=

5-1207172
No.

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND
IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, c. C-44
AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, ¢. 57
AND

IN THE MATTER OF CATALYST PAPER CORPORATION
AND THE PETITIONERS LISTED IN SCHEDULE “A”
PETITIONERS

PETITION TO THE COURT

This proceeding has been started by the Petitioners for the relief set out in Part 1 below.
If you intend to respond to this petition, you or your lawyer must

(a) file a Response to Petition in Form 67 in the above-named Registry of this Court
within the time for Response to Petition described below, and

(b) serve on the Petitioners
(i) 2 copies of the filed Response to Petition, and
(ii) 2 copies of each filed Affidavit on which you intend to rely at the hearing

Orders, including orders granting the relief claimed, may be made against you, without any
further notice to you, if you fail to file the Response to Petition within the time for response.



Time for Response To Petition
A Response to Petition must be filed and served on the Petitioners,

(a) if you were served with the Petition anywhere in Canada, within 21 days after that
service,

(b) if you were served with the Petition anywhere in the United States of America,
within 35 days after that service,

(c) if you were served with the Petition anywhere else, within 49 days after that
service, or

(d) if the time for response has been set by order of the court, within that time.

(D The address of the registry is:

The Law Courts
800 Smithe Street
Vancouver, BC V6Z 2E1

2) The ADDRESS FOR SERVICE of the Petitioners is:

Blake, Cassels & Graydon LLP

Barristers & Solicitors

Suite 2600, Three Bentall Centre

595 Burrard Street, PO Box 49314
Vancouver, BC V7X 1L3

Attention: Bill Kaplan, Q.C./ Peter Rubin

Fax number address for service (if any) of the Petitioners:
604-631-3309

E-mail address for service (if any) of the Petitioners:
N/A

3) The name and office address of the Petitioners’ lawyer is:

Blake, Cassels & Graydon LLP

Barristers & Solicitors

Suite 2600, Three Bentall Centre

595 Burrard Street, PO Box 49314
Vancouver, BC V7X 1L3

Attention: Bill Kaplan, Q.C. / Peter Rubin
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CLAIM OF THE PETITIONERS

Part 1: ORDERS SOUGHT

1. A Declaration that the Petitioners are corporations to which the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) applies.

2. A Declaration that the benefits and protections applied to the Petitioners through any
Order in this proceeding shall also apply to the General Partnership (defined below).

3. A Declaration that PricewaterhouseCoopers Inc. (the “Monitor”) shall be appointed as
officer of the Court to monitor the assets, businesses and affairs of the Petitioner Parties (defined

below).

4, An Order that, until further order of this Court, all proceedings against the Petitioner
Parties and their directors and officers are stayed, and the Petitioner Parties’ operations be
carried out in accordance with the express terms of the Initial Order (defined below), with liberty

to seek to amend or extend the terms of such Initial Order.

5.: An Order substantially in the form of the draft Order attached hereto as Schedule “B”
(the “Initial Order”).

6. An Order authorizing the Petitioner Parties to obtain and borrow under a debtor-in-
possession credit facility to finance their working capital requirements and other general
corporate purposes and capital expenditures, in an amount, with the priority, and on the terms to

be determined by the Court.

7. An Order authorizing and permitting the Petitioner Parties to file with this Court a formal
plan of compromise or arrangement involving any or all of the Petitioner Parties and one or more
of their classes of creditors (the “Plan™), pursuant to the provisions of the CCAA and the
Canada Business Corporations Act, R.S.C. 1985, c. C-44 (“CBCA”) and the Business
Corporations Act, S.B.C. 2002, ¢. 57, (“BCBCA”) at such time as may be directed by the Court.
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8. An Order defining the classes of creditors of the Petitioner Parties for the purposes of

meetings with respect to, and voting upon, any Plan or Plans that may be filed.

9. An Order that, upon filing of a Plan, the Petitioner Parties call a meeting (the “Meeting”)

of the affected classes of their creditors to vote upon the Plan.

10. Such directions as may be required from time to time respecting the presentation of a
Plan to the creditors of the Petitioner Parties and, if subsequently required, a proof of claim

process, conduct of the Meeting and related matters.

11.  An Order sanctioning and approving the Plan or Plans with such amendments as may be
proposed by the creditors of the Petitioner Parties and approved by the Petitioner Parties or as
may be proposed by the Petitioner Parties.

12.  An Order that the Petitioner Parties be at liberty to serve all pleadings and notices in this
proceeding on any of their respective creditors by forwarding true copies thereof by prepaid
ofdinary mail, courier, personal delivery, fax transmission or email to the Petitioner Parties’
creditors at their respective addresses as last shown on the records of the Petitioner Parties, and
any such service or notice by courier, personal delivery, fax transmission or émail shall be
deemed to be received on the next business day following the date of forwarding thereof, or if
sent by ordinary mail, on the third business day after mailing or on such other terms and

conditions as the Court may order.

13.  An Order that the Orders in these proceedings shall have full force and effect in all
provinces and territories of Canada and any other foreign country where creditors of the

Petitioner Parties are domiciled.

14.  An Order that each of the Petitioners respectively and on its own behalf, and Catalyst
Paper Corporation (“CPC”) on behalf of any or all of the Petitioners, shall be authorized and
empowered, but not required to (i) apply as they may consider necessary or desirable, with or .
without notice, to any other court, tribunal, regulatory, administrative or other body, wherever
located, for orders to recognize the Initial Order and/or to assist in carrying out the terms of the

Initial Order and any subsequent Orders of this Court including, without limitation to the
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foregoing, an Order under Chapter 15 of the U.S. Bankruptcy Code (the “Chapter 15 Relief™),
and (ii) act as a representative in respect of these proceedings for the purpose of having these
proceedings recognized and/or aided in a jurisdiction outside Canada, including, without

limitation, acting as a foreign representative of the Petitioners in connection with any Chapter 15

Relief.

15.  An Order requesting the aid and recognition of other Canadian and foreign Courts,
tribunal, regulatory, administrative, and other bodies, including, without limitation, any Court or .
administrative tribunal of any federal or state court or administrative body in the United States of
America (including, without limitation, in the United States Bankruptcy Court), to act in aid of

and to be complementary to this Court in carrying out the terms of this Order where required.

16. A Declaration that British Columbia is the Centre of Main Interest of the Petitioner
Parties.

17.  Such further and other Orders as this Court may deem just and as may be proper under

the circumstances.

Part 2: FACTUAL BASIS

The Pétitioner Parties

18.  The Péﬁtioner, CPC, is a company incorporated under the CBCA.

19.  The authorized capital of CPC consists of an unlimited number of common shares and
100,000,000 preferred shares. As of January 14, 2012, Catalyst had 381,900,450 common shares
issued and outstanding (the “Shares”). There are no other classes of shares outstanding as of the

date of this Petition.

20. CPC is a publicly traded entity which trades on the Toronto Stock Exchange under the
symbol TSX:CTL. As at the close of trading on January 27, 2012 the Shares traded at $0.02.

21.  CPC has not paid any dividends on the Shares for many years.
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22. CPC is a parent or indirect parent of the remaining Petitioners. Collectively the
Petitioners, with the General Partnership (as defined below), shall be referred to as the
“Petitioner Parties”, the “Company” or “Catalyst”. '

23. CPC owns all of the Company’s paper manufacturing assets.

24. The Petitioner, Catalyst Paper Energy Holdings Inc. (“CP Energy Holdings”), is a
company incorporated under the CBCA. It is a wholly owned subsidiary of CPC. CP Energy
Holdings is a holding company for the Company’s interest in subsidiaries operating the power

generating station supplying the Company’s mill in Powell River.

25. The Petitioners, Catalyst Pulp Operations Limited (“Catalyst Pulp”), Catalyst Pulp Sales
Inc. (“Catalyst Pulp Sales™), Catalyst Pulp and Paper Sales Inc. (“CPP Sales”), Pacifica Poplars
Ltd. (“Pacifica Poplars”), Elk Falls Pulp and Paper Limited (“EFPP”), and 0606890 B.C. Ltd.
(“0606™), are companies incorporated or continued under the BCBCA. Collectively, CP Energy
Holdings, Catalyst Pulp, Catalyst Pulp Sales, CPP Sales, Pacifica Poplars, EFPP and 0606 shall
be referred to as the “Canadian Subsidiaries”. The Canadian Subsidiaries are wholly-owned

directly or indirectly by CPC.

26. Catalyst Pulp owns all of the Company’s pulp manufacturing assets. Catalyst Pulp Sales
markets the Company’s excess wood fibre. CPP Sales manages the Company’s Canadian sales
and distribution activities. Pacifica Poplars owns certain poplar lands in Canada. EFPP owns
the legal title to Elk Falls Mill (defined below). 0606 is a partner in a limited partnership which

ehgages’ in certain land development activities.

27.  The principal and head office of CPC and the registered offices of CPC and the Canadian
Subsidiaries are located at: 2 Floor, 3600 Lysander Lane, Richmond, British Columbia.

28.  Catalyst Paper General Partnership (the “General Partnership”) is a general partnership
between CPC, who holds a 71.3% general interest in the General Partnership, and Catalyst Pulp,
who holds the remainder. The General Partnership maintains for its business purposes an office
at 2™ Floor, 3600 Lysander Lane, Richmond, British Columbia.
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29.  The General Partnership carries on all of the Company’s Canadian manufacturing

activities and CPP Sales conducts primarily all of the Company’s Canadian sales.

30. The DPetitioners, Catalyst Paper Holdings Inc. (“CP Holdings™), Catalyst Paper
(Snowflake) Inc. (“CP Snowflake”), Catalyst Paper (Recycling) Inc. (“CP Recycling”), Pacifica
Poplars Inc. (“Pacifica Poplars US”), Pacifica Papers U.S. Inc. (“Pacifica Papers”) and
Pacifica Papers Sales Inc. (“Pacifica Sales”), are companies incorporated pursuant to the laws of

Delaware.

31.  CP Holdings is the holding company for all entities comprising the Company’s American
operations. CP Snowflake carries on the manufacturing activity at the Company’s mill in
Snowflake, Arizona. CP Recycling is inactive. Pacifica Poplars US owns certain poplar lands in

the US. Pacifica Papers and Pacifica Sales are inactive.

32.  The Petitioner, Catalyst Paper (USA) Inc. (“CP USA”), is a company incorporated
pursuant to the laws of California. CP USA is involved in the sale of the Company’s product to

US customers.

33.  The Petitioner, The Apache Railway Company (“Apache™), is a company incorporated
pursuant to the laws of Arizona, and operates the Apache Railway (defined below) wholly within

Arizona.

34.  The business address of CP Snowflake, CP Recycling, and Apache is Spur 277 N,
Snowflake, Arizona, U.S.A.

35.  Thebusiness address of CP USA, CP Holdings, Pacifica Papers, Pacifica Poplars US, and '
Pacifica Sales is Suite 1950, 2101 4th Avenue, Seattle, Washington, U.S.A.

36. Collectively, CP Snowflake, CP Holdings, CP Recycling, Pacifica Papers, Pacifica
Poplars US, Pacifica Sales, CP USA and Apache shall be referred to as the “American

Subsidiaries”.

37.  CP Snowflake carries on the Company’s American manufacturing activities and CP USA

conducts primarily all of the Company’s American sales.
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38.  Attached as Exhibit “B” to the Affidavit #1 of B. Baarda, sworn January 30, 2012 (the
“Baarda Affidavit”) is a corporate chart of the Company.

Company History

39. Catalyst is a corporate group resulting from a series of mergers, acquisitions and

restructuring of various predecessor entities.
40. In 1946, Catalyst’s precursor, British Columbia Forest Products Limited, was formed.

41.  In 1987, the majority of the shares of British Columbia Forest Products Limited were
purchased by Fletcher Challenge Limited of New Zealand. British Columbia Forest Products
Limited subsequently changed its name to Fletcher Challenge Canada Limited.

42.  TIn 2000, Norske Skogindustrier ASA purchased all of Fletcher Challenge Limited’s
worldwide pulp and paper business and assets, including Fletcher Challenge Limited’s majority
interest in Fletcher Challenge Canada Limited. Fletcher Challenge Canada Limited subsequently

changed its name to Norske Skog Canada Limited.

43.  In 2001, Norske Skog Canada Limited acquired the shares of and amalgamated with
Pacifica Papers Inc. under the name Norske Skog Canada Limited. Pacifica Papers Inc. had, in
1998, acquired the paper business and assets of MB Paper Limited, formerly a subsidiary of
Macmillan Bloedel Limited. Norske Skog Canada Limited changed its name on October 3, 2005
to Catalyst Paper Corporation.

44.  In April 2008, the Company acquired the assets and recycled paper business carried on in
Snowflake, Arizona, and the Apache Railway from Abitibi Consolidated Sales Corporation, a
subsidiary of AbitibiBowater Inc.

45.  The current Company has a lengthy history in British Columbia in the pulp and paper
industry, and is a leading manufacturer in the paper industry. The Company’s properties in
British Columbia are located in Powell River, North Cowichan, Port Alberni, Campbell River
and Surrey. For 2011, the Company paid $18.1 million for property taxes relating to those

properties.
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Catalyst’s Business

46. Catalyst is the largest producer of mechanical printing papers in Western North America.
Catalyst’s business is comprised of three segments: specialty printing papers, newsprint and
pulp. The Company provides paper and pulp for commercial printers, publishers and paper

manufacturers in North America, Latin America, the Pacific Rim and Europe.

47. Specialty printing paper is Catalyst’s largest business segment with a customer base
consisting primarily of retailers, magazine and book publishers, commercial printers and
telephone directory publishers. Catalyst is Western North America’s only producer of coated

mechanical paper and soft-calendared mechanical paper.

48.  Catalyst owns and operates four pulp and paper manufacturing plants, three of which are
located in British Columbia. The three Canadian facilities are located at Crofton, Port Alberni,
and Powell River, respectively (the “Canadian Mills”). The fourth location is at Snowflake,
Arizona (the “Snowflake Mill”). The Snowflake Mill has an associated railway line of

approximately 72 kilometers 'of main line track, which is operated by the Company wholly |
Wifhin Arizona to connect the Snowflake Mill to the Burlington Northern and Santa Fe Railway
line (the “Apache Railway”). The Company also operates a central distribution centre in

Surrey, British Columbia (the “Distribution Centre”) for its finished goods.

49.  Catalyst recently closed operations at two other locations: a manufacturing plant at
Campbell River, British Columbia (the “Elk Falls Mill”), and a paper recycling facility in
Coquitlam, British Columbia (the “Recycling Facility”). The Company retains an interest in the
property and assets at the Elk Falls Mill and the Recycling Facility.

50. Catalyst maintains leases at several properties including the location of its head office in
Richmond, British Columbia, its office in Nanaimo and the Recycling Facility. The Company
sub-leases the facilities for the Distribution Centre. The four manufacturing plants and the Elk
Falls Mill are situated on land owned by the Company.

51.  Catalyst employs approximately 1,859 full-time salaried and hourly employees: 1,545 in
Canada and 314 in the United States. In addition, the Company employs 39 individuals on
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temporary contracts and has 196 employees on long-term disability leave and 14 other

employees on various leaves, for an overall total of approximately 2,100 employees.

52.  All employee contracts and collective agreements related to the manufacturing activities
of the Company are either with the General Partnership in Canada or CP Snowflake in the United
States.

53.  For 2011, the Company’s gross payroll obligations — including payroll liabilities, current
portion of pension and other post-employment benefits, and a small amount of restructuring and
severance expenses — have averaged approximately $50 million per quarter. The Company’s
employees have varying payroll dates depending on their location of employment and their
position in the Company. As of the most recent payroll dates, all of the Company’s payroll

obligations were paid.

54.  Approximately three-quarters of the Company’s hourly employees are represented by
seven separate unions: three in Canada and four in the U.S. All of the approximately 1,028
hourly employees at the Canadian Mills are represented by the Communication, Energy and
Paper Workers Union and the Pulp, Paper and Woodworkers of Canada Union. The 59 hourly
employees at the Distribution Centre are represented by the Christian Labour Association of
Canada. The 210 hourly employees at the Snowflake Mill are members of either the United
Steelworkers Union or the International Brotherhood of Electrical Workers. 11 of the hourly
employees of Apache are members of either the United Transportation Union or the Carpenters

Union.

55.  The Company has current collective agreements with all of the unions. The collective
agreements with the hourly employees at the Crofton and Powell River mills, and at the
Distribution Centre expire on April 30, 2012. The collective agreement with the hourly
employees at the Port Alberni mill expires in April 2013. The collective agreements with the
hourly employees at the Snowflake Mill and with the Carpenters Union expire in 2014. The
collective agreement with the three members of the United Transportation Union employed with

the Company at the Apache Railway expired at the end of 2011 and negotiations are underway.
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The Company does not have any relevant disputes with any union with which Catalyst has a

collective agreement.

The Consolidated Operations

56. | The Company’s operations and financial reporting are done on a consolidated basis. The
Company operates under centralized senior management and the cash management and
accounting functions are coordinated from the Company’s head office in Richmond, British

Columbia. All public company reporting and investor relations are coordinated in Canada.

57.  The business of the Company depends upon the maintenance of certain ongoing
intercompany transactions and services conducted among the Petitioner Parties. CPC provides
management services, including executive management and financial services, to the General
Partnership, CPP Sales, CP USA and CP Snowflake. The General Partnership sells all of its
manufactured product to CPP Sales, which sells that product to primarily Canadian and
iﬁtemational pulp and paper customers. For American customers, CPP Sales sells product to CP
USA, which then sells the product to the customer. CP Snowflake sells its product only to CP
USA.

58.  The Company’s management team is comprised of Kevin Clarke, Chief Executive
Officer of CPC, and eight executives, all of whom report to Mr. Clarke (“Senior
Management”). The Vice President Sales (“VP Sales™) is responsible for all sales functions and
works out of Seattle, Washington. That individual is the only member of Senior Management
that conducts his work for the Company primarily at an office outside of Canada. The VP Sales
reports directly to Mr. Clarke.

59.  All significant decision-making in respect to the Petitioner Parties takes place at the head
office in Richmond. The Richmond head office oversees the administrative functions, including
general accounting, financial accounting, cash and credit management, budgeting and case
management, for all of the companies in the Catalyst corporate group including all of the
American subsidiaries. The principal operating entity of the Company is the General

Partnership, the partners of which are one BCBCA company, Catalyst Pulp, and one CBCA
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company, CPC. The Company’s principal banking arrangements are conducted with Canadian
and American banks. All mill general managers, including the general manager of the

Snowflake Mill, report to Mr. Clarke.

60. The American Subsidiaries are wholly owned private company subsidiaries of CPC that
are managed by Senior Management out of Canada. All of the American Subsidiaries have
assets in Canada. All major administrative, financial and policy decisions of the American
SUbsidiériés are made out of Richmond, British Columbia and all strategic decisions of the
American Subsidiaries are made by Senior Management. All of the American Subsidiaries have
members of Senior Management on their boards of directors and a majority of the directors of

each American Subsidiary are members of the Senior Management.

Key Suppliers

61.  The operations of the Company cannot be carried out without several key providers of
supplies and services. The Company cannot continue its business without a stable, predictable
and regular supply of fibre and chemical products for its operations. In addition, the Company.
requires an operational storage and transportation network that can ensure dependable and timely

delivery of its products to its customers.

62. The Company is aware that a number of its key suppliers may suffer serious if not
irreparable financial harm if those suppliers do not receive the outstanding payments owing to

them by Catalyst. These suppliers may not survive if they do not receive amounts owed to date.

63.  There are other suppliers whose products and transportation services are necessary to the
operations of Catalyst and for which cash-on-demand or deposit-based payment arrangements

are neither feasible nor financially prudent.

64.  For the suppliers in the categories set out in the Baarda Affidavit, the stay and the usual
procedures that require suppliers to continue to supply are not sufficient to ensure the efficient
continuation of the Company’s operations. Accordingly, the Company requires flexibility in

dealing with its suppliers as detailed in the Baarda Affidavit.

50793267.1



-13 -

Cash Management

65. The Company’s operations require the collection and movement of funds through a
number of bank accounts held at the Canadian Imperial Bank of Commerce (“CIBC”),
JPMorgan Chase Bank N.A. (“JPMorgan”) and Royal Bank of Canada (“RBC”), in Canada,
and CIBC, JPMorgan and Wells Fargo, in the United States, which is managed through the
Company’s head office in Richmond, British Columbia (the “Cash Management System”).
Catalyst uses the Cash Management System in the ordinary course, which involves the deposit of
funds:

(a) in Canada, into a receipts account held by CPP Sales (the “Receipts Account”),
which are then transferred to an account held by the General Partnership; and

) in the United States, through a number of lockboxes, which are consolidated in a
master lockbox account held by CP USA, which are then transferred to various

CP USA accounts and accounts for other American Subsidiaries.

66.  The funds held by CP USA are used for CP USA’s own payroll and disbursements
accounts, as needed. Excess monies are transferred from CP USA to the Receipts Account and
to CP Snowflake as a payment of intercompany purchases. Monies transferred to CP Snowflake

are used to make required operational disbursements.

67.  Funds are transferred from the Receipts Account to the General Partnership as a payment
of intercompany purchases. These monies are then used to make required operational
disbursements through the Company’s central disbursement accounts held in Canadian and

American currency.
68.  The Cash Management System comprises forty-four (44) bank accounts:

(@  In Canada, nineteen (19) accounts are maintained with CIBC and JP Morgan
Chase in Canadian currency held by CPP Sales, CPC, the General Partnership,
Catalyst Pulp, Catalyst Pulp Sales, CP Energy Holdings, Pacifica Poplars and
0606, and ten (10) accounts are maintained with CIBC and JP Morgan Chase in
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‘U.S. currency held by CPP Sales, CPC, the General Partnership, Catalyst Pulp,
Catalyst Pulp Sales, CP Holdings and Pacifica Poplars US; and

(b) Inthe U.S‘., fourteen (14) accounts maintained with JPMorgan, Wells Fargo and
CIBC in American currency are held by CP USA, CP Snowflake, Apache, CP
Recycling, CP Holdings, and Pacifica Poplars US, and one (1) account is
maintained with CIBC in Canadian currency held by CP Holdings.

69.  The Company is also party to several blocked account agreements, the management of
which the Compahy intends to transfer to a debtor in possession agent (the DIP Agent defined
bélow) such that the DIP Agent will be able to control disposition of the funds without requiring -
further application. | '

70. | On an operational basis, the majority of the Company’s activities are conducted through
the General Partnership and CP Snowflake, on the manufacturing side, and the General
Partnership, CPP Sales, CP USA, CP Snowflake, Apache and CPC, on the employment side.
Furthermore, CPP Sales, as the subsidiary selling product directly to non-US customers and as
the subsidiary selling product to CP USA, is responsible for receiving substantially all of the
Company’s third party revenues.

71.  The General Partnership carries on the manufacturing of Catalyst’s product in Canada.
This product is sold through CPP Sales, which holds most of the third party Canadian and non-
American accounts receivables. As most sales to American customers, including product
manufactured by CP Snowflake, are made through CP USA, CP USA holds most of the accounts

receivable from American customers.

Indebtedness of Catalyst

72.  Catalyst has substantial operations that are the result of a history of business and growth.
The growth of Catalyst throughout the first half of the 2000s was achieved in part through
Catalyst’s incurrence of debt. Catalyst’s ability to repay and service that debt load has been
significantly impaired by the significant and more rapid than expected declines in demand for its

products and the unforeseen global financial instability. Interest payments and payments to
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address solvency deficiencies in its pension plans have diverted funds away from manufacturing,

product development, sales, marketing and other critical business development activities.

73.  Catalyst’s indebtedness limits its ability to plan for or to react to changes in its business
and the industry. It also increases Catalyst’s vulnerability to adverse economic and industry
conditions and has limited Catalyst's ability to obtain alternative financing for debt reduction,
working capital requirements, capital expenditures, acquisitions, general corporate and other
purposes. Finally, it places Catalyst at a disadvantage relative to its competitors, most of which

have less indebtedness or greater access to financing.
74.  As at November 30, 2011, the Company’s primary indebtedness was as follows:
(a) Asset based loan facility: approximately $16 million;

(b) Senior secured notes and the Class B Senior secured notes due December 2016

with a face value of US$390 million (collectively, the “2016 Notes™);

() Senior unsecured notes due March 2014 with a face value of US$250 million (the
‘2014 Notes™);

(d) Trade payables: approximately $100 million;
(e) Accrued payroll and related liabilities: approximately $34.2 million; and |
® Employee benefits: approximately $150 million.

The ABL Facility

75.  The Asset-Based Lending Facility (“ABL Facility”) is a revolving line of credit that
Catalyst has used for various financial needs. The ABL Facility provides Catalyst with liquidity
for working capital and general corporate purposes. In addition to a line of credit, the ABL
Facility provides for letters of credit and other banks services. As of January 12, 2012, Catalyst
had drawn approximately $63 million and approximately $32 million issued through 1étters of

credit.
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76. Interest on the drawings of the ABL Facility is at the prime rate for drawings in Canadian
currency and the US prime rate minus 0.25% for American currency drawings. The fees for the

letters of credit issued under the ABL Facility are calculated at 2.5%.

77.  On May 31, 2011, Catalyst amended and restated its credit agreemeﬁt with JPMorgan,
Toronto Branch as administrative agent, J.P. Morgan Securities LLC and CIBC Asset—.Bvased
Lending Inc. as joint bookrunners and co-lead arrangers, and various lenders. The Petitioner

Parties are either borrowers or guarantors of the ABL Facility (“‘Guarantors”).

78.  The ABL Facility is secured by a first priority charge on the Petitioner Parties current
assets including accounts receivable, inventories, cash, and a second priority charge over those

assets subject to the first priority charge of the 2016 Notes, as set out below.

The 2016 Notes

79. On March 10, 2010, Catalyst closed its offer to exchange 8%% senior notes _dué
June 15, 2011 for 11% senior secured notes due December 15, 2016. On May 19, 20v10, pursuant
to a second indenture, Catalyst issued Class B 11% senior secured notes due December 15, 2016,
which rank equally with all existing and future 11% senior secured notes. Collectively the
indentures governing the 2016 Notes issued March 10, and those issued May 19, shall be
referred to as the “2016 Note Indenture”. As of November 30, 2011, the total indebtedness to
the_' holders of the 2016 Notes (the “2016 Noteholders”) was approximately US$390 million.

80.  The 2016 Notes were issued by CPC and guaranteed by the Guarantors.

81.  The 2016 Notes are secured by a charge over all the assets of the Company save and

except for certain excluded assets.

82.  The charge is a first priority charge over the lands and buildings, all equipment,
machinery and fixtures, the leasehold interest in the Recycling Facility, general intangibles and
other hard assets of the Company and a second priority charge over the current assets which are

subject to the ABL Facility first priority charge.
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The 2014 Notes

83.  On March 23, 2004, the Company closed its offering of unsecured 7.375% senior notes
due March 1, 2014, which resulted in net proceeds to the Company of approximately US$245
million. This indenture was made between Norske Skog Canada Limited (now the Company) as
issuer, the Guarantors, and Wells Fargo Bank, National Association, as trustee (the “2014 Note

Indenture”).

84. The holders of the 2014 Notes (the “2014 Noteholders™) are owed in the aggregate
US$250 million. The 2014 Notes are unsecured notes issued pursuant to the 2014 Indenture.
Interest at 7°/s% is payable semi-annually on the principal amount of the 2014 Notes and the next

interest payment of approximately US$9 million is due on March 1, 2012.

Trade Payables

85.  As of November 30, 2011, the Company has unsecured trade debt in the approximate
amount of $100 million resulting from trade supply obligations arising in the normal course. The
amount owing on trade payables fluctuates during the course of any given month and $100
million is, generally speaking, the high watermark for any given month. Since mid-December
2011 the Company has negotiated amended trade terms with many of its suppliers in
circumstances where those suppliers were demanding either cash on delivery or shorter payment
terms. As a result, the usual trade debt obligation has been decreased owing to more frequent
trade debt payments. At the same time, the Company’s requirement for borrowings under the
ABL Facility has increased. This “trade compression” is placing significant financial pressure

upon-the Company.

86.  As at January 12, 2012, Catalyst had debt in the amount of approximately $80 million in
respect of trade and supply obligations arising in the normal course of business. Catalyst’s trade
debt, at any given time, fluctuates but has, in the last several weeks, decreased due to suppliers

requiring strict credit terms in respect to the continued supply of product to Catalyst.
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Accrued Payroll and Related Liabilities

87.  The Company provides holiday pay and vacation benefits to its employees that, in some
cases, may be held over to subsequent years. As of December 31, 2011, the amount of accrued

vacation pay was approximately $23 million.

88. . As of November 30, 2011, the Company also owed approximately $12.2 million in bonus

payable, miscellaneous wages payable, and payroll deductions payable.

Employee Benefits

89. The Company provides other benefit plans consisting of provincial medical plan
premiums, extended health care and dental benefits to current and retired employees. In
February 2010, the Company made changes to its benefits plans for current employees. These
changes included replacing the then existing extended health benefits program with a lower cost
program available to employees in active employment. For the first three quarters of 2011, the
Company incurred total post-retirement benefits costs totaling $20.8 million. As of December
31, 2011, the Company’s total (non-current) liability associated with these plans was

approximately $157 million.

Pexisioh Plan Obligations

90. In 2010, the Company made significant cash payments towards its registered and
unregistered pension plans and other post-employment benefits. In 2011, the Company made
even larger payments. In addition the Company is required to make additional contributions to
the registered pension plans in order to address their solvency deficits. As such, these plans and

other post-employment benefits represent a significant use of the Company’s available funds.

91.  The Company maintains three Canadian registered defined benefit pension plans for its

Canadian employees:

(@ Catalyst Paper Corporation Retirement Plan for Salaried Employees, B.C. Reg.
No. 85400-1 (the “Salaried Plan”);
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(b) Catalyst Paper Corporation Retirement Plan “A”, B.C. Reg. No. 85944-1 (the
“Plan A”); and

() Catalyst Paper Corporation Retirement Plan "C”, Can. Reg. No. 55234 (“Plan
C’?).

92.  The Salaried Plan provides a pension based on years of service and earnings. As of
January 1, 2010, the employees in the Salaried Plan ceased to participate in the defined benefit
segment of the Salaried Plan and began to participate in the defined contribution segment of the
Salaried Plan. Salaried employees hired after January 1, 1994 enrolled in the defined

contribution segment of the Salaried Plan.

93.  Plan A was developed under predecessor employers for certain unionized employees. It
is now generally used by the Company to provide early retirement subsidized pensions or

additional pensions to unionized employee.

94.  There are solvency deficits in both the Salaried Plan and Plan A. In October 2009, the
B.C. Superintendent of Pensions granted the Company a five-year extension of the time period to
make special payments for solvency deficiencies in the Salaried Plan and Plan A. The Company

has had ongoing discussions with the B.C. Superintendent of Pensions concerning the situation.

95.  The Company is current on all required pension payments including special payments

préscribed by the B.C. Superintendent of Pensions.
96.  Plan C was a plan put in place by a predecessor employer and is fully funded.

97.  The Company maintains various supplemental retirement plans, which are unregistered -

and some of which currently have deficits as described in the Baarda Affidavit.

98. The Company’s Canadian unionized employees are members of a union-sponsored,
industry-wide pension plan to which Catalyst contributes a pre-determined amount per hour
worked by an employee. The Company is not the administrator of this plan and has no unfunded

obligations under it.
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99. The Company also maintains an unregistered bridge benefit arrangement for former
Canadian hourly employees that, due to early retirement, are not covered by union pension plans,

which currently carries an unfunded liability as described in the Baarda Affidavit.

100. In 2011, the Company made final payments covering its obligations with respect to an

American defined benefit pension plan, which was wound up in 2010.

101. The Company has taken no steps to close or wind-up any of its registered or unregistered
pension plans. The Company does not intend to close or wind-up any of its registered pension

plans in the CCAA process.

Catalyst’s Consolidated Financial Position

102. The Company’s sales revenues in the third quarter of 2011 increased from the second
quarter as a result of higher sales volumes for pulp and paper, as well as higher transaction prices

for coated and uncoated mechanical papers.

103. Catalyst’s interim consolidated financial statements for the nine months ending
September 30, 2011 are attached as Exhibit “G” to the Baarda Affidavit. Catalyst’s consolidated
financial statements for the year ending December 31, 2010 are attached as Exhibit “F” to the
Baarda Affidavit.

104. For the fiscal year ended December 31, 2010, Catalyst posted a net loss of $396.9 million
compared to a net loss of $4.4 million for the year ended December 31, 2009. Catalyst’s net loss
for the fiscal year ended December 31, 2010 was significantly impacted by one-time charges of
approximately $304.2 million associated with the permanent closures of the Elk Falls Mill and

the Recycling Centre and the United States dollar conversion rates then in effect.

105. For the nine-month period ended September 30, 2011, Catalyst’s net loss was $266.3
million, largely due to a $151.0 million charge on the Snowflake Mill, on $942 million worth of

sales.
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106. Catalyst incurs most of its expenses in Canadian dollars and receives most of its revenues
in U.S. dollars. As the U.S. dollar has weakened over recent quarters, the Company’s net

revenues have been negatively impacted.

107. As at September 30, 2011, Catalyst had total consolidated book assets of $1,450.2
million. This included consolidated current assets of $340.7 million and property, plant and
equipment assets of $1,082.9 million. If the business of the Company were sold on a going

concern basis, the actual value of these assets would likely be less than $1.0 billion.

108. As at September 30, 2011, Catalyst had total consolidated current liabilities of $178.7

million and total consolidated liabilities of $1,314.6 million.

109. Current assets, excluding cash and bank indebtedness, have decreased during the second -
and third quarters of 2011 to approximately $322.9 million at September 30, 2011. Current
assets, excluding cash and bank indebtedness, as at September 30, 2011 are comprised of:

(a)  Accounts receivable: $156.0 million;
(b)  Inventories: $142.4 million;
(c)  Prepaids and other: $24.5 million.

Summary of Current Financial Difficulties

110. Since 2006, the Company’s gross revenues and earnings have steadily decreased as a
result of reduced global demand for paper products. Catalyst has faced increasingly challenging
business conditions as the demand for, and price of its principal product, mechanical printing
papers, has experienced declines amplified by the effect of uncertain financial markets and the

recent economic downturn.

111. Demand for pulp and paper products continues to decline with increases in electronically
delivered media and demand in relation to the Company’s production capacity in the past twelve

months has been flat.
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112. Prices for finished goods has also steadily decreased. Increased pulp demand from China
has resulted in recent price stability; however, it is anticipated that this demand will abate and
further pressure to reduce prices will arise. The reduction in newsprint demand has resulted in
excess newsprint capacity, whereas very competitive conditions in the marketplace limit the
Company’s ability to successfully implement price increases to reflect increases to the

Company’s cost structure.

113. The total liquidity of the Company (defined as the borrowing base plus the amount of
cash on hand reduced by any outstanding letters of credit) dropped from $327.2 million at March
31, 2007 to $125.9 million at September 30, 2011. The decline is mainly due to a decrease in the
borrowing base of the ABL Facility as a result of the closure of the Elk Falls Mill and the

Recycling Facility, as well as other changes in working capital.

114. The Company also recorded an impairment charge in the third quarter of 2011 of $151.0
million on certain assets of CP Snowflake, which reflected erosion in the economic value of the

Snowflake Mill to the Company’s total operations.

115. Cash resources have also been constrained in the past year due to a payment of
outstanding property taxes of $4.1 million, the payment of property taxes for 2011 of $18.1
million, and a pension contribution of US$5.1 million to wrap up the U.S. defined benefit

pension plan, as well as a general increase in working capital requirements.

116.  On December 15, 2011, the Company deferred an interest payment of US$21 million on
the 2016 Notes. The Company had until January 17, 2012 to pay this amount before triggering
an event of default. An event of default would allow the 2016 Noteholders to declare the
US$390 million principal amount and all accrued interest on the 2016 Notes immediately due
and payable and to begin proceedings to realize upon the security held in connection with the

2016 Notes.

117. On or about January 14, 2012 CPC, and certain of its subsidiaries, entered into a
Restructuring and Support Agreement (the “RSA”) with certain of the holders of the 2016 Notes
and 2014 Notes. Pursuant to the terms of the RSA, each consenting noteholder agreed that
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unless the RSA was terminated it would not exercise any right or remedy for the enforcement, |
collection, acceleration or recovery of any of the 2016 Notes or 2014 Notes that was materially
inconsistent with the term sheet attached to the RSA. As a result of the RSA, the interest
payfnent of US$21 million in respect of the 2016 Notes was not required to be paid by January
17, 2012. As described below, it is expected that the RSA will automatically terminate on
January 31, 2012

118.  As a result of all these events, Catalyst faces both the possibility of being unable to meet
all of its obligations to creditors in the foreseeable future and a continued reduction in revenue as
demand for its products continues to decrease. For this reason, Catalyst has been forced to

consider a broad range of alternatives to address its capital structure and enhance its liquidity.

Efforts Taken To Date

119. In recent years, Catalyst has undertaken a number of steps directed at improving its
business. This included a wide variety of alternative cost-reduction, restructuring, financing and

strategic alternatives. These initiatives included:
* reducing fixed and operational costs across all mills;
e improving its product mix;
e selective investment in capital projects with short pay-backs;
e closing the Elk Falls Mill in July 2010 after curtailing its production as of February 2009;
e closing the Recycling Facility in July 2010, which had been idled since February 2010;

e restructuring the ABL Facility by amending it to address the reduced working capital
levels resulting from the above closures and to remove the fixed assets of the Snowflake

Mill from the borrowing base; and

e formal and informal discussions with strategic investors over the reorganization of the

Company’s corporate and capital structure.
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120.  None of the above restructuring or refinancing alternatives has provided Catalyst with the

liquidity relief that it requires to maintain its continued viability as a going concern business.

121. Catalyst continues to review restructuring alternatives, including the disclaimer of
contracts, the reduction or restructuring of its obligations, and the reduction of operating and/or

financing costs.

122. The efforts described above are focused on improving the Company’s balance sheet,

particularly through reducing its indebtedness.
CBCA Filing

123.  On January 17, 2012 Catalyst filed a Petition with the Court in respect of a proposed
CBCA arrangement concerning CPC and Echelon Paper Corporation (the “Proposed
Ar'ran'gement”). 'On that same date, an Interim Order was granted by the Court. The Interim
Order made certain orders and declarations including orders and declarations in relation to
meeting and record dates, notice, quorum, voting, a stay of proceeding, the Petitioner Parties

centre of main interest, and requesting the aid and recognition of foreign courts.

124. The Proposed Arrangement contemplated an overall recapitalization of Catalyst which
would have reduced Catalyst’s net third party debt by approximately $315.4 million through an
exchange of debt for equity. The Proposed Arrangement would have reduced Catalyst’s annual

cash interest expense by up to $25.5 million.

125. In furtherance of the Proposed Arrangement, the RSA was executed. The RSA
automatically terminates if: (a) by January 31, 2012 holders of at least 66 2/3% of the
outstanding principal amount of both the 2016 Notes and 2014 Notes have not executed the RSA
or one or more joinder agreements; or (b) if by January 31, 2012 either of the Pulp, Paper énd
Woodworkers of Canada and the Communication, Energy and Paperworkers Union of Canada,

shall not have ratified new labour agreements in respect of Catalyst’s three B.C. mills.

126. Neither of the above conditions have been satisfied and, accordingly, it is expected that

the RSA will terminate.
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Proposed Restructuring

127. Catalyst operates a number of divisions, some of which are unprofitable. The Compény
believes that it has a viable core business. However, Catalyst is subject to high levels of debt and
requires restructuring to ensure its continued viability and to attract further investment to ensure

the long-term survival of the Company and its business.

128. In order to avoid possible enforcement proceedings by creditors, and other potential
events that could harm its business, Catalyst requires the protections afforded by a stay of

proceedings to permit it to implement a restructuring for the benefit of all stakeholders.

129. Catalyst intends on continuing to pursue restructuring efforts notwithstanding the
termination of the RSA. It is expected that a restructuring of Catalyst could include the

following:
e Disclaiming contracts;
e Reducing operating costs;
e Restructuring its obligations including an exchange of debt for equity;
¢ Reducing financing costs; and
. Pursuing strategies to grow the more successful aspects of the Company’s business.

130. Catalyst believes that the best way to preserve enterprise value for Catalyst and its
stakeholders is for an Initial Order to be granted and a restructuring to be pursued through a plan
under the CCAA.

Interim Financing

131. In order to pursue and implement a restructuring, the Company requires an interim
debtor-in-possession financing facility (the “DIP Facility”). Various lenders have agreed to

provide the DIP Facility to Catalyst through an Administrative Agent (the “DIP Agent”).
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Propo_sed Monitor

132.  PricewaterhouseCoopers Inc. (“PwC”) has consented to act as Monitor in these
proceedings to provide court supervision, monitoring and to generally assist Catalyst with its
restruéturing efforts, including the preparation of the Plan to be put to its creditors, pursuant to
the terms of the proposed Initial Order and the statutory provisions of the CCAA. PwC is

independent from the Company’s financial advisor Perella Weinberg Partners LP.

133. Catalyst expects that, with the assistance of its legal and financial advisors, and PwC, it
will be able to develop a restructuring plan that will demonstrate the benefits to all stakeholders

of preserving Catalyst.

Part 3: LEGAL BASIS

134. Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended.
135.  Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended.
136.  Business Corporations Act, S.B.C. 2002, c. 57

137 Sitpr'eme Court Civil Rules, including Rules 2-1(2), 4-4, 8-1, 8-2, 8-5, 16-1, 22-1 and 22-
4. '

138. Law and Equity Act, R.S.B.C. 1996, c. 253.
139. The inherent and equitable jurisdiction of this Honourable Court.

Part 4: MATERIALS TO BE RELIED ON

140. Affidavit #1 of Brian Baarda, sworn January 31, 2012;
141. Affidavit #2 of Brian Baarda, sworn January 31, 2012;
142. = Affidavit #3 of Brian Baarda, sworn January 31, 2012; and

143. Affidavit #1 of Jyotika Reddy, sworn January 31, 2012
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The Petitioner Parties estimate that the hearing of the Petition will take 60 minutes.

Date: January 31, 2012

Signature of
[ ] Petitioners [X] lawyer for Petitioners
Bill Kaplan, Q.C. / Peter Rubin

To be completed by the court only:
Order made

[] in the terms requested in paragraphs ............. of Part 1 of
this petition
[1 with the following variations and additional terms:

......................................................................

Signature of [ ] Judge [ ] Master
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SCHEDULE “A”

Catalyst Pulp and Paper Sales Inc.

Catalyst Paper Energy Holdings Inc.

0606890 B.C. Ltd.

Catalyst Pulp Operations Limited
| Catalyst Pulp Sales Inc.

Elk Falls Pulp and Paper Limited

Pacifica Poplars Ltd.

Catalyst Paper Holdings Inc.

Catalyst Paper (USA) Inc.

Pacifica Poplars Inc.

Pacifica Papefs Sales Inc.

Pacifica Papers U.S. Inc.

Catalyst Paper (Snowflake) Inc.

Catalyst Paper Recycling Inc.

The Apache Railway Company
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SCHEDULE “B”

No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT. ,
R.S.C. 1985, c. C-44

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, ¢. 57

AND

IN THE MATTER OF CATALYST PAPER CORPORATION
AND THE PETITIONERS LISTED IN SCHEDULE “A”

PETITIONERS

ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE )
) 31/January/2012

THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British Columbia,
on the 31% day of January, 2012 (the “Order Date”); AND ON HEARING, Bill Kaplan, Q.C.,
and Peter Rubin, counsel for the Petitioners, Peter Reardon, counsel for JPMorgan Chase Bank,
N.A. (“JPMorgan”) in its capacity as administrative agent under the DIP Credit Agreement
(defined below) (in such capacity, the “DIP Agent”), John Grieve and Kibben Jackson, counsel

for the Proposed Monitor PricewaterhouseCoopers Inc. (“PwC”), and those other counsel listed
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in Schedule “B” hereto; AND UPON READING the material filed, including the First Affidavit
of Brian Baarda affirmed January 31, 2012 (the “Baarda Affidavit™), the Second Affidavit of
Brian Baarda affirmed January 31, 2012, the Third Affidavit of Brian Baarda affirmed January
31, 2012, the First Affidavit of Jyotika Reddy affirmed January 31, 2012 and the consent of PwC
to act as Monitor; AND UPON BEING ADVISED that the secured creditors and others who are
likely to be affected by the charges created herein were given notice; AND pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36 as amended (the “CCAA”), the
British Columbia Supreme Court Civil Rules and the inherent jurisdiction of this Honourable
Court;

THIS COURT ORDERS AND DECLARES THAT:
JURISDICTION

1. The Petitioners are companies to which the CCAA applies. Catalyst Paper General
Partnership, a general partnership (the “Partnership”) and its Property (defined below) shall
enjoy the benefits of the protections provided to the Petitioners, and shall be subject to the same
restrictions as the Petitioners, under this Order (the Petitioners, together with the Partnership,

collectively, the “Petitioner Parties™).
SUBSEQUENT HEARING DATE

2. The hearing of the Petitioner Parties’ application for an extension of the Stay Period (as
defined in paragraph 20 of this Order) and for any ancillary relief shall be held at the Courthouse
at 800 Smithe Street, Vancouver, British Columbia at 9:45a.m. on Tuesday, the 140 day of
February, 2012 or such other date as this Court may order (the “Comeback Hearing”).

PLAN OF ARRANGEMENT

3. The Petitioner Parties shall have the authority to file and may, subject to further order of

this Court, file with this Court a plan of compromise or arrangement (the “Plan”).
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POSSESSION OF PROPERTY AND OPERATIONS

4. Subject to this Order and any further Order of this Court, the Petitioner Parties shall
remain in possession and control of their current and future assets, undertakings and properties of
every nature and kind whatsoever, and wherever situate including all proceeds thereof and for
greater certainty, the property of the Partnership (collectively, the “Property”), and continue to
carry on their business (the “Business™) in the ordinary course and in a manner consistent with
the preservation of the Business and the Property. The Petitioner Parties shall be authorized and
empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively, “Assistants”) currently retained or
employed by them, with liberty to retain such further Assistants as they deem reasonably

necessary or desirable in the ordinary course of business or for carrying out the terms of this
Order.

5. The Petitioner Parties shall be entitled to continue to utilize the central cash management
system currently in place as described in part in the Baarda Affidavit or, with the consent of the
DIP Lenders (defined below), replace it with another substantially similar central cash
management system including any modifications required in connection with the DIP Facility
(defined below) (the “Cash Management System™) and any present or future bank providing
the Cash Management System: (i) shall not be under any obligation whatsoever to inquire into
the propriety, validity or legality of any transfer, payment, collection or other action taken under
the Cash Management System, or as to the use or application by the Petitioner Parties of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System; (ii)
notwithstanding paragraph 24 of this Order, shall be entitled to provide the Cash Management
System and exercise its permitted discretion to adjust such services pursuant to the terms of the
documentation applicable to the Cash Management System without any liability to any Person
(defined below) other than the Petitioner Parties arising from the making of this Order or the
insolvency of the Petitioner Parties; and (iii) shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under the Plan with regard to any claims that may
arise or expenses it may suffer or incur in connection with the provision of the Cash

Management System.
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6. Immediately upon the Petitioner Parties’ receipt thereof or otherwise in accordance with
the Petitioner Parties’ current practices, the Petitioner Parties are authorized and directed to remit
to the DIP Agent all cash, monies and collection of accounts receivable and other book debts in
their possession or control (collectively, “Cash Receipts”) and all Cash Receipts so remitted
shall be applied in accordance with the DIP Documents (defined below). The DIP Agent is
hereby authorized to (i) on the date hereof and from time to time in accordance with the DIP
Credit Agreement (defined below) send a notice to each bank and deposit-taking institution that
is a party to a Blocked Account Agreement (as defined in the DIP Credit Agreement), as such
agreements may be amended from time to time (each a “Receivable Account Bank™) to
commence a period during which the applicable Receivable Account Bank shall cease complying
with any instructions originated by any applicable Petitioner Parties and shall comply with
instructions originated by the DIP Agent as to dispositions of funds, without further consent of
the applicable Petitioner Parties and until further notice from the DIP Agent, and (ii) apply (and
allocate) the funds in each Blocked Account (as defined in the DIP Credit Agreement) pursuant
to the DIP Credit Agreement and paragraphs 9, 10(d) and 10(e) of this Order without further
order or approval of this Court. Each Receivable Account Bank is hereby authorized and
directed to comply with any instructions originated by the DIP Agent on or after the Order Date
directing disposition of funds, without further consent of the applicable Petitioner Parties or
further order or approval of this Court. As of the Closing Date under the DIP Credit Agreement,
each Blocked Account Agreement (defined in the ABL Facility, as defined below) will continue
and remain in full force and effect, in each case substituting the DIP Agent for the Pre-Petition
Agent under the ABL Facility (defined below) as the secured party thereunder. Notwithstanding
any provision of this Order, pending the closing date of the DIP Credit Agreement, the Pre-
Petition Agent shall be entitled to send notices to the following Receivables Account Banks in

connection with specified accounts as agreed with the Petitioner Parties.

7. Subject to the terms, conditions and availability under the DIP Facility, the Petitioner
Parties shall be entitled, but not required, to pay the following expenses which may have been

incurred prior to the Order Date:
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(b)

©

(d)
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all outstanding wages, salaries, employee and pension benefits (including long
and short term disability payments), vacation pay and expenses (but excluding
severance and termination pay) payable before or after the Order Date, in each
case incurred in the ordinary course of business and consistent with the relevant

compensation policies and arrangements existing at the time incurred (collectively
“Wages”);

all amounts owing to or in respect of individuals working as independent

contractors in connection with the Petitioner Parties’ Business;

the fees and disbursements of any Assistants retained or employed by the
Petitioner Parties which are related to the Petitioner Parties’ restructuring, at their
standard rates and charges, including payment of the fees and disbursements of
legal counsel retained by the Petitioner Parties and the Directors, whenever and

wherever incurred, in respect of:

(1) these proceedings or any other similar proceedings in other jurisdictions in
which the Petitioner Parties or any subsidiaries or affiliated companies of

the Petitioner Parties are domiciled;

(i)  any litigation in which the Petitioners are named as a party or are
otherwise involved, whether commenced before or after the Order Date;

and

(iii)  any related corporate matters;

all amounts owing for goods and services actually supplied to the Petitioner

Parties:

(1) by chemical suppliers, fibre suppliers, utility and fuel suppliers, old
newspaper suppliers and other related products, with the prior consent of

the Monitor and the DIP Agent, if, in the opinion of the Petitioner Parties,
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the supplier is critical to the business and ongoing operations of any of the

Petitioner Parties;

by freight and logistics suppliers, third party customs brokers, agents,
freight carriers, freight forwarders, warehousemen, and shippers, with the
prior consent of the Monitor and the DIP Agent, if, in the opinion of the
Petitioner Parties, the party providing the good or service is critical to the

business and ongoing operations of any of the Petitioner Parties; and

by other parties providing goods or services, with the prior consent of the
Monitor and the DIP Agent, if, in the opinion of the Petitioner Parties, the

supplier is critical to the business and ongoing operations of any of the

Petitioner Parties;

(e) with the prior consent of the Monitor and the DIP Agent, all amounts owing to
creditors who, prior to the date of this Order, lawfully retained Property or
exercised possessory liens against Property;

) all amounts in respect of customer programs including, infer alia, rebates,
adjustments, performance and volume discounts; and

(2) any amounts payable in respect of customs and duties.

8. The Petitioner Parties shall be subrogated to the rights of any creditor receiving a

payment pursuant to paragraph 7(d), 7(e), 7(f) and 7(g) of this Order in the amount of the

payment(s) (the total amount paid to each such party constituting a “Critical Supplier Claim™).

Each such Critical Supplier Claim shall be deemed to be assigned to the Petitioner Parties for all

purposes and the Petitioner Parties shall be entitled to vote the Critical Supplier Claims in any

Plan.

9. The Petitioner Parties, the Pre-Petition Agent (as defined below) and the DIP Agent are

authorized and directed to first apply all pre-filing and post-filing accounts receivable proceeds
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and account receivable collections in permanent repayment of the Secured Obligations (as
defined in the asset based loan facility amended and restated May 31, 2011 between the
Petitioner Parties and JPMorgan, as agent for the lenders thereunder (the “Pre-Petition Agent™)
and the various lenders signatory thereto as further amended, modified or supplemented from
time to time (the “ABL Facility™)), and to cash collateralize all contingent obligations forming
part of the Secured Obligations as required pursuant to the DIP Documents (defined below) and
this Order, including any indemnification or payment obligations owing by the Petitioner Parties

in connection with any Existing L.Cs (defined below) and any Existing Derivatives Transactions
(defined below).

10. Subject to the terms and conditions of and availability under the DIP Facility (defined
below) and except as otherwise provided herein, the Petitioner Parties shall be entitled but not
required to pay all expenses reasonably incurred by the Petitioner Parties in carrying on the
Business in the ordinary course following the Order Date, and in carrying out the provisions of

this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably incurred and which are necessary
for the preservation of the Property or the Business including, without limitation,
payments on account of insurance (including directors’ and officers’ insurance),
maintenance and security services, provided that any capital expenditure

exceeding $1,000,000 shall be approved by the Monitor;

(b) all obligations incurred by the Petitioner Parties after the Order Date, including
without limitation, with respect to goods and services actually supplied to the
Petitioner Parties following the Order Date (including those under purchase orders
outstanding at the Order Date but excluding any interest on the Petitioner Parties’

obligations incurred prior to the Order Date);

() fees and disbursements of the kind referred to in paragraph 7(c) which may be

incurred after the Order Date;

(d)  the posting of additional cash collateral (the “LC Cash Collateral”) into a LC
Collateral Account (defined in the ABL Facility) established with the Pre-Petition
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Agent as required by Section 2.06(j) of the ABL Facility as additional and
continuing security for the indemnification obligations owing by the Petitioner
Parties in connection with existing letters of credit, letters of guarantee, surety
bonds, and similar instruments comprising the LC Exposure (as defined in the
ABL Facility) under the ABL Facility (collectively, “Existing L.Cs”) that are not
cancelled and replaced by a new letter of credit or other such instrument under the
DIP Facility and for any foreign exchange losses incurred by any issuer of one or
more of the Existing LCs and its correspondent banks, if any, under Existing LCs

issued in currencies other than Canadian dollars or U.S. dollars;

the posting of additional cash collateral (the “Derivatives Cash Collateral”) into
a cash collateral account established with the Pre-Petition Agent, in the name of
the Pre-Petition Agent and for the benefit of the Derivatives Lenders (as defined
in the ABL Facility) in an amount of the aggregate mark-to-market positions
associated with all outstanding Derivatives Transactions (as defined in the ABL
Facility), determined on a netted basis for each Derivatives Lender, as additional
and continuing security for the Derivatives Secured Obligations (as defined under
the ABL Facility) owing by the Petitioner Parties in connection with existing
Derivatives Transactions not terminated on the Order Date (collectively,
“Existing Derivatives Transactions”). The Pre-Petition Agent shall hold the
Derivatives Cash Collateral as collateral for the payment and performance of the
Derivatives Secured Obligations (as defined in the ABL Facility), and shall have
exclusive dominion and control, including the exclusive right of withdrawal, over
the Derivatives Collateral Account (as defined in the ABL Facility) and, subject
to the terms of this Order, the remaining provisions of Section 2.06(j) of the ABL
Facility shall apply to the Derivatives Collateral Account, mutatis mutandis, as if
the references therein to “LC Collateral Account” were references to the
“Derivatives Collateral Account”, references to “LC Exposure” were references to
“Derivatives Secured Obligations”, and references therein to “Issuing Bank™ and

“Revolving Lenders” were references to the “Derivatives Lenders”;
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payment of any indebtedness of the Petitioner Parties to the Issuing Bank (as
defined in the ABL Facility) and the Lenders (as defined in the ABL Facility)
when due in connection with LC Exposure under the ABL Facility by way of set-
off and transfer of LC Cash Collateral posted as at the Order Date or posted

thereafter as permitted under subparagraph (d) above;

payment of any indebtedness of the Petitioner Parties to the Derivatives Lenders
(as defined in the ABL Facility) when due in connection with Derivatives Secured
Obligations under the ABL Facility by way of set-off and transfer of Derivatives
Cash Collateral posted as at the Order Date or posted thereafter as permitted

under subparagraph (e) above; and

notwithstanding paragraph 7(a) of this Order, all payments due and owing or
which may become due and owing pursuant to Catalyst Paper Corporation’s
(“CPC”) retention program for senior executives as provided for in the Baarda

Affidavit (the “Retention Program”).

11. CPC (and any other person that may be appointed to act on behalf of CPC, including

without limitation, any trustee, liquidator, receiver, interim receiver, receiver and manager or

other person acting on behalf of any such person) is hereby authorized and directed to perform

CPC’s obligations under the Retention Program, provided funds are available for such purposes.

12. Subject to further Order of the Court, the Petitioner Parties:

(@

are authorized and directed to remit, in accordance with legal requirements, or pay
any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from Wages, including, without limitation, amounts in respect of (i)
employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and
(iv) income taxes or any such claims which are to be paid pursuant to Section 6(3)
of the CCAA;
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are authorized to remit, in accordance with legal requirements, or pay all goods
and services or other applicable sales taxes (collectively, “Sales Taxes™) required
to be remitted by the Petitioner Parties in connection with the sale of goods and
services by the Petitioner Parties, but only where such Sales Taxes accrue or are
collected after the Order Date, or where such Sales Taxes accrued or were
collected prior to the Order Date but not required to be remitted until on or after

the Order Date;

are authorized and directed to remit, in accordance with legal requirements, or pay
all employer normal cost contributions which, for greater certainty, excludes
special payments (the “Normal Cost Contributions”) as required by the most
recently filed actuarial valuations in respect of any pension plans registered under
the Pensions Benefits Standards Act (British Columbia) (the “PBSA”) and
maintained by the Petitioner Parties (collectively, the “Pension Plans”), whether
such Normal Cost Contributions are in respect of periods prior to, on or after the

date of this Order;

are authorized to remit or pay the special payments referenced in the letter dated
December 14, 2011 from the Financial Institutions Commissioner of British
Columbia attached as Exhibit “F” to the Baarda Affidavit in respect of any
pension plans registered under the PBSA and maintained by the Petitioner Parties,
but in no event shall the Petitioner make any special or catch up payments on an
accelerated basis without further Order of this Court on not less than 15 days
notice to the DIP Agent; and

are authorized to rémit, in accordance with legal requirements, or pay any amount
payable to the Crown in right of Canada or of any Province thereof or any
political subdivision thereof or any other taxation authority in respect of
municipal property taxes, municipal business taxes or other taxes, assessments or
levies of any nature or kind which are entitled at law to be paid in priority to

claims of secured creditors.



-11 -

13. Until such time as a real property lease is disclaimed in accordance with the CCAA, the
Petitioner Parties shall pay all amounts constituting rent or payable as rent under real property
leases (including, for greater certainty, common area maintenance charges, utilities and realty
taxes and any other amounts payable as rent to the landlord under the lease) based on the terms
of existing lease arrangements or as otherwise may be negotiated between the Petitioner Parties
and the landlord from time to time (“Rent”), for the period commencing from and including the
Order Date, twice-monthly in equal payments on the first and fifteenth day of the month in
advance (but not in arrears). On the date of the first of such payments, any Rent relating to the

period commencing from and including Order Date shall also be paid.

14.  Except as specifically permitted both by the Order and the DIP Documents (defined
below), the Petitioner Parties are hereby directed, until further Order of this Court:

(@)  to make no payments of principal, interest thereon or otherwise on account of
amounts owing by the Petitioner Parties to any of their creditors as of the Order

Date;

(b)  to make no payments in respect of any financing leases which create security

interests;

(c) to grant no security interests, trusts, mortgages, liens, charges or encumbrances
upon or in respect of any of its Property, nor borrow under or increase the
principal amount secured by any existing security interests, trusts, mortgages,
liens, charges or encumbrances upon or in respect of any of its Property nor
become a guarantor or surety, nor otherwise become liable in any manner with

respect to any other person or entity;

(d)  to not grant credit except in the ordinary course of the Business only to its
customers for goods and services actually supplied to those customers, provided
such customers agree that there is no right of set-off in respect of amounts owing
for such goods and services against any debt owing by the Petitioner Parties to

such customers as of the Order Date; and
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(e) to not incur liabilities except in the ordinary course of Business.

15.  Notwithstanding any other provision in this Order, (a) no Issuing Bank shall be required
to renew an Existing LC or issue any new letter of credit under the ABL Facility to the Petitioner
Parties at the request or for the account of any of them and are hereby authorized fo issue any
required notices of non-renewal -and (b) no DIP Lender shall be required to enter into a hedging
agreement or any other eligible financial contract or provide any new banking or cash

management services with any of the Petitioner Parties.
RESTRUCTURING

16. Subject to such requirements as are imposed by the CCAA and such covenants as may be

contained in the DIP Documents (defined below), the Petitioner Parties shall have the right to:

(2) permanently or temporarily cease, downsize or shut down all or any part of its
Business or operations and commence marketing efforts in respect of any of its
redundant or non-material assets and to dispose of redundant or non-material assets

not exceeding $500,000 in any one transaction or $2,000,000 in the aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate; and

(¢)  pursue all avenues of refinancing for its Business or Property, in whole or part;

all of the foregoing to permit the Petitioner Parties to proceed with an orderly restructuring of the

Business (the “Restructuring”).

17.  The Petitioner Parties shall provide each of the relevant landlords with notice of the
Petitioner Parties’ intention to remove any fixtures from any leased premises at least seven (7)
days prior to the date of the intended removal. The relevant landlord shall be entitled to have a
representative present in the leased premises to observe such removal and, if the landlord
disputes the Petitioner Parties’ entitlement to remove any such fixture under the provisions of the

lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
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applicable secured creditors who claim a security interest in the fixtures, such landlord and the
Petitioner Parties, or by further Order of this Court upon application by the Petitioner Parties, the
landlord or the applicable secured creditors on at least two (2) clear days’ notice to the other
parties. If the Petitioner Parties disclaim the lease governing such leased premises in accordance
with Section 32 of the CCAA, they shall not be required to pay Rent under such lease pending
resolution of any dispute concerning such fixtures (other than Rent payable for the notice period
provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without

prejudice to the Petitioner Parties’ claim to the fixtures in dispute.

18.  If anotice of disclaimer is delivered pursuant to Section 32 of the CCAA, then: (a) during
the period prior to the effective time of the disclaimer, the landlord may show the affected leased
premises to prospective tenants during normal business hours on giving the Petitioner Parties and
the Monitor 24 hours’ prior written notice; and (b) at the effective time of the disclaimer, the
landlord shall be entitled to take possession of any such leased premises without waiver of or
prejudice to any claims the landlord may have against any Petitioner Party, or any other rights
the landlord might have, in respect of such lease or leased premises and the landlord shall be
entitled to notify the Petitioner Parties of the basis on which it is taking possession and gain
possession of and re-lease such leased premises to any third party or parties on such terms as the
landlord considers advisable, provided that nothing herein shail relieve the landlord of its

obligation to mitigate any damages claimed in connection therewith.

19.  Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronics
Documents Act, S.C. 2000, c. 5 and Section 18(1)(0) of the Personal Information Protection Act,
S.B.C. 2003, c. 63, and any regulations promulgated under authority of either Act, as applicable
(the “Relevant Enactment”), the Petitioner Parties, in the course of these proceedings, are
permitted to, and hereby shall, disclose personal information of identifiable individuals in its
possession or control to stakeholders, its advisors, prospective investors, financiers, buyers or
strategic partners (collectively, “Third Parties™), but only to the extent desirable or required to
negotiate and complete the Restructuring or to prepare and implement the Plan or transactions
for that purpose; provided that the Third Parties to whom such personal information is disclosed

enter into confidentiality agreements with the Petitioner Parties binding them in the same manner
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and to the same extent with respect to the collection, use and disclosure of that information as if
they were an organization as defined under the Relevant Enactment, and limiting the use of such
information to the extent desirable or required to negotiate or complete the Restructuring or to
prepare and implement the Plan or transactions for that purpose, and attorning to the jurisdiction
of this Court for the purposes of that agreement. Upon the completion of the use of personal
information for the limited purposes set out herein, the Third Parties shall return the personal
information to the Petitioner Parties or destroy it. If the Third Parties acquire personal
information as part of the Restructuring or the preparation and implementation of the Plan or
transactions in furtherance thereof, such Third Parties may, subject to this paragraph and any
Relevant Enactment, continue to use the personal information in a manner which is in all

respects identical to the prior use thereof by the Petitioner Parties.
STAY OF PROCEEDINGS, RIGHTS AND REMEDIES

20.  Until and including February 14, 2012, or such later date as this Court may order (the
“Stay Period”), no action, suit or proceeding in any court or tribunal (each, a “Proceeding”)
against or in respect of the Petitioner Parties or the Monitor, or affecting the Business or the
Property, shall be commenced or continued except with the written consent of the Petitioner
Parties and the Monitor or with leave of this Court, and any and all Proceedings currently under
way against or in respect of the Petitioner Parties or affecting the Business or the Property are

hereby stayed and suspended pending further Order of this Court.

21.  During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being
“Persons” and each being a “Person”) against or in respect of the Petitioner Parties or the
Monitor, or affecting the Business or the Property, are hereby stayed and suspended except with

the written consent of the Petitioner Parties and the Monitor or leave of this Court.

22.  Nothing in this Order, including paragraphs 20 and 21, shall: (i) empower any one of the
Petitioner Parties to carry on any business which that Petitioner Party is not lawfully entitled to
carry on; (ii) affect such investigations, actions, suits or proceedings by a regulatory body as are

permitted by Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or
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perfect a mortgage, charge or security interest (subject to the provisions of Section 39 of the
CCAA relating to the priority of statutory Crown securities); or (iv) prevent the registration or
filing of a lien or claim for lien or the commencement of a Proceeding to protect lien or other
rights that might otherwise be barred or extinguished by the effluxion of time, provided that no
further step shall be taken in respect of such lien, claim for lien or Proceeding except for service

of the initiating documentation on the Petitioner Parties.
NO INTERFERENCE WITH RIGHTS

23.  During the Stay Period, no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or
permit in favour of or held by the Petitioner Parties, except with the written consent of the
Petitioner Parties and the Monitor or leave of this Court. Nothing in this Order shall stay or
prohibit a DIP Lender that has entered into a hedging agreement or other eligible financial
contract, whether before, on or after the date of this Order, with any of the Petitioner Parties from

terminating such agreement or contract in accordance with its terms.
CONTINUATION OF SERVICES

24.  During the Stay Period, all Persons having oral or written agreements with the Petitioner
Parties or mandates under a statutory or regulatory enactment for the supply of goods and/or
services, including without limitation all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation, services, utility
or other services to the Business or the Petitioner Parties are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with, or terminating the supply of such
goods or services as may be required by the Petitioner Parties, and that the Petitioner Parties
shall be entitled to the continued use of its current premises, telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal prices or
charges for all such goods or services received after the Order Date are paid by the Petitioner
Parties in accordance with normal payment practices of the Petitioner Parties or such other
practices as may be agreed upon by the supplier or service provider and the Petitioner Parties and

the Monitor, or as may be ordered by this Court. For greater certainty, no Receivable Account
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Bank may terminate its service management with any Petitioner Party or terminate a Blocked

Account Agreement, without further Order of the Court.
NON-DEROGATION OF RIGHTS

25.  Notwithstanding any provision of this Order, no Person shall be prohibited from
requiring immediate payment for goods, services, use of leased or licensed property or other
valuable consideration provided on or after the Order Date, nor shall any Person be under any
obligation to advance or re-advance any monies or otherwise extend any credit to the Petitioner
Parties on or after the Order Date. Nothing in this Order shall derogate from the rights conferred
and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

26.  During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA, no
Proceeding may be commenced or continued against the directors or officers of the Petitioner
Parties with respect to any claim against the directors or officers that arose before the date hereof
and that relates to any obligations of the Petitioner Parties whereby the directors or officers are
alleged under any law to be liable in their capacity as directors or officers for the payment or
performance of such obligations, until a compromise or arrangement in respect of the Petitioner
Parties, if one is filed, is sanctioned by this Court or is refused by the creditors of the Petitioner
Parties or this Court. Nothing in this Order, including in this paragraph, shall prevent the
commencement of a Proceeding to preserve any claim against a director or officer of the
Petitioner Parties that might otherwise be barred or extinguished by the effluxion of time,
provided that no further step shall be taken in respect of such Proceeding except for service of

the initiating documentation on the applicable director or officer.
DIRECTORS AND OFFICERS INDEMNIFICATION AND CHARGE

27.  The Petitioner Parties shall indemnify their directors and officers against obligations and
liabilities that they may incur as directors or officers of the Petitioner Parties after the

commencement of the within proceedings, except to the extent that, with respect to any director
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or officer, the obligation or liability was incurred as a result of the director’s or officer’s gross

negligence or wilful misconduct.

28.  The directors and officers of the Petitioners shall be entitled to the benefit of and are
hereby granted a charge (the “D&O Charge”) on the Charged Property (defined below), which
charge shall not exceed the aggregate amount of $31,000,000, as security for the indemnity
provided in paragraph 27 of this Order. The D&O Charge shall have the priority set out in
paragraphs 50, 51, 53 and 54 herein.

29.  Notwithstanding any language in any applicable insurance policy to the contrary, (a) no
insurer shall be entitled to be subrogated to or claim the benefit of the D&O Charge, and (b) the
Petitioners’ directors and officers shall only be entitled to the benefit of the D&O Charge to the
extent that they do not have coverage under any directors’ and officers’ insurance policy, or to
the extent that such coverage is insufficient to pay amounts indemnified in accordance with

paragraph 27 of this Order.
APPOINTMENT OF MONITOR

30. PwC is hereby appointed pursuant to the CCAA as the Monitor, an officer of this Court,
to monitor the business and financial affairs of the Petitioner Parties with the powers and
obligations set out in the CCAA or set forth herein, and that the Petitioner Parties and their
shareholders, officers, directors, and Assistants shall advise the Monitor of all material steps
taken by the Petitioner Parties pursuant to this Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.

31.  The Monitor, in addition to its prescribed rights and obligations under the CCAA, is

hereby directed and empowered to:

(a)  monitor the Petitioner Parties’ receipts and disbursements;
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report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

assist the Petitioner Parties, to the extent required by the Petitioner Parties, in their
dissemination to the DIP Lenders and their counsel, financial and other
information as agreed to between the Petitioner Parties and the DIP Lenders
which may be used in these proceedings including reporting on a basis to be

agreed on with the DIP Lenders;

advise the Petitioner Parties in their preparation of the Petitioner Parties’ cash
flow statements and reporting required by the DIP Lenders, which information
shall be reviewed with the Monitor and delivered to the DIP Lenders and their

counsel on a periodic basis as agreed to by the DIP Lenders;

advise the Petitioner Parties in their development of the Plan and any amendments

to the Plan;

assist the Petitioner Parties, to the extent required by the Petitioner Parties, with
the holding and administering of creditors’ or shareholders’ meetings for voting

on the Plan;

have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Petitioner Parties, to the extent that is necessary to adequately assess the
Petitioner Parties’ business and financial affairs or to perform their duties arising

under this Order;

be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;
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1) hold funds in trust or in escrow, to the extent required, to facilitate settlements or

other transactions between the Petitioner Parties and any other Person; and

) perform such other duties as are required by this Order or by this Court from time

to time.

32.  The Monitor shall not take possession of the 'Property and shall take no part whatsoever
in the management or supervision of the management of the Business and shall not, by fulfilling
its obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be deemed to have taken or maintained possession or
control of the Business or Property, or any part thereof, and nothing in this Order shall be
construed as resulting in the Monitor being an employer or a successor employer, within the

meaning of any statute, regulation or rule of law or equity, for any purpose whatsoever.

33.  Nothing herein contained shall require or allow the Monitor to occupy or to take control,
care, charge, possession or management (separately and/or collectively, “Possession”) of any of
the Property that might be environmentally contaminated, might be a pollutant or a contaminant,
or might cause or contribute to a spill, discharge, release or deposit of a substance contrary to
any federal, provincial or other law respecting the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act, the
Fisheries Act, the British Columbia Environmental Management Act, the British Columbia Fish
Protection Act and regulations thereunder (the “Environmental Legislation”), provided
however that nothing herein shall exempt the Monitor from any duty to report or make disclosure
imposed by applicable Environmental Legislation. For greater certainty, the Monitor shall not,
as a result of this Order or anything done in pursuance of the Monitor's duties and powers under
this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

34.  The Monitor shall provide any creditor of the Petitioner Parties and the DIP Lenders with
information provided by the Petitioner Parties in response to reasonable requests for information

made in writing by such creditor addressed to the Monitor. The Monitor shall not have any
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responsibility or liability with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been advised by the Petitioner Parties
is confidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the Petitioner Parties may agree.

35.  In addition to the rights and protections afforded the Monitor under the CCAA or as an
officer of this Court, the Monitor shall incur no liability or obligation as a result of its
appointment or the carrying out of the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the rights
and protections afforded the Monitor by the CCAA or any applicable legislation.

ADMINISTRATION CHARGE

36. The Monitor, Canadian and U.S. counsel to the Monitor, and Canadian and U.S. counsel
to the Petitioner Parties and the Directors, including the separate counsel acting for the Petitioner
Parties in connection with the DIP Credit Facility and the DIP Credit Agreement, shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges, by the
Petitioner Parties as part of the cost of these proceedings. The Petitioner Parties are hereby
authorized and directed to pay the accounts of the Monitor, counsel to the Monitor and such
Canadian and U.S. counsel to the Petitioner Parties on a periodic basis and, in addition, the
Petitioner Parties are hereby authorized to pay to the Monitor, counsel to the Monitor, and such
counsel to the Petitioner Parties, retainers in the aggregate amount of $350,000 to be held by
them as security for payment of their respective fees and disbursements outstanding from time to

time.

37.  The Monitor and its legal counsel shall pass their accounts from time to time, and for this
purpose the accounts of the Monitor and its legal counsel are hereby referred to a judge of the

British Columbia Supreme Court and may be heard on a summary basis.

38.  The Monitor, counsel to the Monitor, and counsel to the Petitioner Parties and the
Directors shall be entitled to the benefit of and are hereby granted a charge (the “Administration
Charge”) on the Property other than Excluded JV Interests (as defined below) (the “Charged
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Property”), which charge shall not exceed an aggregate amount of $1,500,000, as security for
their respective fees and disbursements incurred at the standard rates and charges of the Monitor
and such counsel, both before and after the making of this Order which are related to the
Petitioner Parties’ restructuring. The Monitor, counsel to the Monitor and counsel to the
Petitioner Parties shall be required to provide the Monitor with bi-weekly updates regarding the
unpaid amounts owing to them which are secured by the Administration Charge. The
Administration Charge shall have the priority set out in paragraphs 50, 51, 53 and 54 herein.
“Excluded JV Interests” means: (a) the Petitioner Parties’ equity interests in Powell River
Energy Inc. and Powell River Energy Limited Partnership and other equity interests in joint
ventures with non-Loan Parties (collectively, together with Powell River Energy Inc. and Powell
River Energy Limited Partnership, the “JVs), and (b) assets of any such JVs (or any interest
therein) held by a Loan Party as nominee for any such JV or any party thereto or as tenant in
common with any non-Loan Party, except to the extent the property described in (b) above may

become charged pursuant to the terms of the DIP Credit Agreement.
SALE OF NOTES FIRST LIEN COLLATERAL

39.  If any of the Notes First Lien Collateral (as defined in Schedule “C” hereto) is sold, the
proceeds of any such Notes First Lien Collateral will be deposited into one or more deposit
accounts or securities accounts established by and under the sole dominion and control of
Computershare Trust Company of Canada, in its capacity as collateral trustee for itself and the
2016 Noteholders (in such capacity, the “Collateral Trustee”) (each such account, a
“Noteholder Proceeds Collateral Account™) whereupon, and subject to the provisions of this
Order and the Charges (as defined below), such proceeds may be used, applied and otherwise
dealt with by the Collateral Trustee, Catalyst Paper Corporation or other applicable Petitioner
Party, as applicable, to the extent permitted by the terms of the Indenture dated as of May 19,
2010 as among Catalyst Paper Corporation, Wilmington Trust FSB and Computershare Trust
Corporation of Canada (“2016 Note Indenture”) under which certain notes (“2016 Notes™) are
issued. Each such Noteholder Proceeds Collateral Account shall constitute Notes First Lien

Collateral.
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DIP FINANCING

40, Subject to paragraph 63 of this Order, the Petitioner Parties are hereby authorized and
empowered to obtain and borrow and reborrow (and obtain the issuance of letters of credit and
other financial accommodations) under a credit facility (the “DIP Facility”) to be made available
by the DIP Agent as DIP Agent and as lender and LC Issuer and the other lenders from time to
time party to the DIP Credit Agreement (together the “DIP Lenders”) in order to finance the
Petitioner Parties’ working capital requirements, continuation of the Business, preservation of
the Property, and other general corporate purposes provided that the aggregate principal amount
outstanding (plus the face amount of any letters of credit issued under the DIP Facility) shall not
exceed the lesser of $175,000,000 and the aggregate maximum amount permitted pursuant to the

terms of the DIP Credit Agreement (as defined below) (“Final Availability”).

41.  The DIP Facility shall be available substantially on the terms and subject to the
conditions set forth in the Commitment Letter attached as Exhibit “J” to the Baarda Affidavit
(the “DIP Commitment Letter”), as the terms of the DIP Facility may be amended by the
Petitioner Parties and the DIP Lenders with the consent of the Monitor. The Petitioner Parties
may enter into a credit agreement (“DIP Credit Agreement”) on terms and conditions
contemplated by the DIP Commitment Letter. Until February 14, 2012, subject to paragraph 63
of this Order, the aggregate principal amount outstanding under the DIP Facility (excluding the
face amount of any letters of credit issued under the DIP Facility) shall not exceed $40,000,000.
The aggregate principal amount outstanding (including the face amount of any letters of credit
issued under the DIP Facility) shall not exceed $119,800,000 (“Initial Availability”) until the
conditions to Final Availability pursuant to the DIP Commitment Letter or any DIP Credit
Agreement have been either satisfied or waived by the DIP Agent.

42.  Subject to paragraph 63 of this Order, the DIP Facility and the DIP Credit Agreement be

and are hereby approved.

43.  All of the Petitioner Parties’ obligations, liabilities and indemnities agreed to in their
banking services and cash management agreements with any DIP Lender and any hedging

agreements with any DIP Lender, or any of their affiliates, shall be secured by the DIP Lenders’
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Charge (defined below); provided that all such banking services obligations and hedging
exposure secured by the DIP Lenders’ Charge shall be subordinate to the repayment of all of the
other Secured Obligations (defined in the DIP Credit Agreement). The Petitioner Parties are
hereby authorized and empowered to execute and deliver such credit agreements (including the
DIP Credit Agreement), mortgages, charges, hypothecs and security documents, blocked account
agreements, guarantees and other definitive documents, as are contemplated by the DIP Credit
Agreement or as may be reasonably required by the DIP Lenders pursuant to the terms thereof or
to evidence or implement the DIP Lenders’ Charge, including all banking and cash management
services agreements and all hedging agreements with one or more DIP Lenders or their affiliates
(collectively, the “DIP Documents”), and the Petitioner Parties are hereby authorized and
directed to pay all of their indebtedness, interest, fees, and liabilities and perform their
obligations to the DIP Lenders under and pursuant to the DIP Commitment Letter, fee letter and
the DIP Documents as and when the same become due and are to be performed, notwithstanding
any other provision of this Order. For greater certainty, the Petitioner Parties are hereby
authorized and directed to pay the fees of the DIP Agent and the DIP Lenders in connection with
the DIP Facility and to pay the accounts of Canadian and US counsel to the DIP Agent and the
DIP Lenders and advisors to the DIP Agent and to DIP Lenders in accordance with the DIP

Commitment Letter and fee letter.

44.  The DIP Lenders shall be entitled to the benefit of and are hereby granted a charge (the
“DIP Lenders’ Court Charge”) on the Charged Property immediately upon the making of a
further order of the Court authorizing such a charge and advances to be made under the DIP
Facility. The DIP Lenders’ Court Charge shall not secure an obligation that existed before this

Order is made.

45.  The DIP Lenders’ Court Charge and any contractual security interests granted pursuant to
the DIP Documents (collectively with the DIP Lenders’ Court Charge, the “DIP Lenders’
Charge”) shall attach to the Charged Property and shall secure all obligations under the DIP
Documents and all obligations owed to any DIP Lender (or its affiliates) for banking and cash
management services and hedging obligations under transactions entered on or after the Order

Date, provided to any Petitioner Party by that DIP Lender (or its affiliates). The DIP Lenders’®
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Charge shall, subject to the terms and conditions of the DIP Credit Agreement concerning

Permitted Priority Claims, have the priority set out in paragraphs 50, 51, 52, 54 and 55 hereof.

46.  The Petitioner Parties are hereby authorized and directed to pay all funds received after
the date of this Order, which are derived from accounts receivable to reduce the Revolving
Exposure (as defined in the ABL Facility) or fund the cash collateral accounts contemplated in
paragraph 10(d) and 10(e) of this Order, as applicable, all in the order of application
contemplated in section 2.18(b) of the ABL Facility until all Revolving Exposure thereunder has
been either indefeasibly paid in full in cash or fully cash collateralized as required under

paragraphs 10(c) and 10(d) of this Order.

47.  Notwithstanding paragraphs 6, 9, 10 and 46 hereof and the terms of the Blocked Account
Agreements between the Receivable Account Banks and the Pre-Petition Agent and subject to
further Order of this Court:

(a)  the Petitioner Parties shall pay to the Pre-Petition Agent (i) on the Business Day
immediately following the Order Date, the amount, if any, by which the
aggregate amount of all cash on hand at the close of business on the Order Date
(the “Cash on Hand”) exceeds the amount of $40,000,000 (such amount being
referred to herein as the “Permitted Cash Amount”); and (i) on each other
Business Day, all cash receipts collected by the Company on account of accounts
receivable or other proceeds of ABL First Lien Collateral (the “Post Filing
Collections™) on the previous Business Day; provided that in the event that the
actual amount of the Cash on Hand is less than the Permitted Cash Amount, the
Petitioner Parties shall not be obligated to make any payments pursuant to this
paragraph 47(a) unless and until the total amount of the Cash on Hand on the
Order Date plus the aggregate amount of the Post-Filing Collections is equal to
the Permitted Cash Amount;

(b)  the payments made by the Petitioner Parties to the Pre-Petition Agent pursuant to
paragraph 47(a) may, in the discretion of the Pre-Petition Agent, be applied to the
ABL Facility as permanent repayments thereof and/or held by the Pre-Petition
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Agent as cash collateral as security for the payment and performance of all
contingent obligations forming part of the Secured Obligations, including any
indemnification or payment obligations owing in connection with any Letters of

Credit or any Derivatives Transactions; and

Subject to the obligations of the Company to make payments to the Pre-Petition
Agent as provided in paragraph 47(a) above, the Company shall be entitled to
make payments out of the Cash on Hand and Post-Filing Collections to the extent
of the Permitted Cash Amount substantially in accordance with the Revised Cash

Flow Forecast (as defined in the DIP Commitment Letter™).

48.  Subject to paragraph 63 of this Order, but notwithstanding any other provision of this

Order:

(2)

(b)

the DIP Lenders may take such steps from time to time as they may deem
necessary or appropriate to file, register, record or perfect the DIP Lenders’

Charge or any of the DIP Documents;

upon the occurrence of an event of default under any of the DIP Documents or the
DIP Lenders’® Charge, the DIP Lenders, (i) shall be entitled to immediately cease
making any further advances or issue any additional financial accommodations to
the Petitioner Parties, and (ii) upon two (2) business days notice (and subject to
the requirements of the DIP Credit Agreement in the case of an Event of Default
under Article VII, clause (t) thereof) to the Petitioner Parties and the Monitor,
may exercise any and all of its rights and remedies against the Petitioner Parties or
the Charged Property under or pursuant to the DIP Documents and the DIP
Lenders’ Charge, including without limitation, their right to set off and/or
consolidate any amounts owing by the DIP Lenders to the Petitioner Parties
against the obligations of the Petitioner Parties to the DIP Lenders under the DIP
Documents or the DIP Lenders’ Charge, to make demand, accelerate payment and
give other notices, or to apply to this Court for the appointment of a receiver,

receiver and manager or interim receiver, or for a bankruptcy order against the
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Petitioner Parties and for the appointment of a trustee in bankruptcy of the

Petitioner Parties; and

(c)  the foregoing rights and remedies of the DIP Lenders shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of

the Petitioner Parties or the Property.

49.  The DIP Lenders, in such capacity, shall be treated as unaffected in any plan of
arrangement or compromise filed by the Petitioner Parties under the CCAA, or any proposal
filed by the Petitioner Parties under the Bankruptcy and Insolvency Act of Canada (the "BIA"),

with respect to any advances made under the DIP Documents or the DIP Lenders’ Charge.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

50. In respect of the Charged Property of the Petitioner Parties which constitutes DIP
Lenders’ First Lien Collateral (as defined in Schedule “C” hereto), the priorities of the Charges
(as defined below), the Encumbrances (as defined below) securing the obligations in connection
with ABL Facility (‘ABL Facility Security”) and the Encumbrances securing the obligations in
connection with the Noteholder Secured Obligations (the “2016 Notes Security”), as among

themselves, shall be as follows:

First - the Administration Charge
Second - the DIP Lenders’ Charge
Third - the ABL Facility Security
Fourth - the D&O Charge

Fifth - the 2016 Notes Security
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51.  In respect of the Charged Property which constitutes Notes First Lien Collateral, the
priority of the Charges, the 2016 Notes Security, the ABL Facility Security, as among

themselves, shall be as follows:

First - the Administration Charge
Second - the D&O Charge

Third - the 2016 Notes Security
Fourth - the DIP Lenders’ Charge
Fifth - the ABL Facility Security

52.  Notwithstanding paragraphs 50 and 51, the DIP Lenders’ Charge shall be subordinate to
the following claims and Encumbrances against the Charged Property described below (but only
to the extent, in each case, that such Encumbrances are not subordinate to claims over which the

DIP Lenders’ Charge has priority):

(a) validly perfected purchase money security interests to the extent of the principal
obligations outstanding as of the date hereof and otherwise permitted in
accordance with the DIP Credit Agreement, but in each case, only in respect of
the specific purchased or leased Charged Property under the arrangements giving

rise to the purchase money security interests; and

(b)  deemed trusts under subsections 227(4) or (4.1) of the Income Tax Act (Canada),
subsections 23(3) or (4) of the Canada Pension Plan or subsection 86(2) of the
Employment Insurance Act (Canada) over the Charged Property.

(the “Permitted Priority Claims”)
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53.  Notwithstanding paragraph 54 of this Order, subject to further order of the Court, the
Administration Charge and the D&O Charge shall be subordinate to the Permitted Priority
Claims (but only to the extent, in each case, that those Permitted Priority Claims are not

subordinate to claims over which the DIP Lenders’ Charge has priority).

54.  The Charges shall constitute a mortgage, security interest, assignment by way of security
and charge on the Charged Property and, save and except that the DIP Lenders’ Charge shall be
subordinate to the 2016 Notes Security in respect of the Notes First Lien Collateral, all of the
Charges are paramount to and shall rank in priority to all other security interests, trusts, liens,
mortgages, charges and encumbrances and claims of secured creditors, statutory or otherwise,
whether existing as of the date hereof or arising in the future, including any and all deemed trusts
(provincial or otherwise), including under the PBSA, all claims in respect of breach of fiduciary
duties and any future charges which may arise under Sections 81.3, 81.4, 81.5 and 81.6 of the

BIA (collectively, “Encumbrances™), in favour of any Person.

55.  Notwithstanding any other provision of this Order or other fact, and except for the
Administration Charge and the Permitted Priority Claims, the DIP Lenders’ Charge against the
DIP Lenders’ First Lien Collateral shall be senior in priority over all other claims, Charges or

Encumbrances including, without limitation, the 2016 Notes Security.

56.  Any security documentation evidencing, or the filing, registration or perfection of, the
Administration Charge, the DIP Lenders’ Charge, and the D&O Charge (collectively, the
“Charges”) shall not be required, and the Charges shall be effective as against the Charged
Property and shall be valid and enforceable for all purposes, including as against any right, title
or interest filed, registered, recorded or perfected, notwithstanding any failure to file, register or
perfect any such Charges. The Charges shall attach to all Charged Property including
equipment, inventory, lease, license, occupation permit, or other contractual right
notwithstanding any requirement for the consent of any lessor, licensor, or other party to or
finance of any such Charged Property, or any other person, and notwithstanding the provisions of
any applicable instrument or agreement to the contrary, the failure to obtain such consent shall
not constitute a breach of or default under any such license, right of occupation, permit, statute,

contractual or other agreement comprising or relating to such Charged Property.
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57.  Subject to further order of the Court, the Charges as they relate to the Petitioner Parties’
interest in real property, shall be subordinate to the interest of such secured creditors with lawful
Encumbrances registered against such real property who rank in priority behind the Notes First
Lien Collateral, on such real property (such that they are not affected by the Charges, pending
further order of the Court elevating the priority of the Charges as against the real property
interests of the Petitioner Parties granted by such further Order of the Court); provided that in no
event shall the DIP Lenders’ Charge be elevated to be in priority to the Notes First Lien

Collateral as against such real property interests.

58.  For greater certainty, the Charges and all such other Encumbrances as may attach to the
LC Cash Collateral and the Derivatives Cash Collateral, including by operation of law or
otherwise, (a) shall rank junior in priority to the ABL Facility Security and the DIP Charge in
respect of LC Cash Collateral and the Derivatives Cash Collateral and (b) shall attach to the L.C
Cash Collateral and Derivatives Cash Collateral only to the extent of the rights of the Petitioner
Parties to the return of any LC Cash Collateral and Derivatives Cash Collateral from the Pre-
Petition Agent and DIP Agent following (i) the payment and satisfaction of (x) all LC Exposure
and all Derivatives Secured Obligations and thereafter, (y) all other Secured Obligations (as
defined in the ABL Facility) and all other Secured Obligations (as defined in the DIP Facility)
and (ii) the exercise by the Pre-Petition Agent and the DIP Agent of any rights in respect of the
LC Cash Collateral and the Derivatives Cash Collateral pursuant to Section 21 of the CCAA,
notwithstanding anything to the contrary contained herein.

59.  Except as otherwise expressly provided herein, or as may be approved by this Court, the
Petitioner Parties shall not grant or suffer to exist any Encumbrances over any Property that rank
in priority to, or pari passu with the Charges or the ABL Facility Security in the L.C Cash
Collateral and the Derivatives Cash Collateral, unless the Petitioner Parties obtain the prior
written consent of the Monitor, the DIP Agent, the DIP Lenders and the beneficiaries of the
Administration Charge, the D&O Charge, and the Issuing Bank and the Pre-Petition Agent.

60. The Administration Charge, the D&O Charge, the DIP Credit Agreement, the DIP
Documents, the DIP Lenders’ Charge, and the ABL Facility Security in respect of the LC Cash

Collateral and the Derivatives Cash Collateral shall not be rendered invalid or unenforceable and
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the rights and remedies of the chargees entitled to the benefit of the Charges and the ABL
Facility Security in respect of the LC Cash Collateral and the Derivatives Cash Collateral
(collectively, the “Chargees”) shall not otherwise be limited or impaired in any wa}; by (a) the
pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
any negative covenants, prohibitions or other similar‘provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
mortgage, security agreement, debenture, sublease, offer to lease or other agreement
(collectively, an “Agreement”) which binds the Petitioner Parties; and notwithstanding any

provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the LC Cash Collateral nor the Derivatives
Cash Collateral nor the execution, delivery, perfection, registration or
performance of the DIP Documents shall create or be deemed to constitute a

breach by the Petitioner Parties of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the Petitioner Parties
entering into the DIP Documents, the creation of the Charges or the LC Cash
Collateral or the Derivatives Cash Collateral, or the execution, delivery or

performance of the DIP Documents; and

(c) the payments made by the Petitioner Parties pursuant to this Order, the DIP
Documents, or the ABL Facility, and the granting of the Charges and the LC Cash
Collateral and the Derivatives Cash Collateral, do not and will not constitute
preferences, fraudulent conveyanbes, transfers at undervalue, oppressive conduct,

or other challengeable or voidable transactions under any applicable law.

61.  Any Charge created by this Order over leases of real property in Canada shall only be a

Charge in the Petitioner Parties’ interest in such real property leases.
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62. In the event of any inconsistency between the terms and conditions of the DIP

Documents and of this Order, the provisions of this Order shall control and govern.
INTERIM ORDERS - FEBRUARY 3,2012 HEARING

63.  Notwithstanding any other provision of this Order, the DIP Lenders’ Charge shall not be
effective until further Order of the Court and no advances shall be made until the DIP Lenders’
Charge is effective on terms satisfactory to the DIP Agent.

64. The Petitioner Parties are granted leave of this Court to apply on February 3, 2012 for
Orders;

(@) permitting advances to be made under the DIP Facility and to effectuate the DIP
Lenders’ Charge; and

(b) designating critical suppliers and creating a charge in favour of such critical

suppliers,

as more particularly described in the Petitioner Parties Notice of Application dated
January 31, 2012.

65.  The Petitioner Parties shall serve those secured creditors likely to be affected by the
orders sought at the February 3, 2012 no later than 12:00 pm on February 1, 2012, with the
Petition, the Baarda Affidavit, the pre-filing report of the Proposed Monitor, a copy of the
Petitioner Parties January 31, 2012 Notice of Application and any other material sought to be
relied upon (collectively, the “February 3™ Materials™).

66.  If service is required pursuant to the Constitutional Question Act, R.S.B.C 1996, ¢ 68, in
respect of the February 3, 2012 hearing, service shall be effected pursuant to that Act if service is

effected no later than 12:00 pm on February 1, 2012.

67.  For the purposes of the February 3, 2012 hearing:
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(a) the Monitor shall post the February 3™ Materials on the Monitor’s website at:

www.pwe.com/car-catalystpaper.

(b)  the Petitioner Parties shall be entitled to serve the February 3 Materials in
respect of the applications to be heard at that hearing on those pension parties who
may take the position they are likely to be affected by the Order sought including
on any employee, former employee, and any spouse or designated beneficiary of
an employee or former employee, who is entitled to a benefit under the Salaried
Plan (as defined in the Petition) or Plan A (as defined in the Petition) administered
by the Petitioner Parties, by way of personal service, courier delivery, electronic
transmission or facsimile of the February 3™ Materials to: (1) Mr. Bill Sharkey,
on behalf of the Catalyst TimberWest Retired Salaried Employees Association;
(2) the Catalyst Pension Administration Committee; (3) the Financial Institutions
Commission of B.C.; and (4) CIBC Mellon Trust in its capacity as the trustee for

beneficiaries under Plan A th reside outside British Columbia.

() the Petitioner Parties shall be entitled to serve the February 3™ Materials in
respect of the applications to be heard at that hearing on the critical suppliers
listed in Exhibit “C” to the Baarda Affidavit by way of personal service, courier
delivery, electronic transmission or facsimile of the February 3" Materials to

those parties.
SEALING ORDER

68.  Affidavit #2 of Brian Baarda affirmed January 31, 2012, including all exhibits thereto
(the “Baarda Confidential Affidavit”), is hereby ordered sealed in the court file in these

proceedings and shall be segregated from, and not form part of, the public record.

69.  The Baarda Confidential Affidavit shall be filed with the Court under seal in an envelope,
which shall be labelled with (a) the style of cause in this action, (b) a description of the contents
of the envelope and (c) the words “Confidential — SUBJECT TO THE ORDER OF THE
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COURT MADE JANUARY 31, 2012”. The Baarda Confidential Affidavit shall be kept under
seal by court registry staff, unless otherwise directed by the Court.

70.  Upon the expiry of the stay of proceedings in this matter and the expiry of any appeal
period from the hearing of this matter and the final disposition of any and all appeals of these
proceedings, any person is at liberty to apply for the release of the Baarda Confidential Affidavit

from the sealing provisions of this Order, on notice to all parties of record.
SERVICE AND NOTICE

71.  The Monitor shall (i) without delay, publish in The National Post and the Vancouver Sun
a notice containing the information prescribed under the CCAA, (ii) within five days after the
Order Date, (A) make this Order publicly available in the manner prescribed under the CCAA,
(B) send, in the prescribed manner, a notice to every known creditor who has a claim against the
Petitioner Parties of more than $5,000, and (C) prepare a list showing the names and addresses of
those creditors (excluding employees) and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder.

72.  The Petitioner Parties and the Monitor are at liberty to serve this Order, any other
materials and orders in these proceedings, any notices or other correspondence, by forwarding
true copies thereof by prepaid ordinary mail, courier, personal delivery or electronic transmission
to the Petitioner Parties' creditors or other interested parties at their respective addresses as last
shown on the records of the Petitioner Parties and that any such service or notice by courier,
personal delivery or electronic transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

73.  Notwithstanding paragraph 72, the Petitioner Parties and the Monitor shall be permitted
to serve this Order, any other materials and orders in these proceedings, any notices or other
correspondence, to any pension parties who may take the position they are likely to be affected

including on any employee, former employee, and any spouse or designated beneficiary of an
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employee or former employee, who is entitled to a benefit under the Salaried Plan (as defined in
the Petition) or Plan A (as defined in the Petition) administered by the Petitioner Parties, by way
of: (1) notice to Mr. Bill Sharkey, on behalf of the Catalyst TimberWest Retired Salaried
Employees Association; (2) notice to the Catalyst Pension Administration Committee; (3) notice
to the Financial Institutions Commission of B.C.; (4) notice to CIBC Mellon Trust in its capacity
as the trustee for beneficiaries under Plan A who reside outside British Columbia, or by locating
the address of those particular beneficiaries and delivering the materials directly, and (5) solely
for the purpose of service of this Order for the Comeback Hearing, publication of a notice by the
Monitor, substantially in the form attached as Schedule “D”, in the following newspapers: the

Vancouver Sun, Victoria Times Colonist, and The National Post.

74. The Petitioner Parties shall be entitled to effect service of the Baarda Affidavit, the Third
Affidavit of Brian Baarda affirmed January 31, 2012, and the First Affidavit of Jyotika Reddy
affirmed January 30, 2012 (the “Supporting Affidavits”) by effecting service of the Supporting
Affidavits without the exhibits attached thereto. The Monitor shall post the Supporting
Affidavits with the attached exhibits on the Monitor’s Website at: www.pwc.com/car-
catalystpaper.

75.  Any Person that wishes to be served with any application and other materials in these
proceedings must deliver to the Monitor by way of ordinary mail, courier, personal delivery or
electronic transmission a request to be added to a service list (the “Service List”) to be
maintained by the Monitor. The Monitor shall post and maintain an up to date form of the

Service List on its website at: www.pwc.com/car-catalystpaper.

76.  Any party to these proceedings may serve any court materials in these proceedings by
emailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time, and the Monitor shall post a copy of all

prescribed materials on its website at: www.pwc.com/car-catalystpaper.

77.  Notwithstanding paragraphs 75 and 76 of this Order, service of the Petition, the Notice of
Hearing of Petition, the Supporting Affidavits, this Order and any other pleadings in this
proceeding (collectively, the “Materials™), shall be made on the federal and British Columbia
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Crowns in accordance with the Crown Liability and Proceedings Act, R.S.C. 1985, ¢. C-50, and
regulations thereto, in respect of the federal Crown, and the Crown Proceeding Act, R.S.B.C.
1996, c. 89, in respect of the British Columbia Crown.

78.  If service is required pursuant to the Constitutional Question Act, R.S.B.C 1996, ¢ 68, for
any application in this proceeding (other than the February 3, 2012 hearing), service shall be
effected pursuant to that Act if service is effected five (5) calendar days before any such

application.

GENERAL

79.  The Petitioner Parties or the Monitor may from time to time apply to this Court for advice

and directions in the discharge of their powers and duties hereunder.

80.  Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a
receiver, a receiver and manager, or a trustee in bankruptcy of the Petitioner Parties, the Business

or the Property.

81. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign
Courts, tribunal, regulatory or administrative bodies, including any Court or administrative
tribunal of any Federal or State Court or administrative body in the United States of America,
(including, without limitation, the United States Bankruptcy Court), to act in aid of and to be
complementary to this Court in carrying out the terms of this Order where required. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to (i) make such
orders and to provide such assistance to the Petitioner Parties and to the Monitor, as an officer of
this Court, as may be necessary or desirable to give effect to this Order, (ii) grant representative
status to any of the Petitioners, and to CPC on behalf of any or all of the Petitioner Parties, in any
foreign proceeding, and (iii) assist the Petitioner Parties, CPC, the Monitor and the respective

agents of each of the foregoing in carrying out the terms of this Order.

82.  Each of the Petitioners respectively and on its own behalf, and CPC on behalf of any or
all of the Petitioner Parties, is hereby authorized and empowered, but not required, to (i) apply to

any court, tribunal, regulatory, administrative, or other body, wherever located, for the
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recognition of this Order and/or for assistance in carrying out the terms of this Order, including,
without limitation, to apply to the United States Bankruptcy Court for or otherwise pursue relief
under chapter 15 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1330, as amended
(“Chapter 15 Relief”), and (ii) act as a representative in respect of the within proceedings for
the purpose of having these proceedings recognized and/or aided in a jurisdiction outside
Canada, including, without limitation, acting as a foreign representative of the Petitioner Parties

in connection with any Chapter 15 Relief.

83. For the purposes of any applications authorized by paragraph 81, the centre of main

interest of the Petitioner Parties is located in British Columbia, Canada.

84. The Petitioner Parties may (subject to the provisions of the CCAA and the BIA) at any
time file a voluntary assignment in bankruptcy or a proposal pursuant to the commercial
reorganization provisions of the BIA if and when the Petitioner Parties determine that such a

filing is appropriate.

85. The Petitioner Parties and the DIP Agent are hereby at liberty to apply for such further
interim or interlocutory relief as it deems advisable within the time limited for Persons to file and

serve Responses to the Petition.

86.  Leave is hereby granted to hear any application in these proceedings on two (2) clear
days’ notice after delivery to all parties on the Service List of such Notice of Application and all
affidavits in support, subject to the Court in its discretion further abridging or extending the time

for service.

87.  Any interested party (including the Petitioner Parties and the Monitor) may apply to this
Court to vary or amend this Order on not less than seven (7) days’ notice to all parties on the
Service List and to any other party or parties likely to be affected by the order sought or upon

such other notice, if any, as this Court may order.

88.  This Order is subject to provisional execution and that if any of the provisions of this

Order in connection with the DIP Facility or DIP Lender Charge shall subsequently be stayed,
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modified, varied, amended, reversed or vacated in whole or in part (collectively a “Variation™)
whether by subsequent order of this Court or on or pending an appeal from this Order, such
Variation shall not in any way impair, limit or lessen the protections, rights or remedies of the
DIP Lender, whether under this Order (as made prior to the Variation) or under any of the
documentation delivered pursuant hereto, with respect to any advances made prior to the DIP

Lender being given notice of the Variation.

89. Endorsement of this Order by counsel appearing on this application is hereby dispensed

with.

90. This Order and all of its provisions are effective as of 12:01 a.m. local Vancouver time on
the Order Date.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

Signature of
O Party M Lawyer for the Petitioner Parties

Bill Kaplan, Q.C./Peter Rubin

BY THE COURT

REGISTRAR
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Schedule “A”
LIST OF ADDITIONAL PETITIONERS

Catalyst Pulp Operations Limited
Catalyst Pulp Sales Inc.

Pacifica Poplars Ltd.

Catalyst Pulp and Paper Sales Inc.
Elk Falls Pulp and Paper Limited
Catalyst Paper Energy Holdings Inc.
0606890 B.C. Ltd.

Catalyst Paper Recycling Inc.
Catalyst Paper (Snowflake) Inc.
Catalyst Paper Holdings Inc.
Pacifica Papers U.S. Inc.

Pacifica Poplars Inc.

Pacifica Papers Sales Inc.
Catalyst Paper (USA) Inc.

The Apache Railway Company
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Schedule “B”

Name of Counsel

Party
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Schedule “C”

“DIP Lenders’ First Lien Collateral” means, in respect of any of the Petitioner Parties, the
following assets and property of such Petitioner Party, now owned or hereafter acquired:

(a) all inventory, including goods held for sale, lease or resale, goods furnished or to
be furnished to third parties under contracts of lease, consignment or service, goods
which are raw materials or work in process, supplies and goods used in or procured for
packing and materials used or consumed in the business of such Petitioner Party;

(b) all accounts due or accruing and all related agreements, books, accounts, invoices,
letters, documents and papers recording, evidencing or relating to them;

(©) all monies and claims for monies now or hereafter due and payable in connection
with any or all of the property described in (a) and (b) of this definition, all present and
future acquired deposit accounts and other accounts of such Petitioner Party (other than
any Noteholder Proceeds Collateral Account and any proceeds of Notes First Lien
Collateral on deposit therein), all cash, cash equivalents and other monies of such
Petitioner Party and all cash and non-cash proceeds of the foregoing;

(d)  the real property legally described as PID: 001-233-432, District Lot 109,
Sayward District, Except Parcel A (DD 285472-1) And Those Parts in Plans 1373-R,
16956, 50636, VIP54479, VIP64521 and EPP 7297;

(e) the real property located on Vancouver Island, British Columbia, and more
particularly described as DIP Lenders’ First Lien Collateral in the DIP Credit Agreement;

® the real property located in Washington State and more particularly described as
DIP Lenders’ First Lien Collateral in the DIP Credit Agreement:

(g)  all leasehold interests in real property other than the Notes Leasehold Collateral;

(h) at any date, all and any rights or interest of the Petitioner Parties under any
agreement, contract, license, instrument, document or other general intangible, in each
case other than a leasehold interest in real property and other than any Excluded JV
Interests (any such agreement, contract, license, instrument, document or other general
intangible referred to solely for purposes of this definition as an "Interest") to the extent
that such Interest by its terms, or any requirement of law, prohibits, or requires any
consent (which has not been obtained) or establishes any other condition for or would
terminate or be violated because of, an assignment thereof or a grant of a security interest
therein by the Petitioner Parties (unless such consent is obtained or condition is satisfied);

1) with respect to any Person, any and all shares, interests, participations or other
equivalents (however designated and whether or not voting) of corporate stock, shares,
partnership interests or any other participation, right or other interest in the nature of an
equity interest in such Person owned by any of the Petitioner Parties (other than any
Excluded JV Interests) including, without limitation, common stock and preferred stock
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of such Person, or any option, warrant or other security convertible into any of the
foregoing (the “Capital Stock™) and other equity interests owned at any time by any of
the Petitioner Parties in any corporation, partnership, joint venture, limited liability
company, association or other business entity;

() all real property interests that are not fee interests or Notes Leasehold Collateral;

k) any interest in real property acquired after May 31, 2011 if the net book value of
such interest is less than $250,000;

{)) all records, documents, instruments, documents of title, investment property,
financial assets, instruments, chattel paper, supporting obligations, commercial tort
claims, letters of credit and letter of credit rights and other claims and causes of action, in
each case, in connection with the foregoing;

(m) all substitutions and replacements of and increases, additions and, where
applicable, accessions to the property described in (a) through (I) inclusive of this
definition; and

(n) all proceeds in any form derived directly or indirectly from any dealing with all or
any part of the property described in (a) through (m) inclusive of this definition,
including the proceeds of such proceeds, but for greater certainty, excluding identifiable
proceeds of Note First Lien Collateral.

For greater, certainty, any of the items set forth in this definition that are or become branded or
otherwise produced through the use of any general intangibles or intellectual property shall
constitute DIP Lenders’ First Lien Collateral,

“Notes First Lien Collateral” means the assets and property of the Petitioner Parties charged by
the 2016 Notes Security, including without limitation the following to the extent charged by the
2016 Notes Security, but excluding the DIP Lenders’ First Lien Collateral and Excluded JV
Interests:

(a) each Noteholder Proceeds Collateral Account and the proceeds therein as
described in clause (g) below;

(b) all fee interests in any real property;

(¢)  the leasehold interests for the lands and buildings located at 1050 United
Boulevard, Coquitlam, British Columbia and legally described as PID: 017-513-294 Lot
A District Lot 16 and 48 Group 1 New Westminster District Plan LMP1969 and in which
a Petitioner Party has a leasehold interest pursuant to a lease made between a Petitioner
Party (resulting from an assignment by Norske Skog Canada Limited), as tenant, and
Balaclava Holdings Ltd., as landlord, dated as of the 1st day of December, 2003 and
registered in the Vancouver/ New Westminster land title office under number BV500248,
and the lands and buildings located at 10203 Robson Road, Surrey, British Columbia and
legally described as PID: 004-501-110 Lot 14 District Lots 9, 10 and 11 Group 2 New
Westminster District Plan 41612 and in which a Petitioner Party has a leasehold interest
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pursuant to a sublease made between a Petitioner Party (resulting from an assignment by
Norske Skog Canada Limited), as tenant, and Wesik Enterprises Ltd., as landlord, dated
for reference the 12th day of June 1998 and registered in the Vancouver/New
Westminster land title office under number BM250814; (ii) the leasehold interests arising
under any waterlot or foreshore leases required for access to any of the facilities forming
part of the Notes First Lien Collateral; and (iii) all other leasehold interests acquired by a
Petitioner Party after the date of this order that the Court determines to be material to the
business of Catalyst Paper Corporation (together, the “Notes Leasehold Collateral”);

(d) all equipment, machinery, fixtures, plants, tools and furniture;
(e) all intangibles and intellectual property;

® all records, documents, documents of title, investment property, financial
instruments, chattel paper, supporting obligations, commercial tort claims, letters of
credit and letter of credit rights and other claims and causes of action, in each case, in
connection with the foregoing;

(2) all substitutions, replacements, accessions, products and proceeds (including,
without limitation, insurance proceeds, payments, claims, damages and proceeds of suits)
of any or all of the foregoing, including all identifiable proceeds of Notes First Lien
Collateral, but for greater certainty excluding identifiable proceeds of DIP Lenders’ First
Lien Collateral.

“Equity Securities” means, with respect to any Person, any and all shares, interests,
participations, rights in, or other equivalents (however designated and whether voting and non-
voting) of, such Person’s capital, including any interest in a partnership, limited partnership or
other similar Person and any beneficial interest in a trust, and any and all rights, warrants, debt
securities, options or other rights exchangeable or convertible into any of the foregoing.

“Governmental Authority” means the government of Canada, the United States of America,
any other nation or any political subdivision thereof, whether provincial, territorial, state or local,
and any agency, authority, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government.

“Person” means any natural person, corporation, limited liability company, trust, joint venture,
association, company, Governmental Authority or other entity.

“Subsidiary” means , with respect to any Person, (a) any corporation of which an aggregate of
more than 50% of the outstanding Equity Securities having ordinary voting power to elect a
majority of the board of directors of such corporation is at the time, directly or indirectly, owned
legally or beneficially by such Person (or one or more Subsidiaries of such Person), or with
respect to which any such Person has the right to vote or designate the vote of 50% or more of
such Equity Securities whether by proxy, agreement, operation of law or otherwise, and (b) any
partnership, limited liability company or joint venture in which such Person or one or more
Subsidiaries of such Person shall have an interest (whether in the form of participation in profits
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or capital contribution) of more than 50% or of which any such Person is a general partner or
member or may exercise the powers of a general partner or member.
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Schedule “D”

No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 1985, c.
C-44

AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57
AND

IN THE MATTER OF CATALYST PAPER CORPORATION, CATALYST PULP
OPERATIONS LIMITED, CATALYST PULP SALES INC., PACIFICA POPLARS LTD.,
CATALYST PULP AND PAPER SALES INC., ELK FALLS PULP AND PAPER
LIMITED, CATALYST PAPER ENERGY HOLDINGS INC.,, 0606890 B.C. LTD.,
CATALYST PAPER RECYCLING INC., CATALYST PAPER (SNOWFLAKE) INC,,
CATALYST PAPER HOLDINGS INC., PACIFICA PAPERS, U.S. INC., PACIFICA
POPLARS INC., PACIFICA PAPERS SALES INC., CATALYST PAPER (USA) INC,,
AND THE APACHE RAILWAY COMPANY

On January 31, 2012, upon the application of Catalyst Paper Corporation and certain of its
subsidiaries (the “Company”), the Supreme Court of British Columbia (the “Court”) granted an
Order (the “Initial Order”) under the Companies’ Creditors Arrangement Act providing for an
initial stay of proceedings through to February 14, 2012. PricewaterhouseCoopers Inc. was
appointed as monitor (the “Monitor”). The Initial Order and a list of creditors, as represented by
the Company, can be accessed by referring to the Monitor’s website at www.pwc.com/car-
catalystpaper (the “Website”). The Initial Order has provisions that affect the interest of
creditors and other stakeholders of the Company. Interested parties are encouraged to check the
Website frequently for updates as to the status of the proceedings. For further information,
contact Ms. Patricia Marshall of PricewaterhouseCoopers Inc., at 604-806-7070 or by e-mail at
patricia.marshall@ca.pwc.com. '
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