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On September 15, 2010, Clearwater Paper Corporation, a Delaware corporation ("Clearwater Paper"), Cellu Tissue Holdings, Inc., a
Delaware corporation ("Cellu Tissue"), and Sand Dollar Acquisition Corporation, a Delaware corporation and a wholly-owned subsidiary
of Clearwater Paper ("Merger Sub"), entered into that certain Agreement and Plan of Merger, dated as of September 15, 2010 (the
"Merger Agreement"), pursuant to which, subject to the satisfaction of certain conditions, Merger Sub will merge with and into Cellu
Tissue (the "Merger"). As a result of the Merger, Merger Sub will cease to exist and Cellu Tissue will survive as a wholly-owned
subsidiary of Clearwater Paper.(Continued in footnote 2)

Concurrently with the execution of the Merger Agreement, Clearwater, entered into a Voting Agreement, dated as of September 15, 2010
(the "Voting Agreement"), with Weston Presidio V, L.P., Russell C. Taylor, Taylor Investment Partners and Chipping Wood Fund, LLC
(collectively, the "Stockholders") pursuant to which each Stockholder has agreed, subject to certain exceptions (including as provided in
the following sentence), to vote the shares of Cellu Tissue common stock held by them in favor of the adoption and approval of the
Merger Agreement. There are currently a total of 11,267,789 shares of Cellu Tissue common stock covered by the Voting Agreement,
which represents approximately 55.8% of the issued and outstanding shares of Cellu Tissue common stock (based on 20,186,892 shares
outstanding as of September 14, 2010, as represented by Cellu Tissue in the Merger Agreement). (Continued in footnote 3)

In the event that Clearwater Paper is deemed to be the beneficial owner of the shares covered by the Voting Agreement (which
Clearwater Paper disclaims as provide below), then under the terms of the Voting Agreement, the aggregate number of shares covered by
the Voting Agreement would be reduced (proportionately for each Stockholder) to an aggregate of 50% of all issued and outstanding
shares of Cellu Tissue common stock, or 10,093,446 shares. For additional information regarding the Merger Agreement and the Voting
Agreement, please see the Schedule 13D filed by Clearwater Paper with the Securities and Exchange Commission on September 24,
2010. (Continued in footnote 4)

As of the date hereof, Clearwater Paper does not own any shares of Cellu Tissue common stock. However, as a result of Clearwater Paper
entering into the Voting Agreement, Clearwater Paper may be deemed to share with each Stockholder the power to vote or to direct the
voting of such Stockholder's shares solely with respect to those matters described in the Voting Agreement and, therefore,Clearwater may
be deemed to beneficially own within the meaning of Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), greater than 10% of the shares of Cellu common stock outstanding. Clearwater Paper does not have any pecuniary interest in any
of the shares covered by the Voting Agreement. (Continued in footnote 5)

Neither the filing of this Form 3 nor any of its contents shall be deemed to constitute an admission by Clearwater Paper that it is the
beneficial owner of any of the shares referred to herein for purposes of Section 13(d) or Section 16 of the Exchange Act, or for any other
purpose, and such beneficial ownership is expressly disclaimed.
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