Docket #0127 Date Filed: 4/23/2012

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.' :
. Hearing Date: May 14, 2012 (9:30 am EST)
_________________________________ X Obj. Deadline: May 7, 2012 (4:00 pm EST)

NOTICE OF HEARING ON MOTION OF DEBTORS FOR ORDER (I)
AUTHORIZING AND APPROVING THE PRIVATE SALE OF THE RONEY
PROPERTY FREE AND CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES,
AND OTHER INTERESTS; (II) APPROVING THE PURCHASE AGREEMENT;
(III) AUTHORIZING PAYMENT OF BROKERAGE FEE IN CONNECTION
WITH SALE: AND (V) 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 The Roney Property 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™).

1210221120423000000000001



¨1¤5"5,$7     !g«

1210221120423000000000001

Docket #0127  Date Filed: 4/23/2012


A.  Property to be Conveyed: Seller will sell and Buyer will purchase the Roney
Property, which consists of approximately Ninety-One and Sixty-Two One-
Hundredths (91.62) 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 Roney Property when
possession is transferred to the Buyer.

B. Purchase Price: The total purchase price for the Roney Property will be Three
Hundred Two Thousand, Two Hundred Fifty Dollars and No/100ths ($302,250.00)
(the “Purchase Price”).

C. Earnest Money Deposit: On April 20, 2012, the Buyer will deposit earnest money
in the amount of Two Thousand Dollars and No/100ths ($2,000.00) (the “Earnest
Money Deposit™) to be held by Chicago Title Escrow (Everett) as closing agent.
The Earnest Money Deposit will be forfeited to the Seller if the Buyer defaults
under the Purchase Agreement. In the event the Seller is unable to obtain the
approvals of the Monitor 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 Roney Property, 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. Finally, in the event title cannot be made insurable prior to
the closing date, then 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 (i) the Seller is
represented by Snohomish Properties as the listing broker and (ii) the Buyer is
represented by Lisa Lewis as the selling broker. At the close of escrow, a
Commission equal to Two and One-Half percent (2.5%) of the Purchase Price will
be paid out of escrow by the closing agent directly to Snohomish Properties. The
selling broker, Lisa Lewis, will receive zero commission.

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 Roney Property, the condition of any
improvements located within the Roney Property, the availability of any water
rights, the suitability of the Roney Property for the intended use of the Buyer, the
exact amount of acreage included in the Purchase Agreement, or the precise
location of any corners or boundaries of the Roney Property. The Buyer
acknowledges that it has been advised to, among other things, investigate the

The selling broker, Lisa Lewis, is married to a member of Duck Haven L.L.C. and has agreed to not receive
a commission.



Roney Property and obtain a survey of the same. Buyer acknowledges that it has
been advised to 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 May 18, 2012
assuming CPC can obtain approval by the and Monitor 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
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 May 7, 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 May 14, 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
April 23, 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

683579.01-Wilmington Server 1A - MSW



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
: Chapter 15
In re: :
: Case No. 12-10221 (PJW)
CATALYST PAPER CORP., et al., :
: Jointly Administered
Debtors.' :
- Hearing Date: May 14, 2012 (9:30 am EST)
. Obj. Deadline: May 7th, 2012 (4:00 pm EST)
_________________________________ X

MOTION OF DEBTORS FOR ORDER (I) AUTHORIZING AND APPROVING THE
PRIVATE SALE OF THE RONEY PROPERTY 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

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 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™).



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 165XX Snoqualmie River Road, Duvall, WA 980197 (the “Roney
Property”) on an “as-is, where-is” basis, free and clear of any and all liens, encumbrances, and
other interests to Duck Haven Farms L.L.C., a Washington state limited liability company (the
“Buyer”), pursuant to the terms and conditions of that certain Vacant Land Purchase and Sale

Agreement, dated as of February 13, 2012 (the “Purchase Agreement”), by and between Pacifica

Poplars Inc, a Delaware corporation (“Pacifica Poplars” or the “Seller”) and the Buyer, a true
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 Eighth Declaration of Brian

Baarda filed concurrently herewith (the “Eighth Baarda Declaration™) and respectfully

represents as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction over these matters pursuant to 28 U.S.C. §§ 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. §§ 1408, 1409, and 1410.

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.

: The King County Tax Parcel Number for this address is #112606-9016-04.



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, 9
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 a request 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.S.C. §§ 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 Roney Property

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 Roney Property that is the subject of
the instant Motion. See Eighth 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 at CPC’s various mills in British Columbia,
Canada, and the fiber had low market value in Washington state. Seeid. atq 5. As a result,
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 “Listing Broker™)
to act as the listing broker in connection with the projected divestiture. See id. at § 6. The
parties negotiated a broker’s commission fee of 5% of the total sale price (the “Commission”), to
be evenly divided between the listing agent and the selling agent’, 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 three years. Id. at § 7. Several smaller parcels of land, which are

part of the Poplar Lands, have been sold over the years. 1d. Notably, during that time, there

> The selling broker, Lisa Lewis, is married to a member of Duck Haven L.L.C. and has agreed to not receive a

commission. Purchase Agreement, Addendum/Amendment. Thus, the total Commission associated with the
Sale has been reduced from 5% to 2.5%, to be paid solely to Snohomish Properties as the Listing Broker.



have been one or two indications of interest in the Roney Property at issue in this Motion, but for
various reasons described below, no offer for the Roney Property was ever made. Id. at § 21.

11. The Roney Property is a single parcel of 91.62 acres. Initially, when first placed
on the market in September 2008, the Roney Property was listed with another parcel for a total
combined asking price of $650,000.00. See id. at 9 15. In October 2010, the Company listed
the Roney Property separately at a total asking price of $495,000.00. See id. Due to the lack of
interest in the Roney Property and the declining value of surrounding properties, this asking
price was later dropped to $320,000.00 on November 16, 2010. See id.

12. The Roney Property is designated as a “Commercial Agricultural Open Space”
for real estate tax purposes. See id. at 9§ 16. It also lies within the “Agricultural Zone of King
County” Washington state, which designation places several unique agricultural use
requirements on the Roney Property. See id.

13.  Although certain portions of the Roney Property have been cleared and now
constitute tillable land, other portions still contain standing trees, tree stumps, hog fuel piles, and
wood debris, making these areas currently unusable for farming and other purposes. Indeed,
these areas of the subject Roney Property are not usable without disking the land, cleaning it, and
allowing more time to pass for decomposition of certain wood debris. Id. at § 17. As such, any
buyer would need to invest considerable time and money into the land to make it available for
other uses. Id. Furthermore, due to the fact that the Roney Property is located within the “100-
year” flood plain it is subject to certain federal and state use restrictions and requirements,
further limiting its marketability. Id. at 9 16.

14.  Since the Roney Property was listed, zero (0) offers have been received. See id.

at 4 18. The condition of the land, as described above, and certain other factors, such as the



generally low interest level in the Roney Property 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 attempts to sell. See id. at 18. 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. See id.

C. The Sale Transaction

15. On February 13, 2012, an affiliate of the Buyer made an offer on the Roney
Property, which was listed at $320,000.00, for a total purchase price of $282,000.00. See id. at
19. The Company made a counteroffer of $302,500.00, but the affiliate of the Buyer declined to
proceed due to the various use restrictions on the Roney Property, as discussed above. See id.
Approximately three weeks later, the Buyer made another offer on the Roney Property for
$282,500.00. See id. Following negotiations between the Company and the Buyer, the parties
ultimately agreed on a purchase price of $302,250.00, subject to approval by this Court. See id.
The Company determined that, based on the circumstances described above, the Buyer’s bid
represented the highest and best offer for the Roney Property. Seeid. at§ 20 — 21.
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. Id.
atq 19.

16. Under the terms of Initial CCAA Order, the Debtors are permitted to sell non-
material assets not exceeding $500,000 in any single transaction without further need of approval
by the Canadian Court; therefore, at this time the Debtors do not intend to seek an order

approving the proposed Sale from the Canadian Court. See Initial CCAA Order, 9 15(a); see



also Eighth Baarda Declaration at §22. CPC is in the process of seeking the Monitor’s consent

to the proposed Sale. See Eighth Baarda Declaration at 9 22.

RELIEF REQUESTED

17. By this Motion, CPC seeks entry of an order (a) authorizing the Sale of the Roney
Property on an “as-is, 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, a true and correct copy of which is attached as Exhibit B
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*

18. The Purchase Agreement is dated as of February 13, 2012, and is executed by
both the Buyer (as of April 11, 2012) and the Seller (as of April 2, 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 Roney Property on an “as-is, where-is”
basis, free and clear of all 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 Roney

Property, which consists of approximately Ninety-One and Sixty-Two One-
Hundredths (91.62) acres of land and which is more particularly described in

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.

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



Schedule A to the Purchase Agreement, together with any and all personal
property, fixtures, or other items remaining on the Roney Property when
possession is transferred to the Buyer. Purchase Agreement, Optional Clauses
Addendum 99 3 — 4.

Purchase Price: The total purchase price for the Roney Property will be Three
Hundred Two Thousand, Two Hundred Fifty Dollars and No/100ths ($302,250.00)
(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 Two Thousand Dollars and No/100ths ($2,000.00) (the “Earnest
Money Deposit™) to be held by Chicago Title Escrow (Everett) as closing agent.
Purchase Agreement at 2, qb; Purchase Agreement. The Earnest Money Deposit
will be forfeited to the Seller if the Buyer defaults under the Purchase Agreement.
Purchase Agreement at 4, Jo. In the event the Seller is unable to obtain the
approvals of the Monitor and this Court, the Purchase Agreement will be deemed
null and void and the Earnest Money Deposit will be returned to the Buyer.
Purchase Agreement, Optional Clauses Addendum 911. In the event the Buyer
discovers that materially inaccurate information has been given by Seller relating
to the Roney Property, 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 at 5, x. Finally, in the event title cannot be made
insurable prior to the closing date, then the Earnest Money Deposit will be
returned to the Buyer, less any unpaid costs described in the Purchase Agreement.
Purchase Agreement, at 2, qd. At Closing, the Earnest Money Deposit will be
applied to the Purchase Price. Purchase Agreement at 2, b.

Brokerage Commissions: The Parties acknowledge that (i) the Seller is
represented by Snohomish Properties as the listing broker and (ii) the Buyer is
represented by Lisa Lewis as the selling broker. Purchase Agreement, at 1. At the
close of escrow, a Commission equal to Two and One-Half percent (2.5%) of the
Purchase Price will be paid out of escrow by the closing agent directly to
Snohomish Properties. Purchase Agreement at 4, Ju. The selling broker, Lisa
Lewis, will  receive  zero commission. Purchase =~ Agreement,
Addendum/Amendment 6.

“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 Roney Property, the condition of any
improvements located within the Roney Property, the availability of any water
rights, the suitability of the Roney Property for the intended use of the Buyer, the
exact amount of acreage included in the Purchase Agreement, or the precise
location of any corners or boundaries of the Roney Property. Purchase
Agreement, Addendum/Amendment 94. The Buyer acknowledges that it has been
advised to, among other things, investigate the Roney Property and obtain a
survey of the same. Id. 5. Buyer acknowledges that it has been advised to verify




19.

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/Amendment

919 4-5.

Closing and Other Deadlines: The Sale is conditional on closing by May 18, 2012
assuming CPC can obtain approval by the Monitor and this Court by such date.
Purchase Agreement at 1, § 10. The Buyer will take possession on the closing
date. Purchase Agreement at 1, §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.

Approvals: The closing of the transaction contemplated by the Purchase
Agreement will be conditioned on the Seller obtaining approval from the Monitor
and this Court. Purchase Agreement, Optional Clauses Addendum q11.

Private Sale: The Purchase Agreement assumes no auction or additional
solicitation of competitive bidding. Proposed Order, 44 H, K. See infra, 9930 —
32.

BASIS FOR RELIEF

CPC commenced these Chapter 15 Cases to obtain recognition of the CCAA

Proceeding as a foreign proceeding. CPC’s and the Debtors’ ultimate goal is to 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 Applies to the Proposed Sale

20. The relief requested herein is authorized by sections 105(a), 363, 1520, and 1521
of the Bankruptcy Code.
21. 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 a transfer 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.” 11
U.S.C. § 363(b)(1).

22. This Court has already recognized the CCAA Proceeding as a foreign main
proceeding, pursuant to the Recognition Order. See Recognition Order at 9 2. Therefore, section

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

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

23. As noted 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. § 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 this title.” 11 U.S.C. §
105(a).

24. 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).

25.  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

10



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.

26.  First, sound business purposes justify the Sale. CPC believes that the proposed
Sale presents the best opportunity to realize the maximum value of the Roney Property. See
Eighth Baarda Declaration at § 20. The Roney Property has been on the market for years and
during that time only marginal interest has been shown. See id. at q 18. Furthermore, the
condition of the Roney Property has complicated sale efforts. In reality, there is a shortage of
capable buyers willing and able to purchase the Roney Property in the current condition without
further improvement. See id. at 420 — 21. Here, however, the Buyer is willing to take the
Roney Property “as-is” and can provide an “all cash offer” eliminating potential financing
complications.

27.  Second, fair and reasonable notice has been provided to potentially interested
parties. Indeed, as the Roney Property has been marketed consistently for over three years, it is
clear that all potential buyers have previously had notice of the opportunity to purchase the
Roney Property. Further, proper notice of this Motion is being provided consistent with
Bankruptcy Rule 2002(a)(2).

28. Third, CPC believes that the Purchase Price represents a fair and reasonable price
for the Roney Property, particularly in light of its condition, the amount of work that would have
to be completed in order to use the Roney Property, and the length of time the Roney Property
has been on the market. In light of the weak market and the fact that the Buyer has adequate
financing and will pay cash to close this Sale transaction, the Company believes that the

Purchase Price is fair and reasonable under the circumstances.
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29.  Finally, the marketing and negotiation process satisfies the good faith requirement
of Section 363(m) of the Bankruptcy Code. 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 “as is, where is” provisions and other terms of the Purchase Agreement.

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

30.  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.

31.  CPC believes that the sale of the Roney Property to the Buyer without an auction
is the best way to maximize value for their estates. As described above, the Roney Property has
remained on the market for over three years; in that time, there were only one or two indications
of interest due in part to concerns over the condition of the Roney Property. CPC believes that
the Buyer has demonstrated the ability to close the Sale transaction and offered the highest and
best price for the Roney Property, under the circumstances. Accordingly, CPC has concluded
that it is unlikely the Debtors would realize a higher purchase price for the Roney Property that
would warrant the costs and delays associated with a further formal auction process.

32. Furthermore, it should be noted that relief similar to that requested herein has
been granted under section 363 of the Bankruptcy Code in cases in this district. In re 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

12



in connection with sale). The relief requested herein is therefore also justified by existing

precedent.

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

33.  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:

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

(2)  such entity consents;

(3)  such interest is a lien and the price at which such property is to be sold is greater
than the aggregate value of all liens on such property;

(4)  such interest is in bona fide dispute; or

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

11 U.S.C. § 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 Roney

Property “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).

34. CPC seeks authority to transfer the Debtors’ right, interest and title in the Roney
Property 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 Roney Property, the Debtors
submit that, at minimum, subsections (1), (2), and (5) of section 363(f) apply.

35.  Notably, the Roney Property is not subject to the liens of holders of 2016 Notes;

therefore, their consent is unnecessary. See Eighth Baarda Declaration at 4 23. Furthermore, the

13



proposed Sale falls within a de minimis exception to the general asset sale restrictions contained
in the indenture agreement for the 2014 Notes. Id. The Company is in the process of seeking to
obtain the consent of the debtor-in-possession financing lender, which has an interest in the
Roney Property. Id. at § 24. Therefore, with respect to all of the Debtors’ borrowed money
constituencies, applicable nonbankrutpcy law authorizes the sale of the Roney Property free and
clear of those constituencies’ interests.

36.  Moreover, any other alleged lien holders could be compelled under section
363(f)(5) to accept a money satisfaction of their interests in 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 Roney Property 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, a sale free and clear of liens and other
interests is necessary to maximize the value of the Roney Property. 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 Buyers are Entitled to the Protections of Section 363(m)

37.  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, as follows:

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.

14



11 U.S.C. 363(m).
38.  While the 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.

(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).

39.  Both CPC and the Buyer have acted in good faith in negotiating the sale of the
Roney Property. There is no evidence of fraud or collusion in the relevant facts or in the terms
of the Purchase Agreement. 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.
The Buyer is not an insider of the Debtors as the term is defined in section 101(31) of the
Bankruptcy Code, and all negotiations have been conducted on an arm’s length, good faith basis.
Accordingly, CPC requests that the Court make a finding that the Buyer will be purchasing the
Roney Property 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 Fee is Warranted

40. 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 a fee allows CPC to sell
its property for the benefit of the Debtors’ estates and their creditors.

41.  Here, Snohomish Properties has assisted CPC in its lengthy marketing efforts with

respect to the Roney Property by listing the Roney Property and marketing it for over 3 years.
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CPC believes that payment of the Commission in the amount of $7,556.25, or 2.5% 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 buyers to date. See Eighth Baarda Declaration at § 6 — 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.

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

42.  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 May 18, 2012. Consummating the
Sale transaction in a timely 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) and any other

stay that might apply be waived in this instance.

NOTICE

43. CPC proposes to notify all Notice Parties of (a) the filing of this Motion, (b) the
deadline to object to the Motion, and (c) 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
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Court’s Order (1) Specifying Form and Manner of Service of Notice of Filing of Petitions and
Other Pleadings Pursuant to Chapter 15 of the Bankruptcy Code and (II) Scheduling a Hearing
on Chapter 15 Petitions for Recognition [Docket No. 23] (the “Notice Order”). In light 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
April 23, 2012

/s/ Van C. Durrer, 11

Van C. Durrer, I1 (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
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EXHIBIT A

Proposed Order



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_________________________________ X
Inre: Chapter 15
CATALYST PAPER CORP., et al., Case No. 12-10221 (PJW)
Debtors.' Jointly Administered
Related Docket Nos. :
_________________________________ X

ORDER (I) AUTHORIZING AND APPROVING THE PRIVATE SALE OF THE
RONEY PROPERTY FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS; (II) APPROVING THE PURCHASE
AGREEMENT; (III) AUTHORIZING PAYMENT OF BROKERAGE FEE IN
CONNECTION WITH SALE:; AND (IV) GRANTING OTHER RELATED RELIEF

Upon the motion (the “Motion”)* of 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-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 Local Rules of

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™).

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 (I) authorizing the Debtors to sell the Property free
and clear of all liens, claims, and encumbrances to Duck Haven Farms L.L.C., a Washington
state limited liability company (the “Buyer”), (II) authorizing and approving the terms of that
certain Vacant Land Purchase and Sale Agreement, dated as of February 13, 2012 (the “Purchase

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

Buyer, a true and correct copy of which is attached as Exhibit B to the Motion, (III) authorizing
the Company to pay the brokerage fee incurred in connection with the Sale, and (IV) granting
related relief; and the Court having reviewed the Motion and the Eighth 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. §§ 157 and 1334. This is 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. §§ 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.

Consummation of the Sale of the Property, and the related relief granted in this Order, is in 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 efforts that 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 Property 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 Property; (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 Property
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, as that 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), to the extent applicable.
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 is a good 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 Property

pursuant to the private Sale contemplated by the Purchase Agreement (i) is fair and reasonable,
(i1) is the highest and best offer for the Property, (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

Property. The transfer of the Property to the Buyer under the Purchase Agreement and related
documents will be a legal, valid, and effective transfer of the Property, and will vest the Buyer
with all right, title, and interest of the Debtors to the Property 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 a right
or option to effect any forfeiture, modification or termination of the Debtors’ interests in the
Property, 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 Property, one or more of the standards set forth in section 363(f)
have been satisfied. All holders of Interests in the Property 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 Sale 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 are adequately protected by having their Interests, if any, attach
to the proceeds of the Sale with the same priority, validity, force and effect as they 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 Insiders. 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 stockholders 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.



0. Legal, Valid Transfer. The transfer of the Property to Buyer will be a

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

NOW, THEREFORE, IT IS ORDERED THAT:

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

the date hereof with respect to all parties.

2. Objections Overruled. Any objections or reservations of rights with

respect to 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 Property 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
of the Sale, 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 Property 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, as that term is used in
Bankruptcy Code section 363(m) and, accordingly, the Buyer is entitled to all of the protections
thereunder and 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. No Collusion. 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), to the extent applicable. 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.

0. 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.



10. 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.

11. Findings of Fact and Conclusions of Law. This Order shall constitute

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

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

and implement the terms of the Purchase Agreement and related documents, all 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 Property 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
Property of any kind or nature whatsoever, attaching to the proceeds of the Sale.

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

for the Property 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.

14.  No Avoidance. The consideration provided by the Buyer for the Property

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

363(n) of the Bankruptcy Code.

10



15. 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
May , 2012

HONORABLE PETER J. WALSH
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REMAX Northwest Realtors 5655 Snuhom:sh Properties ) I— i
Sefiing Firn MLS Office No Listing Firm
"Béliing Firm'a Assumed Name {If applicabie) “Listing Firm's Assumed Name (f applicable) -
Lisa R.Lewis 79557 Arnold Hansen - e ST
" Selling Broker (Print MLS LAG No {isting Brokar (Prink
ing Broker {(Priny) . 360-568-2866
425-827-3800 | 425-827-2658  360-568-0808 T Fim FaxNo.
Bhang Ne. Firm Fax No. Phone No _ L
: i i ; ihpropeviienaivontiereom
lisa@lisaraclewis.comn »s‘\-‘.::;\;&;"\‘:‘:\:'\g r_‘\k‘;‘“ et

" Selling Brover s £-mal Rddress
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Adderxium/Amendment to P&S Nerttoweat Muttiple Listing Service
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e
ADDENDUM / AMENDMENT TO PURCHASE AND SALE AGREEMENT
The following is part of the Purchase and Sale Agreement dated _March 29, 2012 ¢
between _Duck Haven Farms, 1.I.C {("Buyer”) 2
and _Pacifica Poplars, lnc. o _ o ("Seller’) 3
soncerning _0 165X X Snugualmic River Ry, Duvall, WA 98419 {the "Property”). 4
IT IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS: 5
8
Selling agent, Lisa Lewis, is married to a member of the Duck Haven Farms, LLC. 7
B
Fhe vlosing ol this-sale i subjecto the approvat of‘the Corporation Finsscind Monitor-of-Catalvst-Baperng., 9
which i the parent company ot Pacitica Poplars Inc.. o be-provided dnwriling within X days privrto closing, 10
A ” I} L,
Pacitica Poptars tne, is-a-separate subsidiary of Catalys1 Paper-Inc, (\ e A ¢ s { "
12
r ,Lpr ;‘F E/ 13
C 14
\ 1~ 15
' 18
17
18
19
20
21
22
23
24
25
27
28
29
30
) 31
ALL OTHER TERMS AND CONDITIONS of said Agreement remain unchanged.
1 ", .
inals: BUYER, _ Daterciiicii:  SEUER ) Date A in/i

BUYER: Date: _ SELLER: ) Date. _
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Page 1of1 TITLE CONTINGENCY ADDENDUM TO

PURCHASE & SALE AGREEMENT
Tha following is part of the Purchase and Sale Agresment dated April 02, 2012
between Duck Haven Farms, L.L.C. (“Buyer")
and Pacifica Poplars Inc. (A Delaware Corporatjon) {"Seliar")
concerning _165XX Snoqualmie River Road Duvajl Wa 98019 (the "Property").

o BN e

1. Title Contingency. This Agreement Is subject to Blyer's review of a preliminary commitment for fitie ineurance, &
together with easements, covenants, conditions and restrictions of record, which sre to be obtained by Buyer, to 6
determina that they are conslstent with Buyer's intended sise af the Property. Buyer shallhave ________ days 7
(5 days if not filled in) O from mutual acceptance of this¥agreement or @ from the date of Buyer’s recelpt ofthe &
preliminary commitment for tifle insurance (from mutijl ‘accaplance, If neither box checked) to give writtan ©
notice of Buyer's disapproval and the reasons Ihersfore. Buyer may only disapprove exceptions that are 10
cantained in the preliminary coramitment and may not pbject to matters nat contained therain. 1"

Seller shall have ___ days (6 days if not filled in) after recelpt of Buyer's notice of disapproval to give 12
Buyer written notice that Seller will clear all disapproved exceptions. Seller shall have untll the Closing Date to 13
cure all disapproved exceptions. If Sciler doas not dive linfely notlee that Seller will cfear all disappraved 14
excaptions, Buyer may terminate this Agreement within 2 days after the deadiine for Seller's notice. In the event 15
Buyer elects to terminate the Agreemant, (he Eamest Monay shall ba refumed to Buyer, less any unpaid costs 16
H\escrlbad in the Agreement-Buysr shall have no right to specific performance or damages as a consequence of 17
Seller's Inabllity to provide ingurable'title. If Buysr does not terminete the Agreement, Buyer shall be deemed to 18
have waived all objections ta title, whichSeller oid not agre o clear, 19

2. Supplemental Title Reports. If Buyer rekeives supplzmenta! title reports that disclose new exception(s) to the 20
tile commilment, then the time periods ani procedures for notice, corraction, and termination above shall apply 21
to the date of Buyer's recelpt of the suppleniental title report. 22

3. Marketable Title. This Addendum does not\relicve Sellar of the obligation to provide marketable titie at closing 222
as providad in the Agreement. ;

inftiais: BUYER!: DMbiisi?Z01D: SELLER: _% é
BUYER: Date: = ___ SELLER: —
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Vacant Land Purchase & Saie Northwest Multiple Listing Service
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Page 1 0of 5
VACANT LAND PURCHASE AND SALE AGREEMENT
SPECIFIC TERMS

1. Date: February13,2012 ~~ MLSNo. 29152502
2. Buyer: Duck Haven Farms L.L.C. -
3. Seller: Pacifica Poplars Inc. (A Delaware Corporatlon) e
4. Property: Tax Parcel No(s).: #112606-9016-04 ( King County)

Street Address: 165XX Smoqualmie River Road, Duvall _ Washington 98019 '

Legal Description: Attached as Exhibit A.
5. Purchase Price: $_302,250.00 Three Hundred & Two Thousand &Two Hundred & Fifty Dol.
6. Earnest Money: (To be held by & Seliing Firm; Q Closing Agent)

Personal Check: $ 2,000.00 ; Note: $ ~: Other ( r®
7. Default: (check only one) ¥ Forfeiture of Earnest Money; O Seller's Election of Remedies
8. Title Insurance Company: Chicago Title Insurance Co. Order Number #1314521
9. Closing Agent: O a qualified closiq& agem of? 's choice; @ Chicago Title Escrow (Everett)
10. Closing Date: Vavi8:2012- 7 élﬂ AP may (5, 22 12—
11. Possession Date: @ on Closing; Q Other - R _ —
12. Offer Expiration Date: 4704/12- April ?4 2012 " 7501z IR R012 —
13. Services of Closing Agent for Payment of Utilities: O Requested (attach NWMLS Form 22K), Eﬂ Walved
14. Charges and Assessments Due After Closing: ¥ assumed by Buyer; Q prepaid in full by Seller at Closing
15. Subdivision: The Property: L must be subdivided before a _; @ is not required to be subdivided
16. Feasibility Contingency Expiration Date: 0 days after mutual acceptance; QOther
17. Agency Disclosure: Selling Broker represents: g Buyer; O t?eller; ?t both parties; O neither party

Listing Broker represents. ¥l Seller; [ both parties
18. Addenda: Z%F(‘FiLh:t_unLg 2ID(Opt. Clauses) _ Addendum A Adpendum 34 Do 3/29
BERAYREART-ACR - RaE Addpn_dum Form #34 P gs_g_._&,z.

. " =
LAt T L cwwia \“ I s S)_E‘ fe \[ l‘d)gmp,;)_mz
_n_z_.l.l'x_df.’_.l.L_n.n S50 o . e T b - Dat
“Buyer's Signature Date ﬂmm g S muu ate

" Buyer's Signature Date “Seller's Signature

14931 78th Ave S.E. 3600 Lysander lane
Buyer's Address T o Seller's Address

Snohomish Wa 98296 Richmond B.C. Canada, V7IB1C3

“TCity, Stale, Zip o City, State, ZIp

425-220-0593 250-724-7081 250-724-7537
Phone No. Fax No, Phone No. Fax No.

john.fitzpatrick@catalystpaper.com

“Buyer's E-mail Address T ' Seller's E-mail Address _

RE/MAX Northwest Realtors 5655 Snohomish Properties 7570
“Selling Fim MLS Office No. Listing Firm MLS Office No.
Selling Firm's Assumed Name (if applicable} Listing Firm's Assumed Name (if applicable)

Lisa R.Lewis 79557 Arnold Hansen 5077
Selling Broker (Print) T MLSLAGNo. Listing Broker (Print) MLS LAG No.

425-827-3800 425-827-2658 360-568-0808 360-568-2866
Phone No. Firm Fax No. Phone No. Firm Fax No.

lisa@lisaraelewis.com snohomishproperties@frontier.com

Selling Broker's E-mall Address Listing Broker's E-mail Address
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ADDENDUM / AMENDMENT TO PURCHASE AND SALE AGREEMENT

The following is part of the Purchase and Sale Agreement dated _March 29, 2012 1

between Duck Haven Farms, LLC (‘Buyer”) 2

and _ Pacifica Poplars, Inc. (“Seller”) 3

concerning _0 165XX Snoqualmie River Rd, Duvall, WA 98019 (the “Properfy”). 4

IT IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS:

Selling agent, Lisa Lewis, is married to a member of the Duck Haven Farms, LLC.

0w N O o,

Fhe-elosing-of-this-sale-is-subject-te-the-approval-of-the-Corporation-Finaneial-Monitor-of-Catalyst-Paper-nc., 9

PaeificaPoplarsine~is-a-separate-subsidiary-of- Catalyst-Paper-Inc, 1
12

et 13
T 14
15

¥ 17
18
19
20
21
22
23
24
25
26
27
28
29
30

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

Initials: BUYER: ™ Date: 04/11/2012 SELLER: Date:
BUYER: Date: SELLER: Date:




Authentisign ID: 494496F7-A73E-4754-8D37-6E8467EA93DF

Form 22T ©Copyright 2006
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Page 1 of 1 TITLE CONTINGENCY ADDENDUM TO AL
PURCHASE & SALE AGREEMENT
The following is part of the Purchase and Sale Agreement dated April 02, 2012 = 1
between Duck Haven Farms, L.L.C. — o ____ ("Buyer") 2
and Pacifica Poplars Inc. (A Delaware Corporation) o . (“Seller”) 3
concerning _165XX Snoqualmie River Road Duvall Wa 98019 _ (ne"Property). 4
1. Title Contingency. This Agreement is subject to Buyer's review of a preliminary commitment for title insurance, 5
together with easements, covenants, conditions and restrictions of record, which are to be obtained by Buyer, to 6
determine that they are consistent with Buyer's intended fise qf the Property. Buyer shall have : days 7
(5 days if not filled in) O from mutual acceptance of thisjAgreement or & from the date of Buyer's receipt ofthe 8
preliminary commitment for title insurance (from mutyal™acceptance, if neither box checked) to give written 9

notice of Buyer's disapproval and the reasons ther foref\B_l;;yer may only disapprove exceptions that are 10
contained in the preliminary coramitment and may not pbject to matters not contained therein. 1

Seller shallhave _ days (5 days If not fllled in) after receipt of Buyer's notice of disapproval to give 12
Buyer written notice that Seller will clear ali disapprovéd exceptions. Seller shall have until the Closing Date t0 13
cure all disapproved exceptions. If Seller does not give tinjely notice that Seller will clear all disappraved 14
exceptions, Buyer may terminate this Agreement within 3.days after the deadline for Seller's notice. In th_e event15
Buyer elects to terminate the Agreement, the Earnest Money shall be returned to Buyer, less any unpaid costs 16
“described in the Agreement-Buyer shall haveno right to specific performance or damages as a consequence of 17
%ler‘s inability to“provide insurable title. If Buysy does not terminate the Agreement, Buyer shall be deemed to 18
ha\ﬁ{)vaived all ebjections to title, which Seller dic\pot agree to clear. 19

2.  Suphplemental Title Reports. If Buyer reteives supplemental title reports that disclose new exception(s) to the 20
title chmmitment, then the time periods and procedures for notice, correction, and termination above shall apply 21

to the %te of Buyens receipt of the supplemental title report. 22
3. Marketable Title. This Addendum does not\relieve Seller of the obligation to provide marketable title at closing 23
\ as providad in the Agr\ﬁm ent. 24

\ N
5 ~_/

\ B
\.\\\
%
.
\\.
N
hS
\\
\_\.‘
itials: : 172 ~- : A ﬁ’ Date: 04/02/2012
Initials: BUYER: _ _ (RbrA2T01D _ SELLER: — ate: U4/

BUYER:  Datee  SEWER: T Date:
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Continued
a. Purchase Price. Buyer shall pay to Seller the Purchase Price, including the Earnest Money, in cash at Closing, unless

ogherw_ise specified in this Agreement. Buyer represents that Buyer has sufficient funds to close this sale in accordance
with this Agreement and is not relying on any contingent source of funds, including funds fram loans, the sale of other
property, gifts, retiremant, or future earnings, except to the extent otherwise specified in this Agreement. .

Earnest Money. Buyer shall deliver the Earnest Money within 2 days after mutual acceptance of this Agreement to
Selling Broker who will deposit any check to be held by Selling Firm, or deliver any Earnest Money to be held by Closing
Agent, within 3 days of receipt or mutual acceptance, whichever occurs later. If the Earnest Money is held by Selling
Firm and is over $10,000.00 it shall be deposited into an interest bearing trust account in Selling Firm's name provided
that Buyer completes an IRS Form W-9, Interest, if any, after deduction of bank charges and fees, will be paid to Buyer.
Buyer shall reimburse Selling Firm for bank charges and fees in excess of the interest earned, if any. If the Earnest
Money held by Selling Firm is over $10,000.00 Buyer has the oplion to require Selling Firm to deposit the Earnest
Money into the Housing Trust Fund Account, with the interest paid to the State Treasurer, if both Seller and Buyer so
agree in writing. If the Buyer does not complete an IRS Forim W-9 betare Selling Firm must deposit the Earnest Money
or the Earnest Money is $10,000.00 or less, the Earnest Money shall be deposited into Ihe Housing Trusl Fund
Account. Selling Firm may transfer the Earnest Money to Closing Agent at Closing. If all or part of the Earnest Money is
to be refunded to Buyer and any such costs remain unpaid, the Selling Fum or Closing Agent may deduct and pay them
therefrom. The parties instruct Closing Agent to provide written verification of receipt of the Earnest Money and notice of
dishonor of any check to the parties and Brokers at the addresses andlor fax numbers provided herein.

Upon termination of this Agreement, a party or the Closing Agent may deliver a form authorizing the release of Earnest
Money to the other party or the parties. The party(s) shall execute such form and deliver the same to the Closing Agent.
If either party fails to execute the release form, the other party may make a wrilten demand to the Glosing Agent for the
Earnest Money. If only one party makes such a demand, Closing Agent shall promptly deliver notice of the demand o
the other party. If the other party does nat object to the demand within 10 days of Closing Agent's notice, Closing Agent
shall disburse the Eamest Money to the party making the demand If Closing Agent complies with the preceding
process, each party shall be deemed to have released Closing Agent from any and all claims or liahility related to the
disbursal of the Earnest Money. The parties are advised that, notwithstanding the foregeing, Closing Agent may require
the parties to execute a separate agreement before disbursing the Earnest Money [t either parly fails to authorize (he
release of the Earnest Money to the other party when required 1o do so under this Agreement, thal paity shall be in
breach of this Agreement. Upon either party’s request, the parly holding the Earnest Money shall commence an
interpleader action in the county in which the Property is located. For the purposes of this paragraph, the term Closing
Agent includes a Selling Firm holding the Earnest Money. The parties authorize the party commencing an interpleader
action to deduct up to $500.00 for the costs thereof.

Condition of Title. Unless otherwise specified in this Agrecment, litle 1o the Property shall be marketable at Closing
The following shall not cause the title to be unmarketable: rights, reservations, covenants, conditions and restrictions,
presently of record and general to the area; easements and encioachments, not materally allecting the value of o
unduly interfering with Buyer's reasonable use of the Froperty, and reserved oil and/or mining rights. Monetary
encumbrances or liens not assumed by Buyer, shall be paid or discharged by Seller an or before Glosing Title shall be
conveyed by a Statutory Warranty Deed. If this Agreement is for conveyance of a buyer's interest in a Real Eslate
Contract, the Statutory Warranty Deed shall include a buyer's assignment of the contract suflicient 1o convay after
acquired title. If the Property has been shor platted, the Shorl Plat number is i the Legal Description

Title Insurance. Seller authorizes Buyer's lender or Closing Agent, at Seller's expense, to apply for the then-current
ALTA form of standard form owner's policy of title insurance from the Titie Insurance Company. If Seller previously
received a preliminary commitment from a Title Insurance Company thal Buyer declings to use, Buyer shall pay any
cancellation fees owing to the original Title Insurance Company. Otherwise, the party applying for litle insurance shall
pay any fitle cancellation fee, in the event such a fee is assessed. The Tille Insurance GCompany shall send a copy of
the preliminary commitment to Seller, Listing Broker, Buyer and Selling Broker The prefiminary commitment, and the
title policy to be issued, shall contain no exceptions other than the General Exclusions and Exceptions in said standard
form and Special Exceptions consistent with the Condition of Title herein provided. If title cannot be made so Insurable
prior to the Closing Date, then as Buyer's sole and exclusive remedy, the Earnest Money s_hall. unless Buyer elects to
waive such defects or encumbrances, be refunded to the Buyer, less any unpaid costs described In this Agreement, and
this Agreement shall thereupon be terminated. Buyer shall have no right to specific performance or damages as a
consequence of Seller's inability to provide insurable title.

Closing and Possession. This sale shall be closed by the Closing Agent on the Closing Date. “C_losmg" means the
date on which all documents are recorded and the sale proceeds are available to Seller. If the Closing Date falls on a
Saturday, Sunday, legal holiday as defined in RCW 1.16.050, or day when the county recording office is closed, the
Closing Agent shall close the trangaction on the next day that is not a Saturday, Sunday, legal holiday, o day when the
county recording office is closed. Buyer shail be entitled to possession at 9:00 pm on the Possession Date. Seller shall
maintain the Property in its present condition, normal wear and lear excepted until the Buyer 1s enlitied to possession,

! 7#7

Initials: BUYER: _ _%ﬁw?&u-i%}ate: __ SELLER: ‘__\ _i_____ Date: 04/02/2012

BUYER: . Date: _ . SELLER:_ Y Date:
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] Continued )
f. Section 1031 Like-Kind Exchange. If either Buyer or Seller intends for this transaction to be a part of a Section 1031

Initials: BUYER:

like-kind exchange, then the other party shall cooperate in the completion of the like-kind exchange. so iong as the
cooperating party incurs no additional liability in doing so, and so long as any expenses (including aitorneys' fees and
costs) incurred by the cooperating party that are related only to the exchange are paid or reimbursed to the cooperating
party at or prior to Closing. Notwithstanding the Assighment paragraph of this Agreement, any party complating a
Section 1031 like-kind exchange may assign this Agreement to its qualified intermediary or any entity set up for the
purposes of completing a reverse exchange.

Closing Costs and Prorations and Charges and Assessments. Seller and Buyer shall each pay one-half of the
escrow fee unless otherwise required by applicable FHA or VA regulations. Taxes for the current year, rent, interest,
and lienable homeowner's association dues shall be prorated as of Closing Buyer shall pay Buyer's loan costs,
including credit report, appraisal charge and lender's title insurance, unless provided otherwise in this Agreement. If any
payments are delinquent on encumbrances which will remain after Closing, Closing Agent is instructed to pay such
delinquencies at Closing from money due, or to be paid by, Seller Buyer shall pay for remaining fuel in the fuel tank if
prior to Closing, Seller obtains a written statement as to the quantily and current pace fronm the supplier Seller shall pay
all utility charges, including unbilled charges. Unless waived in Specific Term Mo 13, Selier and Buyer requesl the
services of Closing Agent in disbursing funds necessary to satisfy unpaid utility charges in accordance with RCW 60.80
and Seller shall provide the names and addresses of all utilities providing service to the Property and having lien rights
(attach NWMLS Form 22K identlification of Utilities or equivalent).

Buyer is advised to verify the existence and amount of any local improvement district, capacity or impact charges or
other assessments that may be charged against the Property before or after Closing. Selier will pay such ch_arges that
are encumbrances at the time of Closing, or that are or become due on or before Closing. Charges levied before
Closing, but becoming due after Closing shall be paid as agreed in Specific Term No. 14.

Sale information. Listing Broker and Selling Broker are authorized to report this Agreement (including price and all
terms) to the Multiple Listing Service that published it and to its members, financing institutions, appraisers, and anyone
else related 1o this sale. Buyer and Seller expressly authorize all Closing Agents, appraisers, title insurance companies,
and others related to this Sale, to furnish the Listing Broker and/or Selling Broker, on request, any and all information
and coples of documents concerning this sale.

FIRPTA - Tax Withholding at Closing. The Closing Agent is instructed to prepare a certification (NWMLS Form 22E or
equivalent) that Seller is not a “foreign person” within the meaning of the Foreign Invastment In Real Property Tax Act.
Seller shall sign this certification, If Seller is a foreign person, and this transaction is not otherwise exempt from FIRPTA,
Closing Agent is instructed to withhold and pay the required amount to the Internal Revenue Service.

Notices. In consideration of the license to use this and NWMLS's companion forms and for the benefit of the Listing
Broker and the Selling Broker as well as the orderly administration of the offer, counteroffer or this agreement, the
parties irrevocably agree that unless otherwise specified in this Agreemant, any nolice required or permitted in, or
related 1o, this Agreement (Including revocations of offers or counteroffers) must be in writing. Notices to Sgller must be
signed by at least one Buyer and shall be deemed given only when the notice is received by Seller, by Listing Broker or
at the licensed office of Listing Broker. Notices to Buyer must be signed by at least one Seller and shall be deemed
given only when the notice is received by Buyer, by Selling Broker or at the licensed office of Selling Broker, F}achpt by
Selling Broker of a Form 17 or 17C (whichever is applicable), Public Offering Statement or Resale Cedificate.
homeowners’ association documents provided pursuant to NWMLS Form 22D, or a preliminary commitment for title
insurance provided pursuant to NWMLS Form 22T shall be deemed receipt by Buyer. Selling Broker and Listing Broker
have no responsibility to advise of receipt of a notice beyan either phening the parly or causing a copy of the notice to
be delivered to the party's address shown on this Agreement. Buyer and Seller must keep Selling Broker and Listing
Broker advised of their whereabouts in order to receive prompt notification of receipt of a notice

Computation of Time. Unless otherwise specified in this Agreement, any period of time measured in days and stated
in this Agreement shall start on the day following the event commencing the period and shall expire at 9:00 p.m. of the
last calendar day of the specified period of time. Except for the Possession Date, if the last day is a Saturday, Sunday
or legal holiday as defined in RCW 1.16.050, the specified period of time shall expire on the next day lha[. i not a
Saturday, Sunday or legal holiday. Any specified period of & days or less shall nat include Saturdays, Sundays or legal
holidays. If the parties agree that an event will occur on a specilic calendar date, the event shall occur on ‘gha: date,
except for the Closing Date, which, If it falls on a Saturday, Sunday legal holiday as defined in RCW 1.16 080, or day
when the county recording office is closed, shall occur on the next day thal 1s not a Saturday. Sunday, legal huhdgy, o1
day when the county recording office is closed. If the parties agree upon and attach a legal description after this
Agreement is signed by the offeree and delivered to the ofteror, then for the purposes of computing time, mutual
acceptance shall be deemed to be on the date of delivery of an accepted offer of counteroffer to the offeror, rather than
on the date the legal description is attached. Time is of the essence of this Agreament

{PEL

CAiHER01 Syt  sEuER  _\ K Date:04/02/2012

BUYER. Date: . SEWER  ~  Date S
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Continued
Facsimile or E-mail Transmission. Facsimile transmission of any signed original document, and retransmission of any 115
signed facsimile transmission, shall be the same as delivery of an original. At the request of either pasty, or the Closing 116
Agent, the parties will confirm facsimile transmilted signatures by signing an original document. E-mail transmission of 117
any document or notice shall not be effective uniess the parties to this Agreement otherwise agree in writing, ’ 118

. Integration and Electronic Signatures. This Agreement constitutes the entire understanding between the parties and 119

supersedes all prior or contemporaneous understandings and representations. No modification of this Agreement shall 120
be effective unless agreed in writing and signed by Buyer and Seller. The parties acknowledge that a signature in 121
electronic form has the same legal effect and validity as a handwritten signature. 122

Assignment. Buyer may not assign this Agreement, or Buyer's rights hereunder, without Seller's prior written consent, 123
unless the parties indicate that assignment is permitted by the addition of “and/or assigns’ on the line identifying. the 124

Buyer on the first page of this Agreement. 125
Default. In the event Buyer fails, without legal excuse, to complete the purchase of the Property, then the following 126
provision, as identified in Specific Term No. 7, shall apply: 127

i. Forfeiture of Earnest Money. That portion of the Earnest Money that does not exceed five percent (6%) of the 128
Purchase Price shall be forfeited to the Seller as the sole and exclusive remedy available to Seller for such failure. 129

ii. Seller's Election of Remedies. Seller may, at Seller's option, (a) keep the Earnest Money as liquidated damages 130
as the sole and exclusive remedy available to Seller for such failure, (b) bring suit against Buyer for Seller's actual 131
damages, (¢) bring suit to specifically enforce this Agreement and recover any incidental damages, or (d) pursue 132
any other rights or remedies available at law or equity 133

Professional Advice and Attorneys’ Fees. Buyer and Seller are advised to seek the counsel of an attorney and a 134
certified public accountant to review the terms of this Agreement. Buyer and Seller agree to pay their own fees incurred 135
for such review. However, if Buyer or Seller institutes suit against the other concerning this Agreement the prevailing 136
party is entitled to reasonable attorneys’ fees and expenses. - 137

Offer. Buyer shall purchase the Property under the terms and conditions of this Agreement. Seller shall have 'untll Q:IOO 138
p.m. on the Offer Expiration Date to accept this offer, unless sooner withdrawn. Acceptance shall not be effective until a 139
signed copy Is received by Buyer, by Selling Broker or at the licensed office of Selling Broker. If this offer is not so 140
accepted, if shall lapse and any Earnest Money shall be refunded to Buyer. 141

Counteroffer. Any change In the terms presented in an offer or counteroffer, other than the insertion of the Seller's 142
name, shall be considered a counteroffer, if a party makes a counteroffer, then the olher party shall have until 9.00 p.m. 143
on the counteroffer expiration date to accept that counteroffer, unless sooner withdrawn. Acceptance shall not be 144
effective until a signed copy is received by Seller, by Listing Broker or al the licensed office of Listing Broker. If the 145
counteroffer is not so accepted, it shall lapse and any Earnest Money shall be refunded to Buyer. 146

Offer and Counteroffer Expiration Date. If no expiration date is specified for a offer/counteroffer, the offer/counteroffer 147
shall expire 2 days after the offer/counteroffer is delivered by the party making the offer/counteroffer, unless sooner 128
withdrawn.

Agency Disclosure. Selling Firm, Selling Firm's Designated Bioker, Selling Brokers Branch Manager (if any) and 150
Selling Broker's Managing Broker (if any) represent the same parly that Selling Broker reprasents Listing Firm, Listing 181
Firm's Designated Broker, Listing Brokers Branch Manager (il any). and Listing Broker s Managing Broker (if any) 162
represent the same party that the Listing Broker represents If Selling Broker and Listing Hroker are different persons 153
affiliated with the same Firm, then both Buyer and Seller confirm their consent to Designated Brokel BBranch Manager 154
(if any), and Managing Broker (if any) representing both parties as dual agents if Selling Broker and Listing Broker are 155
the same person representing both parties then both Buysa! and Seller confirm their consant 10 tlf.elt person and his/her 156
Designated Broker, Branch Manager (if any), and Managing Broker (if any) representing both parties as dual agents. All 157
parties acknowledge receipt of the pamphlet entitled "The Law of Real Estate Agency.” 158

Commission. Selier and Buyer agree to pay a commission in accordance with any listing or GOMMISsIon agreement to 159
which they are a party. The Listing Firm's commission shall be apportioned belwaen Listing Firm and Selling Firm as 12?
specified in the listing. Seller and Buyer hereby consent to Listing Firm or Selling Fwm receiving compensation from o
more than one party. Seller and Buyer hereby assign to Listing Firm and Selling Fim, as applicable. a portion of Hwy }83
funds in escrow equal to such commission(s) and irrevocably instruct the Closing Agenl to disburse the (-,mm_ussmnca) b
directly to the Firm(s). In any action by Listing or Selling Firm to enforce this paragraph, the prevailing parly is I:Jl'lllllﬁ:fll Iu
court costs and reasonable attorneys' fees. Seller and Buyer agree that the Firms are intended third parly beneficianes lgg
under this Agreement.

. : : i irati identified in 167
Feasibility Contingency. ltis the Buyer's responsibility to verify before the Feasibility Contingency Expiration Dale identified i
Specific Term No. 16 whether or not the Property can be platted, developed and/or built on (now or in the future) and what it wil 123
cost o do this, BUYER SHOULD NOT RELY ON ANY ORAL STATEMENTS conceming this made by the Selier, Listing Broker

or Selling Broker. Buyer should inquire at the city or county, and water, sewer or other special districts in which the Property is 170

77774 ;-
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located. Buyer's inguiry should include, but not be limited to: building or development moratonums applicable 1o or being 171
considered for the Property; any special building requirements, inciuding setbacks, height imits or reslrictions on where bulldings 172
may be constructed on the Property; whether the Property is affected by a flood zone, wetlands, shorelands or other 173
environmentally sensitive area; road, school, fire and any other growth mitigation or impact fees thal must be paid; the procedure 174
and length of time necessary to obtain plat approval and/or a building permit, sufficient water, sewer and utility and any service 175
connection charges; and all other charges that must be paid. Buyer and Buyer's agents. representatives, consullants, 176
architects and engineers shall have the right, from time to time during the feasibility contingency, to enter onto the 177
Property and to conduct any tests or studies that Buyer may need to ascertain the condilion and sutability of the 178
Property for Buyer's intended purpose. Buyer shall restore the Property and all improvements on the Property to the 179
same condition they were in prior to the inspection. Buyer shall be responsible for all damages resulting from any 180
inspection of the Property performed on Buyer's behalf. If the Buyer does not give notice lo the contrary on or before the 181
Feasibility Contingency Expiration Date identified in Specific Term No 16, it shall be conclusively deemed that Buyer is 182
satisfied as to development and/or construction feasibility and cost. If Buyer gives notice this Agreement shall terminate 183
and the Earnest Money shall be refunded to Buyer, less any unpaid costs, 184

w. Subdivision. If the Property must be subdivided, Seller represents that there has been preliminary plat approval for the 185
Property and this Agreement is condilioned on the recording of the final plat containing the Property on or before the 186
date specified in Specific Term 15, If the finai plat is not racorded by such date, this Agreement shall terminate and the 187
Earnest Money shall be refunded to Buyer. . 188

x. Information Verification Period and Property Condition Disclaimer. Buyer shall have 10 days after mutual 189
acceptance to verify all information provided from Seller or Listing Firm related to the Proparly s contingency shall 180
be deemed satisfied unless Buyer gives notice identifying the materially maccurate information within 10 days of mutual 191
acceptance. If Buyer gives timely notice under this section, then this Agreement shall terminate and the Earnest Money 192
shall be refunded to Buyer. Buyer and Seller agree, that excep! as provided in this Agreement, all representations and 193
information regarding the Property and the transaction are salely from the Seller or Buyer, and nol from any Broker. The 194
parties acknowledge that the Brokers are not responsible for assuring that the parties perorm their obligations under 195
this Agreement and that none of the Brokers has agreed tc independently investigate or confirm any matter related to 196
this transaction except as stated in this Agreement, or in a separate wiiling signed by such Broker. In addition, Brokers 197
do not guarantee the value, quality or condition of the Property and some properties may contain building matenals, 198
including siding, roofing, ceiling, insulation, electrical, and plumbing, thal have been the subject of lawsuits and/or 199
governmental inquiry because of possible defects or heaflh hazards. Some properlies may have other defects anising 200
after construction, such as drainage, leakage, pest, rot and mold problems Brokers do not have the expertise to identify 201
or assess defective products, materials, or conditions. Buyer is urged to use due diigence to inspect the Property to 202
Buyer's satisfaction and to retain inspectors qualified to identify the presence of defectve materials and evaluate the 203
condition of the Property as there may be defects that may only be revealed by careful inspection Brokers may assist 204
the parties with locating and selecting third party service providers, such as inspeclors or contraclors, but Brokers 205
cannot guarantee or be responsible for the services provided by those third parties  The parties agree o exercise their 208
own judgment and due diligence regarding third-party service providers. 207

77t Fémi 252012 A g
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The following is part of the Purchase and Sale Agreement dated _04/02/2012 _ -

between Duck Haven Farms L.L.C. _ - ~ (‘Buyer")
and Pacifica Poplars Inc. (A Delaware Corporation) ("Seller")
concerning _165XX Snoqualmie River Road, Duvall Wa 98019 (the "Property").

CHECK IF INCLUDED:

1.

¥ Square Footage/Lot Size/Encroachments. The Listing Broker and Selling Broker make no representations
concerning: (a) the lot size or the accuracy of any information provided by the Seller; (b) the square footage of
any improvements on the Property; (¢) whether there are any encroachments (fences, rockeries, buildings) on
the Property, or by the Property on adjacent properties. Buyer is advised to verify lot size, square footage and
encroachments to Buyer's own satisfaction within the inspection contingency period.

AW N =

o™

10

2. Title Insurance. The Title Insurance clause in the Agreement provides Seller is to provide the then-current AL_TA 11
form of Homeowner's Policy of Title Insurance. The parties have the option to provide less coverage by selecting 1 g

a Standard Owner's Policy or more coverage by selecting an Extended Coverage Policy:

@ Standard Owner's Policy. Seller authorizes Buyer's lender or Closing Agent, at Seller's expense, to 14
Yy

apply for the then-current ALTA form of Owner's Policy of Titie Insurance, together with homeowner’s

additional protection and inflation protection endorsements, if avallable at no additional cost, rather than 1?

the Homeowner's Policy of Title Insurance.

15

O Extended Policy. Seller authorizes Buyer's lender or Closing Agent, at Seller's expense to apply for an 18

ALTA or comparable Extended Coverage Policy of Title Insurance, rather than the Homeowner’s Policy

19

of Title Insurance. Buyer shall pay the increased costs associated with the Extended Coverage Policy, 20
including the excess premium over that charged for Homeowner's Policy of Title Insurance and the cost 21

of any survey required by the title insurer.

22

@ Property And Grounds Maintained. Until possession is transferred to Buyer, Seller agrees to mair_ltain the 23
Property in the same condition as when initially viewed by Buyer. The term * Property” includes the building(s); 24
grounds; plumbing, heat, electrical and other systems; and all Included Items. Should an appliance or system 25
become inoperative or malfunction prior to transfer of possession, Seller agrees to either repair, or replace the 26
same with an appliance or system of at least equal quality. Buyer reserves the right to reinspect the Property 27
within 5 days prior to transfer of possession to verify the foregoing. Buyer and Seller understand and agree 28
that the Listing Broker and Selling Broker shall not, under any circumstances, be liable for the foregoing or gg

Seller's breach of this clause.

F. @ Items Left by Seller. Any personal property, fixtures or other items remaining on the Property when 31
1

T possession is transferred to Buyer shall thereupon become the property of the Buyer. and may be r_c::tamecl or 32
4 X disposed of as Buyer determines. However, Sclierdgraeedo cleai-he-dntenors alany Sislures anthiemove 33
<) alitFash. debris-and cubbishren the-Property-prionto Buyeriaking pessession, 34
5. U Utilities. To the best of Seller's knowledge, Seller represents that the Property is connected to a: 35
TP 0 public water main; Q public sewer main; O septic tank; O well (specifytype) . 3%
) O irrigation water (specify provider) S . QO natural gas; O telephone; 37
04/11/20rd2 O cable; Q electricity; Q other e . - .38
F* L.
initials: BUYER: 04/11 (284  SELLER: _% gg ~ Date: 04/02/2012
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6. O Insulation - New Construction. If this is new construction, Federal Trade Commission Regulations require 39
the following to be filled in. If insulation has not yet been selected, FTC regulations require Seller to furnish 40
Buyer the information below ih writing as soon as available: 41
WALL INSULATION: TYPE: THICKNESS: | __ R-VALUE: 42
CEILING INSULATION: TYPE: THICKNESS: R-VALUE: 43
OTHER INSULATION DATA: - ] - o 44
7. O Leased Property. Buyer hereby acknowledges that Seller leases the following items of personal property, 45
possession of which shall pass to Buyer on Closing: 46
U propane tank; O security system; 0 satellite dish; Q other _ = AT
Buyer shall assume the lease for the items selected, perform all of the obligations of the lease, and hold 48
Seller harmless from and against any further obligation, liability, or claim arising from the lease. 49
8. O Homeowners’ Assoclation Review Period. If the Property is subject to a homeowners’ assoclation or any 50
other association, then Seller shall provide Buyer a copy of the following documents (if available from the 51
Association) within days (10 days if not filled in) of mutual acceptance: 52
1. Association rules and regulations, including, but not 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 - 65
4. Association financial statements from the prior two (2) years. 56
If Buyer, in Buyer's sole discretion, does not give notice of disapproval within days (& days if not 57
filed in) of receipt of the above documents or the date that the above documents are due.. then_ this 58
homeowners' association review period shall conclusively be deemed satisfied (waived). If Buyer gives timely 59
notice of disapproval, then this Agreement shall terminate and the Earnest Money shall be refunded to Buyer. 60
9. O Excluded Item(s). The following item(s), that would otherwise be included in the sale of the Property, is 61
excluded from the sale (“Excluded ltem(s)"). Selier shall repair any damage to the Property caused by the 62
removal of the Excluded ltem(s). Excluded ltem(s): 63
B 64
3 85
10. @ E-mail Transmission. E-mail transmission of any signed original document, and retransmission of any 66
signed e-mail transmission, shall be the same as delivery of an original, provided that the dogument is sent to 67
both Selling Broker and Selling Firm or both Listing Broker and Listing Firm at the e-mail addresses below. At 68
the request of either party, or the Closing Agent, the parties will confirm e-mail transmitted signatures by 69
signing an original document. 70
lisa@lisaraelewis.com _ snohomishproperties@frontier.com 71
Selling Broker E-mail Address Listing Broker E-mail Address
kirkland@northwestrealtors.com snohomishpropertics@frontier.com 72
Selling Firm Authorized E-mail Address Listing Firm Authorized E-mail Address 15
11. @ Other. .
The closing of this Purchase and Sale is subject to the approval of the Corporate Financial 74
Monitor and Canadian and U.S. court approval prior to closing. If the Seller is unableto 75
obtain the above stated approvals prior to closing then this Purchase and Sale shall be 78
deemed null and void and all earnest money refunded in full to the Purchaser. 77
Initials: BUYER: _Date ______ SELLER: Date: 04/02/2012
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ADDENDUM / AMENDMENT TO PURCHASE AND SALE AGREEMENT

The following is part of the Purchase and Sale Agreement dated April 02, 2012 1
betwaen _gll__Ck HavenFr:_un_s_ILLg.__ e _ a—— R — ("Buyer”) 2
and Pacifica Poplars Inc. (A Delaware Corporation) - - ("Seller") 3

concerning 165XX Snoqualmie River Road, Duvall Wa 98019 (the "Property"). 4

IT 1S AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS: 5
1. The Seller hereby discloses and the Purchaser hereby acknowledges that the subject property is 6
classified as "Commercial Agricultural Open Space" for real estate tax purposes and is subject to 7
the provisions of R.C.W. 84.34 which requires the continuation of the restricted use in order to 8
continue the present assessment rate. A change in the use can cause an increased assessment rate 9
for present and past years. A notice of intent is required to be filed by the Purchaser with the King 10
County Assessor. The Purchaser shall be responsible for investigating the "Commerecial ) 1
Agricultural Open Space Classification "' and for all past taxes, all penalties, and all interest 12
associated with the removal of the subject property from the "Commercial Agricultural Open 13
Space Classification” if the Purchaser elects removal. The Purchaser hereby agrees to sign a 14
"Continuance Application" for the "Commercial Agricultural Open Space Classification' prior to 15
closing. 16

17

2. The Seller hereby discloses and the Purchaser hereby acknowledges that the subject property 18
lies within the " Agriculture Zone of King County. This designation has unique use requirements 19

and the Purchaser is hereby advised to investigate these unigue use requirements with the King 20
County Planning Department and all other pertinent governmental agencies. The Purchaser .21
should only rely upon their own investigations, 22
23

3. The Seller and Selling/Listing Agent hereby discloses and the Purchaser hereby acknowledges 24
that the subject property lies within the "100-year" flood plain and is subject to complete 25
inundation during flood events. The Purchaser is hereby advised to investigate the severity and © 96
scope of flooding in the area and on the subject property with all pertinent governmental agencies. 27
28

29

30

S 31

ALL OTHER TERMS AND CONDITIONS of said Agreement remain unchanged.

32
AGENT (COMPANY) Snchomish Propertics
o P 33
BY: _( Lenmarc LYz 2¥IE7 S —
| Opkiinia2012 _
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ADDENDUM /| AMENDMENT TO PURCHASE AND SALE AGREEMENT

The following is part of the Purchase and Sale Agreementdated April 02,2012 1
between Duck Haven Farms L.L.C. - (*Buyer)2
and __ Pacifica Poplars Inc. (A Delaware Corporation) S _ ("Seller)3
concerning 165XX Snoqualmie River Road, Duvall Wa 98019 - (the "Property"). 4
IT IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS: 5
4. The Seller is selling and the Purchaser is purchasing the subject property "as is'' with no 6
warranties as to the condition of any of the improvements located within the subject property. Also 7
the Purchaser is purchasing the the subject property "as is" with regard to the existence of any 8
wood debris, existing trees (Hybrid Poplar Trees), the condition of the soil and drainage, and and 9
any other conditions that may exist on the subject property. The Purchaser should inspect the - 10
subject property to determine whether the conditions that exist on the subject property are "
acceptable to the Purchaser prior to closing. The Seller and Listing Agent hereby make no 12

warranties and or representations to the Purchaser regarding the Purchaser's intended or proposed 13
use of the subject property or whether the Purchaser's intended or proposed use would comply with 14

any and all governmental code requirements, use limitations, or zoning restrictions. The © 15
Purchaser should only rely upon their own investigations. The Seller and Listing Agent make no 16
representations to the Purchaser regarding any possible water rights that may or may not be 17
available. The Purchaser shall make his own determinations regarding the availability of water for 18
the subject property. 19

20
5. The subject property has not been surveyed. The Seller hereby recommends to the Purchaser 21
to obtain a certified survey at Purchaser's expense from a licensed surveyor for the subject 22
property to determine the exact amount of property in this Purchase and Sale Agreement as well as 23
the location of the corners and boundaries of the subject property. The Seller and the Listing 24
Agent hereby make no representations or warranties to the Purchaser as to the exact amount of 25
property included in this Purchase and Sale Agreement or the precise location of any corners or 26
boundaries of the subject property. 27

28
6. The Selling Licensee/broker will receive zero commission from this Purchase and Sale in closing. 29

30

31

ALL OTHER TERMS AND CONDITIONS of said Agreement remain unchanged.
AGENT (QQMPANY) Snohomish Pronerties

BY: (sctagnptled Zila~atins. 000 S

oy ORENTER012 \ 4 '
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PURCHASE AND SALE AGREEMENT

The following is part of the Purchase and Sale Agreement dated ﬁpr.'l 2 2002

C("Buyet ™)
CSeller™)

It is agreed between the Seller and Buyer as follows:

Seller and Selling Agent make no representations or warranties regavding the
boundaries, localion of the property lines, the locations of the corners, or the quantity of 1he
Property which is the subject of this purchase and sale. Seller does not warrant the accuracy
of any survey map relative to the subject Property, if any.

Purchaser acknowledges that Purchaser has been advised to investigate the Property and
to obtain a survey of the Property to determine the boundarics, corners, encroachment and the

amount of Property.

g the location and quantity of land,

Purchaser shall assume all risk and liability regardin |
ons of the corners of (he property. -

the boundaries, location of the property lines, and the locati
Purchaser shall assume all risk of loss of title duc o claims of adverse possession and/or
prescriptive easements and/or encroachments. PPurchaser accepts afl pisles and hability wath
respect to those matters, including the possibility that portions of the Froperty conld be Tost hy
claim of adverse possession and/or prescriptive casciments and/or encroachments

v and/or preserpin

Seller's deed will not warrant against clgims hy adverse posse
the Tocations ol

easements and/or encroachments, boundaries, location of the property fines,
the corners, or the quantity of land of the Property. Seller shall convey fitle to Purchaser by
Statutory Warranly Deed at closing, subject (o the exceptions noted p;n;l;zl':u:h ¢, General
Terms; standard exceptions in the title policy; spectal exceptions not rejected, waived andd/on
approved pursuant to the Title Contingency Addendum; any lens or encuimbrances o reated by
Purchaser: and subject to the following provision, which shall be included m the decd from

Seller to Purchaser:

Seller's warranty under this deed expressly excludes any warranly
as to location of any boundary line or ownership in the vicinity of
any boundary line, claims by adverse possession and/or
prescriptive easements and/or encroachments. the locations of the
corners, or the quantity of land conveyed. Any warranty,
express or implied, in the purchase and sale agreement
concerning any boundary line is merged into this deed and does
not survive the giving of this deed, which constitutes the full
agreement between the parties.

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

Tritial { ,}’ ‘“/
g

\ _.i;ﬁ—. Ppe 24t
TP . .

6/01/07 04/11/2012
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CHICAGO TITLE INSURANCE COMPANY
ALT.A, COMMITMENT
SCHEDU}JE A

(Continue

LEGAL DESCRIPTION EXHIBIT
(Paragraph 4 of Schedule A continuation)

THE SOUTH HALF OF THE SOUTHEAST QUARTER OF SECTION 11, TOWNSHIP 26 NORTH,
RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON

TOGETHER WITH THE NORTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION;

EXCEPT THE NORTH 35.15 ACRES OF SAID NORTHEAST QUARTER OF THE SOUTHEAST
QUARTER CONVEYED TO TYRANUS SAM RUPARD BY DEED DATED MARCH 19, 1957, RECORDED
UNDER RECORDING NUMBER 5386035; AND

TOGETHER WITH THAT PORTION OF THE SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER
OF SECTION 11, TOWNSEIP 26 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING
COUNTY, WASHINGTON, LYING EAST OF WEST SNOQUALMIE VALLEY ROAD;

EXCEPT THE NORTH 727.23 FEET AS MEASURED ALONG THE NORTH-SOUTH CENTERLINE OF
SAID SECTION 11; AND

EXCEPT THE DEVELOBMENT RIGHTS AS CONVEYED TO KING COUNTY BY DEED RECORDED
UNDER RECORDING NUMBER 8612220666,

Tnitial DaTE

,\ 4 Rpzzliz
/';""t’_/".

04/11/2012 -
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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 4/23/2012 at 8:16 PM EDT and
filed on 4/23/2012

Case Name: Catalyst Paper Corporation

Case Number: 12-10221-PJW

Document Number: 127

Docket Text:

Motion to Approve Motion Of Debtors For Order (1) Authorizing And Approving The Private Sale Of
The Roney Property 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 5/14/2012 at 09:30 AM at US Bankruptcy Court, 824 Market St., 6th Fl., Courtroom #2,
Wilmington, Delaware. Objections due by 5/7/2012. (Attachments: # (1) Notice # (2) Exhibit A
Proposed Order# (3) Exhibit B) (Durrer, Van)

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

Document description:Main Document

Original filename:H:\temp\convert\l - Roney Motion .pdf

Electronic document Stamp:

[STAMP bkecfStamp [D=983460418 [Date=4/23/2012] [FileNumber=10730492-0
] [2a571923ae3elab1944fc87ee21076a941ac57e82bl1cf7d91436a2fe624a0adbof
7187346e8fdf3ec71f13a9c93t84494a53a21268157c¢83172002e58b43ba]]
Document description:Notice

Original filename:2 - Notice.pdf

Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=4/23/2012] [FileNumber=10730492-1
1[0136199f41cad5ad105e98dfe68c70ft13d46b1f4e36dd85379¢9d32b1901657859
fa4660b4ca3af6a75e¢7800a5ed89fc4876ad8b2bdcdd3c0b5219400bdadde]]
Document description:Exhibit A Proposed Order

Original filename:3 - Ex A to Motion Porposed Order.pdf

Electronic document Stamp:

[STAMP bkecfStamp [D=983460418 [Date=4/23/2012] [FileNumber=10730492-2
1[475283774e3clel519a6de7cc95f393¢c1e84a4917f40605184b0e80b88ebd3f0d51
20f783bec1722cb24a83427a22e91be3763134988e¢423debbfebe8cfbb4af]]
Document description:Exhibit B

Original filename:4 - Ex B to Motion.pdf

https://ecf.deb.uscourts.gov/cgi-bin/Dispatch.pl?745707212521893 4/23/2012
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