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ORDER ON EXPEDITED MOTION OF THE UNSECURED
CREDITOR’S COMMITTEE FOR LEAVE TO FILE AN APPEAL

The Unsecured Creditor's Committee (the “Committee”) has filed a motion for
leave to file an appeal of the Bankruptcy Court’'s order approving certain
procedures concerning the sale of assets of Great Northern Paper, Inc. In
particular, the Committee challenges the $5 million break-up fee to the “stalking
horse bidder,” Belgravia Paper Company, Inc. (“Belgravia”), and the payment of
Belgravia’s expenses under certain circumstances. Exped. Mot. at 2 & n.1 (Docket
No. 3). Belgravia has objected to the motion. | received the motion, the responses
and related papers on Friday, March 14, 2003. The deadline for submitting bids
under the Bankruptcy Court’'s Order is 4:00 p.m. (Eastern Standard Time),

Tuesday, March 18, 2003. Bankr. Order (02/18/03) at 2 (Docket No. 2). If there



are other bids, an auction will be held in the Bankruptcy Court on March 21, 2003
at 9:00 a.m. The sale hearing will be conducted concurrently on March 21, 2003.
1d.

The motion makes two major arguments challenging the Bankruptcy Court’'s
Order: first, that the procedure will deter other bidders from participating?!; and
second, that if another bidder does participate and wins, the payments to
Belgravia will be a “windfall to Belgravia,” instead of going to creditors. Exped.
Mot. at 2.

Because the bid deadline is March 18 at 4:00 p.m., it is necessary for me to
make an expedited ruling so as not to moot the motion by the mere passage of
time. I Deny the motion for leave to file an interlocutory appeal at this time for the
following reasons. The Committee recognizes that two of the criteria for granting
an interlocutory appeal are whether (1) refusal would result in wasted litigation
and expense; and (2) an immediate appeal may materially advance the ultimate

termination of the litigation. See, e.qg., HSBC v. Handel (In re Handel), 240 B.R.

798, 800 (1st Cir. BAP 1999); Fleet Data Processing Corp. v. Branch (In re Bank of

New England Corp.), 218 B.R. 643, 652 (1st Cir. BAP 1998). Here, a ruling before

the bidding process is completed, would have the opposite result. We do not know

now and will not know until the bid deadline has passed whether other bidders

1The Committee’s concern is that the $5 million break-up fee has this effect: The order of sale has
placed a value on the assets for bidding purposes of $91 million and a required bidding increment of
$2 million. Given the $5 million break-up fee, the first competing bid therefore must be at least $98
million, whereas without the break-up fee it could be as little as $93 million. It is important to note
that the $91 million valuation is not final, but only a mechanism for measuring the qualifications of
the first competing bid. Ultimately the Bankruptcy Court will have to determine what is the highest
bid and there may be some difficult valuation questions in that measure.

(continued on next page)



have been deterred. To grant the motion for an interlocutory appeal now would
have the perverse effect of disrupting the bidding process where the Bankruptcy
Court has accepted the debtor-in-possession’s judgment that Belgravia’s stalking
horse bid will actually encourage other bidding. | conclude that it is better to wait
to see what develops during the bidding process, whether there is an auction, and
what the consequences are. There appear to be at least three possibilities:

1. Other bidders appear and bid but Belgravia outbids them. In that
event there appears to be no harm to the Committee and the objections of the
Committee will probably be moot.

2. Other bidders appear and Belgravia loses and claims the $5 million
break-up fee and other expenses. Then the Committee’s first argument is moot,
but the second argument can still be examined on any appeal of the order
approving the sale.

3. No other bidders appear and the sale is consummated as to Belgravia.
The Committee can then appeal the order of sale and make the same arguments it
is making now, but the record will be arguably clearer as to the effect of the

bidding procedures.




For these reasons, | Deny the motion at this time, but WiTHouT PREJUDICE t0
its renewal when the record is more fully developed concerning the actual
occurrence of the bid process and sale.?

So ORDERED.

DATED THIS 17TH DAY OF MARCH, 2003.

/s/D. BRock HORNBY
D. BRock HORNBY
UNITED STATES DISTRICT JUDGE

2 These same elements of prematurity apply to the Committee’'s concern about the payment of
Belgravia’'s expenses under the circumstances it has enumerated in its motion.
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