This is the 2nd Affidavit of Nika Vikhrova
in this case and was made on April 4, 2024

No. S-236214
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

I, Nika Vikhrova, Legal Assistant, of 1600 - 925 West Georgia Street, Vancouver, in the Province
of British Columbia, SWEAR THAT: |

1 I am a legal assistant at the law firm of Lawson Lundell LLP, counsel for Petitioner and
Cui Family Holdings Ltd. in this matter, and as such have personal knowledge of the
matters herein deposed to, except where stated to be based on information and belief, in

which case I verily believe them to be true.

2. Attached and marked hereto as Exhibit “A” is a true copy of a Letter of Intent dated
December 8, 2023.

3. Attached and marked hereto as Exhibit “B” is a true copy of a January 11, 2024 letter to
Alvarez & Marsal Canada Inc. enclosing a definitive bid in this receivership proceeding.
SWORN BEFORE ME at the City of

Vancouver, in the Province of British
Columbia, this 4} day of April 2024.
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N
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A Commissioner for taki'n“ﬁé;gidavits for-
British Columbia. - 3 R MANN
arrister & Solicitor !
1600 - 925 WEST GEORGIA ST,
-VANCOUVER, B.C, VeC 3.2
(604) 685-3458

110360.168504.NSM.25189619.1



This is Exhibit "A" referred to in the affidavit
of Nika Vikhrova made before me at
Vancouver, B.C., on April 4, 2024

JA

A Commissioner for taking Affidavits within
British Columbia.




1392752 B.C. LTD.

c/o Lawson Lundell LLP
1600 — 925 W Georgia St.
Vancouver, B.C. V6C 312

STRICTLY PRIVATE AND CONFIDENTIAL

December 8, 2023

Alvarez & Marsal Canada Inc.
902- 925 West Georgia Street,
Vancouver, B.C. V6C 3L.2

Attention: Anthony Tillman and Pinky Law

Re: Receivership of Skeena Sawmills Ltd. (“SSM”), Skeena Bioenergy Ltd. and
ROC Holdings Ltd. (collectively, the “Debtors”)

And Re: Letter of Intent respecting an offer to purchase (the “Offer”)

This letter of intent (“Letter of Intent”) is between Alvarez & Marsal Canada Inc., in its
capacity as court-appointed receiver of all of the assets, undertakings and property of the Debtors
(in such capacity, the “Receiver”) and 1392752 B.C. Ltd. (the “Purchaser”). The provisions of
this Letter of Intent will confirm the interest of the Purchaser with respect to the purchase of the
Debtors’ assets (the “Purchased Assets”) by way of a share acquisition and reverse vesting
order structure or such other structure as may be agreed upon by the parties hereto (the
“Proposed Transaction”).

The purpose of this Letter of Intent is to describe in broad terms the basis upon which the
Receiver and the Purchaser are prepared to enter into an arrangement with respect to the
Proposed Transaction by setting out certain binding and non-binding understandings between the
Receiver and the Purchaser.

1. Binding and Non-Binding Provisions

Sections 2 through 9 below (together, the “Non-Binding Provisions”) of this Letter of Intent are
intended only to outline the principal terms and conditions upon which the parties will attempt to
negotiate the Proposed Transaction and do not create or constitute any legally binding
obligations between the parties, nor impose any liability on any party to another.

In recognition of the significant costs to be borne by each of the parties in pursuing the Proposed
Transaction, and in consideration of their respective undertakings as to the matters described in
this Letter of Intent, Section 1 and Sections 10 through 20 (together, the "Binding Provisions")
will be legally binding upon execution and delivery of this Letter of Intent. The Liability for
Breach (as defined below) and Sections 10 through 11 of the Binding Provisions (together, the
"Surviving Binding Provisions") survive if this Letter of Intent is terminated and will be



interpreted and enforced according to Sections 16 through 20. Sections 12 through 14 of the
Binding Provisions (together, the "Non-Surviving Binding Provisions") terminate upon
termination or expiration of this Letter of Intent.

2. Definitive Agreement

The precise terms and conditions of the understandings and obligations of the parties relating to
the Purchased Assets and the Proposed Transaction will be contained in a definitive purchase and
sale agreement, to be prepared by the parties’ respective lawyers (the “Definitive Agreement”).
The Purchaser and its lawyers will be responsible for preparing the initial draft of the Definitive
Agreement. Except with respect to the Surviving Binding Provisions, no party will have any
liability to any other party if the Definitive Agreement is not prepared, authorized, executed or
delivered for any reason.

3. Offer
Purchase price:

(a) $7.614 million by way of offset against the priority claim of debt in the said amount
advanced by the Purchaser to SSM pursuant to Grid Promissory Notes dated January 31,
2023 and May 1, 2023, respectively;

(b) $300,000 plus interest by way of offset against the priority claim of debt in the said
amount advanced by the Purchaser to the Receiver pursuant to Receiver’s Certificate 001
dated September 21, 2023;

(c) $400,000 to the Receiver on closing on account of all inventory set out in the attached
Schedule “A”;

(d) Payment to the Receiver on closing of an amount sufficient to pay all property tax and
stumpage arrears together with the payout of all equipment leases other than the cantor
line lease; and

(e) Subject to ongoing due diligence by the Purchaser, such further amounts by Way of offset
against the priority claim of debt held by the Purchaser pursuant to shareholder loans "
advanced to the Debtors prior to 2023. '

The Receiver shall deliver the Purchased Assets to the Purchaser on closing free and clear of all
charges, liens and encumbrances.

4. Structure of Proposed Transaction

The Proposed Transaction shall be structured as a share acquisition by the Purchaser with a
Reverse Vesting Order or such other structure as may be agreed upon by the parties hereto.

5. Conditions Precedent

The obligations of the Purchaser to complete the Proposed Transaction are subject to:



() the Purchaser and the Receiver entering into the Definitive Agreement by February 2,
2024, or such later date that the parties may agree to; and

(i)  the Supreme Court of British Columbia approving the Definitive Agreement and the
Proposed Transaction by February 29, 2024 (“Court Approval”), or such later date that
the parties may agree to.

In the event that any of the conditions precedent set out in this Section 4 are not satisfied, then
this Letter of Intent will be of no further force or effect whatsoever and each party will be
released from all of its obligations and liabilities thereunder.

6. Completion

The completion of the purchase and sale of the Purchased Assets will take place 30 days after
Court Approval, or such later date that the parties may agree to.

7. Further Assignment

The Purchaser will have the right, upon notice to the Receiver, to assign its rights and obligations
under the Definitive Agreement to another company or partnership, in each case without the
consent of the Receiver.

8. Representations and Warranties

The Definitive Agreement will include representations and warranties of the Receiver
appropriate for transactions similar to the Proposed Transaction.

9. Indemnities

The Definitive Agreement will include indemnities between the Receiver and the Purchaser,
appropriate for transactions similar to the Proposed Transaction.

10.  Confidentiality

Except as may be required by law or by the mutual consent of the parties, each of the Purchaser
and the Receiver will not, and will not allow any of its directors, officers, and employees
(“Representatives”), advisors or lenders to disclose the Purchase Price.

11.  Responsibility for Fees and Costs

All parties will be responsible for their own internal costs and for their own legal, accounting and
other professional fees and disbursements incurred in connection with the negotiation,
preparatbon, authorization, execution and delivery of this Letter of Intent and the Definitive
Agreement.



12.  Good Faith Obligation

Subject to the right of the Purchaser to decide, for any reason, that it is not in the Purchaser's best
interests to proceed with the Definitive Agreement, the parties will negotiate in good faith to
arrive at a mutually acceptable Definitive Agreement for authorization, execution and delivery
on the earliest reasonably practicable date.

13.  Further Investigations

The Purchaser and its Representatives, advisors and lenders will be entitled to make any
investigations of any matters relating to the Purchased Assets that the Purchaser deems advisable
50 as to satisfy itself that the Definitive Agreement is in its best interests. :

14. Access

Upon acceptance of this Letter of Intent and execution by the Purchaser of the Confidentiality
Agreement dated November 16, 2023, the Receiver will provide the Purchaser and its
Representatives, advisors and lenders with access to, and will make available to them for
inspection and review, all books of account, audit work papers, reports, assessments, business
and financial records, leases, agreements and any other documents of or relating to the Purchased
Assets . The Receiver will make its own Representatives and advisors available for consultation
and verification of any of this information. This information will be treated as confidential.

15.  Termination
This Letter of Intent may be terminated:
() by mutual written consent of both parties; or

(b) by written notice from the Purchaser to the Receiver, if the Purchaser decides, for
any reason, that it is not in the Purchaser's best interests to proceed with the
Proposed Transaction; or

(c) by written notice from the Receiver to the Purchaser, if the parties have not
entered into the Definitive Agreement by February 2, 2024, or such later date that
the parties may agree to;

but the termination of this Letter of Intent will not affect the liability of a party for breach of any
of the Binding Provisions before the termination (the “Liability for Breach™), or the survival of
the Surviving Binding Provisions. Upon termination of this Letter of Intent, the parties will have
no further obligations under this Letter of Intent, except with respect to any Liability for Breach
and the Surviving Binding Provisions which will survive in full force and effect, unamended, and
which will continue to be interpreted and enforced according to Sections 16 through 20.

16.  Interpretation

In this Letter of Intent, words signifying gender include all genders. Every use of the word
“including” or “includes” in this Letter of Intent is to be construed as meaning “including,



without limitation” or “includes, without limitation”, respectively. "Business Days" means any
day that is not a Saturday, Sunday, or statutory holiday in the Province of British Columbia.

17.  Governing Law

This Letter of Intent is governed by, and is to be construed and interpreted in accordance with,
the laws of the Province of British Columbia and the laws of Canada applicable in that Province,
without regard to its principles of conflicts of laws to the extent those principles would require
the application of the laws of a different jurisdiction.

18.  Severability

Each provision, and part thereof, of this Letter of Intent is distinct and severable. If any provision
of this Letter of Intent, in whole or in part, is or becomes illegal, invalid, void, voidable, or
unenforceable in any jurisdiction by any court of competent jurisdiction, the illegality, invalidity
or unenforceability of that provision, in whole or in part, will not affect the legality, validity or
enforceability, in whole or in part:

(a) of the remainder of that provisions;
(b) of the remaining provisions of this Letter of Intent; or

() of that provision in any other jurisdiction, which shall be legal, valid and
enforceable to the fullest extent permitted by law.

19. Amendment and Waiver

No amendment, discharge, modification, restatement, supplement, termination or waiver of this
Letter of Intent or any provision of this Letter of Intent is binding unless it is in writing and
executed by each party. No waiver of, failure to exercise or delay in exercising, any provision of
this Letter of Intent constitutes a waiver of any other provision (whether or not similar) nor does
any waiver constitute a continuing waiver unless otherwise expressly provided.

20. . Counterparts

This Letter of Intent may be executed and delivered by the parties in one or more counterparts,
each of which will be an original, and each of which may be delivered by fax, email or other
functionally equivalent electronic means of transmission, and those counterparts will together
constitute one and the same instrument.

[signature page follows]



To confirm this Letter of Intent, please sign where indicated below and return it to the Purchaser
before 5:00 p.m. (Vancouver time) on December 15, 2023, or at that time this Letter of Intent
may lapse, at the Purchaser’s option.

Yours very truly,
1392752 B.C. LTD.
Per: /@u (A —
Authorized Signatory
% %k ok k k¥

This Letter of Intent accurately reflects the parties” understanding with respect to the matters set
out above.

Confirmed on , 2023,

ALVAREZ & MARSAL CANADA INC,, in
its capacity as court-appointed Receiver of all
of the assets, undertakings and property of
SKEENA SAWMILLS LTD., SKEENA
BIOENERGY LTD. AND ROC
HOLDINGS LTD.

Per:

Authorized Signatory

[Signature page to Letter of Intent]
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This is Exhibit "B" referred to in the affidavit
of Nika Vikhrova made before me at
Vancouver, B.C., on April 4, 2024.

[ f
b

1
A Commissioner for taking Affidavits within
British Columbia.
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W4LAWSON )
ALONGE

§ Suite 1600 Cathedral Place
I 925 West Georgia Street

i Vancouver, BC

| CanadaVe6C3L2

i T 604.6853456

B Gibb
January 11, 2024 D: é)c’niﬁea;.gi)g;
F: 604.694.2958
DELIVERED BY HAND bgibbons@lawsonlundell.com

Alvarez & Marshal Canada Inc.
925 West Georgia Street, Suite 902
Vancouver, BC, Canada V6C 312

Attention: Anthony Tillman, Pinky Law and
Taylor Poirier

Re: Receivership of Skeena Sawmills Ltd., Skeena Bioenergy Ltd., and ROC Holdings
- Ltd. '

We are the solicitors for 1392752 B.C. Ltd.

Please find enclosed our client’s Definitive Bid in your prescribed form together with our client’s
bank draft in the amount of $440,000 representing the deposit.

Kindly confirm receipt by return email to the writer.

Yours very truly,
LAWSON LUNDELL LLp
Bryaﬁ Gibbons*

*Law Corporation
BCG/nvl

Enc.

B lawsonlundell.com Vancouver | Calgary | Yellowknife | Kelowna Lawson Lundell is a Limited Liability Partnership

110360.168504.NV1.24709676.1
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SCHEDULE B

Form oF OFFER

RECEIVERSHIP OF SKEENA SAWMILLS LTD., SKEENA BIOENERGY LTD., AND ROC HOLDINGS
LTD.

To:

Alvarez & Marsal Canada Inc.

in its capacity as Receiver of

of Skeena Sawmills Ltd., Skeena Bioenergy Ltd., and ROC Holdings Ltd.
and not in its personal capacity

Alvarez & Marsal Canada Inc.

925 West Georgia Street, Suite 902

Vancouver, BC, Canada V6C 3L2

Attention: Taylor Poirier (tpoirier@alvarezandmarsal.com)

1392752 B.C. Ltd

(Name of Purchaser issuing Offer)

2. c/o Lawson Lundell LLP, 1600-925 West Georgia Street, Vancouver, B.C V6C 3L2
(Address)
3. 604-631-9152
(Phone number) (Fax number)
4, Bryan Gibbons bgibbons@lawsonlundell.com
(Person to be contacted) (email)

5. The total amount hereby offered is See Schedule "A" aftached hereto.

6. The amount offered for the assets is as follows (please specify amounts offered for any leased
equipment parcels).

See Schedule "A" attached hereto.

7. This offer is irrevocable. We acknowledge and confirm that this Offer is governed by the Terms and
Conditions of Sale attached as Schedule “A” to the Asset Information Package received by the
Purchaser from Alvarez & Marsal Canada Inc. as Receiver.

8. Enclosed is a bank draft payable to Alvarez & Marsal Canada Inc., in Trust as a deposit in the amount
of $.440,000 , representing 10% of the total amount of our/my Offer submitted herein,

v
DATED at__Naunouves this N day of January, 2024.

1392752 B.C. Ltd.

(Full legal name of Purchaser)

A (A

(Signature of Authorized Representative)

Shenwel Wu Director

(Name and Position)

13
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Schedule “A” to the Definitive Form of Offer in the Matter of the Receivership of Skeena
Sawmills Ltd., Skeena Bioenergy Ltd. and ROC Holdings Ltd. (the “Debtors”)

1. Purchaser

1392752 B.C. Ltd. (the “Purchaser”)

2. Purchased Assets

All assets of the Debtors set out in the Receiver’s Asset Information Package dated
October, 2023 including, without limitation:

(a) All real estate (5 parcels in total);

(b) All equipment (other than cantor line);

() All inventory set out in Appendix “A” hereto; and

(d) Forest Licenses A16882 and A 16885 plus Tree Farm License 41.

3. Purchase price:

(a) $7.614 million plus interest to the date of closing! in the aggregate amount of
$442,672.99, by way of offset against the priority claim of debt in the said amount
advanced by the Purchaser to Skeena Sawmills Ltd. (“SSM”), pursuant to Grid
Promissory Notes dated January 31, 2023% and May 1, 2023,3 respectively;

(b)  $300,000.plus interest to the date of closing in the amount of $17,999.21,% by way
of offset against the priority claim of debt in the said amount advanced by the
Purchaser to the Receiver pursuant to Receiver’s Certificate 001 dated September
21, 2023;

() $400,000 to the Receiver on closing on account of all inventory set out in Appendix
“A”; and

(d)  Payment to the Receiver on closing of an amount sufficient to pay all property tax

and stumpage arrears together with the payout of all equipment leases other than
the cantor line lease, currently estimated at $4 million.

! Closing date of February 29, 2023.

2 As particularized in Appendix “B” hereto.
3 As particularized in Appendix “C” hereto.
4 As particularized in Appendix “D” hereto.

110360.168504.NSM.24640428.4
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Appendix A

Total Cost & 51165532 Total AMY  $712.614.33
Location Category Specific Location  Ttem Specs Volume {M3) Cost (S/M3)  Cost($) AV (S/M3) AMV (5)
Ml Log Sandogs Hembal at Mill 19867 & 11166 § 221,83492 & 91.59 5 181,961.85
Ml Log Spruce at Mili 3978 S 11166 5 4441556 § 85.00 S 33,810.88
Mill Log Cedar at Mill 1763 & 11166 & 1968153 § 25488 & 4492591
bl Log Pulp Logs {Hembal) at Mill 1,0957 & 10472 6 11473752 % 45.00 5 49,304.70
Bush Log CP 523 blk NISOD1  decked HemBal (pulp and §/L{60/40) 3000 § 36.50 & 10,950.00 § S4.25 & 16,275.00
Busl Log CP 523 bIk MISDO2  Decked HembBal 24180 & 3650 & 8829350 S 54.25 § 131,230.75
Bush Log CP 523 bik NISOD2  Roadside unprocessed HemBal 19100 § 3150 & 60,165.00 5 $4.25 § 103,617.50

CP 517 blks.
Bush Log Paw01/003 Decked HemBal pulpwood 3,435.0 & 36.50 $ 125,377.50 S 36.50 § 125,377.50
Bush Log CP 40 WATO01 R/W [HBCw) unprocessed 3570 ¢ 3030 & 10,817.10 § 5425 § 1§,367.25
Location Category Status ftem Specs Volume {ODT)  Cost (S/0DT) Cost {$) AMV {$/0DT) ANV ($)
hill Fibre Chips at Mill 110 & 168656 5 1,85526 § - 5 -
Peilet Plant Fibre Chips at Skeena Bioenergy 1073 & 62.85 § 674299 5 6286 & 6,742.98
Pellet Plant  Fibre Pellet Fine material at Bioenergy 128 & 428 § 53825 § S -
Pellet Plant Fibre Hog material at Bioenargy 1,884.1 S 3111 § 5861435 ¢ -5 -
Pellet fibre niaterial at Bioenergy

Pedlet Plant Fibre (material is & mixed beind of fibre) 9848 & 1930 § 1900664 S - S
Peflet Plant  Fibre Shavings material at Bioanergy 1623 & 2605 5 422792 6 S -
Pellet Plant Fibre Belend sawdlust and hog material 3t B 8750 S 1234 & 10,797.87 S S -
peflet Plant  Fibre Bush grind material at Bioenergy 2262 6 6100 & 1379942 5 -8 -

110360.168504.NSM.24640428.4
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Appendix B

(see attached)
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Receiver's Certificate
Interest Calculations on Principal ata rate of Prime +6% per year compounded Monthly

Date: September 21, 2023
Principal: $300,000.00
Principal amount Amount $300,000,00 (p)
Beginning Calculation Date From September 21, 2023
Interest Rate: Prime (7.20%) + 6% 13.20%
0.1320

Ending Calculation Date : To February 28, 2024
Duration of Calculation Period . Days 162

Years 0.4438
Adjusted Interest Rate (1+ (Rate / 12)) 1.0110 (i)
Factoring {Years x 12) 53260 (f)
Formula: P{1+i)M
Total Interest for Period $17,999.21
Total Amount Owing, as of $317,999.21

February 29, 2024

Per Diem $115.00
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