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Hon. Anne K Quinlan

Acting Sccretary NOV
Surface Transportation Board OV 18 2008
395 1. Street, SW li'ul:alwlgl't Hg'bom

Washington. DC 20423
Dear Secretary Quinlan:

Enclosed for Gling in STB Finance Dockhet No. 35199, Potlatch Corporation--
Change of Contro] Within Corporate Family. are the onginal and ten copies of the
Verified Notice of Exemption of Potlatch Land & [.umber. LLC.

This firm's cheek lor $1.300 in payment of the filing fec is attached,

Additional copics ol the Verified Notice of Exemption and of this letter are
enclosed for you to stamp to achnowledge vour receipt ol them and to return o me via

the messenger

Sincerely vours.

1 iz K. Kahn

ene
cc: Pamela A. Mull [isq.
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STB Finance Docket No. 35199

POTLATCH CORPORATION--
CHANGE OF CONTROL WITHIN CORPORATE FAMIL

VERIFIED NOTICE OF EXEMPTION
OF
POTLATCH LAND & LUMBER, LLC

FEE RECEIVED

NOV 13 2008
ﬁ

one® B SURFACE
W 13 a TRANSPORTATION BOARD
-
Fritz R. Kahn
Fritz R Kahn, P.C.

1920 N Street, NW (8th fl)
Washingion, DC 20036

Tel.: (202) 263-4152
Attorney for

POTLATCH LAND & LUMBER, LLC

Dated, November 13. 2008
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STB Finance Docket No. 35199

POTLATCH CORPORATION--
CHANGE OF CONTROL WITHIN CORPORATE FAMILY

VERIFIED NOTICE OF EXEMPTION
or
POTLA'TCH LAND & LUMBER, LLC
Applicant, Potlatch Land & Lumber, I.LLC, pursuant to 49 C.F.R 1180 2(d)}(3).
sceks the Board's authorization to acquire the stock of three railroads the stock of which

currently is held by Potlatch Forest Products Corporation within the same corporate

family of Potlatch Corporation.

1. Description of the proposed transaction.

(i) Brief summary of the proposed transaction. The stock of three short

line railroads subject to the jurisdiction of the Board, the St Maries River Railroad
Company ("STMA"). the Warren & Salinc River Railroad Company ("WSR") and The
Prescott and Northwestern Railroad Company (“"PNW"). currently is held by Potlatch
Forest Products Corporation, a subsidiary ot Potlatch Corporation of Spokanc,
Washington. Subject to the approval of the Board, the stock of the STMA, WSR and
PNW will be transferred to Potlatch Land & Lumber, LLC, a newly organizcd subsidiary
of the Potlatch Corporation Potlaich Forest Products Corporation is being spun off by
Potlatch Corporation and will be renamed Clearwater Paper Corporation. Potlatch

Corporation, however. through Potlatch Land & Lumber, LI.C, will retain indirect



control of the STMA, WSR and PNW, as well as its real estate, timber, and wood
products business.
The name, address and telephone number of the applicant are. as follows:

Potlatch Land & Lumber LLC
601 W. First Avenue (Ste. 1600)
Spokane. WA 99201

(509) 824-1500

T'he names, addresses and telephone numbers of the railroads arc, as follows:

St. Marnies River Railroad Company
318 North 10th
St. Maries, ID 83861

(208) 245-7562

Warren & Saline River Railroad Company
325 W. Cedar St
P. O. Box 390
Warren, AR 71671
(870) 226-6717

The Prescott and Northwestern Railroad Company
408 Whiteside St.
P. O. Box 579
Prescott, AR 71857
(870) 887-3103

The name, address and telephone number of Applicant's counsel are, as follows:
Fritz R. Kahn
Fritz R. Kahn, P.C
1920 N Strcet, NW (8th fl.)
Washington, DC 20036
(202) 263-4152
(ii) Proposed consummation. {he proposed transaction is expected to

occur 30 days after the date of filing of the Verified Notice of Exemption.

(iii) Proposed transaction's purpose. The proposed transaction is designed

to permit Potlatch Corporation, through Potlatch Land & Lumber LLC, to retain indirect



control of the STMA, WSR and PNW, when Potlatch Corporation spins off its
subsidiary, the Potlatch Forest Products Corporation, to be renamed Clearwater Paper
Corporation, which heretofore has held the stock of the three railroads.

2. States in which the railroads arc located,

The STMA is located in Idaho, and the WSR and PNW are located in

Arkansas.
3. Maps.
Maps of the railroad lines of the STMA, WSR and PNW are attached as
Exhibit 1.

4, Agrecments.

Copies of the draft Separation and Distribution Agreement, Transfcr and

Assumption Agreement and Schedule 7 are attached as Exhibit 2 ! Their final versions
will be filed with the Board when cxecuted.

5. Level of labor protection.

Since the STMA, WSR and PNW arc Class I railroads, no labor protection need
be provided, pursuant to the provisions of 49 U.S.C. 11326(c).

6. Environmental and historic consequences.

There will be no change in the operations of the STMA, WSR and PNW.
Accordingly, the proposed transaction will result in no changes excceding the thresholds

of 49 C.F R. 11057(e)(4) or (5). and, therefore, the proposed transaclion is exempt from

' Schedule 7 lists the Duluth & Northcastern Railroad Company. It is a shell company,
its franchise 1o operate as a rail carrier and its other assets having been conveyed to the
Cloquet Terminal Railroad Company, Inc., pursuant to the Notice in S'I B Finance
Docket No 34185, Cloquct Terminal Rajlroad Company, Inc --Acquisition and
Operation Excmption--Duluth & Northecastern Railroad Company. served May 31, 2002

(¥} ]



the nced for providing further environmental documentation, pursuant to 49 C.F.R
1105.6(c)(2) and (4) No siructure 30 vears old or older will be dismantled or disturbed.
Hence, the proposed transaction is exempt from the historic preservation reporting
requirements. pursuant to 49 C.F.R. 1105.8(b)(2-3).

Respectfully submitted,

Fritz R Aahn

FritzR. Kahn, P.C

1920 N Street. NW (8th 1l.)

Washington. DC 20036

Tel.: (202) 263-4152

Attorney for Potlatch Land & Lumber, L1.C

Pated: November 13. 2008



VERIFICATION

[, Pamela A Mull, Vice President and General Counsel of Potlatch Land &
Lumber, LLC . declare under penalty of perjury. under the laws of the United States of
Amenca, that | have rcad the foregoing Venfied Notice of Exemption and that its
assertions are true and correct to the best of mv knowledge. information and behef 1
further declare that I am qualified and authonized to submit this verification on behalf of
Potlatch Land & Lumber. LLC I know that wiliful misstaterents or omission of
material fact constitute Federal criminal violations punishable under 18 U S C 1001 by
impnisonment up to five years and fines up te $10.000 for cach offense  Additionally,
these misstatements are punishable as petjury under 18 L S C 1621, which provides for
fines up to $2.000 or imprisonment up to five years for each offense.

Dated at Spokane. WA. this 13" of November 2008

f/t“: AW é’Z’L a_. L\A.\.LEQ_.

{  Pamdla A Mull.
Vice Piesident and General Counsel
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SEPARATION AND DISTRIBU 1 ION AGREEMENT
by and between
POTLATCH CORPORATION
and
CLEARWATER PAPER CORPORATION
Deted s of [#] 2008

EXHIBIT 2.1
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SEPARATION AND DISTRIBUTION AGREEMENT

THIS SEPARATION AND DISTRIBUTION AGRELMENT (this "Agreement”) 15 made as of [¢], 2008 by and between
Potlatch Corporation. a Delaware corporation (“Potlaich™), and Clearwater Paper Corporation, a Delaware corporauon (formerly

named Potlaich Forest Products Corporation) (“Clgarwater™) (zach 1 “Party™ and together. the “Parties™) Camitalized 1erms used 1n
this Agreement are defined or otherwise referenced in Sechion 1 |

RECITALS

WHEREAS, in order 1o elect to be taxed as a real estate 1nvesiment trust effective January 1. 2006, the predecessor corporauon
to Potlatch contnbuted manufactuning assets, certain real property. and other ascets to Clearwater on December 30, 2005 (the “REIT
Conversion Contribution™). end, as a result of the REIT Conversion Contnbuuon, Clearwater holds asscts and Liabihties that compnise
the Retained Business (as defined below ) and the Pulp-Based Business (as defined below).

WHEREAS, n connection with the REIT Coaversion Ccntribution, Clearwater assumed, and agreed 1o duly and punciuall/
make all payments of principal (and precuum, if any) and interest on, approximately $335 million of Potlatch’s predecessor's
indebtedness to thurd parties (the “Drop-Dow p Indebtedpess™. and also assumed certain nther contractual and conungent habilines of
Potlaich's predecessor (such assumptions, collectivery. the “RELT. Conversion Assumpuon™.

WHEREAS., Potlatch des:res to scparate the Retained Business from the Pulp-Based Business (the "Scpamtion’ ) such that, after
the Separation, Potlatch will indirectly own and conduct the Retained Business and Clearwater will directly own and canduct the
Pulp-Based Business,

WHEREAS. following the Separanion the Board of Directors of Potlaich has determmed that 12 1s appropnate, desirable and in
the best interests of Potlatch and 1ts stockholders tn disinbute on a pro rata basis to the holders of Potlatch's common stock, par value
$1 00 per share {“Potlaich Common Stock™), without any corsideration being paid by the holders of such Pollatch Common Stock, all
of the outstanding shares of Clearwater common stock. par value 30 001 per share (“Clearwaler Common Stock™), then owned hy
Potlatch (the “Dustgbution™),

WHEREAS, for federal income 1ax purposcs. the Seperauon ts miended o gqualify for lax-free ircatment under Section 368(a)1)
(D) and Secuon 355 of the [nternal Revenue Code of 1986, as amended (the “Code™) and the Distnbution 1s intended to qualify for
tax-free treatment under Section 355 of the Code, and

WHEREAS 1115 appropnate and desirable to set forth the principal transactions required to effect the Separation end the
Distnbution and certain other agreements that will govern the relationship of the Potlaich Group and the Clearwater Group followmg
the Dismbution



NOW. THEREFORE, 1n consideration of the mutual promises contained herein, the Paruies hereby agree as follows

ARTICIE1
DEFIMTIONS

Secuon | | Defimuons As used in this Agreement the foliowing terms shall have the meamngs set forth i this Section_J.1

“Actipn” means any action, claim. demand, suit, arbitrauion, inquiry, subpoena, discovery reguest, proceeding or invesagation
by or before any Governmentul Entity or any arbitration nbunal, domestic or foreign

“Affiliale” means, with respect to any Person, any other Person that directly or indirectly controls 1s controtled by or 1s under
common control with such Person For the purpose of this definition. the wrm “control" means the power to durect the management of
an entity, directly or irdirectly. whether through the ownership of voung secariues, by contract or otherwise, and the term
“conmolled” has the meaming correlatve to the foregoing After the Distribution, Potlatch und Clearwater shall not be deemed to be
under common control for purposes hereof due solely to the fazt that Potlatch and Clearwater may have common stockholders

“Agenl” means Mellun Investor Services LLC, the distibution agent appointed by Potlatch to distnbute shares of Clearwater
Common Stock pursuant to the Distribution.

“Agreement” has the meaning set forth in the first paragraph hercof

“Anci|lary Agreements™ means all of the written Contracts (other than this Agreement) entered into in connection with the
transactions contemplated hereby, including the Conveyance Instruments, the Employec Matters Agrecment, the Greenhouse
Agreement, the Marketing Agrecment, the Lease and Option Agreement the Retained Obligation Agreement. the Supply
Agreements, the Tax Sharng Agreement and the Truns:tion Scrvices Agreement

“Assety” means assets, properties, clams and nghts (iticluding goodwill), wherever located, of every kind, characier and
descnption, whether real, personal or mixed, tangible or intangibie. 10 each case whether or not recorded or reflected or required to be
recorded or reflected on the records or financial statements of any Person, including the following

{1) real property, and all buildings, fixtures and othe- improvements located thereon, and interests therein and nghts and
interests appurtenant thereto,

(n) personal property and interests therein, whether awned, leased. hicensed. subleased or sublicensed. includng
machmery. equipment, tools, tooling, furriture, ¢ffice squipment, communications equipment, COMPU.ers, servers, workstations,
data communications !mes, and o:her iniormation technology equipment, vehicles, contatners storage tanks, spare and
replacement parts, fuel and other tangible property

(11) raw matenals, work-in-process, fimshed goods, supplics and other inveniories
(1v) nghis undey Contracts,

[ 28]



(v) the capnal stock, membership interests, partnership mterests or other cquity tnlerests wn any Person,
(v1) prepaid expenses, including ad valorem taxes, 1sascs and rentals,

{vn1) accounts, notes and other receivables.

{vin) nghts. claims credits, causes of Action or rights of set-off against thurd parties,

{1x) Intellectual Property Rughts,

{x) heenses, permits or other governmental authoriZations 1ssued by any Governmental Enuty.

(xi) books, records. files and papers, whether i hard copy or computer format. or business processes whether recorded or
not, mcludmg facility blueprinis and plant layouls process sheets, preventive mamntenance schedules. environmental
information, sales and promouonal literature engineering mformation, maruals and data, sales and purchase correspondence,
hsts of present and former supphiers lists of present and 1ormer customers, legal files and papers. personnel and employment
records, and other financial accounting and aperaunnal ¢ ata, records and information,

(xn} cash and cash 2quivalents on hand and in banks. snd
(xu1) refunds wuth respect to Taxes, whether recorded of not,

“Assume" means accept, ussume, perform, discharge and fulfill 1n accordance with the terms of the stem assumed., and the terms
“Assumed” and “Assumption” shall have thewr correlative meanmings.

"Bonds" has the meaning set forth in Seclion 5.81.8)
“Clearwater" has the meaning set forth in the first paragraph of this Agreement

“Clearwater Common Stock’ has the meaning set forth m the recitals

“Clearwater Group™ mezns Clearwater, 1ts Subsidiaries and AfTiliates (other than RetainCo). and any Subsidianies or Affiliates
of Clearwater formed or acquired after the Distnbution Date

“Clearwater Indemmified Parties™ has the meamng sed forth i Section 10 3
“Code"” has the meanng set forth in the recnals

“Conscnls” means any consents waivers or approvals frcm anv Person, other than & Govemmental Entity

3



“Contract” means any agreement, license contract, obligation adenture, mstrument, lease, promise, arrangement, release,
warrantly, commitment or undenzking (whether written or oral and whether express or implied:

“Conveyance Instruments * has the meaning set forth in Secuon 4,1
“Credit Facility’ meuns a1 $125 mullion secured bank credst facility to be entered into by Clearwater

“Credit Sensiive Dehentures™ means the 9-1/8% Credit Sensitive Debentures duc 2009 1ssued by Pottaich on December 4,
1989, under that certain Indenture dated as of Apnl L. 1986 between Potlatch and Bankers Trust of California, National Associahion

"Dusizibution™ has the meaning set forth in the recitals

“Distnbutign Pate” means the date determined by the Board of Directors of Pollaich as the date on which the Clearwater
Common Stock 1s payable to holders of Potlatch Common Stozk as of the Record Date

“Distnbyton Ratio” means. for each holder of record of 2atlaich Common Stock as of the close of business on the Record Date,
one share of Clearwater Common Stock for every 2 § shares of Potlatch Common Stock outstending and held of record by such
holder at such ume

*Rrop-Down Indehtedness” has the meaning set forth in the recitals and includes the Liabthues. if any, specifically desenbed in.
or listed or descnbed 1n the scaedules attached o, and referred o as “Drop-Down Indebiedness™ 1n, the Conveyance [nstruments

“Employee Mattars Agpreement” means the Employee Matters Agreement. dated the date hereof. between Potlawch and
Clearwater

“Escalation Noljee" has the meaning sct fortn in Sgetion }1 )(a)
“Exchange Act" has the meaning sct forth m Section 6.5(a;
“Exempt Facilities' has the meaning set forth s Seclion 6 8(a)

“Expenses™ means any and all reasonable expenses incur: ed 1n connection with investigating, defending or asserting any Action
incident o any matter indermfied against hereunder (including court filing fecs. court costs, atbiration fecs or costs, witness fees,
and reasonable fecs and disbursements of legal counsel, invest gators, expen witnesses, consultants, accountants and other
professionals)

“Fucilities™ means each of the following mills and facilitics

(a) (1) sawmuil, (n} pulp and paperboard mill and (111) ussuc mull and tssue convertimg facahty at Lewiston, Idaho.

{b) pulp and paperboard mill at Cypress Bend, Arkansas,
4



{c) tissue ml] and converuing facility in North Las Vegas. Nevada, and
(d) ussue converung facihty tn Elwood, lllinois

“Govemmentsl Approvals™ means any notces or reports to be submuuted to. or other filings to be made with. or any consenis,
registrauons approvals, permits or authorizauons to he obtamned from, any Governmental Enuny,

“Governmentel Enuty™ means any nation or govermnment. any state, mumecipality or other polizcal subdivision thercof and any
entity, body, agency. commussion, department, board. bureau or court. whether domestic, foreign or multinational, exercising
executive, legislauve, judicial, regulatory or adminestrative functions of or pertarning to government, and any official thercof

“Greephpuse Agreement” means the Greenhouse Services Agreement, dated the date hereof, between Holdings and Clearwater
*“Groups” means the Potlaich Group or the Clearwater Group, as applicahle

“Holdings™" means Potlaich Forest Holdings. Inc . 2 Delaw are corporation and a duect. wholly owned subsichary of Potlatch
“Indemnified Perty” has the meaning set torth in §ecuon 10.5(a)

"Indemnifying Party" has the meaning set forth in Secucn 10 51a)

“Indemnity Payment” has the meaning set forth in Sechon 10.5(8)
“Information” has the meaning set forth in Secuop 12 1{2)

“Information Stalement’ has the meaning sei furth 1n Sevtiun 6 5{a)
“Insurance Charges™ has the meaning set forth in Seciion 8 6(c)

“Intellectual Property Rights” means all (1) inventions. whether or not patentable, (1) patents and patent applications,
(1) trademarks, service marks, wrade dress, logos, Interne: domain names and trace names. whether or not registered and all goodwill
associated therewith, (1v) nghts of publieity and other nghts to use the names and likeness of 1adividuals, {(v) copynghts and related
nghts, whether or not registerzd, (vi) computer software, data. databases. files, and documentauion and otacr materals related thercto,
(v11) trade secrets, know-how and confidentual, techmeal and busiress iformaton. m¢luding product design and propnetary
technology, processes and formulae, (viis) all nghts to sue or recover and retain damages ard costs and attorneys® faes for past,
present and [uture infringement or misappropriation of any of the foregoing and (1x} any other similar type of propriciary intellectual
property nght.



“Intercompany Agreements” means any Contract berwee.y Potlatch or one of 1ts Subsicharies and Ciearwater ur one of 1ts
Subsidiaries entered into prior to the Distribution, excluding this Agreement and the Ancillary Agrecments

“Intercreditor Agreemen; ' means the Intercreditor Agreement among Potlaich Clearwater and the senint -enders under the
Credit Facility

“IRS" means the Internal Revenue Service and any successor agency

"Knowng Violawnn of L,aw™ means (1) 1 any context other than a crumunal acuon an intenbional act or omassion by a Person
who 13 aware that the conduct 1s in vielauon of Law., and 'u} i the vontext of a cnminal acuon an intentional act or omission by a

Pegson that violates a crirmnal Law unless tha! Person had no reasenable cause 1o believe that the conduct was a violeguon of cuminal
Law

“Law" means any Uniied States or non-United States {ederal, national, suprananional, state, provincial, iocal or mmilar statute
law, ordinance, regu’ation. rule, code, order, consent decree, requirement or ru e of iaw (includ:ng comon law and m equity )

“Leage and Opuon Agreement’ means the Lease and Option Agiecinent, dateg the date hereof, between Holdings and
Clearwater

“Liabaltty” means any and all debis, liabilities and obligations, absolute or contingent, matured or unmatured. hiquidated or
unliquidated, accrued or unaccrued, known o unknown, whenever ansing. including ali costs und expenses relaung thereto, and
includmg those debts, Labilities and obligauons ansing under sny Law, Action or threatened Action, or any award of any arbitrator of
any kind, and those ansing under any Contract

“Losses™ means any and all losses, costs Liabihities, setllzment payments awards, judgments fines penalues, damages, fees.
expenses, deficiencies claims or other charges, absolute or cor L.ngent matured or unmatured, "quidated or unhquidatea, accrued or
unaccrued, known or unknowr (including, withow. amutation, the costs and cxpenses of any and all Actions Lhreatened Aclons
demands, assessments, judgments, serlements and compromises relenrg thereto and attorneys' fees and any and all expenses
whaiscever reasonably incurred m nvestigating. prepanng or cefending apamnst any such Actions or threalened Acuons}

"Markeupg Agrecment” means the Lumber Sales and Markcung Agicement. dated the date hereof, between RetamCo and
Clearaater

“NYSE' means tne New York Stock Exchange Inc
“Party " has the meaning set fonth in the first paragreph of tns Agreement

“Perzon” means any individual, corporation, partnersh'p. i01n* venture, hruted liability company. associaton, jmpl-stack
company, trust unincorporated organizatron or Governmental Enuty

“Potlatch ' has the meaning set torth in the first paragraph on this Agreement
A



“Poilatch Admmisierad Claims™ has the meaning set forth m Section # 6(a)
“Potlaich Common Stock™ has the meaning set forth 1n the recitals

“Potlaich Group™ means Potlatch, its Subsidianes and Affiliates (including RetanCo and those Substdiaries and Affilates
formed or acquired after the cate hercof), other than members of the Clearwater Group

“Polstch Indemmfied Parties’ has the meaning set forth in Secugn_10.2

*“Potlatch Name™ means the busmess name, brar.d name. race name, rademark, service nark and Jomain name “Potlatch,™ any
bustness name. brand name trade name. lrade-nark, service murk or domain name hat includes the word “Potlatch ™ and any and all
other derivatives thercof and the Putlaich logo

“Potlatch Pohicies™ hes the meaning sct forth in Secuon £ 2

“Erime Rate” means the rate that Bank of Amenica (or any successor thereto or other major money center commercial bank
agreed to by the Partics) anpounces from time to lime as its pnme leading rate, as wn effect from tme to ume

“Privilege” has Lthe meaning set forth i Sechpn 12 8(a)
“Pnivileged Information * has the meaning set forth 1n Seztion 12 R{a)

Pulp-Based Business” means Clearwater's consumer uissu¢ products buswness, Clearwaler's pulp and paperboard business and
the portion of Clearwater's wood products business operated at Clearwater's lumber mull in Lewiston, Idgho, which such busimesses

are generally compnsed of Clearwater's ownership and operation of the Faciliues and the sale of products manufactured at the
Facihtres,

Pulp-Based Business Assets™” means the Assers primarily used in or h=1d tor use 1n the Pulp-Based Business 1excluding, for the
avoidance of doubt, the Clearwater Common Stock), incluaing the Pulp-Based Business Assels specifically described in. or histed or
descnbed 1n the schedules atiached o, the Conveyance Insiruments

“Pulp-Based Buginess Liabilities™ means (a) the Liabiities pnmanty ansing from or pnmanty related 1o the Pulp-Based
Business and the Pulp-Based Business Assets, other than any such Liabihties that are Speaificd Potlaich Liabiliues, (b) the Liabiliues,
if any, specifically deseribed . or histed or described in the schedules attached 10, and referred 10 as “Pulp-Based Business
Liabihnses™ i, the Conveyance Instrument< and (c) the Retamad Obligauon

“Record Date™ means the date determunec by the Board of Directors of Potlaich as the record date for the Dnstnbution
“Regstration Statement™ has the meanng set forth in Secoon § Sia)

“REIT Converston Assumption” has the meaning set forth m the recitals
7



“REIT Conversion Contrsbution™ has the meaning sct forth 1n the recitals

“Related Persun™ means, with respect 1o a Party, any Fercen wao ol any ume prior to the Distnbution Date was a direcior,
officer. agent or employee of such Party (i each case. 1 their respective capacities as such), together with such Person’s heirs,
executors, administrators, saccessors and assigns

“RetaipCo” means Potlatch Land & Lumber. LLC, a Delaware hmited hability company

“Retained Busingss™ means all of the current businesses and operauons of Potlatch and its Affiliates other than the Pulp-Based
Business, and mcludes (1) the real estate business, which acquires and sells umber'end and other real propenty, sells conservation
easements and underiakes certain land developrent acuvanes, ') the harvest and iop sale business which horvests sianding umber
and purchases and sells logs. and (u1) the wood products businzss. which 1s generally compneed of Clearwater®s ownershzp and
operaton of the Wood Producs Vills and the sale of wood preducis munufactured at the Wood Procucts Milis (for the avoidance of

doubt, the Reiained Business does not include the poruon ot C'earwater's wood products business operated al Clearwater’s lumber
mill in Lewiston, Idaho)

“Rataned Business Assets™ means all Assets of Clearwater other than the Pulp-Based Business Assets. including the Retained
Business Assets specifically described m, or hsted or descnibed in the schedutes attached ta, the Conveyance [nstruments

“Retamed Business Liabjhities™ means (4} all Liabilives of Clearwater (including the Drop-Down Indebtedness) other than the
Pulp-Bascd Business Liabilities, and (b) the Liabiliies. if any. specifically described m, or histed or describec 1n the schedules
attached to, and referred to as “Retained Business Liabiiiues™ in, the Conveyance Instrumenis

“Retamed QObliganion™ means the Liabulity of Clearwater snder the documeats goverming ihe REIT Conversion Assumption for
payment of principal and snterest on the Credit Sensiuve Debentures (as sct forth in the Reiained Obligation Agrecment)

“Retaipgd Obligation Agreement” means the Retauncd Oblhigauon Agreement, dated the date hereof, between Potlawch and
Clearwater

“SEC™ means the U S Securites and Exchange Commission
“Separation” has the meamng set forth m the recnals

“Shared Contract” means a Contract with a third Person tiat directly benelits both the Potlaich Group and the Clearwarer Group,
as the same may be more specifically described in vr listed or deseribed in schedules atiached o, the Conveyance Instruments

“Specified Potlaich Liabiisties™ means the Liabiliues. if a1y, specifically descnbed in, or listed or described sn the schedules
attached 1w, and referred 1o as *Specified Potlatch Liabiliies™ in the Conveyance Instruments



“Subscnber Agreement” means th¢ Amended Subszriber Agreement among Potlatch und the other parties thereto (including
Clearwater after the Distribution Date). as the same may be amended from ume to ume, relating to the domesnc reciprocal workers
compensation insurer known as the I[daho Workers Compensation Excharge

“'Subsidiary” means, when used with reference to any Person. any corporauon, limuted hability company, partnership or other
orgamzauon of which a1 least a majonty of the secunities or interests having by the terms thereof ordinary votirg power to elect at
least 2 majerity of the board of directors or others performing similar funcitons with respect o such corporauon or other organization
is directly or indirectly owned or conirolled by such Person provided. huwever, that no Person that ts not directly or mcirectly wholly
owned by any other Person shall be a Subsiaiary of such other P2r<on unless such other Person controls, or has the nght, power or
ability to control. that Person After the Distrihution, Patlatch and Clearwater shall not be deemed to be under commeon control for
purposes hereol due solely to the fact that Potlaich and Clearwater may have common stockholders

“Supp ents” means the Hog Fuel Supply Agreement, the Lewiston Shavings Sales Agreement, the Log Supply
Agreement, and the St Mancs Reaiduals Sales Agreement, each dated the dute hercof, between RetaimCo and Clearwater

“Tax™ shall have e meuning set forth in the Tax Sharing Agreement

“Tax Shanng Agreement™ means the Tax Shaning Agreement dated the date hereof. among Potlatch, Holdings RetanCo and
Clearwater

“Thurd Panty Claim™ has the meanang set forth in Sechop 10,6(a}.

“Transfes” means transfer, contribute assign, distribute and convey or ceuse to be transferred, contnibuted. assigned.
distributed, and conveyed

“Transiion Services Agreement” means the Transiior Services Agreement dated the date hereof, between RetainCo and
Clearwater

“Wood Products Mills” means cach of the following mills and faciiues
(a) sawmull in Prescott Arkansas {(which was permznently closed in May 2008)
(b) sawmull in Wanen, Arkansas,
() (1) sawmul), (1i) dry kilns and (in} plywood mill in St Manes, Idsho.
{d) sawmll in Bemidp, Mmnesota;
{e) sawmll in Gwinn, Michigan, and

() particleboard mill sn Post Falls, [daha



Section 1 2 [nterpretation
(a) Tn this Agreemen’. unless the contexi clearly indicates othcrwise
(1) words used in the singular include the plaral and words used 1n the plural inslude the sinpular

(1) reference to any Person mcludes such Person's successors and assigns but, 1f apphicable, only if such successors
and assigns are permitted by this Agreement,

{un reference to any gender includes the other gender.
{1v) the word “including” means “mncluding but not imited 10°,

(v} reference to any Artticle or Section means suzh Article or Section of this Agreement, as the case mey be. and
references in any section or defimiion to any clause means such clause of such section or definition

(w1) the words “herein,” "hereunder.’ “hercof,” “hereto™ and words of stmilar smport shall be dezmed references 10
this Agreement as a whole and not to any parucular section or other provision hereol;

(vn) reference to any Contract means such Contract as amended, supplemented and modificd from time to ume 1o the
extent permitted by the provisions thereof and by this Agreement;

(vui) reference to any Law means such Law as amended modified, codified or reenacted, in whole or in part, and in
effect at the ame of determinsng comphance or apphicability

{1x} accounung terms vsed herein shall have the meamngs histoncally ascribed 1o them by Pouatch and its
Subsidianics based upon Potlatch s 1nternal financia pohcies and procedures in effect prior 1o Lthe date of this Agrecinent,

{x) the utles to Articles and headings of Seconas contamned n tis Agreement have been inserted for conventence of
reference only and shall not be deemed 10 be a part of or 1o affect the meaning or tnterpretanon of this Agreement,

{xi) any portion of this Agreement obligatmg a Party to take any action or reframn from taking any action, as the casc
may be, shall mean that such Party shall also be obligated to cause ity relevant S :bsidiaries to take such action or refran
from taking such achion, as the case may he and

(x11) unless otherwise specified i this Agreemend, all references 1o dnllar amounts herein <halil be m respect of 1aw ful
currency of the Urited States
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(b) This Agreement was negotiated by the Partics, and any rule of construction or inierpretauon otherwise requinng this
Agrecment Lo be construed or interpreted agamst exther Party shall r.ot apply to any construction or wnterpretation hereof

ARTICLE Ll
THE SEPARATION

Section 2 [ Geperal Subject to the ierms and condmons of this Agreereny, the Partias shal! use and shall ceuse members of
their respectve Groups to ase, thewr respective commercially reascnabie effons to consumumate the transacuons contemplated herzby,
a portion of which huve already been implemenied prior ta the date hereof It 15 the intent of the Parties that Potlatch and Clearwater
and the members of theur respecuse Groups, shall take such actions to the extent necessary. such that pnor to the Distnbution (i) the
Retamed Business Assets will be owned or held by members of the Potlatch Group. the Retained Business will be conducted by
members of the Potlaich Group and all of the Retained Business Liabihities will be Assumed direculy or indirectly by (or retaned by)
a member of the Patlatch Group and (1) the Pulp-Based Business Assets will be owned or hetd by members of the Clcarwater Group,
the Pulp-Based Business will be conducted by members of the C'carwater Group and ali of the Pulp-Based Business Liabilities wall
be Assuried direcily or indirectly by (or retained by 1 members of the Clearw ater Group

Section 2 2 Transfer of Assets

(a) Prior (o the Distnbuuon and to the extent not already completed or owned by RetainCo, pursuant to the Conveyance

Instruments. Clearwater shall Transfer 10 RetainCo, all of Clearwater's night, utlc and mierest in and to the Retained Business
Assels

{b) Prior 10 the Dasrribution and to the extent not already completed or owned by Clzarwater as a result of the REIT
Conversion Contnibution or otherwise, pursuant to the Conveyance [nstiruments. Potlatch shall Transfer o Clearwater ail of
Potlatch's {or ury member of the Potlatch Group’s) nght. itle and interest in and 1o the Pulp-Based Business Assets

{c) The Parues shall cooperate and use their commercially reasonable efforts to obtain any required Consents or
Governmental Approvals, and provide any required nouices, to Transfer any Asseis as contemplated by this Agreement

Anculary Agreement,

(a) (1) Clearwater snall. to the exient nol already Assumed 1 conrection with the REIT Cenversion Assumption, Assume,
pursuant to the Conveyance Instruments (or as applicable, retatn), the Pulp-Based Business Liabilities and (n) RetanCo shall
Assume, pursuant to the Conveyance Instruments the Retained Business Liabihies; and

(b) the applicable member of the Potlaich Group shall retain the Specified Potlatch Liabihities (1t heing understood and

apreed thal, pursuant to Secuen_10.2(c), the Clearwater Group wnl indemzify the Potlatch Group with respect to the Specified
Petlatch Liabihiues).
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in each case of subsection (a} and (b) above, regardluss of {w) when or where the sume arose vr arsse, (x) whether the facts upon
which they are based occurred pnior to or on the Dastnbuuon (y) where or against whom the same are asserted or determined or
(z) whether ansing from or allzged in anse from negligence gross neghigence, recklecsness, violation of Law, watlful
musconduct, bad faith, fraud or misrepresentation by any member of the Potlatch Group or the Clearwater Group, as the case
may be, ur any of their respecuve Reluted Persons

Section 2.4 Separauon and Distnbution Transacyons [n order to effectuate the Transfers and Assumptions pursuant lo
Section 2.2 and Section 2.3, cach Party agrees to take, 01 cause members of its respective Group to take, prior to the Distibution and
subject to the terms of this Agreement, all actions necessary 10 effectuate the Separauon and Distnbution, including the following
actions (some of which have already been taken prior 10 the dete hereof)

{a) Clearwater shall form ReteanCo as a first-tier Subsidiary
{b) Clearwater shall enter imo the Credit Facihity and Potlatch and Clearwater shall enter into the Intercreditor Agreement

{c) Clearwater will file (and Potlaich will consent to and approve the filing of) an amendment to Clearwnter’s ceruficate of
incorporation to increase the number of authnrzed shares of Clearwater Common Stock and to effect a stock dividend such that
Holdirgs will hold at least that number of shares of Clearwater Cominen Stuck as are 1o be disinibuted in the Distnbution

(d) Holdings shall transfer to Pottatch ull of Holdings' nght, title and interest in and to the capital stock of Clearwater
(¢) Clearwater and the applscable member of the Potlatch Group shall enter into each of the Ancillary Agreements

(f) Clearwater shall effect the Transfer to RetanCo of the Retained Assets, and Clearwater shall effect the Assumption of
Pulp-Based Business Liabilities, set forth 1n Sgcbion 2.2¢a) and Seenion. 2,3(2)(]. respectively

(g) Potlaich shali effect the Transfer to Clearwater of the Pulp-Based Business Asse's (lo the eatent nol atready owned by
Clearwater). und RetminCo shall effect the Assumpuon of the Retuned Business Liabilities set forth i Secuion 2 2(b) and
Sechion 2,3(a)(1i). respectively

(h) Clearwater will draw $50 mullion on the Credit Facality and transfer (or cause to be transferred) such amount 1o
RetamCo

1) Clearwater shall ransfer to Potlawch all of Clearwater’s nght, tnle and mterest in and Lo the equity interesis in RetanCo
() Potlaich shall transfer 10 Holdings all of Potlaich's right. utle and interest m and to the equity interests 1n RewainCo
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Section 2 5 Exisung Jntercompany Agreements. Except as otherwise cxpressly provaded in this Agreement or the Ancillary
Agreements, and except for all receivables accrucd in the ordinary course of business of the Potla:ch Group ard the Clearwater
Group, as between the Potlat:h Group and the Clearw ater Graup. o'l Intercompany Agreemerts in effect immediately prior to the
Distnbution shall be terminated, amended or assigned such that the Clearwater Group shall no longer be a party thereto from and after
the Distribution

Secuon 2 6 Shared Contracts Liabulity

(&) With respect to Liabihiies pursuant to. anising under or relating to any Shared Contracl, such Liabihtes shall be
allocated between the Potlaich Group and the Clearwater Group os follows

(1) first, of a Liabilety 15 incurred excluaively n respect of a benefit received by onc Party, the Party receiving such
benefit shall be responsible for such Liabiiny, and

{u) second, If & Laability cannot be so allocated under clause (1), such Liablity shall be aliocated between the Parties
based on the relative proporuons of total benefit received {over the term of the Shared Contract measured as of the date of
the allocation) under the relevant Shared Contract Notwithstanding the foregoing, each Party shall be responsible for any
and all Lzabiliues ansing out of or resulting from 1ts breach of the relevant Shared Contract

{b) If any member of the Potlaich Group, on ihe ore hand, or any member of thy Clearwater Group, on the other hand,
receives any benefit or payment under any Shared Centract that was intended for the other Group, the Group receiving such
benefil or payment will use commercially reasonable efforts to deliver, transfer or otherwise afford such benefi: or pay ment to
the other Group

Section 2 7 Employes Matters Agrecment and Tax Sharng Agreement This Agreement shall not apply 1o or affect any of the
matters covercd by the Tax Shanng Agreement or the Emplovee Matters Agreement, inclodmg with respect to the allocation and
assumpuor. of Liabiliues, and the Tax Sharing Agrecment or *he Employce Matters Agreement shall coniro! as to all matters set forth
therein over any contrary terms set forth In this Agreement

Section 2 8 Credit Sensiyve Debentures Potlatch and Clearwater are entening into the Retarned Obligation Agreement 50 a5 to
confirm and sct forth, among cther things their nights and obhigatiuns with respect to the Credit Sensitive Debentures This
Agreement shall not apply to or affect any of the matters covered by the Retained Obligauon Agreement, and the Retained Obligation
Agreement shall control as to all matters set forth therein over any contrary 1erms set forth in this Agreement

ARTICLE I
'HE DISTRIBUTION

Scction 3 1 Issuance and Delivery of Clearwater Common Stock Clearwater shall issue to Holdings the number of shares of
Clearwater Common Stock required so that the total
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number of shares of Clearwater Common Stock held by Patlawk after ihe subsequent distibution of shares of Clearwater Commeon
Stock by Heldings to Potlatch and immechately prior to the Distnibution 1s equal to the toial number of shares of Clearwater Common
Stock distnbutable pursuant to Secnion 3.2 Potlatch shall deliser to the Agent nne or more stock ceruficates representing all shares of
Clearwater Common Stock then issued and outstanding, together with one or more stock power(s) endorsed in blank and. wich respect
1o any uncertificated shares 10 be disinbuied pursnant to Sestion 3 2 shall wake such steps as are necessary to permut such shares to be

distributed in the maneer described i Section 3 2 In 11s capacity as Clearwater's transfer agens. the Agent will distribute such shares
in the manner descnibad in Sesuon 3 2,

Section 3 2 Distnbuion of Cjearwater Common Stock P-tlatch shall instruct the Agert to (1) based on the Distnibution Rato,
distnbute the Clearwater Common Stock io each holder of record of Potjaich Common Stock at the close of business on the Record
Date, and (1) after complcung the transactions descnibed 1n Sgction 3.3, dehiver 1o Clearwater &5 a contnbuuen io Clearwater, all
remaining shares of Clearwater Common Stock, if 2ny, then held by the Agent Any such re'urned shares of Clearwater Common
Stock shall be immediately cancelled by Clearwater and shall not constsiule treasury shares Each disinbuted share of Clearwater
Common Stock shall be vahdly 1ssued, fully paid and nunassessable and free of preempuve rignis The shares of Clearwater Common
Stock distributed shall be distributed as unceruficated shares registered in book-entry form through the direct registration system
Excep1 as required by applicable Law, no ceruficates therefor shall be distributed The Agent shall deliver an account statement to

each holder of sheres of Clearwater Common Stock reflecting such holder's ownership interest 1n shares of Clearw ater Common
Swock

Secuon 3 2 Treaiment of Fractional Shares No fractionai shares of Clearwater Commeon Stock shall be 1ssued 1n the
Dristribution In lieu of receiving fractional shares, each holder of Potlawch Common Stock who would atherwise be entitled to receive
a fractional share of Clearwater Common Stock pursuant to the Distnbution will receave cash for such fractional share Potlawch and
Clearwater shall mstruct the Agent to determine the number of whole shares of Clearwater Common Stock and fractional sheres of
Clearwater Common Stock allocable to each holder of record of Potlatch Common Stock as of the ¢lose of business on the Record
Date, to aggregate all such fractional shares into whole shares and sell the whole shares abtained therehy 1n the open market at the
then prevailing pnces on behall of holders who would otherwise be enutled to receive fractional share interests, and to distribuie (o
each such holder such holder's ratable share of the total proceeds of such sale afier making appropnate deductions of any amounts
required for US federal tax withholding purpases and after deducting any taxes attnbutable to the sale of such fractional share
interests

Secnon 3 4 Potlaich Board Action ['ke Board of Directors of Potlarch shall, in its discretion establish the Record Date and the
Dritnbution Date and a!l appropriate procedures in connection with the Distnbution The Board of Directors of Potlatch also shall
have the nght to adjvst the Distnbutior Rato ut any ume pnor to the Distnibutior The consummanon of the transactions providec for
n tis Arycic 1 shall enly be eftected atter the Distnbution her been declared by Putla ch s Board of Directors
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ARTICLE IV -
CONVEYANCE INSTRUMLENTS

Secuon 4 1 Delivery of Instruments of Cogveyance. In order ko effect the transactions contemplated by Atucle I the Partics
shall execute and delver, or cause to be executed and dzhvered, prior to or as of the Distnbution, such Coniracts, deeds. bills of sale,
instruments of assumpuon, instruments of assignment. stock powers. ceruficates of title and other instruments of assignment, transfer,

agsumpton and conveyance (collecuvely, the “Copveyance [astruments™) as the Parties shall reasonably decm necessary or
appropnate to effect such transactions

Secuon 4 2 Delyvery of Other Agreements Prior to or as of the Distnbution, the Parties shall execute and deliver. or shalf cause
to be executed and delivered, cach of the Ancillary Agreements

ARTICLE Y
NO REPRESENTATIONS AND WARRANTIES

Secuon 5 | No Potlatch Group Represcentanons or Warranties Except us exp-essly set forth herein or in any Ancillary
Agreement, the Pottatch Group does nol represent or warrant in any way (1) as to the value or freedom from encumbrance of. or any
other matter conceming, any of the Pulp-Based Business, the Pulp-Based Business Asscts, the Pulp-Based Business Liabthues or the
Specified Potlatch Liabilities or (ki) as to the legal sufficiency 1o convey utle 1o any of the Pulp-Based Business Assats on the
execution, delivery and filing of the Conveyance Instruments ALL SUCH TRANSFERRED ASSETS ARE BEING
TRANSFERRED ON AN “AS IS, WHERE IS"” BASIS WITHOUT ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, FIFNESS FOR A PARTICULAR PURPOSE, MARKETABILITY, TI1LE, VALUE, FREEDOM FROM
ENCUMBRANCE OR ANY OTHER REPRESENTATION OR WARRANTY. EXPRESS OR IMPLIED, and the Clearwarer Group
shall bear the economic and legal nsks that any convevances of such Assets shall prove to be insufficient or that the Clearwater
Group's utle to any such Assets shall be other than pood and rcarketable and free of encumbrances Except as expressly set forth in
this Agreement or in any Ancillary Agreement, ine Potlatch Group does not represent or warrant that the obiaimng of the Consents or
Governmental Approvals, the execution and deuvery of any mandatory cgreciaents or the making of the filings and applicauons
contemplated by this Agreement shall satisfy the provisiuns of all apphcable agreements ur the requirements of all applicable Laws or
judgments and the Clearwater Group shall bear the ecoromic 204 legal risk that 2ny necescary Consents or Governmental Approvals
are not obtamed or that any requirements of Law or judgments are not cemphed with The Clearwater Group waives compliance with
uny applicable bulk sales Law or any simular Law 1o any applicabie jurisdicton in respect of the transactions conlemplated by tus
Agrécment

Section 5 2 No Clearwater Representations of Yarranuey Excepr as exoressly set forth heremn or in any Ancillary Agreement,
the Clearwater Group docs not represent or warrant in any way (1) as to the value or freedom from encumbrance of, or any other
matter concerrung, anty of the Retpined Business the Retaned Business Assets or the Retwned Business Linbilines. or (1) a8 o the
legal sufficiercy to convey 1ule to any of the Retained Business Assets on uie
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cxecution, delivery and filing of the Conveyance Instrumenis ALL SUCH TRANSFERRED ASSETS ARE BEING
TRANSFERRED ON AN “AS 1S, WHERE IS" BASIS WITHOUT ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICL1 AR PURPOSE, MARKETABILITY TITLE VALUE, FREEDOM FROM
ENCUMBRANCE OR ANY OTHFR REPRESENTATION OF WARRANTY. EXPRESS OR IMPLIED, and the Potlaich Group
shall bear the economic ane legal risks that any convey ances of such Asscts shall prove o be isuffictent or tha: the Poziatch Group's
utle 10 any such Assets shall be other than good and marketable and free of encumbrances Except as expressly set forth n this
Agreement or :n any Ancillary Agreement. the Clearw ater Greup does no? represent or warruni that the ohtamning of the Consents or
Governmental Approvals, the execution and delivery of any mzndatory agreements or the making of the filmgs and apphcations
contemplated by this Agreement shall satisfy the provisinns of all apphicable agreements or *he requirements of afl applicable Laws or
Judgments and the Potlatch Group shall bear the economic and lzgal risk that any recessary Conserts ur Governmental Approvals are
not obtained or thar any requiremens of Law or judgments are not comphied with The Potlatch Group waives comphance with any
apphcable bulk sales Law or any simtlar L aw n any applicable yurisdiction in respect of the transactons contemplated by tus
Apgreement

ARTICLE VI
COVENANTS

Section 6 | Material Goverpmentai Apprevals The Parties will ase wommercially reasonable cfforts to obtaun any matenal

Governmenta] Approvals required by the transactions cnntemnplated by this Agreement

Secuon 6 2 Non-Assignanie Contracts

(a) If and to the extent thot any member of the Potlatch Group is unable to obtan auv Consent necessary for the Transfer of
any Centruct or other nights relaung to the Pulp-Based Bus.ness that wouid ather'aise be 1'ransferred to a member of the
Clearw ater Group as contemplaled by this Agreement or any other agreement or documernt contemplaied hereby, (1) such
member of the Potlatch Group shall continue 10 be bound thereby and the purported Tran: fer w such member of the Clzarwater
Group shall automatically be deemed deferred unul such time as all legal impediments are remosed and all necessery Consents
have beer obtained, and 1u1) unless not permitted by the terms thercof or by Law, the Clearwater Group shall pay perform and
discharge fully all of the obligauurs of the Potlatch Group thereunder fromn und after the Distribution. or sach earher ume as
such Transfer would otherwise have taken place. and 1ndermnifv the Potlatch Group for all Losses ansing out of such
performance by such member of the Clearweter Group The Pollatch Group shall, without further consideration therefor. pay
and remat to the apphicab'e member of the Clearwater Group promptly all nemes, nights and other considerations recerved in
respect of such performance The Potlatch Group shall excreise or eaplost their nghts and options under all such Contracty and
other r.ghts, agreements and documents referred 1o 1n this Section 6 2(a) only as reasonably directed by Clearwater and at
Clearwater's expense If and when uny such Consent shall be obizined or such Contract or other nght shall otherwise become
Transferabte or be able 1w be novated, the Potlmch Group shall promptly Transfer ana novaie (1o the exteml permassible) all of
therr ghts and cbligations thercunder to the apphicable member of the Clearwater Group without pavment of
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further considerauton, and the Clearwater Group shatl, without the paymem of any funther considerauon therefor, Assume such
nghts and obhigabions To the extent that the Transfer of any Contract or other nght (or the procecds thereaf) pursuant to this
Section 6.2(al 15 prohibited by Law or the werms thereof, this Section 6.2(a) shall operate to create a subcontract with the
epplicable member of the Clearwater Gruup to perform each relevant Contract or ather nght at a subcontract pnce equal to the

monues, rnghts and other tonsiderauons received by the Potlatch Group with respect to the performance by <uch member of the
Clearw ater Group

(b) If and to the extent that any member of tne Clearwater Group 1s unable to obtain any Consent necessary for the Transfer
of any Contract or other rights relating 1o the Retaned Busimess that would otherwise be Transferred to such member of the
Potlatch Group as coniemplated by this Agreement or any other agreernent or document contemplated hereby. (1) such member
of the Clearwater Group shall continue 1o be bound thereby and the purported Transfer o such member of the Potlatch Group
shall automatically be deemed deferred unul such ume as all legal impediments are removed and all necessury Consents have
been obtained, and (1) unless not permitied by the terms thereof or by Law, the Potlatch Group shail pay perform and discharge
fully all of the obligations of the Clearw ater Group *hereunder from and after the Distribution, or such earier time ns such
Transfer would othersise have taken place, and indemnify the Clearwater Group for all Losses arising out of such performance
by such rnember of the Potlatch Group. The Clearwater Group shall, » ithout further consideration therefor. pay and remitt to the
apphcable member of the Potlatch Group promptly all mories, nights and other considerations recesved 1n respect of such
performance The Clearwater Group shall cxercise or ¢ xploit thewr nghts and options under all such Contracts ard other rights,
ugreements and documents referred to in this Section 6.2(b) only as reasonably directed by Potlatch and at Potlatch’s expense [f
and when any such Consent shall be obtained or such Contract or other right shall otherwise become Transferable or be able o
be novated, the Clearwater Group shall prompily Transfer and novate (to the extent permissible) all of thesr nghts and
obligauons thereunder to the applicable member of the Potiatch Group withont payment of turther consideration, and the
Potlaich Group shall, without the payment of any further zonsideration therefor, Assume such nghts and obligations To the
extent that the Transfer of any Contract or other night (or the procecds thereof) pursuant to this Section 6 2(b) 15 prohibited by
Law or the terms thereof, thus Sectien 6 2(b} shall opcrate to create a subcontracl with the applicable member of the Potlatch
Group 1o perform each relevant Con'ract or other night at a subcontract price equal 10 the montes, rights and other cansiderations
recerved by the Clearwater Group wath respect Lo the performance by such member of the Potiawh Group

Sectior: 6 3 Further Assurances

{a) In addition to the actions specifically provided for elsewhere in tus Agreement each of the Parties shall use
commercially reasonable efforts 1o take, or cause to be taken, all actions and to do or canse o be done, all things reasonably
necessary, proper or advisable under applicable Laws and Contracts (o consummate and make cffecuve the Scparauon and the
Distnbution and the other transactions contemplated hereby, Without limting the generality of the foregoing, each Party shall
cooperate with the other Pasty to execute, deliver and make, or use commercially reasonable efforts to causc to be cxecuted,
deliversd and made, all instruments (incJuding the Conveyanc e Instuments), Consents and Governmental Approvals under any
permit, license, Contract or Law, and to take all such other
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acuons as such Party may reasonably be requested to take by the other Party from tune w ume, consistent with the terms of this
Agreement. in order to confirm the title of the Clearwater Group and the Podatch Group to all of the Pulp-Based Business
Assets or the Retained Business Assets respectively, to put the applicable member of the Clearwater Group or the Potlatch
Group 1n actual possession and operating control thereof and to permit the apphicable member of the Clearwater Groap or the
Potlatch Group to exercise all rights with respect therelo and to effectuate the provisions and purposes of this Apreement and the
other agreements and documents contemplated herehs o therehy

(b) If, as a result of mistake or oversight, any Pulp-Based Business Asset or Retained Business Asset is not transferred to
the applicable member of the Clearwater Group or the Potlatch Group. respectively, or any Pulp-Based Business Asset or
Retaned Business Asset 18 Transferred to (or retained by) any member of the Potlaich Group or the Clearwater Group,
respectively, Potlaich and Clearwater shall negobaze in good fanth afler the Disinbution to determine the terms and condilions
upon which such Asset shall be made available 1o 2 member of the Potlatch Group or to 8 member of the Clearwater Group. as
the case may be. Unless expressly provided to the conirary in this Agreemert or any Ancillary Agreement. if. as a result of
mustake or oversight, any Pulp-Based Business Liability «» Assumed o retained by any member of the Potlatch Group. or any
Retained Busine s Liability 15 Assumed or retaines, by any member of the Clearwater Group, Potlateh and Clearwater shall
negoliate in gooxt faith after the Distnbuuon to determine whether such Liabilny should be Assumed by a member of the
Potiatch Group or 2 member of the Clearwater Group as the caswe may be, and the terms and cond:tions upon which any such
Liobility shall be Assumed

Section 6 4 Collecuon of Accounts Receivable

(a) Following the Distnbution and subject to Secuop 6 2 the Potlatch Group shali be entitled to control all collection
actions relaied to the Reiamed Business Assels and the Clearw ater Group shall be entitled to control all collection actions related
to the Pulp-Based Business Asscts, 1 each case including the determination of what actions are nccessary or appropriate and
when and how tn take any such action

(b) If, after the Dusiribution any member of the Clearwater Group shall receive any remrtance from any eccount debtors
with respect 10 the accounts receivable that constitute Retained Business Assets or other amounts due any member of the
Potlatch Group m respect of services rendered by any member of the Pollatch Group after the Distnbution. or any member of the
Potlatch Group shall receive any remittance from any account deblors with respect to the accounts receavable that constitute
Pulp-Based Business Assets or other amounts duc any member of the Clearwuter Group 1n respect of services rendered by any
member of the Clearwaler Group afier the Distnbution, such Party shall receive and deposit such remuttence and promptly pay
the same to the other Party

Secuon 6 5 Regstration and Lishog Pror Lo the Distnbunon

() Potlatch and Clearwuater shall cooperate with respect to the preparauon of the registration staiement on Form 10,
mcuding such amendments or supplements thereto a3 may be necessary (together. the “Registration Statement™), to effect the
registration of the



Clearwater Common Stock under the Securmies Exchange Act of 1934, as amended (the * Exchange Act™) The Registration
Statement shall include an information statement to be sens by Potlach o 1ts stackholders m connection with the Distribution
(the “Information Statement™. Potlatch and Clearwater sheil use commercially reasonable effons to canse the Registrabon
Statement to become and remaun effective under the Exchange Act as soon as reasonably pracucable As soon as reasonsbly

practicable after the Regisration Statement becomes effective, Potlatch shall ma:l the Informatien Statement to the holders of
Potlaich Common Stock,

{b) The Parties shall use commercially reasonable efforts to ke all sucn action as may be necessary or appropriate under
state and foreign secunties and “blue sky" laws 1n conrection with the transacuons contemplated by this Agreement

{c) Pullatch and Clearwarer shall prepare, and Clearwater shall file and seek to make effective, an application for the listing
of the Clearwater Common Stock on the New York Stock Exchange subject (o official neuce of 1ssuance Potlarch shall give
NYSE notice of the Record Date in compliance with Rule 10b-17 of the Secuniues Excnange Act of 1934, as amended

(c) The Parugs shall cooperate in preparing, filing with the SEC and cgusing 0 become effective any registration
stalements or amendments there:o that are recessary or appropnaie in order 10 effect the transactions contemplated hereby.

Scctior 6 6 No Non-competition After the Distnbution, cither Party may, except as otherwise provided in the Ancillary
Agreements, (1) engage in the same or sinular activities or hings of business as the other Party or {11) do business, or refram from dotng
business. with any potential or actual suppher or customer of the other Pany

Secuor. 6 7 Use of Potjatch Name

{a) Potlatch hereby grants to Clearwazer a limiled, conexclusive, worldwide fully paud-up license durning the penod
beginmng on the Distnbution Date and ending six months thereafter, without any rght to transfer or sublicense, to use the
Potlatca Name anywhere in the world for wnformauonal purposes only, othcrwise thar as a mark. solely 1o refer to and identfy
the Pulp-Based Business as *“formerly known as Potlatch™ or “formerly known as Potlatch Forest Products Corporation ™ These
phrases shall be used only as subscripis to the Clearwater name The subscnpts shall be m plan block or typed letters no greater
than one third the size of the Clearwater name or mark Without himitation. Clearwater shall not use the Potlatch logo in the
subscripts Prior to use of the subscripts, Clesrwater shall submut representative specimens thereof to Potlatch for prior wnitten
approval, not ta be unreasonably withheld Poilatch reserves the right of simultaneeus uses of the Patlatch Name anywhere m
the world by Potlatch and its Affiliates, for any purpose, Clearwater's rights w ith respect to use of the Potlatch Name ars limited
1o those expressly granted in this Secuon 6.7(a). Scciion 6.7(b) or in any Ancillary Agreement, and Clearw ater may no! use any
other rademarks of names of Potlutch or its Affiliates wathout prior written approval of Potlatch Clearwater shall not use the
Potlatch Name 1nt any manner that indicates, suggests or implies that Clearwater is then affiliated i any manner with Potlatch or
any of 1ts Affiliates, that the Pulp-Based Business 1s ther a business or operatior
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of Potlatch or any of 1ts Affiliaies or that the products or services of the Pulp-Based Business are then a product or service of
Potatch or eny of its Affiliates Duning the permitted penod of use of the foregoing subscripts under this Secvon 6.7(r).
Clearwater agrees to mantain the current level of quahity of the products, goods and services for which the Potlaich Name 15
now used Clearwarer recognizes end agrees that all pernuied uscs of the Potlaich Name by Clearwater, and all resultant
goodwill associated with the Potlatch Name. will at all umes inure solely to the benefit of Potlatch Cleaiwater will not regster
ar use any trademark that 1< confusingly sumilar 1o the Potlaich Name Clearwater wall make ro use of the Potlatch Name as or n
any domain name, rading names oF company names, or paris thereof of Clzarwater, except as specifically permaned hereby or

i any Ancillary Agreement Clearwater may not and will not insutute or prosecute any Action with respact to the Potlaich
Name

{b) No later than stx months after the Distribution Date, Clearwater shall remove (or, if necessary, on an intenim basis
cover up) any and all extenior and mterior signs end identifiers on the Pulp-Based Business that refer or pertain to any member
of the Polsich Group or the Retained Busmess, After such peniod, (1) the Clearwater Group shall not use or dispiay the Potlatch
Name. or any vanations thereof, or other service marks, trudemarks, any trade names, domain numes. logos or identificrs using
any of such names or otherwise owned by or licensed 10 any member of the Potlatch Group except as expressiv permited 1n
Section 6 7(u) or 1in any Ancillary Agreement, and (1) the Potlatch Group shall not use or display the name “Clearwater Paper™
or any vanations thercof, or other service marks, trademacks, trade names, domamn names, logos or identfiers using any of such
names or otherwise owned by or hieensed to any member of the Clearwater Group that have not been sssigned or hicensed to a
member of the Poulatch Group, without the prior wnitten consent of the other Party. pravided, however, that notwithstanding the
foregoing. (1) nothing contained in this Agreement shall prevent erther Party from: using the other’s name i any fair use,
otherwise than as a mark or i public filings with Gove:nmeital Enuncs, matenals istended for distribution to either Party's
siockholders or any other communcation tn any medium that describes the relationshup between the Partes incleding matenals
distributed to employees relating to the matiers covered by the Employee Matters Agreement and (u) Clearwater may, without
modification, use iiven‘ory, product hiterature and sales hiterature 1n exjstence as of the Distribunion Date upul the earler of the
exhaustion of such materials or the date that is six months after the Distnbution Date

Section 6 & Exempt Faciinss

{2y With respect 10 those facilties of Potlatch or Cleara mer (the “Exempt Fagiuties™) that were financed or refinanced
through the 1ssuance of bonds (the “Bonds”). the mterest on which 15 excluded from gross income of the holder under section
103(a) of the Code or any predecessor provisions, Clearwater hereby represents, cerufies and covenanis that there will be no
action, or failure to act, by Clearwater that would adversely effect the exclusion from gross income of interest on the Bonds for
US federal income Tax purposes

1b) Without hinuting Section 6 B(a}, Clearwaier cerifics, represents, and cuvenunis that 5o long as any Bonds emain
outstanding

{1) the Exempt Facihities will continue 1o be used for the collection, storage treatment, utilization, processing, or final
disposal of matenal of a type that. on

20



the date of issuance of the Bonds financing the Exeinpt Nactines, was useiess, unused, unwanted of ciscarded sohd
material whech had no market value ar the place where 1t was located,

() at least 63%, by weight or volume. of the matenials uuhzed or processed at the Exempt Facilines will be of a type
whuch on the date of issuance of the Bonds financing the Exempt Facihities was useless. unused, anwanted, or discarded
solrd material which had no market or other value at the place where it 13 located, and

{im Clearwater will mantein adequate recerds documenting its compliance with this Section 6.8 and will annually
provide to Potlarch a wntten ceriificatron of 1ts continued complhiance

ARTICLE VII
CONDITIONS TO THE DISTRIBUTION

The cbligation of Potlatch to effect the Distnbution is subject 10 the sansfaction or the waiver by Potlatch of cach of the
following conditions

Secuon 7.1 Approval by, Potlaich Board of Directors This Agreement and the transactions contemplated hereby, including the
declaraton of the Distribution, shall have been duly approved by the Board of Durectors of Poulatch

Section 7 2 Receipt of IRS Private Lelier Ruling and Opinion Potlatch shall have received a ruling from the IRS which shall not
have been rescinded, substantially to the effect that the Separation wall quahify as a tax-free reorganization and distrbution for federal
income fax purposes under Section 368(a)(1)(D) and Secuon 359 of the Code and the Dustribution will qualify as a tax-free
drstribution for federal income tax purposes under Section 355 of the Code, and that no income, gun or loss wall be recognized by
Potlatch. Clearwarer or their respective stockhnlders (other thun with respect to cash recesved 1n liew of fruchional shares) spon the
Separation or the Distribution In addition. Potlatch shall have received an opinton of 1ts tax counsel that the Distribution was
monsated by a vald business purpose and the Distnbution does not constitute a “device” for the distnbunon of Potlatch's or
Clearwater's earmings and profits for US federal income tax purposes

Secton 7 3 Comphance with State and Foreign Secupues and “Blue Sky” Laws The Parties shalt have taken all such action as
may be necessary or appropriate under siate and foreign sevunties and “blae sky™ Laws in connection with the Distnbuuon

Sccuon 7 4 SEC Filings and Approvajs The Parties sha:| have prepared and Clearwaler shall to the exient required under
appheable Law, have filed with the SEC any such documentation that Potlatch reasonably determines are necessary or desirable to
effectuate the Distnbution, and each Party <hall have obtained all necessary approvals from the SEC

Secton 7.5 Effecuveness of Registration Stjepicot, No Stwp Order The Regisization Statement shall have been declared
effecuve by the SEC, and no stop order suspending the effect:veness of the Registrauon Statement shall have been initiated or, to the
knowledge of either of the Parues, thyeatened by the SEC
2)



Secnon 7 6 Dissemination of Informauon to Potlatch Stockbolders Pror to the Distnbuuon, the Paries shall have prepared and
maled to the holders of Podatch Common Stock the Information Statement and such other information concerning Clearwater, its

busimess, cperations and management, the Distribution and such other maiters as Potlaich shall reasunably determine and as may be
required by Law,

Sectron 7 7 Approval of NYSE Listing Applicatipn The Clearw ater Common Stack (o be disiributed in the Distnbution shall
have been approved for listing on the New York Stock Exchange, subject to official notice of 1ssuance

Section 7 8 Anviilary Agreempnts Each of the Ancillary Agreements shall have been executed and dehvered. and cach of such
agreements shall be 1n full force and effect

Section 7 9 Director and Officer Appoiniment: and Resignaugns Cach of the individuals named 1n the Information Stalemert as
a director or officer of Clearwater, or as an indsvidual io become a director or officer of Clearwater after the Distnbution shall have
been appointed Lo his or her appli.able position with Clearwater, with the effecuve ume of such appointment. as applicable, 1o take
effcet at the ume described in the Information Statement Each individual that will becoine (or remain) an ecmployee of Clearwater or
an emplovee of 2 member of the Potlatch Group, in each case afier the Distnbubon, shall have resigned or been removed as an officer
and a3 a member of all boards of directors or sirular goverming badies of the Potlatch Group and the Clearwater Group, respectively

Sectior: 7 10 Consents

(a) All matenal Governmental Approvals required to permut the consumination of the Distribuuon shall have been obtained
witbout any conditions being imposed that would have a matenal adverse effect on Potlaich or Clearwater

(b) Potlatch shall have obtained all Consents that shall be required in connection with the Separation or the Distnibution,
except those for which the failure 1o obtan such Consents would not, 11 the reasonable opinion of Potlatch, mdividually or in the
agpregale, have a metenal adverse effect on Potlatch, Clearwater or the consummaton of the Separution or Distnbuuion.

Secton 7 11 No Actions No Acuon shall have been instituted or threatened by or before any Governmental Entity or before any
arbitrator to restram, enjoin or otherwise prevent the Separation or the Distnbution ur Lhe other transacuons contemplated by this
Agreement, and no order, injunction, judgmert, ruling or decree 1ssued by any count of vrmpetent junsdicuon shall be wn effect
restranng the Seperation, the Distibution or such other transacuons

Section 7 12 Consummation of Pre-Distnbution Transacuions The transacuons cartemplated by Aruigle If shall have been
consummaied

Section 7 13 No Qther Events No other events or developments shall have occurred that. in the judgmem of the Potlaich Board
of Directors. would result ir the Distribution having a mawnal adverse effect on Potlawch or 1s steckholders
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Section 7.14 Satisfaction of Condinons The sausfacuun of the loregoing condiuons are for the sole benefit of Potlatch and shall
not g1ve fise Lo or create any Juty on the part of Potlatch or the Board of Directors of Potlatch to warve or not waive any such

condsiton. to effect the Separation or the Distribution or i any way mut Potlatch's night 10 terminate this Agreement pursuant 1o
Section 1313

ARTICLF Vill
INSURANCE MATTERS

Secuon § | lnsurance Poor to the Distnbutjon Pate Except as may otherwise be expressly provided m this Article YII1. the
Potlarch Group shall not have any Liability whatsoever to the Clearwater Group in connection with the wnsurar.ce policies and
practices of Potlatch 1n effect at any ume pnior to the Distribution Date including in conneciion with the level or scope of any such
msurance, the creditwortnine ss of any insurance carmet, tne terms and condiuors of any policy and the adequazy or tineliness of any
nolice 1o ary insurance camer with respect o any claim or potential clwm or ctherwise

Section 8 2 Ownersiup of Exasting Poucies and Programs Potlatch or one or more members of the Potlatch Group shall continue
to own all property damage and business intcrruption, and Lability insurance policies and programs including. without hmitauon,
primary and excess general hability, executive hiabulity, automobile. workers compensation. property damege and business
mterreption, cnme and surety insurance policies, i effect or or aefore *he Distnibuzon Date (collectively. the ‘Potlatch Policies™ and
mdividually, a “Potlatch Policy™), provided. however, that for purposes of tus Article VUL the Subscnber Agreement shall not be
deemed to be a “Potlatch Policy ™ Subject to the provisions of this Agreement, the Potlatch Group shall retain all uf their respective
nghts, benefits and pnvileges, 1f uny, under the Potlaich Policies Nothing contained herein shall be construed 10 be an attempied
Traasfer of or a change to any part of the ownership of the Potlatch Policies With respect to any claim under the Potlatch Policies
re{ating to the Pulp-Based Business or the Pulp-Based Business Assets. Potlatch shall have sole responsibility for claims
adrmstration and finuncial edmimstrauon of such policies and such admmistration shall be governed solely by the terms of
Sechon 8 5 and Section 8 6 Lxcept as expressly set forth m Seciion 8 5 and Section 8 6. no member of the Potlatch Group shall have
any responsibility for or obhgation to any member of the Clearwater Group under the Potlutch Paolicies relating to property damage
and business inlerrupuon or Liability or workers compensation matters for any penod, whether prior to, on or after the Disinbuuon
Date.

Secnon 8.3 Mamtepance of Insurance for Clearwater Unul the Disinbunon, Potlatch will maintam in {ull force and effect us
exisung wasurance to the extent that 11 applies to the Pulp-Basea Business or the Pulp-Based Busmess Assets

Secuon 8.4 Acquwsiuon and Matenance of Pogt-Distribution Insurance by Clearw aier Commencing on and as of the
Distnibution. Clearwater shall be responsible for establishing and matntaining separate property demage and business interruption and
Tability insurance policies and programs (including prmary and excess generat hability. executive habilaty, automobile, workers’
compensation, unemployment. property damage and busmess interruption crime, surety and other insurance) for activitics and claims
involving eny member
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of the Clearwater Group Each member of the Clearwater Group, as appropriate, sl be responsible for al! administrative and

financial matters relating to 1nsurance policies established and mamtamed by the members of the Clearw ater Group for claims
mvolving any member of the Clcarwater Group

Secton 8 5 Property Damage and Bustness Jnierruption [nsurance Claims Admunistration for Pre-Distribuyion Losses For
property damage and business interruption losses related o the Pulp-Based Business Assets or the Pulp-Based Business occurnng
pnor 1o the Disinbution Dale, Potlatch shall have ihe sole rignt, responsibility and authonty to submit and process clams Any
amounts recetved by Potlatch with respect to any such unresolved claims har are settled subsequent to the Distnibution Date shatl be
pad, net of any deductibles, seif-insured retenuons reserve; or any combination thereof (for which Clearwater shall be hable). to
Clearwater within five business days of recetpt thereof by Potlaich

Secnon 8 6 Liability and Workers Compensanon Insiraoce Claims Adopumstration for Pre-Distribution Ocqurrences

(a) Except as otherwise set forth herem, the Pollateh Group shall have the sole right, responsibility and authenity for the
admimstration of all insurance ctayms, including, but not lnmted 1, comprehensive general iability, directors and officers'
tiability, employer's liability and workers' compensation claims mvolving pre-Distribution occurrences related to the Pulp-
Based Busmess (collecuvcly, the “Potlatch Adqumstered Clayms™)

(1) Upon noufication by a member of the Clearwater Group of a Potlaich Administered Claim related to the Pulp-Based
Busimess under one or more of the Potlatch Policies Poilatch shall cooperate wath Clearwater in asserting and pursuing coverage
and payment for such claim by the appropniate msarance carmerts) In asserting and pursuing such coverage and payment, and
subject to Section 10 6, Potlatch shall have sole power and authority to make binding decisions  determinations, commitments
and stipulations on i1ts own behall and on behalf of the Clearwater Group

{c) Consuistent wyth past practices and subject to Secyon 8.6(a), following the Disirbution the Clearwater Group shall
assume responstbility {or, and shall pay 10 the appropnate msurance camers. the Potlaich Group or other wise, any premiums,
retrospectively-rated premiums, defense costs, mdemnuty paymen's or uminsured costs ansag [rvm any hiability or workers
compensauon losses which are uninsured because of coverage terms or coaditons of the policies covering such losses. or other
charges (including, but not hmted to. deducthbles. seif-insured retentions, reserves and the like) (collecuvely, “Insurance
Charpes™) whenever occ.umng. which shall become duc and payable under the tenns and condiuons of any applicable Potlaich
Policy 1n respect of any [.osses or Acuons atuibutable 10 sre-Distnibution occurrences related to the Pulp-Based Business.
whenever becomuing known, which lnsurance Cherges are known or became known priar to on or after the Distibuuon Date
To the extent that the terms of eny applicable Podatch Policy provide that any member of the Potleich Group shall have an
obligauon to pay or guarantce the payment of any such Insarance Charges. Potlatch shall be entitled to demand that Clearwater
make such payment directly tn the Person or entity ertitted thereto In connection with any such demand, Potlatch shall submu
to Clearwaler a copy of any mvoice or histing of clanrs received by Polloch pentaining o such Insurance Charges together
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with approprate supporting documentation In the event that Clearw ater fails to pay any sach Insurance Charges when due and
payable, whether at the request of the Person enutled 1o payment or upon demand by Potlatch. the Fotlatch Group may (but shall
not be requircd to) pay such insurance charges for and on behalf of the Clearwater Group and. thereafier. Clearwater shall
promptly reimburse Potlatch for such payment

Secuon 8.7 Non-Wayver of Rights 10 Coverape, Subrogation An msurance carner that would otherwise be obligated to pay any
claim shall not be relieved of the responsibility with respect thersto, or solely by virtue of the provisions of this Agreemenat, have any
gubrogatien fights with respect thereto To the fullest extent perritied by law, each of the parues hereto hereby contractually wajves
any and all nghts of insurer subrogation under al. perunent policies with respect to the matters covered by thiy Agreement and shall
exercise commercially reasonable effons o ensure such waiver of subrogaiion with respect to each of thetr respective insurers and all
such pertinent policies No insurance carner or any third party shall be enutled to 8 benefit (1 ¢ 2 benefit they would not be entitled o
receive had no Distibution occurred or in the absence of the provisions of this Agreement) by virtue of the provisions hereof For the
avoxlance of doubt. no provision of this Agreement 1s intenced or shall be construed n any way to prejudice or limit insurance
coverage under any applicable policy of insurance or reinsurance

Secuon 8 8 Scope of Affected Policies of Insurance 1he provisions of ths Article V11 relate solely to matters involving
property dumage and business interruption, and hiabtlity insurance policies and programs, including, without hmitation, pnmary and
cxcess general liabiltty, executine Liability, auiomobile workers” compensation, property damage and business interruption. cnme and
surety snsurance policies, and hall not be construed to affect any obligation of or impuse any obligation on the Parhies with respect to
any life, heaith and accident, dantal or medical or any other insurunce policies applicable to any of the officers, dircctors, employees
or other representatives of the Partes or their Affilates

ARTICLE IX
EXPENSES

Section 9 1 Allocahion of Expenses Except as otherwise provided in this Agreement or any other agreement contemplared
hereby, (a) all fees, expenses and other costs relating to the Scparation or the Distribution that are incurred pnor to the Distribunon
Date shall be allocaied i accordance with the Parties’ allovetion methodology prior 1o the dawe hereof, and (b) al! fees, expenses and
other costs relaung to the Separation or the Distribution that are incurred after the Distrsbution Date shall be paid by the Panty
incurring such expenses Without limiting the foregoing and for the sake of clanty the Parties expet that all fees, expenses and other
costs associated with the Crednt Facthity that arc murred prior o the Distribution Date shall be subject to Section 9.1(a)

ARTICLE X
INDEMNIFICATION

Section 10.1 Releass of Pre-Distpbution Claims
{a) Except as provided i Secyon 10 1(b) and except for any matter for which any Person is entutled to indemnificetion or

contrtbuon pursuant to tais Asticle X. effecnive as of the Distnbution Date, each Party does hereby. on behalf of iself and, to
the extent of us power and authonity, its Subsidiaries, Affiliates and Related Persons, release and foreser discharge the other
Party. its Sobsidiaries, Atfilates and Resated Persons. frors any orc all Linbiliies whatsoever whether at Law or in equity
{(including any nght of coninbution). whether ansing under eny Contract, by operauon of Law or otherwise, existing or angsing
from any acts or events avcurnng or failing to occur or alleged 10 have occurred or to have fwled tu uccur or any conditions
existing or alleged to have existed on or before the Disiribution Date, including 1n connection with the transact:ons and all other
activities to implement the Distnbution
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(b) Nothang contained mn Section |0 L{n) shall impair anv nght of any Person xlentified 1n Section 1Q 1(a) 1o enforce ts
Agreement, any Anciilury Agreement or any Shared Contract, m each case un accordance with 115 terms  Niothing contaned in
Secuon 10.1(a) shail relcase any Party from indemmfving any Relaied Person ol another Party, ns Subsidianies or Affiliates.
who was a Related Person of the first Party, its Subsidianes o Affiliates on or pnor (o the Distribution Date and entitied to such
indemmification pursuant to obhigauons exisung prior to the Distnbution Date Nothing contained n Section 10.173) shall release
or discharge any nights or clairis that either Party, its Subsidianes, Alfitiates or its Relaled Person may have agmnst any Related
Person of the other Party as a result of any Knowing Violalion of Law or fraud by such Relaied Person Nothung contawned in
Section 10 I(a) shall release any Person from

{1} any Liebihity that 1s Assumed, retaned or aliccated 1o a Party, nis Subsidiancs or Affiliates m accordance with this
Agrecment or any Ancillary Agreement.,

(i) any Liabulity for the sale. lease or receipt of goods property or services purchased, obtamned or used in the
ordinary course of bustness by 2 member of one Giroup or its Related Persons from 2 member of the other Group or its
Related Persons prior to the Distnibution Date,

(isi} any Liabihity the release of which would result in the release of any Person uthier than a Person released pursuant
w Section 10.1(a), provided however. that each Pariy agrees not to bning sust against the other Party or any Subsidiary,
Affiliate or Related Person of such other Party with respect to any such Liability. or

{1v) any Ligbility that any Indemmuficd Party nay have with respect to indemraficatior. or contnbution pursuant to thrs
Agreement for claums brought against the Parties or their respecuve Subsidianes or Affiliates by thind Pervons, which
Liabslity shiall be governed by the provisions of this Apicle X and, if applicabte. the approprisie provisions of the Ancillary
Agreements

(c) Neather Party shall make, notr permut any of its Subsidianies or Affiliates to make, any claim or demand. or commence
any Action assesting any claim or demand, including any clm of contnibution or indemnification against the vther Party, or
any ather Person released pursuent to Sectior 10 1 (), with respect 1o any Liabihty released pursuant to Secyion 1 1(g)
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{d} If any Subs.diary, Affiisate or Relared Person of a Party imtiates an Action with respect io claims released by
Section 10.](a), the Party with which such Person is associated shall indemmify the other Party against Expenses or Losses
suffered or mcurred 1n connecuen with such Action n accordance with the provisions set forth in this Arigle X

{e) It 15 the intent of each of the Parues by virtue of the provisians of this Seclion 10.) 10 provide for a full and complete
release and discharge of all Liabthues existing or an<ing from all acts and even*s occurneg or failing 10 oceur or alleged to have
oceurred or 10 have falad to occur and all conditions exisung or alleged o have existed on or before the Distnbution Date,
between the Paraes (including any intercompany Agreements} eacept as expressly set forth in Secuon j0 1{b] Atany time, at
the reasonahle request of esther Party, the other Party shall execute and deliver releases reflecting the provisions hereof in such
form as the requesting Party may reasonably request

Section 1D 2 Indemmficanon by Clearwater Except as provided 1n Section 10 5 and except as expressly provided in any
Conveyance Instrument or the Employee Matiers Agreement. from and after the Distribunion, Clearwater shall, and shall cavse each
of the other members of the Clearwater Group to, indemmy, defend and hold harmless the members of the Petlaich Group, each of
their Related Persons and therr respecuve successors and assigns {collectively, the “Potlatch Indemnified Parties™), from and against
any and all Expenses or Losses incurred or suffered by one or more of the Potlawch Indemmnified Parues, in connection with, relaung
Lo, ansmg out of or due to, directly or indirectly, any of the following 1tems (1n each case, regardless of when or where the loss claim,
accident, occurrence, event or happening giving nise to the Expense or Loss took place, or whether any such loss, clamm, accdent,
occurrence, event or happeruag 1s known or unknown, or reported or unreporied)

(a) the operauon of the Pulp-Based Business and Pulp-Based Business Asscis.
(b} the Pulp-Based Business Liabiities
{c) the Specified Potlatch Liabulies,

(d) the breach by any member of the Clearwater Group of any covenant or agreemert set forth in this Agreement, any
Convayance Instrument or the Employee Matters Agreement,

(e) any claim that the information relating to Clearwater :ncluded n the Registration Statement or the Information
Statement 1s or was falss or musleading with respect 10 any matenal fect or omits or omitted to stale any matenal fact required to

be stated therein or necessary in order (o make the statements thereun. 1n light of the circumstances under which they were made,
not misleading

Section 10.3 [ndemnification by Patlatgh Except as provided in Sectign_10.5 and except as expressly provided mn any
Conveyance Instrument ot the Fmployee Matters Agreement, from and afier the Distribution. Potlatch shall, and shal! cause cach of
the other members of the Poulatch Group to, sndemmfy, defend end hald harruess the members of the Clearwater Group, each of thew

Related Persons and their respective successors and assigns (collectively, the “"Clearwater Indempufied Partics™), from and against any
and all Expenses or
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Losses incorred or suifered by one or more of the Clearwater Indemnificd Parues in connection with, relating o, ansing out of or due
to, directly or indirectly, any of the following items (in cach case, regardless of when or where the loss, claim, accident, occurrence,
event or happening giving nsc to the Expense or Loss 100k place, or wnether any such logs, claim. accident, occurrence. event or
happening 1¢ known or unknown, or reported or unrcponed)

(a) the operation of the Retaned Business and Retained Busmesy Assets,
(b) the Retained Business Liabilizies,

(c) the breach by any member of the Petlatch Group of any covenant or agreement set forth in this Agreement. any
Conveyance Instrument or the Employce Matters Agreement,

(d) any claim that the information, other than information relating 1o Clearwater, included in the Registration Statement or
the Informauon Statement 1s or was false or misleading with respect to any matenial fact or omuts or omutted to state any matenal
fact requured to be stared therem or necessary in order to make the staiements therein 1n light of the circumstances under which
they were made, not misleading

Section 10 4 Applicabulity of and Lumitation on Indemmifization EXCEPT AS EXPRESSLY PROVIDED HERFIN, THE
INDEMNITY OBLIGATION UNDER THIS ARTICLE X SHAL! APPLY NOTWITHSTANDING ANY INVESTIGATION
MADE BY OR ON BEHALF OF ANY INDEMNIFIED PARTY AND SHALL APPLY WITHOUT REGARD TO WHETHER
THE LOSS, LIABILITY, CLAIM, DAMAGE, COST OR EXPENSE FOR WHICH INDEMNITY 1S CLAIMED HEREUNDER 1S
BASED ON STRICT LIABII ITY, ABSOLUTE LIABILITY. ANY OTHER THEORY OF LIABILITY OR ARISES AS AN
OBLIGATION FOR CONTRIBUTION

Section 10 5 Adjustment of Indemnifiable Losses

(2) The amount that any Party or any of the mzmbers of such Party’s GroJap (an “Indemnifying Party”) s required to pay to
any Person entitled to irdemnification hereuncer (an “Inde ymiied Party ™) shall be reduced by any insurance proceeds and other
amounts actuslly recovered by or on benalf of such Indemrified Party 1n reduction of the related Expense or Loss If an
Indemmified Party receives a payment (an “Indempity Payment”) required by this Agreemen: from an Indemmfying Party i
respect of any Expense or Loss and subsequently actually receives imsurance proceeds or other amounts in respect of such
Expense or Loss, then such Indemmfied Party shall pay to the Indemmfving Party a sum equal to the lesser of (1) the amount of
such msurance proceeds or other amounts actually recerved or (2) the amount of indemnity Payments actually recerved
previously

(b) An msurer wha would otherwise be obligaied 10 pay any claim shall not be rehieved of the responsibility with respect
thereto. or, solely by wvartue of the indemnification provisiuns hereof have any subropauon rights with respect thereto. 1t bemg
expressly understood and agreed that no msurer or any other third party shall be entitled to a “windfall™ (1 ¢ . a benefit he or she
would not be enutled to recaive n the absence of the indenmificatior provisions) by virtue of the indemauficauon provisions
bereof.
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(c) Indemnity Payments (1) shall not be increased to take into account any tax costs incurned by the Indemnified Party
ansing from any Indemnity Payments from the Indemnsfvirg Party and (11) shali not be redeced to take into account any lax
benefit recerved by the Indemnified Party ansing from the incurrence or payment of any Indemnity Payment

Secuon 10 6 Procedures for Indempyficauon, of Third Pasty Clams

{a) If any tard Person shall make any clmm or commence any Actior (collectively a “Third Party Claim™ ) against any one
or more of the Indemnufied Parties with respect to which an Indemntfied Party interds to make any claim for indemnification
against any member of thz Clearwater Group under Section 10 2 or against any member of the Potlatch Group under
Sectron 10,3, such Indemmified Party shall prompily give watien note w the Indemmfying Party descnibing such Third Party
Clasm in reasonable detall Notwithstanding the foregoing. "he tuilure of anv Indemmficd Party to provide notce 1n accordance
with thig Section_10.6(a) shall not reheve the related Indemmifying Party of its obligativns under this Agicle X, except to the
extent (and only to the extent) that such Indemmfytrg Party 13 actvally preywdiced by sucn failure to provide nouce

{b) Subject 1o the following provisions of this Section [0.6(b), the Indemnufying Party shall have 30 days after receipt of
the notice referred to m Sechion 10 fi(a) 1o no‘ily the Indemsufied Party in wniting that i+ elects to conduct end contro: the
defense of such Third Party Claim, provided that such wntten rolice must contamn 2n express obligation and acknowledgement
by the Indemnifying Party that the Indemnified Party will b2 indemnified and held harmlcss hereunder with respect o the full
amount of all Expenses or Losses the Indemnified Party may suffer anising out of or relating to such Thard Party Claim [f the
Indemmifying Party does aot gve the foregoing nouce or of the Third Party Claim mnvolves or relates 1o matters that are
descnbed 1n subsechion (1) of the proviso v the iImmedsately following semence, the Indemnified Par:y shall have the night o
defend, contest, settle or compromise such Third Party Clain in the exercise of its exclusive discretion, subjzct 1o the provisions
of Section 10 6(c) and Sectuon 10.6(0). and the Indemnifyir  Party shall, upon request from the Indemnified Party and to the
extent required under this Arycle X, promptly pay to such Indemmilied Party in accordance with the other terms of this
Section 10 6(b} the amount of any Expense or Loss resulung from the Inderamfied Party’s hiability to the third Person claimant
If the Indemnifying Party gives the foregoing notice, the Indemnifying Pasty shall have the nght 1o undertake, conduct and
control, through counsel 1casonably acceptable to the Indeninified Party, and at the Indemnu{ying Pany's sole expense. the
conduct und settlement of such Thurd Parcy Claim, and the Indemmnified Party shall cooperate with the Indemmfying Pariy in
connection therewith, provided. however, that (1) in no evert. without the Indemm{icd Party’s prior wntten consent (not to be
unreascnably withheld or delayed in the event “he Indenrif ving Party has insurance coverage applicable to such Third Party
Claim) will the Indemnifying Party have the nght to underake, conduct exd zontrol such Third Pary Claim (or the settlement
thereof) 1f such Thurd Party Claim (A) involves any Action 5y any Giovernmenial Enuty or (B) relates 10 any environmental
Law, and (1:) the Indemmifying Party shall permit the Indemnified Party and counsel chusen by the indemnified Party and
reasonably acceptable to the iIndemmifving Party to monitor such conduct or settiement and shall provide the Indemnified Party
and such counsel with sach mformanon regarding such Third Party Ciaim as erther of therm may reasonably request (which
request may be general o specific), but the fees and expenses of such counse!
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chosen by the Indemmnified Pany shall be borne by the Indemnified Party unless (A) the Indemmfying Party and the Indemnsfied
Party shall have mutually agreed to the retention of such «ounse, or (B) the named partes 1o any such Thurd Party Claim include
the Indemnificd Party and the Indemm{ying Party and in 1be reasonable opizion of caunsel to the Indemnsfied Pany
representation of both parties by the same counsel ¥ould be mappropnate due 1o actual or itkely confl:cts of interest between
them, in esther of which cases the reasonable fees end distursements of counsei for such Indemnified Party shall be paxd by the
Indemnifying Party Subject to the following sentence, in no event shall the Indemmifying Party setile or compro-mise any Third
Party Claim or consent to the entry of any judgment with cespect 10 a Third Party Clurn without the prior written consent of the
Indemufied Party, such consent not to be unreazonably wrhheld or delayed, provided. howeyer, that the Indermfied Party shall
not be deermed to have unreasonably withheld consent to rny settlement or compnse f such settlement or compromse would
(w) result 1n any Lien, encumbrance or other adverse charge to thercafier antach 1o any assel of any Indemnified Party, (x) result
in any mjunction against any Indemmified Party. () result in or mclude any acknowledgement, stipulazion or statement of a
violation of Law by any Indemmfied Party. or (z} ot inzlude as an uncondiuonal term thereof the giving by the claimant or the
plainuff to the Indemnified Party o complete release from ali Liability in respect of such claim Notwithstanding the foregoing
sentence, the Indemmnfying Party may settie or compromie a Third Party Claim without the prior written consent of the
Indemnlicd Party rf such settlement or compromse (1) involves solely 4 cash setlement payment that 15 satisfied and paid
enurely by the Indemrilying Party and (1) mcludes as an uncordivtonal term thereof the giving by the claimant or the plainff to
the Indemmfied Parly a complete release from al' Liabihit- wn respect of such Third Party Claim

{c) If ihe Indemmiymng Panty shail not have undertaken the conduct and conirol of the defense of any Third Party Clarm as
provided above, the Indzmmifying Party shall nevertheles: be entuled through counsel chosan by the Indemmifying Party and
reasonably acceptable to the Indemnified Party 1o sonitor the conduct or settlgment of such clasm by the Indemmified Party, and
the Indemmnufied Pany shall provide the Indemnifying Partv and such counsel with such information regarding such Third Party
Claim as exther of them may reasonably request (which request may be general or specific) but all costs and expenses incurred
in connection with such monitoring shall be bome by the Indemmfying Party

{d) So long as the Indemmifying Party 1s contesting any such Third Party Claim 1n 1ts reasonable good feith judgment the
Indemmuified Party shall not pay or settle any such Third Party Claim  Notwithstanding the foregoing, tae Indemmified Party shall
have the nght to pay or scttle any such Third Party Clavm provided, however. that 1n such event the Indemnified Pasty shall
wave any nght to indemmty therefor by the Indemmiying Party, and no amount 1 respect thereol shall be claumed as an
Expense ur a Loss under this Arugle X

1e) If the Indemnified Party determunes in its reasonable good faith judgment that the Indemm(ying Party 15 not defending
such Third Party Claim 1o good fanth. the Indemmnified Parry shail have the nght to underrake control of the defense of <uch
Third Party Claim upon five days' wntten rotice to the Indemnsfying Party and thereafter to defend, contest. settle or
compromnse such Third Party Claum 1n the exercise of its »xclusive discretion, subject 1o Section 10 6().
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(f) If the Indemnufied Party shall have undertaken the conduet and coatrol of the defense of any Third Party Claim as
provided above, the Incemmified Party may make senlement (including payment 1z full) of such Third Party Cla.m. provided.
however. if the Indemnified Parly makes such settlemert without the wntien consent of the Indemnifying Party, such settlement
shall not be dispositive of whether such Third Party Claim (or any part thereof) 1s subyect w0 mdemmilication under this Article X
of the extent of the Expense or Loss indemnufiable under this Article X ansing from such Third Party Claim (or part thereof)

Section 10 7 Procedure, for Inderamuficaton of Duect Clsams Any claim for mdemmnficauon by an Indemnufied Party against
the Indemni{ving Party that does not result from a Third Party Claum shall be esserted by written nouce from the Indemmified Party 1o
the Indemmfying Party Such Indemuufying Party shall have a penod of 45 days after the receipt of such notice within which 10
respond thercto If such Indemmfying Party does not respond wathin such 45-day period such Indemmfying Party shall be deemed to
have gccepted responsibility to provide the indemnity clamed und shall have no further right to contest the validily of such clam if

such Indemmiving Party does respond withun such 45-dny period and rejects such claim in whole or 1w part, such Indemnified Party
shall be free to pursue resolution as provided in Amjcle X1

Section 10.8 Contnbution. If the ndemnification provided for in this Article X 1s unavailable to an Indemnified Party in respect
of any Expense or Loss ansing out of or related to informauon -ontamed in tne Registrauion Statement or the Information Statement,
then the Indemnifying Party, in hiea of tnaemnifying such Indemnified Party. shall contnbute to the amount paid or payable by such
Indemmfied Party as a result of such Expense or Loss 1n such proportion as 13 appropniate to reflect the rela.tve fault of the Clearwater
Indemnified Parties, on the oae hand, or the Poulatch IndemmufizJ Paries, on the ather hand 1n connecuon with the statements or
omissions that resulied m such Expense or Loss The relauve fault of any Clearwater Inderamified Party, on the vne hand, and of any
Potlatch Indemmified Party on the other hand, sha:l be determimed by refercrce 10, among other things, whether the untrue or alleged
untrue slatement of 4 matenial fact or the omission or alleged crnission of a matenal fact relates to Clearwater, on the one hand, or
does not relate to Clearwater, on the other hand

Secnon 10 9 Remedies Cumulative The remedies provided n this Armicle X shall be cumulative and, subject to the provisions of
Amigle X1. shall not preclude assertion by an Indemnified Party of any other nghts or the seeking of any and all other remedies
against any Indemnufying Party

Secuon 10 10 Survival. All covenants and agreements of the Parties contaned in this Agreement relating to indemmficatton
shall survive the Distnbution Date indefinitely, unless a specific survival or other apphicable period 15 expressly set forth heremn

ARTICLE XI
DISPUTE RESOLUTION

Sccuon 11 | Cxcalation and Mediation

{(2) The Parties agree 1o use commercially reasonable efforts wo resolve expeditiously any disputc, controversy or claim
between them with respect (¢ any maiter covered hereby that may arise from time (o ume on a mutually ecceptable regonated
basis. In furtherance of the foregmng. any Party involved "n such a dicpute controversy or claim may deliver a notice (an
“Escalation Nohce™) demanding ar ;n-person meezmg 1ns alving representatives of the Parues at a semior level of management
of the Partes {or if the Parnes agree, of the appropriaie business unit or division within such eniiiy) A copy of any such
Escalation Notice shall o given to the General Counsel or ike officer or official, of each Party involved in the dispute,
controversy or clam (which copy shall state that it is an Escelation Nouce pursuant (o this Agreement] Any agenda. location or
procedures for such discussions or negouations be'ween the Parties may be established by the Parties from ume to ume.
provided, however, that the Parties shail us¢ commereia.ly reasonable effors to meet within 30 days of the Escalation Notice
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(b) The Pasties may agree to retain a mediator, acceptable 1¢ both Parues. t awd the Parues in their discussions and
negouations by informally providing advice to the Parties. Any opmioer expresscd by the mediator shal] be stricily advisory and
shall not be binding on the Parues. nor shall any opiion expressed by the mediator be admisstble in any acuon or proceeding
The mediator shall be selecied by the Party that did not deliver the applicable Escalation Nouce from the List of individuals to be
supplied 1o the Parues by JAMS/Endispute, the Amertcan Arbitration Association or such entity mutually agreeable to the
Paruies Costs of the mediator shall be borne equally by the Parties involved in the matier. and each Party shall otherwise be
responsible for 1ts own expenses

Secuon 11 2 Conupunty of Service and Performance Unless otherwise agreed in wating, the Parties will continue 10 provide
service and honor all ather commitments under tis Agreemen: snd cach Ancitlary Agreement during the course of dispute resolution
pursuant to the provisions of this Atticle XI with respect to all matiers not subject to such dispute. controversy or claim,

Secuon 11 3 Choice of Forum Any mediation hereunder shatl take place in Spokane Washingzon, un.ess otherwise agreed
wnung by the Parties

Secuon 11 4 Abilpy to Pursue Other Legal Remedies For the aveidance of doubt, nothing i ths Amacle X shall preven any
Party from pursuing any and all remedies available to it in connection with a dispute relating to this Agreement or any of the
Ancillary Agreements

ARTICLE XII
ACCESS 1O INFORMATION AND SERVICES

Secuon 12 1 Agreement {ur Eachange_ of Information

(a) At all times from and afler the Distnbution Date, as soon as reasonably practscable after wrnten request (i) the Potlatch
Group shall at Clearwater’s expense afford to Clearwater. its Subswdiaries and their authonzed accountants, counsel anc other
designuted representatives reasonable access during normal business hours to, and provide copies of, ali records hooks
contracts, instruments. data, decuments and other informaton (collecuvely,
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“Information™) in the possession or under the control of the Potlatch Group following the Distribution Date that relates to the
Clearwater Group or the Pulp-Based Business. and (1) the Clearwuter Group shall at Potlatch’s expense afford 1o Potlatch, uts
Subsidianes and their authorized accountants. counsel and nther designated representatives reasonable access duning normel
business hours to, and provide copies of. all Informatior tn the possession cr under the control of e Clearwater Group
following the Distribution Date that relates to the Potlaich Group or the Retamned Business. provided however that in the event
that etther Party determines tha1 any such provision of or access 10 Informanon could be commercially detrimental, violate any
Law or Contract or waive any attorney -client pnvilege the Parties shall take all reasonable measures 1o penmit the comphiance
wilh such obligations (n a manner thei avoids any such harm or consequence

(b) Cuther Party may request Informetion under Section 12.1¢a) (1) o comply with reporung, disclosure, filing or other
requircments imposed cn the requesung party {including under applicable securities or tax Laws) by 4 Governmental Entity
having jurisdiction m er the requesting party. (u) for use in any other judiciel, regulatory, administrative, tax or other proceeding
or i order 1o satisfy audil, accounting, clams defense. repulatory filings htigaton, tax or other similar requirements. (i) for
use in compensaon, benefit or welfare plan admunistrauen or other bona fide business purpnses or (1v) 1o comply with its
ooligations under this Agreement or any Ancillary Agreement

Secuon 12 2 Qwnership of jpformation Any Information owned by one Party that is provided to a requesting Party pursuent to
Section 12.1 shall be deemed to remaun the property of the providing Party Unless specifically set forth herein, nothing contamed 1n
this Agreement shall be construed 10 grant or confer rights of license or otherwise in any such Informauon

Section 12.3 Compensation for Providing Informanion The Party requesting Information agrees to reimburse the providing Party
for the reasonable costs, if any, of creatng, gathenng and copying such Informaton, to the extent that such costs are incurred for the
bencfit of the requesung Party

Secuon 12.4 Retenuon of Records To facilitate the possible exchange of Informauon pursuant to this Article XIT after the
Distribution Date, the Permes agree to use commercially reasonab'e efforts 1o retuin all Information m their respective possession or
conirol on the Disiribution Date in accordance wath their respective document retention policies as in effect on the Distribution Date.
No Party will destroy. or permit any of its Subsidianes or Affiliates io des'ray, any Information that the other Party may have the
nght to oblam pussuant to this Agreement except in accordaace wath the first Party®s ducument reten.on policy as in effect un the
Distribution Date, If either Party proposes to amend its document retention poiicy in a manner that rclates 10 the [nformauon or the
vetention thereof (including the penod for retenuon of any Informaton), such Panty shall noufy the other Party in wniting of such
proposed amendment prior te 1ts adoption and take such actions as the other Party maoy reasonably request with respect to the
Informanon subject to such amendmeni

Section 12 5 Lynitauon of i1ability No Party shall have any habilizy to the other Party (1) if any Information exchanged or
provided pursuant to this Agreement that 15 an estimate or furecast, or that 1s based on an esumate or forecast, 1s found to be
inaccurate, 1n the absence of
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gross negligence or willful misconduct by the Party providing such Information, or (1) 1f any Information is destroyed afier
commercially reasonable efforts 1o comply wrth the provisions of Section J2 4

Section 12 6 Producuion of Witnesses A: all times from and after the Distnbution Date, cach Party shall usc commergially
reasonable efforts to make available to the other Party (wuthout cast (other than reimbursement of aciual out-of-pocket expenses) 1o,
and upon prior written request of, the other Party) its directors, officers employees and agents as witnesses o the extent that the same
may reasonably be required by the other Party in connection with any Action in which the requesung Party may from tme 10 ime be
involved with respect to the Pulp-Based Business, the Retamed Business or any transacnons contemplated hercby.

Section 12.7 Copfidentiality.

(2) From and after the Distnbution Date, euch of the Potlaich Group end the Clearwater Group shall hald, and shall cause
their respective directars, officers, employees, agents, consuliants advisors and other representatives to hold, 1n stnct
confidence, with ar least the same degree of care that upplies to the Potlaich Group's confidenual and prapnictany informaticn
pursuant to pohces 1n effect as of the Distrnibunion Date or wuch other procedures as may reasonably he adopted by the
applicable Party after the Distnbution Date. all non-public .nfoermation concerning or belonging to the other Party or any of 1ts
Subsidianes or Affiliates oblarned by 1L pnor to the Distnibution Date, accessed by 1t parsuant to Secuon 12 1. or furmished 1o 1t
by the other Party or any ol 1ts Subsidianes or Affiliates pursuant to this Agreement any Conveyance Instrument or the
Employee Malters Agreement, and shall not release or disclose such information to any other Person, except therr
representatives, who shall be bound by the provisions of tis Secuion 12 7, provided, however that the Potlatch Group and the
Clearwater Group and thei- respective directors. officers, employees. agents, consultants, advisors and cther representatives may
disclose such information if, and only to the extent that, (1) a disclosure of such informaton 13 compelied by judicial or
admnisirauve process or, 1n the opiuon of such Party's counsel, by other requirements of Law (1n which case the disclosing
Party will provide, (o the extent practicable under the circumsiances advance wntten no'ice to the other Party of s intent (o
make such disclosure). or (1) such Pany can show that such information (A) 15 published or 15 or otherwise becomes available to
the general public as part of the public domain withont breach of this Agreement, (B) has been furmished or made know n to the
recipient without any obligation to keep 1t confidential by a thurd party under circumstances which are not known In the reciprent
10 involve g breach of the third party's obhigations to a Party hereto. or (C) was developed independemtly of information
furnished to the recipient under tus Agreement

(b) Each Party acknowledges that the other Party would not have an adequate remedy al Law for the breach by the
ackrowledgmg Party of any ane or more of the coverants contarned 1n this Section_| 2.7 and agrees that, 1n the event of such
breach, the other Party may, in addition to the other remedies that may be avalable to it, apply to a court for an injunction to
prevent breaches of this Section 12 7 and to enforce specifically the teoms and provisions of this Secipn 127 Notwithstandmg
any other section hereof, the provisions of this Section 12 7 shall survive the Distributton Date indefinitely
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(a) Each of the Potlatich Group and the Clearwater Group agrees 1o mamtan. preseryc and assert all pnvileges, mcluding.
without hmtation, privileges ansing under ur relaning to the enomey-chiemt retauonship (which shall include the atomey-client
and work product pmvuleges), not heretofore waived that relate to the Pulp-Based Business. the Pulp-Basea Business Liabilities,
the Retained Business or the Retained Business Liabilhties for any period prior %o the Distnbution Date (“Privilege™). Each Party
agrees that it shall nol waive any Privilege that could be asserted under applicable Law without the prior wrtiten consent of the
other Panty The rights and obhigatons created by this Sewlion |2 R <hall apply to all information relaung to the Pulp-Based
Business, the Pulp-Based Business Liabiliies, the Reuuned Busingss or the Retaned Business Lidbilines as to whch, but for the
Distnbution, either Pary would have been eniitled to assert or did assert the protecuon of a Pnvilege (“Prvileged Informatien™).
wcluding (1) any and all information generated prior 1o the Distribution Date but which, afier the Distmbnuon, 15 m the
passession of either Purty, and (11) all information generated, received or ansing after the Distribution Date that refers to or
relates 1o Privileged Inlormation generawed, received or ansing pnor io the Distnbution Date

(b) Upon receipt by cither Parly of any subpoena, discovery or other request that may cail for the production or disclosune
of Pnvileged Informauon or if esther Party obtoins knowledge that any current or former employee of a member of the Potlatch
Group or the Clearwater Group has received any subpoena, discovery or other request that may call for the production or
disclosure of Privileged Informauon, such Party shall noufy promptly the other Party of the existence of the request and shall
provide the other Party a reasonable opportunity to review the informatior and to assert any nghts it may have under this
Section |2 8 or otherwise to prevent the production or disclosure of Privileged Informanon Each Party agrees that i1 will not
produce or disclose any infermation that may be covered by a Privilege under this Section 138 unless (1) the other Party has
provided itz wnitten consent to such production or disclosure (whtca consent shall nol be unreasonably withheld), or (u) a court
of competent junsdiction has entered a {inal, nonappealable order finding that the information 1s not enuiled to protecnion under
any applicable Privilege Any tosts assuciated with usserung any Privilege shall be bomme by the Pasty requesung that such
Pnivilege be as:erted

{c) Each Pany's ransfer of books and records and other information to the other Panty and each Panty’s agreement 1o
pernut the other Party te posscss Privileged Information existing or generated pnor to the Distnbution Date, are made m rehance
Informauon and to assert and maintain all applicable Privileges The access to information being granied pursuant to
Section 12.1. the agreement to provide wilnesses and individuals pursuant to Section 12 6 and the transfer of Privileged
Informanon pursuant to this Agreement shall not be deemed a waiver of any Privilege that has been or may be asserted under
this Secnion 12.8 or otherwise Nothing in this Agreement shall operale 1o reduce muinimize or condition the rights granted to
each Panty i, or the obligattons imposed upon each Party by, thus Secyon 12 8
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AR1ICLE XIu
MISCELLANEOUS

Sccuon 13 1 Equre Agreement Thiy Agreerment, the Ancilfary Agreements, and the documents delivered pursuant bereto and
thereto, constitute the entire agreement betwecn the Parties wiLh respect ta the subject mater contained herein or therein, and

supersede all prior agreements. negouations, discussions, understandmgs, writings and commiiments between the Parues with respect
10 such subject matter.

Section 13.2 Choyee of Law This Agrecinent shall he governed by and consirued and enfurced 1 accordance with the
substantive laws of the State of Delaware and the federal laws of the United Stuies of Amenica applicable therein, as though al) acts
and omussions related hereto occurred in Delaware

Section 13 3 Amendment This Agreement shall not be amended, modified or supplemented except by u wnilen instrument
signed by an authorized representative of each of the Partees

Secnon 134 Wpver Any term or provision of this Agreement may be waived, or the ume for its performance may be ex:ended,
by the Party or Parues enutled to the benefit thereof. Any such waiver shatl be validly and sufficiently given for the purposes of thi
Agreement if, as to any Party, it 15 in wntng signed by an authorized representauve of such Party The failure of any Party to enforce
ot any time any provision of this Agreement shall not be construad 10 be a waiver of such provision, or 1n any way o affect tne
validity of this Agreement or any part hercof or the nght of any Party thereafter to enforce each and every such provision No waiver
of any breach of tus Agreement shall be held to constitute a warver of any other or subsequent breach

Section 13 5 Partial [nealidity Wherever possible, each provision hereof shall be interpreted in such a manner as (o be cffective
and valid under applicable Law, but in case any one or more of the provisions contained herein shall. for any reason, be held to be
invald, illegal or unenforceable 1n any respect, such provision or provisions shall be ineffective to the extent, but enly to the extent.
of such invalidny, illega'ny or unenforceabilry wathout mvahdanrg the remamder of such proviston or provimions or any other
provisions hercof, unless such a construction would be unreasonable

Section 13 6 Execunion in Counterpants This Agreement may be executed in one or more counternarts, each of which shall be
deemed an onginal instrument, but all of which shal! be corsiaeced one and the same agreement, and shatl become binding when one
oT more counterparts have been signed by and delivered io cach of the Parties

Sechon 13 7 Successors and Assigns This Agreement and each Ancillary Agreement shall be binding upon and inure w the
benefit of the Parues hereto and thereto, respectively, ard their successors and permiited assigns. provided. however. that the nghts
and obligations of either Party under this Agreement and each Ancillary Agreement shall not be assignable by such Party without the
pror wniten consent of the other Party The successars and permutted assigns hereunder shall mclude. without hmitauan, any
pernuited assignee as well as the successors in
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interest tn such permtted assignee (whether by merger liowidatton {including successive mergers or liquidations) or otherwise)

Secuon 13 8 Third Party Bencficiapes Except to the extent otherwise provided in Article X or 1 any Ancillary Agreement, the
provisions of this Agreement and each Ancillary Agreement are solely for the benefit of the Parties and the.r respective Affihates,
successors and permutted assigns and shall not confer ugor any third Person any remedy, clamm, hability, reimbureement or other nght
in excess of thuse existing without reference to this Agrecment or any Anctllary Agreement

Secuon 13 9 Notices All notices, requests, clams, demands and other communications regwired or permatted hereunder shall be
in wnting and shall be deemed grven ar delivered (1) when delivered personally. (1) if ransnutted by facsimile when confirmauon of

transnssion s received, (in) if sent by regstered or certified maul. postage prepad. return receipt reguested, on the third bustness day
after mailing or (av) 1f sent hy pnvate counier when received, and shail be addressed as follows

If 10 Potlatch, 1o

Potlaich Corporation

601 W Firs: Avenue. Suite 1600
Spokane, WA 99201

Facsimile (509) 835-1561
Atention General Counsel

If 10 Clearwater. to

Clearwater Paper Corporation

601 W Riverside Avenue, Suile ] 100
Spokane, WA 9920

Facstmile [°]

Attention  General Counsel

or to such other address as such Party may indicate by a potice delivered to the other Party

Secuon 13 10 Performance Each Party shall cause to be performed, and hereby guarantees the performance of, all actions,
agreements and obligations st forth herein o be performed by any Subsidiary or Affikite of such Party

Secuon 13 11 Forge Majeyce No Party shall be deemed in default of this Agreement to the extent that any delay or failure in the
performance of its obligations under this Agreement results from any cause beyond its reasonable control and without its fault or
neghigence, nctuding, without imtiauen. acts of God acts of c:vil or milizary authonty. embargoes epidemics, war. nots,
msurrectinns, fires, explosions, eanhyuakes, flovds unusually severe weather conditions, labers stnkes or work stoppages as & result
of labor unrest, unavalability of parts. or. 1n the case of compuier systems, any failure n elecincal or 2ir condilioning equipment
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In the event of any such excused delay, the ume for performance shatl be extended fur a penad equal 1o the ume lost by ceason of the
delay,

Secuon 13 12 No Pyblic Announcement Neuwher Potiatch nor Clearwater shall, without the approval of the oiher. make any
press release or other public announcement concermng the transactions contemplated by this Agreement, except as and 10 the exient
that any such Party shail be so obligated by Law of the rules of any stock exchunge or quotauon system. in which case the cther Party
shall be advised and the Parties shall use commercially reasonable efforts to cause a mutually agreeable release or announcement to
be 1ssued. provided, however, that the foregoing shail not preclude cummumications of disclosures necessary to implement the
provisions of this Agrecment or any Ancillary Agreement or to comply with the accounting and SEC disclosure obhiganons or the
rules of any stack exchange

Secuon 13.13 Tenmnation. Nutwithsianding any provisions hereof, this Agreement may be terminated and the Distnbution
abandoned at any time prior to the Distnbution Date by and in the sole discretion of the Board of Directors of Potlatch without the
prior approval of any Person In the event of such termination, *his Agrcement shail forthwath become vuid and no Party shall have
any Liabtlity to any Persun by reason of this Agreement

isignature page follows)
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IN WITNESS WHEREOF, each Party kas coused th:s Agreement "o be executed by 1ts suthorized representanve as of the date
first above wntten

POTLATCH CORPORATION,
a Delaware corporauon

By
Name. Michael ] Covey

CLEARWATER PAPER CORPORATION,
8 Delaware corporation

By
Name Gordon L. Jones
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TRANSFER AND ASSUMPTION AGREEMENT

THIS TRANSI'ER AND ASSUMPTION AGRELMENT (this “Agreement™) is
entered into ¢lfective lor all purposes as of [@], 2008 (the “Eftective Date™), by and
among Potlatch Corporation, a Dclaware corporation (“Potlatch™), Potlaich [.and &
Lumber. LLC, a Delawarc limited liability company (“RetainCo™}, and Clcarwater Paper
Corporation, a Delaware corporation (formerly named Potlatch Forest Products
Corporation) (*Clcarwater™).

RECITALS

WHEREAS, Potlatch desires to separatc the Retained Business from the Pulp-
Based Business (the “Separation™), such that. afier the Separation, Potlatch will indirectly
own and conduct the Retained Business and Clearwater will directly own and conduct the
Pulp-Based Business,

WHEREAS, the Board ol Directors of Potlatch has determined that it is
appropriate, desirable and in the best interests of Potlatch and its stockholders to
distribute, following the Separation, on a pro rata basis to the holders of Potlatch’s
common slock, all of the outstunding shares of Clearwater common stock then owned by
Potlatch (the “Distribution™),

WHERTIAS, in furtherance of accomplishing the Separation and the Distribution,
Potlaich and Clearwater entcred into that certain Scparation and Distribution Agrecment,
dated as of [e]. 2008 (the “Separation Agreement™) (capitalized terms used and not
defined hercin have the meaning set forth in the Scparation Agreement); and

WHEREAS, Clearwatcr, Potlatch and RetainCo are entering into this Agreement
to effect the Transfer of Assets and the Assumption of Liabilitics described in Section 2.2
and Section 2 3 of the Separation Agreement. respectively, it being understood,
acknowledged and agreed that this Agreement constitutes and is intended to constitute a
“Conveyance Instrument” as that term 1s used in the Scparation Agreement.

NOW, THERLFORE. in consideration of their mutual undertakings and
agrecments hereunder. the parties 1o this Agreement undertahe and agree as follows.

ARTICLE 1
DEFINITIONS

Section 1.1  Definitions. As used in this Agrecment, the following terms shall
have the meanings set forth in this Section 1.1.

‘Agreement” has thc meaning assigned to such term in the opening paragraph
hercof.

“Drop-Down Indebtedness™ has the meaning sct forth in the Separation
Agreement, and is comprised of all of the indebtedness {including the pavment of all
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PILLSBURY DRAFT 11/03/08
principal, interest and other costs incurred from time to time with respect to the
indebtcdness) set forth on Schedule 1 hereto.

“Effective Date™ has the meaning assigned to such term in the opening paragraph

“Pulp-Basced Business Assets™ has the meaning set lorth in the Separation
Agrecment, and specifically includes the Assets listed or described on Schedule 2A.

“Pulp-Bascd Business Liabilities™ has the meaning set forth in the Separation
Agrecment, and specifically includes the Liabilitics histed or described on Schedule 23.

*“Retained Business Assets™ has the meaning set forth in the Separation
Agrecment, and specifically includes the following Asscts:

(a)  the owned rcal property. leases and subleases of real property. in each case
as isted or described on Schedule 3, and all bwildings, fixtures and other improvements
located thereon and rights and intcrests appurtenant thereto,

(b)  the Wood Products Mills and all assets and propertics that support or
otherwise relate to the Wood Products Mills;

(c) the personal property and interests therein listed or described on Schedule

s

(d)  the raw matenals. work-in-process, finished goods, supplies and other
inventories listed or described on Schedule 3,

(e) all rights under the Contracts listed or described on Schedule 6;

(H the capital stock, membership interests, parinership interests or other
equity intcrests owned by Clearwater 1n the entitics listed or described on Schedule 7:

{g) the prepaid expenses, including ad valorem 1axes. Jeases and rentals listed
or described on Schedule 8;

(h)  the accounts, notes and other receivables listed or described on Schedule

o

(1} the rights. claims, credits, causes of action or rights of set-clf against third
parties histed or described on Schedule 10.

() the Intcllectual Property Rights listed or described on Schedule 11.

(k) the licenses, permits or other governmental authorizations issucd listed or
described on Schedule 12:

()] the books, records. files and papers, and the financial, accounting and
operational data, records and information listed or described on Schedule 13;
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(m) the cash and cash equivalents on hand and 1n banks in an amount listed or
described on Schedule 14;

(n)  the refunds with respect to 1axes, and any associated interest, listed or
descnibed on Schedule 15; and

{0)  the Assets listed or described on Schedule 16

“Retamed Business Liabilities” has the meaning set forth in the Separation
Agreement. and specifically includes (a) the Drop-Down Indebtedness and (b) the
Liabilitics histed or described on Schedule 17

“*Sharcd Contracts™ has the meaning sct forth in the Separation Agreement, and
specifically includes the Contracts listed or described on Schedule 18.

“Specified Potlatch Liabilitics™ means the Liabilitics listed or described on
Schedule 19

ARTICLE 11
TRANSFER OF ASSETS; ASSUMPTION OF LIABILITIES; SHARED
CONTRACTS

Section 2.1  Transfer bv Clearwater to RetainCo of the Retained Business

Asscts Subject to Section 6 2(b) of the Separation Agreement. Clearwater hereby
Transfers to RetainCo all of Clearwater™s nght, title and interest in. to and under the
Retained Business Assels.

Section 2.2 Transfer bv Potlatch to Clearwaler of the Pulp-Based Business
Asscts Subject 1o Scction 6 2(a) of the Separation Agreement. Potlatch, on behalf of

itself and the other members of the Potlatch Group. hercby Transfers to Clearwater all of
Potlatch’s (or the applicable member of the Potlaich Group) night, title and interest in, to
and under the Pulp-Based Busincss Assels

Section 23  Assumption of Retained Business Liabilitics. RetainCo does

hereby Assume and does hereby agree to pay, perform and discharge when due, all of the
Retained Busincss Liabilities.

Section 2.4  Assumption of Pulp-Based Business Liabilities. Clearwater does
hereby Assumc (or retain, as applicable) and does hereby agrce 1o pay, perform and

discharge when due, all of the Pulp-Bascd Business Liabilities.

Scction25  Retentiop of Pulp-Based Business Liabilities  The Potlatch Group
does hereby retain all ot the Specified Potlatch Liabilitics, 1t being understood and agreed
that, pursuant 1o Scction 10.2(c) of the Scparation Agreement, the Clearwater Group will
indemnily the Potlatch Group with respect to the Specified Potlatch Liabilities.

Section 2.6  Sharcd Contracts. Reference is made to Section 2.6 of the
Separation Agrcemcni regarding the allocation of Liabilities with respect to the Shared
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Contracts. The parties are attaching hereto as Schedule 18 the list of Shared Contracts of
which the parties are aware as ol the Effective Date

ARTICLE 1]}
MISCELLANLEOUS

Scction 3.1  Incorporation by Reference. Each of Section 2.7, Section 2.8,
Aricle V, Section 6.2. Scction 6.3, Section 9.1, Article X and Article XIII of the
Separation Agrcement is hereby incorporated by refercnce as if fully set forth herein.

Section 3.2  Deed, Bill of Sale. Assignment. To the extent required and
permitted by applicable Law, this Agreement shall also conslilute, as applicable, a

~deed,” a ~bill of sale™ or an "“assignment™ of thc Pulp-Based Busincss Assets and the
Retained Business Assets.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF. each party has causcd this Agreement to be executed
by its authorized representative as of the Effcctive Date.

ITTIONT

Potlatch Corporation.
a Delaware corporation

By

Michacl J Covey

Potlaich Land & Lumber, LLLC,
a Delaware limited liability company

By.

Michacl J Covey

Clearwater Paper Corporation,
a Dclaware corporation

By-

(ordon L. Jones



to

10.

11.

Schedule 7

Entity Ownership

Duluth & Northeastern Railroad Company

The Prescott and Northwestern Railroad Company
PFPC McCall Investment I.LC

Potlatch Foundation Tor 1ligher Education

St. Maries River Railroad Company

Warren & Saline River Railroad Company
Potlatch TRS Arkansas, L1.C

Potlatch TRS Ildaho, LLC

Potlatch I'RS Minnesota, LLC

Potiatch TRS Wisconsin, [.LC

Potlatch l.and & Lumber, LLC



