidated financial statements of
Domtar Inc. The summary selected financial information of Domtar Inc. as of and for the six months ended June 30, 2006 and for
the periods from January 1, 2007 to March 6, 2007 and from March 7, 2007 to June 30, 2007, have been derived from the
unaudited interim consolidated financial statements of Domtar Inc., which, in the opinion of management, include all adjustments
necessary for a fair presentation of Domtar Inc. s financial position, results of operations and cash flows. The audited consolidated
financial statements and unaudited interim consolidated financial statements are included elsewhere in this prospectus and consent
solicitation statement. Results are not necessarily indicative of results that may be expected for the entire year. For a discussion of
the differences between U.S. GAAP and Canadian GAAP, see note 23 to the audited consolidated financial statements of Domtar
Inc. contained elsewhere in this prospectus and consent solicitation statement.

Year ended Jan. 1, March 7, Six months
2007 to 2007 to ended
U.S. GAAP/U.S. dollar(2)
December 31, December 31, December 31, March 6, June 30, June 30,
(Dollars in millions) 2004 2005 2006 2007 2007(1) 2006
Statement of Operations
Data:
Sales 3,373 3,498 3,492 582 1,041 1,773
Operating income (loss) from
continuing operations before
depreciation, depletion and
amortization 264 (27) 435 25 100 105
Net earnings (loss) from
continuing operations (64) (329) 27 (31) 2 (48)
Net earnings (loss) (58) (414) 226 (31) 1 (31)
Balance Sheet Data (at
period end):
Cash and cash equivalents 37 58 551 35 81
Property, plant and
equipment, net 3,236 2,834 2,639 2,931 3,116
Total assets 4,554 4,152 4,082 4,551 4,401
Total long-term debt
(Including current portion,
excluding capital leases) 1,534 1,721 1,590 1,666 1,917
Total shareholders equity 1,849 1,348 1,496 1,742 1,406
22

Table of Contents 42



Edgar Filing: Domtar CORP - Form S-4

Table of Conten

Year ended Six
Jan. 1, March 7, months
2007 to 2007 to ended
Canadian GAAP/CDN dollar December 31, December 31, December 31, March 6, June 30, June 30,
(Dollars in millions) 2004 2005 2006 2007 2007(1) 2006
Statement of Operations Data:
Sales 4,403 4,247 3,989 684 1,178 2,037
Operating income (loss) from
continuing operations before
depreciation, depletion and
amortization 348 (20) 521 35 121 134
Net earnings (loss) from
continuing operations (63) (310) 63 (32) 12 (50)
Net earnings (loss) (42) (388) 328 (33) 12 (33)
Balance Sheet Data (at period
end):
Cash and cash equivalents 52 83 649 43 94
Property, plant and equipment,
net 4,215 3,634 3,044 3,131 3,426
Total assets 5,681 5,192 4,955 4,855 4,923
Total long-term debt (Including
current portion, excluding capital
leases) 2,023 2,248 1,880 1,773 2,165
Total shareholders equity 2,046 1,609 1,941 1,864 1,556

(1) As aresult of the application of fresh start reporting (push down accounting under U.S GAAP) that started on March 7, 2007, the financial
condition and results of operations and the financial position following that date are not comparable to those prior to that date. The financial
condition and results of operations for the period from January 1, 2007, to March 6, 2007, and the financial condition and results of operations
for the period from March 7, 2007 to June 30, 2007, should not be viewed as a continuum since they were prepared using different bases of
accounting and different accounting policies and, therefore, are not comparable.

(2) The following table sets forth, for each period indicated, for one U.S. dollar expressed in Canadian dollars, the exchange rate at the end of the
period and the average of the monthly average rates during the period, based on the Bank of Canada noon rate for fiscal years ended
December 31, 2004, 2005 and 2006, as well as the six months ended June 30, 2006, and based on the United States Federal Reserve noon

rate for the period from January 1, 2007 to March 6, 2007 and the period from March 7, 2007 to June 30, 2007.

January 1, March 7, Six months

2007 to 2007 to ended

Year ended December 31, March 6, June 30, June 30,

2004 2005 2006 2007 2007 2006

Period end $1.2036 $1.1659 $1.1653 $ 1.0634 $ $ 1.1138
Average $1.3013 $1.2114 $1.1344 $ 1.1158 $ 1.1733 $ 1.1384
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Certain financial metrics

The following table sets forth certain financial metrics for the Company on a pro forma basis and for Domtar Inc. for the year ended
December 31, 2006 and 26 weeks ended July 1, 2007. The Company believes that the financial metrics presented are frequently
used by investors to evaluate the credit profile of companies and would be useful to investors in connection with the transaction
described in this prospectus and consent solicitation statement, as they provide a meaningful comparison between Domtar Inc. and
Domtar Corp. The financial metrics utilize the concept of Adjusted EBITDA, which is a non-GAAP measure used in the Credit
Agreement as a key component in the determination of the Company s compliance with certain financial covenants under the
Credit Agreement.

Adjusted EBITDA has no standardized meaning prescribed by U.S. GAAP and is not necessarily comparable to similar measures
presented by other companies and therefore should not be considered in isolation. Adjusted EBITDA should not be considered in
isolation or as a substitute for net income, or any other income statement data prepared in accordance with U.S. GAAP. ltis
important for readers to understand that certain items may be presented in different lines by different companies on their financial
statements thereby leading to different measures for different companies. We compensate for this limitation by clearly identifying all
items included in or excluded from this non-GAAP measure and explaining the items removed or added back to the most
comparable GAAP measure. The table in note (1) below provides a reconciliation of Adjusted EBITDA to Net income (loss) from
continuing operations, the most directly comparable GAAP measure.

U.S. GAAP/U.S. dollar Year ended December 31, 2006 26 Weeks ended July 1, 2007

Domtar Corp. Contribution of Domtar Corp. Contribution of
(Dollars in millions) (pro forma) Domtar Inc.(3) (pro forma) Domtar Inc.(3)
Adjusted EBITDA(1) $ 803 $ 333 $ 407 $ 142
Interest expense 188 138 89 46

Total debt (including current
portion) as at July 1, 2007

2,444(4) 1,676 2,444(4) 1,676
Ratio of Adjusted EBITDA to
interest expense 4.3x 2.4x 4.6x 3.1x
Ratio of total debt to Adjusted
EBITDA 3.0x 5.0x 3.0x(2) 5.9x(2)

(1) Adjusted EBITDA (referred to in the Credit Agreement as Consolidated EBITDA ) is a non-GAAP measure and is defined in the Credit
Agreement as net income of the Company, on a consolidated basis, before depreciation, amortization and other non-cash charges, interest and
other financing expenses and income taxes and excludes: restructuring charges not to exceed $100 million; certain costs related to synergies
and integration in connection with the Acquisition Transactions not to exceed $150 million; any cost of sales impact due to any write up or down
of inventory as a result of the fair value of Domtar Inc. s inventory in connection with the Acquisition Transactions; non-cash derivative gains
and losses; and non-cash gains and losses on disposals of property, plant and equipment as well as transaction expenses related to the
Acquisition Transactions. The following table provides a reconciliation of the Company s Adjusted EBITDA to Net income (loss) from
continuing operations, the most directly comparable GAAP measure. We reconcile Adjusted EBITDA to Net income (loss) from continuing
operations instead of to net income as the Credit Agreement permits the exclusion of items included in discontinued operations, such as the
gain on the disposition of Domtar Inc. s 50% interest in Norampac Inc. in December 2006.
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U.S. GAAP / U.S. dollars
(Dollars in millions)

Net income (loss) from continuing

Year ended December 31, 2006

Domtar Corp.
(pro forma)

Contribution of
Domtar Inc.(3)

26 Weeks ended July 1, 2007

Domtar Corp.
(pro forma)

Contribution of
Domtar Inc.(3)(5)

operations $(574) $ 27 $ 27 $(29)
Interest expense 188 138 89 46
Depreciation and amortization 495 266 248 99
Income tax expense 89 (4) 15 10
Impairment of goodwill 749

Net gains on disposal of property, plant and

equipment (11) (11)

Closure and restructuring costs 46 31 3 3
Antidumping and countervailing duties

refund (210) (145)

Derivative instrument (gain) 9 9 (13) (13)
Transaction expenses 22 22 29 29
Inventory adjustment for transaction (3) (3)
Costs related to synergies and integration 12

Adjusted EBITDA $ 803 $333 $407 $142

(2) For purposes of calculating the ratio of total debt to Adjusted EBITDA as of July 1, 2007 (calculated on an annualized basis), Adjusted EBITDA
for the 26 week period ended July 1, 2007 was doubled.

(3) The amounts contributed by Domtar Inc. to the Company s Adjusted EBITDA, interest expense and total debt have been calculated on the

basis of Domtar Inc. s actual amounts converted to U.S. dollars, using the foreign exchange rates in effect for the periods presented.

The Company intends to make a $2 million mandatory quarterly amortization payment and a $73 million optional prepayment, in each
case in respect of the senior secured tranche B term loan facility on September 28, 2007.

Domtar Inc. s Net income (loss) from continuing operations for the 26 weeks ended July 1, 2007, represents the combination of the net loss
from continuing operations from January 1, 2007 to March 6, 2007 of $31 million (period prior to the Acquisition Transactions), and Net income
of $2 million from March 7, 2007 to July 1, 2007 (period that reflects the application of purchase accounting). The combined information for the
26 weeks ended July 1, 2007 is non-GAAP and is for illustrative purposes. This information is provided for the convenience of the reader only
in conjunction with the calculation of the above financial metrics. As a result of the application of purchase accounting that started on March 7,
2007, the results of operations and the financial position following that date are not comparable to results for periods prior to that date. The
results of operations for the period from January 1, 2007 to March 6, 2007, and the results of operations for the period from March 7, 2007 to
July 1, 2007 should not be viewed as a continuum since they were prepared using different bases of accounting and different accounting
policies and, therefore, are not comparable. The other components of the reconciliation were derived by combining the related amounts for the
periods January 1, 2007 to March 6, 2007 and March 7, 2007 to July 1, 2007, which are also non-GAAP amounts.
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Risk factors

Before agreeing to accept the Domtar Corp. notes in exchange for the Domtar Inc. U.S. notes you currently hold, you should
carefully consider the risks described below in addition to the other information presented in this prospectus and consent
solicitation statement. Because the Company s business comprises the operations of both the Predecessor Company and Domtar
Inc., unless the context requires otherwise, the current and forward-looking statements included in this section continue to apply to
the Company following the consummation of the Acquisition Transactions, without regard to whether such statement refers to the
Company or the Predecessor Company.

Risk factors relating to the exchange offers

The trading market for each series of Domtar Inc. U.S. notes not exchanged in the exchange offers may become more
limited than it is at present and could for all practical purposes cease to exist, which could adversely affect the liquidity,
market price and price volatility of the Domtar Inc. U.S. notes of that series.

We are offering to exchange any and all outstanding notes of each series of the Domtar Inc. U.S. notes for newly issued Domtar
Corp. notes of a corresponding series. It is a condition of the exchange offers that we receive valid tenders pursuant to the
exchange offers, which are not withdrawn, of an aggregate principal amount of Domtar Inc. U.S. notes that, together with the U.S.
dollar equivalent of the aggregate principal amount of Domtar Inc. Canadian debentures that Domtar Corp. has the right to acquire
as a result of the Canadian proxy solicitations, is at least equal to 75% of the sum of the aggregate outstanding principal amount of
the Domtar Inc. U.S. notes and the U.S. dollar equivalent of the aggregate outstanding principal amount of the Domtar Inc.
Canadian debentures. We have the option to waive this and any other condition to the exchange offers at our discretion.
Consequently, the aggregate principal amount of each series of Domtar Inc. U.S. notes is likely to decrease substantially upon
consummation of the exchange offers. A debt security with a smaller outstanding aggregate principal amount available for trading
(a smaller float ) may command a lower price and have less trading liquidity than would a comparable debt security with a larger
float. Therefore, the market price for the Domtar Inc. U.S. notes that are not tendered and accepted for exchange pursuant to the
exchange offers may be affected adversely to the extent that the principal amount of the Domtar Inc. U.S. notes exchanged
pursuant to the exchange offers reduces the float. A reduced float may also make the trading price of the Domtar Inc. U.S. notes
that are not exchanged in the exchange offers more volatile. The extent of the public market for the Domtar Inc. U.S. notes
following the consummation of the exchange offers will depend upon the number of holders remaining at such time, the interest in
maintaining a market in such notes on the part of securities firms and other factors. In addition, if the exchange offer for any series
of Domtar Inc. U.S. notes is consummated but not all such notes are tendered and therefore notes of such series remain
outstanding thereafter, or if we do not consummate the exchange offers with respect to any series of Domtar Inc. U.S. notes,
Domtar Inc. may in the future redeem or tender for any of such Domtar Inc. U.S. notes or repurchase such Domtar Inc. U.S. notes
pursuant to open market purchases from time to time.
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If we receive consents sufficient to amend the Domtar Inc. U.S. Indentures as proposed, the Domtar Inc. U.S. notes that
are not exchanged will remain outstanding under the applicable Domtar Inc. U.S. Indenture, as amended, which will afford
reduced protection to remaining holders and could adversely affect the liquidity, market price and price volatility of such
Domtar Inc. U.S. notes.

In connection with the exchange offers, we are soliciting consents from the holders of each series of the Domtar Inc. U.S. notes to
amend, with respect to each such series, the Domtar Inc. U.S. Indenture pursuant to which such series of the Domtar Inc. U.S.
notes was issued.

If the proposed amendments to a Domtar Inc. U.S. Indenture are adopted, the provisions of that Domtar Inc. U.S. Indenture will be
less restrictive and will afford reduced protection to holders of the Domtar Inc. U.S. notes issued pursuant to such indenture. The
proposed amendments to the Domtar Inc. U.S. Indentures would, among other things:

eliminate or modify certain restrictive covenants;

permit Domtar Inc. to effect the Transfer;

eliminate Domtar Inc. s contractual reporting obligations; and

eliminate certain events of default.
If the proposed amendments to a Domtar Inc. U.S. Indenture are adopted with respect to a series of Domtar Inc. U.S. notes, each
non-exchanging holder of Domtar Inc. U.S. notes of such series will be bound by the proposed amendments even though that
holder did not consent to them. The elimination or modification of the covenants and other provisions in the Domtar Inc. U.S.
Indentures contemplated by the proposed amendments would, among other things, permit Domtar Inc. to take actions that would
not have previously been permitted by the relevant indenture and which could increase the credit risk associated with the Domtar
Inc. U.S. notes and adversely affect the liquidity or marketability of the Domtar Inc. U.S. notes not tendered in the exchange offers
or otherwise be adverse to the interests of the holders of such notes. See The consent solicitation The proposed amendments.

If the exchange offers are completed, your ability to obtain financial and other information about Domtar Inc. could be
adversely affected.

The indentures under which the Domtar Inc. U.S. notes were issued currently require Domtar Inc. to file reports under the
Exchange Act, or otherwise provide financial and other information to the trustee or the holders of the Domtar Inc. U.S. notes even
if it is not required to do so under applicable law. If the proposed amendments to the Domtar Inc. U.S. Indentures are adopted, this
obligation will be eliminated.

Domtar Inc. intends, to the extent permitted by applicable law, to deregister all of the Domtar Inc. U.S. notes under the Exchange
Act upon completion of the exchange offers. As Domtar Inc. previously deregistered its common shares under the Exchange Act
upon completion of the Acquisition Transactions, upon such deregistration of the Domtar Inc. U.S. notes, Domtar Inc. will no longer
have an obligation with respect to those notes or any of its other securities to file reports with the SEC. In addition, if the requisite
votes of the holders of each series of the Domtar Inc. Canadian debentures to approve the amendments to the Domtar Inc.
Canadian Indentures are obtained, Domtar Corp. intends to exchange newly issued Domtar Corp. debt securities for the
outstanding Domtar Inc. Canadian debentures, which would terminate
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Domtar Inc. s public reporting obligations under Canadian securities laws with respect to such debentures. If Domtar Inc. in the
future redeems its outstanding preferred shares, it will cease to have any public reporting obligations under Canadian securities
laws. As a result, remaining investors in Domtar Inc. U.S. notes after the completion of the exchange offers may not be able to
obtain information regarding Domtar Inc. s business, results and financial condition and investor interest in the Domtar Inc. U.S.
notes could be substantially reduced, which could affect liquidity and trading prices for the Domtar Inc. U.S. notes.

If you do not follow the procedures for exchanging your Domtar Inc. U.S. notes, your exchange may not be valid.

We will only issue Domtar Corp. notes in exchange for Domtar Inc. U.S. notes that are timely and properly tendered. Therefore, you
should carefully follow the instructions on how to tender your Domtar Inc. U.S. notes and you should allow sufficient time to ensure
timely delivery of your Domtar Inc. U.S. notes to the exchange agent. If your Domtar Inc. U.S. notes are held by a custodial entity
such as a bank, broker, dealer, trust company or other nominee, then only that custodial entity can tender your Domtar Inc. U.S.
notes. In such case, you should follow the instructions sent to you separately by that institution. Neither we nor the exchange agent
are required to inform you of any defects or irregularities with respect to tenders of Domtar Inc. U.S. notes. See The exchange
offers.

If you do not validly tender your Domtar Inc. U.S. notes on or prior to the early consent date, you will not receive the early consent
payment.

There is no assurance that Domtar Corp. will be deemed a successor entity to Domtar Inc. and be regarded as the new
reference entity for purposes of credit default swaps related to the Domtar Inc. debt securities.

Certain holders of the Domtar Inc. debt securities may be parties to credit default swap (CDS) contracts relating to the Domtar Inc.
debt securities. Under these CDS contracts, a Domtar Inc. debtholder has contracted for the right to recoup the economic value of
a decline in the value of such Domtar Inc. debt security if a credit event occurs with regard to Domtar Inc., as the reference entity.
This economic value is realized by delivery of such Domtar Inc. debt security to the counterparty to the CDS contract in return for
the previously agreed payment. We believe that the consummation of the exchange offers, assuming that the minimum amount
condition has been satisfied and the Transfer has been effected, would establish a succession event from Domtar Inc. to Domtar
Corp. The minimum amount condition and the Transfer are intended to facilitate Domtar Corp. being a successor entity to Domtar
Inc. for purposes of these CDS contracts by virtue of succeeding to obligations of Domtar Inc. by way of a succession event. We
believe that Domtar Corp. should be deemed to be the sole reference entity for purposes of determining whether a credit event has
occurred if more than 75% of the sum of the aggregate outstanding principal amount of the Domtar Inc. U.S. notes and the U.S.
dollar equivalent of the aggregate outstanding principal amount of the Domtar Inc. Canadian debentures are exchanged for Domtar
Corp. debt securities by way of a succession event. However, no assurance can be given as to the existence of a succession event
or that Domtar Corp. will be deemed a successor entity to Domtar Inc. for purposes of these CDS contracts, or that Domtar Corp.
will be deemed the reference entity for purposes of determination of a credit event. If such result is not achieved, holders of these
CDS contracts may not be able to realize the economic values of these agreements.
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Some or all of the Domtar Corp. notes may bear original issue discount for United States federal income tax purposes.

Some or all of the Domtar Corp. notes issued in the exchange offers will likely bear original issue discount if the trading value of
such Domtar Corp. notes on the date they are issued is less than the stated principal amount of such notes by more than a
statutorily defined de minimis amount. In any such case, a holder of an affected Domtar Corp. note will be required to include the
original issue discount in income for U.S. federal income tax purposes over the life of such Domtar Corp. note on a constant yield
basis even though corresponding amounts of cash are not received currently. See Certain material United States federal income
tax consequences.

Risk factors relating to the Domtar Corp. notes

The Company s substantial indebtedness, which is approximately $2.4 billion as of July 1, 2007, could adversely affect its
financial condition and impair its ability to operate its business.

The Company is highly leveraged. As of July 1, 2007, the Company had approximately $2.4 billion of outstanding indebtedness,
including $720.0 million of indebtedness under the term loan portion of its senior secured credit facilities, $48 million of capital
leases and $1.7 billion of indebtedness under the Domtar Inc. debt securities.

The Company s substantial degree of indebtedness could have important consequences to the Company s financial condition,
operating results and business, including the following:

it may limit the Company s ability to obtain additional debt or equity financing for working capital, capital expenditures, product
development, debt service requirements, acquisitions and general corporate or other purposes;

a substantial portion of the Company s cash flows from operations will be dedicated to payments on its indebtedness and will
not be available for other purposes, including operations, capital expenditures and future business opportunities;

the debt service requirements of the Company s indebtedness could make it more difficult for the Company to satisfy its other
obligations;

the Company s borrowings under the senior secured credit facilities are at variable rates of interest, exposing the
Company to increased debt service obligations in the event of increased interest rates;

it may limit the Company s ability to adjust to changing market conditions and place it at a competitive disadvantage compared
to its competitors that have less debt; and

it may increase the Company s vulnerability to a downturn in general economic conditions or in its business, and may make the
Company unable to carry out capital spending that is important to its growth.
Despite current indebtedness levels, we and our subsidiaries may incur substantially more debt. this could further
exacerbate the risks associated with our substantial leverage.

We and our subsidiaries may incur substantial additional indebtedness in the future. Although the Credit Agreement contains
restrictions on the incurrence of additional indebtedness, including secured indebtedness, these restrictions are subject to a
number of qualifications and

Table of Contents 49



Table of Contents

Edgar Filing: Domtar CORP - Form S-4

29

50



Edgar Filing: Domtar CORP - Form S-4

Table of Conten

exceptions, and the indebtedness incurred in compliance with these restrictions could be substantial. For example, as of July 1,
2007, we had no amounts drawn under our senior secured revolving credit facility and $49 million of letters of credit outstanding,
resulting in $701 million of availability for future drawings. Any additional borrowings under the senior secured revolving credit
facility would be effectively senior to the Domtar Corp. notes and the related guarantees to the extent of the value of the assets
securing such indebtedness. Moreover, the indenture governing the Domtar Corp. debt securities will not impose any limitation on
our or our subsidiaries incurrence of indebtedness, other than a limitation with respect to secured indebtedness (subject to a
number of qualifications and exceptions). If we incur additional debt, the risks associated with our substantial leverage would
increase.

Our ability to generate the significant amount of cash needed to pay interest and principal on the Domtar Corp. notes and
service our other debt and financial obligations and our ability to refinance all or a portion of our indebtedness or obtain
additional financing depends on many factors beyond our control.

The Company has considerable debt service obligations. On a pro forma basis after giving effect to the Acquisition Transactions,
as of December 31, 2006, the Company had approximately $200 million of annual interest payments and its aggregate debt service
obligations are approximately $210 million each year from 2007 through 2010. Our ability to make payments on and refinance our
debt, including the Domtar Corp. debt securities, amounts borrowed under our senior secured credit facilities and other financial
obligations, including the Domtar Inc. debt securities that remain outstanding following the completion of the exchange offers and
the Canadian proxy solicitations, if any, and to fund our operations will depend on our ability to generate substantial operating cash
flow. Our cash flow generation will depend on our future performance, which will be subject to prevailing economic conditions and
to financial, business and other factors, many of which are beyond our control.

Our business may not generate sufficient cash flow from operations and future borrowings may not be available to us under our
senior secured credit facilities or otherwise in amounts sufficient to enable us to service our indebtedness, including the Domtar
Corp. notes, and borrowings under our senior secured credit facilities or to fund our other liquidity needs. If we cannot service our
debt, we will have to take actions such as reducing or delaying capital investments, selling assets, restructuring or refinancing our
debt or seeking additional equity capital. Any of these remedies may not be effected on commercially reasonable terms, or at all,
and may impede the implementation of our business strategy. Further, the Credit Agreement may restrict us from adopting any of
these alternatives. In addition, the restrictions on the Company s ability to issue equity securities or convertible debt securities
during the two year period following the Acquisition Closing Date without jeopardizing the intended tax consequences of the
Acquisition Transactions may make it difficult for the Company to raise equity capital if needed to service its indebtedness.
Because of these and other factors that may be beyond our control, we may be unable to pay the principal, premium, if any,
interest or other amounts on the Domtar Corp. notes. See Risks related to the Acquisition Transactions The Company may be
affected by significant restrictions following the Acquisition Transactions in order to avoid significant tax-related liabilities.
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Your right to receive payments on the Domtar Corp. notes is junior to that of lenders who have a security interest in our
and our subsidiaries assets.

Our obligations under the Domtar Corp. notes and the guarantor s obligations under its guarantee of the Domtar Corp. notes are
unsecured, but our obligations under our senior secured credit facilities and the guarantor s obligations under its guarantee of the
Credit Agreement are secured by a security interest in substantially all of our and our guarantor s assets, including pledges of all
or a portion of the capital stock of our and the guarantor s subsidiaries, including Domtar Inc. If we are declared bankrupt or
insolvent, or if we default under the Credit Agreement, the lenders could declare all of the funds borrowed thereunder, together with
any accrued and unpaid interest, immediately due and payable. If we are unable to repay such indebtedness, the lenders could
foreclose on or otherwise enforce their security interest in the pledged assets to the exclusion of holders of the Domtar Corp. notes
and the guarantee on the Domtar Corp. notes, even if an event of default exists under the indenture governing the Domtar Corp.
notes at such time. Furthermore, if the lenders foreclose on and sell or otherwise enforce their security interest in the pledged
equity interests in any existing or future guarantor, then such guarantor will be released from its guarantee of the Domtar Corp.
notes automatically upon such sale if the guarantor is no longer a subsidiary of ours, provided that such sale is made in compliance
with the provisions of the indenture governing the Domtar Corp. notes.

In any such event, because the Domtar Corp. notes and the guarantee of the Domtar Corp. notes will not be secured by any of our
or the guarantor s assets, it is possible that there would be no assets remaining from which claims of the holders of the Domtar
Corp. notes could be satisfied or, if any assets remained, that they would be insufficient to satisfy such claims fully. See Description
of other indebtedness Senior secured credit facilities.

As of July 1, 2007, we had $768 million of secured indebtedness, comprised in part of $720 million under our senior secured term
facility and $48 million of capital leases. In addition, $701 million was available under our senior secured revolving credit facility,
after giving effect to $49 million of outstanding letters of credit.

The notes will be structurally subordinated to all indebtedness of our subsidiaries that do not guarantee the Domtar Corp.
notes.

You will not have any claim as a creditor against any of our existing and future subsidiaries that do not guarantee the Domtar Corp.
notes. Indebtedness and other liabilities, including trade payables, whether secured or unsecured, of those subsidiaries will be
structurally senior to your claims against those subsidiaries. At the date of issuance of the Domtar Corp. notes, the only guarantor
will be Domtar Paper Company, LLC.

For the thirteen weeks ended July 1, 2007 our non-guarantor subsidiaries collectively represented approximately 67% of our sales,
6% of our operating income and 17% of our cash flows from operating activities. At July 1, 2007, our non-guarantor subsidiaries
collectively represented approximately 62% of our total assets and 46% of our outstanding total liabilities, including trade payables,
but excluding intercompany liabilities, all of which would have been structurally senior to the Domtar Corp. notes.

In addition, the indenture governing the Domtar Corp. debt securities will not contain any limitation on the amount of additional
indebtedness that can be incurred by our restricted
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subsidiaries, other than secured indebtedness, and will not contain any limitation on the amount of other liabilities, such as trade
payables, that may be incurred by these subsidiaries.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the Domtar Corp.
notes.

Any default under the agreements governing our indebtedness, including a default under the Credit Agreement, could prevent us
from making any payments on the Domtar Corp. notes and substantially decrease the market value of the Domtar Corp. notes. If
we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet required payments on
our indebtedness, or if we otherwise fail to comply with the various covenants, including financial and operating covenants of our
indebtedness, we could be in default under such indebtedness. In the event of such default:

the holders of such indebtedness may be able to cause all of our available cash to be used to pay such indebtedness and, in any
event, could elect to declare all amounts thereunder to be due and payable;

the lenders under our senior secured credit facilities could elect to terminate their commitments thereunder, cease making
further loans and institute foreclosure proceedings against our assets; and

we could be forced into bankruptcy or liquidation.
We may not be able to repurchase the Domtar Corp. notes upon a change of control.

Upon the occurrence of specific kinds of change of control events, we will be required to offer to repurchase all outstanding Domtar
Corp. notes at 101% of their principal amount plus accrued and unpaid interest. The source of funds for any such purchase of the
Domtar Corp. notes will be our available cash or cash generated from our subsidiaries operations or other sources, including
borrowings, sales of assets or sales of equity. We may not be able to repurchase the Domtar Corp. notes upon a change of control
because we may not have sufficient financial resources to purchase all of the notes that are tendered upon a change of control.
Further, we may be contractually restricted under the terms of our senior secured credit facilities from repurchasing all of the
Domtar Corp. notes tendered by holders upon a change of control. Accordingly, we may not be able to satisfy our obligations to
purchase the Domtar Corp. notes. Our failure to repurchase any series of the Domtar Corp. notes upon a change of control would
cause a default under the indenture governing the Domtar Corp. notes and a cross-default under the Credit Agreement. The Credit
Agreement also provides that a change of control will be a default that permits lenders to accelerate the maturity of borrowings
thereunder. Any of our future debt agreements may contain similar provisions.

An active market may not develop for the Domtar Corp. notes, which may hinder your ability to liquidate your investment.

Each series of the Domtar Corp. notes is a new issue of securities with no established trading market, and we do not intend to list
them on any securities exchange. The U.S. Dealer Managers have informed us that they intend to make a market in the Domtar
Corp. notes after the completion of this exchange offer; however, they are not obligated to do so and may discontinue
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such market making at any time. As a result, we cannot assure you that an active trading market will develop for any series of the
Domtar Corp. notes.

Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the
prices of securities similar to the Domtar Corp. notes offered hereby. The market for the Domtar Corp. notes, if any, may be subject
to similar disruptions. Any such disruptions may adversely affect the value of the Domtar Corp. notes. In addition, subsequent to
their initial issuance, trading prices of the Domtar Corp. notes may vary, depending upon prevailing interest rates, the market for
similar notes and the interest of securities dealers in making a market in the Domtar Corp. notes offered hereby, our operating
performance and financial condition, our prospects or the prospects for companies in our industry generally and other factors,
including those described herein.

The Domtar Corp. notes are obligations of a holding company that has substantially no independent operations and is
dependent on its subsidiaries for cash.

As a holding company, our investments in our operating subsidiaries constitute substantially all of our operating assets. Our
subsidiaries conduct all of our consolidated operations and own substantially all of our consolidated assets. As a result, we must
rely on dividends and other advances and transfers of funds from our subsidiaries to meet our debt service and other obligations.
The ability of our subsidiaries to pay dividends or make other advances and transfers of funds will depend on their respective
results of operations and may be restricted by, among other things, applicable laws limiting the amount of funds available for
payment of dividends and agreements of those subsidiaries.

Restrictive covenants in the credit agreement may restrict our ability to pursue our business strategies.

The Credit Agreement contains a number of restrictive covenants that impose significant operating and financial restrictions on us
and may limit our ability to engage in acts that may be in our long term best interests. These covenants restrict, among other
things, our and our subsidiaries ability to:

incur or guarantee additional debt or issue certain preferred stock;

pay dividends or make distributions on our capital stock or redeem, repurchase or retire our capital stock or
subordinated and certain other debt;

make certain investments or capital expenditures;

create liens on our or our subsidiary guarantor s assets to secure debt or enter into certain sale and leaseback transactions;

pay dividends or other amounts or make other distributions by us or our subsidiaries;

enter into transactions with affiliates;

merge or consolidate with another person or sell or otherwise dispose of all or substantially all of our assets;

sell assets, including capital stock of our subsidiaries; and
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The indenture governing the Domtar Corp. debt securities will also include limitations on our ability to create liens on our or our
subsidiaries assets to secure debt, our ability to engage in certain sale and leaseback transactions and our ability to merge or
consolidate with another person or sell or otherwise dispose of all or substantially all of our assets.

A breach of any covenant contained in either the Credit Agreement or the indenture governing the Domtar Corp. debt securities
could result in a default under those agreements. If any such default occurs, the lenders under the Credit Agreement or the holders
of the Domtar Corp. debt securities, as the case may be, may elect (after the expiration of any applicable notice or grace periods)
to declare all outstanding borrowings, together with accrued and unpaid interest and other amounts payable thereunder, to be
immediately due and payable. In addition, a default under the indenture governing the Domtar Corp. debt securities with respect to
any series of the Domtar Corp. debt securities would cause a default under the Credit Agreement and a default with respect to the
other series of Domtar Corp. debt securities, and the acceleration of debt under the Credit Agreement or the failure to pay that debt
when due or an unstayed judgment against us would cause a default under the indenture governing the Domtar Corp. debt
securities (assuming the amount of that debt or judgment is in excess of $80 million or the equivalent thereof in any foreign
currency). The lenders under the Credit Agreement also have the right upon an event of default thereunder to terminate any
commitments they have to provide further revolving borrowings. Further, following an event of default under the Credit Agreement,
the lenders thereunder will have the right to proceed against the collateral granted to them to secure that debt, which includes the
available cash of our subsidiaries that guarantee the senior secured credit facilities. If the debt under the Credit Agreement or the
Domtar Corp. debt securities becomes due and payable, our assets may not be sufficient to repay in full that debt or any other debt
that may become due as a result of that acceleration.

Risks related to the industries and businesses of the Company and Domtar Inc.

Unless otherwise noted or the context requires otherwise, the following risk factors apply to both the Company and
Domtar Inc.

The pulp, paper and wood product industries are highly cyclical. fluctuations in the prices of and the demand for the
Company s products could result in smaller profit margins and lower sales volumes.

The pulp, paper and wood product industries are highly cyclical. Historically, economic and market shifts, fluctuations in capacity
and changes in foreign currency exchange rates have created cyclical changes in prices, sales volume and margins for the
Company s products. The length and magnitude of industry cycles have varied over time and by product, but generally reflect
changes in macroeconomic conditions and levels of industry capacity. Most of the Company s paper products are commodities
that are widely available from other producers. Even the Company s non-commodity products, such as value-added papers, are
susceptible to commodity dynamics. Because commodity products have few distinguishing qualities from producer to producer,
competition for these products is based primarily on price, which is determined by supply relative to demand.

The overall levels of demand for the products the Company manufactures and distributes, and consequently its sales and
profitability, reflect fluctuations in levels of end-user demand, which depend in part on general macroeconomic conditions in North
America and worldwide, as well as competition from electronic substitution. See Some of the Company s products are vulnerable
to
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long-term declines in demand due to competing technologies or materials. For example, demand for cut-size office paper may
fluctuate with levels of white-collar employment. Demand for many of such products was materially and negatively impacted by the
global economic downturn, among other things, in the early part of this decade, and the Company expects that the Company will be
sensitive to such downturns in the future.

Industry supply of pulp, paper and wood products is also subject to fluctuation, as changing industry conditions can influence
producers to idle or permanently close individual machines or entire mills. In addition, to avoid substantial cash costs in connection
with idling or closing a mill, some producers will choose to continue to operate at a loss, sometimes even a cash loss, which could
prolong weak pricing environments due to oversupply. Oversupply can also result from producers introducing new capacity in
response to favorable short-term pricing trends.

Industry supply of pulp, paper and wood products is also influenced by overseas production capacity, which has grown in recent
years and is expected to continue to grow. While the weakness of the U.S. dollar has mitigated the levels of imports in recent
years, imports of pulp, paper and wood products from overseas may increase, putting downward pressure on prices.

As a result, prices for all of the Company s products are driven by many factors outside of its control, and it has little influence over
the timing and extent of price changes, which are often volatile. Because market conditions beyond the Company s control
determine the prices for its commodity products, the price for any one or more of these products may fall below its cash production
costs, requiring the Company to either incur cash losses on product sales or cease production at one or more of its manufacturing
facilities. Therefore, the Company s profitability with respect to these products depends on managing its cost structure, particularly
wood fiber, chemical and energy costs, which represent the largest components of its operating costs and can fluctuate based
upon factors beyond its control, as described below. If the prices of or demand for its products decline, or if its wood fiber, chemical
or energy costs increase, or both, its sales and profitability could be materially and adversely affected.

Some of the Company s products are vulnerable to long-term declines in demand due to competing technologies or
materials.

The Company s business competes with electronic transmission and document storage alternatives, as well as with paper grades
it does not produce, such as uncoated groundwood. As a result of such competition, both the Weyerhaeuser Fine Paper Business

and Domtar Inc. previously experienced decreased demand for some of their existing pulp and paper products. As the use of these
alternatives grows, demand for pulp and paper products is likely to further decline. Moreover, demand for some of the Company s
wood products may decline if customers purchase alternatives from other sources.

The Company faces intense competition in its markets, and the failure to compete effectively would have a material
adverse effect on its business and results of operations.

The Company competes with both U.S. and Canadian paper producers and, for many of its product lines, global producers, some
of which may have greater financial resources and lower production costs than the Company. The principal basis for competition is
selling price. The Company s ability to maintain satisfactory margins depends in large part on its ability to control
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its costs. The Company cannot assure you that it can compete effectively and maintain current levels of sales and profitability. If the
Company cannot compete effectively, such failure will have a material adverse effect on its business and results of operations.

The Company s and Domtar Inc. s intellectual property rights are valuable, and any inability to protect them could reduce
the value of its products and its brands.

The Company and Domtar Inc. rely on patent, trademark, and other intellectual property laws of the United States and other
countries to protect its intellectual property rights. However, the Company and Domtar Inc. may be unable to prevent third parties
from using their respective intellectual property without its authorization, which may reduce any competitive advantage it has
developed. If the Company or Domtar Inc. had to litigate to protect these rights, any proceedings could be costly, and it may not
prevail. The Company and Domtar Inc. cannot guarantee that any U.S. or foreign patents, issued or pending, will provide it with any
competitive advantage or will not be challenged by third parties. Additionally, the Company and Domtar Inc. have obtained and
applied for U.S. and foreign trademark registrations, and will continue to evaluate the registration of additional service marks and
trademarks, as appropriate. Neither the Company or Domtar Inc. can guarantee that any of its pending patent or trademark
applications will be approved by the applicable governmental authorities and, even if the applications are approved, third parties
may seek to oppose or otherwise challenge these registrations. The failure to secure any pending patent or trademark applications
may limit the Company s and Domtar Inc. s ability to protect the intellectual property rights that these applications were intended
to cover.

The Company s manufacturing businesses may have difficulty obtaining wood fiber at favorable prices, or at all.

Wood fiber is the principal raw material used by the Company, comprising, on a pro forma basis, approximately 22% of the
aggregate amount of materials, labor and other operating expenses and fiber costs for its business during 2006. Wood fiber is a
commodity, and prices historically have been cyclical. The primary source for wood fiber is timber. Environmental litigation and
regulatory developments have caused, and may cause in the future, significant reductions in the amount of timber available for
commercial harvest in the United States and Canada. In addition, future domestic or foreign legislation and litigation concerning the
use of timberlands, the protection of endangered species, the promotion of forest health and the response to and prevention of
catastrophic wildfires could also affect timber supplies. Availability of harvested timber may further be limited by fire, insect
infestation, disease, ice storms, wind storms, flooding and other natural and man made causes, thereby reducing supply and
increasing prices. Wood fiber pricing is subject to regional market influences, and the Company s cost of wood fiber may increase
in particular regions due to market shifts in those regions. Any sustained increase in wood fiber prices would increase the
Company s operating costs, and the Company may be unable to increase prices for its products in response to increased wood
fiber costs due to additional factors affecting the demand or supply of these products.

The Province of Québec adopted legislation, which became effective April 1, 2005, that reduced allowable wood-harvesting
volumes by an average of 20% on public lands and 25% on territories covered by an agreement between the Government of
Québec and the Cree First Nations. As a result, the amount of fiber, primarily softwood fiber, the Company is permitted to harvest
annually, under its existing licenses from the Québec government, was reduced by approximately
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500,000 cubic meters to approximately 2.0 million cubic meters, reflecting a 21% reduction. The Chief Forester of Québec has
proposed a further reduction of 60,000 cubic meters, or 3%, of the total softwood annual allowable cut of forests managed by the
Company. This would significantly affect the supply of fiber for the Company s Northern Québec softwood sawmill and market pulp
operations. The reduction in harvest volume would also result in a corresponding increase in the unit cost of wood delivered to the
sawmills. As a result of the impact of the strength of the Canadian dollar against the U.S. dollar, low lumber prices and other
factors, most of the Company s wood fiber harvesting operations in Québec have been shut down and all but one of the facilities
relating to such operations have been closed indefinitely. As a result of the reduced availability, the Company may face increased
costs in purchasing, and have difficulty locating wood fiber sufficient to satisfy its requirements.

Historically, Weyerhaeuser provided, on average, approximately 45% of the Weyerhaeuser Fine Paper Business wood fiber
requirements, which is approximately 19% of the Company s wood fiber requirements. The Company currently obtains its wood
fiber requirements in part by harvesting timber pursuant to its forest licenses and forest management agreements, in part by
purchasing wood fiber from Weyerhaeuser pursuant to the fiber and pulp supply agreements entered into in connection with the
Acquisition Transactions, which expire between 2007 and 2027, and in part by purchasing wood fiber from third parties. If the
Company s cutting rights pursuant to its forest licenses or forest management agreements are reduced or if Weyerhaeuser or any
third-party supplier of wood fiber stops selling or is unable to sell wood fiber to the Company, its financial condition and operating
results would suffer.

An increase in the cost of the Company s purchased energy or chemicals would lead to higher manufacturing costs,
thereby reducing its margins.

The Company s operations consume substantial amounts of energy such as electricity, natural gas, fuel oil, coal and hog fuel
(wood waste). Energy comprised, on a pro forma basis, approximately 8% of the aggregate amount of materials, labor and other
operating expenses and fiber costs for the Company s business during 2006. Energy prices, particularly for electricity, natural gas
and fuel oil, have been volatile in recent years and currently exceed historical averages. As a result, fluctuations in energy prices
will impact the Company s manufacturing costs and contribute to earnings volatility. While the Company purchases substantial
portions of its energy under supply contracts, many of these contracts are based on market pricing.

Other raw materials the Company uses include various chemical compounds, such as precipitated calcium carbonate, sodium
chlorate and sodium hydroxide, dyes, resins and adhesives. Purchases of chemicals comprised, on a pro forma basis,
approximately 12% of the aggregate amount of materials, labor and other operating costs and fiber costs for the Company s
business during 2006. The costs of these chemicals have been volatile historically, and are influenced by capacity utilization,
energy prices and other factors beyond the Company s control.