No. S236214
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
1392752 B.C. LTD.
AND:
SKEENA SAWMILLS LTD.
SKEENA BIOENERGY LTD. and
ROC HOLDINGS LTD.
RESPONDENTS
NOTICE OF APPLICATION

Name of applicant: Alvarez & Marsal Canada Inc. (“A&M?”) as receiver (the “Receiver™) of all
of the assets, undertakings and property, including real property (collectively, the “Property”), of
Skeena Sawmills Ltd. (“Sawmills”), Skeena Bioenergy Ltd. (“Bioenergy”), and ROC Holdings
Ltd. (“ROC”, and together with Sawmills and Bioenergy, the “Skeena Entities” or the
“Company™).

To: The Service List attached hereto as Schedule “A” and to those parties listed in Schedule “B”

TAKE NOTICE that an application will be made by the applicant to the Honourable Madam

Dlev
Justice Blake at the courthouse at 800 Smithe Street, Vancouver, B.C. on March 8, 2024 at 945
a.m. for the orders set out in Part 1 below.

The applicant estimates that the application will take 1 day.
O  This matter is within the jurisdiction of an associate judge

X This matter is not within the jurisdiction of an associate judge.
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Part1 ORDER SOUGHT

1. An order (the “Reverse Vesting Order”), substantially in the form attached hereto as

Schedule “C”, among other things:

(2)

(b)

(c)

(d)

(e)

)

(2

()

(®

@

approving the transaction (the “Transaction”) contemplated by the retention and
payment agreement dated February 29, 2024 (the “Retention Agreement”)
between the Receiver and Cui Family Holdings Ltd. (“Cui Holdings”);

vesting the Excluded Assets and the Excluded Liabilities (as each of those terms is
defined in the Retention Agreement) in a new company to be incorporated by Cui
Holdings or the Receiver (“ResidualCo™);

vesting off all Encumbrances from the Retained Assets (as defined in the Retention
Agreement);

affirming that, on completion of the Transaction, title to the Retained Assets
remains with the Skeena Entities, free and clear of all Encumbrances except the
Permitted Encumbrances (as each of those terms is defined in the Retention
Agreement);

releasing the Receiver, Cui Holdings, the Skeena Entities and the Retained Assets
from any and all Claims (as defined in the Retention Agreement), including,
without limitation, those arising from: (a) the Excluded Liabilities; (b) the
insolvency of any of the Skeena Entities prior to the Closing Date; (c) the
commencement of these receivership proceedings; or (d) the completion of the
Transaction (as each of those terms is defined in the Retention Agreement);

terminating the employment of all Employees (both Union and non-Union) as of
the Closing Date (as each of those terms is defined in the Retention Agreement);

removing the Skeena Entities as Respondents in these proceedings and releasing
them from the purview of all orders granted herein, aside from the Reverse Vesting
Order;

adding ResidualCo as a Respondent in these proceedings;

authorizing and directing the Receiver to assign ResidualCo into bankruptcy within
30 days after the Closing Date; and

granting such other relief as is necessary to give effect to the Transaction; and

2. An order (the “Increased Borrowings Order”), substantially in the form attached hereto
as Schedule “D”, among other things, authorizing the Receiver to:
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(a)

(b)

-3-

borrow up to an additional $500,000 (the “Increased Borrowings”) to be advanced
by the Petitioner along with a corresponding increase in the court-approved charge
over the Property to secure the repayment of monies borrowed by the Receiver (the
“Receiver’s Borrowings Charge”) from $500,000 to $1,000,000; and

make distributions to certain creditors having priority claims, including amounts
due and owing in respect of the IWA Claim and WEPPA Claims (each term as
defined herein).

Part 2 FACTUAL BASIS

Background

1. On September 20, 2023 (the “Receivership Date”), upon the application of 1392752 B.C.
Ltd. (the “Petitioner”), the Supreme Court of British Columbia (the “Court”) granted an

order (the “Receivership Order”) pursuant to section 243 of the Bankruptcy and
Insolvency Act (Canada), R.S.C. 1985, ¢. B-3 (the “BIA”) and section 39 of the Law and
Equity Act, R.S.B.C. 1996 c. 253, appointing A&M as receiver of the Property.

2. On January 235, 2024, on the application of the Petitioner, this Court granted an order (the

“Security Order”), which, among other things, declared that:

(a) two grid promissory notes granted by Sawmills and respectively dated January 31,
2023 and May 1, 2023 (together, the “Promissory Notes™) are valid and
enforceable agreements;

(b) certain security granted by the Skeena Entities in favour of the Petitioner
(collectively, the “Security”™), are each valid and enforceable agreements; and

(c) the Security ranks in priority to all interests in the Property, aside from an express
list of exceptions as provided for in the Security Order.

3. A comprehensive summary of the background to these proceedings can be found in the

reports of the Receiver to Court (collectively the “Reports™), including the fourth report
of the Receiver to Court dated February 29, 2024 (the “Fourth Report™).

Sale Process

4, As detailed in the Reports, the Receiver commenced the sale process on October 31, 2023

(the “Sale Process”) and received nine non-binding expressions of interest (“EOIs”) from

285937.00017/304832252.3



-4-

seven interested parties as of the EOI deadline of December 8, 2023. After the Receiver
conducted its review of the EOISs, four parties were invited to participate in Phase II of the
Sale Process and each submitted a definitive bid (each a “Definitive Bid”) by the bid
deadline of January 12, 2024, all of which are addressed in further detail in the first
confidential report of the Receiver to Court dated January 19, 2024.

5. Based on the Receiver’s review of the Definitive Bids and discussions with its counsel, the
Receiver selected the Definitive Bid submitted by the Petitioner, and, after further

negotiations, entered into the Retention Agreement with Cui Holdings.
The Transaction

6. Capitalized terms not otherwise defined in this section adopt the meanings ascribed to them

in the Retention Agreement.

7. Cui Holdings is related to the Petitioner and is the direct or indirect owner of each of the

Skeena Entities, having owned and operated the Skeena Entities for over 10 years.

8. Prior to the closing of the Retention Agreement, the Petitioner will assign to Cui Holdings
all indebtedness owed to it by the Skeena Entities and all security held by it in respect of

such indebtedness (the “Loan and Security Assignment”).

9. The Transaction, detailed in the Fourth Report, is to be completed by way of a reverse

vesting order and is summarized as follows:

(a) ResidualCo will be incorporated and added as Respondent in these Proceedings;
(b) the Price is the sum of:
(i) a credit bid comprised of:

(A) the total of the amounts owing under the Promissory Notes, being
approximately $7.6 million in principal plus interest; and

(B)  the total amount advanced by the Petitioner to the Receiver by way
of Receiver’s borrowings, and secured by the Receiver’s
Borrowings Charge;
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(©)

(d)

(e)

®

(®

(h)

-5-

(i)  an amount sufficient to pay any claims against the Retained Assets which
rank in priority to the claims of the Petitioner (collectively, the “Priority
Claims”), including outstanding source deduction remittances;

(iii))  $400,000 for work in progress inventory; and

(iv)  $30,000 in respect of fees and expenses to be incurred by A&M in its
capacity as licensed insolvency trustee of ResidualCo upon its bankruptcy;

Cui Holdings and the Skeena Entities, as applicable, will retain the Retained Assets,
including the Approved Contracts and Cui Holdings’ shares in ROC and Bioenergy,
and the Retained Liabilities;

all of the Skeena Entities’ right, title and interest in and to the Excluded Assets and
the Excluded Liabilities shall be transferred to and vest in ResidualCo;

discharging all Encumbrances except the Permitted Encumbrances as against the
Retained Assets;

the Receiver, Cui Holdings, the Skeena Entities and the Retained Assets shall be
released from any and all Claims, including those arising from: (a) the Excluded
Liabilities; (b) the insolvency of any of the Skeena Entities prior to the Closing
Date; (c¢) the commencement of the receivership proceedings; or (d) the completion
of the Transaction;

the Skeena Entities shall be removed as Respondents in these proceedings and
released from all orders granted herein, save and except for the Reverse Vesting
Order; and

the Receiver will assign ResidualCo into bankruptcy within a reasonable period of
time not to exceed 30 days after the Closing Date.

10.  The Retention Agreement contemplates Cui Holdings credit bidding the secured amounts

owing under the Promissory Notes, which were determined to be valid and enforceable by

the Court pursuant to the Security Order, as well as all amounts secured under the

Receiver’s Borrowings Charge.

11. The Retained Liabilities include:

(a)

(b)

any Liabilities of the Companies under the Approved Contracts, the Permits and
Licenses and the Permitted Encumbrances;

the debts owing by the Companies to Cui Holdings under the Promissory Notes;
and
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12.

13.

-6-

(© all other debts owing by the Companies as of the Closing Date to the Petitioner or
to Cui Holdings or any of their respective affiliates or other parties with whom the
Companies are not at arm’s length, including Shenwei Wu and Xiaopeng Cui and
any trust of which either or both of such individuals are trustees.

The Transaction, as structured, does not require any regulatory consultation under the
Forest Act, R.S.B.C. 1996, ¢ 157 in relation to Tree Farm Licence 41 and two forest
licences (FLA 16882 and FLA 16885) owned by the Skeena Entities, as there would be no

change in control.

The mutual conditions to closing of the Retention Agreement are the granting of the RVO

by the Court and the execution and closing of the Loan and Security Assignment.

Increased Borrowings

14.

15.

16.

As at the date of the Fourth Report, the Petitioner has advanced $300,000 of the $500,000
it was authorized to borrow under the interim financing facility provided by the Petitioner,
leaving $200,000 available to the Receiver, which amount is anticipated to be advanced
prior to March 8, 2024.

As set out in the third cash flow forecast attached as Appendix “A” to the Fourth Report
(the “Cash Flow Forecast”), the Receiver estimates it will require the Increased

Borrowings during the period February 10 to April 19, 2024 (the “Forecast Period”).

The Increased Borrowings sought, in the amount of $500,000, is comprised of $400,000
required to advance these receivership proceedings and a contingency amount of $100,000

in the event there are unexpected delays in closing the Transaction or unexpected costs.

Distribution to Priority Creditors

17.

The Trustees of the IWA - Forest Industry Pension and LTD Plans (the “TWA Plans”) have
been in contact with the Receiver in respect of the payment of contributions owing from

certain unionized employees.

285937.00017/304832252.3



18.

19.

20.

21.

22.

23.

-7-

On January 5, 2024, the Receiver completed its review of the IWA Plans’ contribution
amounts, which indicated that $83,743.91 was owing to the IWA Plans (the “IWA
Claim”).

The Receiver is in the process of confirming the respective amounts of the WEPPA Claims
under section 81.4 of the BIA (collectively, the “WEPPA Claims™) and source deductions
with Service Canada and the Canada Revenue Agency, which are estimated at

approximately $115,000 and $82,000, respectively.

The amounts owed to Canada Revenue Agency in respect of unremitted source deductions
form part of the Priority Claims, which shall be paid by Cui Holdings, in full, as part of the
Price payable under the PRA.

Pursuant to the terms of the order granted herein October 30, 2023, the Receiver retained
$101,996.30 of the funds recovered from Sawmills’ pre-receivership bank account and

accounts receivable in a segregated trust account, which the Receiver proposes to use to

pay the IWA Claim in full.

Additionally, if the Receiver’s estimates are accurate, the funds recovered from the Skeena
Entities’ estate and the net proceeds of the Transaction in respect of the current assets of

the Skeena Entities would be sufficient to satisfy the WEPPA Claims in full.

The Receiver is satisfied that the IWA Claim and the WEPPA Claims are due and payable
and rank ahead of all other Claims or charges against the Property, including the Receiver’s
Charge (as defined in the Receivership Order) and the Receiver’s Borrowings Charge and,
accordingly, the Receiver seeks authorization from the Court to pay each of the foregoing

claims.

Part 3 LEGAL BASIS

1.

The Receiver relies on:

(a) the Receivership Order, made in these proceedings;

(b)  Law and Equity Act, R.S.B.C. 1996, c. 250 (the “LEA”);
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(©)
(d)

-8-

the BIA, particularly Part XI; and

the Supreme Court Civil Rules.

The Transaction Should be Approved

2. When determining whether or not to approve a sale of assets in a receivership, there are a

number of factors that should guide a court in its analysis, including:

(a)

(b)
©
(d)

whether the receiver has made a sufficient effort to get the best price and has not
acted improvidently;

the interests of all parties;
the efficacy and integrity of the process by which offers are obtained; and

whether there has been unfairness in the working out of the process.

Royal Bank v. Soundair Corp. [1991] O.J. No. 1137 at para. 16 (C.A.) (“Soundair’); Quest University
Canada (Re), 2020 BCSC 1883 at para. 176 (“Quesr”).

3. With respect to the foregoing factors, the Receiver submits that:

(@)

the Sale Process was fair and transparent and resulted in the Skeena Entities’ assets
being marketed extensively to potential buyers in Canada and the United States,

with select inquiries from parties outside of North America;

(b) the price payable in respect of the Transaction represents by far and away the best
and highest value as the other Definitive Bids were of significantly less value;
(©) at all times, the Receiver conducted itself fairly and reasonably; and
(d) the Transaction contemplates payment, in full, of the Priority Claims.
4. More generally, in analyzing whether a transaction should be approved, a court is to

consider the transaction as a whole and decide whether or not the sale is appropriate, fair

and reasonable.

Veris Gold Corp. (Re), 2015 BCSC 1204 at para. 23.
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5. The Retention Agreement represents the highest and best offer received by the Receiver
and, given the adherence to, and fairness of, the Sale Process, the Receiver submits that the
Retention Agreement is appropriate, fair and reasonable and represents the best available
option for the stakeholders in the circumstances and, accordingly, ought to be approved by

this Court.

A Reverse Vesting Order is Appropriate

6. While courts have approved reverse vesting orders in appropriate circumstances, they have
also been clear that a reverse vesting order structure is not the norm and should be regarded
“as an unusual or extraordinary measure; not an approach appropriate in any case merely

because it may be more convenient or beneficial for the purchaser”.

Harte Gold Corp (Re), 2022 ONSC 653 at para 38 (“Harte”); Quest at para 168; PaySlate Inc. (Re), 2023
BCSC 608 at para 87 (“Payslate™).

7. There is no specific jurisdiction in the BIA or the LEA for the approval of a reverse vesting
order in receivership proceedings. This Court’s authority to grant a reverse vesting order is
rooted in its general jurisdiction to grant an approval and vesting order and courts have

granted such orders in receivership proceedings.

Third Eye Capital Corporation v. Ressources Dianor Inc/Dianor Resources Inc., 2019 ONSC 508 at para
73; Peakhill Capital Inc. v Southview Gardens Limited Partnership, 2023 BCSC 1476 (appeal to be heard).

8. In deciding whether to grant the Reverse Vesting Order, this Court should consider the

following questions:

(a) why is the Reverse Vesting Order necessary in this case?

(b) does the Reverse Vesting Order structure produce an economic result at least as
favourable as any other viable alternative?

(© is any stakeholder worse off under the Reverse Vesting Order structure than they
would have been under any viable alternative?

(d) does the consideration being paid for the debtor’s business reflect the importance
and value of the licences and permits (or other intangible assets) being preserved
under the Reverse Vesting Order structure?
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11.
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Harte at para 38.

With respect to the foregoing factors, the Receiver submits that:

(a) completing the Transaction increases the likelihood of the Skeena Entities
operating in the near term, which will (or can) provide economic and other benefits
to stakeholders including many former employees, contractors, suppliers and
customers as well as the City of Terrace;

(b) the Transaction maintains the Permits and Licenses (each term as defined in the
Retention Agreement) without any transfer thereof or change of control and thereby
allows for the completion of the Transaction without potential regulatory delay;

(c) the Priority Claims will be paid out, in full, in the near term;

(d) the Skeena Entities’ obligations under the Approved Contracts and the Permits and
Licenses are not Excluded Liabilities under the Retention Agreement, and will
continue to be obligations of the Skeena Entities after the Closing Date (each term
as defined in the Retention Agreement); and

(e) contemplates a price which is significantly greater than that provided for in the
other Definitive Bids received.

In addition to the foregoing, the Receiver is not aware of any stakeholder that is worse off

under a reverse vesting order structure in this case.

The Receiver respectfully submits that the Reverse Vesting Order is appropriate in the
circumstances and recommends that this Court grant the order approving the Retention

Agreement and the Transaction on the terms sought by the Receiver.

The Increased Borrowings Should be Approved

12.

13.

Pursuant to paragraph 25 of the Receivership Order, the Receiver is authorized and
empowered to borrow funds that it deems necessary to fund these proceedings to a

maximum of $500,000, which amounts are secured by the Receiver’s Borrowings Charge.

As shown in the Cash Flow Forecast, the Receiver will require the Increased Borrowings
during the Forecast Period. The Receiver has shared the Cash Flow Forecast with the
Petitioner’s counsel and understands the Petitioner has agreed to advance the Increased

Borrowings.
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14.

15.

16.
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The Receiver is satisfied that the Increased Borrowings do not prejudice any stakeholders
as the additional financing will be added to the amount that is credit bid by the Purchaser
under the Transaction. Without the Increased Borrowings, there would be insufficient
funds to conclude this receivership and make distributions to creditors having claims

against the Skeena Entities’ current assets.

The increase of the authorized borrowings amount is consistent with the power and
authority of the Receiver granted by the Receivership Order and is necessary for the

Receiver to complete the Transaction and conclude these proceedings.

Accordingly, the Receiver is of the view that the Increased Borrowings sought, and the
corresponding increase in the Receiver’s Borrowings Charge, is appropriate in the

circumstances.

Distribution to Priority Creditors

17.

18.

19.

20.

The Receiver has reviewed the IWA Claim and is satisfied that claim is valid, enforceable.

The Receiver has confirmed the amounts comprising the IWA Claim and has a reasonable
level of certainty for the amounts owed under the WEPPA Claims, each of which ranks in
priority to all other claims or charges against the Property including the Receiver’s Charge

and the Receiver’s Borrowings Charge (with the exception of source deductions).

The Receiver holds sufficient funds in a segregated trust account to pay the IWA Claim in
full and, if the Receiver’s estimate with respect to the WEPPA Claims is accurate, the funds
recovered from the Skeena Entities’ estate and the net proceeds of the Transaction in
respect of the current assets of the Skeena Entities would be sufficient to satisfy the
WEPPA Claims in full.

Should this Court grant the Reverse Vesting Order and the Transaction completes, the
Receiver intends, and seeks approval from this Court, to pay the IWA Claim and the
WEPPA Claim.
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Part 4 MATERIAL TO BE RELIED ON

1. The Receivership Order, made by Madame Justice Blake in these proceedings on
September 20, 2023;

2. The Receiver’s First Report to the Court, dated October 25, 2023;

3, The Receiver’s Second Report to the Court, dated December 13, 2023;
4, The Receiver’s Third Report to the Court, dated January 12, 2024;

5. The Receiver’s Fourth Report to the Court, dated February 29, 2024; and

6. The other pleadings and materials filed in these proceedings and such further and other

material as counsel may advise and this Honourable Court may permit.

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to
this Notice of Application, you must, within 5 business days after service of this Notice of
Application or, if this application is brought under Rule 9-7, within 8 business days after service

of this Notice of Application,

(a) file an Application Response in Form 33,

(b) file the original of every affidavit, and of every other document, that
(1) you intend to refer to at the hearing of this application, and
(i)  has not already been filed in the proceeding, and

(© serve on the applicant 2 copies of the following, and on every other party of record
one copy of the following:

(i) a copy of the filed Application Response;

(i)  acopy of each of the filed affidavits and other documents that you intend to
refer to at the hearing of this application and that has not already been served
on that person;

(iii)  ifthis application is brought under Rule 9-7, any notice that you are required
to give under Rule 9-7(9).
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-13 -
Dated: 29-Feb-2024 For f %%

Signature of Kibben Jackson
Lawyer for Alvarez & Marsal Canada Inc.,
in its capacity as Receiver

To be completed by the court only:

Order made
O in the terms requested in paragraphs ............ of Part 1 of
this Notice of Application

O with the following variations and additional terms:

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

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

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

Signature of [J Judge O Associate
Judge

The Solicitors for the Applicant are Fasken Martineau DuMoulin LLP, whose office address and
address for delivery is 550 Burrard Street, Suite 2900, Vancouver, BC V6C 0A3 Telephone:
+1 604 631 3131 Facsimile: +1 604 631 3232. (Reference: Kibben Jackson/285937.00017)
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APPENDIX

THIS APPLICATION INVOLVES THE FOLLOWING:
O discovery: comply with demand for documents

discovery: production of additional documents

other matters concerning document discovery

extend oral discovery

other matter concerning oral discovery

amend pleadings

add/change parties

summary judgment

summary trial

service

mediation

adjournments

proceedings at trial

case plan orders: amend

case plan orders: other

experts

X OOOoOoDoOoooooooooaoao

none of the above

e
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SCHEDULE “A”
SERVICE LIST
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No. S236214
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
1392752 B.C. LTD.
PETITIONER
AND:
SKEENA SAWMILLS LTD.
SKEENA BIOENERGY LTD. and
ROC HOLDINGS LTD.
RESPONDENTS
SERVICE LIST

(Last Updated: February 29, 2024)

Fasken Martineau DuMoulin LLP

Attention: Kibben Jackson
Mishaal Gill
Suzanne Volkow

Email: kjackson@fasken.com
mgilll@fasken.com
svolkow@fasken.com

Counsel for the Receiver, Alvarez & Marsal
Canada Inc.

Alvarez & Marsal Canada Inc.

Attention: Anthony Tillman
Pinky Law
Taylor Poirier

Email: atillman@alvarezandmarsal.com
pinky.law@alvarezandmarsal.co
tpoirier@alvarezandmarsal.com

The Receiver
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mailto:kjackson@fasken.com
mailto:mgilll@fasken.com
mailto:svolkow@fasken.com
mailto:atillman@alvarezandmarsal.com

Lawson Lundell LL.P
Attention: Bryan Gibbons
Noor Mann
Kimia Jalilvand
Peter Roberts
Email: bgibbons@lawsonlundell.com

nmann@lawsonlundell.com
kjalilvand@lawsonlundell.com
proberts@lawsonlundell.com

Counsel for 1392752 B.C. Ltd.

Kornfeld LLP

Attention: Francis Lamer
Nikhil Pandey

Email: flamer@kornfeldllp.com
npandey@kornfeldllp.com
rkrishan@kornfeldllp.com

Counsel for Delta Cedar Specialties Ltd.

Blake, Cassels & Graydon LLP
Attention: Claire Hildebrand
Email: claire.hildebrand@blakes.com

Counsel for Caterpillar Financial Services Ltd.

DLA Piper (Canada) LLP
Attention: Colin Brousson
Email: colin.brousson@dlapiper.com

Counsel for Timber Baron Contracting Ltd.

IWA-Forest Industry Pension & LTD Plan
Office
Attention: Raashi Ahluwalia

Email: raashi.ahluwalia@iwafibp.ca

Counsel for Trustees of the IVA - Forest Industry
Pension Plan and Trustees of the IWA - Forest
Industry LTD Plan

McCarthy Tétrault LLP

Lance Williams
Nathan Stewart

Attention;

Iwilliams@mccarthy.ca
nstewart@meccarthy.ca
sdanielisz@mccarthy.ca

Email;

Counsel for Antler Creek Contracting Ltd.,

Deuce Creek Contracting Ltd., L&J Logging
Ltd., Kitselas Forestry LP, Terrace Timber Ltd.,
Silvicon Services Inc., Little Trees Reforestation
Inc., Timber Tracks Inc., K’ Alii Aks Timber
Corporation ; Timbertramp Contracting Ltd. And
Cypress Forest Consultations Ltd.

McLean & Armstrong LLP
Attention: Vince Aldridge
Email: valdridge@mcleanarmstrong.com

Counsel for Daudet Creek Contracting Ltd.

Duncan Craig LLP
Attention: Ryan Quinlan
Email: rquinlan@dcllp.com

Counsel for Dynamic Capital Equipment Finance
Inc.
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Dynamic Capital Equipment Finance Inc.

Attention: John Warren
Dane Read
Dustin White
Email jwarren@dynamiccapital.ca

dread@dynamiccapital.ca
dwhite@dynamiccapital.ca

Little Trees Reforestation Inc.
Attention: Justin Spearing

Email: jspearing@hotmail.com

City of Terrace
Attention: Michael Moll
Email: lgreenlaw(@terrace.ca

mhall@terrace.ca
michael@civiclegal.ca

HMTXK in Right of British Columbia

Attention: Aaron Welch

Email: AGLSBRevTaxInsolvency@gov.bc.ca
Aaron.Welch@gov.bc.ca

Infinity West Enterprises Inc.
Attention: Gerry Edgecombe

Email: gedgecombe@infinitywest.ca

Brown, G.R., Law Corporation
Attention: Gary R. Brown

Email: erb@grblaw.ca

Counsel for Stardust Contracting Ltd.

Northwest Fuels Limited

Email; doug@northwestfuels.ca
credit@northwestfuels.ca

Terrace Community Forest LLP

Email; haworth{@citywest.ca

D. R. Holtom Ltd.

Counsel for United Steelworkers Local 1-1937, on
behalf of its members employed or formerly
employed by Skeena Sawmills Ltd.

Email: drholtomltd@gmail.com

Koskie Glavin Gordon Corley Manufacturing Company
Attention: William Clements Attention: Michael Corley

Email: wclements@koskieglavin.com Email: mscorley@corleymfg.com
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Ramsay Lampman Rhodes
Attention: Peter Behie, K.C.

Email: pbehie(@rlr.law

Counsel for Nanaimo Forest Products Ltd.

Cuiping (Tracy) Huang

Email: tracyhcp@gmail.com

Camelino Galessiere LLP
Attention; Gustavo Camelino

Email: gcamelino@cglegal.ca

Counsel for Imperial PFS Payments Canada, ULC

Owens Corning
Attention: Valerie Wilhelms

Email: Valerie.wilhelms@owenscorning.com

Canadian Western Bank
Attention: Emmanuel Tiku

Email:
debtenforcement@cwbnationalleasing.com

Forestry Service Providers Compensation
Fund
Attention: Eric van Soeren

Email: eric@vansoeren.net

Kitsumkalum First Nation c¢/o Westland

Resources Limited

Attention: Rick Brouwer

Email: rbrouwer@westlandresources.ca
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Email Service List

kjackson@fasken.com; mgill@fasken.com; svolkow@fasken.com;
atillman(@alvarezandmarsal.com; pinky.law(@alvarezandmarsal.com;
tpoirier@alvarezandmarsal.com; bgibbons@lawsonlundell.com; nmann@lawsonlundell.com;
kjalilvand@lawsonlundell.com; proberts@lawsonlundell.com; flamer@kornfeldilp.com;
npandey@kornfeldllp.com; rkrishan@kornfeldllp.com; claire.hildebrand@blakes.com;
colin.brousson@dlapiper.com; raashi.ahluwalia@iwafibp.ca; lwilliams@mccarthy.ca;
nstewart@mccarthy.ca; sdanielisz@mccarthy.ca; valdridge@mcleanarmstrong.com;
rquinlan@dcllp.com; jwarren@dynamiccapital.ca; dread@dynamiccapital.ca;
dwhite@dynamiccapital.ca; jspearing@hotmail.com; lgreenlaw(@terrace.ca; mhall@terrace.ca;
michael@civiclegal.ca; AGLSBRevTaxInsolvency@gov.be.ca; Aaron. Welch@gov.be.ca;
gedgecombe@infinitywest.ca; grb@grblaw.ca; doug@northwestfuels.ca;
credit@northwestfuels.ca; haworth@citywest.ca; drholtomltd@gmail.com;
welements@koskieglavin.com; mscorley@corleymfg.com; pbehie@rlr.law;
tracyhcp@gmail.com; gecamelino@cglegal.ca; Valerie.wilhelms@owenscorning.com;
debtenforcement@cwbnationalleasing.com; eric@vansoeren.net;
rbrouwer@westlandresources.ca;
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SCHEDULE “B”

SECURED PARTIES AND CONTRACT COUNTERPARTIES

Delta Cedar Specialties Ltd.

Timber Baron Contracting Ltd.

Timber Baron Contracting Ltd.

Pinnacle Renewable Energy Inc.

Deuce Creek Contracting Ltd.

Nanaimo Forest Products Ltd.

Infinity West Enterprises Inc.

Kitsumkalum First Nations

Antler Creek Contracting Ltd.

Kalum Logistics Park Limited Partnership

L & J Logging Ltd. USW Local 1-1937
D.R. Holtom Ltd. Gitanyow Economic Development
Corporation
Daudet Creek Contracting Ltd. A & A Trading Ltd

Silvicon Services Inc.

Kalum Ventures Limited Partnership

K’Alii AKS Timber Corporation

Kitselas Forest Products

Round Lake Transport Ltd.

Dynamic Capital Equipment Finance Inc.

Caterpillar Financial Services Limited

CWB National Leasing Inc.

Corley Manufacturing Company

Microtec Inc.

The Bank of Nova Scotia

Her Majesty the Queen in the Right of the
Province of British Columbia

Timber Tracks Inc.

Bank of Montreal/Banque de Montreal

Stardust Contracting Ltd.

Terrace Timber Ltd.
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SCHEDULE “C”
DRAFT REVERSE VESTING ORDER
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No. S236214
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
1392752 B.C. LTD.
PETITIONER
AND:
SKEENA SAWMILLS LTD.
SKEENA BIOENERGY LTD. and
ROC HOLDINGS LTD.
RESPONDENTS

ORDER MADE AFTER APPLICATION

APPROVAL AND REVERSE VESTING ORDER

BEFORE THE HONOURABLE MADAM )

JUSTICE BLAKE ) March 8, 2024
)

ON THE APPLICATION OF Alvarez & Marsal Canada Inc. in its capacity as court-appointed
receiver (in such capacity, the “Receiver”) of Skeena Sawmills Ltd. (“Sawmills”), Skeena
Bioenergy Ltd. (“Bioenergy”) and ROC Holdings Ltd. (“Roc”, and together with Sawmills and
Bioenergy, the “Companies”) coming on for hearing at Vancouver, British Columbia on March
8, 2024, AND ON HEARING Kibben Jackson and Mishaal Gill, those other counsel listed in
Schedule “A” hereto, AND NO ONE ELSE APPEARING, although duly served.

THIS COURT ORDERS AND DECLARES THAT:

1. The transaction (the “Tramsaction™) contemplated by the Payment and Retention
Agreement dated February 29, 2024 (the “Retention Agreement”) between the Receiver
and Cui Family Holdings Ltd. (“Cui Holdings™), a copy of which is attached as Schedule
“B” hereto, is hereby approved, and the Retention Agreement is commercially reasonable.

The execution of the Retention Agreement by the Receiver and the completion of the
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Transaction is hereby authorized and approved and the Receiver is hereby authorized and
directed to take such additional steps and to execute and deliver such additional documents
as may be necessary or desirable for the completion of the Transaction, including without
limitation, the execution of the documents and completion of the steps enumerated in and

contemplated by the Retention Agreement and herein.

2. Upon delivery by the Receiver to Cui Holdings of a certificate (the “Receiver’s
Certificate”), substantially in the form attached as Schedule “C” hereto, confirming receipt
by the Receiver of the full amount of the Price (as defined in the Retention Agreement),
the following shall occur and be deemed to have occurred on the Closing Date (as defined

in the Retention Agreement) in the following sequence:

a. first, all of the Companies’ right, title and interest in and to the Excluded Assets and
Excluded Liabilities (each as defined in the Retention Agreement) shall vest absolutely
and exclusively in a company to be incorporated by the Receiver or Cui Holdings
(“ResidualCo”), and any and all Claims and Encumbrances (as defined herein) shall
continue to attach to the Excluded Assets with the same nature and priority as they had

immediately prior to their transfer;
b. second:

i. without limiting the generality of subparagraph 2(a), all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions,
levies, charges or other financial or monetary claims whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured
or otherwise, including: (1) any encumbrances or charges created by any orders
of this court; (2) any and all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act of British
Columbia or any other personal property registry system; (3) any legal notation,
charge, lien, interest or other encumbrance or title defect of whatever kind or
nature, regardless of form; (4) any agreement, lease, license, option or claim,
easement, right of way, restriction, execution or other encumbrance (including

any notice or other registration in respect of any of the foregoing) affecting title
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to or the ownership of the Retained Assets (as defined in the Retention
Agreement) or any part thereof or interest therein; and (5) those Claims
enumerated in Schedule “E” hereto (all of which are collectively referred to as
the “Encumbrances™), except the permitted encumbrances enumerated in
Schedule “D” (the “Permitted Encumbrances”) hereto shall cease to attach to
the Retained Assets (as defined in the Retention Agreement) and, for greater
certainty, this court orders that all of the Encumbrances affecting or relating to
the Retained Assets are hereby expunged and discharged as against the Retained

Assets; and

ii. the Companies shall be released from any and all debts, claim, liability, duty,
responsibility, obligations, commitment, assessment, cost, expense, loss,
expenditure, charge, fee, penalty, fine, contribution or premium of any kind or
nature whatsoever, whether known or unknown, asserted or unasserted,
absolute or contingent, direct or indirect, or due or to become due and regardless
of when sustained, incurred or asserted or when the relevant events occurred or
circumstances existed (all of which are collectively referred to as the
“Claims”), whether secured, unsecured or otherwise, including without
limitation any and all claims arising out of or relating to: (1) the Excluded
Liabilities; (2) the insolvency of any of the Companies prior to the Closing
Date; and (3) the commencement or existence of these proceedings, but

excluding the Retained Liabilities (as defined in the Retention Agreement); and

iii. all Employees (as defined in the Retention Agreement) of the Companies are
terminated effective immediately prior to Closing (as defined in the Retention

Agreement) as of the Closing Date.

c. third, the Companies shall cease to be Respondents in these proceedings and shall be
deemed released from the purview of all orders of this court granted in these
proceedings, save and except for this order, and the style of cause shall be amended

accordingly.

3. As of the Closing Date, after the sequence set out in paragraph 2 herein:
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(a) the Companies shall continue to hold all of their right, title and interest in and to
the Retained Assets, free and clear of all Claims and Encumbrances (other than the
Permitted Encumbrances) and the Excluded Liabilities of the Companies; and

(b) the Companies shall be deemed to have disposed of the Excluded Assets and shall
have no right, title or interest in and to the Excluded Assets.

4. Any person that, prior to the Closing Date, had a valid Claim against the Companies in
respect of the Excluded Assets or Excluded Liabilities shall no longer have such Claim
against the Companies but such Claim shall continue to exist as against ResidualCo
(including, without limitation, in respect of the net proceeds of the Transaction received by
the Receiver pursuant to the Retention Agreement) in respect of the Excluded Assets or
Excluded Liabilities from and after the Closing Date, and the net proceeds of the
Transaction shall stand in place and stead of the Retained Assets with all Claims and
Encumbrances attaching thereto in the same manner and with the same priority as existed

immediately prior to the closing of the Transaction.

5. The Receiver is to file with the Court a copy of the Receiver’s Certificate forthwith after
delivery thereof.
6. The Receiver and Cui Holdings shall be at liberty to extend the Closing Date to such later

date as those parties may agree without the necessity of a further order of this Court.
7. Notwithstanding:
(a) these proceedings;

(b) any applications for a bankruptcy order in respect of any of the Companies now or
hereafter made pursuant to the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3
(the “BIA”) and any bankruptcy order issued pursuant to any such applications;

and
© any assignment in bankruptcy made by or in respect of any of the Companies,

the Transaction, including the retention of the Retained Assets by the Companies free and
clear of all Claims and Encumbrances, other than the Permitted Encumbrances, shall be
binding on any trustee in bankruptcy that may be appointed in respect of any of the

Companies and shall not be void or voidable by creditors of any of the Companies, nor
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shall it constitute or be deemed to be a transfer at undervalue, fraudulent preference,
assignment, fraudulent conveyance or other reviewable transaction under the BIA or any
other applicable federal or provincial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

8. As of the Closing Date and in the sequence set out in paragraph 2 herein, the corporate
entity referred to herein as ResidualCo shall be added as a Respondent in these proceedings,
with the style of cause amended accordingly, and all references in any order of this court
made in these proceedings to: (i) the “Respondents” shall refer to and include ResidualCo,
mutatis mutandis, and (ii) “Property” shall refer to and include the current and future assets,
licenses, undertakings and properties of every nature and kind whatsoever, and wherever

situate, including all proceeds thereof, of ResidualCo.

9. From and after the Closing Date and in the sequence set out in paragraph 2 herein, Cui
Holdings and/or the Companies shall be authorized to take all steps as may be necessary to
effect the discharge and release as against the Companies and the Retained Assets of the
Claims, Encumbrances and Excluded Liabilities of the Companies that are transferred to

and vested in ResidualCo pursuant to this order.

10. Upon the delivery of the Receiver’s Certificate, and upon filing of a certified copy of this
order together with any applicable registration fees, all Governmental Authorities (as
defined in the Retention Agreement) exercising jurisdiction with respect to the Companies,
the Retained Assets, or the Excluded Assets are hereby authorized, requested and directed
to accept delivery of such Receiver’s Certificate and certified copy of this order as though
they were originals and to register such transfers, interest authorizations, discharges and
conveyances as may be required to give effect to the terms of this order and the completion
of the Transaction and to discharge and release all Claims and Encumbrances and Excluded
Liabilities of the Companies against or in respect of the Companies and the Retained
Assets, and presentment of this order and the Receiver’s Certificate shall be the sole and

sufficient authority for the Governmental Authorities to do so.

11. Within thirty (30) days after the Closing Date, the Receiver is hereby authorized and
directed to bankrupt ResidualCo. Neither the Companies nor Cui Holdings, nor any person
appointed by the Companies or Cui Holdings to be a director of ResidualCo, shall be liable
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for any obligations of ResidualCo, including in their capacities as direct or indirect

shareholders of ResidualCo, as directors or otherwise.

12. In addition to and without limiting the rights and protections afforded to the Receiver
pursuant to the Receivership Order (as defined in the Retention Agreement) made herein,
the Receiver and its employees and representatives shall not incur any liability as a result
of acting in accordance with this order save and except for any gross negligence or wilful
misconduct on the part of any such parties. All protections afforded to the Receiver
pursuant to the Receivership Order, any further order granted in these proceedings or the

BIA shall continue to apply.

13. Upon delivery of the Receiver’s Certificate, all persons shall be absolutely and forever
barred, estopped, foreclosed and permanently enjoined from pursuing, asserting,
exercising, enforcing, issuing or continuing any steps or proceedings, or relying on any
rights, remedies, claims or benefits in respect of or against the Receiver, its directors,
officers, employees, counsel, advisors and representatives, Cui Holdings, the Companies

or the Retained Assets, in any way relating to, arising from or in respect of:

(a) any and all Claims and Encumbrances and the Excluded Liabilities against or
relating to the Retained Assets;

(b) the insolvency of the Companies;
(c) the commencement or existence of these receivership proceedings; or
(d) the completion of the Transaction.

14.  From and after the delivery of the Receiver’s Certificate, the Receiver, its directors,
officers, employees, counsel, advisors and representatives shall be deemed released from
any and all claims, liabilities (direct, indirect, absolute or contingent) or obligations with
respect to any taxes (including penalties and interest thereon), as well as penalties for
failure to file returns pursuant to section 162 of the Income Tax Act (Canada) (the “ITA”),
or that relate to the Companies, including without limiting the generality of the foregoing
all taxes, penalties and interest that could be assessed against the Companies or Cui
Holdings (including its affiliates and any predecessor corporations) pursuant to section 160
of the ITA, as amended, or any provincial equivalent, in connection with the Companies

(provided, as it relates to the Companies, such release shall not apply to (a) transaction
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taxes, or (b) taxes in respect of the business and operations and conducted by the
Companies after completion of the Transaction). For greater certainty, nothing in this
paragraph shall release or discharge any Claims with respect to taxes or obligations in

respect thereof that are transferred to ResidualCo.

The Receiver or any other party affected by this order have liberty to apply for such further

or other directions or relief as may be necessary or desirable to give effect to this order.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body, wherever located, to give effect to this order and to assist
the Receiver and its agents in carrying out the terms of this order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders
and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this order or to assist the Receiver and its agents in

carrying out the terms of this order.

Endorsement of this order by counsel appearing on this application, other than counsel for

the Receiver, is hereby dispensed with.

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

Signature of Kibben Jackson

Lawyer for ALVAREZ & MARSAL CANADA
INC., in its capacity as Receiver of Skeena
Sawmills Ltd., Skeena Bioenergy Ltd. and ROC
Holdings Ltd.

BY THE COURT

REGISTRAR
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Schedule "A"

(List of Counsel)

Counsel name/litigant Party represented
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(Retention Agreement)
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PAYMENT AND RETENTION AGREEMENT

THIS AGREEMENT is dated for reference February 28,2024 and is made

BETWEEN:
ALVAREZ & MARSAL CANADA INC,, in its capacity as Receiver of
Skeena Sawmills Ltd., Skeena Bioenergy Ltd. and ROC Holdings Ltd.
(the “Receiver”)
AND:
CUI FAMILY HOLDINGS LTD.
(“Cui”)
BACKGROUND:
A Skeena Sawmills Ltd. (“Sawmills”), Skeena Bioenergy Ltd. (“Bioenergy”) and ROC Holdings

Ltd. (“ROC”, and together with Sawmills and Bioenergy, the “Companies”) own certain assets,
undertakings and property, including real property located in Terrace, British Columbia, on
which they operated a sawmill (including an industrial sawmill, a certified weight log scale, a
natural gas kiln, two bay garage mobile shop, a millwright shop and various tools and
equipment) and a bioenergy operation (including a pellet plant and various tools and
equipment) (collectively, the “Business”);

On September 20, 2023, on the application of 1392752 B.C. Ltd. (the “Petitioner”), the
Supreme Court of British Columbia (the “Court”) made an order (the “Receivership Order”)
appointing Alvarez & Marsal Canada Inc. as receiver of the assets, undertakings and properties
of the Companies (the “Property”) and authorized the Receiver to, among other things, sell
the Property;

Cuiis the shareholder of each of Bioenergy and ROC, and ROC is the shareholder of Sawmills;
The Petitioner is affiliated with Cui;

Pursuant to a purchase agreement dated on or about the date hereof, the Petitioner agreed to
assign to Cui all indebtedness owing by the Companies to the Petitioner and all security
granted by the Companies in favour of the Petitioner in connection therewith, including all
funds advanced by the Petitioner to the Receiver on behalf of the Companies under any
Receiver’s Certificates and secured under the Receiver’s Borrowings Charge (the “Loan
Assignment”); and
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F. Cui and the Receiver have agreed to the transactions contemplated herein to facilitate the
retention of Cui’s shares in ROC and Bioenergy (collectively, the “Retained Shares”) and vest
out the Excluded Liabilities (as hereafter defined) in consideration for the payment of the Price
all on the terms and conditions of this agreement (the “Transaction”).

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are acknowledged by
each of the parties, the parties agree as follows:

ARTICLE 1 - INTERPRETATION

1.1 Definitions. In this Agreement:

(a)

“Accounting Standards” means at any time the accounting standards for private
enterprises so described and established by the Accounting Standards Board which are
applicable at such time,

“Approved Contracts” means those Contracts which Cui has approved in writing on or
before the Closing Date.

“Bankruptcy Assignment” has the meaning given to it in Section 11.17.
“Bioenergy” has the meaning given to it in Recital A.

“Bioenergy Cash” means the cash and cash equivalents of Bioenergy.
“Buildings” means all building(s) and improvements located on the Lands.
“Business” has the meaning given to it in Recital A.

“Business Day” means any day that is not a Saturday, Sunday, Boxing Day, Easter
Monday or statutory holiday in British Columbia.

“Business Records” means all documents, files, records, reports, agreements, plans,
specifications, drawings, surveys, correspondence, licenses and permits in the
possession or control of the Receiver or the Companies relating to the Business or any
of the Retained Assets, including without limitation: all digital records; client data;
copies of all Contracts; copies of the Permits and Licenses; tax notices and assessments;
plans and surveys of the Property; copies of all Warranties; a non-itemized description
of all Machinery and Equipment; a list of all Intellectual Property including registration
details in respect of all Intellectual Property for which registration in any public office
has been made; operating statements and financial statements for the most recent two
fiscal periods; detailed general ledgers; detailed sales reports relating to the Business;
building condition reports, structural reports, mechanical and life safety reports,
environmental reports or assessments; notices or orders received from any agency
having authority over the Property, the Retained Assets or the Business; reasonable
evidence of the Receiver’sinsurance relating to the Property, the Retained Assets or the
Business; current accounts receivable reports in respect of the Business; the minute
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books for each of the Companies; tax returns for each of the Companies for each of the
past six (6} years.

{0 “Canter Line” means the 1999 Optimil canter line with serial/VIN/DOT Number 63286
secured by a loan agreement and specific security agreement dated August 17,2021 in
favour of Dynamic Capital Equipment Finance Inc..

(k) “CBA” means the collective bargaining agreement between the Union and Sawmills.
() “Closing” means the successful completion of the Transaction.

{m) “Closing Date” means the date that is 30 days after the date the Reverse Vesting Order
is pronounced by the Court, provided that if the Land Title Office is not open on such
date, the Closing Date will be on the next Business Day, or any other date as may be
agreed in writing by the Receiver and Cui.

(n) “Closing Documents” has the meaning given to it in Section 9.4.

(0) “Closing Payment” has the meaning given to itin Section 9.9.

(p) “Closing Statement” has the meaning given to it in Section 2.4(c).

(9) “Companies” has the meaning given to it in Recital A.

(r) “Contracts” means all contracts or agreements relating to the use or operation of the

Property, the Retained Assets, or any part thereof or the operation of the Business to
which any of the Companies is a party, including, without limitation, purchase and sale
agreements, options to purchase, material supply contracts, contracts relating to the
operation, maintenance, cleaning, security, signage, fire protection or servicing of the
Property or any part thereof made by or on behalf of one or more of the Companies.

(s) “Court” has the meaning given to it in Recital B.

(t) “Credit Bid Amount” has the meaning given to it in Section 2.3(d).

(u) “Cui’s Condition” has the meaning given to it in Section 8.1.

(v) “Cui’s Solicitors” means Lawson Lundell LLP or such other firm of solicitors or agents
as are retained by Cui from time to time and written notice of which is provided to the
Receiver.

(w) “Deposit” means the sum of Four Hundred and Forty Thousand Dollars {$440,000.00)

paid to the Receiver pursuant to Section 2.4(a) and held in accordance with the terms
of Section 2.6.

(%) “Employees” means an individual who is or was employed by the Receiver or the
Companies, whether on a full-time or a part-time basis, whether active or inactive as of
the Closing Date, and includes an employee on short term or long term disability leave.,
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{y) “Encumbrance” means any and all security interests (whether contractual, statutory,
or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or
filed and whether secured, unsecured or otherwise including, without limiting the
generality of the foregoing:

(i) any encumbrances or charges created by the Receivership Order;

(i) all charges, security interests or claims evidenced by registrations pursuant to
the Personal Property Security Act of British Columbia or any other personal
property registry system;

(iii) any legal notation, charge, lien, interest or other encumbrance or title defect of
whatever kind or nature, regardless of form; and

(iv) any agreement, lease, license, option or claim, easement, right of way,
restriction, execution or other encumbrance (including any notice or other
registration in respect of any of the foregoing) affecting title to or the ownership
of the Retained Assets or any part thereof or interest therein.

(z) “Equipment Obligations” means outstanding obligations owing by any one or more of
the Companies in favour of those entities listed in Schedule C pursuant to certain
equipment leases secured by the Personal Property Registry registrations listed in
Schedule C, including the principal amounts of such claims and interest and fees
accrued thereon as of the Closing Date.

(aa) “Excluded Assets” means: (i) Contracts which are not Approved Contracts; (i) the rights
of the Companies and the Receiver under this Agreement; (iii) corporate income taxes
receivable and GST refunds; (iv) cash and cash equivalents other than the Bioenergy
Cash; and (v) the Canter Line.

(bb)  “Excluded Liabilities” means any and all Liabilities of the Companies that are not
Retained Liabilities, including without limitation:

(i any taxes of or relating to the Business or the Retained Assets or payable by the
Companies, including statutory deductions and remittances, GST, and sales
taxes, in respect of any period up to and including the Closing Date (including
penalties, fines and interest);

(i) any Liabilities or Encumbrances in respect of any claims, demands, actions,
complaints, causes of action, proceedings, charges, assessments or litigation
involving the Receiver, the Companies, the Retained Assets, the Excluded
Assets, or the Business commenced or threatened or resulting from any event
or circumstance prior to the Closing Date;
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(iii) any other Encumbrances made, filed, claimed, perfected or otherwise arising or
resulting from any event or circumstance prior to the Closing Date charging the
Retained Assets or the Excluded Assets;

(iv) any Liabilities owing to or Encumbrances claimed by or in favour of any
Employees or the Union that relate to any period prior to and including the
Closing Date, whether pursuant to the CBA or otherwise, including without
limitation outstanding salaries, wages, vacation pay and bonuses owing to any
Employees, any severance or other termination obligations, including payment
in lieu of notice, and any Liability for employer health tax payable;

{v) all executive personnel agreements, officer or director agreements, employee
benefit plans or payments, pension obligations, employee tax withholding
obligations, employee health or dental plan obligations, all employee
complaints or claims, labour relations board actions or other employee
proceedings and similar obligations of the Companies;

(vi) any Liabilities of the Companies arising prior to the Closing Date including, but
not limited to, Liabilities owed to lenders, service contractors or third parties of
any kind including all Liabilities under all Contracts;

{vii) any Liabilities relating to or arising out of the Property or Business which are
not being retained by Cui, including, without limitation, Liabilities for
terminating, not complying with or defaulting under any Contract;

(viii)  all Liabilities for payment of fees for operation of the Retained Assets or
Excluded Assets up to the Closing Date;

(ix) the Liabilities of the Companies under or within the receivership proceedings
contemplated by the Receivership Order;

(x) any Liabilities for a breach or non-compliance with any applicable law;
(xi) the Liabilities of the Companies under this Agreement; and

(xii) any other obligations which pursuant to the terms and conditions of this
Agreement, remain the Liability of the Receiver after the completion of the
transactions contemplated herein including, without limitation, the obligations
of the Receiver under this Agreement.

{cc) “Execution Date” means the date that this Agreement is executed by both the Receiver
and Cui.
(dd)  “Governmental Authority” means (i) any domestic or foreign government, whether

national, federal, provincial, state, territorial, municipal or local (whether
administrative, legislative, executive or otherwise), (ii) any agency, authority, ministry,
department, regulatory body, court, central bank, bureau, board or other
instrumentality having legislative, judicial, taxing, regulatory, prosecutorial or

285937.00017/304266220.11
110360.168504.JW.24852232.12



administrative powers or functions of, or pertaining to, government, (iii) any court,
tribunal, commission, individual, arbitrator, arbitration panel or other body having
adjudicative, regulatory, judicial, quasi-judicial, administrative or similar functions, and
(iv) any other body or entity created under the authority of or otherwise subject to the
jurisdiction of any of the foregoing, including any stock or other securities exchange or
professional association.

(ee)  “GST” means goodsand services tax and harmonized sales tax payable under the Excise
Tax Act {Canada).
(ff) “Intellectual Property” means all intellectual property and proprietary rights of any

kind currently owned by any of the Companies pertaining to the Business, including the
following: (i) trademarks, service marks, trade names, slogans, logos, designs, symbols,
trade dress, internet domain names, uniform resource identifiers, rights in design,
brand names, any fictitious names, d/b/a’s or similar filings related thereto, or any
variant of any of them, and other similar designations of source or origin, together with
all goodwill, registrations and applications related to the foregoing; (ii) copyrights and
copyrightable subject matter (including any registration and applications for any of the
foregoing); (iii) trade secrets and other confidential or proprietary business information
(including manufacturing and production processes and techniques, research and
development information, technology, intangibles, drawings, specifications, designs,
plans, proposals, technical data, financial, marketing and business data, pricing and
cost information, business and marketing plans, customer and supplier lists and
information), know how, proprietary processes, formulae, algorithms, models,
industrial property rights, and methodologies; (iv) computer software, computer
programs, and databases (whether in source code, object code or other form); (v) all
rights to sue for past, present and future infringement, misappropriation, dilution or
other violation of any of the foregoing and all remedies at law or equity associated
therewith; and (vi) all websites and all telephone and facsimile numbers.

(gg)  “Interim Period” means the period commencing on the Execution Date until and
including the Closing Date.

(hh)  “Inventory” means the inventory of the Companies located on the Lands or at the
logging sites operated by any of the Companies as more particularly described in
Schedule D.

{ii) “January 25 Order” means the order of the Court made on January 25, 2024 in Action

No. $236214, Vancouver Registry.

(i “Lands” means the lands and premises owned by ROC and used by the Companies in
the Business and which are more particularly described in Part 1 of Schedule A.

(kk) “Liability” means, any debts, claim, liability, duty, responsibility, obligations,
commitment, assessment, cost, expense, loss, expenditure, charge, fee, penalty, fine,
contribution or premium of any kind or nature whatsoever, whether known or
unknown, asserted or unasserted, absolute or contingent, direct or indirect, or due or

285937.00017/304266220.11
110360.168504.JW.24852282.12



to become due and regardless of when sustained, incurred or asserted or when the
relevant events occurred or circumstances existed.

{w “Loan Assignment” has the meaning given to it in Recital E.

(mm) “Machinery and Equipment” means all of the Companies’ machinery, equipment
(including trucks and other motor vehicles), transportation equipment, spare parts,
tools, jigs, dies, office equipment, furniture whether moveable or built-in, computer
hardware, fixtures, furnishings and accessories and supplies of all kinds and any other
personal property owned by any of the Companies used in the maintenance,
management or operation of the Property or any part thereof or the operation of the
Business, as more particularly set out in Schedule E, and all machinery, equipment,
vehicles and other personal property in which any of the Companies has an interest
pursuant to the equipment leases secured by personal property registrations listed in

Schedule C.
(nn)  “Mutual Conditions” has the meaning given to it in Section 8.2.
(oo}  “Parties” means the Receiver and Cui, and “Party” means either one of them.
(pp)  “Permits and Licenses” means all licenses, approvals, authorizations, permits,

consents or other rights entered into or obtained by any of the Companies or the
Receiver from any Governmental Authority, and used in connection with the Business
or in respect of any of the Retained Assets, including, without limitation various forest
tenures and licenses, including Tree Farm Licence 41, two forest licences A16882 and
A16885 and various cutting permits.

{gg) “Permitted Encumbrances” means the Encumbrances set out in Part 2 of Schedule A.
{rr) “Petitioner” has the meaning given to it in Recital B.

(ss) “Price” means the amount calculated in accordance with Section 2.3,

(tt) “Priority Claims Amount” has the meaning given to it in Section 2.3(b).

(uu)  “Promissory Notes” has the meaning given to it in the January 25 Order.

{w) “Property” has the meaning given to it in Recital B,

{ww) “Receiver” is defined in the recital of the parties above.

{xx) “Receiver’s Borrowings Charge” has the meaning given to it in the Receivership Order.
(yy)  “Receiver’s Certificates” has the meaning given to it in the Receivership Order.
(zz) “Receiver’s Charge” has the meaning given to it in the Receivership Order.

(aaa) “Receivership Order” has the meaning given to it in Recital B.
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{(bbb) “Receiver’s Solicitors” means Fasken Martineau DuMoulin LLP.

(cce)  “ResidualCo” means a company to be formed in accordance with the Reverse Vesting
Order, to which all of the Excluded Assets and Excluded Liabilities will be transferred by
the Receiver in connection with the closing of the Transaction.

(ddd) “Retained Assets” means:

(i)
(if)

the Sawmills Shares; and

all the Companies’ right, title and interest, in and to their assets and properties,
including, without limitation:

(A) the Approved Contracts;

(B) the Bioenergy Cash;

(o the Business Records;

(D) the Intellectual Property;

(E) the Inventory;

(F) the Machinery and Equipment;
(G) the Permits and Licenses;

(H) the Lands and Buildings; and

0 the Warranties.

(ece) “Retained Liabilities” means:

(iii)

any Liabilities of the Companies under the Approved Contracts, the Permits and
Licenses and the Permitted Encumbrances;

the debts owing by the Companies to Cui under the Promissory Notes (as
assigned by the Petitioner to Cui), which are recognized as outstanding for the
purposes of setting those debts off against the Price pursuant to Section 2.4;
and

all other debts (other than the Promissory Notes assigned to Cui) owing by the
Companies as of the Closing Date to the Petitioner or to Cui or any of their
respective affiliates or other parties with whom the Companies are not atarm’s
length, including Shenwei Wu and Xiaopeng Cui and any trust of which either or
both of such individuals are trustees.

(fff) “Retained Shares” has the meaning given to it in Recital F.

285937.00017/304266220.11
110360.168504 . JW.24852232.12



(ggg) “Reverse Vesting Order” has the meaning given to it in Section 8.2.

{(hhh) “ROC” has the meaning given to it in Recital A.

(iii) “Sawmills” has the meaning given to it in Recital A.
(i) “Sawmills Shares” means all of the issued and outstanding shares in the capital of
Sawmills.

(kkk) “Source Deductions Obligations” means the amounts owing by the Companies to
Canada Revenue Agency on account of statutory deductions and remittances for the
Employees for the period prior to and including the Closing Date.

(L) “Transaction” has the meaning set out in Recital F.
{mmm) “Union” means United Steelworkers Local 1-1937.

(nnn)  “Warranties” means all subsisting warranties and guarantees benefiting any of the
Retained Assets or any part thereof that are assignable without consent and in effect on
the Closing Date.

ARTICLE 2 ~ AGREEMENT TO COMPLETE TRANSACTIONS

2.1 Agreement. Subject to the terms and conditions of this Agreement and based on the
representations and warranties contained in this Agreement, in consideration of the Price, the
Receiver agrees to seek an order of the Court to authorize and effect the transfer to and vesting
in ResidualCo of the Excluded Assets and the Excluded Liabilities, such that Cui will retain the
Retained Shares and the Companies will retain the Retained Assets (but not the Excluded
Assets) free and clear of all Excluded Liabilities, and, for greater certainty, free and clear of all
Encumbrances except for the Permitted Encumbrances. For avoidance of doubt, Cui will not
retain or assume, directly or indirectly, any liability in respect of the Excluded Liabilities, but will
retain, directly or indirectly, the liabilities in respect of the Retained Liabilities.

2.2 As Is, Where Is. Cui’s interest in the Retained Shares and its indirect interest in the Retained
Assets are being retained on an “as is, where is” basis as of the Closing Date. Neither the
Receiver, nor anyone on its behalf, represents or warrants the condition or state of repair of any
of the Retained Assets. Cui must satisfy itself, and retain its interest in the Retained Shares and
the Retained Assets on a strictly “as is, where is” basis on the terms of this Agreement.

2.3 Price. The Price to be paid by Cui to the Receiver in consideration of the completion of the
Transaction in accordance with this Agreement will be the sum of:

(a) four hundred thousand dollars (5400,000) on account of the Inventory;

(b) the amount sufficient to pay for all amounts owing as at the Closing Date in respect of
any claim against the Companies which ranks in priority to the claims of Cui (as assignee
of the Petitioner pursuant to the Loan Assignment) (collectively, the “Priority Claims
Amount”), including without limitation:
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(i) outstanding property taxes owing on the Lands;
(i) outstanding stumpage fee arrears;

(iif) the Source Deductions Obligations; and

(iv) the Equipment Obligations; and

(c) the sum of Thirty Thousand Dollars ($30,000) in accordance with Section 11.17;

(d) the amount equal to:
(i) the amount of the total debt secured by the Receiver’s Borrowing Charge; PLUS
(i) the outstanding amounts owing under the Promissory Notes (to be assigned to

Cui by the Petitioner pursuant to the Loan Assignment), as at the Closing Date,
including interest and fees calculated in accordance with the January 25 Order,

(the “Credit Bid Amount”).
2.4 Payment of Price.
(a) The Price will be payable as follows:

(i) by payment of the Deposit, which has been paid to the Receiver and will be held
in accordance with Section 2.6;

(if) by payment of:
(A) an amount sufficient to pay for the Priority Claims Amount; PLUS

(B) the sum of Four Hundred Thousand Dollars (§400,000) on account of
the Inventory; PLUS

(C) the sum of Thirty Thousand Dollars (530,000} in accordance with
Section 12.17; LESS

(D) the Deposit;

(iii) by payment of the remaining balance of the Price by way of set-off against the
Credit Bid Amount in full and final satisfaction of such indebtedness.

(b) Except as otherwise provided herein, the Parties agree that there will be no adjustments
for expenses and liabilities and revenues accrued in respect of the Retained Assets.

(c) Not less than one (1) Business Day prior to the Closing Date, the Receiver and Cui will
settle a statement (the “Closing Statement”) of the calculation of the estimated Price
payable at the Closing Date. The Closing Statement shall have annexed to it complete
details, to the extent available, of the calculations used by the Receiver to arrive at the
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calculation of the Priority Claims Amount, the Credit Bid Amount and the Closing
Payment. The Receiver will provide Cui with the draft Closing Statement not less than
eight (8) Business Days prior to the Closing Date. On request, the Receiver shall give Cui
reasonable access to the Receiver’s working papers and backup materials in order to
confirm the calculations shown on the Closing Statement.

(d) The Price payable in cash at the Closing Date shall be paid by wire transfer or certified
cheque of immediately available funds.

2.5 Bidding Procedures. The Receiver and Cui acknowledge that this Agreement and the
Transaction are subject to Court approval. Cui acknowledges and agrees that, notwithstanding
acceptance of this offer by the Receiver, other prospective purchasers may attend in Court in
person or by agent at the hearing of the motion to approve this Agreement and such prospective
purchasers may make competing offers which may be approved by the Court. The Receiver
may be compelled to advocate that the Court consider other offers in order to obtain the
highest price for the Retained Assets. The Receiver gives no undertaking to advocate the
acceptance of this Agreement. To protect his, her or its interest in the Transaction, Cui
acknowledges and agrees that he, she or it should attend at the Court hearing in person or by
agentand be prepared there to make such amended or increased offer as the Court may permit
or direct.

2.6 Deposit. The Deposit will be held by the Receiver in an interest-bearing trust account with
interest to the account of Cui, unless otherwise stated in this Agreement. The Deposit and any
accrued interest will be dealt with as follows:

(a) on the Closing Date, the Deposit will be credited on account of the Price and the
Receiver will pay to Cuithe accrued interest; or

{(b) if, after Cui’s Condition in Section 8.1 and the Mutual Conditions in Section 8.2 herein
are satisfied or waived, Cui fails to complete the Transaction in accordance with this
Agreement or if Cui repudiates this Agreement, then the Deposit together with accrued
interest will be forfeited to the Receiver as liquidated damages, as the Receiver’s sole
and exclusive remedy; or

() if Cui’s Condition in Section 8.1 or the Mutual Conditions in Section 8.2 herein are not
satisfied or waived within the applicable time periods contemplated in Sections 8.1 and
8.2, the Deposit together with accrued interest will be returned to Cui forthwith without
any deduction; or

(d) if Cuiis not in default of any of its obligations under this Agreement and the Receiver
fails to complete the Transaction in accordance with this Agreement or if the Receiver
repudiates this Agreement, then the Receiver will return the Deposit together with
accrued interest to Cui upon demand by Cui on or after the Closing Date, as Cui’s sole
and exclusive remedy.

11
285937.00017/304266220.11

110360.168504.JW.24852232.12



ARTICLE 3- DOCUMENTS AND INSPECTION

31 Business Documents. The Receiver covenants that it has made and until the Closing Date will
make available to Cui full, accurate and complete copies of all Business Records within the
Receiver’s possession or control, and Cui will be entitled to make photocopies of such of the
material in those files as Cui may reasonably request. If for any reason the Transaction
contemplated in this Agreement is not completed, then Cui will promptly return any such
Business Records without retaining any copies.

3.2 Inspection. Cuiand its advisors will be entitled upon reasonable notice to the Receiver and in
accordance with the Receiver’s reasonable requirements as to security to enter the Lands and
carry out tests and inspections of the Retained Assets, provided that such access for such
purposes will be at reasonable times scheduled by the Receiver at Cui’s request and, at the
option of the Receiver, subject to the Receiver’s supervision. Cui will be responsible for and
indemnify the Receiver for all costs, injuries or damages to the Retained Assets, or to the
Receiver, its agents or employees, directly arising out of such entry by Cui and such indemnity
will survive the completion of the Transaction or earlier termination of this Agreement. In
carrying out such tests and inspections and entry Cui will not disrupt or unduly interfere with
the Business carried out on the Property.

3.3 Authorization. The Receiver hereby authorizes Cui and its agents, consultants and advisors to
meet with or correspond with appropriate statutory or governmental authorities having
jurisdiction over the Retained Assets, the Property, or the Companies or the Receiver for the
purposes of this Transaction, including but not limited to inquiries with respect to compliance
with laws, by laws, regulations and assessments. The Receiver will promptly, at Cui’s request,
execute and deliver any authorizations reasonably required by Cui to authorize the statutory or
governmental authorities to release information to Cui, provided such authorizations explicitly
do not authorize or request any inspections with respect to the Property.

ARTICLE 4 - GENERAL COVENANTS
4.1 Covenants of the Receiver. The Receiver:

(a) throughout the Interim Period will notify Cui of any material changes to the information
delivered or made available to Cui under or in connection with this Agreement;

{b) throughout the Interim Period will maintain in full force and effect all existing policies
of insurance currently maintained by the Receiver and maintain insurance on all the
Retained Assets at least to the levels as they are insured on the date of this Agreement;

{c) throughout the Interim Period will not enter into any commitment or agreement or
Contract, any agreement to lease, offer to lease or lease the Retained Assets or modify
any material terms of or terminate any of the Contracts, Permitted Encumbrances,
Permits and Licenses or any mortgage or charge relating to the Retained Assets or that
would form an Encumbrance on the Retained Assets without the prior written consent
of Cui, which Cui may withhold in its sole discretion, or without order of the Court;
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{d) will continue to maintain the Contracts in their current status and honour the
obligations of any of the Companies or the Receiver under the Contracts and the
Permitted Encumbrances, and enforce the terms of all Contracts and Permitted
Encumbrances as would a prudent owner, subject to the Receiver’s powers and
obligations under the Receivership Order, and any other Court order or statute;

(e) will promptly notify Cui if the Receiver becomes aware that, after the date of this
Agreement, any covenants, terms or conditions in this Agreement are breached or
cannot be performed; and

(f) will promptly forward to Cui any search results from government offices which are
directed to the Receiver in response to any due diligence inquiries made by or at the
request of Cui.

ARTICLE 5 - RISK

5.1 Risk. The Retained Assets will be at the risk of the Receiver until completion of the Transaction
on the Closing Date and thereafter at the risk of Cui. In the event of damage to the Retained
Assets by reason of fire, tempest, lightning, earthquake, flood or other Act of God, fire,
explosion, riot, civil commotion, insurrection or war, then Cui will complete the Transaction and
the Receiver will assign to Cui the proceeds of any insurance claim related to such damage. For
certainty, the Receiver is under no obligation to repair any damage to the Retained Assets that
arises as a result of any such damage.

ARTICLE 6 - POSSESSION

6.1 Possession Date. Cuiwill, upon completion of the Transaction have possession of the Retained
Assets as of the Closing Date free and clear of all Encumbrances subject only to Permitted
Encumbrances.

ARTICLE 7- REPRESENTATIONS AND WARRANTIES

7.1 Cui’s Representations and Warranties. Cui represents and warrants to the Receiver,
regardless of any independent investigation that the Receiver may cause to be made that:

(a) Cuiis a corporation incorporated and existing under the laws of British Columbia;

(b) Cui has the corporate power and authority to enter into this Agreement and to perform
its obligations under this Agreement;

{c) neither Cui’s entering into this Agreement nor the performance of its terms will result in
the breach of or constitute a default under any term or provision of any indenture,
mortgage, deed of trust or other agreement to which Cui is bound or subject.
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ARTICLE 8 - CONDITIONS PRECEDENT

8.1 Closing Condition Precedent in favour of Cui. The obligation of Cui to complete the
Transaction is subject to following condition (“Cui’s Condition”):

(a) the Receiver having performed in all material respects each of its obligations under this
Agreement to the extent required to be performed at or before the Closing Date,
including the delivery of each of the items required pursuant to Section 9.2.

The foregoing condition is for the exclusive benefit of Cui. The condition in this Section 8.1 may
be waived by Cui in whole or in part, without prejudice to any of its rights of termination in the
event of non-fulfillment of any other condition in whole or in part. Any such waiver shall be
binding on Cui only if made in writing.

8.2 Mutual Condition. The obligation of the parties to complete the Transaction will be subject to
the following mutual conditions (collectively, the “Mutual Conditions”), for the benefit of both
the Receiver and Cui:

{a) that on or before the date that is forty-five (45) days following execution of this
Agreement by both Parties, the Receiver will have obtained (at the sole cost of the
Receiver) an order or orders of the Court substantially in the form set out in Schedule B
and satisfactory to the Receiver and Cui (collectively, the “Reverse Vesting Order”):

(i) approving the Transaction on the terms of this Agreement;

(i) authorizing the incorporation of ResidualCo and adding ResidualCo as a debtor
to the receivership proceedings;

(iii) transferring and assigning all of the Excluded Assets and Excluded Liabilities
(including, for greater certainty, Encumbrances other than Permitted
Encumbrances) to ResidualCo;

(iv) on completion of the Transaction under this Agreement, confirming that title to
the Retained Assets (including, without limitation, the Sawmills Shares)
remains with the Companies, free and clear of all Encumbrances except the
Permitted Encumbrances;

(v) removing the Companies from the receivership proceedings and releasing them
from the purview of all orders of the Court granted in respect of the receivership
proceedings, save and except for the Reverse Vesting Order;

{vi) releasing Cui, the Companies and the Retained Assets from any and all claims
arising from or in respect of: (A) any or all claims or Encumbrances and the
Excluded Liabilities against or relating to any of the Companies or the Retained
Assets existing immediately prior to the Closing Date; (B) the insolvency of any
of the Companies prior to the Closing Date; (C) the commencement or existence
of the receivership proceedings; or (D) the completion of the Transaction;
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(vii)  terminating the employment of all Employees (both Union and non-Union)
effective immediately prior to the Closing as of the Closing Date; and

(viii)  authorizing and directing the Receiver to assign ResidualCo into bankruptcy
within a reasonable period not to exceed thirty days after the Closing Date;

(b} that on or before the Closing Date, the Loan Assignment has been effected; and

(c) that as of the Closing Date, there will be no applicable law or Court order in effect that
prohibits the Closing or the Transaction.

The Mutual Conditions are for the mutual benefit of the Receiver and Cui and may not be waived
unilaterally by either party. Both parties agree that they will use all reasonable commercial
efforts to satisfy the Mutual Conditions. If the Mutual Conditions have not been satisfied by the
applicable deadline provided for in this Section 8.2, then Cui’s and Receiver’s obligation to
complete the Transaction pursuant to this Agreement will be an end.

Ifthe Reverse Vesting Orderis made by the Court, then the Parties will complete the Transaction
without regard to any appeal or application for leave to appeal to vary or set aside the Reverse
Vesting Order by any person, unless the Reverse Vesting Order has been stayed by further Court
order.

ARTICLE 9- CLOSING

9.1 Closing. The closing of the Transaction will take place on the Closing Date by electronic
exchange of documents between Cui’s Solicitors and the Receiver’s Solicitors in accordance
with this ARTICLE 9.

9.2 Receiver’s Closing Documents. On or before the Closing Date, the Receiver will deliver, or
cause the Receiver’s Solicitors to deliver, to Cui’s Solicitors in trust to be held in escrow as
provided in this Agreement, the following documents duly executed as applicable and allin a
form satisfactory to Cui, acting reasonably:

(a) Court certified copy of the Reverse Vesting Order and any other orders of the Court as
are necessary, all in a form registerable in all necessary offices required to effect the
Transaction;

(b) the Closing Statement;

() a certificate dated as of the Closing Date of a senior officer of the Receiver having
knowledge of the facts certifying, on behalf of the Receiver and without personal
liability, that the Receiver’s covenants and agreements to be ohserved or performed on
or before the Closing Date pursuant to the terms of this Agreement have been duly
observed and performed in all material respects;

(d) a statutory declaration by an authorized officer of the Receiver that the Receiver is not
a non-resident of Canada for the purposes of the Income Tax Act {Canada);
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{e) all Business Records that are in the possession or control of the Receiver;

(f) all access cards, security cards, keys (including master keys) relating to the Retained
Assets or the Property which are in the possession or control of the Receiver; and

(g) such other documents and assurances as may be reasonably required by Cui to give full
effect to the intent and meaning of this Agreement or contemplated by the Reverse
Vesting Order,

9.3 Cui’s Closing Documents. In addition to payment of the Price, on or before the Closing Date,
Cui will deliver, or cause Cui’s Solicitors to deliver, to the Receiver’s Solicitors in trust to be held
in escrow as provided in this Agreement, the following duly executed as applicable:

(a) the Closing Statement;

(b) a certificate dated as of the Closing Date of a senior officer of Cui having knowledge of
the facts certifying, on behalf of Cui and without personal liability, that the
representations and warranties set out in Section 7.1 are true and correct in all material
respects as at the Closing Date and that Cui’s covenants and agreements to be observed
or performed on or before the Closing Date pursuant to the terms of this Agreement
have been duly observed and performed in all material respects; and

(¢) such other documents and assurances as may be reasonably required by Cui to give full
effect to the intent and meaning of this Agreement.

9.4 Preparation and Form of Documents. The closing documents contemplated in Sections 9.2
and 9.3 (other than the Closing Statement and the Reverse Vesting Order) (collectively, the
“Closing Documents”) will be prepared by Cui’s Solicitors and delivered to the Receiver’s
Solicitors at least five (5) Business Days before the Closing Date. The Closing Documents
{including the Closing Statement and the Reverse Vesting Order) will be in a form and substance
reasonably satisfactory to the parties and their respective solicitors. The Receiver will provide
Cui with drafts of all material to be filed with the Court no later than five (5) Business Days prior
to the date of any hearing of the Court regarding the Reverse Vesting Order or such other date
as may be agreed to by the parties.

9.5 Payment into Trust. On or before the Closing Date, Cui will pay to Cui’s Solicitors in trust, by
way of certified cheque, bank draft, or wire transfer, funds in an amount equal to the portion of
the Price payable in cash,

9.6 Closing Procedure. All Closing Documents, funds, and other items delivered by the Parties will
be held in trust by the Receiver’s Solicitors and Cui’s Solicitors until completion of closing on
the Closing Date in accordance with this Agreement (except that the Reverse Vesting Order may
be submitted forregistration in accordance with this Section). Forthwith following the payment
set forth in Section 9.5 and after receipt by Cui’s Solicitors of the documents and items referred
to in Section 9.2, Cui will cause Cui’s Solicitors to file the Reverse Vesting Order (together with
such other documents as are required to be filed) in the Land Title Office. Upon Cui’s Solicitors
obtaining a post application title search of the Lands which indicates that in normal Land Title
Office routine, title to the Lands will remain registered in the name of ROC subject only to the
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Permitted Encumbrances and any documents filed by Cui, and the state of title is in accordance
with the terms and conditions of this Agreement, Cui will cause Cui’s Solicitors to pay to the
Receiver’s Solicitors, in trust by wire transfer or certified cheque, the balance of the Price and
upon payment of the Price the Closing Documents will be released to the appropriate parties.

At its election made by giving notice in writing to the Receiver’s Solicitors, Cui may elect, in its
sole discretion, not to file the Reverse Vesting Order in the Land Title Office and instead accept
the mortgage and assignment of rents charging the Lands in favour of Cui (as transferred to it
by the Petitioner in connection with the Loan Assignment) as Permitted Encumbrances to be
discharged at Cui’s discretion, and upon making such election, this Agreement will be read
mutatis mutandis.

9.7 Concurrent Requirements. itis a condition of Closing that all matters of payment, execution
and delivery of documents by each Party to the other pursuant to the terms of this Agreement
will be deemed to be concurrent requirements and it is specifically agreed that nothing will be
complete until everything required as a condition precedent at the Closing has been paid,
executed and delivered.

9.8 Delivery of Business Records. The Receiver will table at Closing and, on release of escrow,
after completion of the Transaction, will deliver originally executed copies of the Business
Records, ifin possession or control of the Receiver, to Cui, to the extent not previously delivered.

5.9 Payment by Wire Transfer. Notwithstanding anything else contained herein, Cui will make all
commercially reasonable efforts to ensure that the portion of the Price payable in cash under
Section 2.4 (the “Closing Payment”) will be paid to and received by the Receiver’s Solicitors, in
trust on or before 5:00 p.m. (Vancouver time) on the Closing Date. If for any reason out of the
control of Cui (which, for greater certainty, will not include any event which is a default by Cui
under this Agreement), Cui cannot ensure that such amount will be received by the Receiver’s
Solicitors, in trust on or before 5:00 p.m. (Vancouver time) on the Closing Date, then provided
Cui’s Solicitors confirm in writing to the Receiver’s Solicitors on the Closing Date that Cui’s
Solicitors are holding the Closing Payment in their trust account, they may make the payment
to the Receiver’s Solicitors, in trust on or before 5:00 p.m. (Vancouver time) on the next Business
Day following the Closing Date and Cui will pay to the Receiver, in addition to the Closing
Payment, simple interest on such amount at a rate equal to three percent (3.0%) per annum for
each day after the Closing Date until the adjusted Price is received by the Receiver’s Solicitors,
in trust (and if itis received after 5:00 p.m. (Vancouver time) on any day, then an additional day’s
interest will be added). For example, if the Closing Date occurs on a Friday, the funds are wired
on the following Monday and the adjusted Price is received by the Receiver’s Solicitors at 6:00
p.m. (Vancouver time) the day after wiring, Cui will pay the Receiver four days’ interest on the
balance of the Price.

9.10 Termination. Notwithstanding any other provision of this Agreement:

(a) if the transactions contemplated by this Agreement do not complete on or prior to April
19, 2024 other than as a result of the default of Cui, then Cui may, in its sole discretion,
terminate this Agreement with written notice delivered to the Receiver without any
further liability, and the Receiver will forthwith return the Deposit to Cui;
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10.1

11.1

11.2

11.3

114

11.5

(b) this Agreement will automatically terminate upon Closing, upon which all of the
representations, warranties and covenants contained herein will merge and there will
be no survival of any representation, warranties or covenants contained in this
Agreement except for pursuant to Sections 11.7, and 11.17 and any ather provision of
this Agreement expressly contemplating obligations to be observed or performed by a
Party after Closing; and

(c) the Receiver may terminate this Agreement at any time prior to the issuance of the
Reverse Vesting Order if the Receiver determines it is inadvisable to present this
Agreement to the Court for any reason whatsoever, and in any such event the Receiver
shall have no further obligations or liability to Cui under this Agreement or otherwise
except for pursuant to Section 11.7 and except that the Receiver will forthwith return
the Deposit to Cui,

ARTICLE 10 - TAXES

Taxes. Cuiwill be responsible for any GST, transfer taxes, fees and expenses in connection with
the registration of the Reverse Vesting Order, and the Receiver will be responsible for any taxes
or fees in respect of the effective disposition of the Retained Assets by the Transaction,
including, without limitation, income tax.

ARTICLE 11 - GENERAL

Post-Closing Access to Business Records. After the Closing Date, Cui will, and will cause the
Companies to, provide access to any Business Records reasonably required by the Receiver in
order to prepare and file any tax returns, to complete the Bankruptcy Assignment or to perform
its obligations as Receiver of the Companies. This provision will survive the completion of the
Transaction.

Further Assurances. Each of the parties will execute and deliver all such further documents
and do such further acts and things as may be reasonably required from time to time to give
effect to this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between the Receiver and
Cui pertaining to the Transaction and supersedes all prior agreements and undertakings,
negotiations and discussions, whether oral or written, of the Receiver and Cui and there are no
representations, warranties, covenants or agreements between the Receiver and Cui except as
set outin this Agreement.

Amendment. Subject to Section 11.5, this Agreement may only be altered or amended by an
agreement in writing executed by all of the Parties.

Solicitors as Agents. Any notice, approval, waiver, agreement, instrument, document or
communication permitted, required or contemplated in this Agreement may be given or
delivered and accepted or received by Cui’s Solicitors, on behalf of Cui, and by the Receiver’s
Solicitors, on behalf of the Receiver, and any tender of Closing Documents and the Price may be
made upon the Receiver’s Solicitors and Cui’s Solicitors, as the case may be.
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11.6 Notices. Any notice, document or communication required or permitted to be given under this
Agreement will be in writing and delivered by hand or electronic transmission as follows:

(a) if to Cui:

Cui Family Holdings Ltd.

c/o Lawson Lundell LLP

1600 - 925 West Georgia Street
Vancouver, BCV6C 3L2

Attention: Sandra Wu and Teddy Cui
E-mail sandra.wu@skeenasawmills.com

with a copy to Cui’s Solicitors:

Lawson Lundell LLP
1600 - 925 West Georgia Street
Vancouver, BCV6C 312

Attention: Jack Yong, Bryan Gibbons and Julia Winters
E-mail: ivong@lawsonlundell.com: bgibbons@lawsonlundell.com:

iwinters@lawsonlundell.com

(b) if to the Receiver:

Alvarez & Marsal Canada Inc.
902 - 925 West Georgia Street
Vancouver, BC V6C3L2

Attention: Anthony Tillman
E-mail; atillman@alvarezandmarsal.com

with a further copy to the Receiver’s Solicitors:

Fasken Martineau DuMoulin LLP
2900 - 550 Burrard Street
Vancouver, BCV6C 0A3

Attention: Kibben Jackson and Sarah Batut
E-mail: kiackson@fasken.com, shatut@fasken.com

or to such other address in Canada as either Party may in writing advise. Any notice, document
or communication will be deemed to have been given on the Business Day when delivered by
hand if delivered prior to 5:00 p.m. {Vancouver time), otherwise will be deemed to be delivered
and received on the next Business Day; or, if made by email, will be deemed to have been given
on the Business Day when transmitted if it is so transmitted prior to 5:00 p.m. (Vancouver time)
on the day of transmittal, otherwise will be deemed to be given and received on the next
Business Day.
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11.7 Fees. Each of the Parties will pay its own legal fees and fees of its consultants. Cui will pay all
registration costs and property transfer tax payable in connection with the Transaction and the
taxesidentified in Section 10.1 as being Cui’s responsibility, and the Receiver will be responsible
for the taxes or fees identified in Section 10.1 as being the Receiver’s responsibility.

11.8 Accounting Terms. Accountingterms used herein and not expressly defined will be deemed to
have such meanings as may apply on the application of the Accounting Standards.

11.9 Time. Timeis of the essence of this Agreement.

11.16 Tender. Unless otherwise set out herein, any tender of documents or money may be made
upon the party being tendered or upon its solicitors and money will be tendered by certified
cheque, bank draft, or wire transfer.

11.11 Enurement. This Agreement will enure to the benefit of and be binding upon the Parties and
their respective successors and permitted assigns.

11.12 Assignment. Cui may not assign its rights and obligations under this Agreement without the
prior written consent of the Receiver. If the Receiver consents to any proposed assignment, the
assignee must enter into an agreement pursuant to which the assignee agrees to be bound by
all of the obligations and Liability of Cui under this Agreement as if it was the original party and
Cui will not be released from its obligations and Liability under this Agreement until the
completion of the Transaction, at which time the assignor will be automatically released from
all of its obligations and Liability under this Agreement without the need for any further
deliveries or instruments of release.

11.13 Governing Law. This Agreement will be governed by and construed in accordance with the
laws of the Province of British Columbia and the laws of Canada applicable in it

11.14 Waiver. No waiver of any of the provisions of this Agreement will be deemed or will constitute
a waiver of any other provision nor will any waiver constitute a continuing waiver unless
otherwise expressed or provided. Subject to Section 11.5, no waiver of any provision of this
Agreement is binding unless it is executed in writing by each Party to be bound.

11.15 Currency. All dollar amounts referred to are Canadian dollars.

11.16 Construction. The division and headings of this Agreement are for reference only and are not
to affect construction or interpretation.

11.17 Bankruptcy of ResidualCo. The Receiver shall within thirty days after the Closing Date assign
ResidualCo into bankruptcy (the “Bankruptcy Assignment”). Notwithstanding any terms to
the contrary herein, it is understood and agreed that, until such time as the Bankruptcy
Assignment has been completed, any net proceeds from the Transaction (including the Deposit
and the Closing Payment) shall remain in trust with the Receiver’s Solicitors, not to be
distributed until after the completion of the Bankruptcy Assignment. On Closing, Cui will pay
to the Receiver the sum of Thirty Thousand Dollars ($30,000) on account of the fees and
expenses incurred by the Receiver for the Bankruptcy Assignment.
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11.18 Counterparts and Execution. This Agreement may be executed electronically and in
counterparts and delivered by electronic transmission including by PDF format, and each such
counterpart will constitute an original and all such counterparts together will constitute one
and the same agreement.

11.19 Schedules. The following schedules are attached to and form a part of this Agreement:

Schedule A - Legal Description and Permitted Encumbrances
Schedule B - Form of Vesting Order

Schedule C - Equipment Obligations

Schedule D - Inventory

Schedule E - Machinery and Equipment

[Signature page follows]
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The Parties are signing this Agreement as of the date set out above.

285937.00017/304266220.11
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ALVAREZ & MARSAL CANADA INC.., inits
capacity as Receiver of Skeena Sawmills
Ltd., Skeena Bioenergy Ltd. and ROC
Holdings Ltd.

By:

Name: Anthony Tillman
Title:  Authorized Signatory

CUI FAMILY HOLDINGS LTD.

By:

Name: ShenweiWu
Title:  Authorized Signatory



SCHEDULEA
LEGAL DESCRIPTION AND PERMITTED ENCUMBRANCES

Part1 - Legal Description of Lands

The following:
e 5330 Highway 16 W, Terrace, BC
PID: 011-691-042 Lot A District Lot 616 Range 5 Coast District Plan 3986, Except Plan PRP47978
and PID: 011-691-051 Lot B District Lot 616 Range 5 Coast District Plan 3986

e 5402 Highway 16 W, Terrace, BC
PID: 030-631-700 Lot A District Lots 616 and 1745 Range 5 Coast District Plan EPP78423

s 76 Kalum Lake Road, Terrace, BC
PID: 011-768-398 Lot 3 District Lot 616 Range 5 Coast District Plan 3700

¢ 863 Kalum Lake Road, Terrace, BC
PID: 009-426-833 District Lot 1398 Range 5 Coast District Except Plan 11735

Part 2 - 'Permitted Encumbrances

s PID:011-691-042
Legal Notations:
o This title may be affected by a permit under Part 14 of the Local Government Act, see
CA8395265
Charges, Liens and Interests:
o Mortgage CB458433 and Assignment of Rents CB458434
o Receiver’s Charge

e PID:011-691-051
Legal Notations:
o Heretois annexed Easement CA7183199 over Lot A Plan EPP78423 as TP Art shown on
Plan EPP82278
Charges, Liens and Interests:
o Mortgage CB458433 and Assignment of Rents CB458434
o Receiver’s Charge

e PID:030-631-700
Legal Notations:
o Heretois annexed Easement BB1131385 over Lot 1 Plan BCP43227
o This title may be affected by a permit under Part 14 of the Local Government Act, see
CA6825838
Charges, Liens and Interests:
o Statutory Right of Way BB1131384
o Easement CA7183199
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o Statutory Right of Way CA7224665
o Mortgage CB458433 and Assignment of Rents CB458434
o Receiver’s Charge

e PID:011-768-398

Legal Notations:

o NIL

Charges, Liens and Interests:

o Mortgage CB458433 and Assignment of Rents CB458434
o Receiver’s Charge

¢ PID:009-426-833
Legal Notations:
o NIL
Charges, Liens and Interests:
o Mortgage CB458433 and Assignment of Rents CB458434
o Receiver’s Charge

# Asto all Retained Assets:

o Receiver’s Charge

o The financing statement registered in the B.C. Personal Property Registry charging

certain personal property of Bioenergy under base registration no. 294189P

o The financing statement registered in the B.C. Personal Property Registry charging
certain personal property of Sawmills under base registration no. 294187P
The financing statement registered in the B.C. Personal Property Registry charging
certain personal property of ROC under base registration no. 294186P

O
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SCHEDULEB
FORM OF VESTING ORDER

See attached.
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No. S236214
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
1392752 B.C. LTD.
PETITIONER
AND:
SKEENA SAWMILLS LTD.
SKEENA BIOENERGY LTD. and
ROC HOLDINGS LTD.
RESPONDENTS

ORDER MADE AFTER APPLICATION

APPROVAL AND REVERSE VESTING ORDER

BEFORE THE HONOURABLE MADAM )
JUSTICE BLAKE ; March 8, 2024

ON THE APPLICATION OF Alvarez & Marsal Canada Inc. in its capacity as court-appointed
receiver (in such capacity. the “Receiver™) of Skeena Sawmills Ltd. ("Sawmills™), Skeena
Bioenergy Ltd. ("Bioenergy™) and ROC Holdings Ltd. ("Roc™. and together with Sawmills and
Bioenergy. the “Companies™) coming on for hearing at Vancouver. British Columbia on March
8. 2024. AND ON HEARING Kibben Jackson and Mishaal Gill. those other counsel listed in
Schedule “A™ hereto. AND NO ONE ELSE APPEARING, although duly served.

THIS COURT ORDERS AND DECLARES THAT:

1. The transaction (the “Transaction™) contemplated by the Payvment and Retention
Agreement dated February 28, 2024 (the “Retention Agreement™) between the Receiver

and Cut Family Holdings L.td. (*Cui Holdings™). a copy of which is attached as Schedule

“B” hereto, is hereby approved, and the Retention Agreement is commercially reasonable.

The execution of the Retention Agreement by the Receiver and the completion of the
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Transaction is hereby authorized and approved and the Receiver is hereby authorized and
directed to take such additional steps and to execute and deliver such additional documents
as may be necessary or desirable for the completion of the Transaction, including without
limitation. the execution of the documents and completion of the steps enumerated in and

contemplated by the Retention Agreement and herein.

Upon delivery by the Receiver to Cui Holdings ot a certificate (the “Receiver’s
Certificate”). substantially in the form attached as Schedule “C” hereto. confirming receipt
by the Receiver of the full amount of the Price (as defined in the Retention Agreement).
the following shall occur and be deemed to have occurred on the Closing Date (as defined

in the Retention Agreement) in the following sequence:

a. ftirst. all of the Companies” right. title and interest in and to the Excluded Assets and
Excluded Liabilities (each as defined in the Retention Agreement) shall vest absolutely
and exclusively in a company to be incorporated by the Receiver or Cui Holdings
("ResidualCo™). and any and all Claims and Encumbrances (as defined herein) shall
continue to attach to the Excluded Assets with the same nature and priority as they had

immediately prior to their transfer;
b. second:

. without limiting the generality of subparagraph 2(a), all security interests
(whether contractual, statutory, or otherwise). hypothecs, mortgages, trusts or
deemed trusts (whether contractual. statutory. or otherwise), liens, executions.
levies, charges or other financial or monetary claims whether or not they have
attached or been perfected. registered or filed and whether secured. unsecured
or otherwise. including: (1) any encumbrances or charges created by any orders
of this court; (2) any and all charges. security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act of British
Columbia or any other personal property registry system; (3) any legal notation,
charge, lien, interest or other encumbrance or title defect of whatever kind or
nature, regardless of form: (4) any agreement, lease, license. option or ¢laim,
easement. right of way, restriction, execution or other encumbrance (including

any notice or other registration in respect of any of the foregoing) affecting title
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iii.

to or the ownership of the Retained Assets (as defined in the Retention
Agreement) or any part thereof or interest therein; and (5) those Claims
enumerated in Schedule “E™ hereto (all of which are collectively referred to as
the “Encumbrances™), except the permitted encumbrances enumerated in
Schedule "D (the “Permitted Encumbrances™) hereto shall cease to attach to
the Retained Assets (as defined in the Retention Agreement) and. for greater
certainty, this court orders that all of the Encumbrances affecting or relating to
the Retained Assets are hereby expunged and discharged as against the Retained

Assets: and

the Companies shall be released from any and all debts, claim. hability. duty.
responsibility, obligations. commitment. assessment, cost. expense. loss,
expenditure. charge. fee. penalty, fine, contribution or premium of any kind or
nature whatsoever. whether known or unknown, asserted or unasserted.
absolute or contingent. direct or indirect. or due or to become due and regardless
of when sustained. incurred or asserted or when the relevant events occurred or
circumstances existed (all of which are collectively referred to as the
“Claims™). whether secured. unsecured or otherwise. including without
limitation any and all claims arising out of or relating to: (1) the Excluded
Liabilities; (2) the insolvency of any of the Companies prior to the Closing
Date; and (3) the commencement or existence of these proceedings, but

excluding the Retained Liabilities (as defined in the Retention Agreement); and

all Employees (as defined in the Retention Agreement) of the Companies are
terminated etffective immediately prior to Closing (as defined in the Retention

Agreement) as of the Closing Date.

&

c. third, the Companies shall cease to be Respondents in these proceedings and shall be

deemed released from the purview of all orders of this court granted in these

proceedings. save and except for this order. and the style of cause shall be amended

accordingly.
3. As of the Closing Date. after the sequence set out in paragraph 2 herein:
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(a) the Companies shall continue to hold all of their right. title and interest in and to
the Retained Assets. free and clear of all Claims and Encumbrances (other than the
Permitted Encumbrances) and the Excluded Liabilities of the Companies: and

(b) the Companies shall be deemed to have disposed of the Excluded Assets and shall
have no right, title or interest in and to the Excluded Assets.
Any person that, prior to the Closing Date, had a valid Claim against the Companies in
respect of the Excluded Assets or Excluded Liabilities shall no longer have such Claim
against the Companies but such Claim shall continue to exist as against ResidualCo
(including, without limitation, in respect of the net proceeds of the Transaction received by
the Receiver pursuant to the Retention Agreement) in respect of the Excluded Assets or
Excluded Liabilittes from and after the Closing Date. and the net proceeds of the
Transaction shall stand in place and stead of the Retained Assets with all Claims and
Encumbrances attaching thereto in the same manner and with the same priority as existed

immediately prior to the closing of the Transaction.

The Receiver is to file with the Court a copy of the Receiver’s Certificate forthwith after

delivery thereof.

The Receiver and Cui Holdings shall be at liberty to extend the Closing Date to such later

date as those parties may agree without the necessity of a tfurther order of this Court.
Notwithstanding:
(a) these proceedings:

(b) any applications for a bankruptey order in respect of any of the Companies now or
hereatter made pursuant to the Bankrupicy and Insolvency Act, RSC 1985, ¢ B-3
(the “BIA™) and any bankruptcy order issued pursuant to any such applications:

and
(c) any assignment in bankruptcy made by or in respect of any of the Companies,

the Transaction, including the retention of the Retained Assets by the Companies free and
clear of all Claims and Encumbrances. other than the Permitted Encumbrances. shall be
binding on any trustee in bankruptcy that may be appointed in respect of any of the

Companies and shall not be void or voidable by creditors of any ot the Companies, nor
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shall it constitute or be deemed to be a transfer at undervalue, fraudulent preference,
assignment. fraudulent conveyance or other reviewable transaction under the BIA or any
other applicable federal or provincial legislation. nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

8. As of the Closing Date and in the sequence set out in paragraph 2 herein, the corporate
entity referred to herein as ResidualCo shall be added as a Respondent in these proceedings.
with the style of cause amended accordingly, and all references in any order of this court
made in these proceedings to: (1) the “Respondents™ shall refer to and include ResidualCo.
muttatis mutandis. and (i) “Property”™ shall refer to and include the current and future assets.
licenses. undertakings and properties of every nature and kind whatsoever, and wherever

situate, including all proceeds thereof, of ResidualCo.

9. From and after the Closing Date and in the sequence set out in paragraph 2 herein. Cui
Holdings and/or the Companies shall be authorized to take all steps as may be necessary to
effect the discharge and release as against the Companies and the Retained Assets of the
Claims. Encumbrances and Excluded Liabilities of the Companies that are transferred to

and vested in ResidualCo pursuant to this order.

10. Upon the delivery of the Receiver’s Certificate. and upon filing of a certified copy of this
order together with any applicable registration fees. all Governmental Authorities (as
defined in the Retention Agreement) exercising jurisdiction with respect to the Companies.
the Retained Assets, or the Excluded Assets are hereby authorized, requested and directed
to accept delivery of such Receiver’s Certificate and certified copy of this order as though
they were originals and to register such transfers. interest authorizations. discharges and
conveyances as may be required to give effect to the terms ot this order and the completion
of the Transaction and to discharge and release all Claims and Encumbrances and Excluded
Liabilities of the Companies against or in respect of the Companies and the Retained
Assets. and presentment of this order and the Receiver’s Certificate shall be the sole and

sufficient authority for the Governmental Authorities to do so.

11. Within thirty (30) days after the Closing Date, the Receiver is hereby authorized and
directed to bankrupt ResidualCo. Neither the Companies nor Cui Holdings. nor any person

appointed by the Companies or Cui Holdings to be a director of ResidualCo, shall be liable
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for any obligations of ResidualCo. including in their capacities as direct or indirect

sharcholders of ResidualCo, as directors or otherwise,

12. In addition to and without limiting the rights and protections afforded to the Receiver
pursuant to the Receivership Order (as detined in the Retention Agreement) made herein.
the Receiver and its employees and representatives shall not incur any liability as a result
of acting in accordance with this order save and except for any gross negligence or wilful
misconduct on the part of any such parties. All protections afforded to the Receiver
pursuant to the Receivership Order, any further order granted in these proceedings or the

BIA shall continue to apply.

13. Upon delivery of the Receiver’s Certificate. all persons shall be absolutely and forever
barred, estopped. foreclosed and permanently enjoined from pursuing. asserting.
exercising, enforcing. issuing or continuing any steps or proceedings. or relying on any
rights. remedies, claims or benefits in respect of or against the Receiver. its directors.
officers. employees. counsel. advisors and representatives, Cui Holdings, the Companies

or the Retained Assets. in any way relating to. arising from or in respect of:

(a) any and all Claims and Encumbrances and the Excluded Liabilities against or
relating to the Retained Assets:

(b) the insolvency of the Companies;
(c) the commencement or existence of these receivership proceedings: or
(d) the completion of the Transaction.

14. From and after the delivery of the Receiver's Certificate, the Receiver, its directors.
officers. employees. counsel, advisors and representatives shall be deemed released from
any and all claims. liabilities (direct, indirect, absolute or contingent) or obligations with
respect to any taxes (including penalties and interest thereon), as well as penalties for
failure to file returns pursuant to section 162 of the Income Tax Act (Canada) (the “ITA™).
or that relate to the Companies, including without limiting the generality of the foregoing
all taxes, penalties and interest that could be assessed against the Companies or Cui
Holdings (including its atfiliates and any predecessor corporations) pursuant to section 160
of the ITA, as amended, or any provincial equivalent, in connection with the Companies

(provided, as it relates to the Companies, such release shall not apply to (a) transaction
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taxes, or (b) taxes in respect of the business and operations and conducted by the
Companies after completion of the Transaction). For greater certainty. nothing in this
paragraph shall release or discharge any Claims with respect to taxes or obligations in

respect thereof that are transferred to ResidualCo.

The Receiver or any other party affected by this order have liberty to apply for such further

or other directions or relief as may be necessary or desirable to give effect to this order.

THIS COURT HEREBY REQUESTS the aid and recognition of any court. tribunal,
regulatory or administrative body, wherever located. to give effect to this order and to assist
the Receiver and its agents in carrying out the terms of this order. All courts. tribunals.
regulatory and administrative bodies are hereby respectfully requested to make such orders
and to provide such assistance to the Receiver, as an officer of this Court. as may be
necessary or desirable to give effect to this order or to assist the Receiver and its agents in

carrying out the terms of this order.

Endorsement of this order by counsel appearing on this application. other than counsel for

the Receiver, is hereby dispensed with.

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

Signature of Kibben Jackson

Lawyer for ALVAREZ & MARSAL CANADA
INC.. in its capacity as Receiver of Skeena
Sawmills Ltd.. Skeena Bioenergy Ltd. and ROC
Holdings Ltd.

BY THE COURT

REGISTRAR
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Schedule "A"

(List of Counsel)

Counsel name/litigant Party represented
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Schedule "C"
(Receiver’s Certificate)

No. 8236214
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
1392752 B.C. LTD.
PETITIONER
AND:

SKEENA SAWMILLS LTD.. SKEENA BIOENERGY LTD.
and ROC HOLDINGS LTD.

RESPONDENTS
RECEIVER’S CERTIFICATE

A. By order made September 20, 2023. this Court appointed Alvarez & Marsal Canada
Inc. as Receiver (the "Receiver') of the assets, undertakings and property of Skeena
Sawmills Ltd., Skeena Bioenergy Ltd. and ROC Holdings Ltd. (collectively, the
“Companies”).

B. Pursuant to an order of the Court dated [®]. 2024 (the "Approval and Reverse
Vesting Order"), the court approved the Retention Agreement entered into by
the Receiver and Cui Family Holdings Ltd. (“Cui Holdings™). and provided for
the retention of the Retained Assets (as defined in the Retention Agreement)
effective upon delivery by the Receiver to the Purchaser of a certificate
confirming: (i) receipt of the full amount of the Price (as defined in the Retention
Agreement): and (ii) the transaction contemplated by the Retention Agreement
has been completed to the satisfaction of the Receiver.

THE RECEIVER HEREBY CERTIFIES the following:

1. The Receiver has received the full amount of the Price.

283937.00017/304473533.6



2. The transaction contemplated by the Retention Agreement has been completed to

the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at on ,2024.

ALVAREZ & MARSAL CANADA INC.. in
its capacity as Receiver of Skeena Sawmills
Ltd.. Skeena Bioenergy Ltd. and ROC
Holdings Ltd.. and not in its personal capacity

Per:
Name:

283937.00017/304473333.0



Schedule "D"

(Permitted Encumbrances)

e PID:011-691-042
Legal Notations:
o This title may be affected by a permit under Part 14 of the Local Government Act,
see CA8395265
Charges. Liens and Interests:
o Receiver's Charge
o Mortgage CB458433
o Assignment of Rents CB458434

e PID:011-691-051

[.egal Notations:

o Hereto is annexed Easement CA7183199 over Lot A Plan EPP78423 as TP Art
shown on Plan EPP82278

Charges. Liens and Interests:

o Receiver’s Charge

o Mortgage CB458433

o Assignment of Rents CB458434

e PID:030-631-700
Legal Notations:
o Hereto is annexed Easement BBI131385 over Lot 1 Plan BCP43227
o This title may be affected by a permit under Part 14 of the Local Government Act.
see CAG825838
Charges. Liens and Interests:
Statutory Right of Way BB1131384
Easement CA7183199
Statutory Right of Way CA7224665
Receiver’s Charge
Mortgage CB458433
Assignment of Rents CB458434

o O o0 0 OO0

e PID:011-768-398
Legal Notations:
o NIL
Charges. Liens and Interests:
o Receiver’s Charge
o Mortgage CB458433
o Assignment of Rents CB458434

e PID: 009-426-833
Legal Notations:

283937.00017/304473533.6



o}

O
O
O

NIL

harges. Liens and Interests:

Receiver's Charge
Mortgage CB458433
Assignment of Rents CB458434

e As to all Retained Assets:

G
O

O

Receiver’s Charge

The financing statement registered in the B.C. Personal Property Registry
charging certain personal property of Bioenergy under base registration no.
294189P

The financing statement registered in the B.C. Personal Property Registry
charging certain personal property of Sawmills under base registration no.
294187P '

The financing statement registered in the B.C. Personal Property Registry
charging certain personal property of ROC under base registration no. 294186P

2835937.00017/304473533.6
27149137705 LEA 217471381



Schedule "E"

(Claims to be deleted/expunged from title to Retained Assets)

SECURED PARTY PERSONAL PROPERTY REGISTRY
REGISTRATION NO.

Delta Cedar Specialties Ltd. 282094N
Timber Baron Contracting Ltd. 903702N, 903703N
Deuce Creek Contracting Ltd. 350830P, 350833?3
Infinity West Enterprises Inc. 427844P, 427848P
Antler Creek Contracting Ltd. 507680P, 507684P, 757548P, 7T57558P
L & J Logging Ltd. 771796P, 771821P
D.R. Holtom Ltd. TT7413P, 777418P
Daudet Creek Contracting Ltd. 788822P, 788843P, 788873P, 788895P,
788922P, 788941P, 788955P, 788978P
Silvicon Services Inc. T795469P, 797967P
K’Alii AKS Timber Corporation 795470P, 797968P
Round Lake Transport Ltd. 830654P, 830659P
Dynamic Capital Equipment Finance Inc. 144761N, 154648N, 184908N, 184963N
Caterpillar Financial Services Limited 007610M, 984133L, 632901M, 941146M
CWB National Leasing Inc. 170285N, 54534 7N
Corley Manufacturing Company 820477P
Microtec Inc. 120833Q
The Bank of Nova Scotia 436815P, 608762K
285937.00017/304473333.6
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SECURED PARTY

PERSONAL PROPERTY REGISTRY
REGISTRATION NO.

Her Majesty the Queen in the Right of the 313007P
Province of British Columbia

Timber Tracks Inc. 541647P

Bank of Montreal/Banque de Montreal 660141P

Stardust Contracting Ltd. 323463P

285937.00017/304473535.6
27149.137705.LEA.21747138.1




SCHEDULED

INVENTORY
Location Category Specific Location  ttem Specs Volume (M3)
Mill Log Sawlogs Hembal at Mill 1,986.7
Ml Log Spruce at Mill 397.8
rifl Log Cedar st Mill 176.3
Ml Log Pulp Logs {Hembal] at Mill 1,095.7
Bush Log CP 523 blk NISO01  decked HemBal {pulp and 5/L {60/40) 300.0
Bush Log CP 523 blk NISO02 Decked HemBal 2,419.0
Bush Log CP 523 blk NISOC2  Roadside unprocessed HemnBal 1,816.0
CP 517 blks.
Bush Log Paw(001/003 Decked HemBal pulpwaood 3,435.0
Bush Log CP 40 WATOOL R/W (HBCw) unprocessed 357.0
Location Category Status Item Specs Volume (ODT)
hil Fibre Chigs at Mill 11.0
Pellet Plant Fibre Chips at Skeena Bioenergy 107.3
Pellet Plant Fibre Pellet Fine material at Bioenergy 12.6
peliet Plant Fibre Hog material at Bloenergy 1,884.1
Pellet fibre material at Bioenergy

Pellet Plant Fibre {material is a mixed beind of fibre) 934.8
Peliet Plant Fibre Shavings material at Bioenergy 162.3
Pellet Plant Fibre Belend sawdust and hag material 3t B B875.0
Peliet Plant Fibre Bush grind material at Bloenergy 226.2

285937.00017/304266220.11

110360.168504.JW.24852232.12



SCHEDULEE
MACHINERY AND EQUIPMENT

See attached.

285937.00017/304266220.11
110360.168504.JW.24852232.12
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Schedule ''C"
(Receiver’s Certificate)

No. S236214
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
1392752 B.C. LTD.
PETITIONER
AND:
SKEENA SAWMILLS LTD., SKEENA BIOENERGY LTD.
and ROC HOLDINGS LTD.
RESPONDENTS
RECEIVER’S CERTIFICATE

A. By order made September 20, 2023, this Court appointed Alvarez & Marsal Canada

Inc. as Receiver (the ""Receiver') of the assets, undertakings and property of Skeena
Sawmills Ltd., Skeena Bioenergy Ltd. and ROC Holdings Ltd. (collectively, the
“Companies”).

Pursuant to an order of the Court dated March 8, 2024 (the "Approval and
Reverse Vesting Order"), the court approved the Retention Agreement entered
into by the Receiver and Cui Family Holdings Ltd. (“Cui Holdings”), and
provided for the retention of the Retained Assets (as defined in the Retention
Agreement) effective upon delivery by the Receiver to the Purchaser of a
certificate confirming: (i) receipt of the full amount of the Price (as defined in
the Retention Agreement); and (ii) the transaction contemplated by the Retention
Agreement has been completed to the satisfaction of the Receiver.

THE RECEIVER HEREBY CERTIFIES the following:

1. The Receiver has received the full amount of the Price.

285937.00017/304473533.6



-3-

2. The transaction contemplated by the Retention Agreement has been completed to
the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at on ,2024.

ALVAREZ & MARSAL CANADA INC,, in
its capacity as Receiver of Skeena Sawmills
Ltd., Skeena Bioenergy Ltd. and ROC
Holdings Ltd., and not in its personal capacity

Per:
Name:

285937.00017/304473533.6



Schedule "D

(Permitted Encumbrances)

e PID: 011-691-042
Legal Notations:
o This title may be affected by a permit under Part 14 of the Local Government Act,
see CA8395265
Charges, Liens and Interests:
o Receiver’s Charge
o Mortgage CB458433
o Assignment of Rents CB458434

e PID: 011-691-051

Legal Notations:

o Hereto is annexed Easement CA7183199 over Lot A Plan EPP78423 as TP Art
shown on Plan EPP82278

Charges, Liens and Interests:

o Receiver’s Charge

o Mortgage CB458433

o Assignment of Rents CB458434

e PID: 030-631-700
Legal Notations:
o Hereto is annexed Easement BB1131385 over Lot 1 Plan BCP43227
o This title may be affected by a permit under Part 14 of the Local Government Act,
see CA6825838
Charges, Liens and Interests:
Statutory Right of Way BB1131384
Easement CA7183199
Statutory Right of Way CA7224665
Receiver’s Charge
Mortgage CB458433
Assignment of Rents CB458434

0O 000O0O0

e PID:011-768-398
Legal Notations:
o NIL
Charges, Liens and Interests:
o Receiver’s Charge
o Mortgage CB458433
o Assignment of Rents CB458434

e PID: 009-426-833
Legal Notations:

285937.00017/304473533.6



o NIL

Charges, Liens and Interests:

o Receiver’s Charge

o Mortgage CB458433

o Assignment of Rents CB458434

e As to all Retained Assets:

o Receiver’s Charge

o The financing statement registered in the B.C. Personal Property Registry
charging certain personal property of Bioenergy under base registration no.
294189P

o The financing statement registered in the B.C. Personal Property Registry
charging certain personal property of Sawmills under base registration no.
294187P

o The financing statement registered in the B.C. Personal Property Registry
charging certain personal property of ROC under base registration no. 294186P

285937.00017/304473533.6
27149.137705.LEA.21747138.1



Schedule "E"

(Claims to be deleted/expunged from title to Retained Assets)

SECURED PARTY

PERSONAL PROPERTY REGISTRY
REGISTRATION NO.

Delta Cedar Specialties Ltd.

282094N

Timber Baron Contracting Ltd.

903702N, 903703N

Deuce Creek Contracting Ltd.

350830P, 350833P

Infinity West Enterprises Inc.

427844P, 427848P

Antler Creek Contracting Ltd.

507680P, 507684P, 757548P, 757558P

L & J Logging Ltd.

771796P, 771821P

D.R. Holtom Ltd.

777413P, 7T77418P

Daudet Creek Contracting Ltd.

788822P, 788843P, 788873P, 788895P,
788922P, 788941P, 788955P, 788978P

Silvicon Services Inc.

795469P, 797967P

K'Alii AKS Timber Corporation

795470P, T97968P

Round Lake Transport Ltd.

830654P, 830659P

Dynamic Capital Equipment Finance Inc.

144761N, 154648N, 184908N, 184963N

Caterpillar Financial Services Limited

007610M, 984133L, 632901M, 941146M

CWB National Leasing Inc.

170285N, 545347N

Corley Manufacturing Company

820477P

Microtec Inc.

120833Q

The Bank of Nova Scotia

436815P, 608762K

285937.00017/304473533.6
27149.137705.LEA.21747138.1




SECURED PARTY

PERSONAL PROPERTY REGISTRY
REGISTRATION NO.

Her Majesty the Queen in the Right of the 313007P
Province of British Columbia

Timber Tracks Inc. 541647P

Bank of Montreal/Banque de Montreal 660141P

Stardust Contracting Ltd. 323463P

285937.00017/304473533.6
27149.137705.LEA.21747138.1
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SCHEDULE “D”
DRAFT INCREASED BORROWINGS ORDER

285937.00017/304832252.3



No. S236214
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
1392752 B.C. LTD.
AND:
SKEENA SAWMILLS LTD.
SKEENA BIOENERGY LTD. and
ROC HOLDINGS LTD.
RESPONDENTS
ORDER MADE AFTER APPLICATION

) )

) )
BEFORE ) THE HONOURABLE MADAM JUSTICE ) March 8, 2024

BLAKE
) )
) )

ON THE APPLICATION of Alvarez & Marsal Canada Inc. in its capacity as court-appointed
receiver (in such capacity, the “Receiver”) of Skeena Sawmills Ltd., Skeena Bioenergy Ltd. and
ROC Holdings Ltd. coming on for hearing at Vancouver, British Columbia on March 8, 2024,
AND ON HEARING Kibben Jackson and Mishaal Gill, and those other counsel listed in Schedule
“A” hereto, and no one else appearing, although duly served

THIS COURT ORDERS that:

1. The order of this court made herein on September 20, 2024 is hereby amended so that

paragraph 25 reads as follows:

25. The Receiver is authorized and empowered to borrow by way of a revolving
credit or otherwise, such monies from time to time as it may consider necessary
or desirable, provided that the outstanding principal amount does not exceed
$1,000,000 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as the Receiver deems

advisable for such period or periods of time as it may arrange, for the purpose of

285937.00017/304834904.1



-2
funding the exercise of the powers and duties conferred upon the Receiver by
this Order, including interim expenditures. The whole of the Property shall be
and is charged by way of a fixed and specific charge (the “Receiver’s
Borrowings Charge”) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to: (i) the Caterpillar Equipment Charges; (ii)
the Receiver’s Charge; and (iii) the charges as set out in Sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.
2. The Receiver is hereby authorized to pay:

(a) $83,743.91 to IWA - Forest Industry Pension and LTD Plans in respect of the
amounts due for payment of contributions owing from certain unionized
employees, which payment shall be effected from the segregated trust account held
by the Receiver in accordance with the order of the Honourable Madam Justice
Blake made herein October 30, 2023; and

(b) the amounts, which shall be confirmed by the Receiver prior to payment, owing to

Service Canada in respect of the amounts due and owing under the Wage Earner
Protection Program Act, S.C. 2005, ¢. 47, s. 1.

285937.00017/304834904.1



-3 -
3. Endorsement of this Order by counsel appearing on this application, other than counsel for

the Receiver, is hereby dispensed with.

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

Signature of Kibben Jackson

Lawyer for ALVAREZ & MARSAL CANADA
INC.,, in its capacity as Receiver of Skeena
Sawmills Ltd., Skeena Bioenergy Ltd. and ROC
Holdings Ltd.

BY THE COURT

REGISTRAR

285937.00017/304834904.1





