Docket #0096 Date Filed: 3/27/2012

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
: Chapter 15
Inre: :
: Case No. 12-10221 (PJW)
CATALYST PAPER CORP., et al., :
: Jointly Administered
Debtors.' :
. Obj. Due: 4/10/12 at 4:00 p.m. (Eastern)
_________________________________ X Hrg. Date: 4/17/12 at 9:30 a.m. (Eastern)

NOTICE OF HEARING ON MOTION OF DEBTORS FOR ORDER (I) AUTHORIZING
AND APPROVING THE PRIVATE SALE OF CERTAIN PROPERTIES FREE AND
CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS; (1I)
APPROVING THE PURCHASE AGREEMENT; (III) AUTHORIZING PAYMENT OF
BROKERAGE FEE IN CONNECTION WITH SALE; AND (IV)
GRANTING OTHER RELATED RELIEF

PLEASE TAKE NOTICE that the above-captioned debtors and debtors-in-
possession (collectively, the "Debtors") filed today the attached Motion Of Debtors For Order
(I) Authorizing And Approving The Private Sale Of Certain Properties Free And Clear Of
All Liens, Claims, Encumbrances And Other Interests; (II) Approving The Purchase
Agreement; (IIT) Authorizing Payment Of Brokerage Fee In Connection With Sale; And
(IV) Granting Other Related Relief (the "Motion").

PLEASE TAKE FURTHER NOTICE that certain material provisions related to

the sale transaction of which the Debtors are seeking approval are as follows:

These jointly administered cases are those of the following Debtors: 0606890 B.C. Ltd., Catalyst Paper
Corporation, Catalyst Paper Energy Holdings Inc., Catalyst Paper General Partnership, Catalyst Pulp and Paper
Sales Inc., Catalyst Pulp Operations Ltd., Catalyst Pulp Sales Inc., Elk Falls Pulp and Paper Ltd., and Pacifica
Poplars Ltd. (collectively, the “Canadian Debtors”) in addition to Catalyst Paper Holdings Inc., Pacifica Papers
U.S. Inc., Pacifica Poplars Inc., Pacifica Papers Sales Inc., Catalyst Paper (USA) Inc., Catalyst Paper
(Recycling) Inc., Catalyst Paper (Snowflake) Inc., and The Apache Railway Company (collectively, the “U.S.

Debtors™).
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A.  Property to be Conveyed: Seller” will sell and Buyer will purchase the Snohomish
Property and the Everett Property, which together consist of approximately Eight
Hundred Ninety-Nine and Twenty-Seven One-Hundredths (899.27) acres of land
and which is more particularly described in Schedule A to the Purchase
Agreement, together with any and all personal property, fixtures or other items
remaining on the Properties when possession is transferred to the Buyer.

B. Purchase Price: The total purchase price for the Properties will be Three Million
Six Hundred Thousand Dollars and No/100ths ($3,600,000.00) (the “Purchase
Price”).

C. Earnest Money Deposit: On April 20, 2012, the Buyer will deposit earnest money
in the amount of Fifty Thousand Dollars and No/100ths ($50,000.00) (the
“Earnest Money Deposit™) to be held by Chicago Title Escrow (Everett) as
closing agent. The Earnest Money Deposit will be non-refundable, unless
otherwise provided in the Purchase Agreement. In the event the Seller is unable
to obtain the approvals of the Monitor, the Canadian Court and this Court, the
Purchase Agreement will be deemed null and void and the Earnest Money Deposit
will be returned to the Buyer. In the event the Buyer discovers that materially
inaccurate information has been given by Seller relating to the Properties, and
Buyer further gives notice of such materially inaccurate information within 10
days of mutual acceptance, the Purchase Agreement will terminate and the
Earnest Money Deposit will be returned to the Buyer. In the event the Buyer does
not give notice to Seller on or before a date that is 20 days following mutual
acceptance that the Properties are suited for the Buyer’s intended purpose, the
Purchase Agreement will terminate and the Earnest Money Deposit will be
returned to the Buyer. Finally, in the event Buyer reviews its preliminary
commitment for title insurance and disapproves of exceptions contained in such
preliminary commitment, and Seller does not give timely notice of its intent to
clear all disapproved exceptions, Buyer may terminate the Purchase Agreement
and the Earnest Money Deposit will be returned to the Buyer, less any unpaid
costs described in the Purchase Agreement. At Closing, the Earnest Money
Deposit will be applied to the Purchase Price.

D. Brokerage Commissions: The Parties acknowledge that the Seller is represented
by Snohomish Properties as both selling firm and listing firm. At the close of
escrow, a Commission equal to Five percent (5%) of the Purchase Price will be
paid out of escrow by the closing agent directly to Snohomish Properties.

E. “As Is, Where Is” Transaction: The Buyer agrees that the Seller has not provided
the Buyer with any warranties or representations as to, among other things, any
conditions that may exist on the Properties, the condition of any improvements

Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in
the Motion.



located within the Properties, the availability of any water rights, the suitability of
the Properties for the intended use of the Buyer, the exact amount of property
included in the Purchase Agreement, or the precise location of any corners or
boundaries of the Properties. The Buyer acknowledges that it has been advised to,
among other things, investigate the Properties and obtain a survey of the same.
Buyer acknowledges that it will verify certain of the above-noted items for which
the Seller has not provided any warranties or representations, to Buyer’s own
satisfaction.

F. Closing and Other Deadlines: The Sale is conditional on closing by April 20,
2012 assuming CPC can obtain approval by the and Monitor, the Canadian Court
and this Court by such date. The Buyer will take possession on the closing date.
This deadline is reasonable in light of the amount of time the Buyer requires to
complete a feasibility study and obtain the appropriate title insurance.

G.  Approvals: The closing of the transaction contemplated by the Purchase
Agreement will be conditioned on the Seller obtaining approval from the Monitor,
the Canadian Court, and this Court.

H.  Private Sale: The Purchase Agreement assumes no auction or additional
solicitation of competitive bidding.

PLEASE TAKE FURTHER NOTICE that objections, if any, to the Motion or the

relief requested therein must be made in writing, filed with the United States Bankruptcy Court

for the District of Delaware (the "Bankruptcy Court"), 824 Market Street, Wilmington, Delaware

19801, and served so as to be received by the following parties no later than April 10, 2012 at
4:00 p.m. (Eastern): (A) counsel for CPC as foreign representative: Skadden, Arps, Slate,
Meagher & Flom LLP, 300 South Grand Avenue, Suite 3400, Los Angeles, CA 90071, Attn:
Van C. Durrer, 11, Esq.; (B) counsel for the Debtors: Blake, Cassels & Graydon LLP, 595
Burrard Street, P.O. Box 49314, Suite 2600, Three Bentall Centre, Vancouver, BC V7X 1L3,
Canada, Attn: William C. Kaplan, Esq.; (C) counsel for certain 2016 Noteholders: Akin Gump
Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036-6745, Attn: Stephen Kuhn,

Esq., Meredith Lahaie, Esq., and Michael Stamer, Esq.; (D) counsel for certain 2014 Noteholders:



Goodmans LLP, Bay Adelaide Centre, 333 Bay Street, Suite 3400, Toronto, ON M5H 2S7,
Canada, Attn: Robert Chadwick, Esq., and Melaney Wagner, Esq.; (E) JPMorgan Chase, as DIP
Facility agent: (i) McMillan LLP, Brookfield Place, Suite 4400, 181 Bay Street, Toronto, ON
M5J 2T3, Canada, Attn: R.D. Jeffrey Rogers, Esq., and Wael Rostom, Esq., (ii) Bryan Cave LLP,
One Metropolitan Square, 211 North Broadway, Suite 3600, St. Louis, MO 63102, Attn:
Gregory Willard, Esq., and Heather Boelens Rucker, Esq.; (F) counsel for PwC: Fasken
Martineau DuMoulin LLP, 2900 — 550 Burrard Street, Vancouver, BC V6C 0A3, Canada, Attn:
John Grieve, Esq., and Kibben Jackson, Esq.; (G) PricewaterhouseCoopers, 250 Howe Street,
Suite 700, Vancouver, British Columbia V6C 3S7; and (H) the Office of the United States
Trustee, 844 North King Street, Suite 2207, Lockbox 35, Wilmington, DE 19801, Attn: David
Buchbinder, Esq.

PLEASE TAKE FURTHER NOTICE that a hearing on the Motion will be held
on April 17, 2012 at 9:30 a.m. (Eastern) before the Honorable Peter J. Walsh, United States
Bankruptcy Judge for the District of Delaware, in the United States Bankruptcy Court for the
District of Delaware, 6 Floor, Courtroom 2, 824 North Market Street, Wilmington, Delaware
19801 ("Hearing"). Only objections made in writing and timely filed and received will be

considered by the Court at the Hearing.



PLEASE TAKE FURTHER NOTICE THAT IF NO OBJECTIONS TO
THE MOTION ARE TIMELY FILED AND RECEIVED IN ACCORDANCE WITH THE
ABOVE PROCEDURES, THE RELIEF REQUESTED IN THE MOTION MAY BE
GRANTED WITHOUT FURTHER NOTICE OR A HEARING.

Dated: Los Angeles, California
March 27, 2012

/s/ Van C. Durrer, 11

Van C. Durrer, 11 (I.D. No. 3827)

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

300 South Grand Avenue

Los Angeles, California 90071

(213) 687-5000

Counsel for Catalyst Paper Corporation

680825.02-Wilmington Server 1A - MSW



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 15

Inre

Case No. 12-10221 (PJW)
CATALYST PAPER CORP,, et a.,

Jointly Administered

Debtors.
Hearing Date: April 17, 2012 (9:30 am EST)

Obj. Deadline: April 10, 2012 (4:00 pm EST)

MOTION OF DEBTORS FOR ORDER (1) AUTHORIZING AND APPROVING THE
PRIVATE SALE OF CERTAIN PROPERTIES FREE AND CLEAR OF ALL LIENS,
CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS; (I1) APPROVING THE
PURCHASE AGREEMENT; (I11) AUTHORIZING PAYMENT OF BROKERAGE FEE
IN CONNECTION WITH SALE; AND (1V) GRANTING OTHER RELATED RELIEF

Catalyst Paper Corporation (“CPC”), as the authorized foreign representative for
itself and its above-captioned affiliates (collectively, the “Debtors” and, together with their non-

debtor affiliates, the “Company”) in a proceeding (the “CCAA Proceeding”) under Canada’s

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-44, and Business Corporations Act,

S.B.C. 2002, c. 57, before the Supreme Court of British Columbia (the “Canadian Court”),

hereby moves (this “Motion”) this Court, pursuant to sections 105(a), 363, 1520, and 1521 of

title 11 of the United States Code (the “Bankruptcy Code”), Rules 2002, 6004, and 9014 of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 6004-1 of the Local

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the

! These jointly administered cases are those of the foll owing Debtors: 0606890 B.C. Ltd., Catalyst Paper
Corporation, Catalyst Paper Energy Holdings Inc., Catalyst Paper General Partnership, Catalyst Pulp and
Paper SalesInc., Catalyst Pulp Operations Ltd., Catalyst Pulp Sales Inc., Elk Falls Pulp and Paper Ltd., and
Pacifica Poplars Ltd. (collectively, the “Canadian Debtors”) in addition to Catalyst Paper Holdings Inc.,
Pacifica Papers U.S. Inc., Pacifica Poplars Inc., Pacifica Papers Sales Inc., Catalyst Paper (USA) Inc.,
Catalyst Paper (Recycling) Inc., Catalyst Paper (Snowflake) Inc., and The Apache Railway Company
(collectively, the “U.S. Debtors”).



District of Delaware (the “Local Rules”) for entry of an order substantially in the form attached

hereto as Exhibit A (the “Proposed Order”): (a) authorizing the private sale (the “ Sale”) of that

certain real property located at 65X X Lowell River Road, Snohomish, WA 982907 (the

“Snohomish Property”) and at 95X X Lowell-Larimer Road, Everett, WA 982083 (the “Everett

Property” and, together with the Snohomish Property, the “Properties’) on an “asis, where is”
basis, free and clear of any and all liens, encumbrances, and other intereststo U.S. Golden Eagle
Farms LP (a Washington Limited Partnership) or an affiliate thereof (the “Buyer”), pursuant to
the terms and conditions of that certain Vacant Land Purchase and Sale Agreement, dated as of

March 9, 2012 (the “Purchase Agreement”), by and between Pacifica Poplars Inc. (“Pacifica

Poplars” or the “Seller”) and the Buyer, atrue and correct copy of which is attached as Exhibit B
hereto; (b) authorizing and approving the terms of the Purchase Agreement; (c) authorizing the
Company to pay the brokerage fee incurred in connection with the Sale; and (d) granting such
other and further relief as the Court deems just and proper. In further support of the Motion,
CPC relies on the Fifth Declaration of Brian Baarda filed concurrently herewith (the “Fifth

Baarda Declaration”) and respectfully represents as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction over these matters pursuant to 28 U.S.C. 88 157 and
1334. These matters are core proceedings within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue is proper pursuant to 28 U.S.C. 8§ 1408, 1409 and 1410.

2 The Snohomish County Tax Parcel Numbers for this address are: #280515-001-002-00, #280-515-003-
001-00, #280515-003-002-00, #280515-003-010-00, #280515-003-009-00, and #280514-001-026-00.

3 The Snohomish County Tax Parcel Numbers for this address are: #280516-001-001-00, #280515-003-003-
00, #005854-000-005-00, #280516-002-020-00, #280515-003-005-00, #280515-003-006-00, #280516-
004-011-00, #280521-001-002-00, and #280522-002-005-00.



3. The statutory bases for the relief requested herein are sections 105(a), 363, 1520,
and 1521 of the Bankruptcy Code, Rules 2002, 6004, and 9014 of the Bankruptcy Rules, and

Rule 6004-1 of the Local Rules.

BACKGROUND

A. General Background

4, On January 17, 2012 (the “ Chapter 15 Petition Date”), CPC filed and served

notice of its motion for protection (the “CBCA Proceeding”) under Canada’ s Canada Business

Corporations Act, R.S.C. 1985, c. C-44 before the Canadian Court. On the Chapter 15 Petition
Date, CPC also commenced the Debtors chapter 15 cases by filing petitions pursuant to sections

1504 and 1515 of the Bankruptcy Code (collectively, the “Chapter 15 Cases”).

5. CPC commenced the CBCA Proceeding in the Canadian Court, having reached a
preliminary consensual agreement with certain representatives of holders of senior secured notes
due December 15, 2016 (the “2016 Notes”) and unsecured senior notes due March 1, 2014 (the
“2014 Notes”). CPC abandoned the CBCA Proceeding when the parties were unable to obtain
the required support from other relevant stakeholders.

6. On January 31, 2012, CPC commenced the CCAA Proceeding, and the Canadian
Court entered an initial order dated January 31, 2012, annexed to each of the amended chapter 15

petitions (the “Initial CCAA Order”), appointing the independent fiduciary

PricewaterhouseCoopers Inc. as monitor (the “Monitor”) in the CCAA Proceeding and
authorizing CPC to serve as foreign representative of the Debtors. See Initial CCAA Order, 1
29, 78. Following entry of the Initial CCAA order by the Canadian Court, CPC amended its
previously-filed motion for recognition in order to convert its request for recognition of the

CBCA Proceeding into arequest for recognition of the CCAA Proceeding.



7. On March 5, 2012, this Court entered its Order Granting Final Relief for
Recognition of a Foreign Main Proceeding Pursuant to 11 U.SC. 88 105(a), 1517, 1519, 1520,

and 1521 [Docket No. 89] (the “Recognition Order”) recognizing the CCAA Proceeding as a

foreign main proceeding.
8. Additional general background regarding the Debtors’ operations and the events
leading up to the restructuring are detailed in the Second Declaration of Brian Baarda [ Docket

No. 39].

B. The Properties

9. Pacifica Poplars, a wholly-owned subsidiary of CPC and one of the U.S. Debtors
in these Chapter 15 Cases, owns approximately 1,800 acres of poplar farm plantation lands in
Washington state (the “Poplar Lands”), which include the Properties that are the subject of the
instant Motion. See Fifth Baarda Declaration at 4. Following its acquisition of Pacifica
Poplars in 2001, CPC harvested a portion of the Poplar Lands for various uses, but the cost of
poplar fiber was not economically viable for use a CPC’ s various mills in British Columbia,
Canada, and the fiber had low market value in Washington state. Seeid. at 5. Asaresult, CPC
decided not to replant the Poplar Lands, but rather to divest them in an orderly way. See id.

10.  In 2008, CPC retained the services of Snohomish Properties (the “Broker”) to act
as a broker in connection with the projected divestiture. Seeid. at 6. The parties negotiated a
Broker’s commission fee of 5% of the total sale price (the “Commission”), a significantly lower
amount than the standard commission fee for sales of vacant rural land of 8% to 10%. See id.
The Poplar Lands were listed on the Northwest Multiple Listing Service (the “MLS”), and have

remained listed for well over threeyears. 1d. a §7. Several smaller properties have been sold



over the years, and a number of offers have been made for the Properties; however, for various
reasons described below, no sale for the Properties was ever consummated. 1d. a 17, 12— 13.

11.  TheProperties consist of 2 parcelstotaling 899.27 acres in the aggregate, listed
for acombined tota asking price of $5.29 million in mid to late 2008, and later dropped to $4.6
millioninlate 2011. Seeid. a 8- 9. Although certain portions of the Properties have been
cleared and now constitute tillable land, other portions still contain standing trees, tree sumps,
hog fuel piles, and wood debris, making these areas currently unusable for farming and other
purposes. Indeed, theses areas of the subject Properties are not usable without disking the land,
cleaning it and allowing more time to pass for decomposition of certain wood debris. 1d. at 9.
As such, any buyer would need to invest considerable time and money into the land to make it
available for other uses. Id. In addition, the Olympic Pipeline Company runs a pipeline corridor
along the west side of one of the Properties, which has proven unattractive to prospective buyers.
Id. a 710. Furthermore, the Properties are subject to certain federal and state use restrictions
and requirements, further limiting their marketability. Seeid. at T11.

12.  Sincethe Properties were listed, atota of five offers have been received for either
one of the Properties, but none has resulted in a consummated transaction. Seeid. at 112. The
condition of the land, as described above, and certain other factors, such as the generally low
interest level in the Properties, the large size of the Properties, and the difficulty of securing
adequate financing in the current economy, have contributed to the difficulty that Pacifica
Poplars and CPC have faced in their attemptsto sell. Seeid. at 9 - 10, 13. Therefore, CPC
believes that the terms of this Sale, as set forth in the Purchase Agreement and described below,
represent the highest and best value for the Debtors’ estates and creditors under the

circumstances.



C. The Sale Transaction

13.  Inearly March 2012, the Buyer® approached the Company with an offer of $3.6
million in exchange for the Properties. See Fifth Baarda Declaration at § 14. The Company
countered with an offer of $3.92 million, but after engaging in negotiations, the Buyer refused to
raise its offer of $3.6 million. Seeid. at § 14 — 15. The Company ultimately agreed to accept,
subject to approval by this Court and the Canadian Court. 1d. The Company determined that,
based on the circumstances described above, the Buyer’ s bid represented the highest and best
offer for the Properties. Seeid. at 119. Consequently, the Company engaged in good-faith
negotiations with the Buyer on the terms of the sale, which negotiations resulted in the Purchase
Agreement attached hereto as Exhibit B. 1d. at 1 15. Pursuant to the terms of the Purchase
Agreement, CPC intends to seek approval of the Sale by the Canadian Court, in addition to the
approval sought herein from this Court. 1d. a 9 16. The Monitor has already indicated its

support of the proposed Sale. Id.

RELIEF REQUESTED

14. By this Motion, CPC seeks entry of an order (a) authorizing the Sale of the
Propertieson an “asis, where is” basis, free and clear of any and all liens, encumbrances and
other interests to the Buyer, pursuant to the terms and conditions of that certain Purchase
Agreement; (b) authorizing and approving the terms of that certain Purchase Agreement, by and

between the Seller and the Buyer, atrue and correct copy of which is attached as Exhibit B

The Buyer isa subsidiary of the Aquilini Investment Group, which is based in Vancouver and owns
substantial holdingsin British Columbia, Canada. Aquilini Investment Group had previously expressed an
interest in purchasing, through the Buyer, the Poplar Lands. The Company, however, was unable to come
to an agreement with Aquilini Investment Group regarding the terms of the potential sale transaction, and
no agreement was ever reached.



hereto; (c) authorizing the Company to pay the brokerage fee incurred in connection with the

Sale; and (d) granting such other and further relief as the Court deems just and proper.

Summary of Proposed Terms of the Sale®

15.

The Purchase Agreement is dated as of March 9, 2012, and is executed by both

the Buyer (as of March 9, 2012) and the Seller (as of March 12, 2012). Pursuant to the terms and

conditions of the Purchase Agreement, and subject to certain approvals, including this Court’s

approval, CPC proposes to sell to the Buyer the Properties on an “asis, where is” basis, free and

clear of al liens, claims, encumbrances and other interests. The following is a summary of the

material terms and conditions of the Purchase Agreement:®

A.

Property to be Conveyed: Seller will sell and Buyer will purchase the Snohomish
Property and the Everett Property, which together consist of approximately Eight
Hundred Ninety-Nine and Twenty-Seven One-Hundredths (899.27) acres of land
and which is more particularly described in Schedule A to the Purchase
Agreement, together with any and all personal property, fixtures or other items
remaining on the Properties when possession is transferred to the Buyer.
Purchase Agreement, Addendum 5 - 6.

Purchase Price: The total purchase price for the Properties will be Three Million
Six Hundred Thousand Dollars and No/100ths ($3,600,000.00) (the “Purchase
Price”). Purchase Agreement at 1, 5.

Earnest Money Deposit: On April 20, 2012, the Buyer will deposit earnest money
in the amount of Fifty Thousand Dollars and No/100ths ($50,000.00) (the
“Earnest Money Deposit”) to be held by Chicago Title Escrow (Everett) as
closing agent. Purchase Agreement at 2, § b; Purchase Agreement, Earnest
Money Promissory Note. The Earnest Money Deposit will be non-refundable,
unless otherwise provided in the Purchase Agreement. Purchase Agreement at 2,
1 b. Inthe event the Seller is unable to obtain the approvals of the Monitor, the
Canadian Court and this Court, the Purchase Agreement will be deemed null and

To the extent this summary differs in any way from the terms and conditions of the Purchase Agreement,

the actual terms of the Purchase Agreement shall control. Capitalized terms used but not otherwise
defined herein shall have the meanings ascribed to such terms in the Purchase Agreement.

6 Pursuant to Local Rule 6004-1(b)(iv), a Sale Motion (as defined in the Local Rules) must highlight certain
provisions. Accordingly, therelevant provisionsimplicating Local Rule 6004-1(b)(iv) are included in this
summary.



void and the Earnest Money Deposit will be returned to the Buyer. Purchase
Agreement, Optional Clauses Addendum  12. In the event the Buyer discovers
that materially inaccurate information has been given by Seller relating to the
Properties, and Buyer further gives notice of such materially inaccurate
information within 10 days of mutual acceptance, the Purchase Agreement will
terminate and the Earnest Money Deposit will be returned to the Buyer. Purchase
Agreement a 5, I x. In the event the Buyer does not give notice to Seller on or
before a date that is 20 days following mutual acceptance that the Properties are
suited for the Buyer’s intended purpose, the Purchase Agreement will terminate
and the Earnest Money Deposit will be returned to the Buyer. Id. Finally, in the
event Buyer reviews its preliminary commitment for title insurance and
disapproves of exceptions contained in such preliminary commitment, and Seller
does not give timely notice of itsintent to clear all disapproved exceptions, Buyer
may terminate the Purchase Agreement and the Earnest Money Deposit will be
returned to the Buyer, less any unpaid costs described in the Purchase Agreement.
Purchase Agreement, Title Contingency Addendum 1. At Closing, the Earnest
Money Deposit will be applied to the Purchase Price. Purchase Agreement at 2,
b.

Brokerage Commissions: The Parties acknowledge that the Seller is represented
by Snohomish Properties as both selling firm and listing firm.  Purchase
Agreement at 1. At the close of escrow, a Commission equal to Five percent (5%)
of the Purchase Price will be paid out of escrow by the closing agent directly to
Snohomish Properties. Purchase Agreement at 4,  u.

“Asls, Where Is” Transaction: The Buyer agrees that the Seller has not provided
the Buyer with any warranties or representations as to, among other things, any
conditions that may exist on the Properties, the condition of any improvements
located within the Properties, the availability of any water rights, the suitability of
the Properties for the intended use of the Buyer, the exact amount of property
included in the Purchase Agreement, or the precise location of any corners or
boundaries of the Properties. Purchase Agreement, Addendum 9 3 — 4. The
Buyer acknowledges that it has been advised to, among other things, investigate
the Properties and obtain a survey of the same. 1d. Buyer acknowledges that it
will verify certain of the above-noted items for which the Seller has not provided
any warranties or representations, to Buyer's own satisfaction.  Purchase
Agreement, Optional Clauses Addendum 9 1; Purchase Agreement, Addendum 9
3.

Closing and Other Deadlines: The Sale is conditional on closing by April 20,
2012 assuming CPC can obtain approval by the and Monitor, the Canadian Court
and this Court by such date. See Purchase Agreement a 1, | 10; see dso
Addendum/Amendment to Purchase and Sale Agreement, attached hereto as
Exhibit C. The Buyer will take possession on the closing date. Purchase
Agreement at § 11. This deadline is reasonable in light of the amount of time the
Buyer requires to complete a feasibility study and obtain the appropriate title
insurance.




G. Approvals: The closing of the transaction contemplated by the Purchase
Agreement will be conditioned on the Seller obtaining approval from the Monitor,
the Canadian Court, and this Court. Purchase Agreement, Optional Clauses
Addendum ] 12.

H. Private Sale: The Purchase Agreement assumes no auction or additional
solicitation of competitive bidding. Proposed Order, H, K. Seeinfra, {27 — 29.

BASISFOR RELIEF

16.  CPC commenced these Chapter 15 Cases to obtain recognition of the CCAA
Proceeding as a foreign proceeding. CPC’s and the Debtors’ ultimate goal isto ensure an
orderly administration of the Debtors’ financial affairs and the restructuring of the Debtors’
capital structure, while also maximizing value for all of the Debtors’ stakeholders by divesting
certain of its assets as appropriate and with the support of the Monitor.

A. Section 363 of the Bankruptcy Code Appliesto the Proposed Sale

17.  Therelief requested herein is authorized by sections 105(a), 363, 1520 and 1521
of the Bankruptcy Code.

18. Section 1520 of the Bankruptcy Code provides, in pertinent part, that “[u] pon
recognition of a foreign proceeding that is a foreign main proceeding, [section 363 of the
Bankruptcy Code applies] to atransfer of an interest of the debtor in property that is within the
territorial jurisdiction of the United States.” 11 U.S.C. § 1520(a)(2). Section 363(b)(1) of the
Bankruptcy Code, in turn, provides, in relevant part, that a debtor “after notice and a hearing,
may use, sell, or lease, other than in the ordinary course of business, property of the estate.” Id. at
8 363(b)(1).

19. This Court has already recognized the CCAA Proceeding as a foreign main
proceeding, pursuant to the Recognition Order. See Recognition Order at § 2. Therefore, section

363 of the Bankruptcy Code applies to these Chapter 15 Cases.



B. The Proposed Sale Isa Product of the Debtors’ Reasonable Business Judgment

20.  Asnoted above, section 363(b)(1) of the Bankruptcy Code provides, in relevant
part, that a debtor “after notice and a hearing, may use, sell, or lease, other than in the ordinary
course of business, property of the estate.” 11 U.S.C. 8 363(b)(1). In addition, section 105(a) of
the Bankruptcy Code provides, in relevant part, that “[t]he court may issue any order, process, or
judgment that is necessary or appropriate to carry out the provisions of thistitle” 11 U.S.C. 8§
105(a).

21. A proposed sale of assets of a debtor under section 363 of the Bankruptcy Code
outside the ordinary course of business is appropriate if a court finds that the transaction

represents a reasonable business judgment on the part of the debtor. See In re Abbotts Dairies of

Pa., Inc., 788 F.2d 143 (3d Cir. 1986) (implicitly adopting a“sound business purpose” test and a

good faith test); In re Delaware & Hudson Ry. Co., 124 B.R. 169 (D. Del. 1991) (concluding that

the Third Circuit had adopted a “sound business purpose” test).

22. Generally, courts have applied four factors in connection with the “sound business
purpose” test: (1) whether a sound business reason exists for the proposed transaction; (2)
whether fair and reasonable notice has been provided to interested persons; (3) whether the
debtor has obtained a fair and reasonable price; and (4) whether the transaction has been

proposed and negotiated in good faith. Titusville Country Club v. Pennbank (In re Titusville

Country Club), 128 B.R. 396, 399 (Bankr. W.D. Pa. 1991); Delaware & Hudson Ry., 124 B.R. at

176. The proposed Sale satisfies all four conditions, and therefore should be approved by this
Court.

23. First, sound business purposes justify the Sale. CPC believes that the proposed
Sale presents the best opportunity to realize the maximum value of the Properties. The
Properties have been on the market for years and during that time only marginal interest has been

10



shown. Furthermore, the condition of the Properties has complicated sale efforts. In reality, there
is a shortage of capable buyers willing and able to purchase the Properties in the current
condition without further improvement. See Fifth Baarda Declaration at 19, 13. Here, however,
the Buyer iswilling to take the Properties “as is’ and can provide an all “cash offer” eliminating
potential financing complications.

24. Second, fair and reasonable notice has been provided to interested parties. Indeed,
as the Properties have been marketed consistently for over three years and multiple parties have,
in fact, submitted offers during that time, it is clear that al potential buyers have had notice of
the opportunity to purchase the Properties. Further, proper notice of this Motion is being
provided consistent with Bankruptcy Rule 2002(a)(2).

25.  Third, CPC believes that the Purchase Price represents afair and reasonable price
for the Properties, particularly in light of their condition, the amount of work that would have to
be completed in order to use the Properties, and the length of time the Properties have been on
the market. The Company has analyzed other available options in connection with the
disposition of the Properties, in the form of multiple alternative offers proffered over the last
three years. In light of the weak market and the fact that the Buyer does not require financing to
close this Sale transaction, the Company believes that the Purchase Price is fair and reasonable
under the circumstances.

26. Finally, the marketing and negotiation process satisfies the good faith requirement.
The Purchase Agreement is the product of good faith solicitation efforts and arm’ s-length
negotiations among Seller and Buyer with respect to the Purchase Price, the “asis, where is”

provisions and other terms of the Purchase Agreement.

11



C. The Sale of the Properties Without a Formal Auction is Justified

27. Under Bankruptcy Rule 6004, a debtor may sell assets outside of the ordinary
course of business by private sale or public auction. Fed. R. Bankr. P. 6004.

28.  CPC believes that the sale of the Properties to the Buyer without an auction is the
best way to maximize value for their estates. As described above, the Properties have remained
on the market for over three years; in that time, a number of proposed bids have fallen through
due to financing problems or concerns over the condition of the properties. CPC believes that
the Buyer has demonstrated the ability to close the Sale transaction and offered the highest and
best price for the Properties, under the circumstances. Accordingly, CPC has concluded that it is
unlikely the Debtors would realize a higher purchase price for the Properties that would warrant
the costs and delays associated with a further formal auction process.

29. Furthermore, it should be noted that relief similar to that requested herein has

been granted section 363 of the Bankruptcy Code in cases in thisdistrict. 1nre Nortel Network

Inc., et al., Case No. 09-10138 (Bankr D. Del. Apr. 26, 2011) (authorizing the private sale of

certain internet number assets free and clear of interests); In re Building Materials Holding Corp.,

et al., Case No. 09-12074 (Bankr. D. Del. Dec. 30, 2009) (authorizing the private sale of certain

real property free and clear of interests on shortened notice); In re Birch Telecom, Inc., et al.,

Case No. 05-12237 (Bankr. D. Del. Mar. 22, 2006) (authorizing the private sale of certain real
property free and clear of interests, and authorizing the payment of auctioneer’s fee in

connection with sale). Therelief requested herein is therefore justified by existing precedent.

D. The Proposed Sale Satisfies the Requirements of Section 363(f) for a Sale Free and
Clear of Claims

30. Under Bankruptcy Code section 363(f), a debtor may sell property free and clear

of any interest in such property of an entity other than the estate only if, among other things:

12



(1) applicable nonbankruptcy law permits sale of such property free and clear of such
interest;

(2)  such entity consents,

(3 suchinterest isalien and the price at which such property isto be sold is greater
than the aggregate value of all liens on such property;

(4) suchinterest isin bonafide dispute; or

(5) such entity could be compelled, in alegal or equitable proceeding, to accept a
money satisfaction of such interest.

11 U.S.C. 8§ 363(f). Since section 363(f) of the Bankruptcy Code is drafted in the disjunctive,
satisfaction of any one of its five requirements will suffice to permit the sale of the Properties

“free and clear” of liens and interests. See Mich. Employment Sec. Comm’ n v. Wolverine Radio

Co. (In re Wolverine Radio Co.), 930 F.2d 1132 (6" Cir. 1991); In re Elliot, 94 B.R. 343 (E.D.
Pa. 1988).

31 CPC seeks authority to transfer the Debtors’ right, interest and title in the
Properties free and clear of all interests, except as set forth in the Purchase Agreement. With
respect to any and all creditors that may assert an interest in the Properties, the Debtors submit
that, a minimum, subsections (1), (2) and (5) of section 363(f) apply.

32. Notably, the Properties are not subject to the liens of holders of 2016 Notes;
therefore, their consent is unnecessary. See Fifth Baarda Declaration at § 17. Furthermore, the
proposed Sale falls within a de minimis exception to the general asset sale restrictions contained
in the indenture agreement for the 2014 Notes. 1d. at §17. The Company is in the process of
obtaining the consent of the debtor-in-possession financing lender, which has an interest in such
Properties. 1d. a 118. Therefore, with respect to all of the Debtors borrowed money
constituencies, applicable nonbankrutpcy law authorizes the sale of the Properties free of those

constituencies' interests.
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33. Moreover, any other aleged lien holders could be compelled to accept a money
satisfaction of their interestsin an appropriate proceeding. In addition, any other lien and
interest holders, to the extent known by the Debtors, which might claim an interest in the
Properties will be adequately protected, because their liens and/or interests will attach to the net
proceeds of the Sale, subject to any claims and defenses the Debtors may possess with respect
thereto. Finally, asale free and clear of liens and other interestsis necessary to maximize the
value of the Properties. Therefore, CPC submits that the proposed Sale should be approved free

and clear of all liens and other interests pursuant to section 363(f) of the Bankruptcy Code.

E. The Buyersare Entitled to the Protections of Section 363(m)

34.  CPC additionally requests that the Court apply the protections provided by section
363(m) of the Bankruptcy Code in connection with the Sale. Section 363(m) of the Bankruptcy
Code provides, in relevant part:

The reversal or modification on appeal of an authorization under subsection (b) or
(c) of this section of a sale or lease of property does not affect the validity of a
sale or lease under such authorization to an entity that purchased or leased such

property in good faith, whether or not such entity knew of the pendency of the
appeal, unless such authorization and such sale or lease were stayed pending

appeal.
11 U.S.C. 363(m).

35.  Whilethe Bankruptcy Code does not define “good faith purchaser,” the Second
Circuit has stated that “the phrase encompasses one who purchases in ‘good faith’ and for

‘value’.” Inre Abbotts Diaries, 788 F.2d at 147. Courts have held that in order to demonstrate a

lack of good faith, a party would have to show “fraud or collusion between the purchaser and

[seller] or an attempt to take grossly unfairly advantage [of other potential purchasers].” Id.
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(citing In re Rock Indus. Mach. Corp., 572 F.2d 1195, 1198 (7" Cir. 1978)); In re Colony Hill

Assocs., 111 F.3d 269, 276 (2d Cir. 1997).

36. Both CPC and the Buyer have acted in good faith in negotiating the sale of the
Properties. Thereis no evidence of fraud or collusion in the relevant facts or in the terms of the
Purchase Agreement. The Buyer is not aninsider of the Debtors as the term is defined in section
101(31) of the Bankruptcy Code, and all negotiations have been conducted on an arnv’ s length,
good faith basis. Accordingly, CPC requests that the Court make a finding that the Buyer will be
purchasing the Properties in good faith within the meaning of Bankruptcy Code section 363(m)

and, thus, is entitled to the protections of Bankruptcy Code section 363(m).

F. Payment of the Brokerage Feeis Warranted

37. It is normal and customary in transactions of this nature for the selling party to
pay a brokerage fee or commission. The ability of a party to offer such afee allows CPC to sell
its property for the benefit of the Debtors’ estates and their creditors.

38. Here, Snohomish Properties has assisted CPC in its lengthy marketing efforts with
respect to the Properties by listing the properties and negotiating with interested parties for over
3 years. CPC believesthat payment of the Commission in the amount of $180,000.00, or 5% of
the total Purchase Price, to Snohomish Properties is reasonable and warranted under the
circumstances. Snohomish Properties has consistently represented CPC in connection with the
sales of the Poplar Lands since 2008, and has assisted CPC in communicating and negotiating
with a number of ultimately unsuccessful interested buyersto date. See Fifth Baarda Declaration
at 7. Accordingly, CPC respectfully requests that the Court authorize the Seller to pay the
Commission at closing from the proceeds of the Sale, pursuant to the terms of the Purchase

Agreement.
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G. Relief from the Fourteen-Day Waiting Period Under Bankruptcy Rule 6004(h) is
Appropriate

39. Bankruptcy Rule 6004(h) provides, in relevant part, that an order *“authorizing the
sale, use or lease of property ... is stayed until the expiration of 14 days after entry of the order,
unless the court orders otherwise.” Bankr. R. Fed. P. 6004(h). Pursuant to the terms of the
Purchase Agreement, the parties plan to close the Sale on April 15, 2012. Consummating the
Sale transaction in atimely manner is important to CPC’ s efforts to maximize value for the
Debtors’ estates. Accordingly, CPC requests that any order approving the Sale be effective
immediately by providing that the 14-day stay under Bankruptcy Rule 6004(h) be waived in this

instance.

NOTICE

40. CPC proposesto notify all Notice Parties of (a) the filing of this Motion, (b) the
deadline to object to the Motion, and () the hearing date for this Motion in accordance with the
proposed Order Limiting Notice and Approving Form and Manner Thereof and Granting

Related Relief (as entered, the “Order Limiting Notice”) filed concurrently herewith, and this

Court’s Order (I) Specifying Form and Manner of Service of Notice of Filing of Petitions and
Other Pleadings Pursuant to Chapter 15 of the Bankruptcy Code and (11) Scheduling a Hearing
on Chapter 15 Petitions for Recognition [Docket No. 23] (the “Notice Order”). Inlight of the
nature of the relief requested herein, CPC submits that no other or further notice of this Motion is

necessary or required.
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CONCLUSION

WHEREFORE, CPC respectfully requests that this Court (i) grant this Motion
and the relief requested herein; (ii) enter the Proposed Order substantially in the form attached

hereto as Exhibit A; and (iii) grant such other and further relief as it deems just and proper.

Dated: Los Angeles, California
March 27, 2012

/s/ Van C. Durrer, |l

Van C. Durrer, Il (1.D. No. 3827)
SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

300 South Grand Avenue

Los Angeles, California 90071

(213) 687-5000

Counsel for Catalyst Paper Corporation
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EXHIBIT A

Proposed Order



IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X

Inre: Chapter 15

CATALYST PAPER CORP,, et d., Case No. 12-10221 (PJW)
Debtors.! . Joi ntly Administered

Related Docket Nos. :

ORDER (1) AUTHORIZING AND APPROVING THE PRIVATE SALE OF CERTAIN
PROPERTIES FREE AND CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND
OTHER INTERESTS; (I11) APPROVING THE PURCHASE AGREEMENT; (I11)
AUTHORIZING PAYMENT OF BROKERAGE FEE IN CONNECTION WITH SALE;
AND (1V) GRANTING OTHER RELATED RELIEF

Upon the motion (the “Motion”)? of Catalyst Paper Corporation (“CPC”), asthe
authorized foreign representative for itself and its above-captioned affiliates (collectively, the
“Debtors” and, together with their non-debtor affiliates, the “Company”) in a proceeding (the

“CCAA Proceeding”) under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c.

C-36, as amended (the “CCAA”), pending before the Supreme Court of British Columbia (the

“Canadian Court”) under sections 105(a), 363, 1520, and 1521 of title 11 of the United States

Code (the “Bankruptcy Code”) and Rules 2002, 6004, and 9014 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 6004-1 of the Loca Rules of

! Thesejointly administered cases are those of the following Debtors: 0606890 B.C. Ltd., Catalyst Paper
Corporation, Catalyst Paper Energy Holdings Inc., Catalyst Paper General Partnership, Catalyst Pulp and Paper
Sales Inc., Catalyst Pulp Operations Ltd., Catalyst Pulp Sales Inc., Elk Falls Pulp and Paper Ltd., and Pacifica
Poplars Ltd. (collectively, the “ Canadian Debtors”) in addition to Catalyst Paper Holdings Inc., Pacifica Papers
U.S. Inc., Pacifica Poplars Inc., Pacifica Papers Sales Inc., Catalyst Paper (USA) Inc., Catalyst Paper
(Recycling) Inc., Catalyst Paper (Snowflake) Inc. and The Apache Railway Company (collectively, the “U.S.
Debtors”).

Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in the
Motion.



Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of
Delaware (the “Local Rules”) for an order (1) authorizing the Debtors to the Properties free and
clear of al liens, claims, and encumbrances to U.S. Golden Eagle Farms LP (a Washington
Limited Partnership) or an affiliate thereof (the “Buyer”), (11) authorizing and approving the
terms of that certain Vacant Land Purchase and Sale Agreement, dated as of March 9, 2012 (the

“Purchase Agreement”), by and between Pacifica Poplars Inc. (“Pacifica Poplars” or the “Seller”)

and the Buyer, atrue and correct copy of which is attached as Exhibit B to the Motion, (111)
authorizing the Company to pay the brokerage fee incurred in connection with the Sale, and (1V)
granting related relief; and the Court having reviewed the Motion and the Fifth Declaration of
Brian Baarda [Docket No. ] submitted in support thereof; and the Court having determined
that the relief requested in this Motion is in the best interests of the Debtors, their estates, their
creditors and other parties-in-interest; and it appearing that notice of the Motion was good and
sufficient under the particular circumstances and that no other or further notice need be given;
and upon consideration of the record and the hearing on the Motion held before this Court; and
after due deliberation thereon; and good and sufficient cause appearing therefore;

It is hereby FOUND AND DETERMINED THAT:?

A. Jurisdiction and Venue. This Court has jurisdiction to consider this

Motion under 28 U.S.C. 88 157 and 1334. Thisis a core proceeding under 28 U.S.C. § 157(b).
Venue of these cases and this Motion in this district is proper under 28 U.S.C. 88 1408, 1409,

and 1410.

®  Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings

of fact when appropriate. See Bankruptcy Rule 7052.



B. Statutory Predicates. The statutory predicates for the relief requested

herein are Bankruptcy Code sections 105(a), 363, 1520, and 1521, Bankruptcy Rules 2002, 6004,
and 9014, and Local Rule 6004-1.

C. Notice. Good and sufficient notice of the Motion and the relief granted by
this Order has been given and no other or further notice is required.

D. Best Interest of Debtors and Appropriate Exercise of Power.

Consummeation of the Sale of the Properties, and the related relief granted in this Order, isin the
best interests of the Debtors, their estates, their creditors, and other parties-in-interest and is an
appropriate exercise of the Court’s power under or in connection with the Bankruptcy Code,
including, but not limited to section 105(a), 363, 1520, and 1521 thereof.

E. Commission. The proposed Commission is the product of arms-length
negotiations between the Debtors and Snohomish Properties. Accordingly, payment of the
Commission is reasonable and appropriate, in light of the size and nature of the proposed Sale
and comparable transactions, the commitments that have been made, and the effortsthat have
been be expended by Snohomish Properties as broker.

F. Corporate Authority. The Seller (i) has full corporate power and

authority to execute the Purchase Agreement and all other documents contemplated thereby, and
the Sale of the Properties by the Seller has been duly and validly authorized by all necessary
corporate action, (ii) has all of the corporate power and authority necessary to consummate the
transactions contemplated by the Purchase Agreement, (iii) has taken all corporate action
necessary to authorize and approve the Purchase Agreement and the consummation of the

transactions contemplated thereby, and (iv) no consents or approvals, other than those expressly



provided for in the Purchase Agreements, are required for the Seller to consummate such
transactions.

G. Opportunity to Object. A reasonable opportunity to object and to be

heard with respect to the Motion and the relief requested therein has been given, in light of the
circumstances, to all interested persons and entities, including the following: (a) the Office of the
United States Trustee for the District of Delaware; (b) the Securities and Exchange Commission;
(c) the Internal Revenue Service; (d) the United States Attorney Office for District of Delaware;
(e) counsel for certain 2016 Noteholders; (f) counsel for certain 2014 Noteholders; (g) counsel to
the Administrative Agent of the debtor-in-possession financing facility; (h) all other known
parties with liens of record on the Properties; (i) counsel to the Buyers; and (j) those persons
filing notices of appearance or requests for notice under Bankruptcy Rule 2002 in these cases
(collectively, the “Notice Parties”) in accordance with the Notice Order and the Order Limiting
Notice.

H. Business Justification. The Debtors have demonstrated both (i) good,

sufficient, and sound business purpose and justification and (ii) compelling circumstances for the
Sale pursuant to Bankruptcy Code section 363(b) prior to, and outside of, a plan of
reorganization in that, among other things, absent the Sale transaction, the value of the Properties
will be harmed. The Debtors are not required to seek or solicit any additional competitive bids.

l. Arm’s-Length Sale. The Purchase Agreement and related documents

were negotiated, proposed, and entered into by the Debtors and the Buyer without collusion, in
good faith, and from arm’ s-length bargaining positions. The Buyer is not an “insider” of any of
the Debtors, asthat term is defined in Bankruptcy Code section 101. None of the Debtors, nor

the Buyer, have engaged in any conduct that would cause or permit the Purchase Agreement and



related documents to be avoided under Bankruptcy Code section 363(n). Specifically, the
Debtors and the Buyer have not acted in a collusive manner with any person and the purchase
price was not controlled by any agreement among bidders.

J Good Faith Purchaser. The Buyer isagood faith purchaser under

Bankruptcy Code section 363(m) and, as such, is entitled to all of the protections afforded
thereby. The Buyer will be acting in good faith within the meaning of Bankruptcy Code section
363(m) in closing the transaction contemplated by the Purchase Agreement and related
documents.

K. Consideration. The consideration provided by the Buyer for the

Properties pursuant to the private Sale contemplated by the Purchase Agreement (i) is fair and
reasonable, (ii) isthe highest and best offer for the Properties, (iii) will provide a greater
recovery for the Debtors’ creditors than would be provided by any other practical available
alternative, and (iv) constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and under the laws of the United States, any state, territory, possession, or the
District of Columbia.

L. Free and Clear. The Debtors are the sole and lawful owners of the

Properties. The transfer of the Properties to the Buyer under the Purchase Agreement and related
documents will be alegal, valid, and effective transfer of the Properties, and will vest the Buyer

with all right, title, and interest of the Debtors to the Properties free and clear of all liens, claims
(as defined in Section 101(5) of the Bankruptcy Code), encumbrances or interests of any kind or
nature whatsoever, including, but not limited to, those (i) that purport to give to any party aright
or option to effect any forfeiture, modification or termination of the Debtors’ interestsin the

Properties, or any similar rights and (ii) relating to taxes arising under or out of, in connection



with, or in any way relating to the operation of the Debtors’ business prior to the date of the
closing (the “Closing Date”) of the Sale (collectively, the “Interests”). With respect to each
person or entity asserting an Interest in the Properties, one or more of the standards set forth in
section 363(f) have been satisfied. All holders of Interestsin the Properties who did not object to
the Motion and the relief requested therein, or who withdrew any objections to the Motion and
the relief requested therein, are deemed to have consented to the Transaction pursuant to section
363(f)(2) of the Bankruptcy Code. Those holders of Interests who did object fall within one or
more of the other subsections of section 363(f), and all holders of liens are adequately protected
by having their liens, if any, attach to the proceeds of the Sale with the same priority, validity,
force and effect asthey attached to such property immediately before the closing of the Sale
relating to such Property.

M. No Intentional Fraudulent Transfer. The Purchase Agreement was not

entered into for the purpose of hindering, delaying or defrauding creditors under the Bankruptcy
Code and under the laws of the United States, any state, territory, possession, or the District of
Columbia.

N. Buyers Not Insders. Immediately prior to the Closing Date, the Buyer

was not an “insider” or “affiliate” of the Debtors, as those terms are defined in the Bankruptcy
Code, and no common identity of incorporators, directors or sockholders existed between the
Buyer and the Debtors. The Buyer is not purchasing all of the Debtors’ assets, and Buyer is not
holding itself out to the public as a continuation of the Debtors. The Sale does not amount to a
consolidation, merger or de facto merger of Buyer and the Debtors and/or the Debtors’ estate,
there is not substantial continuity between Buyer and the Debtors, there is no continuity of

enterprise between the Debtors and the Buyer, Buyer is not a mere continuation of the Debtors or



the Debtors’ estates, and Buyer does not constitute a successor to the Debtor or the Debtors’
estates to the extent allowed under state law.

O. Legal, Valid Transfer. The transfer of the Propertiesto Buyer will be a

legal, valid, and effective transfer of the Properties, and will vest Buyers with all right, title, and
interest of the Debtorsto the Properties free and clear of all liens, claims and encumbrances,
except as set forth in the Purchase Agreement.

NOW, THEREFORE, IT ISORDERED THAT:

1 Motion is Granted. The Motion is GRANTED as provided herein as of

the date hereof with respect to all parties.

2. Objections Overruled. Any objectionsto the entry of this Order or the

relief granted herein and requested in the Motion that have not been withdrawn, waived, or
settled, or not otherwise resolved pursuant to the terms hereof, if any, hereby are denied and
overruled on the merits with prejudice.

3. Approval. The Purchase Agreement and related documents, and all of the
terms and conditions thereof are hereby approved as of the date hereof with respect to all parties.

4, Commission. Payment of the Commission is approved on the terms set
forth in the Purchase Agreement and any other applicable agreements between Snohomish
Properties and the Debtors.

5. Immediately Effective. Notwithstanding any provision in the Bankruptcy

Rules to the contrary, including without limitation, Bankruptcy Rule 6004(h): (i) this Order shall
be effective immediately and enforceable upon its entry; (ii) the Debtors are not subject to any
stay in the implementation, enforcement or realization of the relief granted in this Order, and (iii)

the Debtors are authorized and empowered, and may in their discretion and without further delay,



take any action and perform any act necessary to implement and effectuate the terms of this
Order.

6. Free and Clear. Except as expressly permitted or otherwise specifically

provided for in the Purchase Agreement and related documents, or this Order, pursuant to
Bankruptcy Code section 363(f), the Debtors’ interests in the Properties shall be transferred to
the Buyer pursuant to the Purchase Agreement and, as of the Closing Date, shall be free and
clear of all Interests of any kind or nature whatsoever with all such Interests to attach to the net
proceeds ultimately attributable to the property against or in which such Interests are asserted,
subject to the terms of such Interests, with the same validity, force and effect, and in the same
order of priority, which such Interests now have against the Properties or its proceeds, subject to
any rights, claims and defenses of Debtors or their estates, as applicable, may possess with
respect thereto.

7. Good Faith. The transactions contemplated by the Purchase Agreement
and related documents are undertaken by the Buyer in good faith, asthat termisused in
Bankruptcy Code section 363(m) and, accordingly, the reversal or modification on appeal of the
authorization provided herein to consummate the Sale shall not affect the validity of the Sale
with respect to the Buyer, unless such authorization is duly stayed pending such appeal.

8. Additional Authorization. The Debtors are authorized and empowered

to take such actions as may be necessary to implement and effect the terms and requirements
established under this Order.

9. Binding Order. This Order shall be binding on and inure to the benefit of

the Buyer, their affiliates, successors and assigns, and the Debtors, including any fiduciary

appointed for the estates of the Debtors.



10. Findings of Fact and Conclusions of L aw. This Order shall constitute

the findings of fact and conclusions of law and shall take immediate effect upon execution hereof.

11. Retention of Jurisdiction. This Court shall retain jurisdiction to enforce

and implement the terms of the Purchase Agreement and related documents, al amendments
thereto, and any waivers and consents thereunder, and each of the agreements executed in
connection therewith in all respects, including, but not limited to, retaining jurisdiction to (a)
compel delivery of the Properties to the Buyer; (b) compel delivery of the purchase price or
performance of other obligations owed to the Debtors; (c) resolve any disputes arising under or
related to the Purchase Agreement and related documents, except as otherwise provided therein;
(d) interpret, implement, and enforce the provisions of this Order and the Purchase Agreement
and related documents; and (e) protect the Buyer against any Interests in the Debtors or the
Properties of any kind or nature whatsoever, attaching to the proceeds of the Sale.

12. Reasonably Equivalent Value. The consideration provided by the Buyer

for the Properties under the Purchase Agreement shall be deemed to constitute reasonably
equivalent value and fair consideration under the Bankruptcy Code and under the laws of the
United States, any state, territory, possession, or the District of Columbia.

13. No Avoidance. The consideration provided by the Buyer for the

Properties under the Purchase Agreement is fair and reasonable and may not be avoided under

section 363(n) of the Bankruptcy Code.

10



14. Government Action. Each and every federal, state, and local

governmental agency or department is hereby directed to accept any and all documents and

instruments necessary and appropriate to consummate the transactions contemplated by the

Purchase Agreements.

Dated: Wilmington, Delaware
April , 2012

HONORABLE PETER J. WALSH
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EXHIBIT B

Vacant Land Purchase and Sale Agreement



Fom 42 @Copyriaht 2010

Agangy Distloswe horthwest Muliiple Listing Service
gev. 7;!10? p ALL RIGHTS RESERVED
e
AGENGCY DISCLOSURE

Washington State law requires real estate brokers to disclose {o all parties to whom the broker renders resl ostate 1

and buyerfiessee, or neither.

brokerags seivices whether the broker fepresents the seller (or lessor), the buyer (or lesses), both the sellerflessor 2

This form is for use when the fransaction forms do not otherwise contain an agency disclosure provigion,

THE UNDERSIGNED BROKER REPRESENTS: Seller,

THE UNDERSIGNED BUYER / LESSEE OR SELLER / LESSOR AGKNOWLEDGES RECEIPT
OF A COPY OF THE PAMPHLET ENTITLED “THE LAW OF REAL ESTATE AGENCY”

Solect 1 I, //  paTE 03/09/201%2

[ / //// Sigrature
Select 1 _ DATE

/ d Signature

Sélont 1 DATE
Signature

Select 1 . DATE
Slgnafure

BroKeERr Arnold Hamsen

PrintType

BROKER'S SIGNATURE ___{ shnneddt

FIRM NAME AS LICENSED _Snohomish Properties

Print/Type

FIRM'S ASSUMED NAME (if applicable)

PrintfType

3

4

§ &

10

11

12

13

14

16



Form 31 @Capyiight 2010

Earnsst Monay Promissory Nofe Northwest Multiple Lisiing Sarvice
Rev, 740 ALL RIGHTS RESERVED N
Pages 1of t

EARNEST MONEY PROMISSORY NOTE

$ 50.000.00 Suohomish » Washingion 1

FOR VALUE RECEIVED, 1S Golden B Lim, Partnership) _ (‘Buyer) 2
agree(s) to pay io the order of Snohe sk | es . . (Selling Firm or Closing Agent) 3
the sum of Fifiy Thousand 106 Doflars , Dollars 4
{$_.50,600.00 ), a8 follows: 5
L within 3 days following mutual aceaptancs of the Purchase and Sale Agreement, 6
@ *Apyil 15, 2012 .7

This Mote is evidencs of the cbligation to pay Eamest Monsy under a real estate Purchase and &
Gale Agreement betwaen the Buyer and Pacifica Poplars Ine, {4 Delaware Corp.) ("Seller™y ¢

dated March 09,2012 e BUYSI'S fallure to pay the Eamest Money{0
sirictly as above shell constitute default on said Purchese and Sale Agreement as well as on this Note, 11

If this Note shell be placed in the hands of an attomey for collection, or if sult shall be brotight fo collecti2

~any of the balance due on this Note, the Buyer promises 1o pay reasonable attoreys’ fess, and all13

cowrt and oollection costs. 14

Date: 03/09/2012 15

* *On closing” or similar language is not recommendad. Use a definite date. 18




. I DU

Forin 26
Vacant Land Purchasa & Sale
Rav, 811

Page 4 of 5

VAGANT LAND PURCHASE AND SALE AGREEMENT

. @Conyright 2041
Nerthwest Multipie Listing Servics
ALL RIGHTS RESERVED

SPECIFIC TERMS

- Date: March 89, 2012

MLS No.: #28150076 & 28196923

4

2 Buyer: U8, Golden Eagle 1 A ‘on Limited Partnorshin) and/or Assizns

3. Seller: Pacifica Pop) _ ) .

4. Properiy: Tax Parce! No(s).; See Adder { Snohomish County)
Strest Address: See Page #8 Fiem #6, .. Washington

5. Purchase Price: § 3,600.000.00 .
6. BEamest Money: {¥o be held by 3 Belling Pirm;

ol Glésin Aeﬁf .

L Six Bundved Thousand an & 00/100 Dollays

Personal Check: § ~ Note: § 506,000.00 ; Other ( ) $

7. Defauit: (check only one} @ Forfeiture of Earnest Money; 0 Ssllers Election of

8. Title Insurance Company: ¢

oo Tile T

S Closing Agents C1.a qalifidt closing ageni6F Byyer's cholee;

10. Closlng Pate: 04758115 Apwil 15, 7043

Remedies
Oder 5304440 & 304151

Keo,

11. Possession Date: & on C!dsing; L3 Other

12. Offer Bxpiration Date: D34821012

13, Sesvices of Closing Agent S’m‘ Payment of Utilities:

I Requested (attach NWMLS Form 22K © Waived

4. Charges and Assessments Due Attor Glosing: ¥ assumed by Buyer; O prepaid in full by Seller at Closing
15, Subdivision: The Froperty: 0 must be subdivided before ] ; ©is not required to be subdivided _

16. Feasibility Contingency Expiration Date: &6 20 LSays after mulugl acceplance; LI Other

s tootd

17. Agency Disclosure: Selling Broker represents; O3 Buyer; & Seller; 0 both parlies; O nelther party

Listing Broker reprasents; #]
18. Addenda: Auoney Formddn PR ie Con

Seller; Ll both parties

03}12]20m.
" Biyere Sigha : o
TR E " W SR : B
Stapdard Blde,, gy 2nd Eloor, 3600 Lysander Lane
Buyers Addrass Seller’s Addrass i
Vancouyer B.C. V6RBILS Richmond, B.C. VIBICS
Gity, Stale, Zip Clty, Slate, Zip
604-687-8813 #1157 orQ 604-682-6183 604-24'7-4017 250-724-2537
“BHone No, ' Hx D, EhonE Ho, ' ' Fax No.
Euigi@aguﬁinﬁ.mm eand.adacrley@eatalysipaper.com
Buyar's Emsif Addrass Seller's E-maif Addross -
Snokomish Properties 7870 Snohomish Properties TEI0
Selling Flrm WILS Gifice No. Listing Firm MLS Cfflea No.
Béliing Fira's Assurned Nama (f applcabicy LSRRG FiiTe Aostimad Name (fepplicadie)”
Arnold Hansen 5077 Arnold Hansen 5077
Selling Broker inf MLS LAG No, Using Broker (Frink VLS TAG NG,
360-568-0808 360-568-2866 360-568-0808 360-868-2866
“Phons Ma, Firm £t Mo, “Fhona No. Firin S5 N,

smohomishproperties@® frontier,com
Selling Broler's E-mall Address

e e s s« 8 v

snohamishproperties@frontier.com
Listing Broker's E-mall Ag
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& Purchase Price, Buyer shall pay t Seller the Purchase Plice,

Firm- and s over §10,000.90 it shall bigdepositad fnte ah

that Buyer completes on IRS Fa;rmw-»g.fmteras?;, Fany, after dadustion of brni sharges: and fogs,

Al of tho inferost eamned, If any: I the Bamest
T witins e asng Trast Fund Acoount, with the intarest pald o the 5t
agree in wiling, i the.Buyer doss netoo plete-an IRG: Fomn W

Buyer shall-isiniburse Selling Fir for bapk i}

ar the Eamest Money Is $16,000.00 or 1658, the Bamest. M
Aceouwd, Gollide Firnmay ransfer e e
73 noect fo Buyer andany s
patliss nstun Closing.

Rrocass,.omeh [
dighiuisal ofih tMonay
the paties-to-ekBaile a separate
relense of the:Egrest Money 't #a-otnar
breach of s Agraament, 1
Inteipleader action T the counly |
Agant-includes a Selitng Fim ol

it up t S sidiny fhe Eavnast i
‘plion-fo dadust up to 6500:00 5 thé cosis Shereof.

The folioiing shalt not causerdie. tile fa dy
prasantly of ragord 2 dén
unduly doterfering with Buyer's ¢
encunibiares 3

Loy B
. ty DG, 1 s oy
oy Desd shall inolige
Peoparly ias bodh shoit platied, the:

raogived-g prollmisaris commi
céﬁ@@l,{a&zﬁwfﬁgwwzgggta rondinal Tl laguraies Coitpg
Ray-any Blle-cahcaliation 146, in e evant sug)

s prelifvinary: conmvimient o Sl List
Aith: oy tor b g, shall sonfdin
form.and Spesial Excentions consldie
pifei 1o the Glosing Bate, then agi By
walve such defodls miancumbranges,
this Agreenient shill thereupon. be |

asin-lie fermitited, B
conseguence aF Sellels inabing o providle nsuraliie s,

..l'f_,'

B

dateran- wiilch all documents are toentded an :
Saturdayr, Sunday, legel hollday as detined i ¥
Glosing Agent-shall clos:

transaction oh e fiest
coupty recardiiig office i tlused. Buyer shall be entified

s

malntaity he Propedy in ifs mesent Sontlitien, Rerma) wearand e

Initials: BUYER: //47 Date: _03/09/2612
BUYER: ___ ° _ Date:

iniest-Mohey te Cloging,
oSt senasiie uppaid, he &

AR LIosing-Agen i provide willisi verlics
ahack fo the pafies ghd Brblarsat e ad@resses and

tralivaition-of this Agreemoent; a patly of the Gloaing Agent may deliver 5 formy antherizing the telease of Barnest
Fhiepariy(s) shal) "é)’ﬂﬁ@Ejt&ﬁqﬁﬁh:f@ﬂnzaﬂé«dﬁﬁ?&{:the S8 i the-Slbsing Agent.

s gy Writheh dititanid fo-the Closing Agent for the
fiomplly deliver votics of e demand to
g figents notice, Clasing Agent
Hyont compliss: Wil the preceding
hatnis or liability relafed 1 4o
ing, Glosind Auent may requite
her paty fils to-autionze the
eondiil, thiat parly shall be in
Weney shall commeéties. an

il

-Glosed bythe Cles
rosands;

e Price, Buye 2, incliding the Eamest Money,
cthenvise spesified fiv this Agrsement: Buyer Fepresants thet Buyer has sufficlont funds g
with this Agreementangd s not relilhg o any contingent seyres: of Futdls,
ooy, gis, cétlement, o fulwe emmings, sxeipt to the extent affienuls
b, Earoest Money. Buyer shall deliver. the Barmest Mohey witthih 2 days after rutual
Selling Brokarwha wil Hepasit-anircheuk fo be held by Seliing Firin, o
Agent, within 3 days of Tesoipt-or muiiel atcoptance; whi ever aoour lafer. Hihe

1l

o Gondifion of Title. Unless othisiwize apetifisd in'this Agressment, tille totha:
“ufinkirkeiebie: fights,

fo e orear sagements arid sa't}gma’c;ﬁmﬁié; at

huyel's assliment
Shor Plat noniberis in
d. Tille Insurance, Seller autiiprizes Buyer's §‘e@eiep-or::.€’sx_‘gs§a@z§g;eﬂﬁ
ALTA foriny of stanvard o vwiier Rty of e %Juraﬁggimmi_

' : . Conh

Tese duy awpid
High

BELLER:
SELLER:

nshudivg funds
& spaeified i this

ordéifierany Ba

betore Belling Fis o
e shall be depogited in
Tont gt Clostug. all or par o
fion of recsipt of thiy:
lar Gt nowobers pro

y ‘holding
s locatad, Forthapng
DRy, The parties sulhod

reseevailons, dope
ety alf
1ol stlfor minl
glier on-orhefore
f Shes contiaot suflicient i sohvey alier
& Legal Désarption.
at Seller's-eupense, 1 apply for the then-cuwent
he: Tl nsusance: Com

Biiye ieedo use,

i dey wien:
mota Saturday
assion 8RRy,

@Capyright 2611

Northwost Mullipe Listing Servige

ALL RIGHTS RESERVED

In cash at Closing, unless
ose Hile s#le I accordance
from loans

i bt :
deposit he Eampest Money
te e ‘Housing Tiust Fund
i 1€ the Barmest Mohey is
it :or».cami@%gaﬁtvmydedueﬁm@pgygﬁjem
Eamost Money-and nofice-of
itded horein,

Hhsdonn Closing

“g-ihe: parly comnianoing-an intéiolsader

Froperty shall he matketable at Closing.
avenants, condifions cind tesliidtiong,

Aights. Monetary

Company. If Seller grévibushy

‘Buyer shall pay any
t ﬁﬁ&«ih’éﬂrﬁﬁg?shaﬂ

peny shall sand a sopy.of

miitient, andthe
5. i seid-standerd
gl s hetrpble

oniey shall, unless Buyereldts o
s Hesciistt in lils Agreement, and
3 pesfolthance oF damages ot e

ing Agent on the Glosing Date, "Closing’ means {ie
ware-avallable to Selier. I the-Closing DateTlls-on o
it Hie courly recording ofice is closed, the
uisilay, foged Holiday, or day wher the
. on the Possesslon Hale, Seller shall
ar axcepiad, untl the Buyeris ontilléd 16 possession,

bt 9 l W

Date;

, ihe sale of other
Agresmeant,

avceplance of this Agreement to
raest Money to he held by Llosing
Eamgst Money I held By Selling
I Gelling Fi's name provided
3 will be-paidto Buyer,

_ii;;sf;. Villo-shell b

QXM PO —

68
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£

Pl

initials: BUYER: %) _ Date: 03/09/2017 — SELLER:

ALL RIGHTS RESERVED

. Confinged

Section 1031 Like-Kind Exchange. If elther Buyer or Seller Intends for this transaction to be 2 past of 2 Section 1031 58
fike-lind exchange, then the other parly shall cooperate In the complstion of the like-kind exchange so long as the 60
cooparating pasty incurs no additional liabllity in doing so, and so long as any expenses (including atlorneys’ fees and 61
costs) mcm‘eo_l by the cooperaling parly that are releted only to the exchange are pald of reimbursed fo the cooperating 62
party at or prior to Closing. Nofwithstanding the Assignment paragraph of this Agreement, any party completing a 63
Section 1031 fike-kind exchange may assign this Agreement o its qualified infermadiaty or any entity set up for the 64
purposes of completing & reverse exchange. &85

Closing Cosls and Prorations and Charge; and Assessments. Seller and Buyer shall each pay one-half of the 66
esGrOW fee unless oihewgnsa tequired by applicable FHA or VA regulafions, Taxes for the current year, rent, interest, 67
and lienable homeowner's associalion duas shall be prorated as of Closing. Buyer shall pay Buyer's loan costs, 68
including cradit repont, appraisal charge and lender's file nsurance, unless provided othenwise in this Agreement, If any 66
paymenis are delinquent on encumbrances which will remain afier Closing, Closing Agent is instructed to pay such 70
delinquencles at Closing from money due, or {o be paid by, Seller. Buyer shall pay for remaining fuel in the fuel tank if, 71
prior to Closing, Seller obtains a written staternent as to the quantily and curvent price from the supplier. Seller shall pay 72
all ufility charges, including unbilled charges. Unless waived in Specific Ternm No. 13, Seller and Buyer reguest the 73
serviess of Closing Agent In dishursing funds necessary fo satisfy unpaid ulility charges In accordance with RCW 60.80 74
and Seller shall provide the naimes and addresses of all ulifities providing service fo the Properly and having lien rights 75
{attach NWHMLS Form 22K ldentification of Utilies or equivalent). 76

Buyer is advised o verify the existenca and amount of any local improvement district, capacily or Impact charges or 77
other assesstments that may be charged against the Froperly before or affer Clesing. Seller will pay such charges that 78
are encumbrances at the time of Closing, or that are or become due on or before Closing. Charges lovied before 79
Closing, but becoming due after Closing shall be paid as agreed in Spedific Term No. 14. 80

Sale nformation. Listing Broker and Selling Broker are authorized fo report this Agreement (including price and all 81
terms) o the Mulliple Listing Service that published it and fo its members, financing instifutions, appraisers, and anyone 82
else related fo this sale. Buyer and Seller expressly suthorize gl Closing Agents, appraisers, Hitle insurance companies, 83
and others related fo this Sale, fo furnish the Listing Beoker andfor Selling Broker, on request, any and all Information 84
and coples of decuments concerning this sale, 88

FIRPTA - Tax Withholding at Closing. The Clesing Agent Is nstructed fo prepare g serfification (NWMLS Form 22E or 86
eguivalend) that Seller is not a “foreign person” within the meaning of the Forsign Invesiment in Real Properly Tex Act. 87
Sefier shall sign this cerlification. If Seller is a foreign person, and this transaction Is not otherwise exempt from FIRPTA, 88
Closing Agent Is inshructed fo withhiold and pay the required amount fo the Infemal Revenue Service. 89

Motices. In considerstion of the livense to use this and NWMLS's companion forms and for the benefit of the Listing 90
Broker and the Selling Broker as well as the orderly administration of the offer, counteroffer or this agresment, the 91
parties irevocebly agiee that unless otherwise specified In ihis Agreement, any notice required or parmitied In, or 92
rolated to, this Agreement (nciuding rsvocstions of offers or counferoffersy must be in wiiting. Notices to Seller must be 93
signed by at least one Buyer and shall be deemed given only when the nolice is received by Seller, by Listing Broler or 94
at the licensed office of Listing Broker. Notlaes to Buyer must be signed by at least one Seller and shall be deemed 95
given only when the notice is received by Buyer, by Selling Broker or af the licgnsed office of Selling Broker. Receipt by 98
Seliing Broker of a Form 17 or 17C (whichever Is applicable), Public Offering Statement or Resale Cortificate, 97
homeowners’ assotiation documents provided pursuant fo NWMLS Form 22D, or 8 preliminary. commitment for title 98
insurance provided pursuant fo NWMLS Form 227 shall be deamad receipt by Buyer. Seliing Broker and Listing Broker 099
have no responsibility fo advise of receipt of a nofice bayond either phoning the pariy or eausing a copy of the notice to 100
be defivered to the party’s address shown .on this Agreement. Buyer and Seller must keep Selling Broker and Lisfing 101
Broker advised of thelr whereabouts in order toreceive prompt nolification of recelpt of a nofice. L e

Computation of Time. Unless otherwise specified in this Agreement, any period of time measured in days and slaled 103
in this Agreament shall stort on the day following the event commencing the period and shall expire at 8:00 p.m, of the 104
last calendar day of the spedified period of time. Except for the Possession Dals, i the last day Is a Saturday, Sunday 105
or legal holiday as defined in RCW 1.18.050, the specified period of fine shall expire on the next day that is not g 106
Saturday, Sunday of legal holiday. Any specified period of 5 days or less shall not Include Salurdays, Sundays or legal 107
holidays, If the parties agree that an event will occur on & specific calendar dale, fhe event shall occur on that date, 108
except for the Closing Date, which, If it falls on a Saturday, Sunday, legal holiday as defined in ROW 1.16.080, or day 109
when the county recording office Is closed, shall ooour on the next day that Is not a Safurday, Sunday, legal holiday, or 110
day wheb the county recording office is dlosed. If the parlies agree upon and aftach a legal description after this 111
Agreeroent is signed by the offeres and delivered to the offeror, then for the purposes of computing time, mutual 112
acceptance shall be deemed to be on the date of defivery of an accepted offer or counterofier to the offeror, rather than 113
on the date the legal description is attached. Time is of the essence of this Agrasment, 114

BUYER: Datar 4 SELLER:
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initiale: BUYER:

Facsimile or E-mail ‘Trgnsmissiaﬁ. Faosimile ransmission of any signed orgingl docurent, and refransmission of any 115
signed facsimile transmission, shall be the same as delivery of an ofiginal. At the request of elther party, or the Glosing 116
Agent, the parties will confirm facsimile transmitied signatures by signing an original document. E-mail transmission of 117
any doocument or notice shall not be effective unless the parfies 1o this Agreement otherwise agree In wiiting, - 8

integration and Electronic Signatures, This Agreement constitutes the entire understanding between the parties and 1419
supersedes alf prior or contermporaneos understandings and representations. No modification of this Agreement shall 120
he effective unless agreed in willting and signed by Buyer and Seller, The parties acknowledge that a signature In 121
elettronde form has the same legal effect and validity a3 a handwritien signature, 122

Assignmoent. Bf.uye'r may nog assign this Agresment, or Buyer's tights hereunder, without Sellers prior writfen consent, 123
tnless the parlies indicate that assigrment Is pownitted by he addition of “andlor assigng” on the fne identifying the 124
Buyer on the first page of this Agresment, T 128

Default, In the event Buyer fails, without legal excuse, to complete the purchase of the Properly, then the foltowing 126
brovision, as identified in Specific Term No. 7, shall apply: 127

i Porfelfure of Earnest Money. That portion of the Eamest Money that does not excead five percent (5%} of the 128
Purchase Piice shall be forfolted to the Sefler a8 the sole and exclusive reimedy avallable to Seller for such failure. 129

. Seller's Blection of Remedics. Saller may, at Seller’s option, (a) keep the Eamest Money as liquidated damages 130
28 the sole and exdusive refmedy available 1o Seller for such fafiure, (b} bring sult against Buyer for Seller's actuzl 131
damages, () bring suit fo specifically enforce this Agreement and recover any incidental damages, or () pursue 132
any other tights or remedies avallable at law or aouity. 133

meessﬁonag Advics and Attorneys’ Fees. Buyer and Selier ave advised to seek the counsel of an aitorney and a 134
certified public accountant to review tha terms of this Agreement. Buyer and Seller agres lo pay thelr own fees incurred 136
for such review. Howaver, if Buyer or Seller institules sult against the other concerning this Agresment the prevailing 126
party is entitied to reasonable atfomeys’ fees and SXPENses. 187

Offer, Buyer shall purchase the Propery under the ferms and conditions of thls Agresment. Seller shall have unfll 9:00 138
p.n. on the Offer Expiration Date fo acceptthis offer, unless sooner withdrawn, Accoptanes shall not be sffective until 3 129
signed copy s received by Buyer, by Selling Broker or at the licensed offics of Selling Broker. If this offer is not so 140
accepled, it shall lapse and any Eamest Money shail be refunded to Buyer, 41

Countoraffor. Any shangs In the ternis wresanted Iy an offer or counteroffer, other than the inserfion of the Sellers 142

narhe: shall fowonsid catl & Colnterofiar: a; akes a counteroffer, then the other party shall have unil 9:00 p.m, 143
- fhe atuterdtor elolittion Yateriy ointeroffer, unless sooner withdrawn. Acceptance shall not be 144
effective unil] a signed. copy-s.reseive 3 cldsting Broker or at the liosnsed office of Listing Broker. if the 148

Sf; W
soaflerafier fs vl So-dovepled, its 1all lapse and ey Eamest Monay shall be refunded to Buyer. 46

Offer and Counteroffer Expiration Date, If no expirziion date is specified for a offerfcounteroffer, the offerfeounterofier 147
shall expire 2 days after the offer/counteroffer is delivered by the parly making the offer/counteroffor, unless sooner ggg
withdrawn,

Agoncy Diselosure. Seliing Firm, Selling Flin's Besignated Broker, Selling Brokers Branch Manager (if any) and 150
Selling Broker's Manzging Brokar 8 41 prasent.-fie aame paity that Selling Broker represents, Listing Flrm, Listing 151
Fivi's Oesionated Braker; Listing: & enager (f any), and Listing Broker's Manuging Broker §f any) 182
represent e serii paily thatthe nasepis. If Selling Broker and Listing Broker are different persons 163
! I § rgonfirm thelr consent to Designated Brokey, Branch Manager 164
parties as dual agents. If Seliing Broker and Listing Broker are 185
: 85 1 ¢ and Seller conflrm thelr consent to that parson and histher 156
efr Manager{itany). and Manading Broker (if any) representing both parties as dual agents, All 157
fthe pashiplitat Sritited “THS Law of Real Esiate Agency.” 158

Commission. Seller and Buyer agree fo pay a commission in acoordance with any ﬁistii:sg_er oa_mm‘ission agreement to 169
which they are 5 party. The Lisling Fim's cormission shall be apportionsd between Listing Fitm and Selling Firm as 160
spesificd Iy the-listlivg. Seller and Byysr herehy consest fo Listing Firm or Selling Firm recsiving compensation from 161
micwe thanone paty. Soller an aaslonto-Listing Firm and Selling Firm, as applicable, a portion of their 162
furdls v eoiwe el fo snd g ravocably instruct the Closing Agent fo dishurse the commission(s) 163
directly to the Flrmisl. In.any astion by gr&rﬁé}llggzﬁn“n to enforce this paragraph, the prewailing party is entitled to 164
eowt gdvls dhd denstingble dhiormeys? feas, € lier ang Buyer agree that the Firms are intended third party beneficiaries ;365
under s Agresment: G5
Faasibility Contingency. iis the Buyer's tesponalbility {o verily before the Feasibilty Contingency Expiralion Dale identified in 167

Spedific Term No. 16 whether or not the Property can be latied, developad andlor built on (now of in the fulure) and whatitwill 165
cc;':ito do this. BUYER SELD NOT REL‘? Odg ANY ongL STATEMENTS conceming this made by the Seller, Listing Broker 169

fh g

w

or Seliing Broker. Buyer shiuld inguire at the oity or counly, and waler, sewer or other special diskicts in wiich the Properly is 170

: Date:_03/09/2012 _ SELLER: i Date: 03253’i Wl
BUYER: Date: ‘ SELLER: Date:
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located. Buyers Inquiry should include, but not be fimited fo: buiiding or-development mosaforiums applicable to or being 174
considered for the Properly; any spaciel buiiding requirements, indluding setbacks, helght Fmits or restrictions on where buildings 172
may be constiucted on the Property; whether the Properly s affecisd by a flood zone, wellands, shorclands or other 173
stwvironmentally sensiive area; roag, school, fire and any ofher growth miigation or impact fess thet must be paid; the procedure 174
and length of fime necessary fo oblaln plat approval andlor a building permit; sufficient water, sewer and utiiity and any sewvice 175
conneslion charges; and all other charges that must be palkd. Buyer and Buyer's agents, teprasentalives, consullants, 178
architects and engineers shall have fis right, from fime {o time during the feasibility contingency, fo enter onto the 177
Property and fo conduet any tests or studies that Buyer may need fo asceriain the condition and sulitability of the 178
Properiy fo_r Buyer's intended purpose. Buyer shall restore the Propesty and all improvements on the Property to.the 79
same condiion they were in prior-fo-the inspiiciiol, Bover shall be responsible for afl damages restlting from any 180
ollon of the Piopadtl nedfoimed oi b ahidlf, 14ie Buyer does not give notice fo the contrary on of before the 181
Foasibility O Waganey Ekgiration:Biate i Term No, 16, it shafl be conclusively deemmed that Buyeris 162

sdfisfied as o dovelap lily and cost, If Buyer gives notice this Agreement shall terminate 183
S4ny unpaid costs. 184

&
led 4 prentandlor constiuniion
and e Bdmast Moneyshall be tafings i
V. Subdivision. if the Property must be subdivided, Seffer ropresents that there has been prefiminary plat approval for the 185
Property and this Agreament is conditionad on the recording of the final plat containing the Properly on or befora the 148
date specified in Speciiic Term 18, If the final plat is not recorded by such date, fhis Agreement shall ferminate and the 187

Earnest Money shell be refunded o Buyer. 188

%. Information Verlfication Poriod and Properly Condifion Disclaimer. Buyer shall have 10 days afler mutuel 189
aceeptance lo verify all information provided frgm S_ef!er or Listing Firm_refated 1o the Properiy. This confingency shall 190

this transaction except as stated In this Agreement, or In a separate wiiling signed by such Broker. In addition, Brokers 197
do net guaranies the valus, quality or condition of the Property and soms properties may contain building materials, 198
including siding, roofing, cailing, insulation, alectical, and plumbing, that have been the subject of lawsuits andlor 199
governmnental inquiry because of possible defests or health hazards. Some properties may have other defects arising 200
after construction, such as drainags, leakage, pest, rot and mold problems. Brokers do not have the exportize to identify 201
or assees defective products, materials, or conditions. Buyer is urged to use due diligence to inspect the Propedy to 202
Buyer's safisfaction and to retaln inspectors gualiied 1o identify the presence of defective aterials and evaluate the 203

Initiale: BUYER: % Date: _03/09/2012  sp1iER: %} 574{2” Y opae X

BUYER: Dater SELLER: Date:
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Page 1of 1 TITLE CONTINGENGY ADDENDUM TO AL RIGHTS RESERVED
PURCHASE & sALE AGREEMENT

The following Is part of the Purchase and Sale Agreement dated Mareh 09, 2012 1

between US Golden Eagle Farms LP (A h;tam

 Lolden Eagle Farms ) andior Assi . (Buyer) 2
and Pacifica Poplars Ine, (A Delawave Cor oration)

Boration ("Seller”) 3
conceming _Northwest Multiple It (the "Property"). 4

i

1. Tile Cantlihgency. Thi&ﬂgmememissa!;:!bjeetmmy@m{aﬁewrem-;aretimiﬂar‘ywmmiﬂﬁm.fe.s“ fitle insurange, &
iogelfier wilh ?ﬁe B, oonaiti Tkiato ik Whiéhefmm!ﬁ&:z@ﬁfﬁiﬁeﬁﬁyguy@ﬁ, ]
2 thatthey -

deforming ey-ateconsistant i Rty Blyorshoilkhave 10 days 7
(5 days Fnot Alledlin). Ll thomm putnd oy i fram therdali of Buyer s Tossiol of the. &
prefifiliveiy comi P

it ; i

tnent Yor Ule insurance Geomy gty sange, iF hecked)- to. give wiltien ©
noties of Buyar's disdpproval and fhe tegsons Yievefores Buyer may o ly: disapprove exceplivns that arsd9
contained in the preliminary commitment and may not ghjeutto matiers fot sentaibed Bursin, T
Seller shall have days (5 déys If not filled i) after reteldt of Buyer's holiee of disepproval i give 12
Buyer witten notice thef Selier will clear alt disapproved deaptions: Selier shalt (il the: Gloging Bag
cure all disapproved exceptions. If Seller doss not Sive Umely, noling
.X'u-.i. ‘ﬁi i

fgiiher bo .

exgaplions, Buyisr iy deriiinte AuoForsiant
Buyerelests ts faninzite the TE, 1
deanilibed it the Agrsem

¢o5is16
e 16848 acaonsaguBnes of 17
Seller’s Inahiliyto proy 16 L. JeBuyEr-dues vt iaimiinate tie Moresment, Buyer shall be deemed i0.-18
Wavervalveld gl shjections to il whieh-Seller did not-agree to clear, 19

2, Supplemental Tite Reports. If Buyer recsives supplemental fitle reports that disclose new exceplion(s) to the 20

titte commitment, then the time beriods and procedures for notice, correction, and termination above shall appiy 21
fo the date of Buyer's receipt of the supplements! titie raport, 22

3. Marketable Title. This Addendum does not reliove Seller of the obligation to provide marketable itle at closing 23
as provided in the Agreement, 24

Woney shiall
O gt to- fiss petformenceor dampane

Initials: BUYER: ot Date: 03/09/2012  selieR
BUYER: Date: SELLER:
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CHEGK IF INCLUDED:

1. ®

2

The following is part of the Purchase and Sal 1
3 g, : ot 0 TR {"Buyer”} 2

(“Sellery 3

{ihe "Properly”), 4

PURCHASE & SALE AGREEMENT

Square Foolage/Lot Slze/Encroachments. The Listing Broker and Selling Broker make no representations
concerning: (a) the lot size or the accuracy of any information providad by the Sefier; (b) the square foolage of
any improvements on the Properiy; (¢) whether there are any encroachments (fencss, rockeries, bulldings) on
the Proparty, or by the Property on adjacent properties. Buyer is advised to verify lot size, souare foolage and
encroachiments to Buyers own salisfaction within the inspection confingency period. 10

Standard Form Owner's Policy of Title Insurance. Notwithstanding the “Title Inswance” clause In the 11
Agreament that provides for the then-current ALTA form of Homeowner's Poliey of Tille Insurance, Selier 12
authorizes Buyer's lender or Closing Agent, at Seller's expense, 1o apply for the then-surrent ALTA form of 13
Owners Policy of Title Insurance, together with homeowner's additional protection and infiation protection 14
endorsements if avallable af no additional cost, from the Tie Insurance Gompany rather than the 15
Homeowner's Polioy of Tille Insurance. . 18

Exiended Coverage Vitle Insurance. Notwithstanding the "Tille Insurance” clause in this Agreement that 17
provides for the then-current ALTA form of Homeowner's Policy of Title Inswrance, Buyer's lender or Closing 18
Agent is direcled fo apply for an ALTA or comparable extended coverage policy of tille insurance, rather than 19
fhe policy provided for in the purchase and sale agreement. Buyer shall pay the increased costs associated 20
with the extended coverage policy including excess premium over that charged for the policy provided for in 21
the purchase and sale agreement and the cost of any survey required by the title Insurer, . 22

@0~ &N

Properly And Grounds Malntained. Until possession is transferrad to Buyer, Seller agress o maintain the 23
Property in the same condition as when inifially viewed by Buyer. The term "Properly” includes the building(s), 24
grounds; plumbing, heat, eleckical and other systems; and all Included Hems. Should an. appliance or system 256

. become inopsrative or malfunction prior to transfer of possession, Seller agreas o either repalr, or replace the 26

Initials:

same with an appliance or system of at least equal quality. Buyer reserves the tight to reinspect the Property 27
within & days prior to ransfer of possession fo vetify the foregoing. Buyer and Seller understand and agree 28
that the Listing Broker and Selling Broker shall not, under any clrcumstances, be iiable for the foregoing or 29
Sellar's breach of tis clause, 30

- Ters Lok By Solior. Any personal properly, fitures of ofher items remaining on the Properly when 31

on Is‘ransfesead to Bliyershall fhetpupon become the property of the Buyer, and may be retained or gg
& 4 e n ‘ 34
Utilitles. To the best of Seller's knowledge, Seller represents that the Propeffy isonnscted to a: 35
U3 public water main; 0 public sewer main; 0 septic tank; 0 well (specify type) ___ I : 36
L3 irrigation water (specify provider) : L natural gas; 1 felephone; 37

3 cable; L electricity; U other - 38

BUYER: /?/% Date: _03/09/2012 . SELLER:

v o7 i ‘
BUYER: Date:; SELLER: Date:
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0. 03

11. ©

12. @
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[y

PURCHASE 8 saLE AGREEMENT
Continued

Insulation - New Construetion. If this is new construction, Federsl Trage Commission Regulations fequire 39

the foiicw‘ipg io b"i filled ins. If insulation has not yet been selscied, F1e regulations require Seller fo furnish 40
Buyer the information below in writing as soon as available: 41

WALL INSULATION: TYPE: . THICKNESS: _ RVALUE: " 4
CEILING INSULATION: TYPE: . THICKNESS: ____ RVALUE;

43
OTHER INSULATION DATA: ‘ . 44
Leased Property. Buyer hersby acknovdedgss that Selier leases the following ftems of Personal property, 45
possession of which shall pass to Buyer on Closing; 46
L propane tank: 0 security system; 1 satellite dish; 02 ather _ ) 47
Buyer shall assume the lease for the ftems selected, perform alt of the obligations of the lease, and hoid. 48
Seller hamless from and against any furthar obligation, lighility, or claim arising from the leage, 49

Homeovwners’ Association Review Period. If the Properly is subject to a homeowners’ association or any 50
other assaciation, then Seller shall provide Buyer a aopy of the following documents (if available from the §1

Association) within rme SEYS (10 dayss If not filled in} of mutual accepiance; T B2
1. Association rifes and regulations, including, but nof limited to architectural guidelines: 53
2. Association meeting minutes from the prior two (2) years; 54
3. Association Board of Directors meeting minutes from the prior six (6) months; and 55
4. Association financizl statements from the prioe fwo (2) vears. 56

If Buyer, in Buyer's sole discretion, does not give notice of disapproval within days (6 days if not 57
filled in) of receipt of the above documents or the date that the above documents are due, then this 58
homeowners’ assoclation review period shaill conclusivaly be deemed sefisfied (waived). If Buyer gives timely 59
notice of disapproval, then this Agreement shall terminate and the Eamest Money shall be refunded to Buyer. a0

Excluded Hem(s). The following ttem(s), that would otherwise be included in the sale of the Properly, Is 61

axecluded from the sale (‘Bxcluded lemis ")- Seller shall repair any damage to the Property caused by.the 82
rereoval of the Broluded em(s). Excluded ftem{g); 63

84
65

E-mall Transmission. E-mail transmission of any signed original document,. and retransmissiop of any 66
slgned e-mail fransmission, shall be the same as delivery of an oiginal, provided that the document is sent fo 67
both Selling Broker gnd Selling Firm or boln Listing Broker and Listing Firm at the e-mall acidresses below, At 68
the request of either party, or the Closing Agent, the parties will confirm e-mall fransmitied sighatures by 69
signing an original document, 70

nohomishproperties(@ frontier.com 71
Selling Broker E-meif Address
snohomishproperties@frontier.com o2
Selling Firm Authorized E-mail Address gy 1 A lAdiress .3
Other, : /4
This Purchase and Sale Agresment iss Suyeet to the Financial Monitor (PWC) and the 74
British Colwmbia Supreme ﬁg\tﬁ‘t iﬁgfz?%fr)a Is Jf the Seller is unable to obtajn the above 75

stafed approvals then this Parchate and Sale shall be deemed null and void and any and ali* 78

carnest money 4’ 1all be refunded fo the Purchaser. 77
Date: 931092012 _ spuigr Do pete: 0312200 2

BUYER:
BUYER; Date: SELLER: Date:
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SNOHOMISH COUNTY “RIGHT TO FARW” DISCLOSURE STATEMENT
Name of Transforor: 9
Name of Transforge: 2
Legal Description of Property (Attach an addendum I additional &pace 5 needed): 3
4
5
5]
7
A. INSTRUCTIONS: 8

B.

1. This Disclosure Statement must be provided to the Transferee whenever there is a transforof 9
{1} real properly designated as farmiand or (2) real property adiacent to or within 1300 feet of 10
desigrated famland. This Disclosure Stotement applies to fransfers by sale, exchange, gift, 11
real estate contract, lease with option to purchase, any othar option 1o purchase, or any other 12
means of transfer (excent fransfors made by testamentary provisions or the laws of descent). 13

2. ‘x;he Transferor must provide the Transferee a copy of this Disclosure Statement prior 1o 14
closing. 16

3. The Transferor must record a copy of fhis Disclosure Statement, showing an 16
acknowledgment of receipt executed by the Transferss, with the Shohomish Counly Auditor 17
prior to closing. 18

4. Fillin the names of the Transferor (Seller) and Transferes (Buyer) prior fo recording this form, 19

DISCLOSURE: Your real property is within, adiacent to, or within 1300 feet of designated 20
farmiand; therefore, you may be subject fo inconvenlences or discomforts arising from agricultural 21
activiles, INCLUDING BUT NOT LIMITED TO NOISE, ODORS, FUMES, DUST, SMOKE, THE22
OPERATION OF MACHINERY OF ANY KIND (INCLUDING AIRCRAFT), THE STORAGE AND 23
DISPOSAL OF MANURE, THE APPLICATION BY SPRAYING OR OTHERWISE OF CHEMICAL 24
OR ORGAMIC FERTILIZERS, SOIL AMENDMENT, HERBICIDES AND PESTICIDES, HOURS 25
OF OPERATION, AND OTHER AGRICULTURAL ACTIVITIES, Snohomish County has adopted 26
an Agricultural Lands Regulation (chapter 30.328 SCC) which may affect you and yourland, You 27
may obtain 2 copy of chapter 30.32B from Snohomish County. 28

A provision of Chapter 30.528 SCC provides, "Agricultural activities conducted on designated 29
farmlends In compllance with accepteble agriculture practices and established prior to30
surrounding non-agriculiural activities are prestimed o be reasonable and shall not be found fo 31
constifute a nuisance unless the activitles have a substantial adverse effect o the public health 32
and safely.” 33

This disclosure applies to the real preperty upon any development or bullding permit approval; or, 34
In the case of real property transfers, the disclosure applies to the subject property as of the date 35
of the transfer. This disclosure may not be applicable thereafier If aress designated farmiand are 36
changed from the farmiznd designation. 37

Nothing In Chapter 30.32B SCG shall affect or Impair any right to sue for damages. 38

Initiale: TRANSEFEROR: TRANSFEROR: __  TRANSFEREE: _  TRANSFEREE:
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SNOHORMISH COUNTY “RIGHT TO FARM” DISCLOSURE STATEMENT

C. NOTE TO CLOSING AGENT: Transferes and Transferor authorize and direct Glosing Agent to 39
record this Disclosure Statement with the Snohomish County Auditor before closing. The copy o 40

be recorded must bear (1) an acknowledgement of recaipt executed by the Transferee and (2) 41
the signature of a wilness. 42

4 i 4%
(Transteror) {Transferse) 44

RECEIPT, ACKNCWLEDGMENT AND WITNESS SIGNATURE 45

A (*Transfares”) acknowledges receipt of this Snohomish County 48
Right to Farm Disclosure Statement from _ - (“Transfaror), 47

Dated this _ day of cu 48

49
Signafure of Transferes 50

o . 51
Print Name of Transferze 52

, _ 53
By 54

55
18 ' ) &6

Witnessed by: . 87
Signaiure of Withess 58

59
“Print Name of Withess 60

_ : o 61
Adcress 82

63
: Date ' 64

MOTE: The above “Witness” seclion must be completed for this Disclosure to be legally valid. g5
A real estate agent or licenses whe Is involved in the transaction may ast 25 a withess and is gg
permitied fo complets the above “Witness” section. a7

o
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agate FEASIBILITY CONTINGENGY ADDENDUM

The following Is part of the Purchases and Sale Agreement dated O3/09/7012 1
between U.5. Golden Kagle Farms LP. (A Washington Limited Partnership) and/or Assigns _ (‘Buyer) o
and Facifica Poplars Ine. (A Delaware Corporation) (‘Seller”) 3
CoNcerning °~ 8150076 & 128196923 , ({the "Property”). 4
é‘»‘?easibiiitg Contingency. Buyer shall verify within _20 days (10 days if not filled in) after mutual acceptance 6
(the “Feasibility Contingency Expiration Date”) the sullability of the Property for Buyer's intended purpose including, 6
but hot imited to, whether the Praperty can be platied, developed and/or bullt on (now o In the future) and what it will 7
cost o do this. This Feasibility Contingency SHALL CONCLUSIVELY BE DEEMED WANMED unless Buyer gives 8
notice of disapproval on or before the Feasibility Contingency Expiration Date, If Buyer gives a timely nolice of o

disapproval, then this Agreement shall terminate and the Eamest Money shall be refunded fo Buyer. Buysr should not 10
rely on any oral statements concerning feasibility made by the Seller, Listing Broker or Selling Broker, Buyer should 14
inquire &l the clty or county, and water, sewer or other special districts in which the Proparty is loeated, Buyer's Ingulry 12
shall include, but not be fimited fo: bullding or development moratotla appiicable- to or being considered for the 13
Propexty; any special building requirements, including setbacks, height limits or restrictions on where buildings may be 14
sonsirueted on the Property; whether the Property is affected by a flood zone, weflands, shorclands or other 15
anvironmentally sensitive area; road, school, fire and any other growth mitigation or impact fees that must be paid; the 16
procedure and length of Hime nacessary to obtain plat approval andfor a building parmit; sufficient watar, sewer and 17
utllity and any services connection charges; and all other charges that must be paid. 18

Buyar and Buyer's agents, representatives, consultants, architects and engineers shall have the right, from timé t0 19
time during the feasibility contingency, fo enter onto the Property and to conduct any tests or studies that Buyer may 20
need fo asceriain the condilion and sultability of the Property for Buyer's intended purpose. Buyer shall restore the 21
Property and all improvements on the Property fo the same condition they were In prior to the inspection, Buyer shall 22
be responsible for all damages resulting from any inspeciion of the Properly performed on Buyer's behalf, 23

E AGREEMENT TERMINATED (F NOTICE OF SATISFACTION NOT TIMELY PROVIDED. It checked, this 24
Agreement shall terminate and Buyer shall recelve a refund of the Bamest Money unless Buyer glves notice to Seller 25
on of befora the Feasibility Gontingency Bxpiration Date that the Properiy is sultable for Buyer's Infended purpose. 28

Initiele: BUYER: gb Date: SH09P012 _ SELLER: N\~ Dater_0}) i !”;(M

¥ i
BUYER: , I b SELLER: ] Date:




Form 34

©Copyright 1996
Qﬁdeg?suemﬂ\mendmem fo P&S Northwest Multiple Listing Service
Rev.si% Poae- (o ALL RIGHTS RESERVED

ADDENDURM / AMENDMENT TO PURCHASE AND SALE AGREEMENT

The following is pert of the Purchase and Sale Agresment dated March 09, 2612 1
between US Golden Eagle Farins LP (A Washington Limited Partnership) ('Buyer) 2
and Pacifica Poplars Inc. { A Delaware Corporation) {"Selier) 3
concerming Northwest Multiple Listing #28150076 & #28196923 ’ (the "Property*). 4
IT IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS: - B
L. The Seller hevehy discloses and the Purchaser hereby acknowledges that the subject properties 6
are classified as "Commercial Agricultural Open Space™ for real estate tax purposes and are 7
subject to the provisions of R.C.W. 84.34 which requires the continuation of the restricted wse in 8
order to continue the present assessment rate. A change in the use can cause ap increased 9
assessment rate for prosent and past years. A notice of intent is required to be filed by the T
Purchaser with each county assessor of the respective county that each property is Joeated. The tl
Purchaser shall be responsible for investigating the "Cowmereial Agricaliural Open Space 12
Classification ™ and for all past taxes, all penaltics, and all interest associated with the removal of 13
the subject property from the "Cominercial Agricultural Open Space Classifieation” if the .14

Purchaser elects removal, The Purchaser hereby agrees fo sign a "Continuance Application” for 15
the "Commercial Agricultural Gpen Space Classification™ with the Snohomish County Assessor 16
within 18 days of agreement. §7
2. The Seller hereby discloses and the Purchaser hereby acknowledges that the subject property 18
lies within the Agricultural Zones of Snohomish County. All of the preperty is also located in the ~ 19
Fema *190 year flood plain™and the ¥ema "Density Fringe Flood Plain Designation’. These 20
designations bave unigue use regnirements and the Parchaser is hershy advised fo investigate these 21

* unigue use requirements with Snohomish County and all other pertinent governmental agencies, 22

Faythermore all of the subject properties are subjeet to complete inundation during floed events. 23
The Purchaser hereby acknowledges these facte. The Purchaser is hereby advised to investigate the 24
severily, scope, and frequency of flooding on each property that is the sabject of this Purchase and 25
Sale with any and all governmental agencies, The Purchaser should only rely npon their own 7%
investigations. 27

ALL OTHER TERMS AND CONDITIONS of said Agreement remain unchanged.

Initials: BUYER: (Zb Date: _03/09/2082  SELIER: -\ Date: 03 I‘Liji‘wl/’
L
BUYER: ... Date: SELLER: Dater :
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ADDENDUR / AMENDMENT TO PURC HASE AND SALE AGREENENT

The foliowing is part of the Purchase and Sale Agreement dated March 09, 2012 1

between _U.S. Golden Eagle Farms LP, (A Washington Kl,imiteai Partnership)and/or Assigns {("Buyei”} 2

i
and Pacifica Poplars Inc. (A Delaware Corporation)

{"Selle”) 3

(the "Property™). 4

}
concerning Novthwest Multiple Listing #28150076 & #28196923

i

IT IS AGREED BETWEEN THE SELLER AND BUYER AS ?@L@W@:

3. The Seller is selling and the Purehaser js pumkasi%ngf the subject properties “asis® with no
warranties as to the condition of any of the immovefmméis loeated withia the subject properties,
Also the Seller is selling and the Purchaser js pumﬁnegsigé&@ the snbjcet properties "as is" with
regard to the existence of any wood debris, existing t-f@ég{;ﬁiwﬁﬁﬁﬁmgﬁw Trees), the-condition of

B N>,

the soil and drainage, and any other conditions that majy exist on the subject properties. During ~ 10
the feasibility period the Purchaser should inspect the subjeet property to detormine whether the 11

conditions that exist on the subject property are ac@epta{bie to the Purchaser. The Seller and 12
Selling/Listing Agent hereby make no warranties anﬁm} representations tnthe Purchaser 13
regarding the Purchaser's intended or proposed use %fii}%k’@iﬁmﬁgmt prisperty or whether the .
Purchaser's intended or proposed use would comply wi&;lhf'iany"ﬁﬁﬁ-@iﬂ gimerinnental code 15

requirements, use limitations, or zoning restrictions, The Purchaser should only rely uponthelr 16

own investigations. The Seller and Selling/Listing Agm%makgs ne vepresentations To the Purchaser 17
i .

regarding any possible water vights that may or may wobbe available. Thé Purchoser shallmake 18

his own determinations vegarding the availability oi’-waffﬁ? forany ofthe subjegt propertics, To49
4. The subject property has not been surveyed. Th@ﬁ:‘éﬁeﬁ herebyrecommiends to the Parchaser 20
to obtain a certified survey at Parchaser's expense feom {a&ﬁ%mmﬁ surveyor forthe subject pia

property to determine the exact amount of property bn.this Puelinns snd Sale av well as the location 22
of the corners and boundaries of the subject property, ‘32‘&;9&%@1&% angd the Belling/Eisting Agent o
hereby make no representations or warranties to the Pupehaser as (o the exact amount of preperty 24
included ir this Purchase and Sale Agreement or the presise location of any corners or boundaries 25

of the subject property. T

i

i

ALL OTHER TERMS AND CONDITIONS of said Agreement reméin unchanged.

AGENT (COMPANY) § fos
ay: ___{Lrnnplil )
Iniials: BUYER: ﬂﬁ7 Date: _03/09/2012  SELIER: __

BUYER: A . Dale:

SELLER: _

33

Date: OBP t‘lxilﬁ’l//
Dater _ ‘
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e ADDENDUM / AMENDMENT TO PURCHASE AND SALE AGREEMENT

The following is part of the Purchase and Sale Agresment dated March 09,2012 ' 1
between US Golden Eagle Farms LP (A Washingt | (‘Buyer')2
and _Paciflen Foilaes Ine. (A Delawars Corporation) (“Seller’) 3
conceming Northwest Multiple listing #28150076 & 28196923 (the "Property”). 4
IT IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS: R 1
S The address In Northwest Multiple Listing #28150076 is 65XX. Lowell River Road Snolomish Wa 98290 8
and the address in Northwest Multiple Listing #28196923 is 93%X. Lowell-Larimer Road, Everett Wa, 7
98208, ‘ 8
6, The Snohomish Comnty Tax Parcel Ni umbers for NWIMLS #28150076 are as follows, ]

#280515-001-002-00, #280515-003-001-00, #2865&5-@03»0@2—%, #280515-003-010-00, #280515-003-009-00, 1¢p
and #286514-091-026-00, 1

The Snohomish County Tax parcel Numbers for NWMLS #28196923 ave as follows, 19
#230516-001-001-00, #280515-003-003-00, #005854-000-005-00, #280516-002-020-00, #280515-003-005-00, 13

#280515-003-006-00, #280516-004-011-00, #280521-001-002-00, snd #280522-002-005-00. 14

15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
ALL OTHER TERMS AND CONDITIONS of ssid Agreement remain unchanged. 31
Initiels: BUYER: {7@ Date: 03/09/2012 = SELLER:

Date: &&(t#lﬂi‘/

BUYER: . Date . SELLER: . Dater
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ADDENDUM TO
PURCHASE AND SALE AGREEMENT

The following is part of the Purchase and Sale Agreement dated ~Mareh. 8, 2012
between %M@i@é&b&mﬁwms LB (B Washinglog binitent Bartpergio (“Buyer™)
and _Fapificn Poplars Twe. Cn Delawace Covpgravion) » (“Seller®)

concerning feetigpe sy Maltiple b.s shiag Mbs, 2HIT 002U, and 2 2F196 925 ("the Property™)

RO A Sty

It is agreed between the Sefier and Buyer as follows:

Seller and Selling Agent make ne. reprebentations or warranties regarding the
boundaries, locvtion of the: perty lines, e focations of the corners, or the quantity of the
Property whieh is the subject of 1k 8.purchuge and sale. Seller does not warrant the accuracy -
of Zny suivey map relative to fhe Subject Property, if any.

Purchaser acknowledges that Purchaser has been advised to investigate the Property and

to obtain 2 survey of the Property to determine the boundaries, corners, encroachment and the
amount of Property,

Purchaser shall assume all pisk and liability. veparding fhe loeation and quantity of land,
nidgeies, focation of the-propsily line and the seations of e cornais. of the o

8 or-fitle due (o elabnss.of advisrse pOssession 4
4 : : 8 Heroachments, Parehaser.s 1 diskis and M
reapect-lo those wigiers, inélnding S+ ssibility thiat portions e Froperty o
claim of wlverse possession audlorpreseriptive eagiments an ror encroachments,

shall assume ail risk

Seller's degd will not waprm Agaiust claims by adverse possession andlor presceiptive
) o facsn i !t R covstber D

caspments andfor snoroachments o8, laeation of the propey the loeations of
iz Seller Shail oo & to Furchaser by

neied 1 paragraph-e., Genéra)
» S-uotrejected, waived and/oe
erdn; A revented by

I auyiensorsncumbrances et
on, witich shall be meluded in the deed fiom

: pursugnt o te Titfe ¢ It g
urenaser; and subjeet to the Tllawing provis
Setler 1o Parchager:

Seller's wartanty under tis deed expressly excludes any ‘watranty
otation of any bousdury fine or ownership in the vicinity of
lavy line, elaims by advegse possession and/or
seriptive casenvenis and/or eieroachments, the locations of the
corners, or the guaniity of bt conveyed. Any warranty,
expeess.ox iniplied, i the hutehase and sale agreement
cencerning any bouidary line is metged into this deed and does
Aok susvive the giving of s deed, which constitutes the full
agreeincot bebween the parties,

The terms of this Addendum shalf not merge into the deed, and shall survive the giving of the
deed and closing.

Twotfenl ate

wwr
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Page 1 of &
CHICAGO TITLE COMPANY

ALT.A, COMMITMENT
SCHEDULE A

(Continved)

Crder No.: 3304440
Your No,: PACIFICA POPLARS -

., LEGAL DESCRIPTION EXHIBIT
(Paragraph 4 of Schedule A eaﬁt%uaﬁon)

PARCEL A:

THOSE PORTIONZ OF SBCTION 16, TOWNSHIP 28 HNORTH, RANGE 5 BasT, w.uM.,
DESCRIBED AS FOLLOWS:

THE WORTH HALF OF 'THE FOLLOWING DESCRIBED TRACT;

ERUIRNING Ap A, POINY G THR Eisv LI OF SAID SECTION 16, WHICH POINT 18
4528.4 FEBT SOUTH OF Tum WORTNTAST CORNER OF SATD SHCTION;

TEANCE SOUTH 88¢%7740% wEmT TO A HOEWE ON THE LINE RUNNING NORTH AND SOUTH
THROUGE THE CENTRR OoF snry BHOTRON; -

THENCE SOUTHRY ALONG THE CENPERLING OF SAID SHOTION TO THE QUARTER CORNER
ON. THE SOUTH STRY THERROR,

THENCE EASTERLY ALONG THE SBCTTON LINE TO THE SOUTHEAST CORNER OF SAID
SECTION;

THENCE NORTHERLY ALONG %up HASY LINE OF SAYD SECTION TO THE POINT OF
BEGINNING ;

EXCEPT ALL THAT PORTION THERROE LYING WESTERLY OF THE EAST LINE OF THE
OLYMRIC PIPH LINE COMPRNY EASTEMENT.

TOGETHER WITH THAT PORTYION OF THE EAST HALF OF 8ATD SECTION 16, DESCRIBED AS
FOLIOWS :

BEGINNING AT THE NORTHEAST CORNER OF SATD SECTION;

THENCE RUNNING SOUTH ¢°11/10% Raop ALONG THE BAST BOUNDARY LINE OF SAID
BECTION 4B25.8 FEET,;

THENCE RUNNING SOUTH 8ge7tgpw WEST 282L.71 FEET TO THE NORTHEASTERLY LINE OF
THE COUNTY ROAD;

THENCE RUNNING NORYH 42°42'40% WEsy ALONG THE NORTHEASTERLY BOUNDARY LINE OF
SRAID COUNTY ROAD 241.88 FERT TO THE LINE RUNNING NORTH BND SOUTH THROUGH Thp
CENTER OF SAID SECTION 16;

THENCE NORTH 098720 BAST ALONG THE CENTERLINE OF SATD SECTION 4430.5 FEET 7O
THE QUARTER CORMER ON 'THE NORTH LINE OF SAID SBOTION;

THENCE SOUTH 89°3/00" EAST ALONG THE NORTH LINE OF SALD SECTION 2660.5 FEET,
MORE OR LBSS, 70 THE POINT OF BEGINNING.

EXCEPT ALY THAT PORTION THEREOF LYING SOUTHERLY OF THE NORTH LINE OF THE

SOUTHWEST QUARTER OF THR SOUTHEAST OUARTER OF SATD SECTION AND LYING WESTERLY
OF THE EAST LINE OF THE OLYMPIC PIPE LING COMPANY BASEMENT .

EAtal 157 Posp oF & ouly

Lnetval Date.
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PRRCEL B:

THAT PORTION OF Tum NORTH 30 ACRES OF vuE NORTHWEST QUARTER OF THE SOUTHWEST
QUARIER QF SECTION 15, ToWNSHIP 28 NORTH, RANGE & EAST, W.M., RECORDS OF
SNOHOMISH COuNPY, WASHINGTON, 7.YrNg SOUTHWESTERLY OF THE CENTERLINE OF THE
MARSHLAND Froop CONTROL DISTRICT FLOODKAY CHANNEL,

PARCEL C:

THAT PORTION OF Tum NORTHWEST QUARTER Op THE SOUTHWESY (UARTER OF SECTION 15,
TOWNSHIP 28 NORTH, RANGE 5 EABT, W.M., RECORDS OF SNCHOMISH COUNTY,
WASHINGTON, LYING SOUTHWBSTERLY OF TuR CENTERLINE OF THE MARSHLAND FLOOD
CONTROL DISTRICT FLOODWAY CHANMEDL, ZXCEPY Toar PORTION THERELN LYING WITHTN
THE NORTH 30 ACRES OF SATD NORTHWES'T QUARTHR OF THE SOUTHWEST QUARTER OF.

PARCEL D:

LOT 5, STRCHER ACRE TRACTS, A8 PER PLAT RECORDED IN VOLUME 11 OF DLATS, PAGE
27, RECORDS OF SNOBOMISH COUNTY, WASHINGTON.

SITUATE IN THE COUNTY OF SNOHOMISH, STATE OF WASHINGTON,

PARCEL B-1:

THE EAST 943 PHET OF Tup SOUTH 208 PERT OF YHR NORTHEAST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 16, TOWNSHIP 28 NORTH, RANGE 5 EAST, W.M,

PARCEL B-2:

THE EAST 843.00 FRET OF THE NORTH 759.00 FRET OF ¥R SOUTHEAST QUARTER -OF THE
NORTHWEST QUARTER OF SECTION 16, TOWNSHIP 28 NORTH, RANGE 5 ERST, W.M.,
RECORDS OF SNOHOMISH COUNZY, WASHINGTON, LYING EASTERLY OF COUNTY ROAD;

ALSO LOT 1, STECHER ACRE TRACTS, ACCORDING TO THE PLAT THEREOF, RECORDED IN
VOLUME IN VOLUME 11 OF PLATS, PAGE 27, RECORDE OF SNOHOMISHE COUNTY,
WASHINGTOW

EXCEPT THE NORTH 1.00 ¥oOT OF SAID LOT 1 LYING WEST OF THRE WEST LINE OF THE

G T R ]
CLTACMAS/ RDA L0329
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LEGAL DESCRIPTION BXLIRIT
(Patagraph 4 of Schedile A continpation)

BAST 843.00 FEET THEREOP.

{ALSO KNOWN A8 LOT 2 OF BOUNDRRY LINE ADJUSTMENT 95233 + RECORDED UNDER
AUDITOR'S FILE NUMBER 9603040720,

SITURTE IN THE COUNTY O SNOHOMISH, STATE OF WASHINGTON,

PBRCEL P

THE SOUTHWEST QUARTER OF Tum SOUTHWEST QUARTER, SECTION 18, TOWNSHIP 28
NORTH, RANGE 5 EAST, W.M., SNOHOMISH COUNTY WASHINGTON.

PARCEL G

THAT PORTION OF THE WEST 3 /4 OF THE SOUTHEAST QUARTER OF THE SOUTHWEST
QUARTER IN SECTION 15, TOWNSHITD 28 NORTH, RANGE 5 EAST, W.M., SNOHOMISH
COUNEY WASHINGTON, LYING SOUTHWESTERLY OF THE CENTERLINE OF THE MARSHLAND
FLOOD CONYROL DISTRICT FLOODWAY CHANNEL

PARCEL H;
THE BOUTH HALY OF THE POLLOWING DESCRIBED TRACT

THAT PORTION OF THE SOUTHEAST QUARTER OF SHCTION 16, TOWNSHYIP 28 NORTH, RANGE
§ EAST, W.M., DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID SECYION 16 WHICH IS 4525.8 FEET
SOUTH OF THE NORTHEAST CORNER THEREOF ;

THENCE SOUTH §9°07140% WEST TO THE WEST LINE OF THE SOUTHERST QUARTER OF SAID
SECTION 14;

THENCE SOUTH ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER TO THE SCOUTHWEST
CORNER OF THE SOUTHEAST QUARTEBR OF SAID SRCTION 16;

THENCE BAST ATONG THE SOUTH LINE OF SAID SOUTHRAST QUARTER TO THE SCUTHEAST
CORNER THEREOF;

THENCE NORTH ALONG THE BAST LINE OF SAID SOUTEEAST QUARTER TO THE POIN? OF
BEGINNING.

EXCEPT THAT PORTION THEREOY LYING SOUFHERLY OF THE NORTH 60 FEET AND WESTERLY
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BARCEYL I

THE NORTH HALP o THE NORTH HALF op THE
QUARTER OF SEOTTON 21, TOWNSHIP 28 NORTH
COUNTY WASHTNGTO

HNORTHEAST QUARTER OF THE NORTHEAST
+ RBNGE 5 magr, WM., SNOHOMISH

TOGRYHER Wity THAT PORYION Op THE NORTHWEST QUARTER OF SAYD NORTH
LYING BASTERLY oF T

HRAST QUARTER
HE EASTERLY LINg OF EASEMENT RECORDED UNDER AUDITOR'S wIrg
NUMBER 9512220271,

PARCEL I

THE NORTH HALF OF THE NORTH HALY op THE NORTHWEST QUARTER OF THE NORTHWEST

QUARTER OF SECTION 22, POWNSHID 28 HORTH, RANGE 3 EAST, W.M., SNOHOMTSR
counpy WASHINGTON,

ALL SITUATE IN THE COUNTY OF SNOHOMISH, STATE oF WASHINGTON.
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LEGAL DESCRIPTION EXHIsrr
{(Paragraph 4 (;i'§ Schedule A continaation)

BARCEL A

THOSE PORTIONS OF GOVERMMENT 1LOTS & AND 7 OF SECTION 13; THE NORTHWEST
QUARTER, GOVERNMENT LOTS 2 AND 4 amp THE NORTH HALP OF THE SoUTH HALF Op
SECTION L4; THE EAST HALF OF gRCrion 15; AND GOVERNMENT LOT 7 Op SECTION 10,

ALL IN TOWNSHTR 28 NORTH, RANGE 5 EAST, W.M., SNOHOMISH COUNTY, WASHINGTON,
DESCRIBED A% FOLLOWS TO Wi

BECINNING AT THR SOUTEWEST CORNER OF Tul NORTHWEST QUARTER OF THE SOUTHEAST
QURRTER OF SAID SECTION 15;

THENCE NORTHERLY ALONG THE NORTH-SOUTH CENTERLINE OF SATD SRCTION 15 TO THR
NORTH QUARTER CORNER OF SAID S8ECTION 15;

THENCE BASTERLY ALONG PHR WORTH LINE OF SAID SECTION 18 T6 THE INTERSECTION
WITH A LINE DRAWN PARALLEIL WITH AND DISTANT 12.0 pEBT EASTERLY OF, A8
MEASURED AT RIGHT ANGLES TO, THE NORPTH-SOUTH CENTERLINE OF SAID SECTION 10;
THENCE WORTHERLY ALONG ZA1D PARBLLES: LINE TO THE POINT OF INTERSECTION WITH A
LINE DRAWN PARBLLEDL Wiy AND DISTANT 50.0 PEET SOUTHWESTERLY OF, AS MEASURED
AT RIGHT ANGLES 10, BURLINGTON NORTHERN RAITLROAD COMPANY 'S HEREINAFIER
DESCRIBED MAIN TRACK CENTERLINGE;

THENCE SOUTHEASTERLY ALONG SALD PRRALLEL LINE TO 'THE POINT OF INTERSECTION
WITH A LINE DRAVY PARALLEL WITH AND DISTANCE 660.0 FEET EZSTERLY OF, AS
MEASURED AT RIGHT ANULES TO, THE WRST LINE OF 8AID GOVERNMENT LOT 7 OF
SECTION 13;

THENCE SOUTHERLY PARALLEL WITH SAID WRST LINE 70 THE POINT O INTERSECTICN
WITH THE SOUTH LINE OF $ATD GOVEBERMENT 10T 7,

THENCE WESTERLY ALONG SBID SOUTH nINE, THE SOUTH LINE OF SAID GOVERNMENT LOT
6 OF SECTION 13 AND THE SOUTH LINE OF THE NORTHEAST QUARTER OF THE SOUTHBAST
QUARTER OF BAID SECTION 14 7o THE POINT OF INTERSECTION WITH A LTNE DRAWN
PARBLLEL WITH AND DISTANT 1,550.0 PERT SQUTHWESTERLY OF, BAS MEASURED AT RIGHT
ANCGLES TO, SAID MAIN TRACK CENTBRLINE

THENCE NORTHWESIERLY BLONG SAID PARALLEL LINE TO THE POINT OF INTERSECTION
WITH THE EAST LINE OF THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SAID
SECTION 14; .

THENCE SOUTHERLY ALONG SATD Rag® LINE OF THE NORTHWEST QUARTER OF THE
SOUTHERAST QUARTER TO THE SOUTHEAST CORNER THEREOR;

THENCE WRSTBRLY ALONG THE SOUTH LING OF SAID NORTHWEST QUARTER OF THR
SOUTHEAST QUARTER AND THER SOUTH LIWE OF THE NORTHEAST QUARTER OF THE
BOUTHWESYT QUARTER OF SAID SECYION 14 TO THE SOUTHWEST CORNER OF SAID
NORTHERST QUARTER OF THE SOUTHWEST QUARTER;

THENCE NORTHERLY ALONG THE WEST LINE OF SAID NORTHEAST QUARTER OF 9HR
BOUTHWEST QUARTER TO THE DOINT OF INTERSECTION WITH A LINE DRAWN PARALLEL
WITH AND DISTANT 1,550.0 FEET SOUTHWESTERLY OF AS MPEASURED AT RIGHT ANGLES

Eadtal ST Fane o@ B Ouly
_Initial Date
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LEGAL DESCRIPTION Xy
{Paragraph 4 of Schedule A, contiuuat?;n)

TO, SAID MAIN TRACK CENTERLING,

THENCT NORTHNESTERDY MoNG SAIn PARRLLEL DINE TO THE POINT OF INTERSECTION
WENH THE 5A8T LIyp OF gpro BHETION 15,

THENER SOUPRERLY ALONE S8T5 wuewr LINE OF SECTION 15 TO THE SOUTHEAST CORNER
THIERROR;

THENCE WESTBRLY ALONG THE SOULH Linm op BALD SEQUION 15 10 VHE SQUTHWREY
CORNHR OF THE SOUINEASYT QUARTER OF THE SOUTHERGTH QUARTER. OF SATD SHCTION i5;
CHENGE VORTHERIY ANONG VB WPST LINE OF SATD BOUIHEAST QUARTER OF 1HT
SOUTHERSL QUARTER TO THE NORPHWRSY CORWER UHERROT (AL BRENG TRE SOUTHRAYT
CORNER OF THE NORTHWESYT QUARTER OF THE SOUTHEAST QUARTER OF SBID SECTION 13);
THENCE WESTHRLY ALONG THE SOUTH LINE OF SAID NORTHWEST QUARTER OF THE
SOUTHEAST QUARIER TO THE POINT OF BEGINNING;

EXCEPTING ANY PORTION THREREOF LYING NORTHEASTERLY OF THE SOUTHWESTERLY MARGIN
OF THE LAND CONVEYED TO pugme SOUND TRACTION AND POWER COMPANY BY DEEDS
RECORDED UNDER RECORDING NOS 105934, 105979, AND 107679;

ALSO BXCERT THE FOLLOWING DESCRIBED PROPERTY:

THOSE PORTIONS OF GOVERNMENT LOTS 6 AND 7 OF SECTION 13; THE NORTHWESY
QUARTER, GOVERNMENT LOTS 3 AND 4, AND THE WORTH HALF OF THE SOUTH HALF OF
SECTION 14; TOWNSHIP 28 NORTH, RANGE 5 BAST W.M., SNOHOMISH COUNTY,
WASHINGTON, DBSCRIBED AS FOLLOWS, TO WIT:

BEGINNING AT THE SOUTHWEST CORNER OF THE NORTHEAST QUARYTER OF THE SOUTHWESY
QUARTER OF SALD SECTION 14;

THENCE NORTHERLY ALONG THE WEST LINE OF SATD NORTHEAST QUARTER OF THE
SOUTRWEST QUARTER TO THE POINT OF INTERSECTION WITH A LINY DRAWN PARALLEL
WITH AND DISTANT 50 FEET SOUTHWESTERLY OF, AS MEASURED AT RIGHT aNGLES TO
SRID MAIN TRACK CENTERLINE;

THENCE SOUTHERSTERLY ALONG SAID PARALLEL LINE TO THE POINT OF INTERSECTION
WITH A LINE DRAWN PARALLEL WITH AND DISTANT 660.0 FEET BASTERLY OF, A8
MEASURED. AT RIGHT ANGLES 10, THE WEST LINE OF SAID GOVEBRNMENT LOT 7 OF
SECTION 13;

THENCE SOUTHERLY PARALLEL WITH SAID WEST LINE 70 THE POINT OF INTERSECTION
WITH THE SOUTH LINE OF SAID GOVERNMENT LOT 7

THENCE WESTERLY ALONG SAID SOUTH LINE THE SOUTH LINE OF SAID GOVERNMENT LOT 6
OF SECTION 13 AND THE SOUTH LINE OF THE NORTHEASY QUARTER OF THE SOUTHEAST
QUARTER OF SALD SECTION 14 TO THE POINT OF INTERSECTION WITH A LINE DRAWN
PARALLEDL WITH AND DISTBNT 1,550.0 FEET SOUTHRESTERLY OF, AS MEASURBD AT RIGHT
BEGLES Y0, SATD MAIN TRACK CENTERLINE;

THENCE NORTHWESTERLY ALONG SAID PARALLEL LINE TO THE BOINT OF INTERSECTION
WITH THE EAST LINE OF THE NORTHWEST QUARTER OF THE SCUTHEAST QUARTER OF SALD

ET AT RGO Feo0
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SECTION 14;

THENCE SOUTHERLY ALONG SAID EBAST rIme OF THE NORTHWEST QUARTER OF THR
ﬂ@UTHﬁA&T'QUARTﬁﬂ TG PHR BOUTHEALT CORNER THERROR,;

THENCE WESTRRLY ALONG 141 TOUMH LTRE o SAIG NORENWESY CUBRTER orF whR
SOUTHEAST QUARTER AND THE SOUTH LTNg OF THE NORTHEAST QUARTER OF THE
SOUTHWEST QUARTER OF SAID SECTION 14 70 THE POINT op BEGINNING;

AND EXCEDPT THAT PORTION Op SECTION 14, TOWNSHIP 28 NORTH, RANGE 5 EAGY, W.M.,
SNOHOMISH COUNTY, WASHINGTON, DESCRIBED AS POLLOWS:

BEGINNING AT THE POINT o INTERSECTION OF A LINE DRANN PARALLEL WITH AND
DISTANT 50.0 pemT SOUTHHESTERLY OF, AS MRASURED aT RIGHT ANGLES TO,
BURLINGTON NORTHERN RATLROAS COMPRNY 'S HEREINAFTER DRSCRIBED MATN TRACK
CENTERLINE, AND THE CENTRR OF A NORTH~SOUTH DITCHLINE, SAID DITCHLINE BRING
PARALLEL WITH AND 750 pepp FASTERLY, MORE OR LESS, FROM TR WEST LINE OF SATD
SECTION 14

THENCE SOUTHERLY, ALONG THE CENTER OF SAID DITCHLINE TO AN ANGLE POINT, SAID
ANGLE POTINT BRING ON A LINE PARALLEL WITH AND 1250 FEET, MORE OR LRSS,
SOUTHNES'TERLY OF, AS MEASURED AT RIGHT ANGLES TO, SAID MAIN TRACK
CENTERLING ;

THENCE SOUTHEASTERLY, ALONG SATD PARRLLEL LINE WHICH COINCIDES WITH Tup
CENTER OF SATD DITCH 70 THE BAST LINE OF THE WHST HALF OF THp NORTHHEST
QUARTER OF SAID SECTION 14;

THENCE NORTHERLY LEAVING SATH DITCH ALONG SAID EAST LINE OF vum WEST HALF OF
THE NORTHWEST QUARTER TO INTERSECT A LINE DRAWN PARALLEL WITH AND DISTRNT
50.0 FRET SOUTHWESTERLY oF, Aq MEASURED AT RIGHT ANGLES TO, SAID MALN TRACK
CENTERLINE

THENCE NORTHWESTERLY ALONG SAID PARALLEL LINE 7O THE POINT OF BEGINNING,

PBRCED a1

NON-EXCLUSTVE FASEMENTS FOR INGRESS AND EGRRESS AS GRANTED UNDER AUDITOR'S
PILE WUMBER 9410270190 AND 9430276192;

PARCETL: A2:

& NON-RACLUBIVE BRSEMENS KOR TNGRESS AWD BERESE OVER, WNDER, UROW AKD IRoss
AU POTLOWENG: DESURIBED PORTION o BECTION T4, TOUNSHI® 26 NORDE, RANGE &
BAST W.H.

BRGLNPING AT THE INTERSECTION OF A LENE ORBWN DARALDEL WETH AND DISEANT 200.0
VERY SOUTHWESIERLY OF, A% MEASURED AY REGHT ANBLBE 7o BURLEINGTON NORIHERY

CUTACMAG/RIN /0290
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LEGAL DESCRIPTION BXHIBIY
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RAILROAD COMPANY'S HEREINAPTER DESCRIBED MATN TRACK CENTERLINK, AND THE
CENTERLINE OF THAY DITCH AS DESCRIBED IN THE WARRANTY DREED RECORDED UNDER
AUDITOR!S PILE NUMBER 174061,
THENCE SOUTHEASTERLY PARALLEL WITH SAID MAIN TRACT CENTERLINE FOR A DISTANCE
OF 500 FEET;
THENCE SOUTHWESTERLY, AS MEASURED AP RIGHT ANGLES TO €ATD MAIN YRACT

. CENTERLINE FOR A DISTANCE OF 20 PEET;
THENCE NORTHHESTERLY, PARALLEL, WITH AND 120.0 PRERT SOUTHWESTERLY OF, AS
MEASURED AT RIGHT ANGLES 70 SALD MATN TRACT CENIERLINE FOR A DISTANCR OF 500
FEET, MORE OR LESS 7O INTRRSECD CENTERLINE OF SAID DITCH;
THENCE NORTHERLY ALONG SAID DITCH CENTERLINE TO ‘THE 'RPOTID OF BRGINNING;
EXCEPY THAT PORTION THRRROF COMVEYED YO DRAINAGE DISTRICT NO. L, OF SNOHOMISH
COUNTY BY DEED RECORDED UNDER AUDITOR'S FILE NUMBER 174061.

MAIN TRACK CENTERIING DESCRIPYLLON

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAGT QUARTER OF SHCTION 5,
TOUNSHIP 28 NORTH, RANGE 5 BAST, W.M., SNCHOMLSH COUNTY, WASHINGTON;

THENCE EASTERLY ALONG THE NORTH LINE OF SALD SECTION 5 A DISTANCE OF 432.5
FEET TO THE TRUE POINT OF BEGINNING OF THE MATN TRACK CENTERLINE TO BE
DESCRIBED; '

THENCE SOUTHEASTERLY, DEFLECTING 64°32' TO THE RYIGHT, A DISTANCE OF 607.4
FEET T0 B POINE OF SPIRAL;

THENCE SOUTHEASTERLY ALONG A 180.0 FOOT SPIRAL (DELTA BQUALS 029191308}
CONCAVE TO THE WORTHEAST TO A POINT OF CURVATURE:

THENCE SOUTHEASTERLY ALONG A 02°35° CURVE { DELTA EQUALS 07°19') CONCAVE TO
THE NORTHEBAST A DISTANCE OF 283.2 FEET;

THENCE SOUTHEASYERLY ALONG A 180.0 FOOT SPIRAL (DELTA RQUALS 02°19°30%)
CONCAVE TO THE NORTHEAST TO B POINT OF TANGENCY;

THENCE SOUTHEASTERLY ALONG A TANGENT LINE A DISTANCE OF 8,737.5 FERT T0 A
POINT OF CURVATURE;

THENCE SOUTHEASTERLY ALONG A 02°307 CURVE (DELTA EQUALS 30°58') CONCAVE T0 THE
NORTHEAST A DISTANCE OF 1,238.6 FRET; i

THENCE SOUTHEASTERLY ALONG A TANGENT LINE A DISTANCE OF 12,858.8 FEET T0 A
EOINT OF CURVATURE;

THENCE SOUTHEASTERLY ALONG A 01°00° CURVE (DELTA BQUALS 03944¢) CONCBVE TO THE
NORTHEAST A DISTANCE OF 373.3 PERY,

THENCE SOUIHEASTERLY ALONG A TANGENT LINE A DISTANCE OF 1,541.0 PEET, MORE OR
LSS, TO THE POINT OF INTERSECTION WITH THE NORTH-SOUTH CENTERLINE OF SECTION
13, SAID TOWNSHIP AND RANGE, AND THERE TERMINATING.

IR AN RBAS .
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BARCEL Bls

THE BAST THREE-FOURTHS OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER;
AND THE BAST HALF OF THE EAST HALF OF THE SOUTHEAST QUARTER OF THE SOUTHWEST

QUARTER, ALL IN SECTION 18, TOWNSHIP 28 NORTH, RANGE 5 ZAST, W.M., RECORDS OF
SNOHOMISH COUNTY, WASHINGTON:

BECEPY THAT PORTION OF THE EAST HALS OF THE SOUTHEAST QUARTER OF THR
SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER, LYING SOUTH OF MARSHLAND FLOOD
CONTROL DISTRICT PLOODWAY CHANVEL.

PARCEL B2

THE SOUTEWEST QUARTER OF THR SOUTHEAST QUARTER OF SECTION 15, TOWNSHID 28
NORTH, RANGE 5 BASYT, W.M,, RECORDS OF SNOHOMISH COUNTY, WASHINGTON.

PARCEL €3

THE WEST HALF OF THE WEST HALF OF THE NORTHEASY QUARTER OF THE SOUTHWRST
QUARTER

ALd: TN BECTION 35, TOWNSHIP 28 NORTH, RANGE &5 RAST, W.M., RECORDS OF
SHOHOMISH COUNTY, WASHINGTON.

PARCEDL Dl

THAT PORTION OF THE NORYH 30 ACRES OF THE NORTHWEST QUARTER OF THE SOUTHWESFE
QUARTER OF SECTTION 15, TOWNSHIP 28 NORTH, RANGE 5 FASY, W.M., RECORDS OF
SNOHOMISH COUNTY, WASHINGTON, LYING NORTHEASTERLY OF 'THE CENTERLINE OF THRE
MARSHLAND PLOOD CONTROL DISTRICT FLOODWAY CHANNEL.

PARCEL D2

THAT PORTION OF THE WORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SBCTION 158,
TOWNSHIP 28 NORTH, RANGE 5 EAST, W.M., RECORDS OF SNOHOMISH COUNTY,
WASHINGTON, LYING NORTHEASTERLY OF THE CENIBRLINE OF THE MARSHLAND FLOOD ]
CONTROL DISTRICY FLOODWAY CHANNEL, EXCEPT THAT PORTION LYING WITHIN THE NORTH

CETACMAGIRDAJ ISR
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30 ACRES OF SATD OF SAID NORTHWEST QUARTER OF THE SOUTHWEST QUARTER .

RARCEL B

THAT PORTILON OF THE WEST 3/4 OF THE SOUTHEAST QUARTER OF THE SOUTHWEST
QUARTER OF SECIION 15, TOWNSHIP 28 NORTH, RANGE 5 BAST, W.M., RECORDS OF
SNOHOMISH COUNTY, WASHINGTON, LYING NORTHEASTERLY OF THE CENTERLINE OF THE
MARSHLAND FLOOD CONTROL DISTRICT FLOODWAY CHANNEL,

PARCHEL ¥:

THAT PORTION OF SECTION 14, TORNSHIP 28 NORTH, RANGE 5 EAST, W.M., RECORDS OF
SNOHOMISH COUNTY, WASHINGTON, DESCRIBED A8 POLLOWS:

BEGINNING AT THE INTERSECTION OF THE LINE DRAWN PARALLEL WILTH AND DISTANT
100.0 FEET SOUIHWESTERLY OF, AS MEASURED AT RIGHT ANGLES TO BURLINGTON
NORTHERN RAILRORD COMPANY'S HEREINAFTER DESCRIBED MAIN TRACK CENTERLINE, AND
THE CENTERLINE OF A NORTH-SOUTH DITCH LINE, SAXID DITCH LINE BBING PARALLEL
WITH AND DISTANT 750.0 FEET BASTERLY MORE OR LESS, FROM THE WEST LIRE OF SAID
SECTION 14

CHENCE SOUTHEASTERLY, PARALLEL WITH SAID MATN TRACK CENTERLING, FOR A
DISTMNCE QOF 2700 FERT, MORE OR LESS, 70 THE CENTERLINE OF THAT DITCH Ag8
DESCRIBED IN WARRAWTY DEBED RECORDED UNDER AUDITOR'S FILE NUMBER 174061;
THENCE SOUTHWESTERELY ALONG SAID DIYCH LINE TO INTERSECT A LINE DRAWN PARMLLEL
WITH AND 120 FEET SOUTHWESTERLY FROM, AS MEASURED AT RICGHT ANGLES TO, SAID
MATN TRACK CENTERLINE;

THENCE NORTHWESTERLY, ALONG SATD PARALLEL LINE, 2700 FPEET, MORE OR LRSS, TO
INTERSECT SAILD NORTH-SOUTH DITCH LINE, SAID DITCH LINE, BEING PARALLEL WITH
AND 750.0 FEET BASTERLY, MORE OR LESS, FROM THE WEST LINE OF SAID SECTION 14;

THENCE NORTHERLY ALONG SAID DITCH LINE TO THE POINT OF BECGINNING;
EXCERPT THAT PORTION THEREOF CONVEYED TO DRAINAGE DISTRICT NO. I OF SNOHOMISH
COUNTY, BY DEED RECORDED UNDER AUDILTOR'S FILE NUMBER 17406L.

MATN TRACK CENTHRLINE DESCRIPTION

COMMENCING AT THE NORTHWEST CORNER OF THE NORTABAST QUBRTER OF SECTION 5,
TORNSHIP 28 NORTH, RANGE 5 BAST, W.M., SNOHOMISH COUNTY, WASHINGTON;
THENCE BASTERLY ALONG THE NORTH LINE OF SAYD SECTION 5 A DISTANCE OF 432.5
PEET ‘IO THE TRUE POINT OF BEGINNING OF THE MAIN TRACK CENTERLINE T0 BR

SRR
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(Paragraph 4 of Schedule A continuation)

DESCRIBED;

THENCE SOUTHEASTERLY, BEFLRECTING 64°22' TO THE RIGHT, A DISTANCE OF 607.4
FEET TO A POINT OF SPIRAL;

THENGE SOUPHRASTERLY ALONG A 180.0 FOWP SPIRAL (DELTA EQUALS 0201830}
CONCAYE T8 THE NURTHEAEY PO & PoOTNe OF CURVATURE;

THINCE SOUTHRASTERLY ALONG B D235 CURVE ( DELTA BOUALS 07°19') CONUAVE TO
THE MNop VST A DISTENCY OF 283.2 BREE;

THENCE. SOUTHEABTERSY ARONG A 180.0 wopr SEIRAL {DELTA EQUALS 02°19'30")
CONCAYE 0 TUR NORVHBAST To A FOUNY GF TANGENCY:

THENCE. SOUTIBASEERLY KLONG 3 Tascmvr LAINE A DISTANCE OF 8,737.5 FERT TO A
BOTNY OF CURVATURE;

THENCE SOUTHEASTERLY ALONG A 02°30' CURVE (DELTA EQUALS 30°58¢} CONCAVE TO THE
NORTHEAST 4 DISTANCE OF 1,238.6 FERT,

THENCE SOUTHEASTERLY ALONG % TANGENT LINE A DISTANCE OF 12,858.8 FEBT T0O A
POINT OF CURVATURE;

THENGE SOUTHEASTERLY ATDNG: A O1P000 CORVE (DELTR BOUALS 0344:) CONEAVE TO THE
NORIAEASE A DISTANCE OF 373.3 mwmr;

WENER SUUPHEAGTERLY ATONG A TORINE LINE A DISTARCE OF 3,642 .0 FRET, MORE OR
BEBS; TS PHE DOINGY OF THCERSBETION WeTH THE NORIH-SOURH CENTERLINE OF SBETION
13, SAID TOWNSHIP AND RANGE, AND THERE TERMINATING.

PARCEL 1.

NON-BEXCLUSIVE BASEMENTS FOR INGRESS AND REGRESS AS GRANTED BY BASEMENTS
RECORDED UNDER AUDITOR'S FILR NUMBERS 9410270190 AND 9410270392

PARCEL G

THAT PORTION OF THE NORTHEAST QUARTER OF SRCYTION 22, TOWNSHIP 28 NORTIH, RANGE
5 BBST, W.M., LYING NORTHEASTERLY OF A CENTERLINE DESCRIBED AZ FOLLOWS:

BEGINNING AT A POINT ON THE BAST LINE OF SECTION 25, TOWNSHIP 28 NORTYI, RANGE
§ EAST, W.M., WHICH IS sourH 01921135% WEST 961.13 FEET FROM THE BAQT QUARTER
CORNER OF SAID SECTION 25;

THENCE NORTH 71°06!35" WEST ror 2,813.0% FERT;

THENCE NORTH 72°18°32% WEST FOR 2,415 PEET;

THENCE ON A CURVE 70 'THE RIGHT WITH A RADIUS OF 1,432.50 FEET FOR 610.31
FEET;

THENCE HORTH 47°53'48" WEST FOR 6,640 PEET;

THENCE ANGLE RIGHT ON A 2° CURVE FOR 184.9 FPEET;

THENCE NORTH 44°11'83" WEST FOR 11,410 FEED.

CLTACMASIRDA J0555
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CHICAGO TITLE COMPANY
ALT.A COMMUTMENT
SCHEDULE A

(Continued)

Order No.: 5304157

Your No,: PACTRICA POPLARS

LEGAL DESCRIPTION EXHIBIT

(Paragraph 4 of Se

ALL SITUATE IN THE COUNTY OF SNOHOMISH,

odule A continuation)

STATE OF WASHINGTON.

CLTACMAGIRDATI
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Addendum/Amendment to Purchase and Sale Agreement



Form 34 ©Copyright 2010

Addendum/Amendment to P&S Northwest Multiple Listing Service
Rev. 7110 ALL RIGHTS RESERVED
Page 10f 1

ADDENDUM / AMENDMENT TO PURCHASE AND SALE AGREEMENT

The following is part of the Purchase and Sale Agreement dated _March 09, 2012 1

between US Golden Eagle Farms LP (A Washington Limited Partnership) and/or Assigns _ (*Buyer”)2

and Pacifica Poplars Inc. (A Delaware Corporation) (“Seller) 3

conceming _Northwest Multiple listing #28150076 & 28196923 (the "Property”). 4

IT IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS:

Both the Purchaser and the Seller hereby agree to extend the closing of this Purchase and Sale to on or
before April 20,2012, Also the due date for the Earnest Money Promtissory Note shall be extended to April
20, 2012, All other terms of this Purchase and Sale shall remain the same as agreed. . 10

ALL OTHER TERMS AND CONDITIONS of said Agreement remain unchanged. 31

Dzeue:o3 / F/ A®/L-SELLER: @ Date: 03/19/2012

Date: JE SELLER: Date:
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File a Motion:

12-10221-PJW Catalyst Paper Corporation

Type: bk Chapter: 15 v Office: 1 (Delaware)
Assets: y Judge: PIW Case Flag: CLAIMS, MEGA,
LEAD

U.S. Bankruptcy Court
District of Delaware
Notice of Electronic Filing

The following transaction was received from Van C. Durrer entered on 3/27/2012 at 7:33 PM EDT and
filed on 3/27/2012

Case Name: Catalyst Paper Corporation

Case Number: 12-10221-PJW

Document Number: 96

Docket Text:

Motion to Approve Sale Motion Of Debtors For Order (1) Authorizing And Approving The Private Sale
Of Certain Properties Free And Clear Of All Liens, Claims, Encumbrances And Other Interests; (1)
Approving The Purchase Agreement; (I1I) Authorizing Payment Of Brokerage Fee In Connection With
Sale; And (IV) Granting Other Related Relief Filed by Catalyst Paper Corporation. Hearing scheduled
for 4/17/2012 at 09:30 AM at US Bankruptcy Court, 824 Market St., 6th Fl., Courtroom #2,
Wilmington, Delaware. Objections due by 4/10/2012. (Attachments: # (1) Notice # (2) Exhibit A -
Proposed Order# (3) Exhibit B Part 1# (4) Exhibit B Part 2# (5) Exhibit C) (Durrer, Van)

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename:H:\temp\convert\] POPLAR MOTION.pdf

Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=3/27/2012] [FileNumber=10664202-0
1 [04£8204df353965f96fee683dd4984ef42bc19b0eec4daft77e7ffb0b4 72655203
6affe4bc0820ee5d20a030803059¢3c0e5db2b888736e26dbbbace443096b]]
Document description:Notice

Original filename:2 NOTICE OF MOTION.pdf

Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=3/27/2012] [FileNumber=10664202-1
1 [538e52dc2a7eb25ddabfb21640b3442cd692cebb4c51956115766284b7al68bc237
1c03f6d05ed26143b603ee3044154cc2d76deb97956750b4124eda0a46d41]]
Document description:Exhibit A - Proposed Order

Original filename:3 EX A - ORDER.pdf

Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=3/27/2012] [FileNumber=10664202-2
] [8469c07d8c¢7fd67d7a7b202c116deacd76715503dcab04ed0db8c43715bade6243b
6¢1e570c0f19ecba22e70052ee2001564d399ef92a253509162b02cf60d28]]
Document description:Exhibit B Part 1

Original filename:4A EX B PART 1.pdf

https://ecf.deb.uscourts.gov/cgi-bin/Dispatch.pl?544880080373342 3/27/2012
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